
ALLURE SECURITY TECHNOLOGY SUBSCRIPTION LICENSE AGREEMENT 

BEFORE ACCESSING AND USING THE SOFTWARE AND SERVICES PROVIDED OR OTHERWISE MADE 
ACCESSIBLE BY ALLURE SECURITY TECHNOLOGY. (“ALLURE”), YOU SHOULD CAREFULLY READ THE 
FOLLOWING SUBSCRIPTION LICENSE AGREEMENT (“AGREEMENT”) THAT APPLIES TO YOUR USE OF THE 
ALLURE SOFTWARE AND SERVICES.  IF YOU CLICK “I AGREE”, YOU FULLY ACCEPT AND AGREE TO ALL 
OF THE PROVISIONS OF THIS AGREEMENT; OTHERWISE, CLICK “CANCEL.”  CLICKING “I AGREE” OR 
OTHERWISE USING THE SOFTWARE, SERVICES OR ANY TECHNOLOGY, IDEA, DATA AND/OR DATABASES, 
ALGORITHM OR INFORMATION CONTAINED THEREIN OR PROVIDED THEREWITH (COLLECTIVELY, THE 
“SOFTWARE”) ESTABLISHES A BINDING AGREEMENT BETWEEN YOU AS THE PERSON ACCESSING AND 
USING THE SOFTWARE, EITHER ON BEHALF OF YOURSELF OR ANY THIRD-PARTY ENTITY (“YOU” OR 
“LICENSEE”) AND ALLURE.   IF YOU DO NOT ACCEPT ALL OF THE TERMS OF THIS AGREEMENT, YOU 
SHALL HAVE NO RIGHT TO ACCESS THE SOFTWARE. THE RIGHT TO ACCESS AND USE THE SOFTWARE IS 
MADE ONLY ON THE CONDITION THAT YOU AGREE TO THE FOLLOWING TERMS AND CONDITIONS.   

BY ACCESSING AND USING THE SOFTWARE, YOU REPRESENT AND WARRANT THAT YOU HAVE THE 
LEGAL CAPACITY AND AUTHORITY TO ENTER INTO A BINDING AGREEMENT TO ADHERE TO THE TERMS 
AND CONDITIONS SET FORTH HEREIN, AND THAT THE SOFTWARE WILL BE USED ONLY IN ACCORDANCE 
WITH THESE TERMS AND CONDITIONS AND WITH ALL APPLICABLE LAWS. IF AN INDIVIDUAL IS 
ACCESSING AND USING THE SOFTWARE ON BEHALF OF AN ENTITY OR ORGANIZATION, YOU 
REPRESENT, WARRANT AND COVENANT THAT YOU ARE DULY AUTHORIZED TO AGREE TO THESE TERMS 
AND CONDITIONS ON BEHALF OF THE ORGANIZATION AND TO BIND THE ORGANIZATION TO THEM.   

1. LICENSE 
1.1 Grant.  Subject to the terms and conditions of this Agreement, including payment of the subscription fee set 
forth in the order submitted by Licensee and accepted by Allure (the “Order”), Allure hereby grants to Licensee a 
limited, nonexclusive, non-transferable license to access and use the Software (as well as download any client 
component which is required to be installed locally on Licensee’s computer(s)), without the right to grant sublicenses, 
during the subscription term set forth in the Order (the “Subscription Term”) solely for Licensee’s internal business 
purposes. For the avoidance of doubt, the license duration for any software installed locally on Licensee’s 
computer(s) shall be for the corresponding Subscription Term. Licensee acknowledges and agrees that Allure may 
continually develop new or modified features, functionality, capabilities and services in connection with the Software.  
Accordingly, Allure reserves the right to modify the Software from time to time. Some modifications may be provided 
to Licensee at no additional charge. In the event Allure adds additional features, functionality, capabilities or services 
to the Software, Allure may condition the implementation of such modifications on Licensee’s payment of additional 
fees, and Licensee will not be entitled to such new features, functionality, capabilities or services unless Licensee 
pays such fees.  However, any corrections, enhancements, and upgrades to the Software that are made available to 
Licensee shall be considered “Software” governed by this Agreement. Licensee shall, as applicable, promptly install 
updates to Software as may be provided by Allure.   

