i2ACT (Assessment & Compliance Tool)

Software Products and Subscription Services
Terms & Conditions - Single User License

Overview:

PLEASE READ THIS END USER LICENSE AGREEMENT (THE “AGREEMENT”), BEFORE
INSTALLING IMPRIMIS, INC.’S ASSESSMENT & COMPLIANCE TOOL (THE “SOFTWARE”).
THE SOFTWARE IS LICENSED, NOT SOLD, AND IS OFFERED TO YOU SOLELY ON THE
TERMS SET FORTH BELOW. BY CLICKING ON THE ACCEPT BUTTON, YOU AGREE TO BIND
YOURSELF AND THE ENTITY PAYING FOR YOUR ACQUISITION OF THE SOFTWARE TO THE
NON- EXCLUSIVE LIMITED LICENSE DESCRIBED BELOW (THE “LICENSE”). YOU FURTHER
REPRESENT YOU ARE OF LEGAL AGE, COMPETENT TO ENTER THIS AGREEMENT, AND
AUTHORIZED TO BIND THE PURCHASING ENTITY, IF ANY, TO THE TERMS SET FORTH
BELOW. YOU MAY REFUSE TO ACCEPT THIS AGREEMENT BY CLICKING THE DECLINE
BUTTON, IN WHICH CASE NO LICENSE SHALL BE EXTENDED TO YOU AND YOU MAY NOT
INSTALL OR OTHERWISE MAKE USE OF THE SOFTWARE.

1. PARTIES

This Agreement is between Imprimis, Inc., (the “Licensor”), and you, the individual user of
the Software, as well as any public or private entity that pays or arranges for your
acquisition of the License or otherwise makes use of the Software after the License is
acquired (collectively, the “Licensee”).

2. SCOPE OF LICENSE

Subject to and conditioned upon the Licensee’s strict compliance with all terms set forth
herein, and upon the payment of all applicable fees, if any, the Licensor hereby confers the
License and authorizes the Licensee to install one usable copy of the Software on a
computer of the Licensee’s choosing (the “Usable Copy”). The Usable Copy shall be
activated and identified by its unique product license key. The Usable Copy may only exist
on one computer at a time. The Usable Copy may, however, be relocated from one
computer to another at the Licensee’s discretion, so long as the original Usable Copy is
deleted before the second copy is installed.

The Usable Copy may also be remotely accessed by the Licensee so long as such access

does not give multiple users simultaneous access to the Usable Copy as if it were installed
on several computers at once.
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The Licensee is further authorized to create one or more archival copies of the Software
for storage in a medium of the Licensee’s choosing, so long as all archival copies are
inoperative and used solely for backup purposes.

3. USER FILES

While using the Software, the Licensee shall make one or more user database files into
which any unique information the Licensee enters into the Software shall be saved (the
“User File(s)”).

All User Files and their content shall belong to the Licensee and the Licensee may make its
User Files available to other licensees for use with separately licensed copies or versions of
the Software without violating the remote access limitations set forth above.

4, THIRD-PARTY MATERIALS

The Software was developed utilizing Microsoft® Access ™. The License is therefore
extended with and subject to any additional terms set forth in the Microsoft® Access
License Agreement, a copy of which may be found at www.microsoft.com, as well as any
other third-party licenses that may apply to the Software. The Licensee is solely responsible
for ensuring their compliance with the Microsoft® Access License Agreement and any other
third-party licenses applicable to this Agreement. All third-party intellectual property rights
associated with the Software are hereby expressly reserved to their respective owner(s)
and nothing in this Agreement shall be construed to grant the Licensee an interest in any
trademark, copyright or other intellectual property outside of the limited license conferred
herein.

5. LICENSEE’S RESPONSIBILITY FOR USE

The Licensee may allow the Software to be accessed by as many individuals as it sees fit,
provided the Licensee observes the one-license-one-computer rule described above and
ensures each user understands and accepts the terms of this Agreement before they access
the Software. The Licensee shall further take reasonable steps to ensure the Software is not
accessed by any unauthorized users and shall be strictly liable for any breaches of this
Agreement caused, directly or indirectly, by the actions or inactions of any user, whether
authorized or not, who gains direct or remote access to any copy of the Software stored on
the Licensee’s computer or in its facilities.

