CLOUDNEXA, INC.

TERMS OF USE
Last Updated: 5/26/2020

The following terms and conditions (the “Terms of Use”) are between you and Cloudnexa, Inc.
(“Cloudnexa” or “our” or “we” or “us”) and govern your use of cloudnexa.com, Cloudnexa’s self-
service offering known as CloudScan (“"CloudScan”) and any content or services made available from
or through Cloudnexa, including any subdomains thereof (the “Site” and collectively, “Sites").
Reference to Site or Sites includes software as a service offerings made available through a Site.

PLEASE READ THESE TERMS OF USE CAREFULLY. BY USING THE SITES AND/OR ACCEPTING THESE
TERMS BY CLICKING “I ACCEPT” OR SIMILAR ATTESTATION, YOU AGREE TO THESE TERMS OF USE.
IF YOU DO NOT AGREE TO THESE TERMS OF USE, YOU MUST EXIT THE SITE IMMEDIATELY AND
DISCONTINUE ANY USE OF THE SAME. IF AN INDIVIDUAL IS ACCEPTING THESE TERMS OF USE ON
BEHALF OF AN ENTITY, THEN YOU FURTHER AGREE THAT YOU HAVE THE LEGAL AUTHORITY TO
ENTER INTO THESE TERMS OF USE ON BEHALF OF SUCH ENTITY.

1. Acceptance of Terms

These Terms of Use between you and Cloudnexa govern your access to the Sites. Your use of the
Sites signifies your acceptance of these Terms of Use, and constitutes a legally binding agreement
between you and Cloudnexa. Cloudnexa may modify these Terms of Use at any time, and will post the
modified Terms of Use on this Site. Any modification is effective immediately upon posting. Your
continued use of the Sites, will be conclusively deemed to signify your acceptance of such
modifications.

2. Intellectual Property

This Site contains copyrighted material, trademarks and other proprietary material belonging to
Cloudnexa, its licensors and others, including, but not limited to, text, data, photos, graphics and
other images, software, specifications, audio and video files (collectively, “Proprietary Material")
that are protected by patent, copyright, trademark and other intellectual property laws. With the
exception of your User Data, as between you and Cloudnexa, you should assume that everything you
see or read and everything available on this Site is Proprietary Material owned by Cloudnexa and
protected by these laws.

You shall not use, copy, reproduce, distribute, modify, adapt, create derivative works of, display,
publicly perform, transmit, broadcast, sell, license or in any way exploit the Proprietary Material, in
whole or in part.

3. User Data — Ownership and Use

By submitting, uploading, transmitting or making available to Cloudnexa through APIs between
Amazon Web Services ("AWS") and CloudScan or other Sites any of your data and materials (“"User
Data”), you represent and warrant that you own or have all rights necessary to submit, upload,
transmit or make available such User Data and otherwise use it for your intended purpose. You
hereby grant Cloudnexa a worldwide, non-exclusive license to use, reproduce, and modify all or any
portion of your User Data solely for the purpose of providing the Sites to you. To the extend any User
Data is made available to Cloudnexa and available on any Sites through your linked AWS account, you
agree to only provide such User Data in accordance with the terms of any AWS agreement and policies
governing your AWS account. Except for your name and contact information provided directly to
Cloudnexa when registering for access to Cloudscan or other Sites, you shall not provide to Cloudnexa
any personally identifiable information as part of the User Data, whether through an AWS API or
otherwise.
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4, Restrictions on Use
The Site is provided solely as a convenience to you. You agree that you will not:

a. access or attempt to access any systems or servers on which the Site is hosted, or modify or
alter the Site in any way;

b. submit, display or transmit any images, photographs, graphics, links, audio files, video files or
similar User Data with the intent to interrupt, limit or otherwise impact the performance of the
Site or otherwise exceed Cloudnexa’s bandwidth capacity limits;

C. submit, display or transmit any spam, duplicative messages, unauthorized promotions or
advertisements, surveys, contests, chain letters or pyramid schemes;

d. forge headers, misrepresent your identity or otherwise manipulate identifiers in order to
deceive others or disguise the origin of any User Data transmitted to or via the Site;

e. use the Site to threaten, defame, abuse, assault, stalk, harass or otherwise violate the rights
of any other person or entity, including, without limitation, rights of privacy or publicity;

f. publish, post, display or disseminate any User Data that is, or offer, sell, broker, purchase or
seek any products or services that are, profane, obscene, pornographic, indecent, unlawful,
threatening, or that promote racism, bigotry, hatred or physical harm of any kind against any
group or individual, or are otherwise offensive or objectionable;

g. collect, store, publish, post, sell, transmit or disclose personal data about other users of the
Site unless expressly authorized by such other users to do so;

h. upload or otherwise transmit files that contain viruses, worms, Trojan horses, spyware,
adware, sniffers, corrupted files or other computer code designed to interrupt, destroy or limit
the functionality of any computer hardware, software or telecommunications equipment;

i restrict or prevent any other user of the Site from using the Site; or
j- violate any applicable state, national or international law or regulation.

