RESOLVER SOAR LLC CUSTOMER AGREEMENT

This CUSTOMER AGREEMENT (the “Agreement”) is made effective as of _________________________ (“Effective Date”) by and between RESOLVER SOAR LLC, a Delaware corporation with its principal place of business located at 1250 Borregas Ave #138, Sunnyvale, CA 94089, USA (“Resolver”) and __________________________________, a ______________ corporation with its principal place of business at _________________________________ (“Customer”).
WHEREAS Resolver is the developer of a risk management software platform and product known as “RiskVision”; 

NOW INTENDING TO BE LEGALLY BOUND, the parties agree as follows:
1. definitions
1.1 “Application” means the Resolver software designed to perform specific security risk management tasks and actions and present interfaces and views on top of the Platform.

1.2 “Asset” means every physical and virtual (virtual machine) asset being managed and monitored by the Software, even if data comes from a scanner or management tool. An Asset is typically identified by a unique IP or MAC address and is not application-specific.
1.3 “Asset Type” means the type of an Asset.  Each Asset has one and only one Asset Type:

· “IP Asset”: Every Asset identified by an IP or MAC address, whether Discovered, Managed or UnManaged (as defined below) by the Software. Every IP Asset is subject to licensing fees unless the Asset is removed by Customer from the Software;

· “Assessed Non-IP Asset”: Every Asset not identified by an IP or MAC address that is Managed by the Software and used in an assessment.  Every Assessed Non-IP Asset is subject to licensing fees unless the Assessed Non-IP Asset is removed by Customer from the Software or is converted by Customer to UnManaged within the Software; and

· “Non-Assessed Non-IP Asset”: Every Asset not identified by an IP or MAC address that is UnManaged by the Software and not used in an assessment.  Non-Assessed Non-IP Assets are not subject to licensing fees.
1.4  “Attestation User” means a user who can only read policies and provide indication (attest) the policy has been read. Attestation Users cannot perform any other tasks with the Software
1.5 “Confidential Information” means any and all information related to a party’s business (including any software, source code and specifications, trade secrets, technical information, business forecasts and strategies, personnel information and proprietary information of third parties provided to the other party) that is labeled or identified as “confidential” or “proprietary”; and if disclosed orally or otherwise in intangible form, is confirmed as such in writing within 30 days of such disclosure; or otherwise is of such a type or disclosed in such a way that a reasonable person would understand that the information disclosed is confidential or proprietary.  Without limiting the foregoing, all RiskVision Software and Documentation will be deemed the “Confidential Information” of Resolver.

1.6 “Documentation” means Resolver’s published user manuals and other documentation for the Software that are furnished to Customer by Resolver.
1.7  “Error” means any occurrence which causes the Software not to operate in substantial conformance with the applicable Documentation. 
1.8 “Health Report” means an administrator-run technical checkup of the RiskVision Platform.

1.9 “Platform” means the RiskVision three-tier purpose-built security risk management software system under which the various RiskVision Application programs are designed to run. 
1.10 “Practitioner User” means any user who accesses Software functionalities and performs general tasks. Such general tasks include but are not limited to answering assessments, making configuration changes, authoring or reviewing policies, providing approval or opinion, performing mitigation tasks, viewing or authoring reports.
1.11 “Revision” means any correction, modification, maintenance release, patch, bug fix and/or update of the Software and associated Documentation that Resolver makes generally available to its Maintenance and Support subscribers.

1.12 “Software” means the specific quantity and part number(s) of the RiskVision Platform, Application(s), connector(s) and other proprietary software product(s) in object code form specifically listed in Exhibit A hereto, and including any Revisions made available to Customer by Resolver pursuant to this Agreement (only if Customer has paid the applicable Maintenance and Support fees).  Software also includes the Documentation and any and all third-party software and third-party content (for example, content packs or policy framework information) that are furnished to Customer by Resolver pursuant to this Agreement.
1.13 “Users” means the total number of Customer’s Practitioner Users and Attestation Users.
2. LICENSES

