
GraphOn Software License Agreement

PLEASE READ THE TERMS AND CONDITIONS OF THIS LICENSE AGREEMENT ("AGREEMENT") CAR
EFULLY BEFORE DOWNLOADING, COPYING, INSTALLING OR USING THE SOFTWARE ("SOFTWARE"
) AND RELATED DOCUMENTATION ("DOCUMENTATION," AND COLLECTIVELY WITH THE SOFTWARE
, "LICENSED PRODUCTS").  THIS IS A LEGAL AND ENFORCEABLE CONTRACT BETWEEN YOU AN
D GRAPHON CORPORATION ("GRAPHON") FOR THE LICENSED PRODUCTS. YOU AGREE THAT THIS
 AGREEMENT IS ENFORCEABLE LIKE ANY WRITTEN NEGOTIATED AGREEMENT SIGNED BY YOU. 

GRAPHON IS WILLING TO LICENSE THE LICENSED PRODUCTS TO YOU ONLY ON THE CONDITION
 THAT YOU ACCEPT ALL OF THE TERMS AND CONDITIONS OF THIS AGREEMENT.  BY DOWNLOAD
ING, INSTALLING, COPYING, OR OTHERWISE USING THE LICENSED PRODUCTS, YOU AGREE TO
 BE BOUND BY THE TERMS AND CONDITIONS OF THIS AGREEMENT.  IF YOU DO NOT AGREE TO
 THE TERMS AND CONDITIONS OF THIS AGREEMENT, YOU ARE NOT ALLOWED TO DOWNLOAD, IN
STALL, COPY OR OTHERWISE USE THE LICENSED PRODUCTS.  IN SUCH CASE, CLICK ON "I D
ECLINE" AND YOU MAY RETURN THE LICENSE TO WHERE YOU PURCHASED THE LICENSE AND RE
CEIVE A REFUND OF THE FEES YOU PAID FOR THE LICENSED PRODUCTS. IF YOU DOWNLOAD, 
INSTALL, COPY OR OTHERWISE USE THE LICENSED PRODUCTS ON BEHALF OF A BUSINESS ENT
ITY, YOU WARRANT YOU HAVE THE LEGAL AUTHORITY TO BIND SUCH ENTITY TO THIS AGREEM
ENT.  IF SUCH IS NOT THE CASE, CLICK ON "I DECLINE" AND YOU MAY RETURN THE LICEN
SE TO WHERE YOU PURCHASED THE LICENSE AND RECEIVE A REFUND OF THE FEES YOU PAID 
FOR THE LICENSED PRODUCTS.  "YOU" MAY BE REFERRED TO AS "YOU" OR "YOUR" AND SHAL
L INCLUDE THE BUSINESS THAT EMPLOYS YOU, AS APPROPRIATE.

THE LICENSED PRODUCTS ARE PROTECTED BY COPYRIGHTS AND OTHER INTELLECTUAL PROPERT
Y RIGHTS.  THIS AGREEMENT IS A LICENSE AGREEMENT AND NOT AN AGREEMENT FOR SALE O
R FOR TRANSFER OF TITLE.  TITLE TO THE LICENSED PRODUCTS AND ALL RELATED INTELLE
CTUAL PROPERTY RIGHTS IS AND SHALL REMAIN AT ALL TIMES WITH GRAPHON AND ITS SUPP
LIERS.

USE OF THIRD PARTY APPLICATIONS, MATERIALS OR SERVICES ACCESSED BY OR THROUGH TH
E SOFTWARE MAY BE SUBJECT TO OTHER TERMS AND CONDITIONS TYPICALLY FOUND IN A SEP
ARATE LICENSE AGREEMENT, TERMS OF USE OR "READ ME" FILE INCLUDED WITH SUCH APPLI
CATIONS OR AVAILABLE THROUGH THE ASSOCIATED THIRD PARTY'S WEB SITE (e.g., www.ad
obe.com/products/eulas/, www.apple.com/legal/sla/, quicken.intuit.com/support/eu
la/, us.mcafee.com/root/aboutUs.asp?id=eula, www.microsoft.com/about/legal/usete
rms/default.aspx).  YOU SHOULD CONSULT THE LICENSE AGREEMENT OR OTHER TERMS OF U
SE ACCOMPANYING SUCH APPLICATIONS OR CONTACT THE APPLICABLE LICENSOR TO DETERMIN
E WHETHER USE OF SAID APPLICATIONS, MATERIALS OR SERVICES THROUGH THE USE OF THE
 SOFTWARE IS PERMITTED WITHOUT AN ADDITIONAL LICENSE.

THE SOFTWARE MAY INCLUDE PRODUCT ACTIVATION OR OTHER TECHNOLOGY DESIGNED TO PREV
ENT UNAUTHORIZED USE AND COPYING.  THIS TECHNOLOGY MAY CAUSE YOUR COMPUTER TO AU
TOMATICALLY CONNECT TO THE INTERNET AND MAY PREVENT USES OF THE SOFTWARE THAT AR
E NOT PERMITTED.

THIS AGREEMENT IS THE ENTIRE AGREEMENT BETWEEN GRAPHON AND YOU RESPECTING THE LI
CENSED PRODUCTS AND SUPERSEDES ALL PRIOR ORAL OR WRITTEN PROPOSALS, AGREEMENTS O
R COMMUNICATIONS RESPECTING ITS SUBJECT MATTER.

