RegScale, Inc.
RegScale Enterprise Edition End User License Agreement
CAREFULLY READ THIS END USER LICENSE AGREEMENT (“AGREEMENT”) WHICH GOVERNS YOUR ACCESS TO THE
ENTERPRISE EDITION OF THE REGSCALE SOFTWARE YOU ARE ABOUT TO ACCESS, DOWNLOAD AND/OR INSTALL (THE
“SOFTWARE”).
THE SOFTWARE IS PROVIDED TO YOU UNDER THIS AGREEMENT AND THE ACCOMPANYING
DOCUMENTATION (THE “DOCUMENTATION”). “REGSCALE” MEANS REGSCALE, INC. “YOU” MEANS THE INDIVIDUAL PERSON
DOWNLOADING, INSTALLING OR USING THE SOFTWARE ON BEHALF OF SUCH INDIVIDUAL’S EMPLOYER, PURSUANT TO
RIGHTS GRANTED UNDER THE ENTERPRISE AGREEMENT (DEFINED BELOW).
BY CLICKING THE ACCEPT BUTTON OR OTHERWISE DOWNLOADING, INSTALLING, OR USING THE SOFTWARE, YOU AGREE
TO BE BOUND BY AND BECOME A PARTY TO THIS AGREEMENT, AND YOU REPRESENT THAT (1) YOU HAVE READ,
UNDERSTAND AND AGREE TO BE BOUND BY THE TERMS OF THIS AGREEMENT, (2) YOU ARE OF LEGAL AGE TO FORM A
BINDING CONTRACT WITH REGSCALE, AND (3) YOU HAVE THE AUTHORITY TO ENTER INTO THIS AGREEMENT ON BEHALF
OF THE ORGANIZATION NAMED IN THE ENTERPRISE AGREEMENT AS THE CUSTOMER. IF YOU DO NOT AGREE TO ALL OF
THE TERMS OF THIS AGREEMENT, YOU MAY NOT DOWNLOAD, INSTALL, ACCESS OR USE THE SOFTWARE.
THIS AGREEMENT REQUIRES THE USE OF ARBITRATION ON AN INDIVIDUAL BASIS TO RESOLVE DISPUTES, RATHER THAN
JURY TRIALS OR CLASS ACTIONS, AND ALSO LIMITS THE REMEDIES AVAILABLE TO YOU IN THE EVENT OF A DISPUTE.

1.

LICENSE GRANT AND USAGE
A. Software License. Subject to your compliance with this Agreement, RegScale grants you a non-exclusive, nontransferable, non-sublicensable license to download, install and use a copy of the Software solely for internal business
purposes in accordance with the Enterprise Agreement (defined below).
B.

Third Party Code. The Software is delivered with certain items of independent, third-party code that are licensed under
separate terms provided by the authors or licensors (“Third Party Code”). This Third Party Code is licensed under the
terms of the license that accompanies such Third Party Code. Nothing in this Agreement limits your rights under, or
grants you rights that supersede, the terms and conditions of any applicable license for any Third Party Code delivered
with the Software. Except for Section 6 and Section 7, none of the terms of this Agreement apply to such Third Party
Code. In particular, nothing in this Agreement restricts your right to copy, modify, and distribute such Third Party Code.
Notwithstanding any contrary provisions in this Agreement, for Third Party Code licensed under the LGPL, if applicable,
you may modify only the portions of the Software that are linked with such Third Party Code solely for your own use,
and reverse engineer the Software solely to the limited extent necessary for debugging such modifications.

C.

Updates. You understand that the Software is evolving. As a result, RegScale may require you to accept updates to
the Software. You acknowledge and agree that RegScale may update the Software with or without notifying you. You
may need to update third-party software from time to time in order to use the Software. Any future release, update, or
other addition to functionality of the Software shall be subject to the terms of this Agreement, unless RegScale expressly
states otherwise. Neither RegScale nor any of its suppliers is obligated to provide any services, updates or upgrades
to the Software.

D.