Except with respect to your User Data, you shall not (i) download, post, display, publish, copy,
reproduce, distribute, transmit, modify, perform, broadcast, transfer, create derivative works from,
sell or otherwise exploit any content, code, data or materials on or available through the Site; or (ii)
alter, edit, delete, remove, otherwise change the meaning or appearance of, or repurpose, any of the
content, code, data, or other materials on or available through the Site, including, without limitation,
the alteration or removal of any trademarks, trade names, logos, service marks, or any other
proprietary content or proprietary rights notices.

5. Links to Third Party Websites

This Site may contain links to websites operated by others. Such links are provided solely as a
convenience to you. Cloudnexa does not control such websites and is not responsible for the content,
products or services offered through such websites. Cloudnexa’s inclusion of links to websites
operated by others does not imply sponsorship, affiliation or endorsement of such websites, or the
content, products or services offered through such websites, or of any company or person. If you link
to another website, you do so at your own risk, and you will be subject to the terms of use and the
privacy policy of such website.

6. Termination of Access and Use
You agree that Cloudnexa, in its sole discretion and without notice or other obligation to you, may

terminate, change, suspend or discontinue any aspect of the Site at any time and that we may
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suspend or terminate your access to and use of this Site if we believe that you are in breach of our
Terms of Use or applicable law, or for any other reason without notice or liability.

7. Eligibility and Access Outside of the United States

You represent that you are of legal age to form a binding contract with Cloudnexa and are not barred
from using this Site by the laws of the United States or the country in which you reside. Cloudnexa is
organized in the State of Delaware, in the United States of America with principal offices in the
Commonwealth of Pennsylvania, in the United States of America. Cloudnexa makes no claims that the
Site or any of its content are appropriate or may be downloaded or accessed outside of the United
States. Access to the Site may not be legal by certain persons or in certain countries. If you access
the Site from outside the United States, you do so at your own risk and are responsible for compliance
with the laws of your jurisdiction.

8. Privacy Policy

For information on our data and information collection and use practices, please read our Privacy
Policy located at https://www.cloudnexa.com/pdfs/privacy_policy.pdf. You acknowledge and
understand that Cloudnexa’s use of the data we collect, and your personally identifiable information
will be in accordance with the Privacy Policy.

9. Modifications to Sites

Cloudnexa may, directly or indirectly, make improvements or changes in the Site or any portion
thereof at any time without notice or obligation to you. Cloudnexa may modify or discontinue any Site
or other content offered on the Site at any time, without notice or obligation to you.

10. Disclaimer of Warranties

THE SITES ARE PROVIDED ON AN “AS IS” BASIS WITH NO WARRANTY OF ANY KIND. TO THE
MAXIMUM EXTENT PERMITTED BY LAW, CLOUDNEXA DISCLAIMS ALL REPRESENTATIONS AND
WARRANTIES, STATUTORY, EXPRESS OR IMPLIED, WITH RESPECT TO THE SITES, INCLUDING,
WITHOUT LIMITATION, WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE,
TITLE, NON-INFRINGEMENT, UPTIME OR UNINTERRUPTED ACCESS AND AVAILABILITY, AND IMPLIED
WARRANTIES ARISING FROM COURSE OF DEALING OR PERFORMANCE. IN ADDITION, CLOUDNEXA
DOES NOT REPRESENT OR WARRANT THAT THE INFORMATION ACCESSIBLE VIA THE SITE IS
ACCURATE, COMPLETE OR CURRENT. NO ADVICE, RESULTS OR INFORMATION, WHETHER ORAL OR
WRITTEN, OBTAINED BY YOU FROM US OR THROUGH THE SITE SHALL CREATE ANY WARRANTY NOT
EXPRESSLY MADE HEREIN.

11. Limitation of Liability

NEITHER CLOUDNEXA NOR ITS OFFICERS, MEMBERS, MANAGERS, EMPLOYEES, AGENTS, SUPPLIERS,
LICENSORS OR REPRESENTATIVES WILL BE LIABLE FOR ANY DIRECT, INDIRECT, SPECIAL, PUNITIVE,
INCIDENTAL, EXEMPLARY OR CONSEQUENTIAL DAMAGES (EVEN IF CLOUDNEXA HAS BEEN ADVISED
OF THE POSSIBILITY OF SUCH DAMAGES), WHETHER IN AN ACTION UNDER CONTRACT, TORT, OR
ANY OTHER THEORY, ARISING OUT OF OR IN CONNECTION WITH ANY ERRORS OR OMISSIONS,
VIRUSES OR OTHER MALICIOUS OR UNAUTHORIZED CODE, THE USE, INABILITY TO USE OR
PERFORMANCE OF THE SITES, OR ANY LOSS, BUSINESS INTERRUPTION OR OTHER DAMAGE
SUSTAINED IN CONNECTION WITH YOUR USE OF THE SITES. TO THE EXTENT THAT ANY COURT OF
COMPETENT JURISDICTION RENDERS JUDGMENT AGAINST CLOUDNEXA, NOTWITHSTANDING THE
FOREGOING, CLOUDNEXA'S LIABILITY IN CONNECTION WITH YOUR USE OF THE SITES SHALL BE
LIMITED TO THE AMOUNT PAID BY YOU IN CONNECTION WITH SUCH USE IN THE ONE (1) MONTH
PERIOD PRECEDING THE DATE OF THE EVENT GIVING RISE TO SUCH LIABILITY. THESE
LIMITATIONS WILL APPLY NOTWITHSTANDING ANY FAILURE OF ESSENTIAL PURPOSE OF ANY
LIMITED REMEDY.

