ALARMPOINT SYSTEMS, INC. SOFTWARE LICENSE AGREEMENT

BY DOWNLOADING AND INSTALLING, COPYING OR OTHERWISE USING THE SOFTWARE YOU
AGREE TO BE BOUND BY THE TERMS OF THIS SOFTWARE LICENSE AGREEMENT (“SLA”"). IF
YOU DO NOT AGREE TO THE TERMS OF THIS SLA, YOU MAY NOT DOWNLOAD, INSTALL, COPY
OR USE THE SOFTWARE, AND YOU MAY RETURN THE UNUSED SOFTWARE TO THE VENDOR

FROM WHICH YOU ACQUIRED THE SOFTWARE.

1. Definitions.

“Effective Date” is the date you download, install, copy or
otherwise use the Software.

“Software” means software that are licensed to you under
this SLA, including, but not limited to, any related
components purchased or provided with the Software,
application programming interfaces, associated media,
printed materials, online or electronic documentation, and
any updates and maintenance releases thereto.

“Software Updates” means all Software updates and
enhancements that AlarmPoint generally makes available at
no additional charge to its customers who are current in
payment of annual support fees.

“Work Product” means all work product developed or
created by AlarmPoint during the course of providing
installation, consulting, implementation, training or other
professional services to you.

2. License Grant.

21 Subject to the terms of this SLA, AlarmPoint grants
you a royalty-free, fully paid-up, nonexclusive, perpetual,
irrevocable, transferable (only to a successor in interest as
permitted hereunder) license to use the Software solely for
internal business purposes.

2.2 The foregoing license (i) is limited to the maximum
number of servers, and/or processors, sources, or other
scope limitations defined in the applicable ordering
document; and (ii) entitles you to (a) make copies, install
and use the Software at your worldwide sites subject to the
foregoing license scope limitation; and (b) make a
reasonable number of copies of the Software solely for back
up and archival purposes . You may not remove any titles,
trademarks or trade names, copyright notices, legends, or
other proprietary markings on the Software.

3. License Restrictions. You may not (i) sell, lease,
license, sublicense, distribute or otherwise transfer in whole
or in part the Software to another party; (ii) provide,
disclose, divulge or make available to, or permit use of the
Software in whole or in part by any third party without
AlarmPoint's prior written consent; or (iii) modify or create
derivative works based upon the Software. Except to the
extent expressly permitted by applicable law, and to the
extent that AlarmPoint is not permitted by that applicable
law to exclude or limit the following rights, you may not
decompile, disassemble, reverse engineer, or otherwise
attempt to derive source code from the Software, in whole
or in part. You may use the Software to conduct internal
performance testing and benchmarking studies, the results
of which you (and not unauthorized third parties) may
publish or publicly disseminate; provided that AlarmPoint
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has reviewed and approved of the methodology,
assumptions and other parameters of the study.

4. Title. AlarmPoint retains all right, title, and interest in and
to the Software and Work Product and in all related
copyrights, trade secrets, patents, trademarks, and any
other intellectual and industrial property and proprietary
rights, including registrations, applications, renewals, and
extensions of such rights. You are not granted any rights to
any trademarks or service marks of AlarmPoint. AlarmPoint
retains all rights not expressly granted to you.

5. Support. Provided you are subscribing to support and
are current in payment of support fees, AlarmPoint will
provide support in accordance with the support terms

described on AlarmPoint’s website at
http://www.alarmpoint.com/download/AlarmPoint_Support
Policy.pdf.

6. Warranties; Disclaimers

6.1  AlarmPoint warrants that it owns or otherwise has
sufficient rights in the Software to grant you the rights
granted herein.

6.2  AlarmPoint warrants to you that for a period of three
(3) months from delivery the Software shall conform in all
material respects to the standard user documentation for
the Software that AlarmPoint makes generally available to
its customers..

6.3 The warranty in Section 6.2 does not apply to: (a)
Software that has been modified by any party other than
AlarmPoint; or (b) Software that has been improperly
installed or used in a manner other than as authorized
under this SLA to the extent such maodification(s) or
improper installation cause the Software to be
nonconforming.  AlarmPoint does not warrant that the
Software will operate in the combinations that you may
select for use, or that the operation of the Software will be
uninterrupted or error-free, or that all Software errors will be
corrected. Any claim submitted under Section 6.2 must be
submitted in writing to AlarmPoint within the specified
warranty period. As your sole and exclusive remedy and
AlarmPoint’s entire liability for any breach of the foregoing
warranty, AlarmPoint will repair or replace any
nonconforming Software so that it operates as warranted or,
if AlarmPoint is unable to do so, terminate the license for
such Software and return any fees paid for the
nonconforming Software.

