
NEUPART END USER LICENSE AGREEMENT (SOFTWARE)

This Neupart End User License Agreement ("Agreement") is made between You, being a private or corporate entity
("Licensee") , and Neupart A/S ("Neupart"), a Danish incorporated located at Hollandsvej 12, DK-2800 Lyngby, CVR
number 26 29 50 92 to license Neuparts software under the terms and conditions of  this  Agreement.  Any use of
Neuparts software, content and services is subject to the terms and conditions that follow. If Licensee do not agree
to  these  license  terms,  Licensee  may  not  install  nor  use  Neuparts  Software  and  Licensee  shall  return  Neuparts
Software to the seller. The parties agree as follows:

1. PRODUCTS

Neupart licenses the SecureAware® computer software products (“the Product”) incl. documentation and content,
e.g. policy templates and information security education, various questionnaires, and Neupart sells related services
(“Services”).  Product includes any enhancements, additions, modifications or upgrades, and any new products
developed or licensed by Neupart.

2.  LICENSE GRANT

2.1 License Grant.  Subject to the payment of all applicable fees, Neupart hereby grants to Licensee a personal,
revocable, non-exclusive and non-transferable license to use the Product in object code only and all content
and  documentation,  subject  to  the  terms  and  conditions  of  this  Agreement.  This  license  is  for  Licensee’s
internal use only. The Product may only be used by the number of unique users bought by Licensee. Licensee
acknowledges that the Product or its license keys may have an expiration date, one or more user number limits
and other intentional limitations and that the Product may not function beyond these limitations. After an
expiration date, Licensee is not entitled to use the Product or the content generated by the Product. Neupart
grants no other license with respect to the Product and no implied license shall arise by usage of trade, course
of dealing,  course of  performance or under any other theory.  Neupart  has the right to supervise all  activities
relating to Neuparts products, e.g. via the Internet, with the purpose to verify performance, observance of this
agreement, number of active users, control of implementation, use and copying of Product.

 The Product includes COBIT 4.1, used by permission of the IT Governance Institute (ITGI).  ©1996-2007 IT
Governance Institute.  All rights reserved. COBIT is a registered trademark of the Information Systems Audit
and Control Association (ISACA) and the IT Governance Institute.” As a part of this agreement, Licensee also
accepts the terms described in EULA Exhibit A COBIT License.

2.2 Restrictions.  Licensee shall not:

modify,  decompile or  reverse engineer the Product,  except and only to the extent expressly  permitted by
applicable law notwithstanding this prohibition. Licensee is allowed to modify the content templates
included  in  Product.  If  the  European  Community  Computer  Software  Directive  91/205  (“Directive”)  is
applicable  to  Licensee,  and  to  the  extent  that  Licensee  asserts  that  it  has  a  right  to  and  a  need  for
information “indispensable for achieving interoperability of an independently created computer program
with” the Product, Licensee shall submit a request for such information to Neupart prior to undertaking any
steps to reverse engineer, reverse assemble or reverse compile the Product. The meaning of “indispensable
for achieving interoperability” shall be interpreted pursuant to Article VI of the Directive. If the information
requested is deemed indispensable by Neupart, Neupart shall (i) provide such information within a
reasonable  period  of  time,  or  (ii)  advise  Licensee  that  Licensee  may  decompile  the  Product  pursuant  to
guidelines. If information is provided under option (i), above, Licensee may be charged a fee;

a. bypass  or  delete  protection  methods  provided  for  preventing  unauthorized  uses  of  the  Product  for  any
purpose whatsoever;

b. remove any copyright notices, confidential or proprietary legends, or other identification from the Product
or user manuals.

2.3 Ownership.  All right, title, interest and ownership of the Product, documentation and user manuals shall



remain with Neupart or its licensors, if any, including rights to all copyrights, patents, trademarks, trade secrets
and any other intellectual property rights. Licensees right to use the Product (including content generated with
the Product) terminates with immediate effect at the expiration of license and Licensee must return Product to
Neupart.

2.4 Enhancements and Upgrades.  Neupart  may,  from  time  to  time,  make  enhancements  and  upgrades  to  the
Product. These enhancements and upgrades may be made available to Licensee, in Neupart’s discretion, at no
charge or at an additional charge.

2.5 License System. Licensee shall use Neupart’s license system to enable use of the Product in strict accordance
with  the  instructions  given  by  Neupart  to  Licensee.  “License  system”  means  any  license  key,  computer
program, computer file, password or code (“license keys”) provided by Neupart to allow the use of the Product
by Licensee or its end user.

