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THIS IS A LEGAL AGREEMENT (“AGREEMENT”) BETWEEN YOU, THE END USER (ON BEHALF OF 
YOURSELF AND ON BEHALF OF YOUR COMPANY OR ORGANIZATION (“LICENSEE”), AND UBIQ 
SECURITY, INC., A DELAWARE CORPORATION (“LICENSOR”).  BEFORE YOU CAN DOWNLOAD OR 
OTHERWISE USE THE SOFTWARE PROVIDED BY LICENSOR, PLEASE CAREFULLY READ THE 
TERMS AND CONDITIONS OF THIS AGREEMENT.  BY CREATING AN ACCOUNT, CLICKING ON THE 
“I ACCEPT” BUTTON, OTHERWISE PROCEEDING, OR BY SIGNING BELOW, YOU ARE AGREEING TO 
BE BOUND BY, AND ARE BECOMING A PARTY TO, THIS AGREEMENT, EFFECTIVE IMMEDIATELY.   

1. Grant of License.  Subject to the provisions of this Agreement, Licensor hereby grants to Licensee a non-
exclusive, non-transferable and indivisible license ("License"), without the right to sublicense, to install and use the
Licensor application, consisting of Software and associated documentation provided by Licensor (collectively
"Software") for the purposes of protecting digital data, and for no other purpose ("Purpose").  Various terms of the
license that will be in full force, such as the period (“Term”), number of copies of the software to be installed by
Licensee, number of virtual CPUs on which the software can be executed, and others, will be defined on the Order
Form.  Absent on executed Order Form to the contrary, this License shall be for a one-year Term for one virtual
CPU.

2. Restrictions.  Notwithstanding the License granted in Section 1, Licensee shall not directly or indirectly: (a)
integrate the Software into any other products or materials and/or adapt, implement or otherwise exploit the
Software to develop, create, produce, sell or otherwise distribute any products or things; (b) prepare, develop, make
or have made, sell or otherwise distribute any derivative works based upon the Software; (c) decompile,
disassemble, merge, translate, modify or reverse engineer any portions of the Software; (d) grant any sublicenses
regarding the Software; (f) disable or otherwise interfere with or attempt to disable or otherwise interfere with the
locking mechanism or any other access control methods within the Software; (g) reproduce or otherwise dispose of
the Software; or (h) fail to comply with the laws and regulations restricting import, export, re-export, transfer or
release to certain entities or destinations of the United State and other applicable jurisdictions.

3. Rights Reserved.  Notwithstanding anything to the contrary contained herein, all rights not specifically
granted in this Agreement to Licensee shall be reserved and remain always with Licensor.

4. Support.  Licensor shall use reasonable commercial efforts to correct any bugs, defects or errors in the
Software or to otherwise support or maintain the Software.

5. Warranty.  This Software is subject to a limited warranty. Licensor warrants to Licensee that the Software
will perform according to its printed documentation, and to the best of Licensor's knowledge Licensee's use of this
Software according to the printed documentation is not an infringement of any third party's intellectual property
rights. This limited warranty lasts for a period of 30 days after delivery.  If Licensee makes a valid warranty claim
during the warranty period, Licensor may elect to make corrections, replace the software, or refund the amount
actually paid by Licensee, any of which would constitute Licensee’s sole remedy. To the extent permitted by law,
THE ABOVE-STATED LIMITED WARRANTY REPLACES ALL OTHER WARRANTIES, EXPRESS OR
IMPLIED, AND LICENSOR DISCLAIMS ALL IMPLIED WARRANTIES INCLUDING ANY IMPLIED
WARRANTY OF TITLE, MERCHANTABILITY, NONINFRINGEMENT, OR OF FITNESS FOR A
PARTICULAR PURPOSE. No agent of Licensor is authorized to make any other warranties or to modify this
limited warranty. Any action for breach of this limited warranty must be commenced within one year of the
expiration of the warranty. Because some jurisdictions do not allow any limit on the length of an implied warranty,
the above limitation may not apply to this Licensee. If the law does not allow disclaimer of implied warranties, then
any implied warranty is limited to 60 days after delivery of the Software to Licensee. Licensee has specific legal
rights pursuant to this warranty and, depending on Licensee's jurisdiction, may have additional rights.

6. Intellectual Property Rights.  Title to the Software shall always remain with Licensor, and Licensee shall
not acquire any interest therein.  Licensor shall solely own and have exclusive worldwide right, title and interest in
and to the Software, and to all modifications, enhancements and derivative works thereof, and in all United States
and worldwide trademarks, service marks, trade dress, logos, copyrights, rights of authorship, inventions, patents,
rights of inventorship, rights of publicity, privacy and defamation, trade secrets, rights under unfair competition and
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unfair trade practices laws, and all other intellectual and industrial property rights (collectively "Intellectual Property 
Rights") related thereto.  Licensee shall not challenge, contest or otherwise impair Licensor's ownership of the 
Software or the validity or enforceability of Licensor's Intellectual Property Rights related thereto. 

