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SENTIEON SOFTWARE LICENSING TERMS AND CONDITIONS 

Unless otherwise agreed upon by both parties in writing, acceptance of 
Licensee's order is expressly made conditional on Licensee's agreement to 
the SENTIEON Software Licensing Terms and Conditions set forth herein 
(the "Software Licensing Terms and Conditions"), and SENTIEON agrees 
only upon these terms and conditions to license SENTIEON software. Any 
terms or conditions of Licensee's purchase order (or of Licensee’s other 
purchase documents and correspondences) inconsistent with or in addition to 
these SENTIEON Software Licensing Terms and Conditions shall not be 
binding on SENTIEON. No waiver, alteration, or modification of the Software 
Licensing Terms and Conditions shall be binding on either party unless made 
in writing and signed by authorized representatives of both parties. 

1. DEFINITIONS 

The following terms shall have the following meaning: 

 “SENTIEON Software” means the software in object code form delivered by 
SENTIEON to Licensee under this quotation. 

“Confidential Information” means any non-public data, information and other 
materials regarding the products, services or business of a party (and/or, if 
either party is bound to protect the confidentiality of any third party’s 
information, of a third party) provided to either party by the other party where 
such information is marked or otherwise communicated as being “proprietary” 
or “confidential” or the like, or where such information should, by its nature, 
be reasonably considered to be confidential and/or proprietary. Without 
limiting the foregoing, the SENTIEON Software, any performance data, 
benchmark results, and technical information relating thereto, the 
Documentation, and SENTIEON’s pricing information shall be deemed 
Confidential Information of SENTIEON. 

“Documentation” means the end user manual for the SENTIEON Software 
that SENTIEON makes available to Licensee. 

“Intellectual Property” means all worldwide, current or future (i) patents, 
patent applications and patent rights; (ii) rights associated with works of 
authorship, including copyrights, copyright applications, copyright restrictions, 
mask work rights, mask work applications and mask work registrations; (iii) 
rights relating to the protection of trade secrets and confidential information; 
(iv) trademarks and service marks (registered or unregistered), or any mark 
embodying product goodwill or indications of origin, (v) rights analogous to 
those set forth herein and any other proprietary rights relating to intangible 
property; and (vi) divisions, continuations, renewals, reissues and extensions 
of the foregoing (as applicable) now existing or hereafter filed, issued or 
acquired. 

“Licensee” the customer named on this quotation 

“Licensee Personnel” means any employee, agent or independent contractor 
of Licensee. 

“Software Support” shall have the meaning set forth in Section 3.1 below. 

2. LICENSE 

2.1 SENTIEON Software License. Subject to these Software Licensing Terms 
and Conditions, SENTIEON hereby grants Licensee for the period specified 
in this quotation, a non-exclusive, non-transferable, non-sublicensable license 
to execute the SENTIEON Software solely for Licensee’s business purposes. 
Licensee may allow only Licensee Personnel to access and use the 
SENTIEON Software under the License. Licensee shall remain responsible 
and liable for any breach by Licensee Personnel. 

2.2 License Restrictions. Licensee shall not, and shall not authorize any third 
party to: (i) use or copy the SENTIEON Software, or any portion thereof, 
except as expressly authorized in these Software Licensing Terms and 
Conditions; (ii) rent, lease, loan, sell, transfer, distribute or sublicense the 
SENTIEON Software, or any copy or portion thereof, to any other person or 
entity; (iii) reverse-compile or decompile, disassemble or otherwise reverse 
engineer the SENTIEON Software, except to the extent expressly required to 
be permitted by applicable law; (iv) alter, remove, or obscure any copyright, 
trademark, or other proprietary notices or confidentiality legend on or in the 
SENTIEON Software or any Documentation; or (v) publish performance 
benchmark results for the SENTIEON Software without SENTIEON’s prior 
written consent.  

3. SOFTWARE SUPPORT 

3.1 Software Support. SENTIEON agrees to use commercially reasonable 
efforts to perform software support for the SENTIEON Software, consisting of 
updates, maintenance releases, bug fixes and/or software patches for the 
SENTIEON Software as may be released by SENTIEON from time to time 
generally to other similarly situated licensees of the SENTIEON Software, 

and access to SENTIEON’s email support. Licensee acknowledges that 
SENTIEON will provide Software Support only for the most current version of 
SENTIEON Software.  

