
WEATHEROPTICS, INC.
END USER LICENSE AGREEMENT
This End User License agreement (the “Agreement”) is made by and between WeatherOptics, Inc., a Delaware corporation with its principal place of business at 23 Broadview Road, Westport, Connecticut (“WeatherOptics”) and the legal entity or individual that purchased the Software (as hereinafter defined) from Platform Science, Inc., a Delaware corporation (“Platform Science”) (“Client”), effective as of the date of the last the signature on the signature page (the “Effective Date”). Client acknowledges and agrees that this Agreement is subject to the terms and conditions of that certain Master Purchase Agreement by and between WeatherOptics and Platform Science (the “MPA”).
1. DEFINITIONS:

A. “Client Data” means any data or information provided to the Software or WeatherOptics by or on behalf of Client. 

B. “Documentation” means WeatherOptics-provided user documentation, in all forms, relating to the Software (e.g., user manuals, online help files, etc.).

C. “Software” means WeatherOptics’ suite of proprietary software, visualization and data analytics offerings that enable the analysis, reporting, transmission or manipulation of Client Data, and expressly includes all updates, improvements, modifications, derivative works, patches and upgrades of the Software.
2. USE OF THE SOFTWARE:
A. License. Subject to the Client’s full and continued compliance with the terms and conditions of this Agreement, WeatherOptics grants to Client a non-transferable, non-exclusive, revocable, worldwide right and license to access and use the Software in accordance with the Documentation and MPA.
B. Use Restrictions. Except as otherwise explicitly provided in this Agreement or as may be expressly permitted by applicable law, Client will not, and will not permit or authorize any third parties to: (i) rent, lease, use for timesharing or service bureau purposes, or otherwise use or allow others to use, the Software or Documentation for the benefit of any third party; (ii) circumvent or disable any security or other technological features of the Software; (iii) gain or attempt to gain unauthorized access to the Software, or any element thereof; (iv) interfere with or disrupt the integrity or performance of the Software; (v) transmit material containing software viruses or other harmful or deleterious computer code, files, scripts, agents or program; (vi) decompile, disassemble, reverse engineer or attempt to discover any source code or underlying ideas or algorithms of the Software, except to the extent that any such restrictions on reverse engineering are prohibited by applicable law; (vii) list or otherwise display or copy any code of the Software; (viii) copy the Software (or component thereof), develop any improvement, modification or derivative work thereof, or include any portion thereof in any other service, equipment or item; (iv) allow the transfer, transmission (including without limitation making available on-line, electronically transmitting, or otherwise communicating, to the public), export, or re-export of the Software  (or any portion thereof) or any technical data; (x) perform benchmark tests on the Software without the prior written consent of WeatherOptics (any results of such permitted benchmark testing shall be deemed Confidential Information of WeatherOptics); or (xi) use, evaluate or view the Software for the purpose of designing, modifying or otherwise creating any environment, program or infrastructure or any portion thereof, which performs functions similar to the functions performed by WeatherOptics.

C. Compliance with Laws. Client will use the Software and Documentation in compliance with all applicable laws and regulations.
D. Protection Against Unauthorized Use. Client will use industry standard safeguards, and in all events, no less than reasonable efforts, to prevent any use of the Software and Documentation in violation of the terms and conditions of this Agreement (“Unauthorized Use”) and immediately notify WeatherOptics in writing of any actual or suspected Unauthorized Use that comes to Client’s attention.  If there is any actual or suspected Unauthorized Use by anyone who obtained access to the Software directly or indirectly through Client, Client will take all steps reasonably necessary to terminate the Unauthorized Use and take such reasonable corrective action to address such incidents or any vulnerabilities highlighted by such Unauthorized Use.  

