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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS

HOUSTON DIVISION
In re: Chapter 11
U.S. TELEPACIFIC CORP., et al.,’ Case No. 26-90625 (ARP)
Debtors. (Jointly Administered)
Related Docket Nos. 111, 133

ARISTA NETWORKS, INC.’S OBJECTION TO DEBTORS’ NOTICES OF (A)
POTENTIAL EXECUTORY CONTRACTS AND UNEXPIRED LEASES TO BE
POTENTIALLY ASSUMED, (B) CURE AMOUNTS, IF ANY, AND (C) RELATED
PROCEDURES IN CONNECTION THEREWITH

Arista Networks, Inc. (“Arista”), successor-in-interest to the Predecessor Entities with
respect to the Arista Agreements (as those terms are defined below), and a creditor and contract
counter-party in the above-captioned Chapter 11 cases, submits the following objection (the
“Objection”) to (i) the Notice of (A) Potential Executory Contracts and Unexpired Leases to Be
Potentially Assumed by the Successful Bidder Pursuant to a Sale Transaction, (B) Cure Amounts,

if Any, and (C) Related Procedures in Connection Therewith [Docket No. 111] (the “Sale

Assumption Notice”) and (ii) the Notice of (A) Potential Executory Contracts and Unexpired
Leases to Be Assumed by the Debtors Pursuant to the Plan, (B) Cure Amounts, if Any, and (C)

Related Procedures in Connection Therewith [Docket No. 133] (the “Plan Assumption Notice,”

! The Debtors in these chapter 11 cases, together with the last four digits of the Debtors’ federal
tax identification numbers, are: U.S. TelePacific Holdings Corp. (0151); Mpower Holding
Corporation (N/A); Mpower Communications Corp. (0042); TPx International Holdings Corp.
(N/A); U.S. TelePacific Corp. (3876); NextWeb, Inc. (7530); DSCI, LLC (1304); OCiX, Inc.
(2715); Arrival Communications, Inc. (2990); TPx Communications Co. (8824); Big City
Networks, Inc. (N/A); and ICG ChoiceCom L.P. (N/A). The Debtors’ service address is Plaza 7000
North Mopac Expressway, Suite 2080, Austin, TX 78731.
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and together with the Sale Assumption Notice, the “Notices”) filed by the debtors and debtors-in-

possession (the “Debtors™) in the above-captioned proceedings, and states as follows:

INTRODUCTION AND BACKGROUND

1. Prior to the June 28, 2026 petition date in the above-captioned Chapter 11 cases
(the “Petition Date™), VeloCloud Networks, Inc.; VeloCloud Networks, LLC; and CA Inc., a

Broadcom Inc. Company (together with their relevant affiliates, the “Predecessor Entities™)

entered into certain agreements with Debtor U.S. TelePacific Corp., including a September 2016
Service Provider Agreement (the “SPA”), certain amendments to the SPA, a Conversion of 2021
Term License to Perpetual Licenses Term Sheet dated October 26, 2021, and a Regional Partner
Agreement dated May 6, 2025. Arista is the Predecessor Entities’ successor-in-interest under those

agreements (the “Arista Agreements”).

2. Under the Arista Agreements, Arista (and before it, the Predecessor Entities)
provides the Debtors with hardware components of computer and information systems, such as
SD-WAN edge appliances, as well as related software licenses and services. See Declaration of
Sean Christofferson, filed herewith (“Christofferson Dec.”), 9 3.

3. In the Notices, the Debtors state in substance that they may intend to assume the

Arista Agreements, which the Notices identify as follows:

Counterparty Debtor Contract

1. | VeloCloud / VMWare /| U.S. TelePacific Corp. | Service Provider Agreement
Broadcom

2. | VeloCloud / VMWare /| U.S. TelePacific Corp. | Amendment No 1 to Service Provider
Broadcom Agreement

3. | VeloCloud / VMWare / | U.S. TelePacific Corp. | Amendment No 1 to Service Provider
Broadcom Agreement

4. | VeloCloud / VMWare / | U.S. TelePacific Corp. | Amendment No 2 to Service Provider
Broadcom Agreement
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Broadcom

Counterparty Debtor Contract

5. | VeloCloud / VMWare U.S. TelePacific Corp. | Services Subcontract Agreement
Broadcom

6. | VeloCloud / VMWare U.S. TelePacific Corp. | Sales Order
Broadcom

7. | VeloCloud / VMWare / | U.S. TelePacific Corp. | Amendment No 4 to Service Provider
Broadcom Agreement with Sales Order

8. | VeloCloud / VMWare /| U.S. TelePacific Corp. | Amendment No 3 to Service Provider
Broadcom Agreement

9. | VeloCloud / VMWare / | U.S. TelePacific Corp. | Services  of  Statement  for
Broadcom Appointment of Rights

10.| VeloCloud / VMWare / | U.S. TelePacific Corp. | Term Sheet for Purchase of Edges
Broadcom

11.| VeloCloud / VMWare / | U.S. TelePacific Corp. | Term  Sheet for Purchase of
Broadcom Subscription Licenses and

Conversion to Perpetual Licenses

12.| VeloCloud / VMWare U.S. TelePacific Corp. | Settlement Agreement and Release
Broadcom

13.] VeloCloud / VMWare U.S. TelePacific Corp. | Regional Partner Agreement
Broadcom

14.| VeloCloud / VMWare / | U.S. TelePacific Corp. | Regional Partner Agreement

Sale Assumption Notice, Ex. A (DN 111-1) at p. 293 of 311; Plan Assumption Notice, Ex. A (DN

133-1) at p. 293 of 311.2

4. The Notices purport to require Arista to assert any objection to assumption,

assignment, and/or the cure amount stated in the Notices on or before July 21, 2026—only fifteen

days after the Sale Assumption Notice was filed, and a mere eight days after the Plan Assumption

Notice was filed. See Notices (DN 111 & 133).

2 To be clear, Arista has reproduced the Counterparty, Debtor, and Contract fields exactly as they
appear in the Notices.
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5. Arista is working diligently under the purported July 21, 2026 deadline unilaterally
imposed by the Debtors to review its records, locate copies of each of the foregoing agreements
(several of which were entered into by the Predecessor Entities), and evaluate the Notices in light
of the actual contracts and Arista’s records. Christofferson Dec. § 6. As of the date hereof,
however, Arista has only been able to locate copies of certain of the Arista Agreements. /d. 9 4-
7. Further, although the Debtors provided Arista with copies of certain of the Arista Agreements
prior to the Petition Date (id. § 7 & Ex. A), the Debtors did not provide Arista with copies of all of
the Arista Agreements as identified in the Notices. /d. 4.

6. In any event, because each of the Arista Agreements known to Arista contemplates
Arista’s provision of software and software licenses to the Debtors (id. § 7; see also generally id.
Exs. A-B), each of the Arista Agreements is, or pertains to, a non-exclusive intellectual property
license that is not assignable absent Arista’s consent.

7. Whether the Debtors can provide adequate assurance of future performance,
moreover, remains entirely unclear. With respect to the Sale Assumption Notice, the Debtors have
disclosed essentially no information about any potential purchaser; indeed, it is unclear whether
any potential purchaser(s) actually exist(s). With respect to the Plan Assumption Notice, and
among other relevant information deficits, the Disclosure Statement currently on file omits any
financial projections and instead indicates those will be filed with the Debtors’ Plan Supplement,
which the Debtors apparently do not intend to file until August 17, 2026—nearly a month after the
Debtor-imposed deadline to object to the Notices. See Disclosure Statement (DN 106) at 15 (“The
Financial Projections ... will be filed in the Plan Supplement.”), 35 (setting forth Plan Supplement
filing deadline). The Disclosure Statement, moreover, leaves unclear whether the Debtors intend

that any assumed Arista Agreements will vest in the Reorganized Debtors post-emergence, be sold



Case 26-90625 Document 195 Filed in TXSB on 07/21/26 Page 5 of 10

(to a presently-unidentified and perhaps hypothetical purchaser) in connection with Plan sale
transactions, or some combination thereof. See, e.g., id. at 47-48 (describing “Restructuring
Transactions”).

8. Arista accordingly files this Objection to protect its rights under the Arista
Agreements and applicable law, and to note that it does not consent to the assumption-and-
assignment of the Arista Agreements.

ARGUMENT

A. The Debtors May Not Assume and Assign Any Arista Agreement Without Arista’s
Consent Because The Arista Agreements Are or Pertain to One or More Non-Exclusive
Intellectual Property Licenses.

0. Under Section 365(c) of the Bankruptcy Code, the Debtors may not assume an
executory contract regardless of whether the contract “prohibits or restricts assignment of rights
or delegation of duties” where

(A) applicable law excuses a party, other than the debtor, to such
contract or lease from accepting performance from or rendering
performance to an entity other than the debtor or the debtor in
possession, whether or not such contract or lease prohibits or

restricts assignment of rights or delegation of duties; and

(B) such party does not consent to such assumption or
assignment. |

11 U.S.C. § 365(c)(1).

10.  Under applicable law, non-exclusive patent, copyright, and trademark licenses are
not assignable absent the licensor’s consent. See, e.g., In re Catapult Entertainment, Inc., 165 F.3d
747 (9th Cir. 1999) (holding that non-exclusive patent licenses are personal to the licensee and
non-assignable under Bankruptcy Code § 365(c)(1)); In re Sunterra Corp., 361 F.3d 257, 271 (4th
Cir. 2004) (holding that 11 U.S.C. § 365(c)(1) barred debtor from assuming software license where

contract counterparty did not consent to the assumption); /n re Trump Entmt Resorts, Inc., 526
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B.R. 116, 126 (Bankr. D. Del. 2015) (“Non-exclusive patent and copyright licenses create only
personal and not property rights in the licensed intellectual property and so are not assignable.”);
In re Rupari Holding Corp., 573 B.R. 111, 119 (Bankr. D. Del. 2017) (holding debtor could not
assign a trademark license without the non-debtor licensor’s consent).

11.  The Arista Agreements are or pertain to non-exclusive licenses of software that is
subject to copyright and/or patent protection. Christofferson Dec., § 3. The Arista Agreements also
are or pertain to trademark licenses, including in connection with hardware and software provided
pursuant to those agreements. /d. Accordingly, the Debtors may not assume and assign any of the
Arista Agreements without Arista’s consent. Arista does not consent to any assumption and
assignment of the Arista Agreements, or any of them, or any other agreement between Arista and
the Debtors, at this time.

B. The Debtors Have Not Provided Adequate Assurance of Future Performance With
Respect to the Arista Agreements.

12.  Under the Bankruptcy Code, the Debtors may not assume any defaulted executory
contract unless, as relevant here, they “provide[] adequate assurance of future performance under
such contract ... .” 11 U.S.C. § 365(b)(1)(C).

13.  The Debtors, however, have provided essentially no adequate assurance
information. Instead, it is entirely unclear whether any potential purchasers with whom the Debtors
might consummate a sale, whether as part of the Plan or a separate sale transaction, even exist.
Further, the Disclosure Statement does not include any financial projections or other information
that could even arguably provide adequate assurance of future performance in the event the
Debtors seek to assume the Arista Agreements and vest them in the Reorganized Debtors (see
Disclosure Statement (DN 106) at 15), and the Debtors have not otherwise provided any such

information. Accordingly, if any defaults exist at the time the Debtors seek to assume the Arista
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Agreements, the Debtors will be unable to effectively assume them unless and until they provide
appropriate adequate assurance information, which should include information regarding the
performing party’s financial condition and creditworthiness, confirmation that such party is not a
competitor of Arista, and confirmation that the ultimate assignee will execute appropriate
documentation and agreements.

RESERVATION OF RIGHTS

14.  The Debtors served on Arista’s counsel a separate notice that is styled identically to
the Plan Assumption Notice and lists the above-identified Arista Agreements as contracts the
Debtors may potentially seek to assume and assign, but that is dated as of July 9, 2026 (the “July
9th Notice™). The July 9th Notice lacks an ECF ribbon stamp and does not appear to have been
filed on the docket in these Chapter 11 cases. Further, as of the date hereof, the Debtors have not
actually served the as-filed Plan Assumption Notice on Arista.

15.  Arista objects to any attempt by the Debtors to limit or impair its rights based on
notices that the Debtors have not filed and served in these cases, including the July 9th Notice, and
reserves its right to respond and object to any such notice to the extent the Debtors seek to rely on
it. Further, Arista emphasizes that its objection as stated herein is asserted with respect to any and
all attempts by the Debtors to assign the Arista Agreements, or any other agreements between
Arista (including its predecessors-in-interest) and the Debtors, regardless of whether such attempts
are reflected in the Notices, the July 9th Notice, or any other document.

16.  As stated above, although Arista has worked diligently to locate copies of each of
the Arista Agreements identified in the Notices, it has not yet located or obtained a copy of each.
Thus, although Arista currently understands that no prepetition cure amounts are outstanding,

review of Arista Agreements that are not presently available for Arista and its counsel’s review
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may reveal that prepetition cure amounts do, in fact, exist. Accordingly, Arista expressly reserves
the right to amend or modify this Objection should further investigation reveal the existence of a
prepetition cure amount that is due and owing.

17.  Also as stated above, the Debtors have provided virtually no adequate assurance
information relating to the party that will purportedly perform under the Arista Agreements post-
assumption, and based on the Chapter 11 case timeline reflected in the Notices, such information
appears unlikely to become available until weeks after the purported July 21, 2026 deadline to file
this Objection at the absolute earliest. Accordingly, Arista expressly reserves the right to amend or
modify this Objection should any doubt arise as to whether any relevant party can comply with
section 365(b)(1) of the Bankruptcy Code.

18.  Arista can provide only the information presently available to it regarding the Arista
Agreements. Accordingly, Arista expressly reserves the right to supplement, amend, modify, or
withdraw this Objection pending further investigation.

19.  There is no basis to impose on Arista the equivalent of a claims or administrative
claims bar date in connection with the matters contemplated by the Notices, and the Court has not
set any claims or administrative claims bar date. Accordingly, nothing set forth herein shall
constitute a waiver, discharge, or disallowance of any rights, claims, causes of action, and/or
defenses that Arista may assert with respect to any claims, including administrative claims, in the
instant cases.

CONCLUSION

WHEREFORE, Arista objects to the assumption and assignment of the Arista Agreements,
as well as any other agreements between Arista (including its predecessors-in-interest) and the

Debtors, as set forth in the Notices or otherwise and reserves all rights as set forth herein.
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Dated: July 21, 2026 SHARTSIS FRIESE LLP
/s/ Ivo Keller

Ivo Keller (CA Bar #245909) (Admitted Pro

Hac Vice)

Kajsa M. Minor (CA Bar #251222) (Pro Hac
Vice Forthcoming)

Diego B. Flores (CA Bar #324603) (Pro Hac
Vice Forthcoming)

425 Market Street, 11th Floor

San Francisco, CA 94105

Telephone: (415) 421-6500

Facsimile: (415) 421-2922

Email: ikeller@stlaw.com

Email: kminor@sflaw.com

Email: dflores@sflaw.com

Counsel to Arista Networks, Inc.
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CERTIFICATE OF SERVICE

I, Ivo Keller, hereby certify that, on July 21, 2026, I caused a true and correct copy of the
foregoing ARISTA NETWORKS, INC.’S OBJECTION TO DEBTORS’ NOTICES OF (A)
POTENTIAL EXECUTORY CONTRACTS AND UNEXPIRED LEASES TO BE
POTENTIALLY ASSUMED, (B) CURE AMOUNTS, IF ANY, AND (C) RELATED
PROCEDURES IN CONNECTION THEREWITH to be served via CM/ECF on all parties

who have registered for electronic service in these cases.

Dated: July 21, 2026 SHARTSIS FRIESE LLP

/s/ Ivo Keller

Ivo Keller (CA Bar #245909) (Admitted Pro

Hac Vice)

Kajsa M. Minor (CA Bar #251222) (Pro Hac
Vice Forthcoming)

Diego B. Flores (CA Bar #324603) (Pro Hac
Vice Forthcoming)

425 Market Street, 11th Floor

San Francisco, CA 94105

Telephone: (415) 421-6500

Facsimile: (415) 421-2922

Email: ikeller@sflaw.com

Email: kminor@sflaw.com

Email: dflores@sflaw.com

Counsel to Arista Networks, Inc.
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS

HOUSTON DIVISION
In re: Chapter 11
U.S. TELEPACIFIC CORP., et al.,' Case No. 26-90625 (ARP)
Debtors. (Jointly Administered)
Related Docket Nos. 111, 133

DECLARATION OF SEAN CHRISTOFFERSON IN SUPPORT OF ARISTA
NETWORKS, INC.’S OBJECTION TO DEBTORS’ NOTICES OF (A) POTENTIAL
EXECUTORY CONTRACTS AND UNEXPIRED LEASES TO BE POTENTIALLY
ASSUMED, (B) CURE AMOUNTS, IF ANY, AND (C) RELATED PROCEDURES IN

CONNECTION THEREWITH

I, Sean Christofferson, hereby declare as follows:

1. I am employed by Arista Networks, Inc. (“Arista”) as its General Counsel. In this
role, I am familiar with the agreements pursuant to which Arista provides products and services to
Debtor U.S. TelePacific Corp. I am over 18 and have personal knowledge of the facts stated herein.
If called upon to testify, I could and would competently testify under oath.

