
Antithesis Proof of Concept Terms

Legacy version. Effective May 8,2024 - February 12, 2025.

These Antithesis Proof-of-Concept Terms (these “Terms”) together with the Order Form incorporating these Terms by reference and the

other documents referred to therein, form the entire agreement (the “Agreement”) by and between Antithesis Operations, LLC

(“Antithesis”), with offices �ocated at 8607 Westwood Center Drive Suite 550, Vienna, Virginia 22182 and the Customer (as set forth in the

Order Form), effective as of the Effective Date set forth in the Order Form. Customer and Antithesis may be referred to herein individua��y

as a “Party” and co��ective�y as the “Parties.”

In addition to any terms defined throughout these Terms or in an Order Form, when used in these Terms, the fo��owing capita�ized terms

sha�� have the meanings indicated be�ow:

1.1 “Antithesis Data” means the information, data, reports, resu�ts or other outputs arising from performance of the Proof of Concept

pursuant to an Order Form, inc�uding the Generic Resu�ts.

1.2 “Antithesis Offering” means the Antithesis on�ine p�atform and professiona� services re�ating to autonomous software testing that is

designed to identify and diagnose bugs in Customer’s software, as we�� as any updates, upgrades, improvements, and enhancements to

the p�atform and professiona� services.

1.3 “Background IP” means inte��ectua� property and a�� inte��ectua� property rights therein (a) owned or contro��ed by a Party as of the

Effective Date of the Agreement, or any modifications, improvements, enhancements or derivatives thereof made during the term of the

Order Form without reference to or re�iance upon the other Party’s Confidentia� Information; or (b) that a Party independent�y authors,

conceives, deve�ops, reduces to practice, contro�s or acquires outside this Agreement, without reference to or re�iance upon the other

Party’s Confidentia� Information. Antithesis’s Background IP inc�udes, but is not �imited to, the Antithesis Offering. Customer’s Background

IP inc�udes, but is not �imited to, the Software.



1.4 “Confidentia� Information” means any proprietary, nonpub�ic information re�ated to the business, techno�ogy, products, processes or

customers of a Party disc�osed by a Party (“Disc�osing Party”) to the other Party (“Receiving Party”) pursuant to this Agreement.

Confidentia� Information may inc�ude, without �imitation, any and a�� nonpub�ic information, knowhow, data, designs, p�ans, specifications,

structures, documents, trade secrets, ideas, concepts, products, processes, prototypes, formu�as, works in progress, systems,

techno�ogies, manufacturing or marketing techniques, business or financia� information and other confidentia� and proprietary

information of the Disc�osing Party. Confidentia� Information may be written, recorded or otherwise fixed in a tangib�e medium,

e�ectronica��y communicated, or ora��y or visua��y communicated, furnished, provided or disc�osed by a Disc�osing Party, or acquired by a

Receiving Party, direct�y or indirect�y, from the Disc�osing Party.

1.5 “Container” means an assemb�age of runtime �ibraries, system components, program configuration, test data, uti�ities, and scripts that

enab�es execution of Customer’s proprietary software app�ication described on Exhibit A (“Software”).

1.6 “Customer Data” means the information and data submitted or otherwise inc�uded in a Container and specifica��y exc�udes Antithesis

Data.

1.7 “Data” means either the Antithesis Data or the Customer Data, respective�y as the context dictates, and their associated inte��ectua�

property rights, as provided herein.

1.8 “Generic Resu�ts” means data and/or “ski��s or know�edge of a

genera� nature” acquired by Antithesis in connection with the use of the

Antithesis Offering by or on beha�f of Customer and/or during the course

of performing the Proof of Concept, inc�uding without �imitation that

which (a) are incapab�e of identifying Customer as the source of such

data and/or ski��s or know�edge of a genera� nature, and (b) (i) re�ate to

coding fau�ts, errors, bugs and f�aws in third party software and/or open

source software incorporated into the Customer source code, and/or (ii)

re�ate to coding fau�ts, errors, bugs and f�aws existing within the

Customer source code and which represent fau�ts, errors, bugs and/or

f�aws that may be common�y created in connection with genera�

software coding practices unre�ated to the specific purposes and uti�ity

of the Customer source code. For purposes hereof, “ski��s or know�edge

of a genera� nature” may inc�ude, without �imitation, information that is

pub�ic�y known or that cou�d reasonab�y have been acquired in the

conduct of simi�ar work performed for another entity; provided that any

This concept is supposed to ensure that if Antithesis �earns

something generic about the practice of software testing in genera�

from our experiences testing a particu�ar customer’s product, we can

incorporate those �essons into our product and into the rest of the IP.