Licensee may permit the Licensee’s individual employees, contractors or agents (“Authorized Users”) to access and 
use the Software on behalf of and for the benefit of the Licensee. Licensee may access the Software only through 
the passwords, security protocols and policies and/or network links or connections provided, or otherwise authorized 
by, Allure.  Licensee is responsible for all use of the Software by its Authorized Users, for obtaining any equipment 
and services necessary for it and its Authorized Users to connect to, access and use the Software, including without 
limitation computer hardware, software, telephone lines and Internet access. Licensee shall immediately notify Allure 
if Licensee discovers or suspects any unauthorized use of the Software, or if Licensee knows or suspects that any of 
the passwords or other access protocols (“Access Protocols”) have been lost or stolen or become known to any 
unauthorized person.  If Allure, in its absolute discretion, considers an Access Protocol to be insecure or to have 
been used inappropriately, then Allure may immediately cancel the Access Protocol and shall provide prompt written 
notice to Licensee. Such notice may be in paper or electronic format. 

In the event you have licensed the Software on a trial or evaluation basis, the Software is provided “as is” only, 
without any warranty, and the terms of Section 5 shall not apply. Licensee assumes all risk with respect to its use of 
the software on a trial or evaluation basis. 

1.2 Documentation.  Licensee shall be entitled to (a) use the user manuals and other technical materials, made 
available in any form by Allure to Licensee in connection with Licensee’s use of the Software (“Documentation “) 
internally solely to support its authorized use of the Software, and (b) make that number of copies of the 
Documentation as are reasonably required for its use of the Software.  Any such copies shall include all trademarks 
or other proprietary legends where and as set forth in the original. Licensee agrees not to provide access to the 
Documentation to any third party except Authorized Users. 



1.3 Usage Restrictions. Licensee and Authorized Users will not: (a) use the Software other than solely for 
Licensee’s internal business purposes; (b) copy, reproduce, modify, translate, transmit, reverse engineer, 
disassemble or decompile or otherwise attempt to derive the source code of any Software; (c) license, sublicense, 
sell, resell, lease, loan, transfer, assign, distribute, rent or otherwise make available the Software to or for the benefit 
of any person other than Authorized Users; (d) modify or create derivative works based upon the Software; (e) 
remove, alter, obscure, destroy or attempt to circumvent any trademarks, notices, proprietary codes, means of 
identification, digital rights management information, or terms and conditions agreements on, in or in relation to the 
Software; (f) use access to the Software and/or Allure’s Confidential Information for purposes of creating competing 
products and/or services ; (g) defraud or deceive any third party through the Software; (h) damage, interfere with or 
disrupt the integrity, performance or use of the Software; (i) transmit or store infringing, obscene, threatening, libelous 
or otherwise unlawful or offensive data or material, or data or material that violates the rights of any third party; or (j) 
transmit or store material containing viruses, worms, trojan horses or other harmful computer code, files, scripts, 
agents or programs.  

1.4 Compliance with Laws. Licensee represents and warrants that the use of the Software by Licensee and its 
Authorized Users will comply with all applicable local, state, federal and foreign laws, rules and regulations. 

1.5 Licensee Data. Certain information, data, and other Licensee content provided by Licensee or third parties on 
Licensee’s behalf (“Licensee Data”) may be required for the proper operation of the Software or in order for Allure to 
perform mutually agreed services. Licensee shall make available in a timely manner at no charge to Allure all 
Licensee Data required by Allure for the proper operation of the Software or the performance of its obligations under 
this Agreement. As between Licensee and Allure, Licensee retains all right, title and interest in and to the Licensee 
Data. Licensee hereby grants to Allure a limited, royalty-free, non-exclusive, non-transferable license during the 
Subscription Term to use, copy, reformat, display, disclose and distribute the Licensee Data solely for the purpose of 
Allure’s performance its obligations hereunder.  Licensee shall be responsible for and assumes the risk and expense 
of, any problems resulting from, the accuracy, quality, integrity, legality, reliability, and appropriateness of all such 
Licensee Data.  Licensee is responsible for ensuring that Licensee Data is separately backed up.  

