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LICENSEE	AGREES	TO	USE	THE	SOFTWARE	SOLELY	IN	ACCORDANCE	WITH	THE	TERMS	AND	CONDITIONS	
OF	THIS	INFLEQTION	SOFTWARE	LICENSE	AGREEMENT	(“AGREEMENT”).		LICENSEE’S	USE	OF	SOFTWARE	
AS	DEFINED	IN	THIS	AGREEMENT	IS	EXPRESSLY	CONDITIONED	ON	LICENSEE’S	ACCEPTANCE	OF	THE	TERMS	
AND	CONDITIONS	OF	THIS	AGREEMENT.		BY	INSTALLING,	COPYING,	DOWNLOADING	OR	OTHERWISE	USING	
THE	SOFTWARE,	OR	BY	ACCEPTING	THE	TERMS	OF	THIS	AGREEMENT,	LICENSEE	AGREES	TO	BE	BOUND	BY	
THE	TERMS	OF	THIS	AGREEMENT.	IF	LICENSEE	DOES	NOT	AGREE	TO	THE	TERMS	OF	THIS	AGREEMENT,	THE	
LICENSEE	MUST	NOT	INSTALL,	COPY,	DOWNLOAD	OR	OTHERWISE	USE	THE	SOFTWARE.	
	

1. DEFINITIONS.	
“Affiliate”	means	a	company	that	controls	or	is	controlled	by,	or	is	under	common	control	with,	a	party.	
“Authorized	User”	means	a	person	who	accesses	and	uses	the	Software	under	a	User	License.	
“Derivative	Software”	means	derivative	works	of,	or	works	based	upon,	the	Software.	
“Licensee”	means	the	licensee	identified	in	the	signature	block	below.	
“Licensor”	means	ColdQuanta,	Inc.	dba	Infleqtion	
“Media”	means	all	images,	icons,	text	files,	pdfs	or	other	static	non-code	assets	contained	within	the	Software.	
“Party”	or	means	either	Licensor	or	Licensee;	“Parties”	means	both	Licensor	and	Licensee.	
“Purpose”	means	enabling	Licensee	to	use	and	test	Licensor’s	software.	
"Quote”	means	the	accompanying	quotation	issued	to	Licensee	by	Licensor.	
“Software”	 means	 the	 Licensor’s	 software	 that	 accompanies	 this	 Agreement,	 which	 includes	 Licensor’s	
computer	 software	whether	 in	 source	 code,	 object	 code,	 executable	 code,	 or	 otherwise,	 associated	Media,	
related	printed	materials,	and	electronic	documentation.	
“User	License”	means	a	license	granted	under	this	Agreement	to	the	Licensee	to	use	the	Software.		
	

2. GRANT	OF	LICENSE.	 	The	Software	 is	 licensed,	not	sold,	 to	Licensee	by	Licensor,	 subject	 to	 the	 terms	and	
conditions	of	this	Agreement	and	to	the	additional	terms	and	conditions	contained	in	the	accompanying	Quote.	
In	the	event	of	a	conflict	between	any	language	in	this	Agreement	and	the	Quote,	the	language	contained	in	the	
Quote	shall	control.			
	
Licensee	is	hereby	granted	a	limited,	terminable,	non-exclusive,	non-sublicensable	and	nontransferable	right	
to	copy,	run,	and	test	the	Software.	Licensee	is	not	allowed	to	create	Derivative	Software.	
	
Licensee	may	 provide	 access	 to	 the	 Software	 and	 related	 Confidential	 Information	 to	 Licensee’s	 Affiliates,	
provided	that	(a)	the	Affiliate	is	a	permitted	recipient	of	Licensor’s	sensors	under	another	agreement,	and	(b)	
Licensee	ensures	that	the	Affiliate	is	informed	of	and	bound	to	the	terms	of	this	Agreement.	
	
Licensee	agrees	to	use	its	best	efforts	to	prevent	and	protect	the	contents	of	the	Software	from	unauthorized	
disclosure	or	use.			
	