Some i��ustrative examp�es:

We run an ana�ysis across a�� of our customers, and find that for

most products, de�aying packets by 15 mi��iseconds is more �ike�y

to find a bug than de�aying them by 20 mi��iseconds. This is a

generic discovery that makes us better at testing in genera�, and

has no connection to the specific products under test. We need to

ensure our abi�ity to �earn from this and make our p�atform better

for everyone.

We run an ana�ysis across a�� of our customers, and find that under

certain circumstances injecting disk �atencies does not he�p find

bugs, but to the contrary tends to hide bugs. This is a generic

discovery (in this case a negative one), and has no direct

connection to any customer. We need to ensure our abi�ity to



information obtained from Company under an ob�igation of

confidentia�ity hereunder is specifica��y exc�uded.

update our p�atform so that we do not inject disk �atencies in this

circumstance in the future.

1.9 “Order Form” means an order form, whether in paper format or on�ine format, that incorporates these Terms by reference, as may be

entered into from time to time by the Parties in connection with Antithesis performance of the Proof of Concept on beha�f of Customer.

1.10 “Permitted Use” means the Permitted Use as identified in an Order Form.

1.11 “Proof of Concept” means Antithesis’s activities performed pursuant to an Order Form, pursuant to which Antithesis tests, for

Customer’s benefit, the features, functiona�ities, and other capabi�ities of the Antithesis Offering, on the Software made avai�ab�e via the

Container.

1.12 “Software” means Customer’s proprietary software app�ication inc�uded within the Container, as may be more specifica��y described

in an Order Form.

Customer sha�� provide to Antithesis the Container(s) and such other information and materia�s, inc�uding any Customer Data (“Customer

Materia�s”) as may be reasonab�y requested by Antithesis for performance of the Proof of Concept, each as may be more specifica��y

described in an Order form. Upon comp�etion of the Proof of Concept, Antithesis sha�� return to Customer the Customer Materia�s.

Customer sha�� own a�� Customer Data and Antithesis sha�� own a�� Antithesis Data. Each Party may uti�ize the other Party’s Data strict�y as

necessary for the Proof of Concept and the Permitted Use. Antithesis sha�� have the right to use the Antithesis Data as it sees fit; provided,

however, Antithesis agrees that it wi�� not pub�ish any Antithesis Data that identifies Customer or any individua� end user of Customer.

The Antithesis Offering is not intended for Customer or its users to submit medica�, hea�th, payment, or other sensitive persona�

information. Customer represents and warrants that the Customer Data wi�� not contain any such sensitive persona� information, inc�uding



any protected hea�th information, and Customer acknow�edges and agrees that submission of such sensitive persona� information is at

Customer’s so�e risk.

The Parties have deve�oped and/or �icensed-in their respective Background IP over a substantia� period of time at substantia� expense,

and the respective Background IP are of great importance to each Party’s business. Customer acknow�edges that, as between Customer

and Antithesis, Antithesis is and wi�� remain the owner of the Antithesis Background IP, and Antithesis acknow�edges that, as between

Customer and Antithesis, Customer is and wi�� remain the owner of the Customer’s Background IP. Nothing in herein or an Order Form is

intended or wi�� operate to transfer ownership of a Party’s Background IP (inc�uding rights in Confidentia� Information) to the other Party

and no �icenses or grants of any interest in Background IP are intended or provided other than as express�y set out herein.

Subject to the terms and conditions of these Terms and an app�icab�e Order Form, Customer hereby grants to Antithesis a fu��y paid up,

non-exc�usive �icense, with the right to grant and authorize sub�icenses to approved subcontractors, under any and a�� Customer

Materia�s, inc�uding the Software, provided under this Agreement, to use so�e�y for the purpose of performing the Proof of Concept in

connection with the permitted use set forth on Exhibit A (“Permitted Use”).