7. Enforcement.  Licensor and Licensee agree that Licensor will be irreparably harmed and money damages 
would be inadequate compensation to Licensor in the event Licensee breaches any provision of this Agreement.  
Accordingly, all the provisions of this Agreement shall be specifically enforceable by injunctive and other relief 
against Licensee without posting an undertaking in addition to any other remedies available to Licensor. 

8. Cessation to Use.  Upon expiration or termination of this Agreement: (a) the License to use the Software 
shall automatically end and all rights shall revert to Licensor, and Licensee shall thereafter immediately stop using 
the Software in any way; and (b) delete from all computer systems or equipment all copies of the Software. 

9. Limitation of Liability.  LICENSOR SHALL NOT BE LIABLE FOR ANY DIRECT, INDIRECT, 
SPECIAL, INCIDENTAL, CONSEQUENTIAL OR EXEMPLARY DAMAGES, WHETHER FORESEEABLE 
OR NOT, THAT ARE IN ANY WAY RELATED TO THIS AGREEMENT, THE BREACH THEREOF, THE 
USE OR INABILITY TO USE THE SOFTWARE, THE RESULTS GENERATED FROM THE USE OF THE 
SOFTWARE, LOSS OF GOODWILL OR PROFITS, LOST BUSINESS HOWEVER CHARACTERIZED 
AND/OR FROM ANY OTHER CAUSE WHATSOEVER.  LICENSEE AGREES THAT IT SHALL BE SOLELY 
RESPONSIBLE FOR PROTECTING ITS DATA AND OTHER MATERIALS USED IN CONNECTION WITH 
THE SOFTWARE.  NOTWITHSTANDING ANY CONTRARY PROVISION, LICENSOR’S LIABILITY 
SHALL NEVER EXCEED THE CASH ACTUALLY RECEIVED BY LICENSOR FROM LICENSEE FOR THE 
IMMEDIATELY PRECEDING ONE MONTH OF THE LICENSE FEE. 

10. Independent Parties.  Nothing contained herein shall be construed as creating a joint venture, partnership, 
agent or employment relationship between Licensor and Licensee.  No party is the agent of any other party and no 
party has the authority to bind the other party in any way. 

11. Governing Law and Venue.  This Agreement shall be interpreted and enforced according to the initial laws 
of the State of California, without application of its conflicts or choice of law rules.  Both parties irrevocably submit 
to the jurisdiction of the state or federal courts located in San Diego, California, for any action or proceeding 
regarding this Agreement. 

12. Assignment.  Licensee shall not assign or delegate this Agreement without Licensor's prior written consent. 

13. Severability.  If any provision of this Agreement is declared by a court of competent jurisdiction to be 
invalid, void or unenforceable, each and every other provision shall nevertheless continue in full force and effect, 
and the severed provision shall be revised so as to reflect the original intent of the parties hereunder to the maximum 
extent permitted by applicable law. 

14. Entire Agreement.  This Agreement constitutes the entire agreement between the parties regarding the 
subject matter hereof, and supersedes all prior or contemporaneous understandings or agreements, whether oral or 
written.  This Agreement may be executed in several counterparts that together shall constitute one and the same 
instrument.  This Agreement can be modified or amended only by a writing signed by Licensor and Licensee.  The 
provisions of Sections 2, and 5 through 17 inclusive, shall survive the termination or expiration of this Agreement. 

15. Attorneys' Fees.  In the event a dispute arises regarding this Agreement, the prevailing party shall be 
entitled to its reasonable attorneys' fees and expenses incurred in addition to any other relief to which it is entitled. 

16. Indemnity.  Licensee shall indemnify, defend and hold Licensor harmless against all damages, claims, 
liabilities, losses and other expenses, including without limitation, reasonable attorneys’ fees and costs, whether or 
not a lawsuit or other proceeding is filed, that arise out of (i) Licensee's use of the Software; and (ii) Licensee's 
violation of any provisions in this Agreement, including, without limitation, reasonable attorneys’ fees. 
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17. Termination.  The term of this Agreement shall terminate upon the lapse of the Term.  The term of this 
Agreement immediately terminates upon any breach of Sections 2 by Licensee.  Additionally, Licensor has the right 
to terminate the term of this Agreement at any time by providing Licensee with a written notice of termination. 
Licensor may also, in its sole discretion and in writing in each case, extend the Term for additional periods of thirty 
(30) days each. 

18. Authority.  If you are entering into this Agreement on behalf of an entity, you represent and warrant that 
you have the authority from your respective governing body to enter into this Agreement and to bind your respective 
company to all the terms and conditions of this Agreement. 

BY CREATING AN ACCOUNT, CLICKING ON THE “I ACCEPT” BUTTON, OTHERWISE PROCEEDING,  
OR SIGNING BELOW, YOU ARE AGREEING TO BE BOUND BY, AND ARE BECOMING A PARTY TO, 
THIS AGREEMENT.   

Accepted and Agreed: 

     

By:      

Name:      

Title:      
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