3. FEES.		The	Software	license	fees	shall	be	paid	pursuant	to	the	Quote.			
	

4. USER	 LICENSES.	 This	 Agreement	 grants	 an	 indefinite	 number	 of	 non-sublicensable	 User	 Licenses	 from	
Licensor	to	Licensee.	
	

5. COPIES.	 	 Licensee	 is	 not	 permitted	 to	 make	 copies	 of	 the	 Software	 except	 as	 reasonably	 necessary	 in	
performance	of	the	Purpose,	subject	to	the	limitations	set	forth	in	Section	4	(“USER	LICENSES”).		Any	and	all	
other	copies	of	the	Software	made	by	Licensee	is	in	violation	of	this	license	and	will	result	in	the	immediate	
termination	of	this	license.	
	

6. LIMITATION	 ON	 USE:	 	 Without	 limiting	 the	 foregoing,	 and	 except	 as	 permitted	 by	 Section	 2	 (“Grant	 of	
License”),	Licensee	may	not	use	the	Software	for	developing	other	applications	for	ongoing	use	or	providing	
services	to	others.		Except	with	Licensor’s	prior	written	consent	or	as	expressly	permitted	by	this	Agreement,	
Licensee	may	not:	(i)	alter,	modify	or	create	any	derivative	works	of	the	Software	or	the	underlying	source	code	
in	any	way,	including	without	limitation	customization,	translation	or	localization;	(ii)	port,	reverse	compile,	
reverse	assemble,	reverse	engineer,	or	otherwise	attempt	to	separate	any	of	the	components	of	the	Software	
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or	 derive	 the	 source	 code	 for	 the	 Software	 (except	 to	 the	 extent	 applicable	 laws	 specifically	 prohibit	 such	
restriction);	(iii)	copy,	redistribute,	encumber,	sell,	rent,	lease,	sublicense,	or	otherwise	transfer	rights	to	the	
Software;	(iv)	remove	or	alter	any	trademark,	logo,	copyright	or	other	proprietary	notices,	legends,	symbols	or	
labels	in	the	Software;	(v)	block,	disable	or	otherwise	affect	any	advertising,	advertisement	banner	window,	
links	 to	 other	 sites	 and	 services,	 or	 other	 features	 that	 constitute	 an	 integral	 part	 of	 the	 Software	 or	 the	
Software.		Licensee	may	not	release	the	results	of	any	performance	or	functional	evaluation	of	the	Software	to	
any	third	party	without	prior	written	approval	of	Licensor.		Licensee	may	not	cause	or	permit	any	third	party	
to	do	any	of	the	foregoing.	
	

7. PROTECTION	MECHANISMS.	The	Software	may	include	software	protection	mechanisms	that	are	designed	to	
manage	and	protect	the	intellectual	property	rights	of	Licensor	and/or	third	parties.	Licensee	must	not	modify,	
alter,	attempt	to	defeat	or	defeat	such	protection	mechanisms	or	the	use	rules	that	the	protection	mechanisms	
are	designed	to	enforce.	Any	such	violation	by	the	Licensee	will	result	 in	the	immediate	termination	of	this	
license.	
	

8. THIRD	 PARTY	 SOFTWARE.	 	 Licensee	 acknowledge	 that	 the	 Software	 may	 contain	 copyrighted	 software	
belonging	to	third	parties	and	for	which	Licensor	has	obtained	a	license	for	use	("Third-Party	Software").		All	
third-party	licensors	and	suppliers	retain	all	right,	title	and	interest	in	and	to	such	Third-Party	Software	and	all	
copies	thereof,	including	all	copyright	and	other	intellectual	property	rights.		Licensee’s	use	of	any	Third-Party	
Software	shall	be	subject	to,	and	Licensee	shall	comply	with,	the	terms	and	conditions	of	this	Agreement,	and	
the	applicable	restrictions	and	other	terms	and	conditions	set	forth	in	any	Third-Party	Software	documentation	
or	printed	materials,	including	without	limitation	an	end	user	license	agreement.		In	the	event	of	incompatible	
terms	between	a	Third-Party	Software	license	and	this	Agreement	as	it	applies	to	the	Third-Party	Software,	the	
Third-Party	Software	license	will	control.	 	A	 list	of	Third-Party	Software	is	attached	as	Addendum	A	to	this	
Agreement.	
	