E. Reservation of Rights. Client will not have any rights to the Software or Documentation except as expressly granted in this Agreement. WeatherOptics reserves to itself all rights to the Software and Documentation not expressly granted to Client in accordance with this Agreement.
F. Consent to Use Location-Based Services and Data. The Software may contain or use location-based services. If Client enables, uses or accesses such location-based services in connection with the Software, Client hereby consents to the collection, transmission and use of Client’s location data by the Software. Such use may include verifying or otherwise recording Client’s location for the purposes specified in the “Data Collection and Privacy” section below. If the Software provides real-time location or route guidance, CLIENT ASSUMES ALL RISKS ASSOCIATED WITH ITS USE OF SUCH REAL TIME LOCATION DATA OR ROUTE GUIDANCE. LOCATION DATA MAY NOT BE ACCURATE.
G. Data Collection and Privacy. The Software may collect information about or from Client’s use of the Software, including information Client provides directly or through automated means, such as geolocation (only if Client chooses to enable location-based services), Software usage, time stamp, operating system identification, login credentials, device locale, or other information. Client acknowledges and agrees to not provide any personal information to WeatherOptics.
3. PROPRIETARY RIGHTS:
A. Confidentiality. For purposes of this Agreement, “Confidential Information” means any information or services provided by one party (the “Disclosing Party”) to the other party (the “Receiving Party”) that is identified as confidential or proprietary or can reasonably be regarded as confidential or proprietary. The Receiving Party shall maintain the confidentiality of Confidential Information and take precautions to prevent the unauthorized disclosure or use of Confidential Information that are at least as protective of such Confidential Information as the Receiving Party uses to protect its own highly confidential material, which shall in no event, be less than a reasonable level of protection. The obligations of this clause shall not apply to information that is: (i) now or subsequently becomes generally publicly available through no act of omission of the Receiving Party; (ii) rightfully known to the Receiving Party at the time of disclosure without restriction; (iii) provided to Client by a third party without restriction; or (iv) independently developed by the Receiving Party, its officers, employees, agents, or contractors, without use of or reference to any Confidential Information, as evidenced by written documents or records.  Notwithstanding the foregoing restrictions, the Receiving Party may disclose Confidential Information in response to a valid order from a court or other governmental body or as otherwise required to comply with applicable law; provided, however, that the Receiving Party and the Disclosing Party shall stipulate to any orders necessary to protect such information from public disclosure. Upon the termination or expiration of this Agreement, the Receiving Party shall return or destroy all of the Disclosing Party’s Confidential Information.  
B. Proprietary Rights. Client acknowledges that, as between Client and WeatherOptics, WeatherOptics owns all right, title and interest in and to, and WeatherOptics’ Confidential Information includes, the Software and Documentation, including all processes, specifications, technical information, models, blueprints, drawings, and software relating to any of the foregoing, all information relating to the performance of any of the foregoing, all information collected by any of the foregoing, and all marketing plans, projections, or financial data relating to the Software or WeatherOptics, and all Feedback (as defined below), Client Data and the terms and conditions of this Agreement. 
C. Ownership of Client Data. Client acknowledges that WeatherOptics owns all right, title and interest in and to all Client Data, including all intellectual property embodied therein, and all Client Data is and shall be Confidential Information of WeatherOptics. Without limiting the foregoing sentence, Client hereby absolutely, irrevocably and unconditionally, in perpetuity and throughout the world, assigns and agrees to assign and transfers and agrees to transfer (and shall take all actions requested by WeatherOptics to assign and transfer), exclusively to WeatherOptics the full legal title and all right, title, and interest, in and to all Client. Client represents and warrants that its provision (directly or indirectly) of Client Data does not violate any third-party rights (including but not limited to contractual rights) and it has the interest, right, and title in and to the Client Data to make the assignment herein.
D. Feedback. If Client or any third party provides any feedback to concerning the functionality and performance of the Software (including identifying potential errors and improvements) (collectively, “Feedback”), Client hereby assigns to WeatherOptics all right, title, and interest in and to the Feedback (including all patent rights, copyright rights and any other intellectual and industrial property rights embodied therein throughout the world).
4. TERM AND TERMINATION: 

A. Term of Agreement. The Agreement commences on the Effective Date and remains in effect until terminated in accordance with this Section. Without prejudicing any other rights or remedies available to a party under this Agreement or at law or in equity, either party may terminate the Agreement in its entirety if the other party materially breaches a provision of this Agreement and fails to cure such breach within thirty (30) days after receiving written notice of such breach from the non-breaching party. Notwithstanding the foregoing, WeatherOptics may terminate this Agreement immediately if it has a reasonable belief that Client has breached Section 2(B) or Section 3(A) hereof. WeatherOptics may terminate this Agreement at any time for any reason without prior notice. .
B. Termination by WeatherOptics. WeatherOptics may terminate this Agreement at any time upon thirty (30) days’ prior written notice to the other party.
5. DISCLAIMER OF WARRANTIES:
A. DISCLAIMER. WEATHEROPTICS MAKES NO REPRESENTATION OR WARRANTY OF ANY KIND WHETHER EXPRESS, IMPLIED (EITHER IN FACT OR BY OPERATION OF LAW), OR STATUTORY, AS TO ANY MATTER WHATSOEVER. WEATHEROPTICS EXPRESSLY DISCLAIMS ALL IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, QUALITY, ACCURACY, TITLE, AND NON-INFRINGEMENT. WEATHEROPTICS DOES NOT WARRANT AGAINST INTERFERENCE WITH THE ENJOYMENT OF THE SOFTWARE. WEATHEROPTICS DOES NOT WARRANT THAT THE SOFTWARE IS ERROR-FREE OR THAT OPERATION OF THE SOFTWARE WILL BE SECURE OR UNINTERRUPTED.  WEATHEROPTICS DOES NOT WARRANT THAT any information PROVIDED THROUGH the software IS accuraTE OR COMPLETE OR THAT any information PROVIDED THROUGH WEATHEROPTICS WILL ALWAYS BE AVAILABLE.  WEATHEROPTICS EXERCISES NO CONTROL OVER AND EXPRESSLY DISCLAIMS ANY LIABILITY ARISING OUT OF OR BASED UPON THE RESULTS OF CLIENT’S OR ANY THIRD PARTY’S USE OF THE SOFTWARE.

