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3.3 THIRD-PARTY TOOLS: You agree that use of any
configurable companent ar widget nat embedded in the Licensed
Product at the time of delivery but ereated by o thind party or You
andl added 0 or used by You with the Licensed Product (“Thind-
Party Tools™) may be subject 10 applicable tenms and conditions for
such the Third-Party Tools

4. SUPPORT AN PDATES: For Purchased Licenses, Alteryx
peavicle 1 You support and consultatian i aceordusce with

the Alerys Support Gukdlings avalable 1
hatp: fcommunity, alterys comisupgonguidelings (the “Support
Guidelines™) and as may be further specified in an applicable Order
Form. During the terms of the applieable Order Form, Allerys will
peowide revised releases of he Licensed Products, incorporating
provements and eahancements (-Updates™ o You
in accondance with the Support Guidelines

: Alterys will provide the number of days or hours
ing. enablement or other services “Services™ as may be
purchased by You and set forth in an Order Form. The parties
acknowledge that the scope of the Services consists salely of
assistance wilh deployment, raining and guidance in use of the
Licensed Product

6 PAYMENT: For Purchased Licenses, You agree 1o pay Alteryx
the fees and any applicsble sales and use taxes, including VAT,
GET, and service tas, pursuant 1o the invoice schedule set forth in
the Order Form, A finance change cqual o the lesser of on and a
half percent (1.5%) per manth o the maximum amount allowed by
appliable Law shall be assessed on all undisputed aeousts Ul are
past due. IF You fail to remit payment for undispuied fees past due,
Altgryx may, at its opsion and upon noiification, icrminale Scrvices
or rescind any licenses unless You remit payment 1o Alteryx within
L 10} days of Such also serve
as nosice of breach under Seetion §.2(1) of this Agreement. Except
as expressly set forth hercin, Order Forms are non-cancelable and
all fioes are mon-refundable.

T.DELIVERY: Alteryx will deliver the Licensed Product, at ite
‘option, electronically or on physical medin, 10 the delivery location
s specified in the applicable Order Form or as otherwise agreed o
by the parties in writing. All Licensed Products shall be deemed
delivered when made svailsble 1o ¥ou for dowaload.

BT RM AND TERMINATION:

Agrecment is effective as of the delivery or
download of the Lisensed Products and expises when all licenses
and Serviees hereunder have expired in sccordance with
terms, The term of Your license under this Agreement is limitcd s
specified in the Order Form or in the parchasing documentation if
purchased through a Reseller. Each Order Form shall become
effiective when duly signed by cach of the parties and shall eontinue
in effect through the expiration date for the licenses granted
thereunder, unless terminated cardicr by cither party in accondance
with this Agreement.

8.2 TERMINATION: Alteryx or You may terminate this
Agreement upon natics to the ather party if the ather party: (i}

01 under this Agreement and Fails 1o
iy (30) days fiom the date the ather
party receives notice of the breach from the non-breaching party,
provided that Alteryx may terminate this Agreement and any
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licensc(s) immediately upon any breach of Section 2.4: (i) ceases
operation withut a successar. or (i) secks protection under any
bankruptcy, receivership, trust deed, ereditors nangement,
composition, or comparale procesding, or if any such proceeding
s instituted against such party (and mod disoissed within sixty (60)
days). Termination is not an exclusive remedy and the exercise by
cither party of any remedy under this Agreement will be without
prejudice fo any ather remedies it may have under shis Agreement,
by law, or otherwise,

53 EFFECTS OF TERMINATION: Upon expiration o
termination of this Agreement, You agres to remave all copies of
the Licensed Produet(s), Third-Party Tooks and Syndicated Data
frorn all computers and servers on which they have been installed
and to destroy a1l eopies of the Licensed Product(s), Thisd-Farty
Tools and Syndicated Diata in Your possession, provided that You
maty retain copics of any Results. IF s requested by Alterys, You
shall certfy o Alteryx in writing that such sctions have been taken.