3 ORDERS, FEES AND PAYMENT

3.3 Governing Terms.  All orders submitted by Licensee for the Product, Services or user manuals shall be governed
by  the  terms  contained  in  this  Agreement,  notwithstanding  any  additional  or  different  terms  which  may  be
contained in any such order.

3.4 Payment and Fees.  Licensee shall pay to Neupart the fees set forth in the applicable quotation from Neupart or
reseller.  All  payments shall  be made in local  currency and are due net 14 days after  the date of  invoice.   Late
payments will be assessed an interest charge of 2 % per month.

3.5 Shipping and Taxes.  Neupart shall ship the products directly to Licensee in accordance with Neupart’s standard
policies.  Licensee shall pay all freight, shipping and insurance costs. All shipments shall be FOB origin. Licensee
shall pay all sales, use, personal property, VAT, excise, withholding or any other taxes that may be imposed
based on the license, use or possession of the Products and Services provided under this Agreement.

4 SUPPORT AND TRAINING

Subject to the payment of  all  applicable fees,  Neupart  shall  provide technical  support to Licensee as described in
the support section of www.neupart.dk or www.neupart.com.

5 RIGHTS IN DATA

5.1 Neupart Rights to Blinded Data.  Neupart shall have the irrevocable, perpetual and royalty-free right to compile,
use and distribute comparative data sets, statistical analyses, reports and related services utilizing aggregated
data derived from information and data obtained from Licensee and other sources, so long as such data does
not allow the identification of an individual person or Licensee.

5.2 Access and disclosure for other lawful purposes. Neupart  reserves  the  right  to  access  and  disclose  any
information, data, graphics, video, sound, files and other content created by, provided by, or accessed by
Licensee  ("Content")  in  order  to  comply  with  applicable  laws  and  lawful  government  requests  or  to  provide
technical support.  This may also include disclosing Licensee’s name and other registration and identification
information.  Neupart reserves the right in its sole discretion, but will not be obligated, to remove any Content
from its system.  Neupart will fully cooperate with law enforcement authorities in investigating suspected
lawbreakers and reserves the right to report to such authorities any suspect activity.

6 NEUPART TRADEMARKS AND SERVICE MARKS (“MARKS”)

Licensee  acknowledges  that  Neupart  is  the  owner  of  the  Marks,  including,  but  not  limited  to,  Neupart,
SecureAware® and the Neupart logo. Licensee agrees to follow usage guidelines for the Marks provided by
Neupart. Ownership of the Marks shall remain vested in Neupart and Licensee agrees not to challenge the validity
or ownership of such Marks. Licensee shall follow the trademark usage guidelines provided by Neupart from time
to time or posted on the Neupart web site.

7 DISCLAIMER OF WARRANTIES

http://www.neupart.dk/
http://www.neupart.com./


Neupart  warrants  that,  for  a  period  of  1  year  from  the  date  of  delivery:  (i)  when  used  with  a  recommended
hardware configuration, the Product will perform in substantial conformance with the documentation supplied
with the Product; and (ii) the physical media on which the Product is furnished will be free from defects in materials
and workmanship under normal use.

8 CONFIDENTIALITY

8.1 In the course of performance under this Agreement, Neupart and Licensee may disclose to each other certain
information concerning their inventions, confidential know-how and trade secrets, including methods or
concepts utilized therein (“Confidential Information”).  Confidential Information shall include the terms of this
Agreement. All Confidential Information shall remain the sole property of the disclosing party and the receiving
party shall have no interest in or rights with respect to such Confidential Information except as set forth in this
Agreement.

8.2 The receiving party shall protect the confidentiality of the disclosing party's Confidential Information with at
least the same degree of care that it utilizes with respect to its own similar confidential information, but in no
event less than a reasonable degree of care.  Without limiting the foregoing, the parties agree:

8.2.1 Not to disclose or otherwise permit any person or entity access to the Confidential Information, except for
employees or contractors of the receiving party whose job performance in connection with this Agreement
requires access to the Confidential Information and who have signed an agreement obligating the
employee or contractor to maintain the confidentiality of the Confidential Information; and

8.2.2 To  notify  the  disclosing  party  promptly  and  in  writing  of  the  circumstances  surrounding  any  suspected
possession, use or knowledge of the Confidential Information or any part thereof at any location or by any
person or entity other than those authorized by this Agreement.

