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Owl Software Subscription License Agreement v1.0 (Basic USG 092526) 
 

Basic United States Government Subscription 
License 

 
This Basic United States Government Subscription License (“License”), is binding by and 
between Owl Cyber Defense Solutions, LLC, a Maryland limited liability company (referred to 
herein as “Owl Cyber Defense” or “Licensor”) and the United States Government (“USG” or 
“Licensee”).  This License is incorporated into and made a part of any Order between Licensor, 
either directly or pursuant to a USG prime contract.   The Licensor and Licensee is referred to 
individually as “Party” and collectively as “Parties.” 
 
LICENSOR PROVIDES THIS SUBSCRIPTION SOLELY ON THE TERMS AND 
CONDITIONS SET FORTH IN THIS LICENSE.  LICENSEE (A) ACCEPTS THIS LICENSE 
AND AGREES THAT THEY ARE LEGALLY BOUND BY ITS TERMS; AND (B) 
REPRESENTS AND WARRANTS THAT: (I) THAT LICENSEE HAS THE RIGHT, POWER, 
AND AUTHORITY TO ENTER INTO THIS LICENSE AND BE BOUND BY THE TERMS OF 
THIS LICENSE; AND (II) THAT THE INDIVIDUAL EXECUTING THIS LICENSE ON 
BEHALF OF LICENSEE HAS THE PROPER RIGHT, POWER, AND AUTHORITY TO DO 
SO.    IF LICENSEE DOES NOT AGREE TO THE TERMS OF THIS LICENSE, 
LICENSOR WILL NOT AND DOES NOT LICENSE THE SOFTWARE TO LICENSEE 
AND LICENSEE SHALL NOT CONTINUE TO USE THE SOFTWARE OR 
DOCUMENTATION. 
 
NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS LICENSE OR 
LICENSEE’S ACCEPTANCE OF THE TERMS AND CONDITIONS OF THIS LICENSE, 
NO RIGHTS ARE GRANTED (WHETHER EXPRESSLY, BY IMPLICATION, OR 
OTHERWISE) UNDER THIS LICENSE AND THIS LICENSE EXPRESSLY EXCLUDES 
GRANTING ANY RIGHTS TO ANY SOFTWARE THAT EITHER LICENSEE DID NOT 
ACQUIRE LAWFULLY OR THAT IS NOT A LEGITIMATE AUTHORIZED COPY OF 
LICENSOR’S SOFTWARE. 
 
UNLESS OTHERWISE AGREED TO IN WRITING, LICENSEE AGREES THAT NO 
TERMS OR CONDITIONS PUT FORWARD BY CUSTOMER’S/LICENSEE’S ORDER 
OR OTHERWISE SHALL BE BINDING ON LICENSOR.  THE USE OF OWL CYBER 
DEFENSE SOFTWARE IS EXPRESSLY LIMITED TO THE TERMS OF THIS 
LICENSE.  THE ORDER AND ANY ADDITIONAL OR DIFFERENT TERMS THAT 
MAY BE ON AN ORDER ARE OBJECTED TO WITHOUT FURTHER NOTIFICATION 
BY LICENSOR AND SHALL NOT BE CONSIDERED AS PART OF THIS LICENSE 
INCLUDING LANGUAGE TO THE EFFECT THAT THE NEW TERMS ARE 
CONSIDERED TO BE A COUNTEROFFER.   
 
NOTE THAT ANY TERMS ON AN ORDER SIMILAR TO “ACCEPTANCE OF PRICE 
QUOTE ONLY” AND OTHER TERMS INCLUDED IN THE ORDER, IF PERTAINING 
TO THIS LICENSE, WILL NOT BE ACCEPTED BY LICENSOR NOR WILL THE 
INCLUSION OF THOSE TERMS CONTROL THE USE OF THE LICENSED 
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SOFTWARE UNLESS THERE IS AN ADDENDUM TO THIS LICENSE THAT HAS 
BEEN EXECUTED BY OWL CYBER DEFENSE IN WRITING. 
 
