Partner Agreement

THIS PARTNER PROGRAM AGREEMENT (“AGREEMENT”) IS A LEGALLY BINDING CONTRACT
BETWEEN YOU AND THREATRACK SECURITY, INC. D/B/A VIPRE SECURITY (“VIPRE”).

BY CLICKING ‘I AGREE’— YOU ARE CONSENTING TO ALL OF THE TERMS AND CONDITIONS SET FORTH IN
THIS AGREEMENT.

1.

PARTNER PROGRAM. VIPRE offers a program called the “Partner Program.” You may enroll in
the Partner Program if you provide the required documentation and agree to the terms and
conditions of this Agreement.

PRODUCTS. Pursuant to the Partner Program, you may market and sell certain VIPRE software
products (the “Product”). A list of the Products is available upon request.

PROGRAM GRANT. VIPRE hereby grants to you a limited non-exclusive, non-transferable right to
market and sell the Products subject to: (a) the requirements and terms of the Partner Program
and (b) the terms and conditions set out herein. With this grant you have a limited right to
leverage the VIPRE brand and brand materials in your marketing and co-marketing efforts. VIPRE
has the right to terminate this grant at its sole discretion if: (x) you fail to meet the requirements
of the Partner Program, (y) you have not sold any Products, or sold a de minimis amount, in the
last six-month period, or (z) the Partner Program is cancelled and/or amended. Once terminated,
you may not continue to use any VIPRE branded materials. You shall be responsible and liable to
VIPRE for all acts and omissions of any person, company or other legal entity that purchases the
Product from you or otherwise accesses the Product through you (collectively “End User”), and
for all payments due to VIPRE regardless of whether you have received payments from your End
Users. All use of the Product by End Users shall be governed by the VIPRE Products End-User
License Agreement available at https://www.vipre.com/eula (the “VIPRE EULA”). You shall
ensure one of the following: a) you have an enforceable agreement with End Users that includes
substantially the same terms and conditions as those set forth in VIPRE EULA and that makes
VIPRE an express third party beneficiary thereto; or b) you will pass through the VIPRE EULA with
the Product in a manner that requires the End User to accept the VIPRE EULA prior to accessing
the Product. You will use your best efforts to enforce the terms and conditions of the VIPRE EULA
with respect to End Users.

PRICING AND DISCOUNT. Pricing and discount applicable to the Products are set forth in the
attached Exhibit A. Pricing may also be set forth in an order form or quote executed by the
parties (“Order”). An Order may also be placed over the phone or by email (any such phone
order to be confirmed by VIPRE in writing, including by email). VIPRE reserves the right to
change pricing and discount at any time without prior notice to you.
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8.1

8.2

RESTRICTIONS. Except as otherwise expressly provided in this Agreement, you shall have noright,
and you or any third party you may direct or control specifically agree not to: (i) transfer or assign
the program rights granted hereunder, to any other person, or entity and you acknowledge that
any attempted transfer or assignment shall be void; (ii) makeerror

corrections to or otherwise modify or adapt the application programming interface (“API”) and /
or user interface (“Ul”) of the Products or de-compile, decrypt, disassemble, reverse engineer or
attempt to reconstruct or discover any source code or underlying ideas, algorithms, file formats
or programming or interoperability interfaces of the APl and / or Ul; (iii) remove, modify or adapt
any copyright or other intellectual property notice of VIPRE from the Products; (iv) use VIPRE
brand materials (names, logos, etc.) in marketing and co-marketing material in ways inconsistent
with the brand guidelines as published on our partner portal; (v) unbundle the APl and / or Ul into
its component parts; and/or (vi) resell the Products in any manner not expressly authorized
herein.

RESERVATION OF RIGHTS; CONFIDENTIALITY. You acknowledge that all intellectual property
rights in the Products belong to VIPRE and its licensors; specifically, VIPRE is a registered
trademark and all VIPRE-branded materials are copyrighted. VIPRE and its licensors retain
ownership of the Products and reserves all rights not expressly granted to you under this
Agreement. The Products includes significant elements, including its organization, algorithms, and
logic, which VIPRE has maintained as confidential information and is a trade secret of and
proprietary to VIPRE, or its licensors, including but not limited to, the specific internal design and
structure of individual programs and associated interface information; in addition, information
and documents such as product pricing and discounts, product roadmaps, plans and strategies
are also considered confidential and proprietary. You shall maintain VIPRE confidence and prevent
disclosure of the Products and confidential information using a reasonable degree of care. You
shall not disclose the confidential aspects of the Products, or part thereof, to anyone for any
purpose. The Products are protected by U.S, E.U., and international patent, copyright or other
international laws and treaties.