Antithesis wi�� not: (a) use the Customer Materia�s for any purpose other than to perform the Proof of Concept in connection with the

Permitted Use; (b) transfer or provide access to the Customer Materia�s to any third party, except as authorized herein or otherwise by

Customer in writing; © except in connection with the Proof of Concept and/or the Permitted Use, reverse engineer or attempt to derive

the components, composition, or structure of the Customer Materia�s; or (d) except in connection with the Proof of Concept and/or the

Permitted Use, copy, reproduce, modify, further deve�op, or create derivatives of, the Customer Materia�s.

(a) ALL BACKGROUND IP AND DATA OF A PARTY, AND ANY EVALUATION MATERIALS, ARE PROVIDED “AS IS” AND NEITHER PARTY MAKES

ANY REPRESENTATION OR WARRANTY OF ANY KIND WITH RESPECT TO SUCH PARTY’S BACKGROUND IP OR DATA, OR ANY EVALUATION

MATERIALS, CONFIDENTIAL INFORMATION OR OTHER MATERIALS OR INFORMATION SUPPLIED BY IT TO THE OTHER PARTY

HEREUNDER, AND BOTH PARTIES EXPRESSLY DISCLAIM ALL SUCH OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, BUT NOT

LIMITED TO, WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, OR NON-INFRINGEMENT OF THIRD PARTY

PATENTS, WITH RESPECT TO THE FOREGOING.



(b) Each Party sha�� use a�� Confidentia� Information and Data provided to it by the other Party hereunder in comp�iance with a�� app�icab�e

�aws, ru�es and regu�ations.

In fu�� consideration of the Proof of Concept conducted by Antithesis pursuant to an Order form, Customer sha�� pay to Antithesis the fees

set forth in such Order Form (if any). Antithesis sha�� invoice Customer for the Proof of Concept performed in accordance with the

payment schedu�e set forth therein. Terms of payment for Services or De�iverab�es provided pursuant to an Order Form sha�� be net thirty

(30) days from date of invoice and sha�� be made to the Antithesis entity issuing the invoice therefore, un�ess otherwise set forth in the

Order Form.

During the Term and for a period of five years thereafter, the Receiving Party sha�� not disc�ose to any third party any Confidentia�

Information of the Disc�osing Party and sha�� not use the Confidentia� Information of the Disc�osing other than for the Permitted Use, in

each case without the prior written consent of the Disc�osing Party. The Receiving Party sha�� protect the confidentia�ity of such

Confidentia� Information with at �east the same degree of care it uses to protect the confidentia�ity of its own Confidentia� Information, but

in no event �ess than a reasonab�e degree of care.

The ob�igations of confidentia�ity and non-use sha�� not app�y to: (a) information that is in the pub�ic domain through no fau�t of Receiving

Party in breach of the confidentia�ity ob�igations set forth herein; (b) information that the Receiving Party receives from a third party

without a duty of confidentia�ity with respect to such information; © information that was in the Receiving Party’s possession on a non-

confidentia� basis prior to the time of disc�osure by Disc�osing Party; or (d) information that is/was independent�y deve�oped by or for the

Receiving Party or its affi�iates without use or reference to the confidentia� or proprietary information of the Disc�osing Party. The

foregoing confidentia�ity and nondisc�osure ob�igations sha�� not prohibit the disc�osure of Confidentia� Information, and such

Confidentia� Information may be disc�osed, to the extent such disc�osure is required by app�icab�e �aw or by regu�ation; provided, however,

that, in such event, to the extent permitted by app�icab�e �aw or regu�ation, the Receiving Party sha�� provide the Disc�osing Party with

prompt advance notice of such disc�osure sufficient to provide the Disc�osing Party with the opportunity to seek a protective order or



other appropriate remedy to �imit or contest such disc�osure requirement. The Receiving Party sha�� use reasonab�e efforts to cooperate

with the Disc�osing Party in its efforts to �imit or contest such disc�osure requirement.

Upon termination or expiration of each Order Form entered into by and between the Parties, the Receiving Party sha�� prompt�y return or

destroy, at the direction of the Disc�osing Party, a�� copies of the Disc�osing Party’s Confidentia� Information in the possession of the

Receiving Party; provided that each Receiving Party may retain one copy of the Confidentia� Information so�e�y for �ega� archiva� purpose

and notwithstanding the foregoing, neither Party sha�� be required to de�ete or destroy any e�ectronic back-up tapes or other e�ectronic

back-up fi�es that have been created so�e�y by automatic or routine archiving and back-up procedures, to the extent created and retained

in a manner consistent with its standard archiving and back-up procedures, provided that any Confidentia� Information retained by the

Disc�osing Party sha�� remain subject to this Section 4.