4. PAYMENT 

4.1 Fees. In consideration of the License as set forth herein, Licensee shall 
pay to SENTIEON the fees (“Fees”) in the amount and at the times set forth 
in this quotation.  

4.2 Payment Terms. Unless agreed otherwise, all Fees paid under these 
Software Licensing Terms and Conditions shall be payable in USD within 
thirty (30) days of SENTIEON’s invoice date. Excluding taxes based on 
SENTIEON’s income, Licensee is liable for all taxes, duties and customs fees 
relating to the SENTIEON Software provided by SENTIEON hereunder, 
whether or not SENTIEON invoices Licensee for such taxes, duties or 
customs fees. In the event any fees payable by Licensee are subject to any 
tax withholding, Licensee shall pay to SENTIEON an additional amount such 
that following such payment, SENTIEON receives the amount it would have 
received had no such withholding been made. 

5. TERM AND TERMINATION 

5.1 License Term. These Software Licensing Terms and Conditions shall 
remain effective during the License Term as specified in the quotation, unless 
otherwise terminated in accordance with these Software Licensing Terms and 
Conditions.  

5.2 Termination. Either party may terminate these Software Licensing Terms 
and Conditions for cause as follows: (1) upon thirty (30) days written notice if 
the other party materially breaches any provision of these Software Licensing 
Terms and Conditions and such breach remains uncured during the notice 
period or; (2) effective immediately and without notice if the Licensee ceases 
to do business, or otherwise terminates its business operations. 

5.3 Effect of Termination. Upon the effective date of termination or expiration 
of these Software Licensing Terms and Conditions, the License shall 
immediately terminate and Licensee shall immediately cease all use of 
SENTIEON Software and pay SENTIEON all Fees payable under Section 4 
within thirty (30) days of the date of termination or expiration. Upon such 
termination or expiration of these Software Licensing Terms and Conditions, 
each party shall return or destroy all Confidential Information and any copies 
thereof provided by the other during the term of these Software Licensing 
Terms and Conditions.  

5.4 Survival. Those sections in this Software Licensing Terms and Conditions 
that are by nature intended to survive any termination or expiration of these 
Software Licensing Terms and Conditions shall survive and remain effective 
after the effective date of termination or expiration of this Software Licensing 
Terms and Conditions. 

6. WARRANTY; WARRANTY DISCLAIMER 

6.1 Software Warranty. SENTIEON warrants to Licensee that, for a period of 
sixty (60) days from delivery of the SENTIEON Software and its license key 
(the “Warranty Period”), the SENTIEON Software will perform in all material 
respects in accordance with the Documentation. SENTIEON’s liability and 
Licensee’s remedy for any breach of the preceding warranty will be for 
SENTIEON (i) to substantially correct, within a reasonable period of time, any 
documented and reproducible defects in the SENTIEON Software which 
cause the SENTIEON Software not to perform in all material respects in 
accordance with its Documentation; (ii) to replace the non-complying 
SENTIEON Software with complying SENTIEON Software, or (iii) if, in 
SENTIEON’s judgment, (i) and (ii) above are not feasible using commercially 
reasonable efforts, to terminate the License for such SENTIEON Software 
and refund the Fees paid for the affected SENTIEON Software hereunder. 
Notwithstanding the foregoing, SENTIEON shall be responsible under this 
Section 6.1 only for written warranty claims made by Licensee detailing the 
non-conformance in the SENTIEON Software during the Warranty Period.  

6.2 To the maximum extent permitted by law and except as expressly 
warranted herein, the SENTIEON Software and Documentation provided by 
SENTIEON hereunder are provided as-is without warranties of any kind, 
either express or implied, including but not limited to warranties of title or 
implied warranties of merchantability, non-infringement or fitness for a 
particular purpose. SENTIEON does not guarantee that the SENTIEON 
Software or Documentation will meet Licensee’s requirements, be error-free, 
or operate without interruption.  

7. INDEMNIFICATION 

7.1 Indemnification By SENTIEON. SENTIEON, at its own expense (including 
payment of attorneys fees, expert fees and court costs), shall defend 



- 2 - 

Licensee from any and all third party claims that the SENTIEON Software 
infringes any U.S. patent or copyright or misappropriates any third party’s 
trade secret and shall indemnify Licensee from any amounts assessed 
against Licensee in a resulting judgment or amounts to settle such claims, 
provided that Licensee (i) gives SENTIEON prompt written notice of any such 
claim, (ii) permits SENTIEON to control and direct the defense or settlement 
of any such claim, and (iii) provides SENTIEON all reasonable assistance (at 
the expense of SENTIEON) in connection with the defense or settlement of 
any such claim.  