6.4 EXCEPT FOR THE EXPRESS WARRANTIES SET
FORTH ABOVE, ALARMPOINT AND ALARMPOINT
LICENSORS DISCLAIM ANY AND ALL OTHER
WARRANTIES, WHETHER EXPRESS, IMPLIED, OR
STATUTORY, INCLUDING BUT NOT LIMITED TO THE
IMPLIED WARRANTIES OF MERCHANTABILITY,
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FITNESS FOR A PARTICULAR PURPOSE, AND
NONINFRINGEMENT. ALARMPOINT DOES NOT
WARRANT THE SOFTWARE OR APPLIANCE WILL MEET
YOUR REQUIREMENTS OR THAT THE OPERATION OF
THE SOFTWARE WILL BE UNINTERRUPTED OR
ERROR-FREE. THIS DISCLAIMER OF WARRANTY
CONSTITUTES AN ESSENTIAL PART OF THIS
AGREEMENT. SOME STATES DO NOT ALLOW
LIMITATIONS ON HOW LONG AN IMPLIED WARRANTY
LASTS SO THE FOREGOING LIMITATIONS MAY NOT
APPLY TO YOU.

7. Limitation of Liability.

7.1 TO THE MAXIMUM EXTENT PERMITTED BY
APPLICABLE LAW, IN NO EVENT WILL ALARMPOINT BE
LIABLE FOR ANY LOST PROFITS OR BUSINESS
OPPORTUNITIES, LOSS OF USE, BUSINESS
INTERRUPTION, LOSS OF DATA, OR ANY OTHER
INDIRECT, SPECIAL, INCIDENTAL, OR
CONSEQUENTIAL DAMAGES UNDER ANY THEORY OF
LIABILITY, WHETHER BASED IN CONTRACT, TORT,
NEGLIGENCE, SOFTWARE LIABILITY, OR OTHERWISE.
BECAUSE SOME JURISDICTIONS DO NOT ALLOW THE
EXCLUSION OR LIMITATION OF LIABILITY FOR
CONSEQUENTIAL OR INCIDENTAL DAMAGES, THE
PRECEDING LIMITATION MAY NOT APPLY TO YOU.

7.2 ALARMPOINT'S LIABILITY UNDER THIS SLA
WILL NOT, IN ANY EVENT, EXCEED THE FEES PAID BY
YOU FOR THE SOFTWARE, SUPPORT OR SERVICES
AS TO WHICH THE CLAIM AROSE. THE FOREGOING
LIMITATIONS SHALL APPLY TO THE MAXIMUM EXTENT
PERMITTED BY APPLICABLE LAW, REGARDLESS OF
WHETHER ALARMPOINT HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES AND REGARDLESS
OF WHETHER ANY REMEDY FAILS OF ITS ESSENTIAL
PURPOSE.

8. Term and Termination. This SLA commences on the
Effective Date and continues until this SLA has been
terminated. AlarmPoint may terminate this SLA
immediately and without notice if you fail to comply with any
term of this SLA. In the event of termination, you must
destroy all copies of the Software. From time to time,
AlarmPoint may change the terms of this SLA. AlarmPoint
will notify you of such change. Your continued use of the
Software will indicate your agreement to the change.

9. General

9.1 This SLA sets forth AlarmPoint's entire liability and
your exclusive remedy with respect to the Software and
supersedes the terms of any purchase orders and any other
communications or advertising with respect to the Software.
You acknowledge that this SLA is a complete statement of
the agreement between you and AlarmPoint with respect to
the Software, and that there are no other prior or
contemporaneous understandings, promises,
representations, or descriptions with respect to the
Software.

9.2 Headings under this SLA are intended only for
convenience and shall not affect the interpretation of this
SLA.

9.3 No failure of either party to exercise or enforce any
of its rights under this SLA will act as a waiver of those
rights. This SLA may only be modified, or any rights under
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it waived, by a written document executed by the party
against which it is asserted.

9.4 If any provision of this SLA is found illegal or
unenforceable, it will be enforced to the maximum extent
permissible, and the legality and enforceability of the other
provisions of this SLA will not be affected.

9.5 This SLA will be governed by California law, without
regard to its choice of law principles. The United Nations
Convention for the International Sale of Goods shall not
apply.

9.6 You may not export or re-export the Software
except in compliance with the United States Export
Administration Act and the related rules and regulations and
similar non-U.S. government restrictions, if applicable. The
Software and accompanying documentation are deemed to
be "commercial computer software" and "commercial
computer software documentation,” respectively, pursuant
to DFAR Section 227.7202 and FAR Section 12.212(b), as
applicable. Any use, modification, reSoftwareion, release,
performing, displaying, or disclosing of the Software by the
U.S. Government shall be governed solely by the terms of
this SLA.

9.7 If you have any questions about this SLA, or if you
want to contact AlarmPoint for any reason, please direct all
correspondence to: AlarmPoint Systems, Inc., 4457 Willow
Road, Suite 220, Pleasanton, CA 94588 USA or call 925-
226-0300
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