9. MAINTENANCE.	 	This	 Agreement	 applies	 to	 updates,	 supplements,	 add-on	 components,	 or	 Internet-based	
services	 components,	 of	 the	 Software	 that	 Licensor	may	 provide	 to	 the	 Licensee	 or	make	 available	 to	 the	
Licensee	after	the	date	the	Licensee	obtains	the	initial	Software	(“Supplemental	Software”),	unless	Licensor	
provides	additional	terms	with	any	Supplementary	Software.		Licensor	may	offer	support	services,	and	such	
services	may	be	subject	to	the	payment	of	additional	fees.		Any	such	support	services	will	be	the	subject	of	a	
separate	 agreement.	 	 This	Agreement	 does	 not	 entitle	 Licensee	 to	 receive	 from	Licensor	 or	 its	 third-party	
licensors	 hard-copy	 documentation,	 support,	 telephone	 assistance,	 or	 enhancements	 or	 updates	 to	 the	
Software.				
	

10. INTELLECTUAL	PROPERTY.		Licensee	acknowledges	and	agrees	that	the	Software	belongs	to	Licensor	or	its	
third-party	licensors.	 	Licensee	agrees	that	Licensee	neither	owns	nor	hereby	acquires	any	claim	or	right	of	
ownership	 to	 the	Software	or	 to	any	related	patents,	copyrights,	 trademarks	or	other	 intellectual	property.		
Licensor	and	its	third-party	licensors	retain	all	rights,	title	and	interest	in	and	to	all	copies	of	the	Software	at	
all	times,	regardless	of	the	form	or	media	in	or	on	which	the	original	or	other	copies	may	subsequently	exist.		
All	content	accessed	through	the	Software	is	the	property	of	the	applicable	content	owner	and	may	be	protected	
by	applicable	 copyright	 law.	This	 license	gives	Licensee	no	 rights	 to	 such	 content.	 	All	 trademarks	used	 in	
connection	with	the	Software	is	owned	by	Licensor	and/or	its	third-party	licensors	and	other	suppliers,	and	no	
license	to	use	any	such	trademarks	is	provided	hereunder.	
	
Notwithstanding	the	foregoing,	Licensee	shall	own	modifications	that	Licensee	makes	to	Software	(“Licensee	
Modifications”),	provided	that	Licensee	Modifications	are	maintained	as	Confidential	Information	and	will	not	
be	disclosed	to	third	parties	except	as	expressly	permitted	by	this	Agreement.	
	

11. TERM	AND	TERMINATION.		The	User	Licenses	granted	under	this	Agreement	shall	continue	for	five	(5)	years,	
provided	that	this	Agreement	and	Licensee’s	right	to	use	the	Software	may	be	terminated	by	Licensee	or	by	
Licensor	at	any	time	upon	written	notice.		The	User	Licenses	granted	under	this	Agreement	will	terminate	upon	
breach	 of	 this	 Agreement	 by	 Licensee.	 	 Upon	 termination	 of	 a	 license	 granted	 under	 this	 Agreement,	 the	
Licensee	must	at	 its	own	cost	as	soon	as	 is	reasonably	practicable:	(a)	cease	access	to	and	cease	use	of	 the	
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Software;	and	(b)	remove	all	copies	of	the	Software	from	its	computer	systems,	including	archival	or	backup	
systems;	and	(c)	provide	Licensor	with	written	certification	that	it	has	destroyed	all	copies	of	the	Software	in	
its	possession,	custody	or	control.		Any	ongoing	obligations	of	the	Parties	may	have	pursuant	to	this	Agreement	
shall	survive	any	expiration	or	termination	hereof.	
	