8.3 Nothing in this Section shall restrict the receiving party with respect to information, whether or not identical or
similar to that contained in the Confidential Information, if such information:

8.3.1 was rightfully possessed by the receiving party before it was received from the disclosing party;

8.3.2 is independently developed by the receiving party without reference to the Confidential Information;

8.3.3 is subsequently furnished to the receiving party by a third party not under any obligation of confidentiality
with respect to such information, and without restrictions on use or disclosure; or

8.3.4 is or becomes publicly available through no act or omission of the receiving party.

9 EXPORT REGULATION

Licensee acknowledges that the Product may be subject to export regulations. Licensee agrees not export or re-
export the Product in violation with such regulations.

10 LIMITATION OF LIABILITY

In no event shall Neupart be liable for any incidental, indirect, special or consequential damages whatsoever,
including, but not limited to, lost profits or interruption of business, arising out of or related to this agreement or
for any claim by any third party. Neupart's liability arising under any theory, including but not limited to, contract,
negligence or strict liability in tort, shall not exceed DKK 500000 and shall not exceed 10% of the amounts paid by
Licensee to Neupart during the 12 month period immediately preceding accrual of the cause of action.

11 TERM AND TERMINATION.

11.1 Term.  This  Agreement  shall  commence  on  the  Effective  Date  and  will  continue  for  successive  one  (1)  year
periods, unless terminated by either party giving written notice to the other at least sixty (60) days prior to the
renewal date or unless otherwise terminated in accordance with the provisions of this Agreement.

11.2 Termination by Neupart.  Neupart may terminate this Agreement effective on giving written notice to Licensee
in the event of any of the following:



11.2.1 Any transfer or assignment of this Agreement without the prior written consent of Neupart;

11.2.2 Failure by Licensee to comply with the terms of any license granted herein;

11.2.3 Licensee becoming insolvent or committing any act of bankruptcy; or

11.2.4 Failure by Licensee to make any payment due hereunder or breach by Licensee of any other material term
of this Agreement, provided that any such failure or breach is not cured within thirty (30) days after written
notice by Neupart.

11.3 Termination by Licensee.  This Agreement may be terminated by Licensee effective on giving written notice to
Neupart in the event that Neupart breaches a material term of this Agreement, provided that any such breach
is not cured within thirty (30) days after written notice by Licensee.

11.4 Post-Termination Obligations.  In the event of any termination or expiration of this Agreement:

11.4.1 Licensee shall pay to Neupart all fees and other amounts due to Neupart at the time of such termination;

11.4.2 Licensee shall immediately return to Neupart all Product and all copies thereof;

11.4.3 All licenses to Licensee shall immediately terminate; and

11.4.4 All  Sections  of  this  Agreement  that  by  their  nature  should  survive  shall  survive  termination  of  the
Agreement.

12 GENERAL PROVISIONS.

12.1 No Assignment.  Neither this Agreement nor any licenses granted hereunder may be assigned or transferred, in
whole or in part, by Licensee, whether by operation of law, or otherwise, without the prior written consent of
Neupart.

12.2 Force Majeure.  Neither  party  shall  be  liable  for  any  failure  or  delay  in  performance  due  to  causes  which  are
beyond its reasonable control, including, but not limited to, acts of God, acts of civil or military authority, fire,
epidemic, flood, earthquake, riot, war, failure of telecommunications lines, lack of Internet access, sabotage
and governmental action; provided that the delayed party, 1) gives the other party written notice of such cause
promptly; and 2) uses reasonable efforts to correct such failure or delay.

12.3 No Waiver; Severability. No  term  of  this  Agreement  shall  be  deemed  waived,  and  no  breach  consented  to
unless such waiver or consent is made in writing and signed by both parties.  If any term of this Agreement is
held  to  be  invalid  or  unenforceable,  then  the  remaining  provisions  shall  remain  in  full  force  and  effect.   The
parties will renegotiate in good faith any such invalidated term.

12.4 Relationship of the Parties.  Nothing in this Agreement shall constitute the parties as partners, joint venturers
or  agents  for  the  other.  No  party  shall  have  any  authority  to  bind  the  other  legally  or  equitably  by  contract,
admission, acknowledgement, undertaking or in any other manner

12.5 Entire Agreement.  This  Agreement  constitutes  the  entire  agreement  of  the  parties  and  supersedes  all  prior
agreements,  understandings and negotiations related to the subject matter herein.   This  Agreement may not
be  changed  or  modified  in  any  way  subsequent  to  the  date  of  execution  hereof  except  in  writing  signed  by
both parties.