The Agreement is effective as of the Effective Date set forth in the Order Form and, un�ess terminated sooner pursuant to Section 5.2,

remains in effect for the period set forth in such Order Form (“Term”).

Either Party may terminate an individua� Order Form or the entire Agreement for any or no reason upon thirty (30) days advance written

notice to the other Party. Either Party may terminate an individua� Order Form or the entire Agreement immediate�y upon any materia�

breach by the other Party of these Terms and/or an app�icab�e Order Form if such breach cannot be, or is not, cured within ten (10) days

after written notice by the non-breaching Party to the other Party regarding the breach.

Expiration or termination of the Agreement for any reason sha�� be without prejudice to any rights that sha�� have accrued to the benefit of

a Party prior to such expiration or termination, and sha�� not re�ieve a Party of any ob�igations that have accrued to the other Party prior to

such expiration or termination inc�uding any payment ob�igations for Proof of Concept activities performed. In addition, the provisions of

Sections 2.2, 2.3, 2.6, 2.7, 4, 5.3, and 6 sha�� survive termination, as app�icab�e.



IN NO EVENT WILL EITHER PARTY BE LIABLE TO THE OTHER PARTY FOR ANY INCIDENTAL, INDIRECT, SPECIAL, CONSEQUENTIAL OR

PUNITIVE DAMAGES, REGARDLESS OF THE NATURE OF THE CLAIM, INCLUDING, WITHOUT LIMITATION, LOST PROFITS, COSTS OF

DELAY, ANY FAILURE OF DELIVERY, BUSINESS INTERRUPTION, COSTS OF LOST OR DAMAGED DATA OR DOCUMENTATION, OR

LIABILITIES TO THIRD PARTIES ARISING FROM ANY SOURCE, EVEN IF A PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH

DAMAGES. THIS LIMITATION UPON DAMAGES AND CLAIMS IS INTENDED TO APPLY WITHOUT REGARD TO WHETHER OTHER

PROVISIONS OF AN ORDER FORM OR THESE TERMS HAVE BEEN BREACHED OR HAVE PROVEN INEFFECTIVE. ANTITHESIS’S MAXIMUM

LIABILITY ARISING OUT OF OR IN ANY WAY CONNECTED TO THIS AGREEMENT WILL NOT EXCEED THE GREATER OF (A) FIFTY DOLLARS,

AND (B) THE AMOUNTS PAID BY CUSTOMER TO ANTITHESIS UNDER AND APPLICABLE ORDER FORM. IN NO EVENT WILL ANTITHESIS’S

SUPPLIERS HAVE ANY LIABILITY ARISING OUT OF OR IN ANY WAY CONNECTED TO THIS AGREEMENT. NOTHING IN THESE TERMS

AND/OR AN APPLICANLE ORDER FORM WILL LIMIT OR EXCLUDE EITHER PARTY’S LIABILITY FOR GROSS NEGLIGENCE OR

INTENTIONAL MISCONDUCT OF A PARTY OR ITS EMPLOYEES OR AGENTS OR FOR DEATH OR PERSONAL INJURY.

Each Order Form and these Terms may be assigned or otherwise transferred to an affi�iate or to its successor as part of a Change of

Contro� of a Party by such Party without consent of the other Party. Except as provided in the preceding sentence, neither Party may

assign or otherwise transfer an Order Form and/or these Terms or any of its rights or ob�igations thereunder or hereunder without the

consent of the other Party. As used herein, “Change of Contro�” means with respect to a Party: (a) the sa�e of a�� or substantia��y a�� of such

Party’s assets or business to which this Agreement re�ates; (b) a merger, reorganization or conso�idation invo�ving a Party in which the

equity ho�ders of such Party immediate�y prior to such transaction cease to own co��ective�y fifty percent (50%) or more of the voting

equity securities of the successor entity of the Party; or © the acquisition of fifty percent (50%) or more of the voting equity securities of

such Party by person or group of persons acting in concert, in each case whether through a sing�e transaction or a series of re�ated

transactions.