2. Arista is the successor-in-interest to certain agreements with Debtor U.S.
TelePacific Corp., including a September 2016 Service Provider Agreement (the “SPA”), certain
amendments to the SPA, a Conversion of 2021 Term License to Perpetual Licenses Term Sheet
dated October 26, 2021, and a Regional Partner Agreement dated May 6, 2025 (the “Arista

Agreements”).

! The Debtors in these chapter 11 cases, together with the last four digits of the Debtors’ federal
tax identification numbers, are: U.S. TelePacific Holdings Corp. (0151); Mpower Holding
Corporation (N/A); Mpower Communications Corp. (0042); TPx International Holdings Corp.
(N/A); U.S. TelePacific Corp. (3876); NextWeb, Inc. (7530); DSCI, LLC (1304); OCiX, Inc.
(2715); Arrival Communications, Inc. (2990); TPx Communications Co. (8824); Big City
Networks, Inc. (N/A); and ICG ChoiceCom L.P. (N/A). The Debtors’ service address is Plaza
7000 North Mopac Expressway, Suite 2080, Austin, TX 78731.

1
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3. Pursuant to the Arista Agreements, Arista provides the Debtors with hardware
components of computer and information systems, such as SD-WAN edge appliances, as well as
related non-exclusive software licenses and services that is subject to copyright and/or patent
protection. The Arista Agreements also pertain to trademark licenses, including in connection with
hardware and software provided pursuant to those agreements.

4, On or about August 27, 2025, counsel for Debtor U.S. TelePacific Corp., Inc.,
transmitted to me a letter that attached some, but not all, of the Arista Agreements that are
referenced in the Debtor’s notices of potential assumption in the above captioned cases, filed at
Docket Nos. 111 and 133. A true and correct copy of that letter, together with the attached Arista
Agreements, is attached hereto as Exhibit A.

5. After receiving the foregoing August 27, 2025 letter, Arista undertook to search for
additional Arista Agreements and located an additional agreement, a true and correct copy of
which is attached hereto as Exhibit B.

6. Arista is working diligently to review its records, locate copies of each of the
foregoing agreements, and evaluate the Notices in light of the actual contracts and Arista’s records.

7. As of the date hereof, however, Arista has only been able to locate copies of certain
of the Arista Agreements. Further, although the Debtors provided Arista with copies of certain of
the Arista Agreements prior to the Petition Date the Debtors did not provide Arista with copies of
all of the Arista Agreements as identified in the Notices.

I declare under penalty of perjury under federal law and the laws of the State of California
that the foregoing is true and correct. Executed this 21st day of July, 2026, at Laguna Niguel,

California.

Signed by:

San. (luisteffrson

A755695969E643E...

SEAN CHRISTOFFERSON
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CERTIFICATE OF SERVICE

I hereby certify that on July 21, 2026, a true and correct copy of the foregoing was caused
to be served via the Court’s CM/ECF system on all parties authorized to receive e-notice in this

case and upon the parties listed below via electronic mail.

/s/ Ivo Keller
Ivo Keller
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EXHIBIT A
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GLYNN, FINLEY, MORTL, HANLON & FRIEDENBERG, LLP
ONE WALNUT CREEK CENTER
SUITE 500
100 PRINGLE AVENUE
WALNUT CREEK, CALIFORNIA 94596
TELEPHONE: (925) 210-2800

DIRECT DIAL: (925) 210-2809
FACSIMILE: (925) 945-1975
E-MAIL: afriedenberg@glynnfinley.com

August 27, 2025
TPx/Arista

VIA EMAIL AND FEDEX

Sean Obe Christofferson, Esq.
Arista Networks, Inc.

5453 Great America Parkway
Santa Clara, CA 95054-3645
Email: schristofferson(@arista.com

Dear. Mr. Christofferson:
This firm represents U.S. TelePacific Corp. DBA TPx Communications (“TPx”).

TPx and VeloCloud Networks, Inc. (“VeloCloud”) are parties to a September
2016 Service Provider Agreement, as subsequently amended (the “Agreement”). We
understand that Arista Networks, Inc. (“Arista”) has recently acquired VeloCloud or is
otherwise the successor to VeloCloud’s interest in the Agreement. A copy of the
Agreement (including certain amendments) is attached for your convenience.

Pursuant to the Agreement, TPx purchased various licenses from VeloCloud.
Those licenses were for a defined term and subject to TPx’s right to convert them to
perpetual licenses at the end of the term for a specified fee. Through various
communications in 2024, Arista’s predecessor Broadcom Inc. (“Broadcom”) took the
position that Broadcom would cease to honor the perpetual licenses TPx had already
purchased and would also refuse to recognize further conversions from term to perpetual
licenses, despite TPx’s clear contractual right to make, and considerable payment for,
such conversions. Accordingly, on September 25, 2024, TPx provided notice of
anticipatory breach to Broadcom, which subsequently withdrew its position and
confirmed it would continue to perform pursuant to the Agreement via letter dated
October 21, 2024. (That correspondence is also attached.)

For a time after October 2024, Broadcom continued to perform under the
Agreement. More recently, however, Broadcom communicated to TPx that conversion of
its perpetual licenses was a pre-requisite to participating in the Titan Partner Program


mailto:schristofferson@arista.com
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Sean Obe Christofferson, Esq.
Arista Networks, Inc.

August 27, 2025

Page 2

(“Titan Program”) and that Broadcom would not offer sales of its equipment until TPx
completed its enrollment into the Titan Program. This constituted another clear breach of
the Agreement.

TPx was hopeful that Arista would cure these breaches, but Patrick Cowan of
Arista has recently indicated (via his email dated August 25, 2025) that Arista intends to
continue them. Accordingly, if Arista does not expressly and unequivocally retract its
repudiation of the Agreement and confirm that it will continue to honor and support all
perpetual licenses TPx has acquired, TPx may be forced to 1) initiate arbitration
proceedings pursuant to paragraph 13.3 of the Agreement and 2) convert its remaining
term licenses to perpetual licenses and waive the annual support requirement pursuant to
paragraph 12.4 of the Agreement. We hope this will not be necessary, but we do expect
prompt and adequate assurance from Arista no later than September 3, 2025.

I look forward to hearing from you.
Very truly yours,
Adam Friedenberg

Enclosures
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fights and performing its obligations pursuant to this Agreement. Each party shall use no less than a reasonable
degree of care to ensure the protection of the Confidential Information disclosed by the other party. These obligations.
of confidentiality and:noridisclosure shall be in effect for the term of this Agreement and for a periad of three (3) years
thereafter. This Agreement does not affect any confidential nondisclosure agreements existing between the parties as
of the date of this Agreement.

9.3 Return of Confidential Information. Upon the disclosing party’s written. request, or ‘upon expiration or
‘termination of this Agreement, the receiving party shail return to the disclosing party ail originals and all reproductions
and copies of all Confidential Information, whether printed or otherwise, and securely delete all Confidential
Information from its electronic records and shall certify to the disclosing party that it has done so, in a writing signed by
an officer of the receiving party; notwithstanding the forgoing, the receiving party may retain. a copy of those records
necessary {o establish rights of payment, or which must be retained to satisfy reporting or legal abllgataons. or to
provide evidence of what was and was-not disclosed under this Agreement, provided that such archival copy is kept
confidential until destroyed

9.4 Required Disclosure. Notwithstanding the foregoing, VeloCloud and: Service Provider may make such
disclosures as may be required by order of a court of competent jurisdiction, administrative agency or other.
government. body, or by any law, rule or regulation, provided, however, that to the extent allowed by law, each party
gives the other-prior written notice of such requirement and assists the other party in its efforts to oppose such
requirement. Each party may make any disclosure of this Agreement as may be required by applicable securities laws
as determined by each party with the assistance of counsel.

10. LIMITED WARRANTY

10,1 Warranty. VeloCloud's warranty is containgd in Exhibit B hereto, which sets forth VeloCloud’s -sole and
exclusive warranties with respect fo the Products.

10.2 Warranty Disclaimer. THE PRODUCTS ARE PROVIDED “AS [S" AND "AS AVAILABLE", AND
VELOCLOUD DOES NOT WARRANT THAT THE FUNCTIONS OR FEATURES: CONTAINED. WITHIN THE
PRODUCTS WILL MEET SERVICE PROVIDER OR END USER REQUIREMENTS, OR ‘WILL OPERATE IN ANY
COMBINATION WHICH MAY BE SELECTED FOR-USE BY SERVICE PROVIDER OR END USER, OR THAT
OPERATION OF THE PRODUCTS WILL BE UNINTERRUPTED OR ERROR-FREE, OR THAT ALL DEFECTS THAT
MAY EXIST IN THE PRODUCTS WILL BE CORRECTED, VELOCLOUD DISCLAIMS ALL OTHER WARRANTIES
AND CONDITIONS, EXPRESS OR IMPLIED OR STATUTORY, INCLUDING, WITHOUT LIMITATION, WARRANTIES
OR CONDITIONS OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, AND NON-
INFRINGEMENT. NOTWITHSTANDING ANY FAILURE OF THE PURPOSE OF ANY LIMITED REMEDY,
VELOCLOUD'S ENTIRE LIABILITY FOR BREACH OF WARRANTY AND FAILURE TO CURE AS PROVIDED
HEREIN SHALL BE LIMITED TO THE REMEDIES SET FORTH WITH SUCH WARRANTY.

11. INDEMNIFICATION; LIMITATION OF LIABILITY

11.1 VeloCloud's Indemnity. VeloCloud agrees, at its own expense, to defend or at its option to settle, any
claim, suit or proceeding brought against Service Provider by any. ‘third party for infringement or misappropriation of a
valid patent, copyright or trade secret by the Products. (“Claim”). VeloCloud shall have sole control of any such action
or settlement negotiations, and VeloCloud ‘agrees to pay; subject to the limitations hereinafter set forth, any final
judgrment entered against Service Provider or.settlement entered into in any such Claim. Further, should such final
judgment or settiement require that Equipment:be returned and/or related fees be refunded to End Users, VeloCloud
will pay such related costs. Service Provider agrees that VeloGloud, at its sole option, shall be relieved of the foregoing
obligations unless Service Provider (a) gives prompt, written notice to VeloCloud of all Claims, (b) cooperates
reasonably with VeloCloud {at VeloCloud's reasonable expense), and (c) allows VeloCloud the sole right to defend, or
at VeloCloud's option settle, all such Claims, If VeloCloud becomes aware of a Claim, VeloCloud may, in its sole
discretion, obtain the right for Service Provider to continue to use the Product, modify the Product so that it is no longer
infringing or misappropriating, or accept return of Product and refund the amount paid for such Product. VeloCloud
shall have no liability for any Claim resulting from any unauthorized use, combination, modification or altération of the
Products, where-such Claim would not have arisen except for such use; combination; modification. or alteration. The
foregoing expresses Service Provider's sole remedy, and VeloCloud’s sole liability, for any claim of infringement ot
misappropriation,

11.2 Service Provider’s Indemnity. Service Provider agrees to indemnify and hold VeloCloud harmless from and
against any and all claims, lisbilities, costs and expenses (including: reasonable: attorneys' fees), however stated,
resuiting from, relating to or arising out of (i) any bréach by Service Provider of Section 4.4 (End User Agreement),
(i) any’ unauthonzed statements or representations made. by Service Provider to End Users, (iv) Service Provider's
operation. of the VSP Service or performance of any other services fof any End User, (V) negligence or other acts or
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omissions of Service Provider, their officers, ‘agents and employees, (vi) delays, misuse, malfunctions or other causes
‘within the:cantrol of or under the authority of Service.Provider, and (vii) use of the Products or VSP Service by Service
Provider or any End Users, to the extent such claim was not caused by VeloCIoud VeloCloud shall give: prompt,
written notice thereof to ‘Service Provider and. shall cooperate reasonably with Service Provider (at Service Provider's
expense).

11.3 Limitation of Liability. Except to the extent that damages for breaches of confi identiality or the matters
covered by the indemnification obligations. above constitute indirect or consequential damages, IN NO EVENT SHALL
EITHER PARTY HAVE ANY LIABILITY FOR ANY INDIRECT, SPECIAL, INCIDENTAL, PUNITIVE; OR
CONSEQUENTIAL DAMAGES, OR ANY LOST .PROFITS, LOSS OF DATA, LOSS OF USE, COSTS OF
PROCUREMENT OF SUBSTITUTE GOODS OR SERVICES, HOWEVER CAUSED, WHETHER IN CONTRACT,
TORT (INCLUDING NEGLIGENCE) OR UNDER ANY OTHER THEORY OF LIABILITY AND- WHETHER OR NOT
SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGE. Except for breaches of
confidentiality and the indemnity obligations above, and excluding Service Provider's payment obligations and -any
costs of collection thereof, IN NO EVENT SHALL EITHER PARTY'S AGGREGATE LIABILITY TO THE OTHER
PARTY OR ANY THIRD PARTY ARISING OUT OF OR RELATED TQ THIS AGREEMENT OR ANY USE OF THE
PRODUCTS OR RELATED ‘SERVICES, WHETHER IN CONTRACT, TORT (INCLUDING- NEGLIGENCE) OR
QTHERWISE, EXCEED THE AMOUNTS ACTUALLY PAID BY SERVIGE PROVIDER TO VELOCLOUD FOR THE
APPLICABLE PRODUCTS OR RELATED SERVICES UNDER THE SPECIFIC PURCHASE ORDER OUT OF WHICH
THE LIABILITY ARISES.

12. TERM AND TERMINATION

12.4 Term. The term.of this Agreement shall be five (5) years from the Effective Date (“Initial Term”). Thereafter,
this Agreement will automatically renew for successive one-year terms (a “Renewal Term") unless prior to the end of
the thén-current term, either party gives written notice of its intent not to renew; provided that in-the case of VeloCloud,
such notice must be dehvered to ‘Service Provider no less than 180 days prior to expiration of the then-current term
The Initial Term, togsther with-each Renewal Term, shall hereinafter collectively be refefred to as the “Term”.

42.2 Termination; Suspension. This Agreement may be terminated. prior to the end of the Term (a) by-a party
for a.breach of this Agreement upon providing thirty {30) days’ advance written notice describing a breach by the other
party of any material term or condition of this Agreement and the other party failing to fully cure such breach within
such thirty (30) days® period; or.(b) by & party immediately upon written notice if (i) the other party becorfies insolvent
or unable to pay its debts-as they mature in-the ordinary course of business or makes an assignment for the- benefit of
its. creditors, or (i) proceedings (whether voluntary or involuntary) are commenced agalnst the other party under-any
bankruptey, insolvency. or debtor's relief law and such proceedings are not vacated or setaside within sixty (60) days
from the dafe of commencement thereof; or {c) by Service Provider immediately upon written notice, without liability,
should VeloCloud fail to implement the traffic segmentatlon feature to support Service Provider's service offerings by
March 31, 2017. Unless subsequently agreed to via a negotiated Statement of Work (*SOW"), VeloCloud shall provide
the software prior to March 31, 2017 and Service Provider agrees to perfarm ‘appropriate testing within 30 days of
receipt.of software to determme the software operates without error in conformance with VeloCloud's warranties under
this Agreement. If it operates without error in conformance with VeloClolid's warranties under this Agreement, Service
Provider shall accept the software, acceptance not to be unreasonably withheld. Upon acceptance of the software this
termination liability is. removed. If Service Provider encounters Errors in the operation of the Software. or encounters
any breach of warranty, Service Pravider shall so niotify VeloCloud and provide VeloCloud an opportunity to correct the
Errors and cure any breach of warranty within 30 days. Upon request by Service Provider, VeloCloud shall provide,
within a reasonable time not to exceed five (5) days after such request (or @s otherwise provided in the Acceptance
Plan), a schedule for VeloCloud's completion of its corrective action; and if 'such schedule is longer than thirty (30)
days and is not satisfactory to. Service Provider, Service Provider will have the right, but not the obligation, to reject the
Software and terminate the Agresment, or at Service Provider’s. discretion, to otherwise. renegotiate the terms of the
Volume: Commitment and terms of the Agreement. This Agreement may niot be terminated for. convenience, or for any
reason other than those expressly set forth herein. in the event Service Provider terminates this. Agreement before the
‘end of the. Term for ‘any reason not expressly set forth herein, Service Provider shall be responsible for payment to
VeloCloud of the full amoints due for the Initial Term and any Renewal Term as if the Agreement had not been

. terminated early.

12.3 Termination; Conversion of Licenses. Service Provider may upon smty days written notice to VeloGloud,
without cause and prejudice, elect to terminate the Agreement without liability, prior to the end of the Initial Term, or
-any Term thereafter (“Conversion Effective Date"), if all of the following conditions have been met;
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(i) (a) Service Provider converts all current, non-perpetual, in term Licenses to perpetual Licenses at the
applicable rates in Exhibit C; and

{ii) {b) Service Provider has met or exceeded -and remitted payment for all Volume Commitments in
‘Exkibit C; and

(iii) (c) Service Provider enters into a one-year maintenance and support agreement for the converted
Licenses, which shall.renew annually for as long as the Licenses are used.

There shall be no-conversion:charge for any perpetual Licenses purchased prior to the Conversion Effective Date;
However, all Licenses are required to be covered under an annual maintenance and support agreerment after the
Conversion Effective Date. The cost of the initial annual maintenance and support agreement and all subsequent
renewals required under this section shall be equal to four percent (4%) of the cost to convert all Licenses to
perpetual Licenses. Service Provider shall not be eligible for new License purchases after it has converted its
existing License base under the terms of this section, unless both parties mutually agree to either extend the
Term-of, or reactive the Agreement, or enter into a new license purchase agreement.