MALWARE NOTICE. Certain Products may contain malware used for testing and evaluation
purposes. Only personnel with sufficient knowledge and expertise about handling malware
should use such Products. VIPRE is not responsible for any damage, disruption or downtime
resulting from running malware files/URLs using such Products.

TERM; TERMINATION; SURVIVAL.

This Agreement shall apply to you for as long as you market or sell the Products through the
Partner Program and for as long as you are party to an active Order for the Products.

Unless otherwise set forth in the applicable Order, the term of each Order will automatically
terminate at the end of the subscription term unless the parties agree to a renewal by mutual
written consent.



8.3 Without prejudice to any other rights, VIPRE may immediately terminate (wholly or partly) this

10.

11.

Agreement and your right to sell the Products: (i) upon the expiration of the term of this Agreement,
(ii) upon expiration of any Partner Program period, or (iii) if you do not abide by the terms of this
Agreement. Upon termination, you will no longer have access to programs, promotions, and
marketing materials that are benefits of the Partner Program. The obligations relating to Agreement
Restrictions, Intellectual Property, Data Protection, Confidentiality, Warranty, High-Risk Disclaimer,
Limitation of Liability and Indemnification shall survive any termination of this Agreement, whether
or not you agreed to the terms of this Agreement.

PRIVACY — CONSENT TO USE OF DATA. You agree that VIPRE, its subsidiaries, licensors and
affiliates may collect and use personally identifiable, technical and / or related information, not
limited to technical information about your computer, system and application software
(“Information”) that is gathered periodically and automatically to facilitate and improve upon the
Products and other services to you. You acknowledge and consent that such Information may be
transferred in or out of the U.S. or E.U or elsewhere. You agree that VIPRE may disclose any
information held about you as it relates to the purposes of this Agreement and to legitimate
judicial or legal authorities.

DATA PROTECTION. Each party shall comply with its respective obligations under applicable data
protection laws (“DPL”). Neither party shall do any act that puts the other party in breach of its
obligations as per this Section nor shall anything in this Agreement be deemed to prevent any
party from taking the steps it reasonably deems necessary to comply with DPL. You agree that
during the course of this agreement: (i) you alone shall determine the purposes for which and
the manner in which personal data are, or will be, processed; (ii) you are thedata controller in
respect of all personal data processed; and (iii) you have obtained consent from the data subject
to send their personal data to VIPRE in countries outside the European Union or USA. VIPRE
agrees that it is the data processor in respect of the personal data processed during the course
of this Agreement. You warrant and undertake that any instructions given by you to VIPRE will at
all times be in accordance with the requirements of DPL. You shall fully indemnify VIPRE against
any loss, liability and costs incurred by VIPRE as a result of any breach of DPL by you.

INDEMNIFICATION. You agree to indemnify, defend, and hold VIPRE, its parent, subsidiaries, or
affiliate organizations, officers, agents and employees, harmless from any claims, losses,
demands, or damage, costs (including reasonable attorneys’ fees), asserted by any third party
due to or arising out of your or your End User’s breach of any provision of this Agreement, your
or your End User’s use of the Products, your or your End User’s negligent or wrongful acts, and/or
your or your End User’s violation of any applicable laws.



12. LIMITED WARRANTY; DISCLAIMER OF WARRANTIES. SOME STATES AND COUNTRIES DO NOT
PERMIT THE EXCLUSION OR LIMITATION OF WARRANTIES, SO TO THE MAXIMUM EXTENT
PERMITTED BY LAW AND EXCEPT AS OTHERWISE PROVIDED HEREIN, THE PRODUCTS ARE
PROVIDED “AS IS” AND WITHOUT WARRANTY. VIPRE DISCLAIMS ALL OTHER WARRANTIES,
EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, WARRANTIES OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE AND WARRANTIES OF NON-INFRINGEMENT OF
INTELLECTUAL PROPERTY RIGHTS AND PERFORMANCE.