12. WARRANTY.		LICENSEE	HEREBY	ACKNOWLEDGES	AND	AGREES	THAT	THE	SOFTWARE	IS	PROVIDED	“AS	IS”	
AND	 THAT	 LICENSOR	 AND	 ITS	 THIRD-PARTY	 LICENSORS	 MAKE	 NO	 OTHER	 WARRANTY	 AS	 TO	 THE	
SOFTWARE	OR	DOCUMENTATION,	 INCLUDING	WITHOUT	LIMITATION	UNINTERRUPTED	USE,	ACCURACY,	
AND	 DATA	 LOSS.	 	 LICENSOR	 AND	 ITS	 THIRD-PARTY	 LICENSORS	 DISCLAIM	 ALL	 OTHER	 WARRANTIES,	
EXPRESS	 OR	 IMPLIED,	 INCLUDING	 BUT	 NOT	 LIMITED	 TO	 THE	 IMPLIED	 WARRANTIES	 OF	
MERCHANTABILITY,	NON-INFRINGEMENT	AND	FITNESS	FOR	A	PARTICULAR	PURPOSE	(EVEN	IF	LICENSOR	
KNOWS	 OR	 SHOULD	 HAVE	 KNOW	 OF	 SUCH	 PURPOSE),	 RELATED	 TO	 THE	 SOFTWARE,	 ITS	 USE	 OR	 ANY	
INABILITY	TO	USE	IT,	THE	RESULTS	OF	ITS	USE	AND	THIS	AGREEMENT.		LICENSOR	AND	ITS	THIRD-PARTY	
LICENSORS	DO	NOT	WARRANT	THAT	THE	SOFTWARE	OR	ANY	RESULTS	OF	USE	THEREOF	WILL	BE	FREE	OF	
DEFECTS,	ERRORS	OR	VIRUSES,	RELIABLE	OR	ABLE	TO	OPERATE	ON	AN	UNINTERRUPTED	BASIS	OR	IN	A	
PARTICULAR	ENVIRONMENT	OR	THAT	ERRORS	THEREIN,	 IF	ANY,	WILL	BE	CORRECTED.	 	BY	USING	THE	
SOFTWARE	 LICENSEE	 ACKNOWLEDGES	 AND	 AGREES	 THAT	 LICENSEE	 HAS	 BEEN	 TRAINED	 ON	 AND	
UNDERSTAND	THE	SAFETY	PRECAUTIONS	ASSOCIATED	WITH	THE	USE	OF	SUCH	SOFTWARE	AND	THAT	
IMPROPER	USE	MAY	RESULT	IN	EYE	DAMAGE,	BLINDNESS,	OR	BURNS.	
	

13. LIMITATION	OF	LIABILITY.	 	TO	THE	FULLEST	EXTENT	PERMITTED	BY	LAW,	LICENSOR	AND	ITS	THIRD-
PARTY	 LICENSORS	 SHALL	 NOT	 BE	 LIABLE	 FOR	 ANY	 DAMAGES,	 WHETHER	 IN	 CONTRACT	 OR	 TORT	
(INCLUDING	NEGLIGENCE	OR	STRICT	LIABILITY)	OR	ANY	OTHER	LEGAL	OR	EQUITABLE	THEORY,	ARISING	
FROM	THIS	AGREEMENT,	 INCLUDING	WITHOUT	LIMITATION	ANY	 INDIRECT,	CONSEQUENTIAL,	 SPECIAL,	
EXEMPLARY,	INCIDENTAL	DAMAGES,	EVEN	IF	LICENSOR	HAS	BEEN	ADVISED	OF	THE	POSSIBILITY	OF	SUCH	
DAMAGES,	HOWEVER	CAUSED	AND	WHETHER	OR	NOT	ADVISED	IN	ADVANCE	OF	THE	POSSIBILITY	OF	SUCH	
DAMAGES;	 DAMAGES	 FOR	 LOST	 PROFITS	 OR	 LOST	 DATA;	 OR	 COST	 OF	 PROCUREMENT	 OF	 SUBSTITUTE	
GOODS,	 TECHNOLOGY	 OR	 SERVICES.	 	 LICENSEE	 AGREES	 THAT	 LICENSEE	 SHALL	 HAVE	 THE	 SOLE	
RESPONSIBILITY	FOR	PROTECTING	ITS	DATA,	BY	PERIODIC	BACKUP	OR	OTHERWISE,	USED	IN	CONNECTION	
WITH	THE	SOFTWARE.		IN	ANY	CASE,	LICENSOR’S	SOLE	LIABILITY	AND	ITS	EXCLUSIVE	REMEDY	UNDER	ANY	
PROVISION	 OF	 THIS	 AGREEMENT	 SHALL	 BE	 THE	 REPLACEMENT	 OF	 THE	 SOFTWARE	 FOUND	 TO	 BE	
DEFECTIVE,	WITH	 THE	 EXCEPTION	 OF	 DEATH	 OR	 PERSONAL	 INJURY	 CAUSED	 BY	 THE	 NEGLIGENCE	 OF	
LICENSOR	TO	THE	EXTENT	APPLICABLE	LAW	PROHIBITS	THE	LIMITATION	OF	DAMAGES	IN	SUCH	CASES.		IN	
NO	EVENT	SHALL	LICENSOR’S	AGGREGATE	LIABILITY	ARISING	UNDER	THIS	AGREEMENT	EXCEED	THE	FEES	
ACTUALLY	PAID	BY	THE	LICENSEE	FOR	THE	SOFTWARE.	
	