12.4 Effect of Termination. A party terminating- this Agreement pursuant to. the terms hereof shall not-be liable
for any pendlty, Joss or damage for such termination, éxcept that neither party shall be refieved from payment of any
amount owed to the other party under this Agreement accruing on or prior to fermination of this Agreement. Upon
termination of this Agreement, Service Provider shall no fonger be authorized to. sell the VSP Service. Except for’
thosé rights and obligations which by their nature survive termination or expiration, all rights and licenses. shall
immediately cease and ferminate. Upon expiration or termination, Service Provider shall return to'VeloCloud all copies
of VeloCloud's Confidential Information except as provided for in section 9.3, promottona[ materials, marketing
jiterature, written information and reports pertaining to the Products or related service. Expiration or termination of this
Agreement shall not-affect the rights of those End Users who have purchased the VSP Service prior to the daté of
expiration or termination of this Agreement, provided that such End Users-are and remain in compliance with the terrms
of the applicable end user agreement If this Agreement is terminated as a result of VeloCloud's insolvency, or as-a
result of VeloCloud's uncured breach, Service Provider may convert the term Licenses to perpetual licenses and waive
the annual customer support reqmrement upon Service Provider's payment of the additional fees for such conversion
as set forth in Exhibit C

12.5 Survival. All.térms and provisions herein which by their nature should survive expiration or termination of
this Agreement shall so survive. Without limiting the foregoing, Sections 4.4 (End User Agreement), 4.5 (Records),
5.5 (Payment Terms; Taxes), 7 (Proprietary Rights), 8.2 (No Other Rights fo Marks), g (Confidentnailty), 10.2 (Warmranty
Disclaimer), 11 (Indemnification; Limitation of Liability), and 13 (General Provisions) shall sUrvive any expiration or
termination of this Agreement.

13. GENERAL PROVISIONS:

13.1. Legal .Compliance and Export Prohibition. Service Provider and VeloCloud shall ‘comply with all
applicable laws and regulations in performing ufider this Agreemerit, including without iimitation. those regarding
exports as set forth in this paragraph.  VeloCloud provides services, hardware, software, technology; documentation
and other materials that may be subject to the United States export control administered by the U.S. Department of
Commerce, the United States Department of Treasury office of Foreign Assets Control, and other U.S. agencies.
Service Provider acknowledges and agrees that the Products and the VSP Service shall not be used: in, and none of
the underlying information, software, or technology: may be transferred or otherwise exported or re-exported to,
countries as to which the U.S. maintains-an embargo or to or by a national or resident thereof, or any person. or entity-
on the U.S: Department of Treasury’s List of specially Designated. Nationals or the U.S: Department of Commerce’s
“Table of Denial Orders. If Sefvice Provider or its End Users use the Products or the VSP Service outside the U.S.,
Servicé Provider is solely responsible for compliance. with all appllcab!e laws, :ncludlng without limitation export. and
import regulatlons «of other countries.

13.2 Independent Contractor Relationship. It is expressly . agreed that VeloCloud and Service Provider are
acting hereunder ‘as independent contractors and under no circumstances shall any employees of one party be:
deemed the employees of the other party for any purpose. Each party shall bear responsibility for its own employees,
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including terms of employment wages, hours; tax withholding, required insurance and daily direction and control. This
'Agreement shall not be construgd as aiithority for éither party to act for the other party in any agency or other. capac;ty,
or to make commitments of any kind for the account of, or on behalf of, the other. Service Provider agrees that it is not
a partner, broker, empioyee or franchisee of VeloCloud. Any commitment made by Service Provider to 8h End User
with respect to delivery, modifications, interfacing capability or suitability of the VSP Service; a warranty in excess of
the standard warranty provided by VeloCloud; or suitability in specific applications wiil be Service Provider's sole and
exclusive responsibility and liability. No terms of any. agreement entered into between Service Provider and any End
User will be binding on VeloCloud uniess agreed to by VeloCloud in an instrument exactly specifying such terms and
‘conditions and signed by an officer of VeloCloud. '

13.3 Governing Law, Jurisdiction and Venue. This Agreement. shall be governed by and construed in
accordance with the laws of the State of California-and the United States of America, without reference to conflicts of
laws provisions. This Agreement shall not be governed by the United Nations Convention on-Contracts for the
Intemational Sale of Goods. All disputes drising out of or relating to this Agreement shall be finally settled by
arbitration conducted i San Francisco, California, United States under the rules of commercial arbitration of the
American Arbitratioh Association ("Rules”). The _partles shall bear equally the cost of the arbitration _(excluswe of legal
fees and expenses of the parties, all of which each party shall bear separately). Al decisions of the arbitrator(s) shall
be final and binding on both parties and enfOrceab_Ie'"in- any court ‘of competent jurisdiction. Notwithstanding the
foregoing, in the event of breach by a party of its obligations hereunder, the non-breaching party may seek injunctive
or other eqwtahle relief in any cournt of competent jurisdiction. Jurisdiction for litigation of any dispute, controversy or
claim arising out of or in.connection with this Agreement shall be only in-a United States Federal or State Court located
iv San Francisco, California, and the parties hereby consent to the jurisdiction and venue of such courts. In any action
between the parties to enforce any of the terms of this Agreement, the prevailing party shall he entitled to recover
reasonable expenses, including reasonable attorney's fees.

13.4 Construction. Singular terms will be construed as plural, and vice. versa. Section headings used in this
Agreement and the attached Exhlblts are for convenience only and will not be: considered part of this- -Agreement.

13.5 Force Majeure. Neither party shall be liabte for any loss or damage resulting from any delay or failure to
perfqrm-'all' or any part of its obligations under this:Agreement, to the extent such delay or failure is caused, in whole or
in part, by events, occurrences, or causes beyond the reasonable control, and without the negligence of, the
.respon5|ble party. Such events, oceurrences, or causes include, without limitation, acts of God, telecommunications or
power outages, strikes, riots, acts of war, floods, earthquakes, fires and explosions. In the event Service Provider is
unable to meet it-payment- obligations and bring its -account current for continuous period in excess of sixty {60) days. VeloCloud
shall be entitied to give notice in writing to Service Provider terminating the Agreement, provided that VeloCloud's termination of the
Agreement shall riot constitute & waiver of VeloCloud's right to receive payments dué under this Agreement from' Service Provider.

13.6 Waiver. -Any waiver of any right or remedy or limit on ilablllty under this Agreement must be. in writing and
signed by the party to be bound to be effective. No delay or omission in exercising any right or remedy shall operate
as a waiver of such rlght or remedy or any other right or remedy. Any waiver by any party of a condition, or of the
breach of any provision, term, covenant, representation or warranty contained in this Agreement, in any one or more
instances, shall not be deéemed to be nor construed as furthering or continuing waiver of any such condition, of of the
breach of any.other provision, term, covenant, representation or warfanty of this Agreement.

13.7 Severability. If any provision of this. Agreement is determined by a court of competent jurisdiction to be
invalid or unenforceable, then the remaining provisions of this Agreement shall nevertheless be given full force and
effect and be interpreted as broadly as possible to give full effect to the intentions of the: parties in-entering into this
Agresment.

13.8 Basis of Bargaln. EACH PARTY RECOGNIZES AND AGREES THAT THE WARRANTY DISCLAIMERS
AND LIABILITY AND REMEDY LIMITATIONS IN THIS AGREEMENT ARE MATERIAL BARGAINED-FOR BASES OF
THIS AGREEMENT AND THAT THEY'HAVE BEEN TAKEN INTO ACCOUNT AND REFLECTED IN DETERMINING
THE CONSIDERATION TO BE GIVEN BY EACH PARTY UNDER THIS AGREEMENT AND IN THE DECISION BY
EACH PARTY: TQ ENTER INTO THIS AGREEMENT.

13.9 Notice. All notices shall be (i) sent to the address listed in the signature block of this Agreement, to the
attention of the party's ‘CEO and copied to its Legal Department if not otherwise specified, (ii) delivered by hand, via
US Mail (postage prepaid, certified or registered), or via a document delivery service; and (jii) deemed given upon
delivery, as evidenced by written receipt or by the.records of the delivery agent. Address for notice may be changed
by a party providing proper notice thereof to the other party per the terms of this Section.

13.10 Assignment. Neither party may aSSIgn this Agreement or otherwise transfer any of its rights and
obligations under this Agreement without the prior written consent of the other party; provided, however, that. either
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EXHIBIT A
TERRITORY, DISCOUNTS, MARKETING AND TRAINING

L. TERRITORY: Globally, except as limited by section 13.1 of the Agreement. Service Provider shall be responsible for all
regulatory; export, tariff, taxes and other associated charges relating to- selllng the VSP Service outside of North America. Licenses,
purchased by Service Provider for use outside of North America shall incur an additional cost of five (5%) percent of the
applicable Tier price listed in Exhibit C, table C.1

1L DISCOUNTS:

_ . Where applicable, Service Provider’s discount off VeloCloud's standard list price (provided as a separate document) is
determined based on product. term and payment terms.

HI. MARKETING & LEAD GENERATION:

MDFlco-Op funds: ‘VeloCloud will support and provide 1+1 marketing funds for pre-quahﬁed marketing campaigns. In
order to qualify for the: marketing funds, Service Provider must contribute an equal amount to the marketing campaign.

Inside Lead Generation: From time to time during lead generation cammpaigns and at VeloCloud's sole. discretion,
VeloCloud will provide sales leads to the Service Provider. In order to gualify for these'leads, Service Provider agrees to provide
an equal number of new sales leads during these lead generation campaigns.

IV. NON-STANDARD NOT-FOR-RESALE DISCOUNTS:

‘Service Provider may purchase units of VeloCloud current and future Edge Models, for demonstration, internal use.and/or
use as promotion and not-for-resale (NFR) Aside fioni the NFR restriction, deployment will be-at Service Provider’s discretion.
The discouinit off VeloCloud's standard list price for NFR. units depends on:the partner level and is listed in Exhibit C.

V. LABKIT DISCOUNTS:

‘Service Provider will have. access to either a cloud;based demo solution or an on prer‘ni_ses discourited lab kit. The lab kit
includes VCO (unlimited), VCG (unlimited) + 2 Edges. The discount off VeloCloud’s standard list price for Lab Kit units depends
on the pattner level and is listed in Exhibit C.

V1. TRAINING

Durmg the first sixty (60) days following the Eﬂ'ectwe Date. VeloCloud will offer three multi-day in-person training
session at. Service Provider’s chosen location at no. charge to up to-thirty (30) (each or total) of Service Providet’s sales personnel
and up to fifty (50) of Service Provider's technical personnel. Thereafter, VeloCloud shall pr0v1de -at no additional cost, a
minimum.of 12 in-person training seats on an -annual basis for Service Provider’s personnel. This in-person training shail take
place at a designated VeloCloud facility or other location, as determined by VeloCloud. If Service Provider requests additional in-
person training, VeloCloud may provide such fraining- subject to its availability and payment of negotiated training fees: During
the term of this Agreement, VeloCloud shall provide, at no additional cost, 20 virtual (e-learning) trainingseats for Service
Provider’s personmel
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EXHIBIT B

SUPPORT RESPONSIBILITIES; SERVICE LE_VEL-AGRE‘EMENT; EQUIPMENT
WARRANTY
1. SUPPORT RESPONSIBILITIES
VeloCloud’s Service Provider Support Program is designed for VeloCloud Service Providers with qualified technical support
personnel, The Service Provider provides primary End-User- support and VeloCloud provides support to the Service Provider. End-
Users shotild contact the Service Provider directly for support; if VeloCloud receives support requests (including RMA requests)

directly from End-Users, they will be directed back to the Service Provider. Support responsibilities and escalations are defined
according to-the level of support that is: reguired.

A, Definition of Support Levels

o Level 1 Support:
‘o First call from customer.
o Assist with basic questions: product overview, pointers to documentation, basic system configuration and provisioning
assistance, password reset, etc.
o Level 2 Support:
‘6 Troubleshooting and problem isolation, live debugging, capture/interpret traces, analyze different logs and identify root.
canse.:
o Level 3 Support:
o Escalation-handling, including workaround and hot-fixes (1o get End-User back to normal functioning within the target
resolution/workaround. time).
& Complex support issues requiring technical assistance, debugging, and troubleshooting for VeloCloud product and/or
Service.
e Level 4 Suppori:
o VeloCloud cloud infrastructure issues (in-cases where VeloCloud hosts services on behalf of the Service Pravider)..

B. Support Responsibilities:
Service Provider Responsibility: Level 1 & 2
s In the normal course of business, the Service Provider is responsible for Level 1 and Level 2 support for End

Users. VeloCloud is not responsible for providing assistance with Level 1 or Level 2 support to either the Service Provider
or the End User (including system. confi guratlon troubleshooting, etc.).

e ‘The Service Provider is strongly encouraged but not required to register all end-user customers with VeloCloud within 24
‘hours-of'a deal being signed, in order to facilitate proper handling of support requests (particularly for when End-Users
attempt to contact VéloCloud directly):

o_In order to obtain Level 3 or Level 4 support, for open issues ‘which may require VéloCloud Technical Support
“involvement, the Service Provider shall submit “Trouble tickets”, as described below.

e Itis the Service Provider’s responsibility to troubleshoot and identify the root cause of the issue and only contact VeloCloud:
for Level 3 or+4 support once the issue has been identified as-a VeloCloud product issue or Service- Affecting/Out-of-
Service (SA/00S) condition. The Service Provider should prowde trace logs, packet traces and other troubleshooting
details that will help VeloCloud in resolving the situation as soon as possible. '

VeloCloud Responsibility: Level 3 & 4

e VeloCloud will provide Level 3.:and Level 4 operations and-engineering support solely to the Service Provider and not
directly to End Users. - In order to obtain Level 3 and Level 4 support, Service Provider shall submit “Trouble tickets”,
which will be categorized as Emergency, Critical, Major, or Minor, and be processed by VeloCloud as-defined in
-“Response / Resolution Times” below.

o Service Provider shall report to VeloCloud any reported Product defects in such detail a5 to make it possible. for VeloCloud
to duplicate such defects in an effort to correct them.

e If Service Provider or any End User provides VeloCloud with suggestions, modifications, improvements or other feedback
to the Service, then VeloCloud may freely-use such feedback.
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C. Response/Resolution Times
VeloCloud response and target resolution times will differ depending upon whether the Service Provider purchases the
Standard of the Gold or Platinwi Support Plans, as set forth in the table below. In'the teble below "Available” means the VSP

Service is available for dccess and use by End Users over the Internet and.operating in material accordance with the associated
written or electronic materials and specifications for the VSP Service as established by VeloCloud,

Response/Resolution Times

_ Seyerlty.:Lgﬁél _ Definition 1 ‘Support Tier | Response Time' T_anget_Re‘s_o.iu_t_iOn
| Time
'Emérgency Service i not Available, Gold / Piatinum | Within 15 minites | Within 4 hours
Stanoard Within 1 hour Within 24 hours
Critical Service is Available, but Gold / Platinum | Within- 2 hours Within 24 hours

performance-or some features are
severely degraded, materially

affecting normat use of the Service, Standard- Within 6 hours Within 72 hours'

Major Service is Available and critical Gold / Platinum’ | Within 24 hours Within: 10 business
functions are usable; but thereis a days
non-critical malfuniction. — S - ,

Stendard Within 24 hours Within 10 business
days:

Minor Cosmefic or féeaturs requests- Gold / Platinum | N/A Next release, subject
{Service is functscmng as "to acceptance
expected.) - - —

Standard | N/A Nexi release, subject
to accepiance

2. EQUIPMENT WARRANTY

Standard Fquipment Warranty
One Year Warranty. VeloCloud offers @ll Parinets a standard one. (1) year hardware warranty period .(the “Hardware
Warranty Period”) on all. purchases of the VCE (Edge 500, Edge 520/540 and Edge 1000), unless otherwise stated in the
Purchase Order or other written agreement executed by VeloCloud and Partner. The Hardware Warranty Period beginis on the
earlier of: (i) the date the VCE is delivered to and activated by an End User; and (ii) three (3) months afier VeloCloud ships

‘the VCE to Partner or to the End User. Under this standard warranty, VeloCloud warrants to. Parter that the. VCE will, under
normal use, perform in substantial conformity with its documentation for the Hardware Warranty Petiod.

Repair or Replacemem If a VCE is found to be non- conformmg, VeloCloud may require return of such VCE. for tepair or
replacement. During the first thirty (30) days of the Hardware Warranty Period, if VeloCloud ‘defermines in its reasonable.
discretion that a non-conforming VCE should be replaced and not repaired, VeloCloud will ship the replacement VCE o the
Partner or End User in advarice of VeloCloud’s receipt:of the non-conforming VCE.. After the first thirty (30) days of the-
Hardware Warranty Period, VeloCloud must receive the non-conforming VCE before 1t will ship the replacement VCE.

The ‘exclusive remedies. for non-conforming VCEs are repair or replacement. VeloCloud does not offer refunds. in lieu of
repair or replacement for-non-conforming VCEs.