2.1
License Grant.  Subject to the terms and conditions of this Agreement, Resolver hereby grants to Customer a non-exclusive, nontransferable, non-sublicenseable license, during the Term specified in Exhibit A, to: (a) install the Software on computer hardware, in object code form only, as expressly specified in Exhibit A; (b) use, perform and display the installed copy of the Software in accordance with the Documentation, for Customer’s internal purposes only, subject to the usage metrics and limitations set forth in Exhibit A (e.g., the maximum number of Users and Assets described in Exhibit A, measured over all of Customer’s subsidiaries and affiliates), and solely for the quantities and/or types of components, functions and other pricing criteria specified in Exhibit A; and (c) make one (1) backup or archival copy of the Software, in object code form only.
2.2
General Restrictions.  Customer acknowledges and agrees that the Software and its structure, organization, and source code constitute valuable trade secrets and Confidential Information of Resolver and its suppliers, and Customer agrees to maintain all of the foregoing in strict confidence.  Customer agrees not to (a) modify, adapt, alter, translate, or create derivative works from the Software; (b) reverse engineer, decompile, disassemble, or attempt to derive the source code for the Software; (c) distribute, sublicense, lease, rent, loan, or otherwise transfer the Software to any third party; (d) merge or use the Software other than as described in the Documentation; (e) use the Software with any software or device for which it was not intended (as described in the Documentation); (f) extract or use any third party software or third-party content that is furnished by Resolver (for example, content packs or policy framework information), with any software or application other than the Software; (g) use the Software in any time-sharing, outsourcing, service bureau, hosting, application service provider or managed service provider environment; or (h) use the Software for any unlawful purpose.  Customer will not remove, alter, or obscure in any way the proprietary rights notices (including copyright, patent, and trademark notices and symbols) of Resolver or its suppliers contained on or within any copies of the Software.

2.3
Ownership.  Notwithstanding the use of the terms “purchase,” “sale”, or any similar terminology in connection with the transaction contemplated by this Agreement, the Software is licensed, not sold.  As between Customer and Resolver, except for the nonexclusive licenses expressly granted to Customer in this section, Resolver and its licensors and suppliers retain all right, title and interest in and to the Software and all modifications, enhancements, customizations, updates, improvements, Revisions or derivative works thereof.  There are no implied licenses under this Agreement, and all rights not expressly granted hereunder are reserved to Resolver and its suppliers.

2.4
Technological Controls. Customer acknowledges that the Software may contain license keys to activate the Software and to limit the uses of the Software as described in Exhibit A (e.g., enforcement of the maximum number of Users and Assets). 
2.5
Evaluation Products.  RiskVision may provide additional Applications, connectors, content packs, and other products to Customer during the Term to evaluate and purchase if desired (the “Evaluation Product(s)”).  Customer may install and use one copy of each Evaluation Product solely for the purpose of evaluating the Evaluation Product to determine whether to purchase a fully-licensed copy of the Evaluation Product.  Customer may not use the Evaluation Product for any other purposes, including but not limited to competitive analysis, commercial, professional, or production purposes. Customer may only use each Evaluation Product for fourteen (14) days from the date it is delivered or activated (if a license key is required), unless otherwise specified by Resolver in the Documentation or a separate writing from Resolver (“Evaluation Period”). Unless Customer purchases the fully-licensed version, the Evaluation Product may become inoperable and, in any event, Customer’s right to use the Evaluation Product automatically expires at the end of the Evaluation Period.  Resolver may terminate the license to the Evaluation Product upon written notice at any time for any reason and without liability of any kind.  
If Customer purchases the fully-licensed version of the Evaluation Product(s), Customer expressly agrees that the terms and conditions of this Agreement, and any additional terms agreed by the parties in writing, shall govern Customer’s use of the fully-licensed version.  NOTWITHSTANDING SECTION 6 (REPRESENTATIONS AND WARRANTIES), THE EVALUATION PRODUCT(S) ARE PROVIDED “AS-IS” WITHOUT ANY WARRANTY.  
NOTE:  UNLESS CUSTOMER PURCHASES A FULLY-LICENSED VERSION OF THE EVALUATION PRODUCT(s), ANY DATA ENTERED INTO THE EVALUATION PRODUCT(S), AND ANY CONFIGURATIONS MADE TO THE EVALUATION PRODUCT(S) DURING THE EVALUATION PERIOD WILL BE LOST.
2.6
Third Party Content.  If Resolver provides third party content to Customer, Customer may be required to acquire licenses from those third parties.  It is Customer’s responsibility to secure the required license from such third parties and pay the required third party fees for such content and provide Resolver with evidence that the Content is properly licensed by Customer. 
3. DELIVERY

3.1
Delivery.  Resolver will deliver to Customer the Software substantially in accordance with the schedule in Section 2 of Exhibit A.  The Software will be deemed to be accepted upon receipt by Customer.
3.2
Professional Services.  Customer will be solely responsible for installing, configuring, and testing the Software for use in conjunction with Customer’s other systems.  However, to the extent that Customer purchases professional services, Resolver will provide such services in accordance with Resolver’s separate Professional Services Agreement. Customer is responsible for all reasonable travel and accommodation expenses of Resolver personnel providing professional services.  Resolver solely owns all intellectual property rights in any work product created or delivered by Resolver in the course of providing professional services.

