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ADEMERO END-USER LICENSE AGREEMENT Updated 03-09-18
(Perpetual License)

IMPORTANT! BE SURE TO CAREFULLY READ AND UNDERSTAND ALL OF THE
RIGHTS AND RESTRICTIONS SET FORTH IN THIS END-USER LICENSE
AGREEMENT (“EULA”). YOU ARE NOT AUTHORIZED TO USE THIS SOFTWARE
UNLESS AND UNTIL YOU ACCEPT OR AGREE TO THE TERMS OF THIS EULA.

This EULA is a binding legal agreement between Ademero, Inc. (“Licensor”), a Florida
corporation, whose principal place of business is in Lakeland, Florida, and You (“Licensee”) for
a perpetual license in the Licensor’s Software. By accepting the terms of this EULA or installing
or using the Software, the Licensee agrees to be bound by the terms of this EULA. If the
Licensee does not agree to the terms of this EULA, do not accept this EULA or install or attempt
to use the Software.

1. Definitions

1.1 “Computer” means the Licensee’s electronic device for storing and processing data,
including the Server, workstation, and terminal.

1.2 “Confidential Information” means nonpublic information disclosed, either orally or in
writing, by Us, Our partners, or Our respective employees, contractors or agents, that is
designated as confidential or that, given the nature of the information or circumstances
surrounding its disclosure, reasonably should be understood to be confidential.
Confidential Information includes: (a) nonpublic information relating to the terms and
conditions of this Agreement, the Licensee’s Data, the Parties’ or their affiliates’
technology, Software, source code, trade secrets, customers, and other business affairs;
(b) third-party information that We are obligated to keep confidential; and (c) the nature,
content and existence of any discussions or negotiations between Us or Our affiliates.
Confidential Information does not include any information that: (i) is or becomes
publicly available without either a breach of this Agreement or any breach of an
obligation of confidentiality by someone else; (ii) can be shown by documentation to
have been known to You at the time of Your receipt from the Service Provider; (iii) can
be shown by documentation to have been known to the non-disclosing party at the time
of the non-disclosing party’s receipt by the disclosing party; (iv) can be shown by
documentation to have been independently developed by the disclosing party without
reference to or reliance on the Confidential Information; or (v) is required to be
disclosed by law or a governmental body or court.

1.3 “Development Time” means the time to create custom features to the Software
provided to the Licensee by the Licensor.

1.4 “Due Date” means the date on which the Licensee’s payment must be received.

1.5 “Effective Date” means the beginning date of this Agreement indicated on the Service
Provider’s invoice, which is provided to the Licensee.
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“Engineering Time” means the time it takes to implement the Software for the
Licensee.

“Hardware” means machines and other physical components of a Computer.

“The Licensee” or “You” means the individual or entity that has purchased a perpetual
license in the Licensor’s Software.

1.9 “Licensee’s Data” means any data, information, or material the Licensee provides or
submits to the Licensor.

1.10

111

1.12

1.13

1.14

1.15

1.16

“Licensor” means Ademero, Inc. and its affiliates.
“Parties” means both the Licensor and the Licensee.

“Professional Service” means any customization or configuration that deviates from
the standard Software interface.

“Purchase Date” means the date the Licensee pays for the Software.

“Server” means a computer that manages access to a centralized resource or service in
a network.

“Software” means Ademero Software product purchased by the Licensee, as listed on
the invoice provided to the Licensee, including accompanying computer software,
associated media, printed materials and any online or electronic documentations, add-
ons, extensions, libraries, fixes, plug-ins and other related materials and to any and all
copies, updates, modifications, functionally-equivalent derivatives or any parts or
portions thereof.

“Upgrades” means minor Software changes, such as the functionality changes,
patches, bug fixes, and other modifications, provided by the Service Provider to
improve the performance of the Software and related services.

2. Ownership

The Licensee acknowledges the ownership the Software belongs exclusively to the Licensor at
all times. This EULA does not constitute a sale of the Software. The Licensee does not receive
any rights to any patents, copyrights, trade secrets, trademarks, or other intellectual property

rights in

the Software. Rights not expressly granted to the Licensee under this EULA are

reserved to the Licensor. The Licensee agrees to protect the Software from unauthorized use,
reproduction, distribution, or publication in electronic or physical form.
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3. Grant of License
This EULA grants the Licensee the following rights:
A. The Licensee has a perpetual license, which does not require renewal;

B. The Licensee shall install, use, access, display and run only one copy of the Software on a
single Computer;

C. The Licensee must acquire a license for each concurrent user by which the Software is
accessed, displayed or utilized;

D. The Licensee’s rights under this EULA are worldwide, non-exclusive, and non-
transferable;

E. The Licensee’s information, that can be extracted without damaging the Licensor’s
Confidential Information, that is stored within the Software belongs to the Licensee; and

F. The Licensee shall have access to the documents stored within the Software at no
additional charge other than the purchase price.