Return Procedures.. Before a VCE can be returned to VeloCloud, the Service Provider or End User must receive VeloCloud’s
authorization and VeloCloud must assign the VCE a Return Materials Authorization (RMA) number. To begin the RMA
process, Service Providers or End Users must contact their VeloCloud technical support engineer or Account Representative
and provide the VCE serial number(s) and a description of the problem. VéloCloud will ship the replacement. VCE to the
Service Provider or End User, as applicable, within three (3) business days after receiving the non-conforming VCE, excépt
during the first thirty (30) days of the Hardware Warranty Period, as stated above. VeloCloud will pay to ship the replacement.
VCE. The Service Provider or End User must pay to ship the non—conformmg VCE.
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Warranty Limitations. VeloCloud’s standard hardware warranty is only valid within the counitry of original purchase.
‘Service Provider and End Users are. responsible for ensuring compliance’ with any cCountry certification requirements,
Warranty coverage is non-transferable and applies only fo the original purchaser of the VeloCloud product. VeloCloud
reserves the option to repair or replace returned VCE units.. Replacement units may be either new o refurbished

Gold And Platinom Equipment Warranty

Service Providers who purchase VeloCloud’s Gold and Platinum Hardware Warranti¢s will, in addition to the benefits ‘offered
by the standard warranty policy, receive the following additional support:

Advairce Shipment: Hardware field replaceable units covered by VeloCloud’s Gold or Platinum Support are shipped in
advance of the returned unit in the event of a hardware failure. At quahﬁed locations, Gold:Support advance replacement units
are shapped out next business day, provided the request is made prior to 2pm Pacific Time. At qualified locations, Platinum
Support advance replacement inits ate shipped out same . business day, provided the request is made prior to 10am Pacific
Time. At non-qualified areas, delivery times may vary and additional shipment days shall be added. into the repair time for
transit to and-from U.S.

Return of Fatled Units. The customer or partner must return failed unit(s) to VeloCloud within fifteen. (15) calendar days
from the date of receipt of replacement product(s) in order to avoid late penalties. VeloCloud reserves the right to. bill for units
not shipped.within this time. Outbound :shipping charges are paid by VeloCloud, and inbound shipping charges are assumed
by the customer or partner.
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EXHIBITC

TABLE C.1 - PRICE LIST and TERMS

PRICE LIST FOR COMMITMENT OF LESS THAN 20,000 UNIT SIN A 5 YEAR PERIOD

SW Sales’ - VNF Price to Convert
A e 'HW Sales Price N SW Support | A . g - v
HW RModels License Tier License i Activation Fee to Paerpetual
(CAPEX) (3 Year) (3 Year) (One Time) License*
Edge520 (or o onnaeae | 3540 .(Yrs 1-3) . . Prp—
Equivalent) | Up to 100Mbps $520 (Yrs 4-5) $865 $104 $250 $_865
Edge540 Up to-200Mbps $1050 (Yrs 4-5) $865 $104 $250 $1,500"
Edge840 Up to 400Mbps $2,300 $2,750 $330 $750 $2,750*
Edge1000- | Upto1Gbps $3800 $6500 $780 $1,250 6,500%**

PRICE LIST FOR COMMITMENT OF EQUAL

OR GREATER THAN 20,000 UNITS IN A 5 YEAR PERIOD

Price to Convert

: \ SW License | .. VNF
HW Riodels ticense Tier Hw(g:-l:;)znce Price {3 S“Fss#g; 2;' rt Activation Fee to Perpetual
Year) ; (One Time) License*

Edge520 (or | 1. «ranm $540 (Yrs 1-3) ; , : "
Equivalent) | OP 10 100MbpS | ¢500 (vrs45) | 899 $104 $250 $865

Edge540 | Upto200Mbps | goc g‘;lgg $865 $104 $250 $865+*

-Edge&40. Up to 400Mbps | _$1_,900_ $2,250 $270 $750 $2,260*

Edge1000: Up to 1Gbps $3,426 '$5,885 $706 $1,250 $5,885"

»  Hardware is paid for up front. unless otherwise mutually agreed to by both parties

o Software licenses are. 3 Year Térm licenses with a perpetual option, paid pirsuant the terms of the Agreement.

»  Unless otherwise expressly provided herein, Software Support and Maintenance is for a term of 3 years, paid pursuant the
terms of the Agreement.

«  Software can be used on either VeloClond hardware or 3rd Party OTS x.86 HW

s If Service Provider elects 1o use- VNF SW on 3rd Party OTS x:86 I—IW then thiey must purchase a one-time VINF
activation fée per device using the VNF SW

« “*Limited to just the 1Gbps. Service while Setvice Provider Agreement:is in effect. If contract is terminated, then. Service.
Provider may elect to. convert arty SW licenses that are not already perpetual, provided that Service Provider purchases
recutring SW Support every 3 years per the price schedule above during the period the Service Provider is using the SW
-and does not add any new HW or SW.

s  **These SW licenses cannof convert to perpetual unless the Service Provider Agreement is terminated.

+  ***The 1Gbps SW license shall upon renewal be converted to perpetual after the Original License Term, even if the
Service Provider Agreement remains in effect.

VeloCloud Networks, Ing. —~ CONFIDENTIAL
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TABLE C.2 - VOLUME COMMITMENT AND SCHEDULE

Committed Order
Quantities per Year
2016/
2017 2018 | TOTAL

VCG, VCO, EDGE VINF SW & Support (at 100Mbps service level
minimum) - Committed Order Quantity Each | 6000 | 3000 9000

VCES20 or Equivalent Hardware CPE -

Committed Order Quantity Each | 6000 | 3000 [ 9000

*VNF Fee One-Time Activation -
Committed Order Quantity Each 0 0] [y
V€O, VCG, and Edge VNF Software and Hardware are per the price sheet (Exhibit C.1) '
Support is calculated 4t 12% of the VCO, VCG, Edge VNE Software
Per the price sheet in Exhibit C, one-time VNF fee must be purchased in order to activate Edge Software
VNFs on NON-VeloCloud 3rd Party hardware
TelePacific agrees to place orders at the start of each quarter with all hardware/software umnits shipped and
activated within the calendar® year
«  For the avoidance of doubt, Table C.2 is the number of units and purchase schedule of software, hardware, and support
that Service Provider is obligated to purchase under this Service Provider Agreement.
»  *TelePacific has option of either purchasing the VNF or replacing the VNF fee with VeloCloud hardware
+  Additional definitions and abbreviations used in Exhibit C:
HW: Hardware
SW: Software
VNF:. Virtual Network Function
VCO: VeloCloud Orchestrator:
VCG: VeloCloud: Gateway
“VCE: VeloCloud Edge.
CPE: Customer Premises Equipment (aka the Edge)

VeloCloud Networks, Ing, ~ CONFIDENTIAL
Svc_Pr_Agmf v2016-06:22 o
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Amendment No, 1
to
Service Provider Agreement

This Amendment No. 1 ("Amendment") to the Service Provider Agreement dated September 30, 2016 {the
“Agreement”) between VeloCloud Networks, LLC, a Delaware limited fiability company (successor-in-interest to
VeloCloud Networks, inc., a Delaware corporation) ("VeloCloud”) and US TelePacific Corp., a California corporation,
on behalf of itself and its operating affiliates-d/bfa TPx Communications {formerly d/b/a TelePacific Communications)
("Service Provider'). This Amendment Js effective as of the date of the last signature below. All capitalized terms
used [n thls Amendment and not defined herein shall have the meanings assigned to them in the Agreement,

The'parties now wish to amend the Agreement as set forth hereln:
1, "Section 5.2 Prices" is hereby deleted in its entirety and replaced with the following:

"5,2 Prices. Service Provider shall pay VeloCloud the fees for the Products and Support, on a unit or
per-Licensed Software, subscription basis, for sach Product's applicable license term, as set forth In
. Exhibit C. Prices do not include shipping, Insurance handling, sales, use, VAT, excise, export,
withholding, or similar taxes or fees, which amounts shall be pald by Service Provider. Upon sixty (60}
days prior written notice to Service Provider, VeloCloud may: (a) revise the price list utilized for the
discount tiers listed in Exhibit C, Section 1{B) and Section lIl, and/or (b} increase prices in Exhiblt C Table
C.1 by no greater than five percent (6%). Any revision to pricing will apply to Orders received by
VeloCloud after the effective date of the revislon, unless a laler date is indicated by VeloCloud. Except as
otherwise provided herein, pricing for term-hased Products purchased, rented or leased by Service
Provider prior to the effective date of any price revision shall not ba subject to such price revision until the

renewal of thelr next license term.”

2. "Section 5.3 License Terms; ReneWaE” is hereby deleted in its entirety and replaced with the following:

“5.3 License Terms and Renewal; Rental Equipment.

5,31 |License Terms and Renewal. The start date for the term of each Licensed Software
subscription purchased by Service Provider shall be the earlier of (i) the date the Service Provider |
notifies VeloCloud that the Licensed Software has been activated by the End User, or {if) no later than
ninety (90) days of the date of shipment of the Software License activation information (“VSP Service .
Aclivation Date"). Notwithstanding the VSP Service Actlivation Date, VeloCloud will invoice Service
Provider for all purchased Licensed Software subscriptions upon shipment to Service Provider, and
Service Provider shall pay all invoices pursuant to Section 5.5.

The initlal license term for the Products fisted in Exhibit C, Table C.1 shall be three (3) years
from the Service Activation Date, and will automatically renew at the original price for a three (3) year
renewal term, provided that such renewal occurs on or before September 30, 2021. Renewals of
Products purchased pursuant to Exhibit G, Tabie C.1: (I} occurring on or after October 1, 2021, or (ji)
which do hot comply with the terms and conditions of Exhibit C, Section [(A), will be priced pursuant to
Exhibit C, Section 1l Notwithstanding the preceding sentences, 1Gbps Licensed Software subscriptions
purchased pursuant to Exhibit C, Table C.1. may be converted by Service Provider to perpetual licenses
at the end of thelr Initial license term, provided that, (a} Service Provider notifles VeloCloud at Isast
ninety (90) days prior to the end of the inltial license term of Its decislon to convert such license(s), and
{b) Service Provider has pald to VeloCloud the conversion price for each Licensed Software subscription

as provided in Exhibit C, Table C.1.

6.3.2 Rental Equipment, All leased or rented Equipment (“Rental Equipment™) provided by VeloCloud to
Service Provider under this Agreement is owned by VeloCloud. At the end of the applicable license term
for which the Equipment has been provided, Service Provider shall return the Rental Equipment to
VeloCloud at Service Provider's expanse. All Rental Equipment must be returned in good operating
conditlon, subject to normal wear and tear. if any Rental Equipment is not received by VeloCloud within
ninety (90) days after the end of the applicable license term (the “Return Perlod”); Customer agrees to
pay VeloCloud the percentage of the list price of the Rental Equipment outfined In the table below

VeloCloud Networks, LLC CONFIDENTIAL Page 1 of &
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(calculated as the list price of the Rental Equipment on the date it was originally shipped to Service
Provider). All payments under this Section 5.3.2 are due net forty-five (45) days from receipt of invoice.

License Term Percentage of VeloGloud Then-Current List
Price

<12 months 65%

> 12 months 36%

Notwithstanding the foregoing, if the license term is three (3) years or longer, in lieu of returning the
Rental Equipment, during the Return Period Service Provider may provide written notice to VeloCloud of
its decision to destroy and/or recycle the Rental Equipment in accordance with local regulations or laws,
in which case Service Provider shall ensure the Rentat Equipment is not donated, reused, depioyed or in
any way used by Service Provider or a third party. For the avoldance of doubt, the Products purchased
pursuant to Exhibit C Table C.1 may not be leased or rented.”

3, Section 12.3(i)(a) of the Agreement is hersby deleted and replaced with the following:

“h  (a) Service Provider converts all current, non-perpetual, term licenses to perpetual licenses at the
applicable conversion rates as provided in Exhibit C, Section I{A)."

4. Section 12.3(ii)(b) of the Agreement is hereby deleted and replaced with the following:

“(ii} (b) Service Provider has met or exceeded and remitted payment for all Volume Commitments as required
“ In Exhlbit C, Section I1.”

5. Exhibit C is hereby dslsted in its entirety and replaced with the attached Exhibit C.

6. Except as set forth in this Amendment, the Agreement shall continue in full force and effect,

IN WITNESS WHEREOF, the Partles hereto have executed this Amendment by thelr respective duly authorized
represenfatives.

US TELEPACIFIC CORP.,a California corporation VELOCLOUD NETWORKS, LLG,

o a Delaware limited liability company

A

VN fe 474 o
{authorizéd signature) By:
oA ¥ : -
Name: < AH fé"q“*ﬁ (authorized signature)
Title: \:3‘; ;} i‘qgﬁé‘j § ei.%‘ug gw?w/ < fi‘%,%l‘: Name: Katherlne Hayn es
Date! S0 % T Tile: Contracts Administrator
1
Date: Sep 18,2019
Approved by TPx Legal Approved by Connie Chung
FF ot
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Exhibit C
Special Pricing; Volume Commitments; Product Discount Tiers

All defined terms shall have the meaning ascribed to them In the Agreement. Additional definitions are provided in
Section IV of this Exhibit C.

i Special Pricing

Speclal pricing will be valid for Products purchased by Service Provider for the period of time beginning on the
Effective Date of Amendment No. 1 and ending on September 30, 2021 {*Special Pricing Term"}). The pricing in this
Sectlon 1 applles only to the Products purchased by Service Provider during the Special Pricing Term.

A, Speéial Pricing for Defined Products

During the Special Pricing Term, Service Provider may purchase the Products defined in Table G.1 at their assoclated
prices, subject to the Special Pricing for Deflnad Products Terms and Conditions stated below Table C.1.

Tahla C.1 — Special Pricing for Defined Products

Prepaid | 1 Gbps One-Time VNF Aclivation Fee $1,260.00
00 Mbps Eleansed Softwars Subscripiion Gonverslon. 16 : :
Paipeiual Licarise =i :
*200 Mbps Licensed Soft
Perpeiual License
o L T

*100 Mbps or 200 Mbps Recurring Licensed Software Suppart 5104

$969.00

Monthly
$261.00

L imited to the 1 Gbps Licensed Sofiware subscription while the Agreement is in effect. Upon Agreement
termination and subject to the terms of the Agreement, Service FProvider may elect to convett all Licensed Software

VeloCloud. Networks, LLC CONFIDENTIAL Page 3 of 6
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Subscriptions which are not already perpetual and were purchased under the terms of the Special Product Pricing
above, provided that so long as Service Provider continues to use the perpetually Licensed Software: a) Service
Provider purchases recurring, prepaid Licensed Soflware Supporl for three (3) yoars at & time at the pricing In Tabie G.1
above, and b) Service Provider does not add any new hardware or software,

“This Licensed Software subseription cannot canvert to a perpelual license unless the Agresment is terminated.

Whig Gbps Licensed Software subscription may, pursuant to Section 5.3 of the Agreement, be converted to perpetual
licenses after the initial license tarm even if the Agresment remains in effect,

Table C.1 Special Pricing for Defined Products Terms and Conditlons:

1. Licensed Software includes VeloCloud Premium Edition {(or equivalent), hosted or software orchestrator,
software gateways, and Baslc {or equivalent - defined here:
https:/www.vmware.com/support/services/basic.himi} backline support (L3-4}. '

2. Licensed Software Subscriptions are three (3} year term licenses (some with a perpetual option), paid
pursuant to the terms of the Agreement.

3. Unless otherwise expressly provided herein, Licensed Software Support and Malntenance is for a term of
three (3) years, paid pursuant to the terms of the Agraament.

4. Licensed Software Subscriptions can be used on either VeloCloud hardware or 3M Party OTS x.86
hardware.

5. Service Provider agrees to pay a one-time VNF activation fee per non-VeloCloud device using the
VeloCloud Edge Licensed Software.

6. Redundant deployments leveraging Special Product Pricing require the purchase of two (2) Licensed
Software Subscriptions {primary and secondary). .

7. Special Pricing for Defined Products is available for both new and renewal orders that meet these terms
and conditions, :

B. Special Pricing for All Other Products

During the Special Pricing Term, If Service Provider elects to purchase Products nof included In Table C.1 above,
Service Provider will receive a discount off VeloCloud's current list price for those Products, as provided In Table
C.1(a). Al Products purchased under this Section [{B) are subject to the Special Pricing for All Other Products Terms '
and Cenditions as stated below Tahle C.1.(a).

Table
CA(a) -
Special
Pricing
o . for Ali
1 ; Other
Products

Table C.1{a) Special Pricing for All Other Products Terms and Conditions:

1. Licensed Software Subscriptions purchased pursuant to Table C.1(a) will not be elligible for conversion
to perpetual licenses.

VeloCloud Netwoarks, LLC CONFIDENTIAL Page 4 of 8
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2. On each Purchase Order, Service Provider agrees to include the following information for Service
Providers' end-customer(s): {1} name (2} address (3} VefoCloud Edge model{s) sold, (4) throughput
combinatlon(s) sold, (5) VCO consumption model, (6) VCG consumption model, {(7) service type, (8)
subscription term, and (9) Purchase Order number OR instead of providing end-customer information
on a Puichase Order Service Provider will submit a monthly point of sale report detailing end-customer
information for edges allocated or deployed,

3. Service Provider understands that for acceptance and shipment, all Purchase Order(s) ramitted must
cGver the total contract value for Products (inciuding cost for the fuli term of the Licensed Software
aubscription term) and that minimum 26% of the order must ship within 90 days and the remainder of
the order within 12 months of Purchase Order acceptance.