14. NON-EXCLUDABLE	REMEDIES.	The	Licensee	may	have	remedies	against	Licensor	imposed	by	law	or	statute	
that	cannot	be	excluded	by	Licensor	and	its	third-party	 licensors.	To	the	extent	the	Licensee	has	such	legal	
remedies	against	Licensor	or	its	third-party	licensors	then	to	the	fullest	extent	permitted	by	law	Licensor	and	
its	third-party	licensors’	liability	are	limited	(a)	at	Licensor’s	option,	to:	in	the	case	of	the	Software:	1)	repairing	
or	replacing	the	Software;	or	2)	the	cost	of	such	repair	or	replacement;	or	(b)	if	the	limitation	set	forth	in	Section	
13	 is	 not	 applicable,	 then	 Licensor’s	maximum	 liability	 shall	 be	 equal	 to	 the	 amount	 actually	 paid	 by	 the	
Licensee	for	the	Software,	or	five	hundred	dollars	(USD),	whichever	is	greater.	
	

15. CONFIDENTIAL	INFORMATION.	 "Confidential	 Information"	shall	mean	the	Software	and	any	trade	secrets	
associated	with	the	Software,	and	shall	include	all	other	Licensor	information	related	to	the	Software	that	is	
disclosed	by	Licensor	to	Licensee	that	Licensor	characterizes	as	confidential	at	the	time	of	its	disclosure	either	
in	writing,	orally,	or	any	information	provided	or	described	under	circumstances	by	which	Licensee	should	
reasonably	 understand	 that	 such	 information	 is	 to	 be	 treated	 as	 confidential,	 whether	 or	 not	 so	 marked.		
Licensee	shall	only	disclose	Licensor	Confidential	Information	to	its	employees	or	contractors	who	(a)	need	to	
know	the	Confidential	Information	for	the	Purpose,	and	(b)	are	bound	under	confidentiality	obligations	at	least	
as	 restrictive	as	 those	herein.	 	The	protections	 for	Confidential	 Information	shall	 survive	 for	 five	 (5)	years	
following	termination	of	this	Agreement,	with	the	exception	of	information	that	qualifies	as	trade	secret	under	
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applicable	laws,	which	shall	be	maintained	as	confidential	indefinitely	until	such	information	loses	its	trade	
secret	status.			
	

16. BREACH	BY	LICENSEE.	 	 If	 the	Licensee	materially	breaches	any	of	 its	obligations	or	causes	a	breach	of	 its	
obligations	which	 cannot	be	 cured,	 then	 the	 Licensee	must	 immediately	 report	 such	breach	 to	Licensor	 in	
writing.		
	