The Parties hereby agree as follows: 
 
1. Definitions 
The following terms used in this License shall have the following meanings, unless the context 
otherwise requires: 
 
“Appendix:” shall mean the Specific Product Subscription Terms Appendix that is incorporated into an 
Order that describes the specific terms of the subscription for the Product.  
“Contract” shall mean the final legally binding agreement to purchase a subscription to the Owl 
Product from Licensor.  It shall include all terms and conditions, the Specific Product Subscription 
Terms Appendix and Orders issued or executed between the Parties related thereto. 
“Contracting Officer” means an individual authorized by the USG to bind the Government under 
a contract.  
Documentation” means user manuals, technical manuals, and any other materials provided by 
Licensor, in printed, electronic, or other form, that describe the installation, operation, use, 
maintenance technical specifications or deinstallation of the Software. 
“End User” means the person(s) who are authorized by Licensee to use the Software.  
“Intellectual Property Rights” means any and all registered and unregistered rights granted, 
applied for, or otherwise now or hereafter in existence under or related to any patent, copyright, 
trademark, trade secret, database protection, or other intellectual property rights laws, and all 
similar or equivalent rights or forms of protection, in any part of the world. 
“Order” means the quote from Licensor (if accepted in writing by the Licensee), a purchase order 
or a contract from the Licensee or Reseller with respect to Licensee’s purchase of the subscription 
for the Product and/or Software granted under this License. 
“Person” means an individual, corporation, partnership, joint venture, limited liability company, 
governmental authority, unincorporated organization, trust, association, or other entity. 
“Product” means the Software, hardware and any Documentation provided. 
“Reseller” means a Person who issues the Order to Owl and then re-sells the Product to the USG. 
“Software” shall mean the software owned by Licensor and identified in the Appendix. 
“Term” has the meaning set forth in Section 6 of this License. 
“Third Party” means any Person other than Licensee, End User or Licensor. 
“Third Party Materials” means any hardware, equipment, components, accessories, software, 
content, data, or other materials, including related documentation, that may be manufactured, 
produced, licensed, branded and/or provided by third parties and that may or may not be supplied 
by Licensor to Licensee under the Contract. 
 
2. License Grant 
 
(a) Grant of Access:  Subject to and conditioned upon End User’s strict compliance with all 
terms and conditions set forth in this License and the applicable Appendix, Licensor hereby grants 
to Licensee a non-exclusive, non-transferable, non-assignable, limited, and revocable license right 
to use the Product solely by and for the benefit of Licensee for the Term purchased.  LICENSEE’S 
USE OF PRODUCT IS LIMITED TO USE FOR LICENSEE’S INTERNAL BUSINESS 
PURPOSES AND NOT FOR THE BENEFIT OF ANY THIRD PARTY, INCLUDING USE AS 
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PART OF AN APPLICATION SERVICE PROVIDER SERVICE OR SOFTWARE AS A 
SERVICE OFFERING.   
 
(b) Licensor reserves the right to revise this License.  Notwithstanding the foregoing, Licensor 
agrees that any License provisions, to include but not be limited to Third Party Materials or terms 
of use unilaterally revised subsequent to award, that are inconsistent with any material term or 
provision of this License are not enforceable against the USG, until and unless the Government 
accepts a new Software update with the new terms.  If the USG does not agree with the new terms, 
they can reject the Software update and continue using the prior version of the Software. 
 
3. Payment 
 
(a) Payment.  Payment for the Initial Subscription Period and all Renewal Periods shall be in 
accordance with the payment terms included in the Order.  If the Licensee or Reseller pays the 
amount due after the termination of the Subscription, the full amount will still be due and the time 
for which the Licensee may not have access to the Software shall be forfeited. 
 
(b) Taxes.  The Total Subscription Fees set forth above do not include any taxes imposed or 
levied in connection with this License and, with the exception of any taxes based on Licensor’s 
income, all such other taxes, if any, imposed as a result of the sale/licensing of the Products covered 
by this License will be the responsibility of Licensee.  In the event that the Licensee is not subject 
to state sales taxes, then the Licensee or Reseller shall provide a certificate to that effect as part of 
its Order. 
 
(c) Late Payment.  Without prejudice to Licensor’s other rights and if the payment is due from 
the Person placing the Order, Licensor reserves the right to: charge simple interest on any overdue 
sums at 1.5% per month during the period of delay; and at any time require such security for 
payment as Licensor may deem reasonable.  If the Licensee or Reseller fails to pay the amounts 
due and Licensor must take some action to get paid, to include accrued interest, then Licensor shall 
also be entitled to any and all monies Licensor or Reseller incurs to get paid, to include, but not be 
limited to, attorney’s fees.  This paragraph does not apply if the Person placing the Order is the 
USG. 
 