4. Service Provider shall use the price list in effect on the day a Purchase Order is accepted for all
Product purchases.

5, Service Provider agrees to provide a non-binding quarterly shipping forecast, with the first forecast
provided within 30 days of the Effective Date of Amendment No. 1, '

L Volume Commitment and Schedule.

During the Spacial Pricing Term, Service Provider agrees to purchase the Products pursuant fo the Volume
Commitments listed in Table C.2.

" Table C.2 ~ Volume Commitment and Schedule

Total

VCG, VGO, Edge VNF SW & Support (at 100 Mbps 6000 ageo 9000
‘| service level minimum) — Committed Order Quantity

Each’
VCES20 or Eguivalent Hardwars CRE ~ Committed 6000 3000 9000
Qrder Quantity Each
VNF Fee One-Time Actlvation ~ Committed Order 0 0 0
Quantity Each

.*Sérvlce Providar has the option of either purchasing the VNF or replacing the VNF with VeloCloud hardware

Support Is calculated at twelve percent (12%) of the Table C.1 pricing for VGG, VGP, Edge VNF Software
Per Table C.1, @ One-Time VNF Activation Fee applies in order fo activate Edge Software

VNFs on non-VeloCloud 3" party hardware

Service Provider agrees to place Orders at the start of each quarter with all hardware/software unlts
shipped and activated pursuant to Section 5.3

e Forthe avoldance of doubt, Table C.2 is the number of units and purchase schedule of software, hardware
and support that Service Provider is obligated to purchase under this Agraament,

VeloCloud Networks, LLC CONFIDENTIAL Paga b of 6
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I, Product Discount Tlers

As of October 1, 2021, discount tiers for the Praducts shall be as provided in Table C.3befow, uniess the Agreement is
tarminated earlier or not renewed. Pricing for Products is pursuant to VeloCloud's price list, provided as a separate
document or made available through VeloCloud’s online partner portal. Discount tiers for Product pricing are based
upon partner level, deal registration, product term and payment terms.

.The discount tiers in the table below shall apply based on the cumulative Annual Payments. “Cumulative Annual
Payments" shall mean the total amount of payments that Service Provider made to VeloGloud within the prior
rolling 12-month period. Upon the attainment (or adjustment) of any discount tier, such discount will apply to any
new Orders. For the sake of clarity, once a higher discount tier has been attained, such discount tiar shall apply
far at least one 12-month period.

‘Tahble C.3 - Product Discount Tiers

$5M - $10M 35%
$10M - $15M 40%
$16M - $20M 45%
>$20M 50%

An additional three percent (3%) discount for Products will be added for three (3) or five (5) year Licensed
Software subscription terms,

V. Definitions.
Additional definitions and abbraviations used in Exhibit C include:

HW: Hardware

SW. Software

VNF: Virtual Network Function

VCO: VeloCloud Orchestrator

VCG: VeloCloud Gateway

VCE: ValoCloud Edge

CPE: Customer Premises Equipment {aka the Edge)}

VeloCloud Networks, LLG CONFIDENTIAL Page 6 of 6
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Conversion of 2021 Term Licenses to Perpetual Licenses
Term Sheet

This Conversion of 2021 Term License to Perpetual Licenses Term Sheet (“Term Sheet”), effective as of
October 26, 2021 (“Effective Date”), is subject to the terms of that certain Service Provider Agreement
dated September 30, 2016 (“SPA”) entered into between VeloCloud Networks, LLC, a Delaware limited
liability company (“VeloCloud”) and U.S. TelePacific Corp., a Delaware corporation (formerly a California
corporation), on behalf of itself and its operating affiliates d/b/a TPx Communications, formerly d/b/a
TelePacific Communications (“Service Provider’), as amended by that certain Amendment No. 1 dated
December 30, 2016 (“2016 Amendment”), that certain Amendment No. 1 dated September 18, 2019
(“Amendment No. 1”), and that certain Amendment No. 2 effective January 29, 2021 (“Amendment No.
2”), The SPA, 2016 Amendment, Amendment No. 1, and Amendment No. 2 are hereinafter collectively
referred to as the “Agreement”. All capitalized terms used in this Term Sheet and not defined herein
shall have the meanings ascribed to them in the Agreement.

RECITALS

WHEREAS, from January 30, 2021, up to the Effective Date hereof, Service Provider purchased from
VeloCloud 681 Edge devices (“Deployed Edges”), together with 681 software subscription licenses and
associated subscription licenses for associated Gateways and associated Orchestrator Service for all 681
Deployed Edges (collectively, “Year 2021 Subscription Licenses”), as more particularly described in
Exhibit A — Commercial Terms below.

WHEREAS, Service Provider desires to convert all 2021 Subscription Licenses to Perpetual Licenses as
permitted under the Agreement.

The parties now agree as follows:

Conversion Terms
1. Conversion Terms Number of Edges and Licenses; Conversion of Licenses.

1.1. VeloCloud'’s records indicate that Service Provider previously purchased 681 Deployed Edges
and 681 Year 2021 Subscription Licenses.

1.2. The parties agree that Service Provider may convert all 681 Year 2021 Subscription Licenses to
Perpetual Licenses in accordance with the terms set forth herein.

1.3. As consideration for the conversion of all 681 Year 2021 Subscription Licenses to Perpetual
Licenses under the Agreement and this Term Sheet, on or before October 29, 2021, Service
Provider will execute and deliver to VeloCloud a Sales Order in the amount of $1,765,635.25,
the total conversion fee (“Total Conversion Fee”). Upon the full execution of this Term Sheet
and the applicable Sales Order, VeloCloud shall issue an invoice for the Total Conversion Fee,
which shall be payable by Service Provider no later than forty-five (45) days after its receipt of
the invoice.)

1.4. For avoidance of doubt, under the Agreement, on the applicable expiration date of the initial term
of each Subscription License, each such license will automatically convert to a Perpetual
License where such license has not been converted to a Perpetual License prior to that time.

1.5. Software support services for the Deployed Edges shall continue through the end of the initial
term of each Subscription License. Thereafter, Software support services for the Deployed
Edges shall be automatically renewed in accordance with the terms of the Agreement at the
then-current price for Support Costs.

VMware Confidential Information Provided Under NDA



Docusign Envelope ID: AdgB Y6835 -8 HBERMERtIT5-1 Filed in TXSB on 07/21/26 Page 59 of 88

Exhibit A — Commercial Terms

One-Time
EJ::;V e Exception Channel
Product Description List Price Discount % Enet Price | Discount| Cnet Price Qty | Total Solution
% Request %
b
(0. 500 200 Mbps Link Bandwidth on 200 o o o
VC-200-VCE-200-P Mbps Virtual Edge Perpetun $2700.00] 70.80%| 70.80% $788.40]  0.00% $788.40| 330 $260172.00
SO0 500 200 Mbps Link Bandwigth on 200 o o )
VC-200-VCG-200-P Mbps Catemay Perpotual $1000.00] 70.80%| 70.80% $292.00]  0.00% $292.00| 330 $96360.00
200 Mbps Link Bandwidth on
VC-200-VCO-200-P 200 Mbps Orchestrator Edge $1375.00] 70.80%| 70.80% $40150] 0.00% $401.50) 330 $132495.00
Perpetual
1 Gbps Link Bandwidth on 1 Gbps . o .
VC-1000-VCE-1000-P Virtoal Edge Perpetual $4800.00 39.50%| 39.50%| $2904.00] 0.00%| $2904.00] 35 $101640.00
VC-1000-VCG-1000-P égza‘"‘a;‘;‘;ﬁ;‘ﬂ'd'h on1Gbos|  g1300.00f 39.50%| 38.50% $786.50]  0.00% $786.50] 35 $27527.50
. g . . 1 Gbps Link Bandwidth on 1 Gbps " o .
VC-1000-VCO-1000-P Orehestrator Perpetual $4000.00] 68.00%) 68.00%| $1280.00] 0.00%| $1280.00| 305 $390400.00
VC-2000-VCE-2000-P 2 Gbps Link Bandwidlh on 2 Gbps | gc00 001 53.50%| 53.50%|  $3vs250]  0.00%|  $3es2sol 11 $43477.50
Virtual Edge Perpetual
VC-2000-VCG-2000-P 2 Gbps Link Bandwidthon 2 Gbps | 4400 091 53500 s3s00|  s8azo0] 000%|  se3zoo] 11 $9207.00
Gateway Perpetual
2 Gbps Link Bandwidth on 2 Gbps o
VC-2000-VCO-2000-P Orehastrator Parpetual $4750.00] 53.50%| 5350%| $2208.75] 0.00%| $2208.75) 11 $24296.25
1 Gbps Link Bandwidth on 1 Gbps o . .
VC-1000-VCE-1000-P Virtug Edge Perpetual $4800.00] 68.00%| 6B.00%| $1536.00] 0.00%| $1536.00f 305 $468480.00
VC-1000-VCG-1000-P égg&ib';‘;gg‘:ﬁ‘d‘h on1Gbes| 5130000 68.00%| 68.00% $416.00]  0.00% $416.00] 305 $126880.00
) R ) . 1 Gbps Link Bandwidth on 1 Gbps ; o "
VC-1000-VCO-1000-P Orchestrator Perpetual $4000.00] 39.50%| 39.50%| $242000] 000%| $2420.00| 35 $84700.00
$1765635,25

VeloCloud Solution TOTAL : $1765635.25

(signatures follow on next page)
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TPx Communications
303 Colorado Street, Suite 2075
Austin, TX 78701

September 25, 2024
By FedEx Overnight Delivery

Sanjay Uppal

VP & GM, Software-Defined Edge Division
c/o Legal Department

CA, Inc. (Broadcom)

3421 Hillview Avenue,

Palo Alto, CA 94304

RE: NOTICE OF BROADCOM'S ANTICIPATORY BREACH OF THE AGREEMENT

Mr. Uppal:

Reference is made to the Service Provider Agreement, as amended, dated September 30,
2016, by and between VeloCloud Networks, Inc, as predecessor in interest to Broadcom
(“Broadcom”) and U.S. TelePacific Corp. (“TPx") (the “Agreement”).

As you are likely aware, through a series of communications, including an email sent by
Tom Vick — Account Director, on May 8, 2024, Broadcom has indicated - and reiterated - its
intention to:

(i) block TPx from exercising its unilateral right to convert subscriptions to
perpetual licenses under an option that was purchased through good and
valuable consideration; and,

(ii) utilize an end of sale and end of support motion in bad faith and inconsistent
with the terms of the Agreement as a blatant pretext to force TPx from its
perpetual licenses into re-purchased subscription-based services.

These statements by Broadcom constitute a clear, positive, unequivocal refusal to
perform against the most critical and essential terms of the Agreement and therefore constitute
an anticipatory breach thereof. Per the terms of the Agreement, Broadcom has thirty (30) days
to expressly and unequivocally retract its repudiation of the Agreement.

Please by advised that TPx considers the Agreement critical to its business, and intends
to aggressively pursue recourse if Broadcom fails to timely withdraw its repudiation.

This letter is not intended to be a complete recitation of facts, law, claims, remedies,
defenses, or rights, all of which are reserved.
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Regards,

Colin Polacek | Chief Legal Officer
P: (617) 674-5174
Email: Colin.Polacek@tpx.com
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CA, Inc., A Broadcom Company
3421 Hillview Avenue

Palo Alto, CA 94304

broadcom.com

By FedEx Overnight Delivery

October 21, 2024

Shaun Andrews

Chief Executive Officer

c/o Legal Department

TPx Communications (“TPx”)
303 Colorado Street, Suite 2075
Austin, TX 78701

RE: RESPONSE TO NOTICE OF BROADCOM'’S ANTICIPATORY BREACH OF THE AGREEMENT
Dear Mr. Andrews:

We acknowledge receipt of your letter, dated September 25, 2024, outlining TPx’s concerns regarding Broadcom’s
position on certain aspects of the Service Provider Agreement, dated September 30, 2016, as amended, made
between VeloCloud Networks, LLC (the successor-in-interest to VeloCloud Networks, Inc.) and U.S. TelePacific
Corp., on behalf of itself and its operating affiliates d/b/a TPx Communications (formerly d/b/a TelePacific
Communications) (the “Agreement”).

While it is true that VMware announced the end of availably for future purchases of perpetual licenses and also
announced end of life for support for perpetual software licenses, effective December 11, 2023, this does not
necessarily lead to the conclusion reached by the Account Director (Tom Vick) asserted in Mr. Vick’s email on May
8, 2024.

As requested, we are hereby expressly retracting any purported repudiation of the Agreement, including the
statements made by Mr. Vick in the May 8, 2024 email which suggested that TPx can no longer convert term based
use rights into perpetual use rights pursuant to the Agreement’s language providing for such a conversion.

We regret any confusion or concerns this may have caused and assure you that Broadcom is fully committed to
fulfilling its obligations under the Agreement.

Broadcom highly values its relationship with TPx, and it is our intention to continue working together to achieve a
mutually beneficial solution.

Sincerely,

Nkechi Chukwueke
Legal Counsel
Broadcom Inc.
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EXHIBIT B
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The term “Broadcom” refers to Broadcom Inc. and/or its subsidiaries.
Regional Partner Agreement

This Regional Partner Agreement is entered into by and between U.S. TelePacific Corp. d/b/a TPx Communications with offices located at 303
Colorado Street, Suite 2045, Austin, TX 78701 (“Partner”) and CA, Inc., a Broadcom Inc. Company (“Broadcom”) with offices located at 3421
Hillview Avenue, HTG Building, Palo Alto, CA 94304 on May 6, 2025 (“Effective Date”) and specifies terms and conditions which both parties enter
into as a foundation for the relationship in which Partner and Broadcom work together as further described in (i) this Regional Partner Agreement,
(ii) mutually-executed documents that reference this Regional Partner Agreement, (iii) any mutually agreed Transaction Document, (iv) content
residing within the Partner Portal, and (v) any document incorporated expressly within the Agreement by reference, attached or signed separately
by the Parties (collectively, the “Agreement”).

PART I: APPOINTMENT
1. APPOINTMENT

1.1 In appointing Partner as an authorized partner of Broadcom, Broadcom has relied upon Partner’s commitments documented as part
of its Business Plan and as inscribed in the Broadcom Partner Portal, located at: https://partnerportal.broadcom.com/ (“Partner Portal”)
or such other online location as Broadcom may notify Partner from time to time. Partner’s participation and ongoing appointment are
conditioned upon Partner continuing to meet all criteria which are established by Broadcom at the Partner Portal and the invitation to
participate in the Broadcom Partner Program not being withdrawn at Broadcom’s sole discretion. The nature and extent of Partner’s
appointment is specified in the Partner’s Appointment and the Partner Portal (“Appointment of Rights”). The Partner Portal shall
contain information which is specific to the Broadcom Partner Program and information which is Partner-specific. Access and use of
the Partner Portal and Partner-specific content is granted subject to the terms governing the Partner Portal. The passwords to access
the Partner Portal are strictly confidential and any unauthorized access of the Partner Portal due to an act or omission of the Partner is
a material breach of this Agreement.

1.2 As set forth within Partner’s segment of the Partner Portal, Broadcom grants to Partner specific rights and Partner accepts certain
obligations regarding the use, resale, distribution, managed services operation, and demonstration of Broadcom Offerings along with
other aspects of the partner relationship.

1.3 The Partner must comply with the following requirements to remain eligible to maintain its partnership status:
1.3.1 maintain a current and accurate, agreed Business Plan as further described within the Partner Portal;
1.3.2 maintain the specified staffing levels and support infrastructure dedicated to Broadcom Offerings;

1.3.3 maintain the specified certification on Broadcom Offerings;
1.3.4 conduct all business dealings to the standards within Part IV Ethics;
1.3.5 ensure all payments are made by the due date; and

1.3.6 maintain at its own expense throughout the Term, all valid licenses and permits for the importation, distribution, resale, use, or
possession of the Broadcom Offerings as required in the Territory.

1.4 Generally Applicable Provisions:

1.4.1 The appointments are non-exclusive and non-transferable, with Broadcom reserving the right to appoint other partners in any
capacity including resellers, distributors, aggregators, managed service providers, original equipment manufacturers, or support
providers without restriction.

1.4.2 Except as expressly permitted by this Agreement, Partner is not authorized to (a) market or resell directly or indirectly any
Broadcom Offering or to use the Broadcom Offering to provide any bureau, hosted or managed service including but not limited
to a “software as a service” offering; or (b) market, offer, or resell (either directly, indirectly or through a managed service) any
Broadcom Offering to a Broadcom Core/Strategic Account without Broadcom’s prior written approval.

1.4.3 Partner is authorized to refer to itself, in connection with exercising its rights under this Agreement, as a “Broadcom Authorized
Tier 1 Partner” but solely in connection with marketing a Broadcom Offering, and only during the Term and within the Territory.

1.4.4 Partner will use reasonable efforts to promote, market and sell the Broadcom Offering, at all times consistent with good business
practices, and in a manner that reflects favorably on the goodwill and reputation of Broadcom.