6. RESTRICTIONS
The Licensee shall not, through its agents or otherwise, directly or indirectly:

a) adapt, improve, modify, translate or otherwise create derivative works of the
Software or any portion thereof;

b) combine or incorporate the Software, or any part thereof, into another program;
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c) reverse engineer, disassemble, decompile, decode or otherwise attempt to derive or
gain access to any portion of the Software’s source code;

d) delete, remove, obscure or otherwise alter any copyright, trademark or other
intellectual property notices contained in the Software;

e) copy the Software in a manner contradictory to the terms of this Agreement;

f) rent, lease, lend, sell, sublicense, assign, distribute, publish, transfer or otherwise
make the Software or any functionality thereof, other than the User Files, available to
a third-party by any means including, but not limited to, any means of sharing
facilitated by the internet, web hosting, a wide area network (WAN), a virtual private
network (VPN), virtualization, time-sharing, service bureau, software as a service, the
cloud or other technology or service;

g) use the Software in violation of any state, federal or international laws, rules or
regulations; or

h) use the Software to develop a competing software product or service, or otherwise
place the Licensor in a commercial disadvantage.

7. LIMITED USE

The Licensee’s use of the Software shall be limited to internal non-commercial purposes.
The Licensee shall not market, distribute or resell the Software or otherwise use the
Software in connection with any commercial consulting or audit services without first
obtaining Licensor’s express written consent. All other commercial uses are strictly
prohibited.

8. COMPLIANCE MEASURES

The Software contains copy protection technology and other security features designed to
prevent unauthorized use, including features to protect against any use prohibited by this
Agreement. The Licensee shall not circumvent any security feature built into the Software
by deleting, removing or otherwise altering such feature, or by developing a workaround
that renders the feature wholly or partially ineffective. Any attempt to circumvent the
Software’s security features, whether successful or not, shall be deemed a material and
incurable breach of this Agreement.

9. SOFTWARE MAINTENANCE & SUPPORT
Maintenance and support services will include provision of such updates, upgrades, bug
fixes, patches and other error corrections to the Software (collectively, "Updates") as the
Licensor may, from time to time, make available to its licensees. Updates shall be
developed at the Licensor’s sole discretion and distributed as Licensor sees fit. Nothing in
this Agreement shall be construed to compel the Licensor to develop any Updates
whatsoever and the Licensor shall not be liable to the Licensee or any other party for any
direct, consequential or incidental damages arising out of the Licensor’s alleged failure to
provide or properly distribute a given Update.
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All Updates will be deemed Software subject to this License, and shall be considered
separate and apart from a new version of the Software, which the Licensor mayj, in its sole
discretion, sell, distribute and license as a separate product.

10. COLLECTION & USE OF INFORMATION

The Licensee acknowledges the Licensor may, directly or indirectly, during the provision of
maintenance services or in the ordinary course of business, collect and store information
regarding the Licensee’s use of the Software, the Software’s status and performance, and
the equipment on which the Software is installed, accessed and used. The Licensee
accordingly grants the Licensor a limited license to gather such information by reasonable
electronic means without trespass and to use such information for any purpose related to
the Licensee’s use of the Software including, but not limited to, improving the Software’s
performance, creating a new version or supplement to the Software, developing Updates,
verifying a security feature’s functionality and assessing the Licensee’s compliance with the
terms of this Agreement and any other applicable agreements that may exist between the
parties.

11. PROPERTY RIGHTS

The Software is Licensed and not sold. Outside of the limited License described herein, and
the Licensee’s rights in its User Files, nothing in this Agreement shall be construed to confer
any property rights upon the Licensee. The Licensor reserves and retains its entire right, title
and interest in and to the Software and all copyrights, trademarks and other property rights
arising out of or relating to the Software, except as expressly granted to the Licensee
pursuant to the License described herein. The Licensee shall use commercially reasonable
efforts to safeguard the Software, including the Usable Copy and all archival copies, from
infringement, misappropriation, theft, misuse or unauthorized access. The Licensee shall
promptly notify the Licensor if the Licensee becomes aware of any infringement of the
Licensor's intellectual property rights in the Software and will fully cooperate in any legal
action taken by the Licensor to protect and enforce its rights.

12. US GOVERNMENT RIGHTS

The Software is “commercial computer software,” as such term is defined in 48 C.F.R. §
2.101. Accordingly, if the Licensee is the United States’ Government, or any subdivision
thereof, including any private contractors it may retain, Licensee shall receive only those
rights granted to all other licensees in accordance with the dictates of 48 C.F.R. §§
227.7201-§227.7204, and 48 C.F.R. §12.212.