1.6 Notification of Monitoring.  Licensee acknowledges that the Software is designed to identify unauthorized 
disclosure or use of sensitive Licensee documents inside and outside of Licensee’s organization, and abnormal or 
potentially malicious user behavior.  Licensee agrees that it notifies its employees and any third parties using its 
networks, through a published policy or otherwise, that Licensee monitors its networks to prevent sensitive data loss 
using tools such as the Software and that such employees and third parties have no expectation of privacy when 
using such networks. Licensee agrees to indemnify and hold harmless Allure and its affiliates, subsidiaries, 
shareholders, officers, directors, employees, contractors, agents and representatives (together, the “Allure 
Indemnified Parties”) against any cost, claim, liability or expense including, without limitation, reasonable attorneys’ 
fees and related costs, that any of the Allure Indemnified Parties incurs from a third party claim (including a 
government investigation) that arises out of or is related to Licensee’s breach of this Section 2.9. 

1.7 Support and Maintenance; Service Level Agreement. During the Term, Allure will provide telephone or 
email support during Allure normal business hours to Authorized Users in accordance with Allure’s Maintenance and 
Support Policy, found at http://www.alluresecurity.com/contracts/support-policy.pdf. Service level objectives 
applicable to the Software are also set forth therein. Allure reserves the right to change such Maintenance and 
Support Policy in its discretion upon notice to Licensee, provided that Allure will not materially decrease the overall 
support provided during the Term.   

2. PROPRIETARY RIGHTS

2.1 Ownership of Software.  Allure (or its licensors and suppliers) owns and retains all right, title and interest in 
and to the Software and the Documentation and all technology used to provide access to the Software, including all 
related intellectual property and industrial property rights and all derivative works based on the foregoing (including 
but not limited to modifications or derivative works created at the request of Licensee or an Authorized User). The 
Software, Documentation, and the terms and conditions of this Agreement are the confidential information of Allure. 

2.2 Usage Data. Allure may extract, compile, synthesize, and analyze data or information resulting from 
Licensee’s or its Authorized Users’ use of the Software (“Usage Data”) using data capture, syndication, analysis and 
other similar tools or otherwise. To the extent that any Usage Data is collected by Allure, such Usage Data shall be 
solely owned by Allure and may be used by Allure for any lawful purpose, provided that the Usage Data is used only 
in an anonymized and aggregated form and in a manner that does not permit the identification of Licensee or any 
Authorized User.  

2.3 Feedback. Licensee acknowledges and agrees that any comments, ideas and/or reports it provides to Allure 
regarding installation, product experience, functionality, performance, accuracy, consistency and ease of use of the 
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Software or any related services (“Feedback”) will be considered Allure’s proprietary and confidential information, 
and Licensee hereby irrevocably transfers and assigns to Allure all intellectual property rights embodied in or arising 
in connection with such Feedback, and any other rights or claims that Licensee may have with respect to any such 
Feedback. Allure, in its sole discretion, may freely utilize all Feedback, whether written or oral, furnished by Licensee 
to Allure, without attribution or compensation of any kind. 

3. FEES AND PAYMENT. Licensee agrees to pay Allure the fees for the Software set forth on the Order in 
accordance with the payment schedule set forth thereon. Except as otherwise agreed in writing, all invoiced amounts 
are due and payable thirty (30) days from the date of invoice. Licensee shall pay or reimburse Allure for all sales, 
use, transfer, privilege, excise, and all other taxes and all duties, whether international, national, state or local, 
however designated, which are levied or imposed specifically by reason of the performance by Allure under this 
Agreement, other than taxes based on Allure’s net income.  All amounts which are not paid by Licensee as required 
by this Agreement shall be subject to a late charge equal to one percent (1%) per month (or, if less, the maximum 
allowed by applicable law).  In the event that any payment due hereunder is overdue, Allure reserves the right to 
suspend access to the Software until such delinquency is corrected. 