1.4.5 All contracts, communications and notices between Partner and Broadcom shall be in the English language.

Version No. 03212025 Page 1 of 12 Broadcom Confidential
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2. PARTNER PROGRAM & REQUIREMENTS

2.1 The Broadcom Partner Program is detailed in the Partner Portal and shall include content addressing compliance requirements,
benefits, obligations and additional supporting content. The Partner Portal is a secure confidential site and only to be accessed by those
specifically authorized by Broadcom. Broadcom reserves the right to modify or withdraw benefits, obligations and eligibility detailed
within the Broadcom Partner Program if Broadcom determines that circumstances or business requirements change. Broadcom will

provide thirty (30) days advance notification on the Partner Portal prior to implementing such changes.

2.2 Broadcom reserves the right at any time to make changes or modifications to any Broadcom Offering, including, without limitation,
changes which are required (i) for security, or (ii) to facilitate performance in accordance with the Documentation and/or to discontinue
the sale of any Broadcom Offering. Broadcom will provide notice through its Broadcom support web site (currently
(https://support.broadcom.com/ ) or such other method used by Broadcom to communicate with Partner such as the Partner Portal.

2.3 Partner agrees to adhere to the certification, programmatic, and technical guidelines provided by Broadcom at the Partner Portal and

report to Broadcom promptly in writing all suspected and actual problems with any Broadcom Offering.

2.4 Broadcom will make available to Partner, and Partner agrees to comply with, specified training stated in the Broadcom Partner Program

and/or Business Plan agreed to by the Parties.

3. SERVICES

3.1 Partner may procure consulting services or education services (“Services”) through a Transaction Document or Statement of Work

(“SOW”), or Partner may obtain Services separately from other Broadcom partners or appropriately skilled third parties.

4. BROADCOM OFFERING UPDATES

4.1 To the extent Partner is granted rights within an Appointment of Rights document to distribute, resell, access or use Broadcom
Offerings, Partner will provide End User with the End User Agreement and obtain End User’s agreement to such terms (excluding any
terms governing payments, pricing, delivery, and discounts as such terms are between End User and Partner), prior to placing an order.
End User Agreement shall either be referenced in the Parties’ Transaction Document(s) or provided by Broadcom as may be updated
from time to time. Specific End User Agreement requirements will be specified if applicable within Transaction Documents.

4.2 Partner shall not remove, modify, or alter the End User Agreement or allow any third party to do so. Partner acknowledges that

Broadcom shall not engage in negotiations of End User Agreement or related terms with an End User.

4.3 Partner shall provide Broadcom accurate information on each Transaction Document including information relating to license type,
Authorized Use Limitations and other Broadcom Offering related information, and in the event Partner is shipping the Broadcom

Offering(s), it must deliver to the End User indicated on the Transaction Document.

PART II: ORDERING

5. ORDERING AND RECORDS

5.1 To the extent authorized by Broadcom and subject to Partner’s compliance with this Agreement, Broadcom will review and accept or
reject Partner’s orders within the Territory, for the specific Broadcom Offering for the benefit of End Users. Partner is not permitted to
resell, distribute or provide a managed service, either internally or externally to a legal entity which is part of the corporate group to
which Partner belongs. Any use of a Broadcom Offering within Partner’s corporate group shall be considered a licence for internal use.

5.2 To the extent Partner has been granted related rights within an Appointment of Rights document, Partner may request consent of
Broadcom for an Affiliate within the Territory to act as a reseller, distributor, managed service provider or cloud service provider in the
same manner as Partner. Broadcom may grant, reject or qualify any grant at Broadcom’s sole discretion and any Affiliate granted this
right shall be documented in the Partner Portal and be considered an “Active Affiliate”. The Partner and Active Affiliate shall be jointly
and severally liable for the acts and omissions of the Active Affiliate. The Active Affiliate shall accept and be bound by the terms of this
Agreement as if it were also a partner upon notification of acceptance by Broadcom of its request to join the Broadcom Partner
Program. Any termination of the Partner shall act as a termination of the Active Affiliate unless, Broadcom, in its sole discretion, agrees

to the relationship with the Active Affiliate surviving.

5.3 Tothe extent authorized as a distributor by Broadcom, Partner may appoint a third party within the Territory to act as a reseller, subject
to the terms on the Partner Portal. The Partner shall be liable for the acts and omissions of the reseller. Partner shall ensure the reseller
complies the terms of this Agreement (except Sections 1.1-1.3, 3, 5.1-5.5, 6, 13.3, 13.4, and 14) as if it were also a partner. If Broadcom,
in its sole discretion, determines that the reseller has breached these terms, Partner shall promptly revoke the appointment of such
reseller. Any termination of the Partner shall act as a termination of the reseller unless Broadcom, in its sole discretion, agrees to the

relationship with the reseller surviving.

5.4 Partner shall issue and provide Broadcom a PO or series of POs for the full term and total fees that are due contemporaneously with

the execution of each Transaction Document (also referred to as Order Form or an Order).

5.5 During the Term and for a period of three (3) years following termination or expiry of the Agreement, Partner shall keep full, true and

accurate records and accounts in accordance with generally accepted accounting practices to show:
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(a) the amount of fees paid or payable to Broadcom; and

(b) evidence of Partner’s written agreements with its End User for the sale of the Broadcom Offering(s) identified within Transaction
Documents executed pursuant to this Agreement, and that such written agreements meet all requirements of Section 4.1

(Broadcom End User Agreement).

Broadcom shall have the right, upon ten (10) business days notice to Partner, to examine Partner’s facilities, books and records related
to the Agreement, including without limitation, Partner’s usage of the Broadcom Offerings, Partner’s End User records, and amounts
paid to Broadcom. Such audit shall be carried out at reasonable times and in a manner that will not disrupt the conduct of Partner's
business. All costs of such examination shall be borne by Broadcom except that such expenses shall be borne by Partner in the event
that any examination determines that Partner has underpaid fees in any period in excess of five percent (5%) of Partner’s committed
fees to Broadcom. Partner shall be required to pay to Broadcom any underpaid fees and late charges thereon shown by an examination
within five (5) buiness days. Such examination right shall survive the termination of the Agreement for a period of three (3) years.

6. FEES, PRICING AND PAYMENT

6.1 Allfees, prices, and currency applicable to the Broadcom Offerings shall be as stated by Broadcom from time to time, or as specified in

the applicable Transaction Document.

6.2 Broadcom’s Partner Program Discounting and Incentive structure (“Discounts”) shall be governed solely by the information published
by Broadcom which may be updated from time to time in accordance with this Agreement. The applicable discounting schedule is
available at: https://partnerportal.broadcom.com/ and is subject to revision by Broadcom upon Broadcom providing thirty (30) days

written notification and/or on the Partner Portal prior to implementing such changes.

6.3 The Broadcom Offerings (and any hardware components if included within the Transaction Document) will be delivered either in
tangible media FCA SD (Broadcom Shipping Dock), as defined in INCOTERMS 2020, from Broadcom’s shipping point as indicated in the
Transaction Document or by electronic delivery (ESD). Partner agrees to be responsible for all customs, duties, import clearances, title,
and risk of loss to any Broadcom hardware will pass to Partner upon point of delivery to Partner’s carrier at Broadcom’s shipping

location.

6.4 All prices and fees are exclusive of all applicable taxes. Partner agrees to pay and bear the liability for all Taxes associated with the
Broadcom Offering it orders, including, but not necessarily limited to, sales, use, excise, added value, and similar taxes and all duties or
governmental impositions, but excluding (i) taxes based on Broadcom's net income, capital or gross receipts, or (ii) any withholding
taxes imposed if such withholding tax is allowed as a credit against Broadcom's income taxes where such withholding is required by
law. In the event that Partner is required to withhold taxes, Partner agrees to furnish to Broadcom receipts and documentation
substantiating such withholding. Partner (a) may only withhold tax as required by law, subject to the application of any reduced rate
allowed in an income tax treaty or otherwise, (b) shall request all documentation required for the reduction of withholding tax, and (c)

shall provide proof of payment of the withholding tax for credit relative to the applicable invoice(s).

6.5 If Broadcom is required by law to remit any tax or duty on behalf of or on account of Partner upon the marketing or delivery of any
Broadcom Offering, Partner agrees to reimburse Broadcom within thirty (30) days after Broadcom notifies Partner in writing of such
remittance. Partner agrees to provide Broadcom with valid tax exemption certificates in advance of any remittance otherwise required

to be made by Broadcom on behalf of or on account of Partner where such certificates are applicable.

6.6 If indicated on the Transaction Document between Partner and Broadcom, Partner shall pay initial payment on or before the due date
(as stated in the applicable Transaction Document) through a same day fed wire or such other method of same day payment as
appropriate in the Territory. For other payments required by Partner, Broadcom, or Broadcom Partner, will send Partner an invoice
containing updated payment or wire transfer information at least thirty (30) days prior to each respective due date or as otherwise
agreed to between End User and the Broadcom Partner. Broadcom reserves the right to change credit or payment terms at Broadcom’s
discretion if Partner’s financial condition or previous payment history so warrant. Unless an alternative date of payment is set out on
the Transaction Document, payment is due upon Broadcom’s due date as specified on the invoice. In the event a payment due date
falls on a weekend or a holiday the payment shall be payable by Partner to Broadcom on the business day immediately prior to such

date.

6.7 Failure to timely remit payment of all amounts set forth in a Transaction Document or under any other agreement with Broadcom,
Broadcom Inc. or any Broadcom entity shall, after written notice from Broadcom, and to the full extent permitted by applicable law,
relieve Broadcom of any and all support obligations hereunder and all Partner’s distribution and subscription use rights shall be
suspended until payment is tendered at which time use rights and support shall recommence. Broadcom reserves the right to impose

late fees as may be permitted by law on any past due amounts.

6.8 Broadcom may assign its payment rights, or grant a security interest in, this Agreement and any Transaction Document hereunder to a
third party without requiring such third party to be liable for the obligations of Broadcom under this Agreement or Transaction
Document, provided Broadcom remains directly responsible for performance of its duties hereunder and that Partner’s obligations are

not otherwise affected.

PART lll: SELLING
7. MARKETING
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7.1

7.2

7.3

7.4

7.5

Partner will bear its own cost for marketing unless otherwise provided in the Agreement. Partner shall be responsible for the
preparation and response to its resellers and End User’s requests (to the extent authorized by Broadcom) for proposals, technical
questions, questionnaires, and related End User inquiries. Broadcom may make available to Partner supporting resources via the
Broadcom Partner Program.

To the extent authorized by Broadcom on the Partner Portal, Partner is authorized to use the Marks and marketing materials provided
by Broadcom in relation to the Broadcom Offerings during the Term of the Agreement, in accordance with the then-current Broadcom
marketing and trademark usage policies set forth on the Partner Portal as may be updated from time to time.

Broadcom reserves the right to require Partner to discontinue use of any advertising or marketing materials relating to Broadcom or
the Broadcom Offering that Broadcom reasonably believes are inappropriate and/or may have a detrimental effect on the Broadcom's
business. Upon termination of the Agreement, Partner agrees to cease all display, advertising and use of any and all Marks and trade
names. Partner recognizes the ownership and title of Broadcom and its licensors (as appropriate) to the trade names and Marks and
the goodwill attaching to the trade names and Marks. Partner agrees that any goodwill that accrues because of its use of the trade
names and/or Marks belongs to Broadcom or its licensor (as appropriate). Partner agrees that if it contests the Marks or trade names,
or makes application for registration of any Marks or trade names without Broadcom's prior written consent, Broadcom shall be entitled
to terminate the Agreement immediately upon written notice to Partner. Partner agrees not to use, employ or attempt to register any
Marks or trade names that are confusingly similar to the Marks or trade names.

Partner shall not attach, remove or disfigure any Marks on the Broadcom Offerings and shall not attach any additional Marks or other
marks to the Broadcom Offerings except as otherwise agreed in writing by Broadcom in advance. Partner shall not attach the Marks to
any products other than the respective Broadcom Offering. Partner agrees not to alter or remove or obscure any copyright or other
proprietary notices on or in the Broadcom Offering or related documentation or materials including Partner translations of such
materials. Broadcom may from time to time use other or additional Marks with respect to any Broadcom Offering. The provisions of
the Agreement governing Partner's use of the Marks shall also apply to such other Marks.

Partner agrees to participate in reference activities. References will be based upon Partner’s experience with Broadcom Offerings.
Broadcom can provide a selection of reference activities to select from (including success stories, logo usage, speaking engagements,
name drops, social media posts, peer discussions). Individual reference activities and collateral are at the Partner's discretion and will
be presented to Partner for review and approval prior to publication.

PART IV: ETHICS

8.

COMPLIANCE RULES

8.1

8.2

8.3

8.4

8.5

8.6

Each Party shall, at its own expense, comply with all statutes, regulations, rules, ordinances, and orders of any governmental body,
department or agency which apply to or result from its obligations under the Agreement. The foregoing notwithstanding, it is
understood that Broadcom’s Offerings are developed for a global audience. Accordingly, it is the Partner’s responsibility to assess the
applicability of any local statutes, regulations, rules, ordinances, and orders of any governmental body, department or agency prior to
executing a Transaction Document hereunder.

Partner shall comply with the following: US Foreign Corrupt Practices Act, as if it directly applied to Partner; local laws on prevention
of bribery in the country in which Partner carries on its business; the OECD Convention on Combating Bribery of Foreign Public Official
in International Business Transactions; the then-current version of Broadcom’s Code of Conduct (available at
https://investors.broadcom.com/corporate-governance/corporate-governance ); and international accounting standards.

Partner represents and warrants on a continuing basis that: (i) neither it nor anyone acting on its behalf has made or shall make any
payments (or promises of payments) or otherwise give anything of value (directly or indirectly) to any entity with whom it is conducting
business on behalf of Broadcom in an attempt to obtain or retain business or otherwise obtain an improper advantage; and (ii) neither
it nor anyone acting on its behalf is a government official or a family member of a government official (as defined by anti-corruption
laws) who may be in a position in his/her role to influence the business of Partner as it relates to that government. Partner as it relates
to this Section also includes Partner’s owners, directors, officers, employees or its agents.

Partner shall (i) avoid deceptive, misleading or unethical practices; (ii) refrain from making any false or misleading representations with
regard to Broadcom or the Broadcom Offering; and (iii) refrain from making any representations, warranties or guarantees with respect
to the specifications, features or capabilities of the Broadcom Offering that are inconsistent with the literature distributed by Broadcom.

Partner agrees that under no circumstances will Broadcom be bound to honour or observe any form of agreement, arrangement or
understanding, whether in writing or not, entered into by any person, whether or not an employee of Broadcom, which purports to
add to or vary any of Broadcom’s obligations under the Agreement, other than an agreement or arrangement entered into in writing
and signed by an official signatory of Broadcom (“Side Agreements”). Such Side Agreements will be deemed void and of no effect.

In order to maintain Partner appointment, Partner must comply with all organizational conflict of interest, anti-kickback, and other
provisions of law applicable to transactions including those relating to a Public Sector or to Government End Users. In addition, Partner
is solely responsible for properly disclosing any actual or perceived conflicts of interest and other required information to purchasers
or potential purchasers in connection with Partner’s marketing and sales activities. If Partner is performing a distribution role for tier
two resellers, Partner must have and maintain a documented process, which the Partner must share with Broadcom, to protect against
conflicts of interest and misuse of Confidential Information arising from Partner, acting in the capacity of a distributor, receiving
information from a tier two reseller concerning an opportunity which the tier two reseller is pursuing and either intends to or has
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placed an order with Partner.

8.7 If Partner provides any Broadcom Offering to a Public Sector or Government End Users, for any cost reimbursement type contract, GSA
Federal Supply Schedule contract, or other agreement in which Partner has an obligation to disclose, notify, or provide the government
with any rebates, discounts, credits, etc. that it receives under the Broadcom Partner Program or otherwise, Partner agrees that it shall

comply and be solely responsible for fulfilling this obligation.

8.8 Inthe event that a tier two reseller of Partner is engaged in the resale of Broadcom Offerings fails to meet the standards prescribed for
Partner in this Section 8, Broadcom reserves the right to immediately terminate this Agreement upon written notice to Partner.

PART V: INTELLECTUAL RIGHTS
9. CONFIDENTIALITY

9.1 The Parties agree that when receiving Confidential Information, the receiving Party shall hold it in confidence and shall not disclose or
use such information except as permitted under the Agreement. The receiving Party shall treat the Confidential Information
confidentially and in the same manner as it treats its own proprietary and/or confidential information, which shall not be less than a
reasonable standard of care, and the receiving Party shall use Confidential Information only for the purposes described in the
Agreement. Confidential Information may be disclosed to receiving Party’s employees, affiliates, agents, financial advisors, contractors
and attorneys on a need-to know basis and the receiving Party shall ensure that such persons maintain such Confidential Information

pursuant to the terms of the Agreement.

9.2 The receiving Party shall be permitted to disclose Confidential Information in connection with a judicial or administrative proceeding
to the extent that such disclosure is required under applicable law or court order, provided that the receiving Party shall, where
reasonably possible, give the disclosing Party prompt and timely written notice of any such proceeding and shall offer reasonable

cooperation in any effort of the disclosing Party to obtain a protective order.

9.3 For the purposes of the Agreement, Confidential Information shall exclude: (i) information which the receiving Party has been
authorized in writing by the disclosing Party to disclose without restriction; (ii) information which was rightfully in the receiving Party’s
possession or rightfully known to it prior to receipt of such information from the disclosing Party; (iii) information which was rightfully
disclosed to the receiving Party by a third party having proper possession of such information, without restriction; (iv) information
which is part of or enters the public domain without any breach of the obligations of confidentiality by the receiving Party; and (v)
information which is independently developed by the receiving Party without use or reference to the disclosing Party’s Confidential

Information.

