
UNIMAX SYSTEMS CORPORATION 
END-USER LICENSE AGREEMENT 

 
This Agreement is by and between Unimax Systems Corporation, a Minnesota corporation, located at 121 S 8th St, Ste. 1000, 
Minneapolis, Minnesota 55402 (“Licensor”) and the end user (“Licensee”).   
 
GRANT OF LICENSE.  Licensor hereby grants Licensee a perpetual, non-exclusive, non-transferable license to use the Licensor’s 
proprietary software program(s) (“Software”) listed in the attached Schedule A or subsequent Schedules and in accordance with 
this End-user License Agreement. This agreement supersedes any other agreement Licensee may have with respect to the 
Software. 
 
SCOPE OF LICENSE.  The license granted hereunder permits the Licensee to use the Software only for the number of subscribers 
and/or devices set forth in Schedule A or subsequent Schedules. 
 
COPYRIGHT. The Software is owned by Licensor and is protected by United States copyright laws and international treaty 
provisions.  You may not use, copy, modify, rent, disassemble, decompile, reverse engineer, create derivative works from, or 
transfer the Software, or any copy, modification, or merged portion thereof, in whole or in part, except as expressly provided 
for in this license.  You may not sublicense, assign or transfer this license or the Software except as expressly provided for in this 
Agreement.  This license will automatically terminate if you transfer possession of any copy of the Software to any other party. 
This section will survive any termination of this Agreement. 
 
COPIES. The Licensee may make such copies of the Software and documentation as are reasonably required for its use of the 
Software in accordance with this Agreement. Such copies may include a reasonable number of backup copies of the Software 
and documentation. The Licensee will reproduce or preserve all applicable proprietary and copyright legends on each copy of 
the Software and documentation made by the Licensee. 
 
TERM OF LICENSE. This license shall remain in effect until terminated.  You may terminate the license at any time by uninstalling 
and destroying all copies, modifications, or merged portions of the Software.  It will also terminate if you fail to comply with any 
term or condition of this Agreement.  You agree upon such termination to uninstall and destroy the Software, any and all copies, 
modifications, or merged portions in any form. 
 
LIMITED WARRANTY. Licensor warrants that the Software will perform substantially in accordance with Licensor’s published 
specifications for a period of ninety (90) days from the date of purchase.  THIS WARRANTY IS EXCLUSIVE, AND NEITHER LICENSOR  
NOR ITS AUTHORIZED DISTRIBUTOR MAKES ANY OTHER WARRANTY, EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO 
ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, OR THAT THE SOFTWARE WILL OPERATE 
UNINTERRUPTED OR ERROR-FREE. 
 
REMEDIES. If you believe that the Software has not performed in accordance with the foregoing warranty, you must notify 
Licensor in writing not more than 15 days after the end of the applicable warranty period.  Licensor shall, at its option, either (i) 
repair or replace the Software free of charge, or (ii) accept the return of the Software, including all accompanying documentation, 
and refund the purchase price therefor.  Any repaired or replaced Software will be warranted for the remainder of the original 
warranty period or thirty (30) days, whichever is longer. 
 
INDEMNIFICATION.  Licensor shall indemnify, defend and hold harmless Licensee, its directors, officers, employees and agents 
for, from and against any and all claims, losses, deficiencies, damages, liabilities, costs, and expenses (including, but not limited 
to, reasonable attorneys' fees and all related costs and expenses) (hereinafter, "Losses"), as incurred, arising out of or in 
connection with any claims made by a third party against Licensee in connection with any allegation that the Software or any 
Modification or Enhancement thereof or its use, sale, disclosure, execution, reproduction, modification, adaptation, distribution, 
performance or display, in each case to the extent permitted under this Agreement, infringes any United States patent or United 
States copyright of any third party, or misappropriates any trade secret of any third party under United States law; provided, 
however, that Licensor shall have no obligation under this Section with respect to any Losses arising from or in connection with 
any such claim to the extent such Losses would not have been incurred but for: modifications made by Licensee to a program or 
equipment provided by Licensor or its Affiliates (other than modifications made at the specific direction of Licensor), Licensee’s 
combination of such Software, or Modification or Enhancement thereof, with, or operation or use thereof in combination with, 
equipment, data or programs not furnished or specified by Licensor (other than the combination thereof with the other programs 



and equipment required to enable such Software, Modification, or Enhancement), any breach of the terms of this Agreement by 
Licensee. 
 
NO LIABILITY FOR DAMAGES. IN NO EVENT WILL LICENSOR OR ITS DISTRIBUTOR BE LIABLE TO YOU FOR ANY DAMAGES 
WHATSOEVER, INCLUDING, WITHOUT LIMITATION, DAMAGES FOR LOSS OF BUSINESS PROFITS, BUSINESS INTERRUPTION, 
LOSS OF DATA OR INFORMATION, LOST SAVINGS, OR OTHER INCIDENTAL OR CONSEQUENTIAL DAMAGES ARISING OUT OF 
THE USE OR INABILITY TO USE THE SOFTWARE, EVEN IF LICENSOR OR ITS DISTRIBUTOR HAS BEEN ADVISED OF THE POSSIBILITY 
OF SUCH DAMAGES, OR FOR ANY CLAIM BY ANY OTHER PARTY, EXCEPT TO THE EXTENT OF THE REMEDIES DESCRIBED ABOVE 
IN THE EVENT OF THE BREACH OF THE LIMITED WARRANTY DESCRIBED ABOVE.  FURTHER, IN NO EVENT SHALL THE LIABILITY 
OF LICENSOR OR ITS DISTRIBUTOR ARISING OUT OF THIS AGREEMENT EXCEED THE AMOUNT PAID BY YOU FOR THE PURCHASE 
OF THE SOFTWARE GIVING RISE TO SUCH LIABILITY.  THIS LIMITATION IS INTENDED TO LIMIT THE LIABILITY OF LICENSOR AND 
ITS DISTRIBUTOR AND SHALL APPLY NOTWITHSTANDING ANY FAILURE OF ESSENTIAL PURPOSE OF ANY LIMITED REMEDY. 
 