9 FEEDBACK: Tn the event that You provide to Aleryx any
fieechhack, suggestions, ideas, or dentification of problems or
deficiencies and possible remedies therefor (collectively,
“Foodback”h with respect to the Licensed Productis) or Services or
any cither existing or potential product or service of Aleryx, You
grant to Alteryx and tis Affilintes n worldwide, non-exclusive,
royalty-Free, son-teaminable license 1o use such Feedback in any
way, including but not limited 10 incorporating it into the Licensed
Product(s} or ather existing or future products or services of
Alteryx, its Affiliates, pariners, and Resellers,

10, OWNERSHIP: Al ttle and intelloctual property rights in and
10 any produst or service provided by Alierys o You (including but
not limited w the Licensed Products, Syndicated Data, content,
appliction prosmumaing interEaces, maps, directions. and any
nniges, photographs, viden, audio, text, und “applets,” if any) and
all copics. modifications, and derivative works thereof (including
any changes which incorporate Your Feedback) are owned or
Ticensed by Alteryx and no ownership rights are being conveyed to
Yo under this Agrecment or otherwese, Mothing in this Agreement
constifutes a waiver of Alieryx’s rights under any Laws, including
but not limited 1o U_S. or international intellecnual property Laws
Al rights not specifically gramed under this Agreement are
ruserved by Alterys and its suppliers, including the Third Party
Licensors. The Services and any rebated deliverables are not
Work-fur-Hire as defined by applicable Law. You agree o
mprbd.\lcc and shall not remove or obscure, any copyright notices
roprictary rights legends on all autharized copies of the
L||.u|-m! Products and any Syodicated Data, Thind-Party Licensors
specifically retain titke 1 all Third-Pary Code. dats or Third-Party
Tools owned by them. You retain all itk and intellectual property
ights to any data or information swned and provided by You when
wsang the Licensed Product,

LLLIMITED WARRANTY:

111 PRODUCT WARRANTY: For Purchased Licenses, Alteryx
warrants Fot a period of ninety (90) days from initial delivery to
You (“Warranty Period") that the Licensed Product will operate in
substantial conformity with the terms of the Related Materials and
will be, at the time of delivery of the Licensed Product, free of

5, Trojan harses, worms, spyware, ar other such code
intended

viru

designed o mabiciously impede in any manser,
operation of the Licensed Product. Alieryx's entire [i
Your exclusive remedy for the foregoing warranties shall be, at
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3.3 THIRD-PARTY TOOLS: You agree that use of any
configurable component or widget not embedded in the Licensed
Product at the time of delivery but created by a third party or You
and added o or wsed by You with the Licensed Product (“Third-
Party Tools"} may be subject to applicable terms and conditions for
such the Third-Party Tools.

4. SUPPORT AND UPDATES: For Purchased Licenscs, Alieryx
will provide 10 You suppart and consultation in accordance with
the Alteryx Support Guidalines available st

htip=/ community.aliery iidelings fihve “Suppon
Guidelines") and as may be further specified in an applicable Order
Form. During the term of the applicable Order Form, Alteryx will
provide resisad releses of n.= Licensed Produsts, incorporating
“Updates™) 1o You

o e Spport Guiialnes,

5 SERVICES: Alteryx will provide the number of days or bours
of training, enshlement or ather services (“Services™) as may be
purchased by You and set forth in an Order Form, The partics
acknawledge that the scope of the Services consists solely of
assistance with deployment, training and guidance in use of the
Licensed Product

EN\"IL}\\ r&ﬁ%} 'I:\f te.

6. PAYMENT: For Purch: ‘ou agree 10 pa,
the fees and any applicable sales and use taxes. incl

wnless You remit payment o Alieryx within
of ion. Such noti also serve
feach under Section 8.2(i) of this Agreement. Except
set forth herein, Order Forms are non-cancelable and
s are non-refundable.

TDELIVERY; Alteryx will deliver the Licensed Product, at its
‘option, electronically or on physical media, to the delivery location
a5 specified in the applicable Order Form ar as othorwisc agreed to
by the pasties in writing. All Licensed Producss shall be decmed
delivered when made available to You for dewnload

£, TERM AND TERMINATION:

£.1 TERM: This Agreement is effective s of the delivery or
download of the Licensed Products and expircs when all licenses
and Services hereunder have expired in accordance with their own
terme. The term of Your license under this Agresment is limited as
specified in the Order Form o in the purchasing documentation if
puschased through a Reseller. Each Order Form shall become
effective when duly signed by esch of the partics and shall eantinue
in effect tarough the expiration date for the licenses granted
thereunder, unless terminated carlicr by cither party in accordance
with this Agreement,