Enterprise Agreement. In order for you to use the Software, RegScale must first have entered into a separate written
enterprise agreement (“Enterprise Agreement”) with the entity that is responsible for the computer or server on which
the Software is installed (the “Enterprise”). The Enterprise Agreement will authorize the Enterprise to provide you
access to the Software. You represent and warrant that (i) you have express authority and consent from the Enterprise
to enter into this EULA and use the Software, and (ii) if at any time RegScale is notified that such authority or consent
does not exist or has been withdrawn, RegScale reserves the right to promptly terminate your use of the Software
(without any right of refund to the Enterprise).

2. RESTRICTIONS
The rights granted to you in this Agreement are subject to the following restrictions: (a) you shall not license, sell, rent, lease, transfer,
assign, distribute, host, outsource, disclose or otherwise commercially exploit the Software or make the Software available to any
third party; (b) you shall not modify, make derivative works of, disassemble, reverse compile or reverse engineer any part of the
Software; (c) you shall not access the Software in order to build a similar or competitive product or service; (d) access or use the
Software to identify vulnerabilities in it or publish any information on how to circumvent the Software; or (e) except as expressly stated
herein, no part of the Software may be copied, reproduced, distributed, republished, downloaded, displayed, posted or transmitted
in any form or by any means, including but not limited to electronic, mechanical, photocopying, recording or other means; and (f) you
shall not remove, obscure or destroy any copyright and other proprietary rights notices in the Software and all copies thereof. All
rights not expressly granted to you in this Agreement are reserved by RegScale. Any unauthorized use of the Software terminates
the licenses granted by RegScale pursuant to this Agreement.
3. OWNERSHIP OF SOFTWARE
The Software is licensed and not sold. RegScale retains all title, copyright and other proprietary rights in the Software. You do not
acquire any rights, express or implied, in the Software, other than those specified in this Agreement. You agree not to use or duplicate
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the Software (including any Documentation) for any purpose other than as specified herein or make the Software available to
unauthorized third parties.
4.

LICENSE TERM
A. Term. This Agreement commence on the date when you accept (as described in the preamble above) and remains in
full force and effect while you use the Software during the term of the Enterprise Agreement, unless terminated earlier
in accordance with this Agreement.
B.

Prior Use. Notwithstanding the foregoing, if you used the Software prior to the date you accepted this Agreement, you
hereby acknowledge and agree that this Agreement commenced on the date you first used the Software and will remain
in full force and effect while you use the Software during the term of the Enterprise Agreement, unless earlier terminated
in accordance with this Agreement.

C.

Termination of License by RegScale. RegScale has the right to suspend or terminate your use or access to the
Software provided to you for any reason, including if you have breached any provision of this Agreement or if RegScale
is required to do so by law (e.g., where the provision of the Software is, or becomes, unlawful). You agree that all
terminations for cause shall be made in RegScale’s sole discretion and that RegScale shall not be liable to you or any
third party for any termination of your Account or license.

D.

Termination of License by You. If you want to terminate this Agreement, you may do so by (a) deleting the Software
from your device(s), and (b) discontinuing your use of the Software.

E.

Automatic Termination. This Agreement, including the license to use the Software granted in Section 1 will terminate
immediately upon termination or expiration of the Enterprise Agreement for any reason.

F.

Effect of Termination. Upon termination of this Agreement, your right to use the Software will automatically terminate
immediately. You understand that any termination this Agreement may involve deletion of your content associated
therewith from RegScale’s databases, if any. RegScale will not have any liability whatsoever to you for any suspension
or termination, including for deletion of your content. All provisions of this Agreement which by their nature should
survive, shall survive termination of this license, including without limitation, ownership provisions, warranty disclaimers,
and limitation of liability.