12. Indemnification

You agree, at your expense, to indemnify, defend and hold harmless Cloudnexa and its officers,
members, managers, employees, agents, suppliers, licensors and representatives from and against all
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claims, losses, expenses, damages and costs (collectively, “Damages”), including reasonable
attorneys' fees, arising out of your use of this Site, including, but not limited to, the unauthorized use
of your id or password, if any, material (including, without limitation, the User Data) you access,
download, submit, post, transmit or make available through this Site, your violation of these Terms of
Use, any business or other transaction between you and another visitor of this Site and your violation
of any rights of a third party. In connection with any such claim, Cloudnexa reserves the right, at its
own expense, to assume the exclusive defense and control of any matter otherwise subject to
indemnification by you, and in such case, you agree to cooperate with Cloudnexa’s defense of such
claim.

13. Dispute Resolution

In the event of any controversy, dispute or claim arising out of or related to your use of the Site or its
content, the dispute will be resolved exclusively by binding arbitration in accordance with the then-
current Commercial Rules of the American Arbitration Association. However, Cloudnexa will have the
right to petition any court of competent jurisdiction for the entry of injunctions and orders for specific
performance relating to your unauthorized use, modification, copying, distribution, transmission,
display, performance, reproduction, publication, license, creation of derivative works, transfer or sale
of the Site, its content, the Marks or the Proprietary Material. Cloudnexa also reserves the right to
bring claims and seek damages relating to intellectual property infringement in any court of competent
jurisdiction. YOU AGREE THAT ANY CAUSE OF ACTION YOU MAY HAVE ARISING OUT OF OR RELATED
TO THESE TERMS OF USE OR USE OF THE SITE MUST COMMENCE WITHIN ONE (1) YEAR AFTER THE
CAUSE OF ACTION ACCRUES; OTHERWISE, SUCH CAUSE OF ACTION SHALL BE PERMANENTLY
BARRED.

14. Governing Law

All litigation, arbitration, mediation and other proceedings initiated in connection with the Site or these
Terms of Use will be venued exclusively in Philadelphia, Pennsylvania, USA. These Terms of Use and
the relationship between you and Cloudnexa will be governed by the laws of the Commonwealth of
Pennsylvania, USA, without giving effect to principles of conflict of laws of any jurisdiction. All parties
to these terms of use waive their respective rights to a trial by jury.

15. Notice

Any notices shall be given by email to you at the last known email address provided to Cloudnexa and,
in the case of Cloudnexa, to info@cloudnexa.com. Notice shall be deemed given 24 hours after an
email is sent, unless the sending party is notified that the email address is invalid or that the message
was otherwise returned as undeliverable. Such emails shall satisfy any legal requirement that
communications be made in writing.

16. Miscellaneous

If any provision of these Terms of Use is held to be invalid, illegal or unenforceable under applicable
law, then the invalid, illegal or unenforceable provision shall be deemed superseded by a valid,
enforceable provision that most closely matches the intent of the original provision, and the remainder
of these Terms of Use shall continue in effect. You agree that no joint venture, partnership,
employment, or agency relationship exists between you and Cloudnexa as a result of these Terms of
Use, or your use of the Site, or its content. These Terms of Use constitute the entire agreement
between you and Cloudnexa with respect to the Site, and they supersede all prior or contemporaneous
communications and proposals, whether electronic, oral or written, between you and Cloudnexa with
respect to the Site. Notwithstanding the foregoing, if you have entered into a Master Services
Agreement or similar agreement with Cloudnexa governing your use of the Sites and other services
offered by Cloudnexa (“Cloudnexa MSA"), the Cloudnexa MSA will control in the event of a conflict
between these Term of Use and the Cloudnexa MSA with respect to the applicable Sites. No waiver of
any of these Terms of Use shall be deemed a further or continuing waiver of such term or condition or
any other term or condition, and our failure to assert any right or provision under these Terms of Use
shall not constitute a waiver of such right or provision. The Section titles in these Terms of Use are
for convenience only and have no legal or contractual effect. A printed version of these Terms of Use
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and of any notice given in electronic form shall be admissible in judicial, arbitration or administrative
proceedings based upon or relating to these Terms of Use to the same extent and subject to the same
conditions as other business documents and records originally generated and maintained in printed
form.
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