9.4 Nothing in the Agreement will (i) preclude Broadcom from using the ideas, concepts and know-how which are developed in the course
of providing any Broadcom Offerings to Partner or (ii) be deemed to limit Broadcom'’s rights to provide similar Broadcom Offerings to
other End Users. Partner agrees that Broadcom may use any feedback provided by Partner and its End User(s) related to any Broadcom
Offering for any Broadcom business purpose, without requiring consent including reproduction and preparation of derivative works

based upon such feedback, as well as distribution of such derivative works.

9.5 The receiving Party agrees, upon request of the disclosing Party, to return to the disclosing Party all Confidential Information in its

possession or certify the destruction thereof.

9.6 Inthe event of a breach of this Section, the disclosing Party may not have an adequate remedy at law. The Parties therefore agree that
the disclosing Party may be entitled to seek the remedies of temporary and permanent injunction, specific performance or any other
form of equitable relief deemed appropriate by a court of competent jurisdiction. For any Partner or Broadcom Confidential Information
that constitutes a trade secret under applicable law, the obligations of this Section will continue for so long as such trade secret status
is maintained by the disclosing Party. For all other Confidential Information, the foregoing obligations shall extend for five (5) years

from the date of initial disclosure.

10. TITLE OF BROADCOM OFFERINGS

10.1 No title to or ownership of any Broadcom Offering or anything produced by Broadcom is transferred to Partner pursuant to the
Agreement. Broadcom and its licensors retain all right, title, copyright, patent, trademark, trade secret and all other proprietary
interests to all Broadcom Offerings or anything produced by Broadcom and any derivatives thereof. No title, copyright, patent,
trademark, trade secret or other right of intellectual property not expressly granted under the Agreement is exchanged between the
Parties. Broadcom does not transfer any portion of such title and ownership or any of the associated goodwill in the Broadcom Offering
to Partner, and the Agreement shall not be construed to grant Partner any right or license, whether by implication, estoppel, or

otherwise, except as expressly provided herein.

10.2 Partner agrees not to de-compile, reverse engineer, reverse compile, modify, translate or perform any similar type of operation on any
Broadcom Offering, in any fashion or for any purpose whatsoever. Partner also agrees that any such works are derivative works and

as such are the sole and exclusive property of Broadcom or its licensors, as appropriate.

11. THIRD PARTY TERMS

11.1 In the event that the Broadcom Offering contains third-party software components, additional terms, notices and/or information that
may be applicable to such third-party software components may be found in the Documentation accompanying the Broadcom Offering
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(e.g., a user manual, user guide, or readme.txt or notice.txt file), and/or at https://support.ca.com/prodinfo/tpterms or as such other
URL as Broadcom may notify Partner from time to time.

PART VI: REMEDIES

12. GOVERNING LAW AND DISPUTE RESOLUTION
12.1 Choice of Law; Venue; Arbitration Seat. Depending on the Regional Broadcom Entity that is a Party to this Agreement, the law governing
this Agreement is set forth below. In the event of a dispute under this Agreement jurisdiction, designated arbitral body, arbitration
rules, and seat of arbitration are set forth below. Parties agree to do an official translation of this Agreement if needed for enforceability
purposes under local laws.

Regional Broadcom Entity Coverage Governing Jurisdiction Arbitration Organization, Rules,
Law and Seat
CA, Inc. United States State of State and/or Federal The American Arbitration
California Courts located in Santa Association (“AAA”); AAA
3421 Hillview Avenue, Palo Clara, California Commercial Arbitration Rules; Seat
Alto, CA 94304 of arbitration in California.
CA Programas de Brazil Brazil State located in Sdo The American Arbitration
Computador, Part e Serv Paulo, SP, Brazil Association Commercial Arbitration
Ltda. Rules; Seat of arbitration in Sao
Paulo.

Tax ID. No.:

08.469.511/0001-69

Av. Luiz Carlos Berrini 550,
80 andar sala 3A, Cidade
Mongdes, CEP 04571-000 -

Sao Paulo - SP
All countries except:
VMware International e US Ireland Courts located in Ireland | International Chamber of
Unlimited Company e US Govt./Federal, Commerce (“ICC”); ICC Rules of
e Brazil, Arbitration; Seat of arbitration in
70 Sir John Rogerson's Quay e Australia Dublin, Ireland.
Dublin 2 Federal/Govt.
VMware Australia Pty Ltd Only VMW products and
only for Australia
Federal/Govt. Customers
Broadcom Government US Govt./Federal State of State and/or Federal The American Arbitration
Solutions LLC Customers California Courts located in Santa Association (“AAA”); AAA

Clara County, California Commercial Arbitration Rules; Seat
of arbitration
in California

The Agreement will not be governed by the following, the application of which is hereby expressly excluded: (a) the conflict of law rules
of any jurisdiction, (b) the United Nations Convention on Contracts for the International Sale of Goods, and (c) the Uniform Computer
Information Transactions Act, as enacted in any jurisdiction. The Parties further agree to accept service of process in accordance with
the rules/procedures of the arbitral body or relevant court (as applicable), except that the Parties irrevocably waive any objection that
service of process must conform to the Hague Service Convention or other applicable law or treaty regarding service of process.

12.2 Dispute Resolution. Any dispute, claim or controversy arising out of relating to the Agreement (“Dispute”) shall be resolved as provided
in this Section.

12.2.1 Informal Dispute Resolution. Save for Disputes relating to unpaid fees, before initiating any formal proceeding relating to a
Dispute, the Parties shall meet as frequently and as often as they reasonably deem necessary to negotiate in good faith to resolve
the Dispute. If the Parties are unable to resolve the Dispute within ten (10) business days of initiating the discussions, then each
Party shall appoint one (1) senior executive who is not directly involved on a day-to-day basis with the subject matter of the
Agreement, and those senior executives shall negotiate the matter in good faith. A formal proceeding relating to a Dispute shall
not be commenced until the earlier of: (i) the good faith determination by one of the appointed senior executives that resolution
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through continued negotiation of the matter does not appear likely; or (ii) five (5) days following the date that the Dispute was
first referred to the appointed senior executives.

12.2.2  Arbitration. Any Dispute shall be resolved by confidential arbitration. The place of the arbitration, governing law and
applicable rules shall be as set forth in Section 12.1 (Choice of Law; Venue). The arbitral tribunal shall consist of three (3)
arbitrators: one selected by each Party, and the third to be agreed upon by the Parties (and if agreement cannot be reached,
designated by the arbitral body), which third arbitrator shall be the Chairperson. The language of the arbitration shall be English.
The dispute shall be finally resolved no later than six (6) months after constitution of the arbitral tribunal. The Parties agree that
any expedited procedure rules shall apply irrespective of the amount in dispute. The Parties agree to request a written
explanation/opinion in connection with any award. Judgment on the award rendered by the arbitrators may be enforced in any
court having jurisdiction thereof. The Parties shall have a right to appeal an arbitral award to a court of competent jurisdiction in
order to set aside the award. In any action or proceeding arising from a Dispute, the prevailing Party shall be entitled to recover
its costs and reasonable attorneys’ fees.

12.2.3  Other Proceedings. Notwithstanding anything to the contrary in this Section, either Party may: (i) apply to any court of
competent jurisdiction for a temporary restraining order, preliminary injunction, or other interim or conservatory injunctive relief
where it is intended to protect its intellectual property rights or Confidential Information; (ii) seek redress in any court of
competent jurisdiction in order to enforce its intellectual property rights or protect Confidential Information; or (iii) seek redress
in any court of competent jurisdiction for claims relating to non-payment under this Agreement.

13. WARRANTY
13.1 Each Party represents and warrants that it has the legal power to enter into the Agreement.

13.2 Broadcom warrants that it owns or otherwise has sufficient rights to grant Partner the rights defined in this Agreement during the
Term.

13.3 Unless otherwise specified herein for a Broadcom Offering, Broadcom warrants the Broadcom Offering in accordance with the End
User Agreement. Due to the nature of computer software, Broadcom does not warrant that operation of Broadcom Offerings will be
error-free or uninterrupted.

13.4 Partner is not authorized to make any warranty commitment on Broadcom's behalf, whether written or oral, unless otherwise provided
for in the Agreement. Partner agrees to validate, or cause to be validated all warranty claims presented to Partner by End Users.

13.5 Partner understands and agrees that where applicable, any hardware equipment or third party software supplied by Broadcom shall
be supplied on an “as is basis” and the warranties or other license terms thereto shall be made available by the original manufacturer
of such hardware or third party software. Broadcom shall not, in any way, be liable for the said hardware or third party software.

13.6 THE ABOVE WARRANTIES ARE THE SOLE WARRANTIES PROVIDED BY BROADCOM. TO THE EXTENT PERMITTED BY LAW NO OTHER
WARRANTIES, INCLUDING THAT THE BROADCOM OFFERING IS ERROR FREE, WHETHER EXPRESS OR IMPLIED, INCLUDING, WITHOUT
LIMITATION, THE IMPLIED WARRANTIES OF MERCHANTABILITY, SATISFACTORY QUALITY, CORRESPONDENSE TO THE DESCRIPTION,
NONINFRINGEMENT, OR SUITABILITY AND/OR THE WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE ARE MADE BY BROADCOM
OR ITS SUPPLIERS.

14. INDEMNIFICATION

14.1 Broadcom will indemnify, defend and/or, at its option, settle any third-party claims that Partner’s resale, distribution and/or use of the
specific Broadcom Offering in accordance with the Agreement infringes any valid US patent or any copyright within the jurisdictions
where Partner is authorized to resell, distribute or use the Broadcom Offering at the time of delivery provided that: (i) Partner gives
Broadcom prompt written notice thereof and reasonable cooperation, information and assistance in connection therewith; (ii)
Broadcom shall have sole control and authority with respect to defense or settlement thereof; and (iii) Partner takes no action that is
contrary to Broadcom’s interest. Broadcom may, at its option and expense: (a) procure for Partner the right to continue to use the
Broadcom Offering; (b) repair, modify or replace the Broadcom Offering so that it is no longer infringing; or (c) provide a pro-rated
refund of the fees paid for the Broadcom Offering which gave rise to the indemnity calculated against the remainder of term for the
applicable Broadcom Offering from the date it is established that Broadcom is notified of the third party claim. If the Broadcom Offering
is licensed on a perpetual basis, an amortization schedule of three (3) years shall be used for the basis of the refund calculation.

14.2 Broadcom shall have no liability: (i) in the event the allegation of infringement is a result of a modification of the Broadcom Offering
except a modification by Broadcom, (ii) if the Broadcom Offering is not being used in accordance with Broadcom’s Documentation,
and/or the Agreement (iii) if the alleged infringement would be avoided or otherwise eliminated by the use of a Broadcom-published
update or patch or a current release, (iv) if the alleged infringement is a result of use of the Broadcom Offering in combination with any
third party product, or (v) if the applicable fees due for the specific Broadcom Offering have not been paid. The indemnifications
contained herein shall not apply and Broadcom shall have no liability in relation to any Broadcom Offering produced by Broadcom at
the specific direction of Partner. THE FOREGOING PROVISIONS STATE THE ENTIRE LIABILITY AND OBLIGATIONS OF BROADCOM
REGARDING CLAIMS OF INFRINGEMENT, AND THE EXCLUSIVE REMEDY AVAILABLE TO PARTNER WITH RESPECT TO ANY ACTUAL OR
ALLEGED INFRINGEMENT OR MISAPPROPRIATION OF ANY INTELLECTUAL PROPERTY OR OTHER PROPRIETARY RIGHTS.

14.3 Each Party shall indemnify the other against all damages, fees (including reasonable attorney’s fees), fines, judgments, costs and
expenses finally awarded as a result of a third-party action alleging a bodily injury, death or tangible property damage which arises
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from the provision of services under the Agreement, provided that such liabilities are the proximate result of gross negligence or
intentional tortuous conduct on the part of the indemnifying Party.

14.4 Partner shall indemnify Broadcom against any claim that any data, materials, items or information supplied to Broadcom under the
Agreement infringes any patent, copyright, or trademark within the jurisdictions where Broadcom is provided with such information.
Partner shall also indemnify Broadcom against any and all damages, losses, liabilities including fines, to the extent that they (a) arise
out of or relate to a claim that the Partner’s offerings, products and/or service (exclusive of claims solely based upon Broadcom
intellectual property) in whole or in part infringes, misappropriates, or otherwise violates any third party’s intellectual property rights;
and/or (b) arise out of or relate to Partner’s failure to comply with compliance rules; and/or (c) in the event that Partner (i) causes any
personal injury and/or tangible property damage or harm to an End User or End User’s computer system or privacy; and/or (ii)
improperly characterizes, removes or interferes with third-party software, files, data, text or code or any similar claim or (iii) makes any
misrepresentation regarding Broadcom or the Broadcom Offering; and/or (iv) makes any warranty, condition, representation,
indemnity or guarantee with respect to the Broadcom Offering in addition to those specified in the Agreement or in Broadcom End
User Agreement. The indemnities in subsection 14.4 (b) shall survive the termination of the Agreement.

14.5 The above indemnities are contingent upon: (i) the indemnified Party providing prompt notice of any claim of infringement and
assistance in the defense thereof, (ii) the indemnifying Party’s sole right to control the defense or settlement of any such claim, provided
that the settlement does not require a payment or admission of liability on the part of the other Party, and (iii) the indemnified Party
not taking any actions or failing to take actions that hinder the defense or settlement process as reasonably directed by the indemnifying
Party.

15. LIMITATION OF LIABILITY

15.1 Neither Party excludes or limits its liability for damages caused by fraud or fraudulent misrepresentation or for death or personal injury
caused by the negligence or willful default of that Party.

15.2 EXCEPT IN THE CASE OF A BREACH OF CONFIDENTIALITY, TITLE OF BROADCOM OFFERINGS, AND OF THIRD PARTY CLAIMS ARISING
UNDER THE INDEMNIFICATION SECTION, TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW A) NEITHER PARTY (INCLUDING
ANY OF BROADCOM'’S SUPPLIERS) SHALL BE LIABLE FOR ANY INDIRECT, SPECIAL, CONSEQUENTIAL, INCIDENTAL, OR PUNITIVE
DAMAGES OF ANY NATURE, INCLUDING, BUT NOT NECESSARILY LIMITED TO, LOSS OF PROFIT, DAMAGES RELATING TO MONIES SAVED
OR FEES GENERATED AND/OR ANY LOSS OF PARTNER OR END USER DATA BY USE OF ANY BROADCOM OFFERING, REGARDLESS OF
WHETHER A PARTY WAS APPRISED OF THE POTENTIAL FOR SUCH DAMAGES; AND B) IN NO EVENT WILL A PARTY’S LIABILITY FOR DIRECT
DAMAGES EXCEED TWO TIMES THE AMOUNTS PAID OR PAYABLE BY PARTNER IN THE TWELVE MONTHS PRIOR TO THE DATE SUCH
BREACH OCCURRED FOR THE BROADCOM OFFERING THAT GAVE RISE TO THE BREACH.

15.3 The remedies provided in the Agreement are the exclusive remedies of the Parties.

16. TERMINATION
16.1 This Agreement shall continue in effect unless otherwise terminated in accordance with this Section.

16.2 This Agreement and/or the applicable Transaction Document may be terminated by either Party (a) upon a material breach by the
other Party, provided that, in each instance of a claimed breach: (i) the non-breaching Party notifies the breaching Party in writing of
such breach; and (ii) the breaching Party fails to either cure such breach within thirty (30) days (or such other period as mutually agreed
by the Parties) from receipt of such notice; or (b) upon insolvency of the other Party, if permitted by law.

16.3 Broadcom may terminate this Agreement and/or the applicable Transaction Document immediately if (i) Partner fails to meet the terms
of the Broadcom Partner Program and the Parties are unable to agree upon a rectification plan during a period of thirty (30) days
following written notice from Broadcom, or (ii) Partner infringes Broadcom’s intellectual property rights, or (iii) Partner, its resellers or
End Users continue to use Broadcom Offerings beyond the granted term, or (iv) Partner is debarred or files for bankruptcy or insolvency,
or (iv) Partner has failed to comply with laws as defined in this Agreement including FCPA, Import and Export requirements, or (v)
Partner permits unlicensed use Broadcom Offering, including use in excess of the Authorized Use Limitation or outside the Territory.

16.4 Either Party may terminate this Agreement at any time without cause by giving sixty (60) days’ notice in writing to the other Party.

16.5 Termination of the Agreement does not release either Party from any liability which, at the time of such termination, had already
accrued to the other Party or which is attributable to a period prior to such termination, nor preclude either Party from pursuing any
rights or remedies it may have under law or in equity with respect to any breach of the Agreement. Upon termination for any reason,
Partner shall pay Broadcom any committed fees and expenses under the applicable Transaction Document whether due before or after
the date of termination which shall become immediately due and payable to Broadcom on such termination. All fees are non-
cancellable and non-refundable unless a pro rated refund applies as provided in the Agreement.

16.6 If Partner requests post termination rights or a wind down period to accommodate its End Users in order to fufill active orders entered
into prior to termination, Broadcom will consider such requests in good faith, except where termination is for reason of Partner’s
breach.