7.2 Options. If the SENTIEON Software is, or in SENTIEON’s opinion is likely 
to be, infringing or misappropriating third party Intellectual Property, 
SENTIEON, at its expense and in its sole discretion, may: (i) procure the right 
to allow Licensee to continue to use the SENTIEON Software; or (ii) modify or 
replace the SENTIEON Software or infringing portions thereof to become 
non-infringing. If neither (i) nor (ii) is commercially feasible, SENTIEON shall 
have the right to terminate Licensee’s right to use the affected SENTIEON 
Software and refund Fees corresponding to such SENTIEON Software 
depreciated on a straight-line basis over the License Term.  

7.3 Exceptions. Notwithstanding the foregoing, SENTIEON shall have no 
obligations under this Section 7 to the extent any infringement claim is based 
upon or arising out of (i) any modification or alteration to the SENTIEON 
Software not made by SENTIEON, (ii) any combination or use of the 
SENTIEON Software with products, hardware or services not supplied by 
SENTIEON or specified by SENTIEON in the Documentation, wherein the 
infringement claim would not have occurred in the absence of such 
combination (iii) Licensee’s continuance of allegedly infringing activity after 
being notified thereof, or after being informed of modifications that would 
have avoided the alleged infringement, (iv) Licensee’s failure to use 
corrections or enhancements made available by SENTIEON, (v) use of the 
SENTIEON Software not in accordance with the applicable Documentation or 
outside the scope of the License. SENTIEON's aggregate liability and 
obligation under this Section 7 shall be limited to a claim commenced within a 
term of five years starting on the delivery date of the SENTIEON Software 
subject to such suit, and a maximum amount not to exceed the Fees received 
by or owed to SENTIEON from Licensee hereunder for the infringing 
SENTIEON Software. 

8.LIMITATION OF LIABILITY 

Except for breaches of the scope of the License or License Restrictions 
(Section 2), or a party’s willful misconduct or gross negligence, in no event 
shall either party be liable to the other party for consequential, exemplary, 
punitive, incidental, indirect or special damages or costs howsoever arising 
out of or related to these Software Licensing Terms and Conditions, including 
lost profits or costs of procurement of substitute goods, whether or not 
SENTIEON has been advised of the possibility of such damages or costs. 
Notwithstanding anything herein to the contrary, in no event will the 
aggregate liability of SENTIEON relating to the subject matter of these 
Software Licensing Terms and Conditions, exceed Fees received by or owed 
to SENTIEON from Licensee hereunder for the particular SENTIEON 
Software that is the basis of a claim by the Licensee. The above limitations of 
liability shall apply regardless of whether any one or more of the remedies set 
forth in these Software Licensing Terms and Conditions fails of its essential 
purpose. 

9.OWNERSHIP 

Except for the License, (i) SENTIEON reserves all right, title and interests in 
and to the SENTIEON Software and Documentation provided hereunder, and 
all Intellectual Property rights therein and otherwise related to the SENTIEON 
Software, and (ii) no right, title, ownership, interest or license in or to the 
SENTIEON Software or Documentation provided hereunder, and Intellectual 
Property rights therein or otherwise related to the SENTIEON Software, 
whether by implication, estoppel or otherwise, is granted, assigned or 
transferred to Licensee under or in connection with these Software Licensing 
Terms and Conditions.  

10. CONFIDENTIAL INFORMATION 

10.1 Disclosure and Use. Each party (the “Receiving Party”) agrees to keep 
the Confidential Information of the other party (the “Disclosing Party”) in 
confidence and not to use such Confidential Information except in performing 
hereunder. Except as expressly authorized herein, the Receiving Party 
agrees to: (i) treat all Confidential Information of the Disclosing Party in the 
same manner as it treats its own similar proprietary information, but in no 
case will the degree of care be less than reasonable care; and (ii) disclose 
the Disclosing Party’s Confidential Information only to those employees and 
contractors of the Receiving Party who have a need to know such information 
for the purposes of these Software Licensing Terms and Conditions, and 
such employees and contractors must be bound by these Software Licensing 
Terms and Conditions or have entered into agreements with the Receiving 
Party containing confidentiality provisions covering the Confidential 
Information with terms and conditions at least as restrictive as those set forth 
herein.   

