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Imprivata End-User License Agreement

In order to Accept or Decline the terms of the License Agreement located below, you
must scroll to the end of the document.

IMPORTANT-READ CAREFULLY: Be sure to carefully read and understand all of the rights
and restrictions described in this Imprivata End-User License Agreement ("'Agreement'").
This Agreement is a legal agreement between you and Imprivata, Inc. for the Imprivata
software (together with the all updates, enhancements, printed materials and "online"
or electronic documentation provided to you, the "Software') to be installed on an
Imprivata hardware appliance or, if you are licensing a virtual appliance, a single
computer server (either, "Hardware') (the Hardware and the Software are referred to
together as the "Appliance') or a computer, workstation, terminal, handheld PC, pager,
"smart phone,™ or other digital electronic device ("'Computer'™) to be networked to the
Hardware. The Software may be provided with additional third party software (the "Third
Party Code'™) which interoperates with the Software but which is not a part of the
Software and is not licensed hereunder. To use such additional Third Party Code you
must accept any licensing terms separately provided for such Third Party Code.

END USER LICENSE AGREEMENT FOR IMPRIVATA SOFTWARE

The Software is protected by copyright laws and international copyright treaties, as
well as other intellectual property laws and treaties. The Software is licensed, not
sold.

1. GRANT OF LICENSE. Subject to your compliance with the terms of this Agreement,
Imprivata grants you a nonexclusive, nontransferable license to use the Software object
code solely for your internal business purposes (which do not include your offering
the Software for timesharing, service bureau, subscription service, hosting,
outsourcing or rental use of the Software) with Hardware, provided that you may install
and use that portion of the Software desighated by its documentation for use on your
Computers on such Computers, but only in conjunction with permitted use of the
Appliance(s) and provided that the total number of Users or Computers does not exceed
the number of User or Computer licenses, as applicable, purchased by you. You may not
permit use of the Software, or any portion thereof, by another party or permit any
publication of the results of benchmark tests run on the Software without, in either
case, obtaining Imprivata®s prior written consent. Notwithstanding the foregoing, the
license to use the Software and otherwise exercise your license rights hereunder is
extended to your employees, independent contractors, consultants, and outsourced
workers, in each case performing services for you, provided that (i) such use is solely
for your internal business purposes and is not in Ffurtherance of a commercial
relationship for the benefit of other unaffiliated entities, (ii) all such use is
otherwise pursuant to the license terms set forth herein and (iii) in all events you
remains primarily liable for compliance with the terms hereof by any such third party
user. Imprivata (and its licensors) retains all right, title and interest, including
all intellectual property rights, in the Software. You may reproduce one copy of the
Software solely for back-up purposes. Except as expressly set forth herein, you may
not copy, translate, modify or adapt the Software, or any portion thereof, or
incorporate it, in whole or any part, in any other product, create derivative works
based on the Software, or any portion thereof, or license others to reproduce any copies
of the Software, or any portion thereof, and may not decompile, disassemble or reverse



engineer the Software, or any component thereof except as permitted by law, and then
only after having previously requested in writing from Imprivata the interoperability
information you are attempting to obtain. You will ensure that all proprietary notices
affixed to or displayed on the Software will not be removed or modified. The Software
is confidential and proprietary information of Imprivata and its licensors, and you
agree to take adequate steps to protect the Software from unauthorized disclosure or
use.

The Software contains software licensed by Imprivata from Oracle America, Inc.

(“Oracle™). As to that software, Oracle is a third party beneficiary of this Agreement
and, to the extent permitted by applicable law, Oracle disclaims any liability to you
for (a) any damages, whether direct, indirect, incidental, or consequential, and (b)
any loss of profits, revenue, data or data use, arising from the use of the Software.

2. TERMINATION. This Agreement is effective until terminated. You may terminate the
Agreement at any time by destroying all copies of the Software, including any Software
installed on Hardware or your Computers, and all media and documentation and by
providing Imprivata with written notice. The Agreement will terminate immediately
without notice from Imprivata if you fail to comply with any provision of this
Agreement. Upon termination, you must destroy all copies of the Software, including
any Software installed on Hardware or your Computers, and all media and documentation.
The provisions regarding Confidentiality, Limitation of Liability and your indemnity
of Imprivata will survive termination of this Agreement indefinitely.

3. U.S. GOVERNMENT RESTRICTED RIGHTS. The Software is a "commercial item,"” as that
term is defined in 48 C.F.R. 2.101 (Oct. 1995), consisting in part of "commercial
computer software' and '‘commercial computer software documentation,' as such terms
are used in 48 C.F.R. 12.212 (Sept. 1995). Consistent with 48 C.F.R. 12,212 and 48
C.F.R. 227.7202-1 through 227.7202-4 (June 1995), all U.S. Government End Users acquire
the Software with only those rights set forth herein. Contractor/Manufacturer is:
Imprivata, Inc., 10 Maguire Road, Lexington, MA 02421-3120 U.S_A.