4. Limitation of Use 
 
(a) As a condition of use, Licensee will not use the Software for any purpose that is prohibited 
by this License or by applicable law.  Licensee shall not (and shall not permit any third party) to: 
(i) license, sell, rent, lease, transfer, assign, reproduce, distribute, host or otherwise commercially 
exploit the Software, (ii) modify, translate, adapt, merge, make derivative works of, disassemble, 
decompile, reverse compile or reverse engineer any part of the Software except to the extent the 
foregoing restrictions are expressly prohibited by applicable law; (iii) interfere with or attempt to 
interfere with the proper functioning of the Software; (iv) attempt to engage in or engage in, any 
potentially harmful acts that are directed against the Software or Licensor, including but not limited 
to violating or attempting to violate any security features of the Software; (v) remove, delete, alter, 
or obscure any trademarks or any copyright, trademark, patent, or other intellectual property or 
proprietary rights notices provided on or with the Software or Documentation, including any copy 
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thereof;  (vi) access the Software or Documentation in order to build a similar or competitive 
website, application or service to discover or report any putative vulnerabilities of the Software, 
to include, but not be limited to, penetration testing, or any other purpose that is to the Licensor’s 
commercial disadvantage; or (vii) publish or disclose the results of any benchmark tests or other 
test, evaluation, or analysis run on the Software.  Any future release, update or other addition to 
the Software shall be subject to this License.  Licensor, its suppliers and service providers reserve 
all ownership rights not granted in this License.  Any unauthorized use of the Software, except for 
the addition of new users, terminates the licenses granted by Licensor pursuant to this License. 
 
(b) The Licensee acknowledges that the use of the Software is governed by the terms of the 
applicable software license under which it is provided.  The Licensee is responsible for complying 
with the terms of these licenses.  Licensor's provision of services and/or support under this License 
is based on the understanding that the Licensee complies with the terms of the applicable software 
licenses. 
 
(c) Licensee shall promptly notify Licensor in writing if it uses a Software Subscription 
in connection with more than Licensee’s purchased Subscription (“Excess Units”).  Licensee 
shall include in such notice the number of Excess Units and the date on which it first used 
Excess Units.  Licensor shall, or, if applicable, a Reseller shall, invoice Licensee for such 
Excess Units, adjusted on a pro rata basis from the date of first use and for the remainder of 
the applicable Subscription Term. 
 
5. Ownership of Property 
 
Licensor Property:  Licensee acknowledges and agrees that, to Licensee's knowledge, Licensor 
retains all right, title and interest in and to the Software and all associated materials, including (but 
not limited to) all Licensor Confidential Information and technology used by Licensor or provided 
to Licensee in connection with the Software, the Intellectual Property Rights contained therein (as 
reduced to practice or otherwise) related thereto (the “Licensor Technology”), and that to 
Licensee's knowledge the Licensor Technology is protected by Intellectual Property Rights owned 
by or licensed to Licensor.  Other than as expressly set forth in this License, no licenses, 
subscriptions or other rights in the Licensor Technology are granted to Licensee.  If Licensee or 
its Authorized Users make suggestions relating to the Software and Licensor Technology 
(collectively “Submissions”), they will be confidential and come the property of Licensor upon 
submission to Licensor.  By providing any Submissions, Licensee and/or its Authorized Users 
hereby assign to Licensor, at no charge, all worldwide rights, title and interest in copyrights and 
other Intellectual Property Rights to the Submissions.  
 
6. Term 
 
Subscription Period.  The Subscription Period for the Software will begin on the “start date” 
identified in an Order as the delivery date and continue for the duration of the Initial Subscription 
Period.  Thereafter, the Subscription Period will renew for consecutive terms equal to the term of 
the Initial Subscription Period (each, a “Renewal Period”) in accordance with an Order.  The Initial 
Subscription Period and any Renewal Periods are herein referred to as the “Subscription Period” 
or “Term.” 
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7. LIMITATION OF LIABILITY 
 
NO WARRANTY, WHETHER WRITTEN OR ORAL IS EXPRESSED OR IMPLIED. 
LICENSEE SPECIFICALLY DISCLAIMS THE IMPLIED WARRANTIES OF 
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.  ALL SOFTWARE 
IS PROVIDED BY LICENSOR “AS IS” AND THE ENTIRE RISK AS TO THE QUALITY AND 
PERFORMANCE OF SUCH SOFTWARE MATERIAL IS UPON LICENSEE. 
 