12.6 Costs, Expenses and Attorneys' Fees.  If  either  party  commences  any  action  or  proceeding  against  the  other
party to enforce or interpret this Agreement, the prevailing party in such action or proceeding shall be entitled
to  recover  from  the  other  party  the  actual  costs,  expenses  and  attorneys'  fees,  incurred  by  such  prevailing
party in connection with such action or proceeding.

12.7 Governing Law and Choice of Forum.  The official text of this Agreement shall be in the English language, and
such English text shall be controlling in all respects, notwithstanding any translation hereof required under the
laws or regulations of the Territory.  This Agreement shall be governed and construed in accordance with the
substantive laws of Denmark, without reference to conflict of laws principles and excluding the United Nations



Convention on Contracts for the International Sale of Goods. Any legal action or proceeding arising out of or in
connection  with  this  Agreement  shall  be  brought  solely  in  the  courts  of  Copenhagen,  Denmark  and  may  be
brought in no other forum. The parties hereby submit for all purposes to the jurisdiction of each such court.

12.8 Notices.  Any notice required or permitted under this Agreement shall be given in writing to the other party at
the address set forth above and shall be deemed given when 1) sent by certified mail, return receipt requested;
2) sent by facsimile, with confirmation receipt; or 3) sent by recognized international courier service.  Notices to
Neupart shall have a copy sent to: Neupart A/S, Hollandsvej 12, DK-2800 Lyngby, Denmark or to Facsimile No.
+45 70 25 80 31.



EULA-EXHIBIT A:  COBIT LICENSE

Definitions.

(a) “COBIT” means the structured model or approach of operational good practices developed by or
on behalf of ITGI to assist organizations to achieve better controls and operational excellence by getting the most
from their IT investments as set out in COBIT 4.1.

(b) “COBIT Content” means guidance, graphics and templates, and combinations of any or all of the
sections contained within COBIT 4.1 titled Executive Overview, the Framework, Control Objectives, and Management
Guidelines and Maturity Models.  COBIT content further includes any updates, modifications or revisions, of the
foregoing, including subsequent editions of COBIT published during the Term of this Agreement. It also means the
Translations and copyrighted content and graphics contained in white papers for such publications that are
available on the ITGI web site www.itgi.org.

(c) “Person” means an individual, corporation, limited liability company, partnership, sole
proprietorship, joint venture, or other form of organization or governmental agency or authority.

(d) “Products”  means  the  products,  developed  for  or  by  Neupart  A/S  and  licensed  by  Licensee,  but
specifically excluding COBIT content.

(e) “Subsequently  Modified  Products”  means  the  Products,  developed  for  or  by  Neupart  A/S,  with
Content subsequently modified by Licensee, specifically excluding COBIT content.

Grant of License.

Licensee shall have the right to use COBIT content only as part of the Products or Subsequently Modified Products.
Subject to the terms of the Neupart End User License Agreement, Licensee shall have the right to copy, publish, and
distribute, the Products or Subsequently Modified Products, which may contain COBIT content therein.

Licensee shall not have any right to copy, publish, distribute, license or sell solely COBIT and/or the COBIT content
for any purposes whatsoever.

Restrictions.

Except as expressly provided herein, Licensee shall not, and shall not permit any Person to: (e) distribute, disclose,
allow access to, market, rent, lease, sell, assign, sublicense, pledge, or otherwise transfer COBIT content, in whole
or  in  part,  to  any  third  party; (f) remove or alter any copyright, trademark, or other propriety notices, legends,
symbols, or labels appearing on or within COBIT content; (g) permit COBIT content to be used for or in connection
with any service bureau or for time sharing purposes, services, or arrangements, or otherwise for processing data
or other information on behalf of any other Person; or (h) modify, decompose, dissemble or reverse engineer any of
the COBIT content.  Licensee shall reproduce on all copies of COBIT content all copyright, trademark and other
proprietary notices, legends, symbols and labels appearing on or within COBIT content.

Disclaimer of Warranty and Liability.

(i) COBIT content is provided to Licensee without warranty, “as is” and “with all faults.”  Licensee
acknowledges that ITGI makes no representations or warranties (to Licensee, its end users, or any other third
party), express or implied, including those of merchantability, fitness for a particular purpose, performance, and
non-infringement, all of which are hereby expressly disclaimed.  Further, Licensee acknowledges that in no event
shall ITGI be liable or responsible for any warranties or representations made by Neupart A/S and/or Licensee or
to any third party.