5. WARRANTY AND DISLAIMERS
RegScale, warrants that during the term of the Agreement, the Software will perform, in all material respects, in conformance with its
specifications and the Documentation. For any breach of the foregoing warranty, RegScale’ sole liability, and your sole and exclusive
remedy, shall be for RegScale to promptly correct such material non-conformance, or, if RegScale cannot correct such material nonconformance in a timely manner, then in accordance with any rights under the Enterprise Agreement, the Enterprise may terminate
the Enterprise Agreement, resulting in termination of this EULA.
EXCEPT FOR THE FOREGOING EXPRESS LIMITED WARRANTY, THE SOFTWARE (INCLUDING, WITHOUT LIMITATION, ANY
CONTENT) IS PROVIDED "AS IS" AND "AS AVAILABLE” AND IS WITHOUT WARRANTY OF ANY KIND, EXPRESS, IMPLIED
OR STATUTORY, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF TITLE, NON-INFRINGEMENT,
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, AND ANY WARRANTIES IMPLIED BY ANY COURSE OF
PERFORMANCE OR USAGE OF TRADE, ALL OF WHICH, TO THE MAXIMUM EXTENT PERMITTED UNDER APPLICABLE LAW,
ARE EXPRESSLY DISCLAIMED. YOU AGREE THAT ALL USE OF THE SOFTWARE IS SOLELY AT YOUR OWN RISK. SOME
STATES DO NOT ALLOW LIMITATIONS ON HOW LONG AN IMPLIED WARRANTY LASTS, SO THE ABOVE LIMITATIONS MAY
NOT APPLY TO YOU IN THEIR ENTIRETY.
REGSCALE IS NOT OBLIGATED TO INDEMNIFY YOU FROM ANY CLAIM OR ACTION, INCUDING INTELLECTUAL PROPERTY
INFRINGEMENT CLAIMS OR ACTIONS.
6. EXCLUSION AND LIMITATION OF REMEDIES AND DAMAGES
IN NO EVENT SHALL REGSCALE, NOR ITS DIRECTORS, EMPLOYEES, AGENTS, PARTNERS, SUPPLIERS OR CONTENT
PROVIDERS, BE LIABLE UNDER CONTRACT, TORT, STRICT LIABILITY, NEGLIGENCE OR ANY OTHER LEGAL OR
EQUITABLE THEORY WITH RESPECT TO THE SOFTWARE (I) FOR ANY LOST PROFITS, DATA LOSS, COST OF
PROCUREMENT OF SUBSTITUTE GOODS OR SERVICES, OR SPECIAL, INDIRECT, INCIDENTAL, PUNITIVE, OR
CONSEQUENTIAL DAMAGES OF ANY KIND WHATSOEVER, OR SUBSTITUTE GOODS OR SERVICES, (II) FOR YOUR
RELIANCE ON THE SOFTWARE (III) FOR ANY DIRECT DAMAGES IN EXCESS (IN THE AGGREGATE) OF THE FEES
RECEIVED BY REGSCALE FROM THE ENTERPRISE FOR YOUR LICENSE TO THE SOFTWARE OR (IV) FOR ANY MATTER
BEYOND REGSCALE’ REASONABLE CONTROL. THIS LIMITATION OF LIABILITY SHALL BE ENFORCED TO THE MAXIMUM
EXTENT PERMITTED UNDER APPLICABLE LAW. SOME STATES DO NOT ALLOW THE EXCLUSION OR LIMITATION OF
INCIDENTAL OR CONSEQUENTIAL DAMAGES, SO THE ABOVE LIMITATIONS AND EXCLUSIONS MAY NOT APPLY TO YOU
IN THEIR ENTIRETY.
7. COVENANT NOT TO SUE. You hereby covenant not to assert any claim or commence any suit against RegScale’ suppliers
or partners with respect to the Software.
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8. APPLICATION OF DISCLAIMERS, EXLUSIONS AND LIMITATIONS TO CONSUMERS
The limitations or exclusions of warranties and liability contained in this Agreement do not affect or prejudice the statutory rights of a
consumer, i.e., a person acquiring goods otherwise than in the course of a business. The limitations or exclusions of warranties and
remedies contained in this Agreement shall apply to you only to the extent such limitations or exclusions and remedies are permitted
under the laws of the jurisdiction where you are located.
9. NO SOFTWARE MAINTENANCE OR SUPPORT
Unless expressly and otherwise agreed by RegScale in the Enterprise Agreement, the Software is provided without software
maintenance or support of any kind.
10. EXPORT
The Software and related technology are subject to U.S. export control laws and may be subject to export or import regulations in
other countries. You agree not to export, re-export, or transfer, directly or indirectly, any U.S. technical data acquired from RegScale,
or any products utilizing such data, in violation of the United States export laws or regulations. You will indemnify and hold RegScale
harmless from any and all claims, losses, liabilities, damages, fines, penalties, costs and expenses (including attorney’s fees) arising
from or relating to any breach by you of its obligations under this section. Your obligations under this section shall survive the
expiration or termination of this Agreement.
11. RESTRICTED RIGHTS
The Software is deemed to be “commercial computer software” and “commercial computer software documentation” as defined in
DFARS Section 227.7202 and FAR Section 12.212, as applicable. Any use, modification, reproduction release, performance, display
or disclosure of the Software by the U.S. Government shall be solely in accordance with the terms of this Agreement.
12. FEEDBACK
