Acqueon End User License Agreement

Acqueon Technologies Inc., (“Licensor”) a Company registered in Delaware, United States is willing to provide Subscription
License (“License(s)”) in accordance with and subject to your acceptance of the ‘Terms and Conditions’ of this License
Agreement (“Agreement”). All reference to “Licensee” in this Agreement shall mean collectively the organization and/or the
End-User subscribing to the License herein. This Agreement is incorporated to the Purchase Order issued by the Licensee to
Licensor or Licensor’s Reseller (“Reseller”), whichever is applicable, and valid for the Term specified in the Purchase Order,

1.  Definitions.

The following are the definitions of various terms used in this Agreement.

a) “Effective Date” means date Licensor sends License to Licensee and/or Licensee installs, downloads, copies or otherwise
Uses, in whole or in part.

b) “Location” means the premises where the Licensee installs, downloads, copies or otherwise Uses, in whole or in part, the
Software.

¢) “Product/Software” means as defined / stated under “Purchase Order”.

d) Third-Party Vendors. means manufacturer of certain components, software, data, or other material that may be part of the
Licenses delivered to the Licensee herein.

e) “Use”, “Uses” or “Used” means the copying of any portion of the “Application Software” into the Equipment or the
processing by the Equipment of the machine instructions and procedure statements provided in the “Application Software” or
the utilization of the instructional materials supplied with the “Application Software for its own internal business purposes.

f) Purchase Order means order placed by the Licensee to the Licensor directly or to the Reseller detailing the Number of
Licenses to be procured, Prices and other terms and conditions relevant thereto.

(g) "Effective Date" means date Licensor sends License to Licensee and/or Licensee installs, downloads, copies or otherwise
Uses, in whole or in part, an Acqueon Application Software.

2. Licensor hereby grants, exclusive, non-transferable, revocable, non-assignable, non-sublicensable Licenses, in the country
of the Licensee identified in the Purchase Order to use the Product in accordance with the terms and conditions of this
Agreement.

3. Licensee acknowledges that the product contains Proprietary software of the Licensor, its Affiliates and/or Third-Party
Vendors where applicable. Licensee is expressly prohibited from using the Licenses in any way except as expressly permitted
hereunder. Further, Licensee acknowledges not to use any Third-Party vendor’s product / components, where applicable,
independently or separately from the Product delivered herein.

4.  The Term of the Product license(s) granted under this Agreement shall be for the Period mentioned in the Purchase Order.

5. This Agreement will terminate upon Licensee breaching the terms of this Agreement or failure to comply with any of the
conditions set forth elsewhere in this Agreement including but not limited to failure in meeting the payment obligations as
envisaged in the Purchase Order.

6. Licensee agrees that the Product is protected by trade secret, copyright, and other proprietary rights, and that title and
ownership to the Product remains in Licensor, its Affiliates and/or Third-Party Vendor where applicable. The Product is covered
by licensed patents referred in https://www.acqueon.com/acqueon-licensed-patents/ and Acqueon patents referred in
https://www.acqueon.com/acqueon-patents/. Licensee does not acquire any right, title or interest in or to the License(s) or any


http://www.acqueon.com/acqueon-licensed-patents/
http://www.acqueon.com/acqueon-patents/

intellectual property rights contained therein. Licensor reserves all rights not expressly granted herein, and the Software may
not be used beyond the scope granted hereby. The Software shall be used only by Licensee, and the License granted hereunder
does not include the right to sublicense.

7.  Licensee shall:
a) Seek permission from Licensor to use the software for commercial software hosting services;
b) keep the Software confidential;
¢) not alter, modify or adapt the Software or any part thereof;

d) not sell, rent, sublicense, publish, display, distribute, modify, adapt, enhance, extend, translate, reverse engineer, de-
compile, disassemble, make any attempt to discover the Source Code of the License or underlying ideas, or algorithms of
any products or any software contained therein or create derivative works of the Software or any part thereof;

e) Not remove or modify any proprietary markings or restrictive legends placed on the Software;
f) Not attempt to unlock or bypass any “copy-protection”, licensing or authentication algorithm utilized by the “Software”.

8. The Licensee shall take necessary steps to secure and protect the Software and any copies thereof in a manner consistent
with the maintenance of rights therein and to take appropriate action by instruction or agreement with its employees and agents
to satisfy its obligations under this agreement.

LICENSOR WARRANTS TO LICENSEE THAT THE SOFTWARE WILL SUBSTANTIALLY CONFORM TO
STANDARD USER DOCUMENTATION. LICENSOR SHALL NOT BE LIABLE FOR THIRD PARTY SOFTWARE OR
HARDWARE. LICENSOR DOES NOT WARRANT THAT USE OF THE SOFTWARE WILL BE UNINTERRUPTED OR
ERROR FREE, THAT ALL DEFECTS IN THE SOFTWARE WILL BE CORRECTED, OR THAT THE SOFTWARE IS
FREE OF BUGS OR ERRORS, WILL MEET LICENSEE’S NEEDS, OR WILL OPERATE IN THE COMBINATIONS
WHICH MAY BE SELECTED BY LICENSEE. LICENSEE'S EXCLUSIVE REMEDY WITH RESPECT TO BREACH OF
THIS WARRANTY SHALL BE TO RECEIVE REPLACEMENT OF NON-CONFORMING SOFTWARE WITH
CONFORMING SOFTWARE.