3.3
Maintenance and Support Services.  Provided Customer pays the applicable Maintenance and Support fees, Resolver agrees to provide annual Maintenance and Support services from the Effective Date of this Agreement as follows:
3.3.1
Maintenance Services.  Resolver will provide all commercially reasonable assistance necessary to ensure that the Software continues to perform in substantial conformance with the Documentation.  During Customer’s subscription to Maintenance and Support services, Resolver shall make available to Customer any Revisions of the Software or Documentation at no extra charge.  Resolver will make such Revisions of the Software available to Customer when Resolver makes such Revisions generally available to its other Maintenance and Support subscribers.

3.3.2
Standard Support.  Resolver shall provide Customer with support in accordance with its standard support program, the terms of which are available at www.resolver.com/legal. Resolver shall have no responsibility for (i) correcting Errors in any Software modified or altered by any third party; (ii) Errors in the Software due to failure by computer hardware, equipment or software not provided by Resolver; (iii) Errors in the Software due to improper use; or (iv) providing on-site technical support.

3.3.4
Renewal and Cancellation.  The Maintenance and Support subscription will automatically renew each year at the anniversary of the Effective Date (“Renewal Date”) at the then current Maintenance and Support fees unless either party provides written notification of cancellation to the other party at least thirty (30) days prior to the Renewal Date.  Resolver reserves the right to cancel Maintenance and Support services at any time if it does not receive Customer’s Maintenance and Support fee payment within thirty (30) days after the Renewal Date or invoice date (whichever is later) or if Customer is in breach of this Agreement.  In the event Customer allows its Maintenance and Support services contract to lapse, Customer may renew only at Resolver’s discretion and upon payment of all back Maintenance and Support fees multiplied by 1.5, plus the then-current Maintenance and Support services fees.
4. fees and payments

4.1
Payment Terms.  Based on the terms of this Agreement, Customer will have an irrevocable obligation to make the payments specified in Exhibit A.  All fees payable by Customer to Resolver shall be paid within 30 days of the invoice date and are nonrefundable.  All payments will be made in U.S. dollars by wire transfer of immediately available funds, or via such other payment method(s) as the parties may mutually agree.  Late payments will be subject to a late fee equal to the lesser of (a) one and one-half percent (1½%) per month, or (b) the highest rate allowable under applicable law, calculated on the outstanding balance from the due date until the date of full payment.  Resolver will be entitled to receive its attorneys’ fees, court costs, and other collection expenses, in addition to any other relief it may receive if any legal action is brought by Resolver to collect license fees owed but not paid by Customer.
4.2
Taxes. Customer will be responsible for, and will indemnify and hold Resolver harmless from, payment of all taxes (other than taxes based on Resolver’s income), fees, duties, and other governmental charges, and any related penalties and interest, arising from any payments due to Resolver under this Agreement or the delivery of the Software to, license of the Software to, or performance of any services for, Customer.  Resolver will invoice Customer for all such fees, duties, and charges.  Customer will make all payments to Resolver free and clear of, and without reduction for, any withholding taxes; any such taxes imposed on payments to Resolver will be Customer’s sole responsibility, and Customer will provide Resolver with official receipts issued by the appropriate taxing authority, or such other documentary evidence that Resolver may reasonably request, to establish that such taxes have been paid.
4.3
Audit.  For the duration of this Agreement and the license granted hereunder, Customer will keep and maintain all books and records relating to all use of the Software and the fees payable under this Agreement, including without limitation recording, as applicable, the total number of Assets or Users in existence at any time.  At any time, upon request from Resolver, Customer will access and provide Resolver with a copy of the complete, unmodified and most recent “Health Report” from Customer’s production instance of the Resolver Platform. In addition and no more than once per calendar year, Resolver may audit such books and records in order to verify the calculation and payment of fees under this Agreement.  Any such audit shall be conducted during normal business hours at Customer facilities, and on no less than ten (10) days' prior written notice. In the event that the Health Report or audit reveals that Customer is not in compliance with the usage metrics and limitations set forth in Exhibit A (e.g., the maximum number of Users and Assets measured over Customer’s production instances), Resolver will inform Customer of any non-compliance and Customer have will thirty (30) days to make payment to Resolver.
5. term and termination