Each Order Form and these Terms sha�� be governed by and construed in accordance with the �aws of the State of De�aware, U.S.A.,

without reference to its ru�es of conf�icts of �aws and each Party hereby agrees to the exc�usive jurisdiction of the competent courts of the

State of De�aware, U.S.A.



Each notice required or permitted hereunder sha�� be in writing and sufficient if de�ivered persona��y, sent by a nationa��y recognized

overnight courier or sent by registered or certified mai�, postage prepaid, return receipt requested, to the Parties at the addresses set

forth on the Order Form.

Each Order Form and these Terms may be amended, modified, superseded, cance�ed, renewed or extended, and the terms and conditions

hereof may be waived, on�y by a written instrument signed by the Parties or, in the case of a waiver, the Party waiving comp�iance. No

de�ay on the part of any Party in exercising any right, power or privi�ege hereunder sha�� operate as a waiver thereof, nor sha�� any waiver

on the part of any Party of any right, power or privi�ege hereunder, nor any sing�e or partia� exercise of any right, power or privi�ege

hereunder, prec�ude any other or other exercise thereof hereunder. The rights and remedies herein provided are cumu�ative and are not

exc�usive of any rights or remedies which any Party may otherwise have at �aw or in equity.

The Parties acknow�edge that: (a) the covenants and the restrictions contained in herein and in any Order Form are an inducement to the

other Party to enter into this Agreement and are necessary and required for the protection of the Parties; (b) such covenants and

restrictions re�ate to matters that are of a specia�, unique and extraordinary character that give each of such covenants a specia�, unique

and extraordinary va�ue; and © a breach of any of such covenants or restrictions may resu�t in irreparab�e harm and damages to a Party in

an amount difficu�t to ascertain and which cannot be adequate�y compensated by a monetary award. According�y, in addition to any of the

re�ief to which any Party may be entit�ed under these Terms and/or an app�icab�e Order Form, at �aw or in equity, such Party sha�� be

entit�ed to seek temporary and permanent injunctive re�ief from any breach or threatened breach of such covenants or restrictions

without proof of actua� damages that have been or may be caused to such Party by such breach or threatened breach. In the event an

action for injunctive re�ief is brought by a Party, the other Party waives any right to require the Party bringing such action to post any bond

or other security with the court in connection therewith.

Customer and Antithesis are independent contractors. The re�ationship between the two Parties does not constitute a partnership, joint

venture or agency and sha�� not be construed as such. Neither Customer nor Antithesis has any authority to make any statements,

representations or commitments of any kind, or to take any action that is binding on the other Party. Nothing in herein or in an app�icab�e

Order Form restricts either Party’s abi�ity to engage other customers, supp�iers, or commercia� partners.



These Terms and each Order Form constitutes the entire understanding of the Parties with respect to the subject matter hereof and

thereof and merges and supersedes a�� discussions, agreements and understandings of every nature between them, except with respect

to any end user terms of service that are presented to Customer or its end users when accessing the Antithesis Offering, which wi�� remain

binding on Customer and its end users. Any amendment to this Agreement must be signed by the parties and express�y state that it

amends this Agreement. A�� express or imp�ied agreements and understandings, either ora� or written, with regard to the services to be

performed hereunder are superseded by the terms of this Agreement.

If any one or more provisions of this Agreement is he�d inva�id, i��ega� or unenforceab�e in any respect by a court having competent

jurisdiction, the va�idity, �ega�ity and enforceabi�ity of this Agreement and the remaining provisions contained herein sha�� not in any way

be affected or impaired thereby, un�ess the absence of the inva�idated provision(s) adverse�y affects the substantive rights of the Parties.

The Parties sha�� in such instance use their best efforts to rep�ace the inva�id, i��ega� or unenforceab�e provision(s) with va�id, �ega� and

enforceab�e provision(s) which, insofar as practica�, imp�ement the purposes of this Agreement.

Each Order Form incorporating these Terms may be executed and de�ivered by any means and in any number of counterparts, each of

which sha�� be an origina� as against either Party whose signature appears thereon, but a�� of which taken together sha�� constitute but

one and the same instrument.

***End of Antithesis Proof of Concept Terms***