17. INJUNCTIVE	 RELIEF.	 	 Licensee	 acknowledges	 and	 agrees	 that	 Its	 breach	 or	 threatened	 breach	 of	 this	
Agreement	may	cause	Licensor	irreparable	damage	for	which	recovery	of	money	damages	would	be	inadequate	
and	that	Licensor	therefore	may	obtain	injunctive	relief	to	protect	its	rights	under	this	Agreement	in	addition	
to	any	and	all	other	remedies	available	at	law	or	in	equity.	
		

18. INDEMNIFICATION	 BY	 LICENSEE.	 	 Licensee	will	 indemnify	 and	 hold	 harmless	 Licensor	 against	 all	 costs,	
expenses,	losses	and	claims	made	against	Licensor	as	a	result	of	any	infringement	of	a	third	party’s	intellectual	
property	rights	arising	from	the	Licensee’s	or	its	Authorized	User’s	unauthorized	use	of	the	Software	under	this	
Agreement.	LICENSOR	must	notify	promptly	Licensee	of	the	charge	of	infringement	or	of	the	legal	proceeding,	
give	 Licensee	 sole	 control	 of	 the	 defense	 and	 related	 settlement	 negotiations,	 and	 Licensor	must	 provide	
Licensee,	at	Licensee’s	expense,	with	reasonable	assistance	and	information,	but	no	cost	or	expense	shall	be	
incurred	for	the	account	of	Licensor	without	its	prior	written	consent.	
	

19. NO	PUBLICITY.		Neither	Party	shall,	without	the	prior	consent	of	the	other	Party,	disclose	to	any	other	person	
the	fact	that	Confidential	Information	or	Software	has	been	exchanged	under	this	Agreement,	that	discussions	
or	negotiations	are	taking	place	between	the	Parties,	or	any	of	the	terms,	conditions,	status	or	other	facts	with	
respect	thereto,	except	as	may	be	necessary	to	legally	enforce	the	provisions	herein.	
	

20. NO	PARTNERSHIP.	Nothing	 in	 the	Agreement	 is	 intended	 to,	 or	 shall	be	deemed	 to,	 establish	any	agency,	
partnership	or	joint	venture	between	any	of	the	Parties,	constitute	any	Party	the	agent	of	another	Party,	nor	
authorize	any	Party	to	make	or	enter	into	any	commitments	for	or	on	behalf	of	any	other	Party.	
	

21. EXPORT	CONTROLS.		The	Software	and	the	underlying	information	and	technology	may	not	be	downloaded	
or	otherwise	exported	or	re-exported	(i)	into	(or	to	a	national	or	resident	of)	any	country	to	which	the	U.S.	has	
embargoed	goods;	or	(ii)	to	anyone	on	the	U.S.	Treasury	Department’s	list	of	Specially	Designated	Nationals	or	
the	U.S.	Commerce	Department’s	Table	of	Deny	Orders.	 	By	downloading	or	using	the	Software,	Licensee	 is	
agreeing	 to	 the	 foregoing	 and	Licensee	 represents	 and	warrants	 that	 Licensee	 is	 not	 located	 in,	 under	 the	
control	of,	or	a	national	or	resident	of	any	such	country	or	on	any	such	list	and	Licensee	agrees	to	comply	with	
all	export	laws	and	other	applicable	laws.	If	Licensee	is	using	the	Software	outside	the	U.S.A.,	then	the	following	
shall	apply:	 	 (a)	Licensee	confirms	 that	 this	Agreement	and	all	 related	documentation	 is	and	will	be	 in	 the	
English	language;	(b)	Licensee	is	responsible	for	complying	with	any	local	laws	in	Its	jurisdiction	which	might	
impact	Its	right	to	import,	export	or	use	the	Software,	and	Licensee	represents	that	Licensee	has	complied	with	
any	regulations	or	registration	procedures	required	by	applicable	law	to	make	this	license	enforceable.			
	