5.1
Term.  This Agreement will enter into effect upon the Effective Date and continue in full force and effect for the Term identified in Exhibit A, or until earlier terminated by either party as expressly permitted by this Agreement.
5.2
Termination for Breach.  Each party will have the right to terminate this Agreement immediately upon written notice if the other party breaches a material term of this Agreement (including the obligation to make payments when due) and fails to cure such breach within thirty (30) days after written notice of breach by the non-breaching party.  Notwithstanding the foregoing, Resolver will have the right to terminate this Agreement immediately upon written notice if Customer breaches Section 2 (Licenses).
5.3
Effect of Termination.  Upon the expiration or any termination of this Agreement, all licenses granted hereunder will immediately terminate and Customer will return or destroy all copies of all licensed materials and Resolver Confidential Information.  Section 1 (Definitions), 2.2 (General Restrictions), 2.3 (Ownership), 4 (Fees and Payments), 5.3 (Effect of Termination), 6.3 (Disclaimer), 8 (Limitation of Liability), 9 (General), and any payment obligations that accrued prior to termination of this Agreement, will survive any such termination.
6. REPRESENTATIONS AND WARRANTIES

6.1
Performance Warranty.  Although Resolver will make its best effort to deliver functioning Software, Resolver does not warrant that the Software or any content provided will be error free or satisfy all of Customer’s requirements. Resolver will use commercially reasonable efforts to correct any error, in a timely fashion, that may be discovered by Customer.
6.2
Viruses.  The term “Virus” means any computer code intentionally designed to (a) disrupt, disable, harm, or otherwise impede the proper operation of a computer program or computer system or (b) damage or destroy any data files residing on a computer system without the user’s consent.  Prior to delivery, Resolver will use commercially reasonable efforts to scan the Software with a commercially-available antivirus program before delivery to reduce the possibility of the existence of a Virus.   If, within 10 days of delivery, Customer demonstrates that the Software, as supplied by Resolver contains a Virus, Resolver’s sole obligations will be to (i) use commercially reasonable efforts to promptly provide Customer with such pertinent information as may be in Resolver’s possession about the infection of the Software by the Virus, in order to help mitigate the detrimental effects of the Virus; and (ii) deliver a new copy or copies of the Software free of the identified Virus, at no charge to Customer. Customer acknowledges that not all Viruses can be detected by such antivirus programs and, therefore, Resolver does not represent or warrant that the Software will be free of Viruses. 
6.3
DISCLAIMER.  EXCEPT TO THE EXTENT EXPRESSLY SET FORTH ABOVE IN THIS SECTION 6, RESOLVER EXPRESSLY DISCLAIMS ALL REPRESENTATIONS, WARRANTIES AND CONDITIONS WITH RESPECT TO THE SOFTWARE AND ALL MATERIALS OR SERVICES PROVIDED UNDER THIS AGREEMENT, WHETHER IMPLIED, EXPRESS, OR STATUTORY, INCLUDING THE WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE, NONINFRINGEMENT OF THIRD-PARTY RIGHTS, QUIET ENJOYMENT, AND ACCURACY.  RESOLVER DOES NOT WARRANT THAT THE SOFTWARE WILL IN EVERY CASE PROCESS ALL DATA CORRECTLY, OR THAT OPERATION OF SAME WILL BE SECURE, ERROR-FREE, OR UNINTERRUPTED.  RESOLVER DISCLAIMS THE ACCURACY OF ANY SCORES OR METRICS PROVIDED BY THE SOFTWARE.  NEITHER RESOLVER NOR THE SOFTWARE, DOCUMENTATION, CONTENT, DATA, OR COMMUNICATIONS WILL BE CONSTRUED AS PROVIDING ACCOUNTING, SECURITY, GOVERNANCE, RISK, COMPLIANCE, LEGAL OR OTHER ADVICE TO CUSTOMER, USERS, OR ANY THIRD PARTY.  THE RESULTS OF THE SOFTWARE ARE NOT EVIDENCE OF COMPLIANCE WITH ANY PRIVACY, SECURITY OR OTHER STANDARD, FOR EXAMPLE, HIPAA, PCI, SOX, PIPEDA OR EUDPD.  CUSTOMER IS SOLELY RESPONSIBLE TO COMPLY WITH ALL LAWS AND REGULATIONS RELATING TO ITS BUSINESS OPERATIONS AND SECURITY REQUIREMENTS.
7. iNDEMNIFICATION
7.1
Indemnity.  Resolver will (a) defend Customer from any third-party claim, suit, or proceeding alleging that the Software, unmodified and as originally delivered, when used as permitted under this Agreement and in accordance with the Documentation and the licenses granted hereunder, infringes or misappropriates any (i) third-party U.S. patent issued as of the Effective Date, or (ii) any copyright or trade secret that arises under the laws of the United States (a “Claim”), and (b) pay all settlement amounts agreed to by the litigants or damages finally awarded by a court of competent jurisdiction, up to the aggregate amount of license fees paid to Resolver by Customer.
7.2
Exclusions.  Resolver will have no obligations under this section with respect to any Claims that arise from or relate to (a) any modifications to the Software created by any person other than Resolver; (b) any combination of the Software with any third-party hardware, software, or other materials where such combination is the object of the claim; or (c) the use of any version of the Software other than the latest version made available to Customer by Resolver.
7.3
Mitigation.  If any element of the Software has become, or if Resolver reasonably believes is about to become, the subject of a Claim, Resolver may, at its sole option, (a) obtain a license to permit Customer to use the Software in accordance with this Agreement; (b) modify the Software in a manner such that it is no longer infringing but maintains substantially the same functionality; or (c) terminate Customer’s license to use all or part of the Software in exchange for a refund of fees paid, less a prorated deduction to reflect past beneficial use calculated on a straight-line basis assuming a useful life of three (3) years.
7.4
Procedures.  As a condition precedent to Resolver’s obligation to indemnify Customer under this Section 7, Customer must: (a) promptly notify Resolver in writing of any Claim; (b) tender control of the defense and settlement of such Claim to Resolver, provided that Resolver may not enter into any settlement adversely affecting Customer’s interests without Customer’s prior written consent; and (c) reasonably cooperate with Resolver in such defense at Resolver’s expense.  Customer will have the right to participate in the defense at its own expense with counsel of its choice.  The indemnity in this Section 7 states Customer’s sole and exclusive remedy, and Resolver’s entire liability, for infringement of third-party intellectual property rights arising from or related to this Agreement
8. LIMITATION OF LIABILITY

