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DAKTRONICS SOFTWARE AS A SERVICE
AGREEMENT

Please read this software as a service agreement (this
“SaaS Agreement”) carefully before using the services
purchased from DAKTRONICS Japan, Inc.
(“Daktronics”). User accepts these terms and
conditions by: (A) Clicking a box indicating
acceptance, or (B) Executing a separate agreement that
references these terms and conditions, or (C) Using the
services in any way. By accepting these terms and
conditions, user is acknowledging that user has read
this SaaS Agreement, understands it, and agrees to be
bound by its terms and conditions. If user does not
agree to the terms of this SaaS agreement, user may
not use the services.

1. Definitions

1.1. “Section” when a section is referenced, it refers
inclusively to all paragraphs that fall within that
section heading. By way of example, a reference to
Section 6 would refer to Paragraphs 6.1 through 6.3
inclusively.

1.2. “Separate Agreement” means that purchase or
service agreement which provides for the provision of
the Software Services.

1.3. “Software Services” means the web-hosted
services and access to content purchased as
subscriptions for the term stated in the Separate
Agreement and any subsequent Software Services
Add-Ons.

1.4. “Software Services Add-On” means additional
features, access, or functionality that may be purchased
during the Term.

1.5. “Subscription Fee” is defined in Section 7

1.6. “User” means the individual person accessing the
Software Services or, if the person accessing the
Software Services is an agent, employee, or other
representative authorized to bind a company or other
legal entity to this SaaS Agreement, then “User”
means the company or other legal entity. If User is not
acting as the representative of a company or similar
business entity, then User is personally and
individually agreeing to and is bound by this SaaS
Agreement. If the person accessing the Software
Services is doing so as an agent, employee, or other
representative of a company, then such person
represents that he/she is authorized to act on behalf of
the company and that this SaaS Agreement is a legally
enforceable obligation of the company.

1.7. "User Data" means all information, works, fonts,
expressions, or other content, including any that are (a)
uploaded, transferred, created or otherwise provided
by or on behalf of User (including through
Daktronics), or (b) collected, downloaded, or
otherwise received by Daktronics or the Software
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2. Subscription Service and Restrictions.

2.1. Agreement and Obligations of User. User agrees
that its purchases of the Software Services are not
contingent on the delivery of any future functionality
or features. Subject to the terms and conditions of this
SaaS Agreement, Daktronics hereby grants to User a
limited, non-exclusive, non-transferable, non-
assignable right during the Term, to access and use the
Software Services, as described by Separate
Agreement, solely for internal business purposes in
accordance with any applicable documentation
(“Subscription”). User will not, directly or indirectly:
(i) reverse engineer, decompile, disassemble or
otherwise attempt to discover the source code or
underlying ideas or algorithms of the Services; (ii)
modify, translate, or create derivative works based on
the Software Services; (iii) remove any proprietary
notices from the Software Services or any other
Daktronics materials furnished or made available
hereunder; (iv) publish or disclose to third parties any
evaluation of the Software Services without
Daktronics' prior written consent: (v) use the Software
Services in automatic, semi-automatic or manual tools
designed to create virus signatures, virus detection
routines, or any other data or code for detecting
malicious code or data; or (vi) use the Software
Services in order to harass, threaten, or otherwise
violate the rights of any person.

2.2. No Third-Party Authorization or Disposition.
Except for features of the Software Services
specifically designed to allow third-party access, User
will not (i) authorize a third-party to use the Software
Services, or (ii) rent, lease, distribute, sell, resell,
assign, or otherwise transfer its rights to use the
Software Services.

3. Support and Maintenance. Daktronics shall:

(a) Use commercially reasonable efforts to make the
Software Services available 24 hours a day, 7 days
a week in accordance with the Software Services
specifications, except during (i) regularly
scheduled updates as posted on the login page or
elsewhere communicated through the Software
Services, or (ii) critical updates or patches which
affect the security of the Software Services.
Provide online access to technical support bulletins
and other User support information.

(c) not materially decrease the overall security of the
Software Services.

Subject to Sections 4 and 6 below, maintain core
functionality of the Software Services; provided
user interface for functionality may change over
time.

(b)

(d)

4. Changes/Upgrades.
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4.1. Compliance with Requirements. Daktronics may
from time to time make material enhancements and
changes to the Software Services. In the event of such
enhancements or changes, the new version of the
Software Services will include the core functionality,
level, and quality of Software Services that User
previously received and will continue to comply with
all the requirements of this SaaS Agreement.

4.2. Cancellation for Material Adverse Effects. If any
change reveals material adverse effects on
functionality or operation of the Software Services,
including, but not limited to, a failure to comply with
the requirements of this SaaS Agreement, or
compatibility with User’s business or regulatory
requirements, including without limitation hardware,
software or browser configurations, and Daktronics is
unable or unwilling to revert to the previous version or
otherwise cure the material adverse effects within
thirty (30) days of receipt of written notice, User may
in its sole discretion cancel this Subscription.