4. LIMITED WARRANTY; DISCLAIMER. Subject to the limitations and exceptions set forth in this Agreement, 
Allure warrants, that when properly used for the purpose and in the manner authorized by this Agreement, the 
Software will, during a Subscription Term, perform substantially in accordance with the specifications set forth in the 
Documentation.  Licensee’s sole and exclusive remedy and Allure’s sole and exclusive obligation under this warranty 
shall be, at Allure’s sole discretion, (i) for Allure to correct any failure of the Software to perform as warranted, (ii) for 
Allure to replace the Software with a new copy or update, or (iii) termination of this Agreement and the licenses 
granted herein, and a refund of that portion of the prepaid Subscription Fee associated with the unused prepaid 
portion of the then current Subscription Term. OTHERWISE, TO THE MAXIMUM EXTENT PERMITTED BY 
APPLICABLE LAW, EXCEPT FOR THE EXPRESS WARRANTY STATED ABOVE, THE SOFTWARE IS 
PROVIDED “AS IS” AND THE LICENSEE ACCEPTS THE ENTIRE RISK AS TO THE QUALITY, PERFORMANCE 
AND RESULTS OF USE OF THE SOFTWARE, TECHNOLOGY, DOCUMENTATION, AND ANY CONTENT OR 
RESULTS PROVIDED THROUGH THE SOFTWARE, AND ALLURE DISCLAIMS ANY AND ALL OTHER 
REPRESENTATIONS AND WARRANTIES, WHETHER EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED 
TO, ANY IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, NON-
INFRINGEMENT, SYSTEM INTEGRATION AND/OR DATA ACCURACY. ALLURE DOES NOT WARRANT THAT 
THE SOFTWARE, THE CONTENT PROVIDED THROUGH THE SOFTWARE OR ANY OTHER MATERIALS, 
INFORMATION OR SERVICES PROVIDED BY ALLURE WILL MEET LICENSEE’S REQUIREMENTS OR THAT 
THEIR OPERATION WILL BE SECURE, UNINTERRUPTED OR ERROR-FREE, OR THAT ALL ERRORS WILL BE 
CORRECTED. USE OF THE SOFTWARE MAY BE SUBJECT TO LIMITATIONS, DELAYS, AND OTHER 
PROBLEMS INHERENT IN THE USE OF THE INTERNET AND ELECTRONIC COMMUNICATIONS. ALLURE IS 
NOT RESPONSIBLE FOR ANY DELAYS, DELIVERY FAILURES, OR OTHER DAMAGE RESULTING FROM 
SUCH PROBLEMS.  FURTHER, LICENSEE UNDERSTANDS AND AGREES THAT THE SOFTWARE IS NOT 
FAULT-TOLERANT AND IS NOT DESIGNED OR INTENDED FOR USE IN ANY HIGH-RISK OR HAZARDOUS 
ENVIRONMENT, WHERE THE FAILURE OR MALFUNCTION OF THE SOFTWARE CAN REASONABLY BE 
EXPECTED TO RESULT IN DEATH, PERSONAL INJURY, SEVERE PROPERTY DAMAGE OR SEVERE 
ENVIRONMENTAL HARM. ALLURE SHALL NOT BE LIABLE TO LICENSEE IN ANY WAY FOR USE OF THE 
SOFTWARE IN A HIGH RISK ENVIRONMENT. 

5. INDEMNIFICATION. Allure shall (a) defend Licensee from and against any third party claim that the Software 
infringes a United States patent, copyright, trademark, or other intellectual property right of such third party, and (b) 
pay the resulting cost and damages finally awarded against Licensee by a court of competent jurisdiction or the 
amount stated in a written settlement signed by Allure.  The foregoing obligations are contingent upon Licensee 
providing Allure with: (i) prompt notice of such claim (and in any event notice in sufficient time for Allure to respond 
without prejudice); (ii) the exclusive right to control, direct, and perform the investigation, defense, or settlement of 
such claim; and (iii) such assistance as may be reasonably requested by Allure at Allure’s expense.  If Allure’s use of 
the Software is, or in Allure’s opinion is likely to be, enjoined, or if required by settlement, or if commercially advisable 
(as determined in Allure’s sole discretion), Allure may: (x) substitute for the infringing element of the Software 
functionally similar technology; (y) procure for Licensee the right to continue using the Software; or, (z) terminate this 
Agreement and refund to Licensee that portion of the subscription license fee prepaid for the then-current 
Subscription Term which reflects the unused prepaid portion of such term.  The foregoing defense and 
indemnification obligations of Allure shall not apply to the extent the alleged infringement arises out of the use or 
combination of the Software with other non-Allure products, services, or processes, or any unauthorized use of the 
Software. THIS SECTION STATES LICENSEE’S SOLE AND EXCLUSIVE REMEDY AND ALLURE’S ENTIRE 
LIABILITY FOR THIRD PARTY INFRINGEMENT CLAIMS 