.2 TERMINATION: Alteryx or You may terminate this

o the other party if the other party: (i)
tion under this Agreement and fails to

cure such breach within thirty {30) days from the date the other

pany receives notice of the breach from the noa-breaching pasy,

provided that Alteryx may terminate this Agresment and any
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license(s) immediately upon any breach of Section 24; (i ceases
aperation without a successor; or (i) secks protection under any
ip. trusi deed,
compasition, ar comparable proceading, or if any such proceeding
i instituted against such party (and not dismissed within sisty (60)
days), Termination is not an exclusive remedy and the exercisc by
ither party of any remedy under this Agreement will be withut
prejudice to any other remedies it may have under this Agreement,
by law, or otherwise.

$.3 EFFECTS OF TERMINATION: Upan expiration o
termination of this Agreement, You agree w remove all copies of
the Licensed Product{s), Third-Party Tools and Syndicated Data
from all computers and servers on which they have been installed
and io desinuy all copics of the Licensed Froduct(s), Thind-Farty
Tools and Syndicated Data in Your possession, provided that You
‘may retain copies of any Results, If 5o requested by Alterys, You
shall certify 1o Alteryx in writing that such ctions have been taken.

9. FEEDBACK: In the cvent that You provide 1o Alleryx any
feedback, suggestions, idens, or identification of problems or
deficiencies and possible remedies therefor (collectively,
“Feedback™) with respect 1o the Licensed Productis) or Services or
any other existing or potential product or service of Alieryx, You
rant & Alteryx and its Affiliates n worldwide, non-exclusive,
royalty-free, non-terminable license to use such Feedback in any
way, including but not limited 1o incorparating it into the Licensed
Product(s) or other existing or future products or services of
Alteryx, its Affiliates, partners, and Ressllers,

0. OWNERSHIP: All title and intellectual property rights in and
10 any product ar service provided by Alieryx to You (including but
nat limited o the Licensed Products, Syndicated Data, content,
application programming interfsces, maps, directions, snd any
images, photographs, video, audio, text, and “applets,” if any) and
all copies, madifications, and derivative works thereof (including
any changes which incorporste Your Feedback) are owned or
licensed by Alterys snd no ownership rights aré being conveved to
You under this Agreement or otherwise. Mothing in this Agreement
constitutes a waiver of Alteryx's rights under any Laws, including
but not limited 1 U.S. or imemnational intellecrual property Laws.
Al rights ot specifically gramted under this Agreement are
reserved by Alterys and its supplicrs, including the Thind-Party
Licensors. The Services and amy related deliverables are not a
Work-for-Hire as deflned by applicable Law. You agres 1o
reproduce, and shall not remove or abscure, any copyright notices.
and proprietary nghts legends on all suthorized copies of the
Lisensed Products and any Syndicated Data, Third-Party Licensors
specifically retain title 10 all Third-Party Code, daa or Third-Party
Tools owned by them. You retain all title and intellectusl property
rights t any data or information owned and provided by You when
using the Liccnsed Product

1L LIMITED WARRANTY: 'Ym’:x

111 PRODUCT WARRANTY: Forjpurchased Licenses, Alteryx
warrants for a period of ninety (911) om initial delivery to
You (“Warranty Period”) that the Licensed Product will operate in
substantial conformity with the terms of the Related Materials and
will b, 8t the time of delivery of the Licensed Produet, free of
viruses, Trojan horses, worms, spyware, or ather such code
designed to maliciously impeds in any manner, fhe intended
operation of the Licensed Product. Alteryx's entire liability and
Your exchisive remedy for the foregoing warrantics shall be, at
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Aleryx's sole option and discrction, to use commercially
reasonuble efforts to provide You with a replacement of the
Licensed Product ar an emor comection of workaround which
corrects the defoct; provided, however, if Allerys determines such
temedy 1o be mpracticable, Alieryx may termisate the applicable
Onder Form and provide a refund of the applicable purchase price
of the defictive Licensed Product. Alterys will have no obligation
with respest 10 a warranty claim unless notified of such claim
within the Warranty Period. This warranty applies only to the in
delivery of Licensed Product under an Onder Form and does not
fenew o reset.