(j) Licensee assumes the entire risk as to its use of COBIT content.  Licensee acknowledges that: (1)
ITGI has designed COBIT content primarily as an educational resource for IT control professionals and therefore
COBIT content should not be deemed either to set forth all appropriate procedures, tests, or controls or to suggest
that other procedures, test, or controls that are not included may not be appropriate; (2) ITGI does not claim that
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use of COBIT content will assure a successful outcome; (3)  Licensee and its end users are responsible for applying
professional judgment to the specific circumstances presented to determining the appropriate procedures, tests, or
controls.

(k) Licensee  acknowledges  that  ITGI  shall  have  no  liability  or  responsibility  whatsoever,  and
Licensee shall indemnify and hold ITGI harmless, for any claims or actions that arise from Licensee’s sale, license,
or use of any version of the Products and/or Subsequently Modified Products, even where COBIT content is a
material part of such Products and/or Subsequently Modified Products, and all actions and inactions by any
Licensee in connection with use of the Products and/or Subsequently Modified Products. Licensee shall not be
required to indemnify ITGI for any third party claims or actions for copyright infringement that are based solely
on COBIT content.

Ownership of Intellectual Property.  As between the parties, ITGI shall own all worldwide right, title and interest
(including the copyright) in and to:

(l) COBIT content, any modifications thereto and any derivative works thereof;

(m) The following trademarks:  “Information Systems Audit and Control Association”, “ISACA”, “IT
Governance Institute”, “ITGI”, “COBIT”, “Val IT”, and any symbols or other intellectual property owned or used by
ITGI or by the Information Systems Audit and Control Association (“ISACA”) (collectively, “Marks”), including any
goodwill  that  accrues  thereto,  including  in  respect  of  the  use  or  exploitation  of  Products  and/or  Subsequently
Modified Products; and

(n) Any confidential information of ITGI or ISACA disclosed or provided to Licensee in connection with
this Agreement.

Protection of Intellectual Property.

(o) Notices.   Licensee  shall  use  appropriate  copyright  and  trademark  notices  in  connection  with
Products and/or Subsequently Modified Products, specifically, unless another form of notice has been approved in
advance by ITGI, the following:

(1) Copyright.   “This  product  includes  COBIT  4.1,  used  by  permission  of  the  IT  Governance
Institute (ITGI).  ©1996-2007 IT Governance Institute.  All rights reserved.”

(2) Trademark.   “COBIT  is  a  registered  trademark  of  the  Information  Systems  Audit  and
Control Association (ISACA) and the IT Governance Institute.”

(p) Restrictions.  Licensee shall not at any time commit (or permit to be committed) any act,
or  fail  (or  permit  the failure)  to act  in any way that could reasonably be expected to contest,  impair  the
validity of, damage, or reflect adversely on:

(1) ITGI’s ownership of all right, title and interest (including copyright) in and to COBIT
content.

(2)  Ownership by ITGI (or ISACA, as applicable) of all right, title and interest in and to the
Marks or the rights of ITGI (or ISACA, as applicable) in such Marks.

(q) No  Other  Use.  Licensee may not use COBIT content except as expressly permitted under this
Agreement.   Licensee  may  not  make  any  use  of  the  Marks  except  as  set  forth  above.   Any  other  use  (including,
without limitation, in press releases or advertising, promotional or publicity materials) of COBIT content or Marks
shall be subject to the prior written consent of ITGI, in ITGI’s sole discretion.

Limitation of Liability.  Notwithstanding any other provision to the contrary set forth in this Agreement, in no
event shall ITGI, ISACA, any of their affiliates, or any of its respective directors, officers, employees, agents or
subcontractors, or any other third-party licensors or copyright holders of any portion of COBIT content be liable
under any theory of tort, contract, strict liability or other legal theory, for any lost profits, loss of data, exemplary,



punitive, special, incidental, indirect or consequential damages, each of which is hereby excluded by agreement
of the parties regardless of whether or not a party or any other such entity has been advised of the possibility of
such damages.  No action, regardless of form, arising from or relating to use of the Products and/or Subsequently
Modified Products may be brought by Licensee more than one year after such action has accrued.  The foregoing
represents an express allocation of risk between the parties