4.3. Sole and Compete Remedy.

If User cancels the subscription under this provision,
User will be entitled to a pro-rated return of any pre-
paid fees for the unpaid portion of the subscription
Term. This is User's sole and complete remedy.

5. Term. The initial term of this SaaS Agreement
commences as of the date User is granted access and
will continue for the term set forth in the Separate
Agreement unless and until terminated as provided
under this SaaS Agreement (the "Initial Term"). This
SaaS Agreement shall automatically renew for
additional successive one-year terms (each a "Renewal
Term") unless User provides written notice to
Daktronics of its intent not to renew at least thirty (30)
days prior to the expiration of the then pending term
(the Initial Term together with any Renewal Terms is
referred to as the "Term").

6. Termination.

6.1. Termination for Cause. Either party may terminate
this SaaS Agreement, by written notice to the other
party, if the other party materially breaches this SaaS
Agreement and such breach remains uncured thirty
(30) days after the breaching party receives written
notice thereof. Daktronics may suspend or terminate
access to the Software Services, at its sole option, with
or without notice to User if: (i) any payment is
delinquent by more than thirty (30) days, or (ii) if User
breaches Paragraph 8.2 (Third Party Data Services
Licenses) or Section 2 (Subscription Service and
Restrictions) of this SaaS Agreement. Daktronics shall
not be liable to User or any third party for suspension
or termination of User’s access to, or right to use, the
Software Services under this SaaS Agreement.

6.2. Termination for Convenience. Daktronics may, in
its discretion, terminate or discontinue any feature or
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Software Services upon twelve (12) months prior
written notice. In such case, Daktronics will reimburse
the User a pro-rated portion of any Subscription Fee
paid for any portion of the Term remaining after the
end-of-life date. The foregoing is the User's sole and
complete remedy in the case such services are
terminated early due to end of life. Notwithstanding
the foregoing, the User is not entitled to the return of
any Subscription Fee unless such Fee is expressly
detailed and valued in the Separate Agreement. For
purposes of clarification, where the Subscription
Service Fee is part of a lump sum price of an
equipment system sale or extended service agreement,
no refund is permitted.

6.3. Effects of Termination. Upon and after the
termination or expiration of this SaaS Agreement
(except the termination under Section 6.2) , User shall
pay to Daktronics all charges and amounts due and
payable to Daktronics on a pro-rata basis up to the date
of termination or expiration. Upon the effective date of
expiration or termination of this SaaS Agreement for
any reason, whether by User or Daktronics, User’s
right to use the Software Services shall immediately
cease. Upon expiration or termination, Daktronics may
destroy and erase any User provided content.

7. Fees

7.1. Payment Terms. User shall pay the fees for the
Initial Term in the amount and at the times set forth in
the Separate Agreement in accordance with the billing
terms set forth in the Separate Agreement (“Initial
Subscription Fee”). Unless otherwise provided in the
Separate Agreement, User shall pay the fees for any
Renewal Term not later than thirty (30) days from the
commencement of the Renewal Term and in the
amount prescribed by paragraph 7.2 below (“Renewal
Subscription Fee”; the Initial Subscription Fee
together with any Renewal Term Subscription Fee is
referred to as the "Subscription Fee™). Except as
otherwise provided in this SaaS Agreement, the
Subscription Fee is non-refundable. In addition to such
fees, User shall pay all applicable sales, use and other
taxes or duties (excluding taxes based on Daktronics’
net income).

7.2. Fees During Renewal Terms. Unless otherwise
provided in the Separate Agreement: (i) Daktronics
fees are fixed during the Initial Term, and (ii) the fee
for any Renewal Term will be at the then-current rate.

8. Data

8.1. Ownership of User Data. User may, but is not
required to, provide User Data to Daktronics in
connection with this SaaS Agreement. As between
User and Daktronics, User is and will remain the sole
and exclusive owner of all right, title and interest in
and to all User Data, including all intellectual property
rights relating thereto, subject only to the limited
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license granted in the following section. User
represents and warrants that User either owns the User
Data or has a license and all rights necessary to use the
User Data in connection with the Software Services,
including without limitation any personally identifiable
information contained in the User Data. User will
comply with any Daktronics requirements for User
Data. Regarding content scheduling Software Services,
User Data that has not been scheduled for use in the
previous thirteen (13) month period may be deleted.
8.2. Third-party Data Services. User may purchase or
use data or streaming information from third-party
providers (Third-Party Data), either directly or through
Daktronics. Any Third-Party Data Services are
governed by their respective separate license terms,
and not the terms of this SaaS Agreement, even if
Third Party Data Services are provided with the
Software Services. User agrees to hold Daktronics
harmless for the accuracy, quality, and content of
Third-Party Data, even when such Third-Party Data is
purchased through Daktronics.