8.1
CONSEQUENTIAL DAMAGES.  EXCEPT FOR ANY INFRINGEMENTS OF EITHER PARTY’S INTELLECTUAL PROPERTY RIGHTS (INCLUDING ANY BREACH OF SECTION 2 (LICENSES)), IN NO EVENT WILL EITHER PARTY BE LIABLE FOR ANY LOST DATA, LOST PROFITS, SECURITY BREACH OR GOVERNMENTAL FINE DUE TO RELIANCE ON THE SOFTWARE, CONSEQUENTIAL, EXEMPLARY, SPECIAL, OR INCIDENTAL DAMAGES, ARISING FROM OR RELATING TO THIS AGREEMENT, EVEN IF SUCH PARTY KNEW OR SHOULD HAVE KNOWN OF THE POSSIBILITY OF SUCH DAMAGES.

8.2
DAMAGE CAP.  IN NO EVENT SHALL RESOLVER’S TOTAL CUMULATIVE LIABILITY ARISING FROM OR RELATED TO THIS AGREEMENT, WHETHER IN CONTRACT OR TORT OR OTHERWISE, EXCEED A SUM EQUAL TO THE TOTAL OF ALL FEES PAID BY CUSTOMER TO RESOLVER PURSUANT TO SECTION 4.1 (PAYMENT TERMS) DURING THE TWELVE (12) MONTH PERIOD IMMEDIATELY PRECEDING THE EVENT FIRST GIVING RISE TO LIABILITY.  THIS LIMITATION IS CUMULATIVE AND WILL NOT BE INCREASED BY THE EXISTENCE OF MORE THAN ONE INCIDENT OR CLAIM.

8.3
EXCLUDED USES.  THE SOFTWARE IS NOT INTENDED FOR USE IN CONNECTION WITH ANY NUCLEAR, AVIATION, MASS TRANSIT, OR MEDICAL APPLICATION OR ANY OTHER INHERENTLY DANGEROUS APPLICATION THAT COULD RESULT IN DEATH, PERSONAL INJURY, CATASTROPHIC DAMAGE, OR MASS DESTRUCTION, AND CUSTOMER AGREES THAT RESOLVER WILL HAVE NO LIABILITY OF ANY NATURE AS A RESULT OF ANY SUCH USE OF THE SOFTWARE.