4. EXPORT RESTRICTIONS. You are solely responsible for complying with applicable export
and import regulations, securing any necessary export or import license(s), obtaining
local customs clearance and paying all duties, taxes and other charges. You represent
and warrant to Imprivata that you will not export the Software or any portion thereof
in violation of applicable laws or regulations. You agree to indemnify and hold
Imprivata harmless from and against claims, losses, costs, or liability, arising in
connection with your breach of this Section.

5. LIMITED WARRANTY. Imprivata warrants (a) that the Software will conform
substantially to Imprivata®s published user documentation as of the date of the
Software shipment for a period of thirty (30) days thereafter and (b)that it will
provide any services agreed to between the parties in a good and workmanlike manner
consistent with industry standards. This warranty is a limited warranty. It does not
apply to (@) Software and other products identified in their product description as
being sold or licensed "as-is"; (b) Software and other products identified as "beta"
or "pre-release" or the like; all of which are supplied on an "as-is" basis without
any warranty of any sort, and (c) Third Party Code. Imprivata will have no obligation
hereunder if the alleged defect is due to (a) causes not within Imprivata®s control,
including alteration or abuse of the Software; (b) use of the Software other than as
permitted hereby or in accordance with its published specifications; or (c) any
condition resulting, in whole or in part, from your negligence, or abuse, accident
or natural disaster. In such event Imprivata®s then-current charges may apply for any
services provided pursuant to this Section. Imprivata®s sole liability, and your sole
and exclusive remedy, for any breach of the foregoing limited software warranty is
that Imprivata shall, at its option, repair or replace the Software so that it conforms



to the limited warranty set forth above or terminate this Agreement and, on your return
to Imprivata of the Software (with any Software installed on Hardware or your Computers,
and media and documentation)and, if you purchased the Hardware from Imprivata, the
Hardware, to refund to you the price paid therefore, and for any breach of the foregoing
limited services warranty, is that Imprivata shall reperform such services provided
you notify Imprivata in writing of any such breach within thirty (30) days after the
performance of any nonconforming services. IMPRIVATA MAKES NO OTHER WARRANTIES,
EXPRESS, IMPLIED OR STATUTORY, AND ALL OTHER WARRANTIES AS TO QUALITY, CONDITION,
ACCURACY OR COMPLETENESS OF RESPONSES, RESULTS, REASONABLE CARE OR WORKMANL IKE EFFORT,
LACK OF NEGLIGENCE, LACK OF VIRUSES, QUIET ENJOYMENT, TITLE AND NONINFRINGEMENT ARE
EXPRESSLY DISCLAIMED. The Software is not warranted to be error free. You acknowledge
that Imprivata does not guarantee compatibility between the Software and any future
versions thereof. You will have sole responsibility for the adequate protection and
backup of your data and/or equipment used with the Software. THIS LIMITED WARRANTY
GIVES YOU SPECIFIC RIGHTS. YOU MAY HAVE OTHER RIGHTS THAT VARY FROM STATE TO STATE,
AND COUNTRY TO COUNTRY. Please contact Imprivata if you wish to purchase additional
maintenance and support services.

6. LIMITATION OF LIABILITY. IMPRIVATA 1S NOT LIABLE FOR INDIRECT, INCIDENTAL,
SPECIAL, CONSEQUENTIAL, EXEMPLARY OR PUNITIVE DAMAGES OR LOST PROFITS, FORESEEABLE
OR UNFORESEEABLE, OF ANY KIND (INCLUDING, WITHOUT LIMITATION, LOSS OF GOODWILL, LOST
OR DAMAGED DATA OR SOFTWARE, LOSS OF USE OF PRODUCTS, OR DOWNTIME) ARISING FROM THE
SALE, DELIVERY OR USE OF THE SOFTWARE, PERFORMANCE OF ANY SERVICES OR ANY OTHER ACT,
EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. IMPRIVATA"S MAXIMUM LIABILITY
TO YOU, WHETHER BASED ON WARRANTY, CONTRACT, TORT (INCLUDING NEGLIGENCE), PRODUCT
LIABILITY OR OTHERWISE, WILL NOT EXCEED THE PRICE PAID FOR THE AFFECTED SOFTWARE OR
SERVICES, AS APPLICABLE. MONETARY DAMAGES AS LIMITED BY THIS SECTION SHALL SERVE AS
YOUR SOLE AND EXCLUSIVE REMEDY FOR ANY CLAIM UNDER THIS AGREEMENT FOR WHICH AN EXCLUSIVE
REMEDY IS NOT PROVIDED, AND AS YOUR SOLE AND EXCLUSIVE ALTERNATIVE REMEDY SHOULD ANY
EXCLUSIVE REMEDY HEREUNDER BE FOUND TO FAIL OF ITS ESSENTIAL PURPOSE. NO LIMITATION
AS TO DAMAGES FOR PERSONAL INJURY 1S HEREBY INTENDED. The Software may permit the user
of the Hardware to record employee information including but not limited to user names,
passwords, applications accessed and other information regarding employees” network
and corporate information access and usage. You agree to use and safeguard that
employee information in accordance with all applicable laws, and Imprivata disclaims
any liability for any damages of any kind arising in connection with the use or misuse
of that employee information. Limitations in Liability are not applicable to the extent
they conflict with the US Government’s rights under Federal law, the FAR or the master
contract.