IN NO EVENT WILL LICENSOR BE LIABLE TO LICENSEE OR TO ANY THIRD PARTY 
FOR, WITHOUT LIMITATION, LOST ACTUAL OR ANTICIPATED PROFITS, LOST 
DATA, LOST SAVINGS OR OTHER CONSEQUENTIAL OR INCIDENTAL DAMAGES 
ARISING OUT OF LICENSEE’S USE OR INABILITY TO USE THE SOFTWARE, OR OF 
ANY NATURE WHATSOEVER, EVENT IF LICENSOR HAS BEEN ADVISED OF THE 
POSSIBILITY OF SUCH DAMAGES. 
 
LICENSEE SHALL NOT BE ENTITLED TO RECOVER ANY SUM IN RESPECT OF ANY 
CLAIM OR DAMAGES UNDER THE AGREEMENT TO THE EXTENT DOING SO WOULD 
INVOLVE RECOVERY MORE THAN ONCE IN RESPECT OF THE SAME LOSS. 
 
THE LIMITATIONS SET FORTH IN THIS SECTION SHALL APPLY EVEN IF END USER’S 
REMEDIES UNDER THIS LICENSE FAIL OF THEIR ESSENTIAL PURPOSE. 
 
8. Indemnification 
 
(a) If a third party claims that products or services delivered under the License infringe that 
party’s intellectual property rights, the Licensor will indemnify the Government against liability, 
at the Licensor’s expense, and pay all costs, damages, and attorney’s fees that a court finally 
awards or that are included in a settlement approved by the Licensor, provided that the Government 
promptly notifies the Licensor of the claim and gives the Licensor such opportunity as is offered 
by applicable laws, rules, and regulations to participate in the defense thereof.  The Government 
shall make every effort to fully participate in the defense and/or in any settlement of such claim.  
However, the Licensor understands that such participation will be under the control of the U.S. 
Department of Justice, per 28 U.S.C. § 516. 
 
(b) Notwithstanding the foregoing, Licensor shall have no liability or obligations to the 
Licensee hereunder with respect to any intellectual property infringement or claim thereof based 
upon (i) use of the Licensor products in combination with devices or products not purchased 
hereunder where the use of the Licensor products alone would not be infringing; (ii) use of the 
Licensor products in a manner inconsistent with the Documentation or in an application or 
environment for which such Licensor products were not designed or contemplated; 
(iii) modification of the Licensor products; (iv) any claim of infringement of a patent based on use 
of Licensor products purchased hereunder in which the Licensee or any of its Affiliates has an 
interest in or license to that patent; or (v) any claim of infringement made with respect to use of 
Licensor products purchased hereunder after Licensor notifies the Licensee of the possibility of 
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infringement.  Section (a) states the entire liability of Licensor with respect to infringement of 
intellectual property by the Licensor products or any part thereof. 
 