 

 

6. LIMITATIONS OF LIABILITY. IN NO EVENT WILL ALLURE BE LIABLE TO LICENSEE FOR ANY 
INCIDENTAL, INDIRECT, SPECIAL, CONSEQUENTIAL OR PUNITIVE DAMAGES, REGARDLESS OF THE 
NATURE OF THE CLAIM, INCLUDING, WITHOUT LIMITATION, LOST PROFITS, LOSS OF REVENUE, COSTS 
OF DELAY, ANY FAILURE OF DELIVERY, BUSINESS INTERRUPTION, COSTS OF LOST OR DAMAGED DATA, 
OR LIABILITIES TO THIRD PARTIES ARISING FROM ANY SOURCE, EVEN IF ALLURE HAS BEEN ADVISED OF 
THE POSSIBILITY OF SUCH DAMAGES. NOTWITHSTANDING ANY OTHER PROVISION UNDER THIS 
AGREEMENT, EXCEPT FOR LIABILITY ARISING FROM THIRD PARTY CLAIMS THAT THE SOFTWARE AS 
PROVIDED BY ALLURE TO LICENSEE HEREUNDER INFRINGES OR MISAPPROPRIATES THE INTELLECTUAL 
PROPERTY RIGHTS OF A THIRD PARTY, UNDER NO CIRCUMSTANCES WILL THE TOTAL AGGREGATE 
LIABILITY OF ALLURE TO LICENSEE FOR ALL CLAIMS ARISING FROM OR RELATING TO THIS AGREEMENT 
AND/OR THE SOFTWARE EXCEED THE TOTAL AMOUNT OF FEES PAID TO ALLURE BY LICENSEE WITH 
RESPECT TO LICENSEE’S USE OF THE SOFTWARE DURING THE THEN CURRENT SUBSCRIPTION TERM.  
THE LIMITATIONS SET FORTH HEREIN ARE INTENDED TO APPLY WITHOUT REGARD TO WHETHER OTHER 
PROVISIONS OF THIS AGREEMENT HAVE FAILED OF THEIR ESSENTIAL PURPOSE. 

Licensee acknowledges and understands that the disclaimers, exclusions and limitations of liability set forth in 
Sections 5 and 6 form an essential basis for Allure’s agreement to enter into this Agreement and any Order.   

7. CONFIDENTIALITY. Each party acknowledges that by reason of the relationship created between the parties 
by this Agreement, it may have access to certain non-public information of substantial value concerning the other 
party's business, operations, strategic plans, customers, suppliers, technology, competition and employees 
(“Confidential Information”), which value would be impaired if such Confidential Information were disclosed to third 
parties or used other than for purposes expressly authorized hereunder. Without limiting the foregoing, but for 
avoidance of doubt the terms of this Agreement, and any performance, warranty and like information relating to the 
Product (by whomsoever generated or communicated) will be considered the Confidential Information of Apparent.  
Accordingly, each party agrees (a) to maintain all Confidential Information received from the other, in whatever form 
disclosed, in strict confidence, (b) not to disclose or otherwise make available such Confidential Information to any 
third party without the prior written consent of the disclosing party, and (c) not to use the Confidential Information of 
the other party except as required in the performance of its obligations or the exercise of its rights hereunder.  The 
foregoing obligations shall not apply to Confidential Information of a disclosing party that, as can be reasonably 
demonstrated with admissible evidence by the receiving party: (i) is or becomes a matter of public knowledge though 
no action or omission of the receiving party; (ii) was rightfully in the receiving party’s possession without restrictions 
on use or disclosure prior to its disclosure by the disclosing party; (iii) is rightfully obtained by the receiving party 
without an obligation of confidentiality from a third party who has no obligation of confidentiality, direct or indirect, to 
the disclosing party;  (iv) is independently developed by the receiving party without reference to the disclosing party’s 
Confidential Information; or (v) is required to be disclosed by a court or other authorized tribunal, and then only to the 
extent of such requirement and only after given prompt notice of the requirement to the disclosing party. Upon the 
written request of the disclosing party (subject to each party’s rights, during the term of this Agreement, to retain a 
copy of the other’s Confidential Information solely for purposes of performing its obligations and exercising its rights 
hereunder) or upon any termination of this Agreement, the receiving party shall (a) immediately return to the 
disclosing party or destroy all copies and partial copies of the disclosing party’s Confidential Information, whether 
maintained in tangible, electronic or other form (including permanently erasing any portions thereof from computers 
and systems) and (b) provide the disclosing party with written certification  of its compliance with the terms of this 
section. Each party acknowledges that any breach of any of its obligations with respect to the other party's 
Confidential Information may cause or threaten irreparable harm to such party. Accordingly, each party agrees that in 
such event, the aggrieved party shall be entitled to seek equitable relief in any court of competent jurisdiction without 
the necessity of posting bond and in addition to such other remedies as may be available to the aggrieved party 
under law or in equity. 