7. INTELLECTUAL PROPERTY CLAIMS. Imprivata will defend you from and against third party
claims (and will pay any resulting damages, costs or liabilities awarded by a court
of final jurisdiction) arising solely from a claim that the Software infringes any
United States or European Union patent or any copyright rights (in or of countries
that are signatories to the Berne Convention) of a third party except that claims
involving the US Government must be defended by government personnel as provided in
28 USC 516. Imprivata®s obligation is subject to your compliance with the following
procedures: (a) you will promptly notify Imprivata in writing of any claim or the
commencement of any suit, action, proceeding or threat that you believe will result
in losses for which you will be entitled to defense; (b) you will tender to Imprivata
(and its insurer) full authority to defend or settle any such claim; and (c) you shall
cooperate in the defense of such claim. Imprivata has no obligation to indemnify you
in connection with any settlement made without Imprivata®s prior written consent.
Imprivatawill defend you against any such claim brought against you by counsel retained
at Imprivata®s own expense and of Imprivata®s own choosing. Imprivata shall have no
obligation to indemnify you for infringement or misappropriation claims arising in
whole or in part from (1) designs, specifications or modifications originated or



requested by you, (2) the combination of the Software or any part thereof with other
equipment, software or products not supplied by Imprivata if such infringement or
misappropriation would not have occurred but for such combination, (3) your failure
to install an update, where same would have avoided such claim or (4) Third Party Code.
You will indemnify and hold Imprivata harmless from and against claims that are the
subject of clauses (1)-(3)-. In the event that the use or sale of the Software is
enjoined, or, in Imprivata®s judgment, may be enjoined, as your sole and exclusive
remedy under this Section 7, Imprivata will either: (i) procure for you the right to
continue to use the Software, (ii) replace the infringing or misappropriating portion
of the Software with a functionally equivalent product or modify it so that it becomes
non-infringing, or (iii) direct you to return the Software, including any Software
installed on your Computers, media and documentation and, upon receipt thereof,
Imprivata shall reimburse you for the price originally paid by you therefore, reduced
by five year straight line depreciation and this Agreement shall terminate. Upon
Imprivata®s fulfillment of the alternatives set out in this section, Imprivata shall
be relieved of any further obligation or liability to you as a result of any such
infringement or misappropriation. THIS SECTION STATES IMPRIVATA®"S ENTIRE LIABILITY
TO YOU AND YOUR SOLE REMEDY FOR ANY INFRINGEMENT CLAIMS CONCERNING THE SOFTWARE.

8. SUPPORT. You may participate in Imprivata maintenance and support (*'Support') on
an annual basis commencing with shipment of your Software if you are purchasing
Imprivata Support from Imprivata or an Imprivata reseller. At the end of the initial
year of Support, or any subsequent anniversary thereof, Support shall automatically
renew for successive twelve month periods unless you or Imprivata (or its reseller,
as applicable) provides the other with written confirmation of non-renewal at least
thirty (30) days prior to the expiration of the then applicable annual Support period.
Notwithstanding the foregoing, Imprivata (or its reseller, as applicable) shall not
terminate Support without cause if Imprivata (or its reseller, as applicable) is then
providing Support to other similarly situated customers, provided that Imprivata (or
its reseller, as applicable) may, with not less than sixty (60) days’ notice, change
the Support descriptions or pricing effective at the start of the next annual term
hereunder. Imprivata or its reseller will invoice you for the renewal not less than
thirty (30) days prior to the end of the then applicable annual Support period; payment
will be due as of the commencement of the then applicable annual Support period and
Imprivata or its reseller may terminate Support if you fail to make the applicable
payment within thirty (30) days thereafter. While you participate in Support, Imprivata
will provide you (i) telephone and email based technical support in accordance with
the Support level purchased and (ii1) all new maintenance releases to the Software when
and if available during your participation in Support (additional information is
available at technical support in accordance with the Support level purchased and (ii)
all new maintenance releases to the Software when and if available during your
participation in Support (additional information is available at technical support
in accordance with the Support level purchased and (ii) all new maintenance releases
to the Software when and if available during your participation in Support (additional
information is available at

9. HIGH RISK ACTIVITIES. The Software is not fault-tolerant and is not developed or
intended for use - including evaluation or trial use - as on-line control or monitor
in hazardous environments requiring fail-safe performance, such as in the operation
of nuclear facilities, aircraft navigation or control systems, air traffic control,
direct life support machines or weapons systems, in which the failure of the Software
could lead to death, personal injury, or severe physical or environmental damages
("High Risk Activities'). Imprivata specifically excludes any express or implied
warranty of fitness for High Risk Activities.

10. EQUITABLE RELIEF. You agree that, because of the proprietary nature of the Software,
Imprivata®s remedies at law for a breach by you of your obligations under this License