13. HIGH-RISK DISCLAIMER. THE PRODUCTS ARE NOT FAULT-TOLERANT AND ARE NOT DESIGNED OR
INTENDED FOR USE IN HAZARDOUS ENVIRONMENTS REQUIRING FAIL-SAFE PERFORMANCE,
SUCH AS IN THE OPERATION OF NUCLEAR FACILITIES, AIRCRAFT NAVIGATION OR
COMMUNICATION SYSTEMS, AIR TRAFFIC CONTROL, WEAPONS SYSTEMS, LIFE-SUPPORT
MACHINES, OR ANY OTHER APPLICATION IN WHICH THE FAILURE OF VIPRE, COULD LEAD
DIRECTLY TO DEATH, PERSONAL INJURY, OR SEVERE PHYSICAL OR PROPERTY DAMAGE
(COLLECTIVELY, “HIGH-RISK ACTIVITIES”). VIPRE EXPRESSLY DISCLAIMS ANY EXPRESS OR IMPLIED
WARRANTY OF FITNESS FOR HIGH-RISK ACTIVITIES.

14. LIMITATION OF LIABILITY. SOME STATES AND COUNTRIES DO NOT PERMIT THE LIMITATION OF
LIABILITY, SO TO THE MAXIMUM EXTENT PERMITTED BY LAW IN NO EVENT SHALL VIPRE, ITS
AFFILIATES, SUBSIDIARIES, OR LICENSORS BE LIABLE FOR ANY SPECIAL, INCIDENTAL, INDIRECT,
OR CONSEQUENTIAL DAMAGES WHATSOEVER (NOT LIMITED TO, DAMAGES FOR: LOSS OF
PROFITS, LOSS OF CONFIDENTIAL OR OTHER INFORMATION, BUSINESS INTERRUPTION, LOSS OF
PRIVACY, FAILURE TO MEET ANY DUTY INCLUDING OF GOOD FAITH OR OF REASONABLE CARE,
FOR NEGLIGENCE, AND FOR ANY OTHER PECUNIARY OR OTHER LOSS WHATSOEVER) ARISING
OUT OF OR IN ANY WAY RELATED TO THE USE OF OR INABILITY TO USE THE PRODUCTS, DATA,
DOCUMENTATION, OR THE PROVISION OF OR FAILURE TO PROVIDE SUPPORT SERVICES, OR
OTHERWISE UNDER OR IN CONNECTION WITH ANY PROVISION OF THIS AGREEMENT, WHETHER
ARISING UNDER ANY THEORY OF LAW, BY VIPRE OR ANY OF ITS AFFILIATES, SUBSIDIARIES OR
LICENSORS, AND EVEN IF VIPRE OR ANY OF ITS AFFILIATES, SUBSIDIARIES OR LICENSORS HAD
BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

SOME STATES AND COUNTRIES DO NOT PERMIT THE LIMITATION OF LIABILITY, SO TO THE
MAXIMUM EXTENT PERMITTED BY LAW, IN NO EVENT SHALL VIPRE’S TOTAL LIABILITY TO YOU OR
ANY THIRD PARTY ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT EXCEED THE
AMOUNT PAID OR PAYABLE BY YOU FOR THE PRODUCT IN THE 6 MONTHS IMMEDIATELY
PRECEDING THE EVENT GIVING RISE TO THE CLAIM.

NOTHING CONTAINED WITHIN SECTIONS 12, 13 ABOVE AND THIS SECTION 14 IS INTENTED TO
LIMIT YOUR RIGHTS IN RESPECT TO ACTIONS RELATING TO (I) DEATH, OR (I) PERSONAL INJURY,
OR (II1) CONSUMER STATUTORY RIGHTS, INCLUDING YOUR CONSUMER STATUTORY RIGHTS AS
IT RELATES TO NON-CONFORMITY OF A SALES CONTRACT.



15.

16.

17.

18.

EXPORT CONTROLS. You agree that the Products will not be shipped, transferred or exported
into any country or to anyone: (i) which the EU (including EU member states), U.S or UN has
embargoed goods; or (ii) listed in any enacted Common Position on restrictive measures
imposed by the EU; or (iii) on the U.S. Treasury Department’s list of Specially Designated
Nationals or the U.S. Commerce Department’s Table of Deny Orders; or (iv) on the U.S. State
Department’s list of State Sponsors of Terrorism; or (v) in any manner prohibited by the EU
Common Foreign and Security Policy, the United States Export Administration Act, or any other
export laws or regulations. By using the Products, you represent that you are not located in,
under the control of, or a national or resident of any such country or on any such list and you
take full and sole responsibility for such use.