8.3. Limited License to Use User Data. Subject to the
terms and conditions of this SaaS Agreement, User
hereby grants Daktronics a limited, royalty-free, fully
paid up, non-exclusive, license to process the User
Data as instructed by User and as reasonably
contemplated to provide the Software Services for
User's benefit.

8.4. Ownership of Daktronics Materials. As between
User and Daktronics, Daktronics is and will remain the
sole and exclusive owner of all right, title and interest
in and to the Daktronics Software Services and other
Daktronics materials furnished or made available
hereunder, and all modifications and enhancements
thereof, including all rights under copyright and patent
and other intellectual property rights relating thereto.
There are no implied rights.

8.5. Privacy. User agrees not to assist or permit any
third party to, pass information to Daktronics that
Daktronics could use or recognize as personally
identifiable information. Daktronics will collect User
Information necessary to provide the Software
Services or to enhance or improve the Software
Services. User will abide by Daktronics Privacy Policy
which can be reviewed at
https://www.daktronics.com/en-us/about-us/privacy-
notice.

9. Indemnification.

9.1. Daktronics Indemnification. Daktronics shall
defend, indemnify and hold harmless the User and its
respective officers, directors, employees, agents,
successors and assigns from and against all losses,
damages, liabilities, deficiencies, claims, actions,
judgments, fines, costs, or expenses of whatever kind
(the “Losses”) arising out of or resulting from any
third-party claim, suit, action or proceeding (each, an
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“Action”) that alleges the Software Services infringe
such third party’s intellectual property rights under
applicable laws of any jurisdiction, provided that User
promptly notifies Daktronics of the claim, cooperates
with Daktronics, and allows Daktronics sole authority
to control the defense and settlement of such claim;
provided however, Daktronics shall have no liability or
obligation for any Action or Loss to the extent that
such Action or Loss arises out of or results from any
alteration or modification of the Software Services by
or on behalf of User without Daktronics' authorization
or the User’s use of the Software Services by User
pursuant to this SaaS Agreement in combination with
any apparatus, hardware, software or service not
provided or approved by or on behalf of Daktronics.
9.2. User Indemnification. User shall indemnify,
defend, and hold Daktronics and each of its officers,
directors, employees, agents, successors and assigns
harmless from and against all Losses incurred by any
of them arising out of or resulting from any Action that
arises out of or results from (i) the use, display,
modification, manipulation, processing, or storage of
any User Data, including without limitation claims that
the User Data infringes, misappropriates, or otherwise
violates any intellectual property rights or other rights
of any third party; or (ii) the use, display, modification,
manipulation, processing, or storage of any Third-
Party Data. Provided, User shall not be obligated to
indemnify Daktronics to the extent Daktronics acted
against the objection of the User or acted with gross
negligence or intentional misconduct.
9.3._Indemnification Claim. At the request of the
indemnified party in accordance with paragraphs 9.1
or 9.2 as applicable after any such claims, the
indemnifying party, shall at its sole expense defend, all
claims, suits or proceedings arising out of the
foregoing. The indemnifying party shall be notified
promptly of any such claims, suits or proceedings in
writing and, if requested to defend said action, given
full and complete authority, information and assistance
for the defense of same, provided, however, the
indemnifying party shall have no authority to enter
into any settlement or compromise on behalf of the
indemnified party that requires any payment of any
amounts other than indemnified amounts or any
admission by the indemnified party without the prior
written consent of the indemnified party, which
consent shall not be unreasonably withheld. In all
events, the indemnified party shall have the right to
participate in the defense of any proceedings with
counsel of its own choosing, at its expense.

10._Limitations of Liability and Disclaimer.

10.1. Exclusion of indirect damages. Except as
otherwise expressly provided herein, in no event will
either party be liable to the other party or to any third
party for (A) any claims asserting or based on the use,
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inability to use, loss, interruption or delay of the
software services, loss of use of facility or equipment,
lost business, revenues or profits, loss of goodwill,
failure or increased cost of operations, loss, damage or
corruption of data, loss resulting from system or
service failure, malfunction, downtime, shutdown,
service incompatibility or provision of incorrect
compatibility information, failure to accurately
transfer, read or transmit information, failure to update
or provide correct information or breaches in system
security, or (B) for any consequential, indirect,
incidental, exemplary, special, punitive or enhanced
damages, arising out of or in connection with this SaaS
Agreement or its subject matter, in the case of each of
Clause (A) and Clause (B), even if advised of the
possibility of such damages or such damages are
otherwise foreseeable, regardless of the legal or
equitable theory (contract, tort, strict liability or
otherwise) upon which the claim is based. In no event
shall Daktronics liability exceed the total amount of
fees paid under this SaaS Agreement during the twelve
(12) month period immediately preceding the event
giving rise to Daktronics’ liability.