8. TERM AND TERMINATION. 

8.1 Term. The term of this Agreement will  continue as long as an Order remains in effect, unless earlier 
terminated in accordance with this Section 8.  A Subscription Term shall commence on the effective date of an 
Order, shall continue for the term specified in the Order, and shall automatically renew for successive one (1) year 
terms thereafter unless either party gives the other party written notice of its intent not to renew the Subscription 
Term at least thirty (30) days prior to the expiration of the then-current Subscription Term.   

8.2 Termination for Breach. Either party may, at its option, terminate this Agreement or an Order in the event the 
other party materially breaches any of its duties, obligations or responsibilities under this Agreement or an Order and 
fails to cure such breach (or provide an acceptable plan for curing such breach) within thirty (30) days after receipt by 
the breaching party of written notice specifying the breach.  In the event of a termination by Allure under this Section 
8.2, Licensee remains responsible for payment of all fees due under any Order outstanding at the time of termination.  



 

 

8.3 Additional Rights to Suspend.  Allure reserves the right, in its sole discretion, to decline or otherwise 
suspend access to the Software to Licensee or any Authorized User, without notice, in the event Licensee or such 
Authorized User (i) is in violation of this Agreement; (ii) poses a threat to the security or operation of the Software 
and/or Allure’s systems; or (iii) exposes Allure or any other licensee to potential damages. 

8.4 Effect of Termination. Upon any termination of this Agreement pursuant to Section 8.2: (a) Licensee will 
immediately discontinue all use of, and delete all copies of, the Software, the Documentation, and any Allure 
Confidential Information; (b) Licensee will return, delete, purge or otherwise destroy any Allure Confidential 
Information and all copies of the Documentation then in Licensee’s possession; and (c) Licensee will promptly pay to 
Allure all amounts due and payable hereunder. Allure shall have no obligation to maintain or provide any of 
Licensee’s Data and shall upon termination, unless legally prohibited, delete all of Licensee’s Data in Allure’s 
systems or otherwise in Allure’s possession or under control.  Termination of this Agreement (or any Order) will not 
limit either party from pursuing other remedies available to it, including injunctive relief.  Any provisions providing for 
limitations on liability, and those terms which by their nature were intended to survive any termination of this 
Agreement shall so survive. 

