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Software License

This Software License shall govern access to the Verge.io Software provided (1) an executed Sales Order is in place between 
Verge.io and Customer and (2) the Sales Order indicates these Software License terms govern Customer’s access to the Software.

Undefined capitalized terms herein shall have the meaning of capitalized terms in the General Terms & Conditions.

1. Software Subscription and Associated Services

Configuration, Management, and Monitoring.  Customer is responsible for using commercially reasonable administrative, 
physical, and technical safeguards to secure its information technology systems, including where the Software is installed or 
used and its data is stored therein or otherwise accessed, maintained, transmitted, or processed.  Customer is also responsible 
for: (a) maintaining proper configuration of the Software; (b) properly administering the Customer Systems (including use of 
the Software) to ensure privacy and security objectives are achieved and in compliance with federal and state laws; (c) properly 
using the features and functions available in the Software (including the security controls) to allow Customer to meet applicable 
consumer data usage and access reporting requirements and periodically testing functionality; (d) timely reviewing and assessing 
any alerts, reports, and log files and otherwise properly monitoring the functionality of the Software and the Customer Systems as 
well as the use thereof; and (e) purchasing and keeping current with Software Support Services and timely implementing Updates 
and Upgrades to the Software released by Verge.io.  Customer acknowledges Verge.io may assist Customer with enabling the 
Software’s encryption function, however, Customer remains responsible for managing the encryption keys and Verge.io cannot 
restore data if the encryption keys are lost.  In circumstances where the Software sits “below the operating system level,” 
Customer acknowledges Verge.io does not have access to data Customer uploads or otherwise stores data within its information 
technology systems where the Software is deployed.

3. Software Warranty, Exclusions, and General Disclaimer

2. Software Implementation and Associated Services
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Sales Order.  The Sales Order executed by the Parties shall set forth the key terms for the Software 
subscription and associated services applicable to Customer.

Software License Type.  The Sales Order shall also set forth the license type, either a Subscription License 
or Proof of Concept License (POC).  A Subscription License requires Customer to use a Supported Software 
Version and the Sales Order will indicate whether there are Limitations.  A POC permits Customer to access the 
Software for evaluation purposes and is limited/restricted to the version of the Software initially delivered to 
Customer and does not entitle Customer to Updates or Upgrades.   The Sales Order for the POC will specify 
the Limitations, such as whether there is a limit on monthly usage.

Software Warranty.  Verge.io warrants the initially-delivered version of the Software will materially conform to 
the operating manuals, including a description of the functions performed by the Software, user instructions, 
technical literature and all other related materials supplied to Customer by Verge.io for a period of ninety 
(90) days from the date of delivery (Software Warranty Period).  Customer’s sole and exclusive remedy and 
Verge.io’s sole obligation for any material non-conformity in the Software will be for Verge.io, at its reasonable 
discretion, to either promptly repair or replace the Software or refund the amounts received for the non-
conforming Software from Customer or the Designated Partner, provided Customer provides Verge.io with a 

Customer Systems.  Customer will, at its expense, take necessary steps including, without limitation, obtaining 
authorizations, consents, licenses, and sublicenses to make available to Verge.io the Customer Systems 
that Verge.io may reasonably require to provide the Software and Software Support Services.  Customer is 
responsible for costs associated with its Systems and obtaining and maintaining appropriate equipment and 
ancillary services needed to connect to, access, download, install, or otherwise use the Software including, 
without limitation, communication lines, hardware, mobile devices, servers, software, software upgrades, 
and web browsers.  For the avoidance of doubt, Customer acknowledges that except as otherwise expressly 
set forth in a Sales Order or SOW, Customer is responsible for downloading, installing, and configuring the 
Software.  Further, Customer acknowledges if it purchases Updates or Upgrades to Software or is otherwise 
entitled under a subscription, then Customer is responsible for purchasing any additional hardware, software, 
software upgrades, or other information technology infrastructure products necessary to successfully operate 
the Updates and Upgrades.
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written report during the Software Warranty Period of such material non-conformity in the Software and Verge.
io can reproduce and verify such non-conformity.  Verge.io further warrants, using commercially available 
anti-virus software in accordance with industry best-practice standards, the Software as of the date of delivery 
contains no known virus, malware, spyware, trojan horse, or other disabling code.  Date of delivery in the 
preceding sentence means the date Verge.io makes the first Software license key available to Customer.