9. 
GENERAL

9.1
Independent Contractors.  The parties are and at all times will be and remain independent contractors as to each other, and at no time will either party be deemed to be the agent or employee of the other.  No joint venture, partnership, agency, or other relationship will be created or implied as a result of this Agreement.  Except as expressly set forth in this Agreement, each party will bear full and sole responsibility for its own expenses, liabilities, and costs of operation, and each party will be solely responsible for payment of all compensation owed to its staff assigned to perform work under this Agreement, including payment (if any) of employment-related taxes and workers’ compensation insurance.  Furthermore, neither party will have the authority to, and will not purport to, enter into any contract or commitment on behalf of the other party.
9.2
Governing Law.  This Agreement, and any and all actions arising from or in any manner affecting the interpretation of this Agreement, will be governed by, and construed solely in accordance with, the laws of the State of California, without giving effect to any conflicts of laws principles that would require the application of the laws of a different jurisdiction.  Any action or proceeding against Resolver arising from or relating to this Agreement must be brought exclusively in a state or federal court located in Santa Clara County, California.  Each party irrevocably submits to the exclusive jurisdiction and venue of any such court in any action or proceeding relating to this Agreement; provided, however, that Resolver may seek injunctive relief for the purpose of protecting its intellectual property rights in any court of competent jurisdiction, wherever located.  The United Nations Convention on Contracts for the International Sale of Goods and the Uniform Commercial Code will not apply to this Agreement.
9.3
Assignment.  Customer may not assign this Agreement (whether expressly, by implication, or by operation of law, including in connection with any merger or sale of assets or business), or delegate its performance under this Agreement (either in whole or in part), to any third party without obtaining Resolver’s prior written consent. Resolver may assign this Agreement or any rights granted herein. Any purported transfer, assignment, or delegation in violation of this Section 9.3 will be null and void when attempted and of no force or effect.  Subject to the foregoing, this Agreement will bind and inure to the benefit of the successors and permitted assigns of Resolver and Customer.
9.4
Confidentiality.  Each party agrees (i) to hold the other party’s Confidential Information in strict confidence, (ii) not to disclose such Confidential Information to any third parties, except as described below and (iii) not to use any Confidential Information except for the purposes of this Agreement.  Each party may disclose the other party’s Confidential Information to its responsible employees and contractors with a bona fide need to know, but only to the extent necessary to carry out the purposes of this Agreement, and only if such employees and contractors are subject to a nondisclosure agreement sufficient to protect the other party’s Confidential Information hereunder.  The restrictions set forth in this section will not apply to any Confidential Information that the receiving party can demonstrate (a) was known to it prior to its disclosure by the disclosing party; (b) is or becomes publicly known through no wrongful act of the receiving party; (c) has been rightfully received from a third party authorized to make such disclosure without restriction; (d) is independently developed by the receiving party; (e) has been approved for release by the disclosing party’s prior written authorization; or (f) has been disclosed by court order or as otherwise required by law, provided that the party required to disclose the information provides prompt advance notice thereof, to the extent practicable, to enable the disclosing party to seek a protective order or otherwise prevent such disclosure.  The parties agree that a breach of this section may cause irreparable damage which money cannot satisfactorily remedy and therefore, the parties agree that in addition to any other remedies available at law or hereunder, the disclosing party will be entitled to seek injunctive relief for any threatened or actual disclosure by the receiving party.  Notwithstanding this section, Resolver may disclose the existence of this Agreement and the arrangement between the parties contemplated herein, and may identify Customer as a customer of Resolver in its marketing materials.
9.5
Export Control.  Customer will comply with all applicable export control laws, rules, and regulations, including the Export Administration Regulations promulgated by the U.S. Department of Commerce.  Without limiting the foregoing, Customer will not export or re-export any Software without first making filings or obtaining licenses required under applicable export law.
9.6
Equitable Relief.  Customer acknowledges that Resolver would suffer immediate and irreparable harm for which monetary damages would be an inadequate remedy if Customer were to breach its obligations under Section 2 (Licenses) or otherwise exceed the scope of a license granted herein.  Customer therefore expressly agrees that Resolver will be entitled to obtain equitable relief, including injunctive relief, from any court having jurisdiction, in order to protect rights and interests in connection with Section 2 of this Agreement or in connection with any license restriction contained herein.  Such remedy shall be in addition to such other remedies as may be available at law or in equity.
9.7
Notices.  All notices permitted or required under this Agreement will be in writing and will be delivered by personal delivery, national express courier with a tracking system, or by certified or registered mail, return receipt requested, and shall be deemed given, respectively, on the date of personal delivery, five (5) days after deposit in the mail, or on the date of delivery by courier.  Notices shall be addressed to “General Counsel” and sent to the addresses set forth in Section 1 of Exhibit A.  Either party may amend its address for notice upon written notice to the other.
9.8
Waivers; Amendment.  No waiver of any terms or conditions of this Agreement will be valid or binding on a party unless such party makes the waiver in hardcopy writing signed by an authorized representative of that party.  The failure of one party to enforce any of the provisions of this Agreement, or the failure to require at any time the performance of the other party of any of the provisions of this Agreement, will in no way be construed to be a present or future waiver of such provisions, nor in any way affect the ability of a party to enforce each and every provision thereafter.  This Agreement may not be altered, amended, modified, or otherwise changed in any way except by a hardcopy written instrument signed by the authorized representatives of each party.
9.9
Severability.  If any provision of this Agreement is found or held to be invalid or unenforceable by any tribunal of competent jurisdiction, then the meaning of such provision will be construed, to the extent feasible, so as to render the provision enforceable, and if no feasible interpretation would save such provision, it will be severed from the remainder of this Agreement, which will remain in full force and effect.