B. No Liability. Notwithstanding anything to the contrary contained herein, WeatherOptics shall have no liability or obligation to Client hereunder with respect to any claim arising from or related to (i) any content provided by or accessed from any third parties under license or otherwise, (ii) Client’s use of the Software in any manner not expressly contemplated under the Agreement, (iii) modifications or combinations of the Software with materials and/or information not provided by WeatherOptics, or (iv) Client's continuing allegedly infringing activity after being notified thereof. Should the use or operation of all or any part of the Software (including any Documentation) become, or, in the reasonable opinion of WeatherOptics, be likely to become, the subject of any claim of infringement of any third party patent or copyright, or of any misappropriation of any trade secret of any third party, WeatherOptics shall have the right to modify the allegedly infringing aspects of the Software so that it becomes non-infringing or to obtain the right for Client to continue using the Software. If, in WeatherOptics’ reasonable opinion, neither of the foregoing is commercially feasible, WeatherOptics shall have the right to terminate this Agreement. In the event of such termination, the parties shall negotiate in good faith a refund of any fees paid in advance for access to or use of the Software beyond the effective date of termination. Except as set forth below under Section 6 of this Agreement, the foregoing states the entire liability of WeatherOptics, and Client’s exclusive remedy, with respect to any actual or alleged violation of intellectual property rights by the Software or any part thereof (including the Documentation) or by their use.
6. LIMITATIONS OF LIABILITY:

A. LIMITATION. WEATHEROPTICS SHALL NOT BE LIABLE OR OBLIGATED WITH RESPECT TO THE SUBJECT MATTER OF THIS AGREEMENT OR UNDER CONTRACT, NEGLIGENCE, STRICT LIABILITY OR ANY OTHER LEGAL OR EQUITABLE THEORY (A) FOR ANY AMOUNTS IN EXCESS OF THE AGGREGATE OF FIVE HUNDRED AND 00/100 U.S. DOLLARS ($500.00) OR (B) FOR ANY LOST PROFITS, LOST PRODUCTIVITY, OR ANY INCIDENTAL, CONSEQUENTIAL, INDIRECT, OR SPECIAL DAMAGES OF ANY KIND OR FOR ANY MATTER BEYOND ITS REASONABLE CONTROL OR ARISING UNDER OR RELATING TO THIS AGREEMENT, EVEN IF CLIENT HAS ADVISED WEATHEROPTICS OF THE POSSIBILITY OF SUCH DAMAGES.


B. Indemnification. Client shall indemnify, defend, and hold harmless WeatherOptics and its subsidiaries, affiliates, successors or assigns and their respective directors, officers, shareholders and employees from and against any and all Losses (as hereinafter defined) resulting from any third-party claim, suit, action, or proceeding to the extent arising out of: (i) the use of the Software by Client in violation of the terms of this Agreement; (ii) if any third party gains access to the Software as a result of Client’s, or any third parties’, failure to take commercially reasonable safeguards to prevent unauthorized access to the Software; (iii) violation of any applicable laws, rules and regulations in connection with its performance and obligations herein; or (iv) any material breach of this Agreement by Client. For purposes of the preceding sentence, “Losses” means all loss, liability, claim, deficiency, action, judgment, interest, award, penalty, fine, cost or expense, including reasonable attorney and professional fees and costs, and the cost of enforcing any right to indemnification hereunder and the cost of pursuing any insurance providers.

7. GENERAL:
The waiver of any breach of any provision of this Agreement shall not be deemed a continuing waiver, and no delay in exercise of a right shall constitute a waiver. Nothing in this Agreement will be deemed to create the relationship of partners, joint venturers, employer-employee, master-servant or franchisor-franchisee between the parties. In the event of any conflict between any provision of this Agreement and any such law, rule or regulation, such law, rule or regulation shall prevail, and this Agreement shall be curtailed, modified or limited only to the extent necessary to eliminate such conflict. This Agreement constitutes the entire understanding of the parties with respect to the subject matter hereof, and revokes and supersedes all prior agreements between the parties with respect to the subject matter hereof and is intended as a final expression of their agreement. This Agreement shall not be modified or amended except in writing signed by the parties hereto and specifically referring to this Agreement. Client shall not have the right to assign or transfer this Agreement without the prior written consent of the other party.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date of the last signature below. 

CLIENT





WEATHEROPTICS
By:
_____________________________

By:
____________________________

Name:






Name:
Scott Pecoriello
Title:






Title:
CEO
Date:
_____________________________

Date:
_____________________________
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