4. License Restrictions
This EULA restricts the Licensee from the following actions:

A. Providing, making available to, or permitting other individuals to use the Software, except
under the terms listed above, either in whole or part;

B. Modifying, translating, reverse engineering, decompiling, disassembling, creating
derivative works, or otherwise attempting to derive the source code based upon the Software;

C. Copying, reproducing, republishing, uploading, posting, or transmitting the Software;

D. Licensing, selling, renting, leasing, transferring, sublicensing, distributing, or otherwise
transferring rights to the Software; or

E. Removing any proprietary notices or labels on the Software.
5. Export Restrictions
The Licensee may not export, ship, transmit or re-export the Software in violation of any

applicable law or regulation, including but not limited to Export Administration Regulations
issued by the U.S. Department of Commerce.
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6. Copyright

The Software is protected by United States copyright laws and international copyright treaties, as
well as other intellectual property laws and treaties, and is the sole and exclusive property of the
Licensor.

7. Confidentiality

The Licensee acknowledges that the existence of this EULA, the terms and conditions herein, the
transactions contemplated hereby and other information, including but not limited to technical
and financial information that the Licensee have received or will receive in connection with this
EULA, is Confidential Information. The Licensee shall use reasonable diligence, no less than the
degree of care which the Licensee uses in respect to its own confidential and proprietary
information of like nature, to prevent the unauthorized disclosure, reproduction or distribution of
such Confidential Information to any other individual, corporation or entity.

8. Term; Effective Date

Unless stated otherwise, this Agreement shall become effective on the Effective Date and remain
effective forever unless the license terminates.

9. Price and Payment

The Licensee must pay the license fee agreed upon by the Parties by the Due Date indicated in
the applicable invoice sent to the Licensee by the Licensor.

10. Termination

This License shall remain in force so long as, and to the extent that, the Licensee pays the
Licensor the price agreed upon by the Parties and the Licensee is in full compliance with this
EULA. In the event of any material breach by the Licensee of any of this EULA, or of any
failure by the Licensee to timely pay the price agreed upon by the Parties by the Due Date, the
License shall automatically terminate, and the Licensee shall not be granted access to the
Software until the breach or failure to pay has been remedied. The Licensee has the discretion to
terminate the License at any time; however, the Licensee is not entitled to a refund if the
Licensee terminates the License beyond thirty (30) days of Purchase Date.

11. Refund Policy

11.1 Software License: If the Licensee is not satisfied with the Software, the Licensee may
request a refund within thirty (30) days of the Purchase Date. After the thirty-day period, the
Licensee is not entitled to receive a refund. If the Licensee requests a refund during the
thirty-day period, the Licensee shall receive the Purchase Price of the Software License
minus the Licensor’s costs associated with providing and maintaining the use and availability
of the Software.
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11.2 Professional Service: If the Licensee has purchased Professional Service(s) (i.e.,
Engineering Time and/or Development Time), the Licensee may request a refund for such
service(s) for any reason within thirty (30) days of the Purchase Date. After the thirty-day
period, the Licensee is not entitled to receive a refund. If the Licensor has started
professional service(s) any time before the Licensee requests a refund, regardless if the
refund request is made within thirty (30) days of Purchase Date, the Licensee is not entitled
to receive a refund.

For this provision only, professional service(s) shall be deemed to have started when the
Licensor, in good faith, has invested more than two (2) hours on the service(s) agreed upon
by the Parties. Prior to the Licensee s refund request, the Licensor is not responsible for
providing the Licensee with notice of when the Licensor has reached the two-hour threshold.

If the Licensee requests a refund during the thirty-day period and prior to the Licensor’s
investment of at least two hours into Professional Service, the Licensee shall receive the
Purchase Price of the Professional Service minus the Licensor’s cost of labor used for such
Professional Service prior to the Licensee’s refund request.

11.3 Support Services: The Licensee shall not receive a refund for technical support services
purchased from the Licensor.

11.4 Hardware: The Licensee shall not receive a refund for any Hardware purchased from the
Licensor.

12. Support Services

Unless otherwise agreed upon by the Parties, the Licensor shall provide technical support
services to the Licensee, in accordance to the Ademero Support Agreement, for one (1) year
after the Effective Date. Prior to expiration of the one-year period, the Licensee must pay the
Licensor additional fees, at a price provided by the Licensor, for further technical support. In the
event that the technical support is terminated, such termination shall not modify the Licensee’s
perpetual license.

Any supplemental Software service provided to the Licensee as a part of technical support shall
be considered part of the Software and subject to the terms of this EULA, unless this EULA is
superseded by a further EULA accompanying such supplemental Software. With respect to
technical information the Licensee provides to the Licensor as part of the technical support, the
Licensor may use such information for its business purposes, including for product support and
development. The Licensor shall not utilize such technical information in a form that personally
identifies the Licensee except to the extent necessary to provide the Licensee with technical
support.
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13. Replacements, Modifications and Upgrades

At the request from the Licensee, the Licensor may, for a fee, replace, modify or upgrade the
Software. When accepted by the Licensee, any such replacement or modification of or upgrade
to the Software shall be considered part of the Software and subject to the terms of this EULA,
unless this EULA is superseded by a further EULA accompanying such replacement or modified
version of or upgrade version to the Software.