13. TERM & TERMINATION

The License is intended to have an initial one-year term, which shall renew every year
thereafter upon the Licensee’s timely payment of all applicable subscription fees, if any,
identified in the order form used to purchase the License.
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This Agreement and the associated License shall terminate:

a) if the Licensee fails to pay any applicable fees when they come due,

b) if the Licensee commits an incurable breach of this Agreement or

c) if the Licensee fails to rectify a curable breach within 30 days of receiving written
notice from the Licensor.

In the event of a termination, the License shall be revoked, and the Licensee shall be
responsible for removing all copies of the Software from their facilities including the Usable
Copy and any archival copies in its possession.

14. INJUNCTIVE RELIEF

In the event of a breach by the Licensee, it will be difficult if not impossible to quantify the
Licensor’s damages, which may include, but not be limited to, an irreversible disclosure of
the Software’s code or incurable release of protected information as well as the losses
associated with an increase in a competitor’s ability to compete or a decrease in the
Licensor’s competitiveness in the marketplace. The parties accordingly waive any objection
they may have to the Licensor’s acquisition of temporary equitable relief including, but not
limited to, the entry of an injunction or an order for specific performance to prevent any
ongoing or threatened acts in violation of this Agreement. At no point shall the Licensor be
required to post a bond to obtain any equitable relief described herein and the Licensee shall
not be entitled to notice prior to an ex parte entry of such relief so long as notice is given a
reasonable time after such relief is granted. The Licensee expressly and knowingly waives
any contradictory notice or bond rights it might otherwise have under applicable law.

15. WARRANTY DISCLAIMER

THE SOFTWARE IS PROVIDED TO THE LICENSEE ON AN "AS IS" BASIS WITH ALL FAULTS
AND DEFECTS AND WITHOUT A WARRANTY OF ANY KIND. TO THE MAXIMUM EXTENT
PERMITTED BY LAW, THE LICENSOR, ON ITS BEHALF AND ON BEHALF OF ITS AFFILIATES AS
WELL AS ITS AND THEIR RESPECTIVE LICENSORS AND SERVICE PROVIDERS, EXPRESSLY
DISCLAIMS ALL WARRANTIES, WHETHER EXPRESS, IMPLIED, STATUTORY OR OTHERWISE,
WITH RESPECT TO THE SOFTWARE AND ANY MATERIALS PROVIDED WITH IT, INCLUDING
ALL IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE,
TITLE AND NON-INFRINGEMENT, AND WARRANTIES THAT MAY ARISE OUT OF COURSE OF
DEALING, COURSE OF PERFORMANCE, USAGE OR TRADE PRACTICE. THE LICENSOR
PROVIDES NO WARRANTY OR UNDERTAKING, AND MAKES NO REPRESENTATION OF ANY
KIND THAT THE LICENSED SOFTWARE WILL MEET THE LICENSEE'S EXPECTATIONS,
REQUIREMENTS, ACHIEVE ANY INTENDED RESULTS, BE COMPATIBLE OR WORK WITH ANY
OTHER SOFTWARE, APPLICATIONS, SYSTEMS OR SERVICES, OPERATE WITHOUT
INTERRUPTION, MEET ANY PERFORMANCE OR RELIABILITY STANDARDS, OR BE ERROR
FREE OR THAT ANY ERRORS OR DEFECTS CAN OR WILL BE CORRECTED.
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16. LIABILITY LIMITATIONS

IN NO EVENT WILL THE LICENSOR OR ITS AFFILIATES, OR ANY OF ITS OR THEIR
RESPECTIVE LICENSORS OR SERVICE PROVIDERS, BE LIABLE TO THE LICENSEE OR ANY
THIRD PARTY FOR ANY USE, INTERRUPTION, DELAY OR INABILITY TO USE THE
SOFTWARE, LOST REVENUES OR PROFITS, DELAYS, INTERRUPTION OR LOSS OF
SERVICES, BUSINESS OR GOODWILL, LOSS OR CORRUPTION OF DATA, LOSS RESULTING
FROM SYSTEM OR SYSTEM SERVICE FAILURE, MALFUNCTION OR SHUTDOWN, FAILURE
TO ACCURATELY TRANSFER, READ OR TRANSMIT INFORMATION, FAILURE TO UPDATE
OR PROVIDE CORRECT INFORMATION, SYSTEM INCOMPATIBILITY OR PROVISION OF
INCORRECT COMPATIBILITY INFORMATION OR BREACHES IN SYSTEM SECURITY, OR FOR
ANY CONSEQUENTIAL, INCIDENTAL, INDIRECT, EXEMPLARY, SPECIAL OR PUNITIVE
DAMAGES, WHETHER ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT,
BREACH OF CONTRACT, TORT (INCLUDING NEGLIGENCE) OR OTHERWISE, REGARDLESS
OF WHETHER SUCH DAMAGES WERE FORESEEABLE AND WHETHER OR NOT THE
LICENSOR WAS ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