U.S. GOVERNMENT RIGHTS. If you are obtaining the Products on behalf of any part of the
United States Government, the Products shall be deemed “commercial off-the-shelf software”
and “commercial computer software documentation,” respectively, pursuant to DFAR Section
227.7202 and FAR 12.212 and 52.227-19, as applicable. Any use, modification, reproduction,
release, performance, display or disclosure of the Products shall be governed solely by the terms
of this Agreement and shall be prohibited except to the extent expressly permitted by the terms
of this Agreement.

GENERAL. This Agreement: (i) may not be assigned by you. Any purported assignment will be
null and void, (ii) may not be amended by you, but VIPRE may amend the Agreement fromtime
to time and shall post any amended Agreement on its website

at https://www.vipre.com/partner-agreement/ and you shall be deemed to have accepted the
terms of any amended Agreement by continued use, marketing or sale of the Products thereafter,
(iii) and the remedies of the parties are cumulative and will not exclude any other remedies to
which the party may be lawfully entitled, (iv) in part (or part of any provision) if found illegal,
invalid or unenforceable, that provision shall apply with the minimum modification necessary to
make it legal, valid and enforceable; and (v) is for the sole benefit of VIPRE and you and nothing
herein, express or implied, is intended to or shall confer upon any other third person or entity any
legal or equitable right, benefit or remedy of any nature whatsoever under or by reason of this
Agreement. The parties agree that irreparable damage would occur if any provision of this
Agreement were not performed in accordance with the terms hereof and that the parties shall be
entitled to equitable relief, including injunctive relief or specific performance of the terms hereof
(without any requirement to post bond or guarantee), in addition to any other remedy to which
they are entitled at law or in equity.

ENTIRE AGREEMENT. This Agreement (as may be amended by time to time) is the entire
agreement between you and VIPRE relating to the Products and they supersede all prior or
contemporaneous oral or written communications, proposals and representations with respect
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to the Products. To the extent the terms of any VIPRE terms of sale, policies, licenses or programs
conflict with the terms of this Agreement, the terms of this Agreement shall prevail and control.
In addition, the terms set out in this Agreement shall prevail and control over any and all
additional or conflicting terms or provisions contained in any document of yours, whether set out
in a purchase order or alternative agreement, and any and all such additional or conflicting terms
shall be void and shall have no effect. If this Agreement is translated into a language other than
English and there are conflicts between the translations, the English version shall prevail and
control.

19. GOVERNING LAW & JURISDICTION. This Agreement shall be governed by, subject to and
construed in accordance with the laws of the State of Florida, excluding its conflict of law’s
provisions and the parties unconditionally and irrevocably consent to the exclusive jurisdiction of
the courts located in the State of Florida and the parties waive any objection with respect thereto,
for the purpose of any action, suit or proceeding arising out of or relating to this Agreement or
the transactions contemplated hereby. The parties waive any objection with respect thereto, for
the purpose of any action, suit or proceeding arising out of or relating to this Agreement or the
transactions contemplated hereby.

20. NOTICES. All notices must be in writing and shall be mailed by registered or certified mail or sent
via email (contained within a PDF document) to legal@ziffdavis.com (effective on the third day
following the date of mailing, with evidence of effective transmission and receipt). All notices
must be addressed to THREATRACK SECURITY, INC. D/B/A VIPRE Security, Legal Department. For
purposes of service and notices, the address for contact is: THREATRACK SECURITY, INC. D/B/A
VIPRE Security, 114 5th Ave, 15th floor, New York, NY 10011 with a copy sent via email to:
legal @ziffdavis.com.

YOU ACKNOWLEDGE THAT YOU HAVE READ THIS AGREEMENT COMPLETELY AND UNDERSTAND IT, AND
YOU AGREE TO BE BOUND BY ITS TERMS AND CONDITIONS. YOU FURTHER AGREE THAT THIS AGREEMENT
IS THE COMPLETE AND EXCLUSIVE STATEMENT OF THE RIGHTS AND LIABILITIES OF THE PARTIES. YOU
REPRESENT THAT YOU ARE DULY AUTHORIZED TO ACCEPT THESE TERMS AND CONDITIONS ON BEHALF
OF THE ACCOUNT HOLDER.

©2021 Zziff Davis, Inc. or its affiliates ("VIPRE Security Group"). VIPRE products are trademarks or
registered trademarks of VIPRE Security Group. All other trademarks are the property of their
respective owners. All rights reserved.

Revised November 2021

EXHIBIT A

Pricing: The current MSRP for the VIPRE Products is available within the VIPRE partner portal to which
you will have access upon approval of your application.
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Discount amount, if any, shall be set forth in the partner portal. This

Exhibit A is subject to change without notice to you.