EXPORT CONTROLS. The Software and accompanying documentation are subject to export controls under the United States 
Export Administration Act, as amended.  That Act prohibits exports of certain commodities and technical data, including 
Software, to specified countries.  By installing and using this package, you hereby certify that neither the Software nor the 
accompanying documentation will be transmitted or forwarded outside of your country. 
 
TERM AND TERMINATION.  This Agreement shall be in effect until terminated by either party by the method described below. 
 

By Licensor.  Licensor may: (a) terminate this Agreement and the License granted hereunder immediately upon written 
notice, upon Licensee’s use, copying, or modification of the Software or Documentation, or transfer of possession of 
any copy of the Software or Documentation to any third party, other than as contemplated under this Agreement or 
otherwise authorized in writing by Licensor; and (b) Licensor may terminate this Agreement and the License granted 
hereunder upon 30 days prior written notice if Licensee defaults in the performance of, or fails to perform, any of its 
material obligations under this Agreement, and such default is not remedied within 30 days of Licensee’s receipt of 
such notice.   
 
By Licensee.  Licensee may terminate this Agreement: (a) upon 30 days prior written notice, if Licensor defaults in the 
performance of, or fails to perform, any of its material obligations under this Agreement, and such default is not 
remedied within 30 days of the receipt of such notice or (b) upon 60 days prior written notice thereof to Licensor.  
 
Effect of Termination.  If this Agreement is terminated, Licensee shall pay to Licensor all fees validly due under this 
Agreement and attachment to it, including all of the fees specified in Schedule A or subsequent Schedules, with the 
exception of any fees associated with custom development for the Licensee (Professional Solutions) which the Licensee 
has requested be developed for them.  

 
GOVERNING LAW.  This Agreement shall be governed by and construed and enforced in accordance with the laws of the State 
of Minnesota (without regard to the principles of conflicts of law embodied therein) applicable to contracts executed and 
performable in such state.  In the event that the Uniform Computer Information Transactions Act (UCITA) or any substantially 
similar law is enacted as part of the laws of the State of Minnesota, said statute will not govern any aspect of this Agreement or 
any license granted hereunder, and instead the law as it existed prior to such enactment will govern. 
 
SEVERABILITY.  If any provision or any portion of any provision of this Agreement is construed to be illegal, invalid or 
unenforceable, such provision or portion thereof shall be deemed stricken and deleted from this Agreement to the same extent 
and effect as if it were never incorporated herein, but all other provisions of this Agreement and the remaining portion of any 
provision that is construed to be illegal, invalid or unenforceable in part shall continue in full force and effect; provided that such 
resulting construction of the Agreement does not frustrate the main purpose of the Agreement. 
 
ENTIRE AGREEMENT.  This Agreement constitutes the entire license agreement between the parties and supersedes all previous 
license agreements, promises, representations, understandings and negotiations, whether written or oral, between the parties 
with respect to the subject matter hereof.  Any modification and/or amendment to this Agreement must be in writing and 
executed by both parties. 
 



SUCCESSORS AND ASSIGNS; CHANGE OF CONTROL.  All the terms and conditions of this Agreement are binding upon and inure 
to the benefit of the parties hereto, their successors, legal representatives and permitted assigns.  Licensee may not transfer, 
lease, assign, or sublicense this Agreement or any rights or interests in it or delegate or subcontract any obligations or 
responsibilities hereunder without the prior written consent of Licensor, except that Licensee may transfer, lease, assign or 
sublicense its entire right, interest and obligation hereunder, in full but not in part, to its Affiliate or in connection with a merger 
or sale of all or substantially all of Licensee’s assets. 
 
FORCE MAJEURE.  Neither party shall be liable or deemed to be in default of this Agreement for any delay or failure in 
performance of any part of this Agreement to the extent that such delay or failure is caused by accident, fire, flood, severe 
weather, explosion, war, embargo, government requirement, civil or military authority, strikes, slowdowns, picketing, boycotts, 
lockouts, riots, civil disturbances, or any other circumstances beyond its reasonable control and not involving any fault or 
negligence of the party affected (“Force Majeure Conditions”).  If any Force Majeure Condition occurs, the party delayed or 
unable to perform shall promptly give notice to the other party.  If such condition continues uninterrupted for a period of 60 
days, the party affected by the other party’s delay or inability to perform may elect, at its sole discretion, to terminate this 
Agreement without further liability.  
 
NOTICES.  Unless expressly stated otherwise, all notices required herein shall be given in writing and shall be delivered (and 
notice shall be deemed effective upon delivery) in person, by courier, or sent by certified United States mail, postage prepaid, 
return receipt requested, to the addresses found above. 
 
BY INSTALLING OR OTHERWISE USING THIS SOFTWARE YOU ACKNOWLEDGE THE LICENSEE AGREES THAT IT HAS READ, 
UNDERSTAND AND AGREE TO BE BOUND BY THE TERMS AND CONDITIONS INDICATED ABOVE. 