9. MISCELLANEOUS. (a) This Agreement sets forth the entire agreement and understanding between the 
parties and, except as specifically provided herein, supersedes and merges all prior agreements between the parties 
with respect to the subject matter hereof. Neither of the parties will be bound by any other conditions, inducements or 
representations, whether included in any purchase order, invoice or otherwise, even if such document is accepted by 
a party. (b) Licensee and Allure act and will act at all times as independent contractors, and nothing contained in this 
Agreement will be construed or implied to create an agency, partnership or employer and employee relationship 
between them. (c) All notices will be in writing and will be personally delivered or sent by means of overnight or 
express courier or certified mail, postage prepaid, to the parties at their respective headquarters or to such other 
address as the receiving party may have given by written notice to the notifying party in accordance with this 
provision. Notices to Allure will be addressed to the attention of Allure Operations, with a copy to: CEO. Allure 
Security Technology, Inc. (d) This Agreement may not be amended or modified except in a writing duly executed by 
authorized representatives of both parties. (e) Licensee may not assign this Agreement or any of its licenses, rights 
or duties under this Agreement, whether by operation of law or otherwise, without the prior written consent of Allure; 
provided however, that Licensee may, assign this Agreement to an affiliate of Licensee or to a third party to whom 
Licensee has assigned all or substantially all of its assets or control, or as a result of a sale or merger or 
consolidation, in each case provided that (I) such assignee has agreed who agrees in writing to be bound by the 
terms herein, (II) the assignee is not a direct competitor of Allure, (III) Licensee is current in its payments hereunder, 
and (IV) Licensee provides notice of such assignment to Allure either prior to or promptly following the effective date 
of such assignment. Subject to the previous sentence, the rights and liabilities of the parties hereto will bind and inure 
to the benefit of their respective successors and assignees. (f) If any provision of this Agreement is invalid or 
unenforceable for any reason in any jurisdiction, such provision will be construed to have been adjusted to the 
minimum extent necessary to cure such invalidity or unenforceability. The invalidity or unenforceability of one or more 
of the provisions contained in this Agreement will not have the effect of rendering any such provision invalid or 
unenforceable in any other case, circumstance or jurisdiction, or of rendering any other provisions of this Agreement 
invalid or unenforceable whatsoever. (g) A waiver shall only be deemed to have been made if expressed in writing by 
the party granting such waiver and shall not be construed as a waiver of future performance of any such term. (h) 
Neither party will be liable for any failure or delay in its performance under this Agreement (or the performance of or 
access to the Software), other than payment obligations, due to causes that are beyond its reasonable control, 
including, but not limited to, an act of God, act of civil or military authority, fire, epidemic, flood, earthquake, riot, war, 
terrorism, sabotage, and governmental action; provided that the delayed party: (I) gives the other party written notice 
of such cause promptly; and (II) uses its reasonable efforts to correct such failure or delay. If a party is prevented or 
delayed from performing for more than ninety (90) days, the other party may terminate this Agreement upon thirty 
(30) days’ written notice. (i) This Agreement will be governed by and interpreted in accordance with the laws of the 
Commonwealth of Massachusetts, without regard to conflicts of law principles thereof or to the United Nations 
Convention on the International Sale of Goods. For purposes of all claims brought under this Agreement, each of the 
parties hereby irrevocably submits to the exclusive jurisdiction of the state and federal courts located in 
Massachusetts. (j) This Agreement may be executed in any number of counterparts, each of which when so 
executed will be deemed to be an original and all of which when taken together will constitute one Agreement. (k) 
The headings in this Agreement are included merely for the purpose of convenience and will not affect the meaning 
or interpretation of this Agreement. (l) If Licensee is an agency of the United States Government, or the license 
granted hereunder is pursuant to a contract with either a defense or civilian agency of the United States Government, 
Licensee agrees that the Product is provided with the commercial license rights stated herein and as set forth in FAR 
52.244.6 and DFAR 227.7202.4, as applicable, or in successor provisions, as well as the terms set forth in this 
Agreement.  (m) The Software is subject to United States export laws and administrative regulations. Licensee 
agrees not to export or re-export the Product to: (I) to any country or region to which the United States has 



 

 

embargoed or restricted the export of goods or services, which currently include, but are not necessarily limited to 
Cuba, Iran, Iraq, Libya, North Korea, Sudan, the Taliban and Syria, or to any national of any such country or region, 
wherever located, who intends to transmit or transport the Software back to such country or region; (II) to any person 
or entity who the Licensee knows or has reason to know will use the Software in the design, development or 
production of nuclear, chemical or biological weapons; or (III) to any person or entity who has been prohibited from 
participating in United States export transactions by any federal agency of the United States government. (n) Allure 
may issue a press release announcing and promoting the parties’ relationship, and the right to include Licensee in 
Allure’s list of customers (in print and online). 

 