14. Automatic Software Updates

The Licensor may, for no additional cost to the Licensee, provide Updates to the Software to
keep the Software at peak performance. The Licensor may provide Updates without providing
any additional notice to or receiving any additional consent from the Licensee. The Licensee
consents to the automatic Updates, if any, and such Updates shall be deemed part of the Software
and subject to the terms of this EULA, unless this EULA is superseded by a further EULA
accompanying such Updates.

15. Disclaimer of Warranties

THE LICENSEE AGREES THAT THE SOFTWARE IS PROVIDED TO THE
LICENSEE “AS IS,” WITHOUT WARRANTY OF ANY KIND, EXPRESS OR
IMPLIED, AND, TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW,
NEITHER THE LICENSOR NOR ITS PARTNERS OR REDISTRIBUTORS MAKE
ANY REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED, INCLUDING
BUT NOT LIMITED TO WARRANTIES OF MERCHANTABILITY OR FITNESS FOR
A PARTICULAR PURPOSE, OR THAT THE SOFTWARE WILL NOT INFRINGE
ANY THIRD-PARTY PATENTS, COPYRIGHTS, TRADEMARKS, OR OTHER
RIGHTS. THE LICENSOR DOES NOT WARRANT THAT THE OPERATION OF THE
SOFTWARE WILL BE UNINTERRUPTED OR ERROR-FREE.

16. Limitation of Liability and Damages

IN NO EVENT WILL THE LICENSOR BE LIABLE FOR ANY LOSSES OR DAMAGES
INCURRED BY THE LICENSEE, WHETHER DIRECT, INDIRECT, INCIDENTAL,
SPECIAL, EXEMPLARY OR CONSEQUENTIAL, INCLUDING BUT NOT LIMITED
TO VIRUSES THAT MAY INFECT THE LICENSEE’S COMPUTER(S), LOSS OF
ANTICIPATED PROFITS OR SAVINGS, INTERRUPTION TO BUSINESS, LOSS OF
BUSINESS OPPORTUNITIES, LOSS OF BUSINESS INFORMATION, THE COST OF
RECOVERING SUCH LOST INFORMATION, THE COST OF SUBSTITUTE
INTELLECTUAL PROPERTY OR ANY OTHER PECUNIARY LOSS ARISING FROM
THE USE OF, OR THE INABILITY TO USE, THE SOFTWARE REGARDLESS OF
WHETHER THE LICENSEE HAS ADVISED THE LICENSOR OR THE LICENSOR
HAS ADVISED THE LICENSEE OF THE POSSIBILITY OF SUCH DAMAGES. THE
FOREGOING LIMITATIONS APPLY REGARDLESS OF THE CAUSE OR
CIRCUMSTANCES GIVING RISE TO SUCH LOSS, DAMAGE, OR LIABILITY, EVEN
IF SUCH LOSS, DAMAGE, OR LIABILITY IS BASED ON NEGLIGENCE OR OTHER
TORTS OR BREACH OF CONTRACT.
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17. Applicable Law

The Parties agree that this EULA shall be governed by, construed, and interpreted in accordance
with the laws of Florida. The Parties agree that the provisions of the Uniform Computer
Information Transactions Act (“UCITA”), as it hereafter may be in effect in any jurisdiction,
shall not apply to this EULA, and the Parties waive any and all rights they may have under any
laws adopting UCITA in any form.

18. Arbitration

Any dispute, controversy, or claim arising under this EULA, or breach, termination, or
invalidation thereof, that cannot be settled through good faith negotiations by the Parties, shall be
subject to binding arbitration held in Lakeland, FL (USA), by a single Arbitrator agreed upon by
the Parties, under the commercial arbitration rules of the American Arbitration Association
(AAA). The Arbitrator shall have the authority to grant injunctive relief and specific
performance to enforce the terms of this EULA. Judgment on any award rendered by the
Arbitrator may be entered in any court of competent jurisdiction in Florida only.

19. Severability

If any term or provision of this EULA is found to be unenforceable or invalid under applicable
law, such term(s) or provision(s) shall be limited, narrowed and modified to the least extent
necessary to render it(them) enforceable and valid. If necessary, the unenforceable or invalid
term(s) or provision(s) shall be eliminated from this EULA, and the remaining provisions shall
remain in full force and effect.

20. Waiver

No waiver of any right under this EULA shall be deemed effective unless contained in writing
signed by the Party against whom the waiver is to be asserted. No waiver of any past or present
right arising from any breach or failure to perform shall be deemed to be a waiver of any future
rights arising out of this EULA.

21. Entire Agreement

This EULA, and any agreement or material referenced herein, constitutes the entire agreement
between the Parties with respect to its subject matter and supersedes all prior agreements,
proposals, negotiations, representations or communications relating to the subject matter. Both
Parties acknowledge that they have not been induced to enter into this EULA by any
representations or promises not specifically stated herein.

Ademero End-User License Agreement (Perpetual License) Page 7 of 7