10.2 Exceptions. Notwithstanding the foregoing, each party’s confidentiality 
obligations hereunder shall not apply to information which: (i) is already 
known to the Receiving Party prior to disclosure by the Disclosing Party; (ii) 
becomes publicly available without fault of the Receiving Party; (iii) is 
rightfully obtained by the Receiving Party from a third party without restriction 
as to disclosure, or is approved for release by written authorization of the 
Disclosing Party; or (iv) is required to be disclosed by law or governmental 
regulation, provided that the Receiving Party provides reasonable notice to 
Disclosing Party of such required disclosure and reasonably cooperates with 
the Disclosing Party in limiting such disclosure. 

11. CONSENT TO USE OF DATA 

11.1 Usage Data. SENTIEON may collect non-confidential usage information 
for the purpose of product improvement, to facilitate the provision of software 
updates and product support, for accounting purposes and for other services 
to Licensee related to the SENTIEON Software. Such information include: 
Licensee’s system and CPU model and features, OS version, SENTIEON 
software version and usage statistics such as program runtime, CPU and 
memory usage, input and output file statistics, etc. No user-data is collected. 

12.GENERAL 

12.1 Compliance with Laws; Export Control. Licensee shall use the 
SENTIEON Software and Documentation in compliance with all applicable 
laws, statutes, rules and regulations, including export control laws, rules and 
regulations.  

12.2 Relationship of the Parties. Neither the making of these Software 
Licensing Terms and Conditions nor the performance of its provisions shall 
be construed to constitute either of the parties hereto an agent, employee, 
partner, joint venturer, or legal representative of the other. 

12.3 Severability; Waiver. Should any term of these Software Licensing 
Terms and Conditions be declared void or unenforceable by any court of 
competent jurisdiction, such declaration shall have no effect on the remaining 
terms hereof, which shall continue in full force and effect. The failure of either 
party to enforce any rights granted hereunder or to take action against the 
other party in the event of any breach hereunder shall not be deemed a 
waiver by that party as to subsequent enforcement of rights or subsequent 
actions in the event of future breaches. 

12.4 Assignment. Neither these Software Licensing Terms and Conditions, 
nor any rights, licenses or obligations hereunder, may be assigned, by 
operation of law or otherwise, by Licensee, in whole or in part, without the 
prior written consent of SENTIEON which shall not be unreasonably withheld. 

12.5 Governing Law; Venue. These Licensing Terms and Conditions shall be 
governed by and construed according to the laws of the State of California. 
The parties consent to the jurisdiction of the federal and state courts in Santa 
Clara County, California for any actions involving these Software Licensing 
Terms and Conditions. The parties expressly exclude the application of the 
United Nations Convention on Contracts for the International Sale of Goods in 
its entirety.  

12.6 Entire Agreement. These Software Licensing Terms and Conditions set 
forth the entire agreement of the parties with respect to the subject matter 
contained herein, and no oral or written statement or representations not 
contained in these Software Licensing Terms and Conditions shall have any 
force or effect. These Software Licensing Terms and Conditions may be 
amended only upon the written consent of both parties.  

12.7 Order of Precedent. These Software Licensing Terms and Conditions 
shall take precedence over all other agreements between SENTIEON and 
Licensee for, and apply exclusively to, all matters directly or indirectly relating 
to the SENTIEON Software. Such other agreements shall not apply to the 
use, licensing or delivery of the SENTIEON Software. 

12.8 Force Majeure. A party shall not be liable for nonperformance or delay in 
performance (other than of obligations regarding payment of money) caused 
by any event reasonably beyond the control of such party including, but not 
limited to, wars, terrorism, hostilities, revolutions, riots, civil commotion, 
national emergency, strikes, lockouts, unavailability of supplies, epidemics, 
fire, flood, earthquake, force of nature, explosion, embargo, or any other Act 
of God, internet, electric power or communications outage, or any law, 
proclamation, regulation, ordinance of any court, government or 
governmental agency. 

12.9 Equitable Relief. The parties agree that a material breach of these 
Software Licensing Terms and Conditions adversely affecting SENTIEON 
Intellectual Property rights in SENTIEON Software may cause irreparable 
injury to SENTIEON for which monetary damages would not be an adequate 
remedy and SENTIEON shall be entitled to equitable relief in addition to any 
remedies it may have hereunder or at law. 