9.10 Force Majeure.  Neither party shall be liable hereunder by reason of any failure or delay in the performance of its obligations hereunder (except for the payment of money) on account of: (a) any provision of any present or future law or regulation of the United States or any applicable law that applies to the subject matter hereof; or (b) strikes, shortages, riots, insurrection, fires, flood, storms, explosions, acts of God, war, government action, acts of terrorism, earthquakes, power outages or any other cause that is beyond the reasonable control of such party.
9.11
  Construction.  The headings of sections of this Agreement are included solely for convenience of reference and are not to be used to interpret, construe, define, or describe the scope of any aspect of this Agreement.  As used in this Agreement, the word “including” means “including but not limited to.”  Each party represents that it has had the opportunity to participate in the preparation of this Agreement, and any rule of construction to the effect that ambiguities are to be resolved against the drafting party will not be applied in connection with the construction or interpretation of this Agreement.  Unless otherwise expressly stated to the contrary herein, all remedies are cumulative, and the exercise of any express remedy by either party herein does not by itself waive such party’s right to exercise its other rights and remedies available at law or in equity.

9.12
  Government Users.  The Software is comprised of “commercial items”, “commercial computer software”, and “commercial computer software documentation” as such terms are as defined in FAR 2.101 and DFARS 252.227-7014(a)(1).  The Software is provided to any federal, state or local government agency only subject to the terms and conditions of this Agreement and such additional terms as are agreed by the parties in a properly executed writing and that are consistent with (a) the policies set forth in 48 C.F.R. 12.212 (for civilian agencies); or (b) the policies set forth in 48 C.F.R. 227.7202-1 and 22.7202-3 (for units of the Department of Defense).

9.13
  Non-Solicitation.  During the term of this Agreement, Customer (including any agents acting on behalf of Customer) will not solicit any employee or contractor of Resolver for employment or independent contractor services.

9.14 Entire Agreement.  This Agreement may be executed in counterparts.  Each party represents and warrants that the person signing this Agreement on such party’s behalf has been duly authorized and empowered to enter into this Agreement.  This Agreement (including any and all attached Exhibits) constitutes the entire agreement between the parties regarding the subject matter hereof and supersedes all prior or contemporaneous agreements, understandings, and communication, whether written or oral.  This Agreement will take precedence over any conflicting or inconsistent terms and conditions accompanying any purchase order or similar document submitted by Customer to Resolver.

IN WITNESS WHEREOF, the undersigned do hereby execute this Agreement by duly authorized officials as of the Effective Date.
THIS AGREEMENT IS NOT EFFECTIVE UNLESS A COMPLETE EXHIBIT A IS ATTACHED THAT SPECIFIES THE TERM OF THIS AGREEMENT, THE APPLICATIONS, CONNECTORS AND SERVICES THAT CUSTOMER IS BUYING, AND THE LICENSING MODELS, PRICES AND METRICS THAT APPLY.

	“Customer”

	By:


	Name:


	Title:


	Date: 


	RESOLVER SOAR LLC

	By:


	Name:  


	Title:


	Date: 
 