22. INTERPRETATION.	 In	 this	 Agreement,	 the	 following	 rules	 apply:	 (a)	 a	 person	 includes	 a	 natural	 person,	
corporate	or	unincorporated	body	(whether	or	not	having	separate	legal	personality);	(b)	a	reference	to	a	Party	
includes	its	personal	representatives,	successors	or	permitted	assigns;	(c)	the	headings	in	this	Agreement	are	
inserted	 for	 convenience	 only	 and	 shall	 not	 affect	 its	 construction;	 (d)	 a	 reference	 to	 a	 particular	 law	 is	 a	
reference	to	it	as	it	is	in	force	for	the	time	being	taking	account	of	any	amendment,	extension,	or	re-enactment	
and	includes	any	subordinate	legislation	for	the	time	being	in	force	made	under	it;	(e)	a	reference	to	one	gender	
includes	a	reference	to	the	other	gender;	(f)	any	phrase	introduced	by	the	terms	including,	include,	in	particular	
or	any	similar	expression	shall	be	construed	as	illustrative	and	shall	not	limit	the	sense	of	the	words	preceding	
those	terms;	and	(g)	a	reference	to	writing	or	written	includes	faxes,	e-mails,	communications	via	websites	and	
comparable	means	of	communication.	
	

23. ENTIRE	AGREEMENT.		This	Agreement	constitutes	the	entire	agreement	between	the	Parties	concerning	the	
subject	matter	hereof,	which	may	only	be	modified	by	a	written	amendment	signed	by	an	authorized	executive	
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of	Licensor.		Any	purchase	order	or	other	document	that	has	not	been	signed	by	the	Licensor	has	no	effect	to	
the	extent	it	conflicts	in	any	manner	with	the	terms	of	this	Agreement.	
	

24. GOVERNING	LAW	AND	JURISDICTION.		Except	to	the	extent	applicable	law,	if	any,	provides	otherwise,	this	
Agreement	shall	be	governed	by	the	laws	of	Colorado,	U.S.A.,	excluding	its	conflict	of	law	provisions.	Licensee	
expressly	agrees	that	jurisdiction	for	any	claim	or	dispute	arising	from	the	use	of	the	Licensor	Software	resides	
in	the	federal	and	state	courts	situated	in	Colorado,	U.S.A.,	and	Licensee	consent	to	the	personal	jurisdiction	
thereof.	 This	 Agreement	 shall	 not	 be	 governed	 by	 the	 United	 Nations	 Convention	 on	 Contracts	 for	 the	
International	Sale	of	Goods.	If	any	part	of	this	Agreement	is	held	invalid	or	unenforceable,	that	part	shall	be	
construed	to	reflect	the	Parties'	original	intent,	and	the	remaining	portions	remain	in	full	force	and	effect,	or	
Licensor	may	at	its	option	terminate	this	Agreement.	The	controlling	language	of	this	Agreement	is	English.	If	
Licensee	has	received	a	 translation	 into	another	 language,	 it	has	been	provided	 for	 Its	convenience	only.	A	
waiver	by	either	Party	of	any	term	or	condition	of	this	Agreement	or	any	breach	thereof,	shall	not	waive	such	
term	or	condition	or	any	subsequent	breach	thereof.		
	

25. ASSIGNMENT.	Licensee	may	not	assign	or	otherwise	transfer	by	operation	of	law	or	otherwise	this	Agreement	
or	any	rights	or	obligations	herein.	Licensor	may	assign	this	Agreement	to	any	entity	at	its	sole	discretion.	This	
Agreement	shall	be	binding	upon	and	shall	inure	to	the	benefit	of	the	Parties,	their	successors	and	permitted	
assigns.	

26. SURVIVAL.		The	follow	Sections	will	survive	termination	of	this	Agreement:	6-19	and	22-25.	

LICENSEE	ACKNOWLEDGES	THAT	IT	HAS	READ	THIS	AGREEMENT,	UNDERSTANDS	IT	AND	AGREES	TO	BE	
BOUND	BY	ITS	TERMS	AND	CONDITIONS.	
	
	
	
	
	
	
	