9. Warranty 
 
TO THE MAXIMUM EXTENT PERMITTED UNDER APPLICABLE LAW OR AS 
OTHERWISE PROVIDED HEREIN, LICENSOR, ON ITS OWN BEHALF AND ON BEHALF 
OF ITS AFFILIATES AND ITS AND THEIR RESPECTIVE LICENSORS AND RESELLERS, 
EXPRESSLY DISCLAIMS ALL OTHER WARRANTIES, WHETHER EXPRESS, IMPLIED, 
STATUTORY, OR OTHERWISE, WITH RESPECT TO THE SOFTWARE PRODUCT, 
INCLUDING ALL IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A 
PARTICULAR PURPOSE, TITLE, AND NONINFRINGEMENT, AND WARRANTIES THAT 
MAY ARISE OUT OF COURSE OF DEALING, COURSE OF PERFORMANCE, USAGE, OR 
TRADE PRACTICE.  WITHOUT LIMITATION TO THE FOREGOING, THE LICENSOR 
PROVIDES NO WARRANTY OR UNDERTAKING, AND MAKES NO REPRESENTATION 
OF ANY KIND THAT THE LICENSED SOFTWARE PRODUCT WILL MEET THE END 
USER’S REQUIREMENTS, ACHIEVE ANY INTENDED RESULTS, BE COMPATIBLE OR 
WORK WITH ANY OTHER SOFTWARE, APPLICATIONS, HARDWARE, SYSTEMS, OR 
SERVICES, OPERATE UNINTERRUPTED OR ERROR-FREE, MEET ANY 
PERFORMANCE OR RELIABILITY STANDARDS, BE FREE OF VULNERABILITY TO 
INTRUSION OR ATTACK, OR THAT ANY ERRORS OR DEFECTS CAN OR WILL BE 
CORRECTED.  LICENSOR SHALL HAVE NO LIABILITY FOR ANY CLAIMED NON-
CONFORMANCE OF THE SOFTWARE PRODUCT UNDER ARTICLE 35(2) OF THE 
UNITED NATIONS CONVENTION ON CONTRACTS FOR THE INTERNATIONAL SALE 
OF GOODS, EVEN IF SUCH CONVENTION IS FOUND TO BE APPLICABLE TO THIS 
LICENSE, THE SOFTWARE OR THE TRANSACTIONS HEREUNDER. LICENSOR ALSO 
STRICTLY DISCLAIMS ALL WARRANTIES WITH RESPECT TO ANY THIRD-PARTY 
MATERIALS.  LICENSOR ASSIGNS TO END USER ALL WARRANTIES PROVIDED BY 
THE OWNERS OR LICENSORS OF ANY THIRD-PARTY MATERIALS TO THE EXTENT 
THEY ARE ASSIGNABLE. 
 
THE WARRANTIES IN THIS SECTION 9. ARE THE SOLE AND EXCLUSIVE 
WARRANTIES PROVIDED FOR THE SOFTWARE PRODUCT UNDER THIS LICENSE. 
 
10. High-Risk Activities Prohibition 
 

SOFTWARE, SUPPORT SERVICES AND/OR ANY MATERIALS PROVIDED UNDER 
THE AGREEMENT ARE NOT DESIGNED OR INTENDED FOR USE IN 
ENVIRONMENTS REQUIRING FAULT TOLERANCE OR FAIL-SAFE 
PERFORMANCE, SUCH AS THE OPERATION WITHIN THE CONFINES OF A 
NUCLEAR REACTOR, MEDICAL SYSTEMS, AIR TRAFFIC CONTROL, OR DIRECT 
LIFE SUPPORT MACHINES, IN WHICH THE FAILURE OF SUCH SOFTWARE, 
SUPPORT SERVICES AND/OR MATERIALS COULD LEAD TO DEATH, PERSONAL 
INJURY, OR SEVERE PHYSICAL OR ENVIRONMENTAL DAMAGE ("HIGH RISK 
ACTIVITIES").  ACCORDINGLY, LICENSEE’S USE OF SOFTWARE, SUPPORT 
SERVICES AND/OR ANY MATERIALS PROVIDED UNDER THE AGREEMENT IN 
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HIGH-RISK ACTIVITIES SHALL BE AT LICENSEE’S SOLE RISK AND LICENSOR 
SHALL HAVE NO LIABILITY WHATSOEVER WITH RESPECT TO SUCH USE BY 
LICENSEE. 
 
11. Third Party Materials 
 
The Software may include software, content, data, or other materials, including related 
documentation, that are owned by Persons other than Licensor (collectively, “Third Party 
Materials”) and that are licensed to Licensor for inclusion with or in the Software provided to 
Licensee on license terms that are in addition to and/or different from those contained in this 
License (“Third-Party Licenses”). A list of materials included with or in the Software and provided 
under Third-Party Licenses is available upon request.  By agreeing to be bound by this License, 
Licensee agrees to be bound by and to comply with all applicable Third-Party Licenses.  Any 
breach by Licensee of any applicable Third-Party License is also a breach of this License. 
 