Exclusions.  Customer acknowledges any warranty claim, support claim, or liability is excluded where the 
claim or liability arises out of: (a) accident, theft, misuse, or neglect; (b) use of the Software outside of normal 
operating conditions, specifications, or environment or in a manner not authorized by Verge.io as set forth 
in the applicable Software documentation or written instructions from Verge.io; (c) user modification of any 
Software not authorized by Verge.io in the applicable Software documentation or other written instructions 
from Verge.io; (d) computer viruses, malware, and other changes to the Customer Systems that adversely 
affect the Software; (e) defects, problems, or failures created by Customer Systems or third-party products or 
hardware (even if provided by Verge.io to Customer) or their interface with the Software; (f) Force Majeure 
Events, hardware failures, or other causes external to the Software; or (g) any version of the Software for which 
Software Support Services have been discontinued by Verge.io; or (h) for a Proof of Concept License or free 
trial software.  USE OF THE SOFTWARE OUTSIDE THE SCOPE OF THE AGREEMENTS IS UNAUTHORIZED 
AND IS A MATERIAL BREACH THAT WILL VOID THE WARRANTY AND THE SOFTWARE SUPPORT SERVICES 
OBLIGATION, IF ANY.

General Disclaimer.  EXCEPT FOR THE FOREGOING WARRANTIES, TO THE FULLEST EXTENT PERMITTED 
BY APPLICABLE LAW, VERGE.IO MAKES NO WARRANTIES, EXPRESS OR IMPLIED WITH RESPECT TO THE 
SOFTWARE OR ASSOCIATED SERVICES INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTY 
OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, SYSTEM INTEGRATION, NON-
INFRINGEMENT, NON-INTERFERENCE, OR WARRANTIES IMPLIED FROM A COURSE OF PERFORMANCE, 
COURSE OF DEALING, OR USAGE OF TRADE AND CUSTOMER’S USE OF THE SOFTWARE IS AT 
CUSTOMER’S SOLE RISK, AND THE SOFTWARE IS PROVIDED ON AN “AS IS,” “WHERE IS,” AND “AS 
AVAILABLE” BASIS, WITH ALL FAULTS.  Except as expressly warranted above and to the extent permitted by 
applicable law, Verge.io makes no warranty, representation, or condition: (a) the Software will meet Customer’s 
requirements; (b) the Software or other associated materials will be uninterrupted, timely, error-free, or secure; 
(c) any errors in the Software will be corrected; (d) Customer’s use of the Software or other associated materials 
will not result in the loss of, or damage to, Customer Materials, Customer Systems, or Customer’s network 
or its affiliates’ or personnel’s network; or (e) as to third-party hardware provided by Verge.io to Customer.  
In addition, no advice or information, whether oral or written, obtained by Customer from Verge.io or its 
employees or through or from the Software will create any warranty of any kind.  Customer acknowledges 
Verge.io’s obligations under the Agreements are for the benefit of Customer only.  Termination of Customer’s 
access or use will not waive or affect any other right or relief to which Verge.io may be entitled at law or in 
equity.  Verge.io reserves the right to make Updates and Upgrades to the Software at any time and without 
notice.  Verge.io will not be liable for any defects, flaws, programming errors, inefficiencies, or malfunctions in 
any third-party product, software or hardware.  The Software and Software Support Services may be subject to 
limitations, delays, and other problems inherent in the use of the internet and electronic communications and 
Verge.io is not responsible for any delays, delivery failures, or other damages resulting from such problems.
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