9. Licensee agrees that Licensor or its authorized representative may collect, maintain, process and use diagnostic, technical,
usage and related information, including but not limited to information about Licensee computer, system and application
software, and peripherals, that is gathered periodically to facilitate the provision of software updates, product support and other
services (if any) related to the Software, and to verify compliance with the terms of this License. Licensor may use this
information, to provide and improve products and services. To enable Licensor’s partners and third-party developers to improve
their software, hardware and services designed for use with Licensor products, Licensor may also provide any such partner or
third party developer with a subset of diagnostic information that is relevant to that partner’s or developer’s software, hardware
and/or services.

10. HIGH RISK ACTIVITIES - The Product is not fault-tolerant and is not designed, manufactured or intended for use or
resale as on-line control equipment in hazardous environments requiring fail-safe performance, such as in the operation of
nuclear facilities, aircraft navigation or communication systems, air traffic control, direct life support machines, or weapons
systems, in which the failure of the Product could lead directly to death, personal injury, or severe physical or environmental

damage ("High Risk Activities'). Accordingly, Licensor and its suppliers specifically disclaim any express or implied warranty
of fitness for High Risk Activities. Licensee agrees that Licensor and its suppliers will not be liable for any claims or damages
arising from the use of the Product in such applications.

11. Licensor shall have no liability or responsibility for problems with the Product caused by misuse, improper installation,
alteration or modification by Licensee, or for problems arising out of the malfunction of Licensee's equipment or other software
not supplied by Licensor. Licensee acknowledges that the Software may include features limiting its operability beyond the



scope of the license, and Licensor shall be entitled to use self-help, including electronic means, to prevent use of the Software
beyond its licensed scope.

12. Licensee agrees to comply with all applicable local, state, national and foreign laws and regulations including but not
limited to Data Privacy laws of respective geographies in connections with Licensee’s use of the License hereunder.

13. To the fullest extent allowed by law, and except for the warranties expressly stated herein, this software is provided “as
is”, and Licensor disclaims all other warranties, terms or conditions, express or implied, either in fact or by operation of law,
statutory or otherwise, including warranties, terms or conditions regarding merchantability, fitness for a particular purpose,
non-infringement, and satisfactory quality.

14. Licensor shall not be liable to Licensee for any incidental, special, indirect, consequential or punitive damages of any
character, including without limitation, damages for: loss of business or good will, work stoppage, loss of information or data,
loss of revenue or profit, or computer failure, or phone/telecommunications charges resulting from unauthorized access to
Licensee’s computers, telephone equipment or lines, or other financial loss arising out of or in connection with the installation,
maintenance, use, performance or failure of the software, regardless of the legal theory asserted, whether based on breach of
contract, breach of warranty, tort (including negligence), product liability, or otherwise, and even if Licensor has been advised
of the possibility of such damages and even if a remedy set forth herein is found to have failed of its essential purpose.
Licensor’s liability to Licensee, regardless of the legal theory of any claim, shall not exceed the lesser of one thousand dollars
or the license fee(s) received by Licensor for the software.

15. If Licensee (i) infringes Licensor's proprietary rights pertaining to the Software, or (ii) breaches the conditions mentioned
under any of the clause above, Licensor shall immediately terminate the License to the Software. Upon termination of this
Agreement or a License to specific Software, Licensee shall purge all copies of the Software and Licenses from its computer
systems, return the Software and supporting materials to Licensor or its authorized representative, or destroy them (including
all copies), and supply an affidavit to Licensor certifying that such actions have been completed. All obligations to keep the
Software confidential shall survive termination.

16. Confidentiality. As a result of the relationship entered into by the parties under this Agreement, the parties acknowledge
that they may from time to time require or gain access to Confidential Information of the other party. The receiving party: (a)
shall hold all Confidential Information in confidence; (b) shall use the Confidential Information only for the purposes expressly
permitted herein; (c) shall reproduce the Confidential Information only to the extent necessary for such purpose; (d) shall
restrict disclosure of the Confidential Information to its employees, consultants, agents and representatives with a valid need
to know in connection with this Agreement and who are bound to protect the confidentiality of such Confidential Information
(and shall advise such employees, agents and representatives of the obligations assumed herein); and (e) shall not disclose or
cause to be disclosed the Confidential Information to any third party without prior written approval of the disclosing party,
except as allowed under (d) above. Confidentiality Exceptions. The foregoing confidentiality restrictions shall not apply to
Confidential Information that: (a) is or becomes a part of the public domain through no wrongful act or omission of the receiving
party; (b) was in the receiving party’s lawful possession prior to the disclosure and had not been obtained by the receiving party
either directly or indirectly from the disclosing party; (c) is lawfully disclosed to the receiving party by a third party without
restriction on disclosure; (d) is independently developed by the receiving party without reference to or reliance on the
Confidential Information; or (e) that the disclosing party agrees in writing is free of such restrictions.