12. Disclaimer and Assignment 
 
This License, including any Exhibits or Appendix, sets forth the entire agreement and 
understanding between the Parties and supersedes and merges all prior oral and written 
understandings, representations, and discussions between them respecting its subject matter.  This 
License may be amended only by a written agreement executed by Licensor and Licensee.  No 
rights, obligations, representations, or terms, other than those expressly recited herein, are to be 
implied from the License.  This License shall be binding upon and inure to the benefit of Licensor 
and Licensee and their respective successors and assigns, provided, however, except for transfers 
to other USG Agencies, without the prior written consent of Licensor, Licensee shall not assign or 
otherwise transfer any of its rights, or delegate or otherwise transfer any of its obligations or 
performance, under this License.  Licensee must provide written notice to Licensor of any such 
assignment and of the assignee/successor’s written assumption of Licensee’s obligations 
hereunder within ten (10) days of the effective date of such assignment.  No assignment, delegation 
or other transfer will relieve Licensee of any of its obligations or performance under this License.  
Any purported assignment, delegation, or transfer in violation of this Section 12 is void.  Licensor 
agrees that any assignments of a Contract and/or License with a USG Licensee are prohibited 
without the USG’s prior approval, except for assignment of payment to a financial institution, 
which must comply with the Assignment of Claims Act (31 U.S.C. § 3727, 41 U.S.C. § 15) and 
Federal Acquisition Regulation Subpart 32.8 
 
13. Notices 
 
All notices, request, consents, claims, demands, waivers, and other communications hereunder 
shall be in writing in English and shall be deemed to have been given: (i) when delivered by hand 
(with written confirmation of receipt); (ii) when received by the addressee if sent by a nationally 
recognized overnight courier (receipt requested); (iii) on the date sent by facsimile or email (with 
confirmation of transmission) if sent during normal business hours of the recipient, and on the next 
business day if sent after normal business hours of the recipient; or (iv) on the third day after the 
date mailed, by certified or registered mail, return receipt requested, postage prepaid.  All notices 
shall be sent to the addresses set forth under the signature lines of this License. 
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14. Severability and No Waiver 
 
(a) Every provision of this License is intended to be severable, and if any term or provision 
hereof or thereof shall be invalid, illegal or unenforceable for any reason, the validity, legality and 
enforceability of the remaining provisions hereof or thereof shall not be affected or impaired 
thereby, and any invalidity, illegality and unenforceability in any jurisdiction shall not affect the 
validity, legality and enforceability of any such term or provision in any other jurisdiction. 
 
(b) No waiver by either of the Parties hereto of any rights arising from the breach hereof shall 
be construed as a continuing waiver, nor shall failure to assert a breach be deemed to waive that 
breach or any further breach.  No waiver of any of the provisions or a breach hereof shall constitute 
a waiver of any other provision or other breach hereof.  No waiver shall be binding unless executed 
in writing. 
 
15. Export Regulations 
 
The Software may be subject to US export control laws, including the United States International 
Traffic in Arms Regulations (“ITAR”) and the United States Export Administration Regulations 
(“EAR”).  Licensee shall not, directly or indirectly, export, re-export, or release the Software or 
Documentation to, or make the Software or Documentation accessible from, any jurisdiction or 
country to which export, re-export, or release is prohibited by law, rule, or regulation.  Licensee 
shall comply with all applicable federal laws, regulations, and rules, and complete all required 
undertakings (including obtaining any necessary export license or other governmental approval), 
prior to exporting, re-exporting, releasing, or otherwise making the Software or Documentation 
available outside the United States.   
 
16. U.S. Government Rights 
 
The Software and Documentation are “Commercial Product” as such term is defined in 48 C.F.R. 
§2.101, consisting of “Commercial Computer Software” and “Commercial Computer Software 
Documentation” within the meaning of 48 C.F.R. 12.212 or 48 C.F.R. 227.7202, as applicable.  
Accordingly, if End User is the United States Government or any contractor therefor, End User 
shall receive only those rights with respect to the Software and Documentation as are granted to 
all other end users under license, as set forth herein, in accordance with (a) 48 C.F.R.§2.101 and 
§12.212, with respect to all other US Government licensees and their contractors, or (b) 48 C.F.R. 
§227.7201 through 48 C.F.R. §227.7202-4 with respect to the Department of Defense and their 
contractors.  Additional terms and conditions that apply solely to the United States Government 
and their contractors are provided in the “Government Appendix” attached hereto as applicable. 
 