11.2 REPRESENTATIONS AND WARRANTI
Herelsy repesents and warrants that (3) if it 15 a company of other
emity, it is duly organized and validly existing under the Laws of
the place of its mcorporation or formation and has full corporate
power and autharity o enter into this Agreement and to carry ot
the provissmns hereof, (i) it is duly authorized 10 execute and
deliver this Agreement and t perform its obligations hercunder:
{iii) this Agreement is a legal and valid obligation binding upon it
and enforceable according to its terms; {iv) the execution, delivery,
aned performance of this Agreement do not conflict with any
agreement, inssrument, o understanding, oral or written, w which it
is & party or by which it may be bound, noe violste any Laws of sny
coun, governmental body. or administrative ar other ageney having
jurisaliction over it; (v} it will comply with all applicable Laws in

its performance of this Agreement; and ivi) it shall comply with the
export Laws of the LS. and other applicable jurisdictions in using
the Licensed Products and obtain any permits, licenses and
authorizations required for such compliance

Each party

1.3 DISCLAIMERS: Excepl as may otherwise be expressly set
forth herein, neither Alteryx nor Third-Pay Licensors make any
representatians or warmnties, express or implied, with respect fa
the Licensed Products, Services, Gallery, Third-Party Code or
Third-Party Tools. including but not limited to, the implied
warmanitios of titke, merchantabilicy, fitness for u particulas purpose
and non-infringement. Any Trial Licenses, Non-Commercial
Licenses and SDKs are provided on an “as-is” basis, Alterys
disclaims any and all Hability for Third-Party Code, Thind-Party
Tools and Your use of the SDKs. Neither Alteryx nor Third-Party
Licensors mike any representations or warrantiss, express or
implied, with respect ko the accuracy, reliability or completeness of
the Licensed Products, Third-Party Code or Thind-Pary Tools.
Except us expressly sel forth herein, the entire risk 23 10 the use of
the Licensed Products, Gallery, Third-Party Code and Third-Party
Taols is assumed by You. You acknowledge that in entering into
this Agreement, You have not relied on any promise, warmnty or
representation ot expressly set forth in this Agreement

12,1 In no event shall You, Alteryx or Thind-Party Licensors be
lisble regardless of the cause, for any special, indineet, incidental
consequential, exemplary or punitive dumages; loss of goodwill,
profits. business opportunity, antisipated savings, o1 data; work
stoppage: or computer failure or malfunction, even if the affected
party has been advised of the possibility of such damages, and
whether the same arise in coatract, tort {including nealigence) or
oeherwise.

12.2 Alteryx's entire Liability for claims or ohligations arising
e o et 0 this Agrocment shall ot xceed the cense fecs
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paid andlor payable by You in the welve-month period prior to the
events giving rise to the claim or obligation

123 The limitaticns on lisbility set forth in Sections 12.1 and 12.2
shall et apply 1o the extent prohibited by applicable Law. If this
Apreement is governed by the Laws of England and Wales
pursuant a Scction 14.7 below, pothing in this Agreement shall

exelude or limit any party’s lishility for- (i} fraud or frudulent
missepresental
wegligence.

a (i) death or personal injury caused by

13.LINI m:uNJH(_. LON BY ALTERYX: Alteryx will defend
any action, claim, demand, o suit brought by a third party against
You. Your Affiliates and the respective officers, dircciors,
employees, agents, successars, and assigns of You or Your
Affiliates (“Licensee Parties”™) that is based on 3 claim alleging 3
Licensed Product as supplied by Alterys to You infringes or
misappropriaics such ihird party’s U.S, issued pateni, or any
trademark, e secret right or copyright (an “Infringement
Claim™) andl Alteryx will indemnify and hold harmless the Licensee
Parties for any damages and costs (including reasorable stiomeys®
fees) finally awarded against Licenscs Partics by a court of
competent jurisdiction for the Infringement Claim. Alteryx's
indemmity obligation under this Section 13.1 shall not apply: {i) if
the Licensed Produciis) is modified by any party other than
Alrery, (i) if the Licensed Productfs) is customized in accordance
with written specifications provided by You: (iii) if the Licensed
Product(s} is combined with products or processes not provided by
Alterys; {iv} o any unauthorired use of the Licensed Product(sk
() 0 any unsupported release of the Licensed Productis) or if You
fuil 10 install an Updare provided by Alteryx thar could have
aveided the actual or alleged Infringement Claim; (vi) to
warkflows, cutpat, analytic applications, algerithms or other
applications or programmaing bk or created by or on behalf of
Yoou through or as a result of use of the Livensed Product or any
SDK or {vii) if You sestle or make any admissions with respeet to
an Infringement Claim without Alierys's prior written consent. If
an Tnfringement Claim is brought or threatened, Alierys may, at its
sole option and expense, use commercially ressomable efforts o
cither (i) procure o license that will proteet You sgainst such
Infringement Claim without cost to Yous (ii} medify or replace all
or portions of the Licensed Produst as needed ta avaid