THE AGGREGATE LIABILITY OF THE LICENSOR AND ITS AFFILIATES, INCLUDING ANY THIRD-
PARTY LICENSORS AND SERVICE PROVIDERS, SHALL NOT IN ANY EVENT EXCEED TWO
YEARS OF LICENSING FEES. THE LIABILITY LIMITATIONS SET FORTH IN THIS PARAGRAPH
SHALL APPLY REGARDLESS OF THE LECAL THEORY UNDER WHICH THE LICENSEE SEEKS
RELIEF AND SHALL LIMIT ALL CLAIMS WHETHER THEY ARE ASSERTED IN CONTRACT,
EQUITY, STRICT LIABILITY OR TORT. THE LIMITATIONS SET FORTH HEREIN SHALL APPLY
EVEN IF THE LICENSEE'S REMEDIES UNDER THIS AGREEMENT FAIL OF THEIR ESSENTIAL
PURPOSE.

17. EXPORT REGULATIONS

The Software and its components may be subject to the export and control laws of the
United States, including the United States Export Administration Act and the International
Trade in Arms Regulations (commonly the “ITARs”). The Licensee shall not, directly or
indirectly, export, re-export or release the Software to any jurisdiction or individuals in
violation of the aforementioned laws. The Licensee acknowledges the United States’ export
regulations may be violated even if the regulated materials, such as the Software, do not
travel beyond the borders of the United States. The Licensee hereby certifies it has taken all
steps necessary to comply with all applicable export laws, including any education or
training that may be necessary, and the Licensee shall obtain all licenses or approvals
necessary to export, re-export or release the Software or its components in a foreign
jurisdiction or to otherwise share the Software or any of its components with foreign
nationals whether they are inside or outside of the United States.
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18. INDEMNIFICATION

As a condition of this Agreement, the Licensee agrees to use the Software in a manner
that complies with all applicable laws and regulations including, but not limited to, the
laws cited above and any laws regarding the transmission of data and privacy. The
Licensee assumes liability for, and indemnifies and holds the Licensor as well as the
Licensor’s members, managers, agents, employees, representatives, successors and
assigns harmless against any and all liabilities, losses, damages, claims and expenses in any
way related to or arising from the Licensee’s use or misuse of the Software.

19. DISCLAIMER OF COMPLIANCE

The Software is a tool designed to assist the Licensee in its efforts to comply with various
regulations and standards. The Software is intended to be a component of and not a
substitute for a proper compliance regime. The Software is dependent upon the input of
the Licensee and its agents. The Software cannot replace the in-depth and often subjective
analysis of a trained professional who may have to conduct a real-life investigation of
individuals, facilities and activities to assess and ensure compliance. The Licensor shall not
be liable for any claims or damages of any kind arising out of the Licensee’s failure to
comply with any standards or regulations described or referenced in the Software and
herein waives and releases any and all suits, claims or damages it may allege against the
Licensor in connection with the Licensee’s failure to comply with a given set of standards
and regulations including any suits, claims or damages that may arise out of the Licensor’s
negligent conduct. The Licensee further indemnifies and agrees to hold the Licensor
harmless against any and all third-party claims arising out of the Licensee’s failure to comply
with any set of standards or regulations related to the Software.

20. GOVERNING LAW & ATTORNEY’S FEES

This Agreement is governed by and to be construed in accordance with the laws of Colorado
without regard to is conflict-of-law principles. Any lawsuit arising out of or related to this
Agreement and the License conferred herein shall be filed in a state court of competent
jurisdiction located in El Paso County, Colorado, or, if applicable, the United States District
Court for the District of Colorado. Each party to this Agreement, on behalf of themselves
and their respective successors and assigns, hereby irrevocably submits to the exclusive
jurisdiction of the courts described above and forever waives any objection they may have
to the laying of jurisdiction and venue therein. Should the Licensor prevail in any action
related to this Agreement, it shall be entitled to a court award of its reasonable attorney’s
fees and costs. Such award shall be in addition to and shall not in any way displace any
awards or penalties otherwise available under state or federal law. The Licensor’s right to
obtain a reasonable award of

attorney’s fees and costs shall survive and not merge with any judgment entered in its favor.
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21. FORCE MAJEURE

