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through ownership of fifty percent (50%) or more of the voting rights for the board of directors or other 
mechanism of control. 

2. Fees and Taxes.   
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of any other law relating to relief of debtors, or makes an assignment for the benefit of creditors; or (iii) with 
respect to a particular Offering, as otherwise provided in the applicable Schedule.  

3.5. Effects of Termination and Expiration. 

3.5.1. Termination of Agreement for Offerings. Upon termination of the Agreement for any Offering, Entrust 
will have no further obligation to provide the Offering, Customer will immediately cease all use of the 
Offering, and Customer will destroy any copies of documentation and delete any software Offering in 
its possession or control.  

3.5.2. General. Termination is without prejudice to any right or remedy that may have accrued or be accruing 
to either party prior to termination. Any provision of this Agreement which contemplates or requires 
performance after the termination of this Agreement or that must survive to fulfill its essential purpose, 
including the terms of this Section (Term and Termination), confidentiality, disclaimers, limitations and 
exclusions of liability, and any payment obligations, will survive the termination and continue in full 
force and effect until completely performed.  

3.5.3. Termination Fees. In the event of any termination by Customer, Customer is required to pay to Entrust 
any unpaid fees for any terminated Offerings in accordance with Section 2 (Fees and Taxes). Entrust 
will not be required to refund the Customer any fees paid in advance. For clarity, all fees are non-
cancellable and non-refundable notwithstanding any termination of this Agreement.  

4. Confidentiality. In this Section (Confidentiality), “Discloser” means the party that discloses Confidential 
Information (defined below), and “Recipient” means the party that receives it.  If Confidential Information is 
disclosed or received by an Affiliate of a party, it is deemed to have been disclosed or received by the party itself. 
The Recipient will use all Confidential Information it receives only for the purpose of exercising its rights and 
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compliance/data-privacy) on Customer’s behalf and in performance of the Agreement, the terms of the DPA, 
which are hereby incorporated by reference, shall apply and the parties agree to comply with such terms. 
Customer’s acceptance of this Agreement shall be treated as acceptance and signing of the DPA (including 
the Standard Contractual Clauses attached to the DPA).  Entrust reserves the right to update the DPA from 
time to time to comply with legal and regulatory requirements, and to keep current with upgrades and 
enhancements to its products and services. The latest version posted on Entrust’s website shall always 
apply and upon request Customer may receive update notifications.  

5.2. Customer represents and warrants that it will not provide or transfer or cause to be provided or transferred 
to Entrust any Excluded Data, except if and as the provision or transfer of Excluded Data is expressly required 
and addressed in a Schedule. “Excluded Data” means: (i) social security numbers or their equivalent (e.g., 
social insurance numbers), driver license numbers, and health card numbers; (ii) other personal data that 
would be considered sensitive in nature including information regarding racial or ethnic origin, political 
opinions, religious or philosophical beliefs, or trade union membership, genetic data, biometric data, data 
concerning health or data concerning a natural person's sex life or sexual orientation; (iii) data  falling into a 
"special category of data" under EU General Data Protection Regulation; (iv) “cardholder data” as defined by 
the Payment Card Industry Data Security Standards; (v) data regulated under the Health Insurance Portability 
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purported assignment, sale, transfer, delegation or other disposition in violation of this Section (Successors; 
Assignment) will be null and void.  Notwithstanding the foregoing, Entrust may, without the consent of Customer, 
assign the Agreement together with all of its rights and obligations under the Agreement (i) to an Affiliate, or (ii) 
as part of a sale, merger, or other transfer of all or substantially all the assets of the business to which the 
Agreement relates.  Subject to the foregoing limits on assignment and delegation, the Agreement will be binding 
upon and will inure to the benefit of the parties and their respective successors and permitted assigns.   

23. No Other Rights Granted. The rights granted under the Agreement are only as expressly set forth in the 
Agreement.  No other right or interest is or will be deemed to be granted, whether by implication, estoppel, 
inference or otherwise, by or as a result of the Agreement or any conduct of either party under the Agreement.  
Entrust and its licensors expressly retain all ownership rights, title, and interest in the products and services 
provided by Entrust (including any modifications, enhancements and derivative works thereof). Any permitted copy 
of all or part of any item provided to Customer must include all copyright notices, restricted rights legends, 
proprietary markings and the like exactly as they appear on the copy delivered by Entrust to Customer. 

24. Order of Precedence. A provision in an Order executed by both parties will prevail over any conflicting provision 
elsewhere in the Agreement, and, subject to the foregoing, a provision in a Schedule will prevail with respect to 
the applicable Offering over any conflicting provision in the Agreement. 

25. Entire Agreement. The Agreement (as defined in Section 1 (Contract Structure and Parties)) and items expressly 
incorporated into any part of the Agreement form the entire agreement of the parties.  All terms and conditions on 
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