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ELEARNINGFORCE AMERICAS

LMS365 Cloud
END USER LICENSE AGREEMENT

IMPORTANT—READ CAREFULLY: This End User License Agreement ("“EULA") is a legal agreement
between the Ordering Activity under GSA Schedule contracts (“you” or “Ordering Activity”) and
ELEARNINGFORCE Americas and its subsidiaries (collectively, "ELEARNINGFORCE") for “LMS365 Cloud”
which includes computer software and may include associated media, printed materials, and “online” or
electronic documentation (collectively “Licensed Software”). The Licensed Software also includes any
updates and supplements to the original Licensed Software which may be made available to you by
ELEARNINGFORCE. By both parties accepting this EULA in writing, you agree to be bound by the terms
of this EULA for this Licensed Software.

The Licensed Software is protected by United States copyright laws, as well as other intellectual property laws.
The Licensed Software is licensed, not sold.

1. Grant of License. Under this EULA, ELEARNINGFORCE grants to you a non-exclusive license to use the
version of the Licensed Software made available to you by ELEARNINGFORCE, solely for your internal business.
Your use of the Licensed Software shall be in accordance with this EULA and the documentation for the
Licensed Software as provided. All rights not expressly granted in this EULA are reserved by ELEARNINGFORCE.

2. Other Rights and Limitations.

Limitations on Reverse Engineering, Decompilation, and Disassembly. You shall not cause or permit the reverse
engineering, decompilation, or disassembly of the Licensed Software or any portion thereof, except and only to
the extent that such activity is expressly permitted by applicable law.

Marks. This EULA does not grant you any rights in connection with any trademarks or service marks of
ELEARNINGFORCE.  You shall not remove or modify any Licensed Software markings or any notice of
ELEARNINGFORCE's proprietary rights.

Third Party Use. You shall not rent, lease or lend the Licensed Software, or make the Licensed Software
available in any manner to any third party for use in the third party’s business operations (unless such access is
expressly permitted in writing by ELEARNINGFORCE).

Benchmarks and Competitive Use. You shall not disclose results of any Licensed Software benchmark tests
without ELEARNINGFORCE's prior written consent. The Licensed Software may not be used for purposes of
competitive analysis or development of a competitive product.
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Proprietary Rights. All rights, title, interest and copyrights in and to the Licensed Software are owned by
ELEARNINGFORCE or its licensors. All title and intellectual property rights in and to the content which may be
accessed through use of the Licensed Software is the property of the respective content owner and may be
protected by applicable copyright or other intellectual property laws and treaties. This EULA grants you no
rights to use such content. If the Licensed Software contains documentation which is provided only in electronic
form, you may print one copy of such electronic documentation.

3. Disclaimer of Warranties. ELEARNINGFORCE warrants that the LICENSED SOFTWARE will, for a period of sixty (60) days
from the date of your receipt, perform substantially in accordance with LICENSED SOFTWARE written materials accompanying it. EXCEPT

AS EXPRESSLY SET FORTH IN THE FOREGOING, The Licensed Software is made available to you “as is” with no
warranty of any kind. ELEARNINGFORCE AND ITS LICENSORS EXPRESSLY DISCLAIMS ANY EXPRESS OR
IMPLIED WARRANTIES OR CONDITIONS, INCLUDING WARRANTIES OR CONDITIONS OF MERCHANTABILITY,

TITLE, NON-INFRINGEMENT, QUALITY AND FITNESS FOR A PARTICULAR PURPOSE. THIS AGREEMENT DOES
NOT LIMIT OR DISCLAIM ANY OF THE WARRANTIES SPECIFIED IN THE GSA SCHEDULE 70 CONTRACT UNDER FAR
52212-4(0). IN THE EVENT OF A BREACH OF WARRANTY, THE U.S. GOVERNMENT RESERVES ALL RIGHTS AND
REMEDIES UNDER THE CONTRACT, THE FEDERAL ACQUISITION REGULATIONS, AND THE CONTRACT DISPUTES ACT, 41
U.S.C. 7101-7109.