16.7 Termination for Convenience.

16.7.1 An End User may terminate an End User’s Order (however titled) under which the End User may procure Broadcom Offerings
(but in all cases excluding any hardware offerings and associated support contracts therefor) between the parties so long as
such Order is governed by a Broadcom End User Agreement that grants the End User such right as of the date of termination,
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without cause and without further charge or expense at any time. Such termination shall be effective immediately upon
Broadcom's receipt from Partner at usage.reporting@broadcom.com, of the End User's written notice to the Partner.

16.7.2 On or after the termination date, with the exception of any Fully Paid-Up perpetual licenses (where the amount of “Fully Paid-

Up” licenses will equal the total whole number of licenses earned prior to the termination and are assumed to be paid for
equally over the initial term of the associated Support Services), Partner shall instruct End User, with regards to the CA,
Symantec, or VMware product families identified with the End User’s Order (collectively (“Broadcom Software”) to either: a)
delete all full or partial copies of the Broadcom Software from all computing or storage equipment, and verify such deletion in
a statement signed by a Vice-President or a duly authorized representative and sent to usage.reporting@broadcom.com, or
b) return to Broadcom all full or partial copies of the Broadcom Software.

16.7.3 Once End User’s verification or the Broadcom Software copies are received, Broadcom will pay Partner, a pro-rata refund of

any License, SaaS/Cloud Service, Support Services, or other Partner pre-paid (“Refund Fees”) in accordance with the paragraph
below.

16.7.4 Refund Fees will be calculated on the number of days remaining in the term (which for the purposes of this calculation will be

deemed to commence from the date End User’s verification or the Broadcom Software copies are received) of the offering
eligible for the refund. If the Broadcom software is licensed as a perpetual license and the associated Support Services is in its
initial term, Partner as appropriate, will receive a pro-rated refund of the cash consideration paid to Broadcom based on the
initial payment schedule and shall be entitled to keep the whole number of perpetual licenses Fully Paid-Up through such date,
absent language to the contrary in the applicable Order.

16.7.5 Notwithstanding the foregoing paragraph, if an Order is terminated without cause, neither Party shall have further obligations

PART VII

under the Agreement with respect to such Order, except that the Parties shall remain bound by the obligations within the
survival sections of the Agreements. Refund Fees will be paid within sixty (60) days to Partner (who will process the invoicing
or reimbursement of fees to End User as appropriate and under the commercial terms between the Broadcom Partner and
End User), from the date End User’s verification or the Broadcom software copies are received, and any unpaid fees reflecting
the Broadcom Offerings delivered prior to the termination date shall become immediately due.

: ADMINISTRATION

17. DEFINITION

17.1

17.2

17.3

17.4

17.5

17.6

17.7

17.8

17.9
17.10

17.11

“Affiliate” with respect to Partner means any legal entity in which the Partner directly or indirectly owns and/or controls of greater
than 50% of an entity’s shares, or controls the board and direction of such entity by force of law and/or contract.

“Authorized Use Limitation” means the quantity of the Broadcom Offering licensed or provided in accordance with the License Metric
specified on the Transaction Document.

“Authorized Users” means Partner’s End User’s employees and independent contractors, under written obligations of confidentiality
and to observe the intellectual property rights of licensors, which access the Broadcom Offering within the Territory on behalf of
Partner as permitted in this Agreement.

“Broadcom Core/Strategic Accounts” means the list of Broadcom End Users which Broadcom has identified as a core account at the
Partner Portal. Broadcom reserves the right to change or revise its nomenclature for the identification of accounts with written notice
to Partner.

“Broadcom Offering” means the CA, Symantec, or VMware branded Software, Saa$, appliances, education, and any other offering or
service which Broadcom makes generally available to its partners.

“Broadcom Partner Program” defines the Partner’s eligibility, benefits, pricing, resources and volume requirements applicable to
Partner based on the scope of the relationship as further described herein and/or in the Partner Portal.

“Broadcom Software” means the CA, Symantec, or VMware branded computer software programs, either provided individually or
packaged as a suite or software appliance, made generally available to Partner including all versions and releases.

“Confidential Information" means any information, maintained in confidence by the disclosing Party, communicated in written or oral
form, marked as proprietary, confidential or otherwise so identified, and/or any information that by its form, nature, content or mode
of transmission would to a reasonable recipient be deemed confidential or proprietary, including, without limitation, this Agreement,
Transaction Documents placed hereunder, Broadcom provided pricing, Broadcom Offering, Documentation, information contained
on the Partner Portal and any benchmark data and results produced. Confidential Information also includes any information disclosed
by a Party which relates to an End User, vendor, or third party with which the disclosing Party is in a confidential relationship.

“Dispute” means any dispute, controversy or claim arising out of the Agreement or the interpretation thereof.

“Documentation” means the documentation, technical product specifications and/or user manuals, published and made generally
available for Broadcom Offerings.

“Effective Date” means the date set forth herein or if not stated date of last signature.
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17.12

17.13

17.14
17.15

17.16

17.17

17.18

17.19

17.20

17.21

17.22

17.23

17.24
17.25

17.26

17.27

17.28

17.29

17.30

17.31

“End User Agreement” means collectively the terms governing the End User’s use of the Broadcom Offering located at:
https://www.broadcom.com/company/legal/licensing including support terms, the Specific Program Documentation (the “SPD”) and
Saas Listing(s) applicable to the Broadcom Offering.

“End User” means end user that is granted the right to use the Broadcom Offering for its internal use subject to the restrictions set
forth herein.

“Excess Use” means any use by Partner or Partner’s End User where it exceeds the Authorized Use Limitation.

“License Metric” means the authorized measurement for the usage of the Broadcom Offering (such as MIPS, CPUs, tiers, servers, or
users).

“Maintenance” means the provision of new Releases or new Versions made available while on active Support, if applicable, to the
generally available Broadcom Software licensed by Partner.

“Managed Services” means to the extent Partner is appointed, the services provided by the Partner or Partner’s appointed Managed
Service Provider to End Users using the Broadcom Offering in conjunction with the Managed Service Provider’s services, such as
managed services, facilities management or cloud services.

“Marks” means the trademarks, service marks, logos, certifications, designations and insignias of Broadcom, Inc., a Broadcom
company, and its affiliates.

“Operations Center” means the datacenter location(s) where Partner installs the Broadcom Software to provide the Managed
Services as identified in the Transaction Document.

“Party” or “Parties” means individually and or collectively Broadcom and or the Partner.

“Partner Portal” means the website Broadcom manages (currently https://partnerportal.broadcom.com/) that defines the specific
programs available to its partners, including policies, links and information that apply to the partner programs which are referenced
in the Agreement and includes the segments of the website which is specific to the applicable Partner.

“Public Sector or Government End User” means any country, state, county, city or local government bodies or agencies, including
judiciaries, legislatures and departments created and or funded by any of the foregoing governmental funds. With respect to the
United States government, a Public Sector End User means the United States government, including legislative, judicial and executive
branches, any US Government agency or corporation that was formed by and is currently existing and operating pursuant to an act
of Congress, as well as any US Government owned contractor operated facility.

“Release” means a general available release of Broadcom Software, which may contain minor new software product functionality,
code, or compatibility and incorporates all previous fixes (if any exist) since the last Version. Typically, a Release requires a new
installation, rather than an overlay to the already installed software. Unless otherwise specified for a particular product, a Release is
tied to the preceding Version and is typically designated by a number to the right of the decimal point such as 1.1, 1.2, 1.3, etc.

“Support” means the provision of technical support and Maintenance purchased from Broadcom.

“Supported Equipment” means Partner’s server, network device or other hardware or software solution at the Operations Center
that (a) is used by the Partner to provide its Managed Services and (b) is supported by Broadcom for the applicable Broadcom
Software.

“Support Term” shall refer to the period in which Partner has purchased Support for Broadcom Software.

“Taxes” means any applicable sales tax, value-added tax (VAT), goods and services tax (GST), consumption tax, ISS, PIS and COFINS or
any other applicable taxes.

“Term” means the period of time between Effective Date and October 31 and thereafter the Term is an annually renewing one year
period subject to Broadcom issuing a notice of intention to not renew and subject to the termination provisions of this Agreement.

“Territory” means the geographic region identified the Partner’s Appointment of Rights document which may be superseded by the
the Territory specified in an applicable Transaction Document, but always excluding any countries which Broadcom is prohibited from
exporting its products to as prescribed by US or local export laws.

“Transaction Document” means a mutually agreed ordering document such as a Broadcom Order Form, registration form, or purchase
order for the specific Broadcom Offering licensed or purchased.

“Version” means a release of Broadcom Software that contains major changes in software product functionality, code, or
compatibility and incorporates the previous release (if one has occurred), fixes and service packs (if they have occurred). Typically, a
Version requires a new installation, rather than an overlay to the already installed software. Unless otherwise specified for a particular
product, a Version is designated by the number to the left of the decimal point such as 1.0, 2.0, 3.0, etc.

18. GENERAL PROVISIONS

18.1 Amendments and Interpretation. The terms of the Agreement may only be amended by mutual written agreement of the Parties.

The Agreement shall not be supplemented or modified by any course of dealing or usage of trade.
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18.2

18.3

18.4

18.5

18.6

18.7

18.8

18.9

Force Majeure. Except for payment obligations and obligations pertaining to non-disclosure, notwithstanding any contrary provision
in the Agreement, neither Party will be liable for any action taken, or any failure to take any action required to be taken, in the event
and to the extent that the taking of such action or such failure arises out of causes beyond a Party’s reasonable control, including,
without limitation, acts of terrrorism, war, civil commotion, act of God, systemic power failures, pandemics, embargoes, strike or
other stoppage (whether partial or total) of labor, or any law, decree, regulation or order of any government or governmental body
(including any court or tribunal). If a Force Majeure event occurs, the Party affected must provide prompt notice to the other Party
specifying the nature, date of inception, and expected duration of the Force Majeure event.

Order of Precedence. Any conflict or inconsistency among or between the terms and conditions of the documents comprising the
Agreement shall be resolved according to the following order of precedence, from the document with the greatest control to the
least: (1) the Transaction Document; (2) Broadcom's global Data Processing Addendum (DPA) to the extent one is in place between
the Parties; (3) the applicable Specific Program Documentation or SaaS Listing; (4) this Regional Partner Agreement and any
Appointment of Rights document attached thereto; and (5) Partner Portal. Notwithstanding this Order of Precedence, any terms that
may appear on a Partner’s purchase order that vary from the Agreement (including without limitation pre-printed terms) are deemed
null and void.

Independent Contractors. The Parties expressly agree that the relationship between them is that of independent contractors and that
it will not, except in accordance with the Agreement, represent itself as an agent or legal representative of the other.

Personal Data. If Partner transfers any Personal Data to Broadcom as a requirement pursuant to any Broadcom Offering, then Partner
represents that it is duly authorized to provide personal data to Broadcom and it does so lawfully in compliance with relevant
legislation. Partner hereby authorizes Broadcom to make necessary transfers of Personal Data and Broadcom, and any Broadcom
affiliates and subcontractors, may process such Personal Data for the purposes of providing the Broadcom Offering contemplated
under the Agreement. Broadcom shall not transfer such Personal Data except lawfully, in compliance with applicable Data Protection
Laws, and in accordance with Broadcom’s statement and terms set out at https://www.broadcom.com/company/legal/privacy/data-
transfers. Notwithstanding, in the event that Personal Data of Partner is transferred from the European Union, the European Economic
Area and/or their member states, Switzerland and the United Kingdom to countries which do not ensure an adequate level of data
protection within the meaning of the Data Protection Laws of the foregoing territories (“Restricted Transfers”), Broadcom complies
with the provisions of Art. 44 — 46 GDPR, with respect to such Restricted Transfers. In the event Broadcom is acting as a data processor
for End User under the GDPR, Broadcom's processing shall be subject to and in accordance with Broadcom's global Data Processing
Addendum, including the relevant Standard Contracting Clauses (SCC) for international data transfer incorporated in it, as located at:
https://www.broadcom.com/company/legal/privacy/data-transfers (“DPA”). Where Partner processes Personal Data on behalf of its
End User under the GDPR, the Partner shall be responsible for entering into a relevant data processing agreement with its End User.

Subcontractors. Broadcom may utilize subcontractors in the performance of obligations hereunder so long as such subcontractors
are bound to contractual terms no less protective of the Partner’s rights provided hereunder. The Parties understand and agree that
Broadcom remains fully liable under the terms of the Agreement for any breach caused by a subcontractor of Broadcom.

Assignment. Neither Party shall assign this Agreement or any of its rights or delegate any of its duties under this Agreement either by
operation of law, agreement, or any other process without the prior written consent of the other Party, except that (i) Broadcom shall
have the right to assign this Agreement or any of its rights or delegate any of its duties under this Agreement at any time to any
affiliate(s), or to a successor in interest of all or substantially all of the business to which this Agreement relates, and (ii) Broadcom
shall have the right at any time to assign or transfer any accounts receivable in respect of goods or services provided under this
Agreement or any part hereof, or any rights it may have to proceeds payable hereunder or any part hereof. Subject to the foregoing,
this Agreement will be binding upon, enforceable by, and inure to the benefit of the parties and their respective successors and
assigns. Any attempted assignment in violation of this Section shall be null and void.

Import / Export. Partner acknowledges that the Broadcom Offerings are subject to control under U.S. law, including the Export
Administration Regulations and Partner agrees to comply with all applicable import and export laws and regulations. Partner agrees
that the Broadcom Offerings will not be exported, reexported or transferred in violation of U.S. law or used for any purpose connected
with chemical, biological or nuclear weapons or missile applications, nor be transferred or resold, if Partner has knowledge or reason
to know that the Broadcom Offerings are intended or likely to be used for such purpose. Regardless of any disclosure made by Partner
of an ultimate destination of any Broadcom Offering, Partner warrants that Partner will not export or disclose directly or indirectly
the Broadcom Offering (including Broadcom Software, support or related technical information, documents or materials, or any direct
product thereof) other than in accordance with the United States of America export laws and controls and the import and export laws
and controls of any other applicable country. Partner shall comply with any other applicable import or export laws and regulations
and use its best efforts to ensure its channel partners, resellers and End Users abide by the terms contained in this Section. Partner
shall take all necessary steps to assure that Broadcom obtains full protection of its intellectual property rights under these provisions.
Partner further agrees not to export, reexport, transmit, or otherwise transfer any of the Broadcom Offerings to countries or
individuals and or entities that are prohibited by Office of Foreign Assets Control as identified on http://www.treasury.gov/resource-
center/sanctions/Pages/default.aspx.

Announcements. Neither Party may issue press releases relating to the Agreement without approving the content with the other
Party. Either Party may include the name and logo of the other Party in lists of partners or vendors in accordance with the other Party's
standard guidelines.

18.10 Counterparts. This Agreement and any Transaction Document as applicable may be signed in any number of counterparts and each

part shall be considered part of the whole and valid, legally binding document.
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18.11 Notice. Any notice required or permitted by the Agreement shall be given in writing, will refer to the Agreement and will be personally
delivered or sent by a reputable overnight courier service (e.g., FedEx, UPS, DHL, etc.), electronic transmission (email) or registered or
certified mail (return receipt requested) to the other Party’s legal department at the address set forth in the Agreement, or such other
address as is provided by notice as set forth herein. Notices shall be deemed effective upon electronic confirmation; and if delivered
via certified mail or overnight courier, notice shall be deemed effective upon confirmation of delivery.

18.12 Headings. The section headings used in the Agreement are for information purposes only and shall not affect the interpretation of
any provision of the Agreement.

18.13 Validity. If any term, provision, covenant or condition of the Agreement is held invalid or unenforceable for any reason, the remainder
of the provisions will continue in full force and effect as if the Agreement had been executed with the invalid portion eliminated. The
Parties further agree to substitute for the invalid provision a valid provision which most closely approximates the intent and economic
effect of the invalid provision.

18.14 Third Parties. The Agreement shall not create any rights in favor of, or any obligations owed by, any third party unless otherwise
expressly defined in the Agreement. The Parties agree that any action arising from the Agreement shall solely be brought by Partner
or Broadcom.

18.15 Survival. Sections pertaining to Confidentiality, Title of Broadcom Offerings, Limitation of Liability and Termination, Import/Export,
Notices, Third Party Terms, Choice of Law and Entire Agreement and any other Section specifically stated to survive shall survive
termination of the Agreement.

18.16 Waiver. No waiver of any right or remedy on one occasion by either Party shall be deemed a waiver of such right or remedy on any
other occasion.

18.17 Entire Agreement. The Agreement and all documents incorporated by reference therein shall comprise the entire agreement between
the Parties relating to the subject matter thereof and all other prior or contemporaneous understandings, agreements,
representations, proposals, and other such information exchanged by the Parties, whether written or oral, concerning the subject
matter is superseded in their entirety by the Agreement.

18.18 Signature. The Parties have caused this Agreement to be executed by their duly authorized representatives as identified below.

U.S. TelePacific Corgyrdf/b/a TPx Communications CA, Inc., a Broadcom Inc. Company
. DocuSigned by:
Signature: . signature: | (f¢a, (,(LSLV]LM,
DaV'id Zahn L09EADE4F3FBG435...
Name: Name: Lisa Caserta
Title: SVP, Network Engineering & Operatioqaﬁle: Financial Analyst
6/5/2025
Date / / Date: Jun-13-2025
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