such update o1 having
sirmilar or better capabilities; or (i) if (i) and {i1) are not
commercially Feasible, terminate this Agreement and any
applicable Order Formis)h and refind to You a pro-rata refund of
the license fees paid under such applicable Order Formis) for the
terminated portion of the lerm of such Order Formis). The rights
and remedics granted to You under this Section 13 state Alteryx’s
entire liability, and Your exchusive remedy, with respect fo any
third-party claim of intellecsual property infringement.

13.2 INDEMNIFICATION BY YOU: You will defend any action,
claim, demand, or suit brought by u thind party against Alterys, its
Affilintes, the respective officers, directors, employess, agents,
sucoessors, and assigns of Alteryx or my Alteryx Alliliaie
(“Aheryx Parties”) that is based on (1) Your use, alterati
application or disclosure of the Licensed Products or Syndicated
Data in violation of this Agrcement or applicable Law: or Gii) oy
Licensee-Sourced Dum or any Outpat or Resulis generated by You
o the use thereof, and ¥ou will indemnify and hold harmless the
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Alteryx's sole option and discretion, to use commercially
reasonable efforts to provide You with a replacement of the
Licensed Product of an ervar correction or worksround which
corrests the defict; provided, however, if Alicryx determines such
remedy 1o be impracticable, Alteryx may terminate the applicable
Order Form and provide a refund of the applicable purchase price
of the defictive Licensed Product. Alteryx will luve no obligation
with respect to 8 warranty claim unless natified of such claim
within the Warranty Peiod. This warranty applies only to the initial
delivery of Licenseid Product under an Order Form and docs not
renew of resel.

11.2 REPRESENTATIONS AND WARRANTIES: Each party
hereby represents and warrants that (i) if it is a company or other

it is duly organized and validly existing under the Laws of
the place of its incorporation o formation and has il corporate
power and authrity to enter into this Agreement and to carry out
the provisions hereof: (i) it is duly suthorized to execute and
deliver this Agreement and 1o perform 1s obligations bereunder;
(i) this Agreement is a legal and valid obligation binding upon it
and enforcesble acconding 1o its terms; (iv) the execution, delivery,
and pesformance of this Agreement do not canflict with any
agresmeat, instrument, or understunding, oral of written, to which it
is 0 party or by whish it may be bound. nor viclate any Laws of any
court, governmental body, or sdministrative or other ngensy having
jurisdiction ever it; (v) it will comply with all applicable Laws in
its performance of this Agreement: and (vi) it shall comply with the
export Laws of the LS. and other applicable jurisdictions in usig
the Licensod Products and obtain any permits, licenses and
authorizations required for such compliance

1.3 DISCLAIMERS: Except as may otherwise be expressly set
forth herein, neither Alteryx nor Third-Pasty Licensors make any
Tepresentations o warantics, cxpress ar implied. with respect to
the Licensed Products, Services, Gallery, Third-Party Code or
Third-Party Tools, including but not limited to, the implied
warrunties oftitle, merchaatability, fitmess for & particular purpase
and non-infringement. Any Trial Licenses,
Licenses and SDKs are provided on an “as-is” basis. Alteryx
diselaims ny and all lisbility for Third-Party Code, Third-Party
Toals and Your use of the SDKs. Neither Alteryx nar Thind-Party
Licensors make any representations of warranties, express or
implied, with respect o the accuracy, reliability or completeness of
the Licensed Products, Third-Party Code or Third-Party Tools
Except as expressly set forth herein, the entire risk 45 to the use of
the Licensed Produsts, Gallery, Third-Party Code and Third-Party
Tools is assumed by You. You acknowledge that in enleving mto
this Agreement, You have not selied on any promise, warranty or
representation not expressly set forth in this Agreement.