If you provide RegScale any feedback or suggestions (“Feedback”), you hereby assign to RegScale all rights in the Feedback and
agree that RegScale shall have the right to use such Feedback and related information in any manner it deems appropriate.
RegScale will treat any Feedback you provide to RegScale as non-confidential and non-proprietary. You agree that you will not
submit to RegScale any information or ideas that you consider to be confidential or proprietary.
13. DISPUTE RESOLUTION
Except for disputes that can be brought in small claims court, all disputes between you and the RegScale, including any dispute
regarding this Agreement, shall be exclusively settled through binding arbitration through the American Arbitration Association
(“AAA”) pursuant to the AAA’s then-current rules for commercial arbitration. There is no judge or jury in arbitration. Arbitration
procedures are simpler and more limited than rules applicable in court and review by a court is limited. YOU AND REGSCALE
AGREE THAT ANY SUCH ARBITRATION SHALL BE CONDUCTED ON AN INDIVIDUAL BASIS AND NOT IN A CLASS,
CONSOLIDATED OR REPRESENTATIVE ACTION. Notwithstanding any provision in this Agreement to the contrary, if the classaction waiver in the prior sentence is deemed invalid or unenforceable, however, neither you nor we are entitled to arbitration. This
arbitration agreement is subject to the Federal Arbitration Act. The arbitrator’s award may be entered in any court of competent
jurisdiction. Notwithstanding any provision in this Agreement to the contrary, we agree that if RegScale makes any future material
change to this dispute resolution provision, it will not apply to any individual claim(s) that you had already provided notice of RegScale.
Information on AAA and how to start arbitration can be found at www.adr.org or by calling 800-778-7879.
This Agreement is governed by the laws of the State of Delaware without regard to conflict of law principles. If the arbitration provision
in this section is found unenforceable or not to apply for a given dispute, then the proceeding must be brought exclusively in and
each party hereby irrevocably submits to the exclusive jurisdiction of a court of competent jurisdiction in the Commonwealth of
Virginia. The United Nations Convention on Contracts for the International Sale of Goods shall not apply to this Agreement.
14. GENERAL
You may not assign this Agreement or any of its rights or obligations hereunder without the prior written consent of RegScale and
any such assignment shall be null and void. RegScale expressly reserves the right to assign this Agreement and to delegate any of
its obligations hereunder. If any provision or provisions of this Agreement shall be held to be invalid, illegal or unenforceable, the
validity, legality and enforceability of the remaining provisions shall not in any way be affected or impaired thereby. In the event that
any provision of this Agreement is found to be contrary to law, then such provision shall be construed as nearly as possible to reflect
the intention of the parties, with the other provisions remaining in full force and effect. Any notice to you may be provided by email.
This Agreement constitutes the entire agreement of the parties concerning its subject matter and supersedes any and all prior or
contemporaneous, written or oral negotiations, correspondence, understandings and agreements between the parties respecting the
subject matter of this Agreement. No amendment to this Agreement will be binding unless evidenced by a writing signed by the party
against whom it is sought to be enforced. The failure of any party to enforce any of the provisions hereof shall not be construed to
be a waiver of the right of such party thereafter to enforce such provisions. In addition, the terms of this Agreement shall control any
conflicting, inconsistent, and/or additional standard terms or conditions on any purchase order, invoice or other document submitted
by you, notwithstanding any provision to the contrary in any such document. You grant to RegScale the right to list you as a customer
and use your logo in a display of customers on its website and in other marketing materials.
15. Questions, Complaints, and Claims.
If you have any questions, complaints or claims with respect to the Software, please contact us at: RegScale, Inc., 1775 Tysons
Boulevard, 5th Floor, Tysons, VA 22102 or info@regscale.com. If you feel that your concerns have been addressed incompletely, we
invite you to let us know for further investigation.
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