4. Limitation of Liability.

NEITHER ELEARNINGFORCE NOR ITS LICENSORS SHALL BE LIABLE FOR ANY DIRECT, INDIRECT, INCIDENTAL,
SPECIAL, PUNITIVE OR CONSEQUENTIAL DAMAGES, OR ANY LOSS OF PROFITS, REVENUE, DATA OR DATA
USE, ARISING FROM THIS EULA OR FROM THE USE OF OR INABILITY TO USE THE LICENSED SOFTWARE,
EVEN IF ELEARNINGFORCE OR ITS LICENSORS HAVE BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES. ELEARNINGFORCE'S MAXIMUM LIABILITY FOR ANY DAMAGES ARISING OUT OF OR RELATED
TO THIS EULA, OR THE USE OF THE LICENSED SOFTWARE, WHETHER IN CONTRACT OR TORT, OR
OTHERWISE, SHALL BE LIMITED TO THE CONTRACT PRICE. Except for actions relating to death or personal
injury to persons caused by the negligence of ELEARNINGFORCE, no action, regardless of form, arising out of
or relating to this EULA or the Licensed Software may be brought by you against ELEARNINGFORCE more than

six (6) years after the cause of action has accrued. THIS AGREEMENT SHALL NOT IMPAIR THE U.S. GOVERNMENT’S
RIGHT TO RECOVER FOR FRAUD OR CRIMES ARISING OUT OF OR RELATED TO THIS CONTRACT UNDER ANY FEDERAL
FRAUD STATUTE, INCLUDING THE FALSE CLAIMS ACT, 31 U.S.C. 3729-3733. FURTHERMORE, THIS CLAUSE SHALL NOT
IMPAIR NOR PREJUDICE THE U.S. GOVERNMENT’S RIGHT TO EXPRESS REMEDIES PROVIDED IN THE GSA SCHEDULE
CONTRACT (E.G., CLAUSE 552.238-75 — PRICE REDUCTIONS, CLAUSE 52.212-4(H) — PATENT INDEMNIFICATION, AND GSAR
552.215-72 — PRICE ADJUSTMENT — FAILURE TO PROVIDE ACCURATE INFORMATION).

5. Termination. When the End User is an instrumentality of the U.S., recourse against the United States for any alleged breach of this
Agreement must be brought as a dispute under the contract Disputes Clause (Contract Disputes Act). During any dispute under the Disputes

Clause, ELEARNINGFORCE shall proceed diligently with performance of this Agreement, pending final resolution of any request for relief,
claim, appeal, or action arising under the Agreement, and comply with any decision of the Contracting Officer. Provisions of this EULA
which survive termination or expiration include those relating to limitation of liability, infringement indemnity,
and others which by their nature are intended to survive.

6. Reserved. .

ELEARNINGFORCE Americas ~ 2~



®
S ELEARNINGFORCE

7. Governing Law and Jurisdiction. This EULA is governed by the Federal laws of the United States.
8. Other.

Export Restrictions. You acknowledge that the Licensed Software is subject to E.U. export jurisdiction. You shall
comply with all applicable international and national laws that apply to the Licensed Software, including the E.U.
Export Regulations, as well as end-user, end-use and destination restrictions issued by E.U. and other
governments.

Transfer Restrictions. ELEARNINGFORCE or You shall not assign or otherwise transfer this EULA or any portion
of the Licensed Software, or any interests in any of the foregoing, without the other Party’s 's prior written
consent. For purposes of this EULA, a merger, consolidation or other corporate reorganization or a transfer or
sale of a controlling interest in your stock, or all or substantially all of your assets, shall be deemed to be an
assignment.  This EULA will inure to the benefit of and be binding upon the parties, their successors,
administrators, heirs and permitted assigns.

Entire Agreement. This EULA, together with the underlying GSA Schedule Contract, Schedule
Pricelist, Purchase Order(s), is the complete agreement for the Licensed Software provided to you, and
this EULA supersedes all prior or contemporaneous agreements or representations, written or oral,
regarding such Licensed Software. A negotiated purchase order would take precedence as the
negotiated purchase order would demonstrate any changes to these terms to meet the ordering
activity’s minimum needs.

If any term of this EULA is found to be invalid or unenforceable, the remaining provisions will continue in
effect. Any notice required under this EULA shall be provided to the other party in writing.

Nothing contained herein shall be construed in derogation of the U.S. Department of Justice’s right
to defend any claim or suit brought against the U.S. pursuant to its jurisdictional statute 28 U.S.C. §
516.

Notwithstanding the terms of the Federal, State, and Local Taxes Clause, the contract price excludes
all State and Local taxes levied on or measured by the contract or sales price of the services or
completed supplies furnished under this contract. Vendor shall state separately on its invoices
taxes excluded from the fees, and the Customer agrees either to pay the amount of the taxes
(based on the current value of the equipment) to the contractor or provide evidence necessary to
sustain an exemption, in accordance with FAR 52.229-1 and FAR 52.229-3.

Vendor recognizes that Federal agencies are subject to the Freedom of Information Act, 5 U.S.C.
552, which requires that certain information be released, despite being characterized as

“confidential” by the vendor.

Force Majeure. Excusable delays shall be governed by FAR 52.212-4(f).
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