12, LIMITATION OF LIABILITY;

12.1 In o event shall You, Alteryx or Third-Pary Licensors be
liable regardless of the cause, for any special, indirect, incidental,
consequential, exemplary of puritive damages; loss of goodwil,
profits, busincss opportunity, anticipated savings, or data; work
stoppage; or computer failure or malfunction, even if the affected
party has been advised of the possibility of such damages, and
whether the same arise in conteset, tort {inchuding negligence) ae
atherwise.

12.2 Ahteryx's entire liability for claims or obligations arising
under of related 10 this Agreement shall nol excesd the license fees
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paid and/or payable by You in the twelve-month period prior w the
events giving rise 1o the claim or obligation.

12.3 The limitaticns on lisbility set forth in Sections 121 and 12.2
shall ot apply to the extent prohibited by applicable Law. If this
Agreement is governed by the Laws of England and Wales
pursuant 1o Section 147 below, nothing in this Agreement chall
exclude or limit any perty’s Hability for: (i) fraad or fraudulent
misrepresentation; or (i) death ar personal injury caused by

negligence.
DEMNIFICATIC! b
| INDEMNIFICATION BY ALTERYX: Alteryx willhefend
any action, claim, demand, or suit brought by a third party against
Yo, Your Affiliates and the respective officers, directors,
loyees, agents, successors, und nssigns of You or Your
AfTiliates (“Lscensee Parties”) that is based on o claim alleging o
Licensed Product as supplied by Aheryx w0 You infringes or
misappropeiates such third party's U.S. issued pateat, or any
trademark, trade secret right or copyright (an “Infringement
Claim™) and Alweryx will indemmify and hold harmless the Licensee
Parties for any damages aid costs (ncludiing reasorable altomeys®
fiees) finally awarded against Licensee Parties by a court of
competent jurisdiction for the Infringement Claim, Alteryx's
indemnity obligation under this Section 13,1 shall not apply: (i) if
the Licensed Productis) is modified by any party other than
Alierys. (if) if the Licensed Produci(s) is customized in accordance
with writien specifications provided by ¥ou: (il if the Licensed
Productis) is combined with products or processes not provided by
Alieryx: (iv) io any unauthorized use of the Licensed Product(s),
1) to-any unsupporied release of the Licensed Produci(s) of if You
il 0 inseall an Update provided by Altery um could have
avoided the actual or alleged Infringement Claim; (vi) to
workflows, outpat, analytic applications, -I;nmhms orather
applications os programming built or crested by or on behall of
You through or as a result of use of the Licensed Product or any
SDKs; or {vii) if You seitle or make any sdmissions with respect to
an Infringensent Claim without Alleryx's prior writien consent, 1f
an Infringement Claim is brought o threatened, Alteryx may., at its
soleoption arl expense, use commercially ressonable efforts to
cither (i) prosure o license that will protect You against such
Infringement Claim without cost o You: (i) modify or replace all
or portions of the Licensed Product as needed to avoid
such update or having
similar or better capabilities; or (iii) if (i) and (ii) are not
commercially feasible, terminate this Agreemeat and any
applicable Order Formis) and refund to You a pro-saia refund ef
the license fees paid under such applicable Order Farmis) for the
terminated portion of the term of such Order Formis). The rights
and remedies granted to You under this Section 13 state Alterys's
catire liability, and Your exclusive remedy, with respect o any
third-party clains of intellectual property infringemsent.

13.2 INDEMNIFICATION BY YOU: You will defend any action,
clait, demand, o suit brought by a third pacty against Aliery, its
Affiliates, the respective officers, directors, employees, agents,
successors, and assigns of Alteryx or any Alteryx Affiliate
{“Alteryx Parties™) that is hased on (i) Your use, alteration,
application or disclosure of the Licensed Products or Syndicated
Data in violation of this Agreement ar applicable Law; or (i) any
Licensee-Sourced Data or any Outpat or Results generated by You
or the use thereof, and You will indemnify and hold harmless the