EXHIBIT A

To
Resolver Customer Agreement

Between Resolver SOAR LLC and <INSERT CUSTOMER NAME> 

PRODUCT SCHEDULE

1. Parties
	Resolver SOAR LLC
1250 Borregas Ave #138, 
Sunnyvale, CA 94089 USA


	<Insert Customer Name>

<Insert Customer Address>

<Insert Customer Address>


2. Effective Date: ________________________.  
3. Term:

3 years.
4. Commercial Terms.  Customer agrees to purchase the following Software licenses, Professional Services, and Maintenance and Support services for the fees described below.  THIS AGREEMENT IS NOT EFFECTIVE UNLESS THIS EXHIBIT A SPECIFIES THE TERM OF THIS AGREEMENT, THE APPLICATIONS, ASSET BUNDLES, CONNECTORS, ADVANCED CONTENT PACKS AND SERVICES (ALL WITH APPLICABLE PART NUMBERS) THAT CUSTOMER IS BUYING, AND THE LICENSING MODELS, PRICES AND METRICS THAT APPLY.  ALL APPLICATIONS AND OTHER SOFTWARE PRODUCT ITEMS LISTED BELOW ARE DEFINED IN THE ATTACHED DATASHEET AND THE SCOPE OF THE SOFTWARE LICENSE PUCHASED BELOW WILL BE LIMITED TO THE QUANTITIES AND LIMITATIONS OF THE ITEMS AS LISTED BELOW AND AS FURTHER DESCRIBED IN THE ATTACHED DATASHEET. 
5. Scope of License

· RESOLVER LICENSED SOFTWARE AND SERVICES

	Quantity
	Part Number
	Resolver Item
	License Term
	Practitioner Users

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	


USER DEFINITIONS

Practitioner User:  A Practitioner User includes every user who accesses RiskVision functionalities and performs general tasks (e.g., answers assessment, makes configuration changes, authors or reviews policy, provides approval or opinion, performs mitigation task, views or authors reports, etc.). 
Attestation User:  An Attestation User is a user who can access policies primarily in read-only mode and provide indication (attest) that the policy has been read. An Attestation User will be able to complete questionnaires and attach documents to those questionnaires but cannot perform any other tasks in RiskVision.  There are an unlimited number of Attestation Users licensed under this Agreement and Exhibit A. Customer’s vendors and Customer’s member companies may be Attestation Users.

APPLICATION DEFINITIONS


Platform: RiskVision® three-tier purpose-built Big Data Risk Management software system under which the various RiskVision Application programs are designed to run.
Application:  An Application is the Resolver software designed to perform specific Big Data Risk Management tasks and actions and present interfaces and views on top of the RiskVision Platform. Any Application includes the RiskVision Platform.
APPLICATIONS
Compliance Manager:  A Compliance Manager enables centralized management of compliance initiatives across regulations and mandates, performs assessments against control sets and produces compliance reports and real-time metrics, and automates control testing with connectors.

Policy Manager: A Policy Manager enables centralized, standardized, and automated policy lifecycle management, collaboratively manages policy authoring, review, approval, and distribution, and measures and reports on policy awareness.

Incident Manager: An Incident Manager enables enterprise-wide reporting, tracking, routing, responding, and classification of all incident types, calculates incident risk and severity ratings based on criticality and business impact, and links incidents to policies, controls, and risks.

Enterprise Risk Manager: An Enterprise Risk Manager enables automation of enterprise-wide risk management processes, collaboratively identifies and develops quantifiable risk models, measures and reports key risk indicators, manages risk mitigation processes, and links control assessments to risk.

Vendor Risk Manager: A Vendor Risk Manager enables a comprehensive vendor risk assessment and reporting program, automates classification and risk assessment for vendors across different business units, and leverages intuitive and flexible self-service and delegated administration capabilities.
Threat & Vulnerability Manager: A Threat & Vulnerability Manager enables risk-driven threat and vulnerability management program. Aggregate threats data and determine potential impact to the IT environment. Aggregate, map, and prioritize vulnerability scan data with automated remediation.

.

OTHER DEFINITIONS

Vendor Service: A Vendor Service is a particular service or goods provided by a single Vendor. A Vendor Service is specifically tied to the RiskVision Vendor Risk Manager (VRM) Application.
Assets: Assets includes every physical and virtual (machine) asset being managed and discovered by an Resolver Application as measured over all instances used by the Customer’s subsidiaries and affiliates on premise, the cloud, or mobile devices; even if data comes from a scanner or management tool. An Asset is typically identified by a unique IP or MAC address. An Asset is not specifically tied to an Application, and can be used across Applications. The first 1,000 Assets are included with the first Application license.
6. License Fees
Total Fees


















$  000,000
7. Payment Terms
Total payment of $_____ is due within 30 days from the Effective Date.
8. Maintenance and Support 
Standard Maintenance entitles the customer to all software, documentation, content updates, and bug fixes. Standard Support includes telephone and online access to technical service personnel, provided during local business hours (where the Application is installed), Monday through Friday.  
IN WITNESS WHEREOF, the undersigned do hereby execute this Agreement by duly authorized officials as of the Effective Date. 
	Company: 

	By:


	Name:


	Title:


	Date: 


RESOLVER SOAR LLC
By:

Name:  


Title:


Date: 
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