17. a) Indemnity. Licensor agrees, at its own expense, to defend or, at its option, to settle, any claim or action brought against
Licensee to the extent it is based on a claim that the Licensed Product as used within the scope of this Agreement infringes or
violates any United States patent, copyright, trademark, trade secret or other proprietary right of a third party, and will
indemnify and hold Licensee harmless from and against any damages, costs and fees reasonably incurred (including reasonable
attorneys’ fees) that are attributable to such claim or action and which are assessed against Licensee in a final judgment.
Licensee agrees that Licensor shall be released from the foregoing obligation unless Licensee provides Licensor with: (i) prompt
written notification of the claim or action; (ii) sole control and authority over the defense or settlement thereof; and (iii) at no
cost to Licensor, all available information, assistance and authority to settle and/or defend any such claim or action.

b) Limited Remedies. If any Licensed Product becomes, or in the opinion of Licensor is likely to become, the subject of an
infringement claim or action, Licensor may at is sole option: (i) procure, at no cost to Licensee, the right to continue using the
Licensed Product; (ii) replace or modify the Licensed Product to render it non-infringing, provided there is no material loss of
functionality; or (iii) if, in Licensor’s reasonable opinion, neither (i) nor (ii) above are commercially feasible, terminate the
License and refund prorated amount Licensee paid for such Licensed Product.



c) Exceptions. Licensor will have no liability under this Section for any claim or action where: (i) such claim or action would
have been avoided but for modifications of the Licensed Product, or portions thereof, made after delivery to Licensee; (ii) such
claim or action would have been avoided but for the combination or use of the Licensed Product, or portions thereof, with other
products, processes or materials; (iii) Licensee continues allegedly infringing activities after being notified thereof or after
being informed of modifications that would have avoided the alleged infringement; (iv) Licensee’s use of the Licensed Product
is not strictly in accordance with the terms of this Agreement; or (v) such claim or action is based on the Intellectual Property
Rights of Licensee or one of its affiliated parties. Licensee will be liable for all damages, costs, expenses, settlements and
attorneys’ fees related to any claim of infringement arising as a result of (i)-(v) above.

18. Assignment. Either Party may not, without the prior written consent of the other party, assign any of its rights or delegate
any of its duties under this Agreement, except that Licensor may assign, without consent, to any successor in ownership in
connection with any merger, consolidation, sale of substantially all of the assets of its business, or pursuant any other transaction
in which ownership of more than fifty percent (50%) of its voting securities is transferred.

19. Effect of Termination or Expiration. Upon the expiration or termination of this Agreement for any reason:

(1) all Licenses granted hereunder automatically revert to Licensor and Licensee will no longer have access to the
Products; and

(2) Licensee shall

a) return to Licensor all Confidential Information, and all other material received from Licensor in Licensee's possession
or control, or, at Licensor sole discretion, Licensor may request that Licensee destroy all such materials in Licensee's
possession or control;

b) erase any and all of the foregoing from all computer memories and storage devices within Licensee's possession or
control;

¢) Licensee agrees to destroy the Product installed in their environment together with all copies thereof in the event of
termination of this agreement;

d) provide Licensor with a written statement by an officer of Licensee certifying that Licensee has complied with the
foregoing obligations. If Licensor does not receive such notice within five (5) business days after the expiration of this
Agreement, Licensor shall issue to Licensee an invoice for its customary list-price license fee for the Services and
Licensee shall be obligated to pay such invoice.

20. At the request of Licensor, Licensee shall furnish with a signed statement that the Licenses are being used pursuant to the
terms and conditions of this Agreement. Licensee also agrees to permit Licensor and its Third-Party Vendor to review the
relevant records and inspect Licensee facilities to verify compliance with this Agreement. Licensor will conduct such inspection
during normal business hours in a manner that does not unreasonably interfere with Licensee business operations.

21. Licensor will have the right to use and display publicly, in its website or marketing materials, Licensee’s trademarks,
service mark, logos and trade names (“Marks”) as they may appear solely for the purposes of publicity, promotion, advertising
and marketing. Licensor will not register or take other action with respect to any Marks anywhere in the world, except to the
extent authorized herein. Licensee shall own and retain all rights, title and interest to its Marks. Nothing contained herein shall
transfer the title and ownership of the Marks to Licensor.

22. Entire Agreement. This Agreement shall constitute the complete agreement between the parties and supersede all prior or
contemporaneous agreements or representations, written or oral, concerning the subject matter of this Agreement. This

Agreement may not be modified or amended except in writing signed by a duly authorized representative of each party; no
other act, document, usage or custom shall be deemed to amend or modify this Agreement.



23. This Agreement shall be construed, governed and enforced in accordance with the laws of the United States the
jurisdiction shall be New jersey.

Acceptance

By signing below, the parties agrees to acceptance of the ‘Terms and Conditions’ of this License Agreement
(“Agreement”)

Acqueon Technologies, Inc. Customer

Signature Signature
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