17. Governing Law and Disputes 
 
The License shall be governed solely by U.S. Federal law, including the Contract Disputes Act. 
Licensor’s recourse against the Government for any alleged breach of the License will be a dispute 
under the Contract Disputes Act.  In the event a dispute is pending, Licensor agrees to proceed 
diligently with performance of the License, pending final resolution of any request for relief, claim, 
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appeal, or action arising under the License, and comply with any decision of the Government’s 
Contracting Officer.  Licensor agrees that equitable relief and the award of attorney’s fees, costs, 
or interest are only allowed to the extent permitted by statute (e.g., the Prompt Payment Act or 
Equal Access to Justice Act).  Disputes will be resolved in accordance with the Contract Disputes 
Act.  Equitable relief for copyright, trademark, or patent infringement by the Government is only 
available to the extent permitted by U.S. Federal law and applicable federal statutes. 
 
18. Force Majeure 
 
Except for payments of money, no Party shall be liable for any losses arising out of the delay or 
interruption of its performance of obligations under the License due to any act of God, strikes, 
lockouts, riots, acts of war or insurgency, acts of terrorism, acts of sabotage, epidemics, 
governmental regulations imposed after the fact, fire, communication line failures, power failures, 
cloud provider failures, inability to secure materials, earthquakes, floods, storms or other disasters, 
or any other cause beyond the reasonable control of the Party delayed; provided that if the force 
majeure event continues for thirty (30) consecutive days the Parties not directly affected by it may 
terminate this License immediately without penalty. 
 
19. No Withholding of Payment  
 
The Licensee is not entitled to withhold payment due to incomplete total delivery, warranty 
claims, or complaints unless the right to set-off or withhold is undisputed or has been legally 
established by a court. 
 
20. Basis of Bargain 
 
The Parties acknowledge that the limitations of liability and disclaimers of warranties set forth 
in Article 7 and Article 9 reflect an agreed-upon allocation of risk between the Parties, form an 
essential basis of the bargain, and that Licensor would not have entered into this License 
without these limitations. 
 
21. Miscellaneous 
 
(a) For purposes of this License, (i) the words “include,” “includes,” and “including” shall be 
deemed to be followed by the words “without limitation”; (ii) the word “or” is not exclusive; and 
(iii) the words “herein,” “hereof,” “hereby,” “hereto,” and “hereunder” refer to this License as a 
whole.  Unless the context otherwise requires, references herein: (x) to Sections, Annexes, 
Schedules, and Exhibits refer to the Sections of, and Annexes, Schedules , and Exhibits attached 
to, this License; (y) to an agreement, instrument, or other document means such agreement, 
instrument, or other document as amended, supplemented, and modified from time to time to the 
extent permitted by the provisions thereof and (z) to a statute or regulation means such statute or 
regulation as amended from time to time and includes any successor legislation thereto and any 
regulations promulgated thereunder.  This License shall be construed without regard to any 
presumption or rule requiring construction or interpretation against the Party drafting an 
instrument or causing any instrument to be drafted.  The Order Form and Terms and Conditions 
referred to herein shall be construed with, and as an integral part of, this License. 
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(b) If Licensee is purchasing the license for the Software on behalf of an End User of the 
Software that is different from Licensee, Licensee represents, warrants, and covenants that 
Licensee shall provide End User with a copy of this License and shall notify End User in writing 
that its acquisition of a Software License and use of such Software is subject to and governed by 
the terms of such agreements, to which End User is legally bound.  Licensee shall also send the 
“Notice of Software Product Transfer” to Licensor. 
 
(c) The headings in this License are for reference only and do not affect the interpretation of 
this License. 
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NOTICE OF SOFTWARE PRODUCT TRANSFER 
 
In any instance where Owl Cyber Defense does not ship products directly to the End User, the End 
User shall send this Notice of Software Product Transfer to Owl Cyber Defense.  Owl Cyber 
Defense requires this information so that it can track who the End User is for all warranty hardware 
(if applicable) and software maintenance and support. 

Pursuant to Section 21.(b) Resellers and/or Integrators, upon transferring the Software Product to 
the End User, the End User Reseller shall submit this Transfer document to 
Support@owlcyberdefense.com. 
 
End User Reseller Name:       
 
End User Name:        
 
End User Point of Contact:        
 
End User Email Address:       
 
Order Document Reference:       
 
Original Ship Date:        
 
Software Product:        
 
Date of Transfer:        
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