The Licensor will not be responsible or liable to the Licensee, or deemed in default or breach
of this Agreement by reason of any failure or delay in the performance of its obligations
hereunder where such failure or delay is due to strikes, labor disputes, civil disturbances,
riot, rebellion, invasion, epidemic, hostilities, war, terrorist attack, embargo, natural disaster,
acts of God, flood, fire, sabotage, fluctuations or non-availability of electrical power, heat,
light, air conditioning or the Licensee equipment, loss and destruction of property or any
other circumstances or causes beyond the Licensor's reasonable control.

22, NOTICES

All notices, requests, consents, claims, demands, waivers and other communications
hereunder shall be in writing and shall be deemed to have been given: (a) when delivered by
hand (with written confirmation of receipt); (b) when received by the addressee if sent by a
nationally recognized overnight courier (receipt requested); (c) on the date sent by
facsimile or e-mail of a PDF document (with confirmation of transmission) if sent during
normal business hours of the recipient, and on the next business day if sent after normal
business hours of the recipient; or (d) on the third day after the date mailed by certified or
registered mail, return receipt requested, postage prepaid. All notices to the Licensor shall
be sent to Imprimis, Inc., PO Box 38969, Colorado Springs, CO 80937-8969 and, unless
otherwise specified in writing, all notices to the Licensee shall be sent to the Licensee’s
most recent billing address.

23. INTEGRATION

This Agreement, together with any order form used to purchase the License, constitutes
the sole and entire Agreement between the Licensee and the Licensor with respect to the
subject matter contained herein, and supersedes all prior and contemporaneous
understandings, agreements, representations and warranties, both written and oral, with
respect to subject matter in question.

24. LIMITATIONS ON ASSIGNMENT

The Licensee shall not voluntarily or involuntarily assign, delegate or transfer any of its
rights and obligations under this Agreement without the Licensor's prior written consent,
except any merger, consolidation or reorganization involving the Licensee (regardless of
whether the Licensee is a surviving or disappearing entity) will be deemed a transfer the
Licensee’s rights and obligations under this Agreement to their successor-in-interest even
if the Licensor’s prior written consent is not obtained. The Licensor may, in its sole
discretion, void any transfer made in violation of this Agreement. The Licensor may
further freely assign, delegate or transfer all or any one of its rights and obligations under
this Agreement without the Licensee's prior consent. This Agreement is binding upon and
shall inure for the benefit of the parties hereto as well as their respective successors and
assigns.
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25. THIRD-PARTY BENEFICIARIES

With the limited exception of the third-parties noted and explicitly addressed above, this
Agreement is intended to exist and inure for the sole benefit of the parties hereto and their
respective successors and permitted assigns. Nothing herein, express or implied, is
intended to or shall confer on any other third-party any legal or equitable right, benefit or
remedy of any nature whatsoever under or by reason of this Agreement.

26. MODIFICATION & WAIVER

This Agreement may only be amended, modified or supplemented by an agreement in
writing signed by each party hereto. No delay in enforcing this Agreement shall be
construed as a waiver of any kind and no waiver of any right, remedy or privilege created
by this Agreement shall be effective unless it is made in writing and executed by the
waiving party. The waiver of any breach or violation of any term or condition hereof shall
not affect the validity or enforceability of any other term or condition, nor shall it be
deemed a waiver of any subsequent breach or violation of the same term or condition. The
rights and remedies of the parties to this Agreement shall be cumulative and not
alternative.

217. CONSTRUCTION

If any portion of this Agreement is deemed invalid, illegal or unenforceable, such portion
shall be stricken or rewritten without affecting or invalidating any other portions of the
Agreement and all remaining portions shall be construed in a manner that gives effect to the
parties’ clear intent. For purposes of this Agreement, the words "include," "includes" and
"including" shall be deemed to be followed by the words "without limitation"; the word "or"
is not exclusive; and the words "herein," "hereof," "hereby," "hereto'" and "hereunder"
refer to this Agreement, as a whole. This Agreement shall be construed without regard to
any presumption or rule requiring construction or interpretation against the party drafting
an instrument or causing any instrument to be drafted.

28. HEADINGS
The headings in this Agreement are for reference only and do not affect the interpretation
of this Agreement.
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