10.2. Disclaimer. Except as expressly represented or
warranted in Section 3, to the maximum extent
permitted by applicable law, the software services are
provided "as is," and Daktronics disclaims any and all
other promises, representations and warranties,
whether express or implied, including, but not limited
to, any implied warranties of merchantability, fitness
for a particular purpose, non-infringement, quiet
enjoyment, system integration and/or data accuracy.
Daktronics does not warrant that the software services
will meet user's requirements or that the operation of
the software services will be uninterrupted or error-
free, or that all errors will be corrected. Daktronics
shall not be responsible for any lost, deleted, or
unrecoverable user data.

11. Force Majeure. Neither party shall be liable or
responsible to the other party, or be deemed to have
defaulted under or breached this SaaS Agreement, for
any failure or delay in fulfilling or performing any
term hereof, to the extent such failure or delay is
caused by: acts of God, flood, fire or explosion, war,
terrorism, or other civil unrest, embargoes or
blockades in effect on or after the date of this SaaS
Agreement, national or regional emergency, or any
passage of law or governmental order, rule, regulation
or direction, any action taken by a governmental or
public authority, or other circumstance beyond a
party’s reasonable control.

12. Notice. All notices required to be given to
Daktronics hereunder must be in writing as follows:
For a notice of renewal or non-renewal of a Term, or
other communication related to the Term or questions
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about the features, functionality, or access of the
Subscription Services, an email may be sent to
software.activation@daktronics.com

All legal claims or other notices must be delivered by
hand or deposited by registered or certified mail, with
postage and charges prepaid and addressed to (i)
Daktronics registered agent, or (ii) at the address set
forth below (or at such other address as Daktronics
may have specified by notice given to the User):

Sumito Kanda lwamoto-cho Bldg. 6F,
3-1-5 Iwamoto-cho, Chiyoda-ku, Tokyo
101-0032 Japan

13. Survival. The rights, obligations and conditions set
forth in this Section 13 (Survival), Section 6
(Termination), Section 8 (Data), Section 9
(Indemnification), Section 10 (Limitations of
Liability), Section 14 (General Provisions), and any
right, obligation, or condition that, by its express terms
or nature and context is intended to survive the
termination or expiration of this SaaS Agreement, shall
survive any such termination or expiration hereof.

14. General Provisions.

14.1. Assignment. This SaaS Agreement may not be
assigned or transferred by User, by merger, operation
of law or otherwise, without Daktronics’ prior written
consent. Any assignment in derogation of the
foregoing is null and void. Daktronics may freely
assign or transfer this SaaS Agreement.

14.2. Successors and Assigns. This SaaS Agreement
shall inure to the benefit of each party’s successors and
permitted assigns.

14.3. Entire Agreement. This SaaS Agreement,
including all Amendments hereto, constitutes the entire
agreement of the parties to this SaaS Agreement with
respect to the subject matter contained herein, and
supersedes all prior and contemporaneous
understandings and agreements, both written and oral.
14.4. Updates. Daktronics reserves the right to update
this SaaS Agreement from time to time. User’s
continued use of the Software Services indicates
User’s acceptance of the most current terms and
conditions.

14.5. No Third-Party Beneficiary. This SaaS
Agreement is for the sole benefit of the parties hereto
and nothing herein shall confer on any other person or
entity any right.

14.6. Severability. Any provision of this SaaS
Agreement held to be unenforceable shall not affect
the enforceability of any other provisions of this SaaS
Agreement. In the event of any conflict between the
terms of this SaaS Agreement and the terms of any
other agreement, the terms of this SaaS Agreement
shall control except as otherwise provided herein.
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14.7. Waiver. No waiver under this SaaS Agreement
will be valid or binding unless set forth in writing and
duly executed by the party against whom enforcement
of such waiver is sought. Any such waiver will
constitute a waiver only with respect to the specific
matter described therein and will in no way impair the
rights of the party granting such waiver in any other
respect or at any other time. Any delay or forbearance
by either party in exercising any right hereunder will
not be deemed a waiver of that right.

14.8. Governing Law. This SaaS Agreement and all
related documents, and all matters arising out of or
relating to this SaaS Agreement, are governed by, and
construed in accordance with the laws of the State of
South Dakota .

14.9. No Application of UCITA. The Uniform
Computer Information Transactions Act does not have
any application to this SaaS Agreement.

14.10. Waiver of Trial by Jury. Each party irrevocably
and unconditionally waives any right it may have to a
trial by jury in respect of any legal action arising out of
or relating to this SaaS Agreement or the transactions
contemplated hereby.
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