1.  License Grant:  Subject to the terms, covenants, conditions, limitations and
 terms contained in this Agreement, and provided You obtained the Software from 
GraphOn or one of its authorized resellers and as long as You comply with the te
rms of this Agreement, GraphOn hereby grants to You a non-exclusive, personal, n
on-transferable, limited right and license ("License") to use the downloaded Sof
tware only in machine-readable object code form on a single computer.  You may m
ake one copy of the Software for back-up purposes only.  GraphOn also grants to 
You a non-exclusive, personal, non-transferable, limited right and license, to u
se the Documentation in any form that GraphOn may deliver to You based on this A
greement in connection with Your use of the Licensed Products in accordance with



 this Agreement, all on the terms and conditions contained herein.  The licenses
 granted by this Agreement shall begin upon the day that You click on "I Accept.
"

2.  License Fee:  In consideration for the licenses granted under this Agreement
, You shall pay to GraphOn or its resellers the respective license fee (the "Lic
ense Fee") for the Licensed Products.

3.  Restrictions:  This license does not include use of the source code for the 
Licensed Products. You may only use the Licensed Products for Your own internal 
business operations on a single computer.  You agree not to assign, sell, sublic
ense, lease, transfer, pledge, rent or share Your rights under this Agreement.  
You shall not make copies of the Licensed Products unless authorized in writing 
by GraphOn; provided that You may make one copy of the Software for back-up purp
oses only.  Any copies that You are permitted to make pursuant to this Agreement
 must contain the same copyright and other proprietary notices that appear on or
 in the Licensed Products.  Except as permitted under applicable law, You agree 
not to modify, adapt, translate, create derivative works, disassemble, decompile
 or otherwise reverse engineer or attempt to discover the source code of the Lic
ensed Products. All rights not specifically granted to the Licensed Products are
 expressly reserved for GraphOn and its suppliers.

4.  Proprietary Rights:  You acknowledge that the Licensed Products, and any cop
ies that you make, constitute and incorporate confidential and proprietary infor
mation and trade secrets of GraphOn and its suppliers. You agree to safeguard th
e confidentiality thereof, and not to use the Licensed Products, or any copies t
hereof, other than as permitted under this Agreement, nor to publish, disclose, 
or provide access to the Licensed Products to any person other than to Your auth
orized employees or contractors and consultants who have agreed in writing to be
 bound by these confidentiality obligations.  You further agree to keep confiden
tial and protect from unauthorized disclosure all other information that GraphOn
 may designate as confidential or proprietary. You may not remove any copyright,
 trade secret or other intellectual property notices on any Licensed Products, r
eports or copies thereof.

5.  Audit Rights:  GraphOn reserves the right to audit the compliance of Your us
e of the Licensed Products with the terms of this Agreement. You agree to cooper
ate with any audit request and provide GraphOn with all reasonable assistance an
d access to information.

6.  Warranty Disclaimer:  GraphOn does not warrant that the Licensed Products wi
ll meet Your requirements or that operation of the Licensed Products will be uni
nterrupted or that the Licensed Products will be error-free.  THE LICENSED PRODU
CTS ARE PROVIDED "AS IS" WITHOUT WARRANTY OF ANY KIND.  ALL EXPRESS OR IMPLIED R
EPRESENTATIONS AND WARRANTIES, INCLUDING BUT NOT LIMITED TO ANY IMPLIED WARRANTY
 OF MERCHANTABILITY, FITNESS FOR ANY PARTICULAR PURPOSE, OR NON-INFRINGEMENT ARE
 HEREBY EXCLUDED.  THE APPLICABILITY OF THE PRINCIPLES OF THE LAW OF SOFTWARE CO
MPUTING TO THIS AGREEMENT IS HEREBY EXPRESSLY DISCLAIMED AND SAID PRINCIPLES FOR
M NO PART OF THIS AGREEMENT. IF THE DOWNLOAD OF THE SOFTWARE IS DEFECTIVE, YOU M
AY DOWNLOAD THE SOFTWARE AGAIN, AS YOUR SOLE AND EXCLUSIVE REMEDY.

7.  Limitation of Liability:  You bear the entire risk as to the quality and per
formance of the Licensed Products.  GraphOn's cumulative liability to You or any
 other party for any loss or damages resulting from any claims, demands, or acti
ons arising out of or relating to this Agreement, shall not exceed the lesser of
 (i) Graphon's current list price for the Licensed Products as of the date of Yo
ur purchase, and (ii) the License Fee.  IN NO EVENT WILL GRAPHON OR ITS RESELLER
S BE LIABLE IN CONTRACT, TORT OR OTHERWISE, FOR ANY CONSEQUENTIAL, INDIRECT, INC
IDENTAL, EXEMPLARY, PUNITIVE OR SPECIAL DAMAGES, INCLUDING ANY LOST PROFITS, LOS
T DATA OR LOST SAVINGS, EVEN IF A GRAPHON REPRESENTATIVE HAS BEEN ADVISED OF THE



 POSSIBILITY OF SUCH DAMAGE.  Some states do not allow the limitation or exclusi
on of liability for incidental or consequential damages, so the above limitation
 or exclusion may not apply to You.

8.  Indemnification:  You agree to hold GraphOn and its successors, assigns, off
icers, directors, representatives, employees and agents, harmless from and again
st any claim, suit, loss, liability, penalty or damage (including incidental and
 consequential damages), costs and expenses (including reasonable attorneys' fee
s and expenses), arising out of Your breach of this Agreement.

9.  Termination:  This Agreement is effective upon downloading the Software and 
shall continue until terminated.  You may terminate this Agreement at any time u
pon written notice to GraphOn. This Agreement will terminate immediately with no
tice from GraphOn, if You fail to comply with any provision of this Agreement.  
Upon termination of this Agreement for any reason, You must cease using the Lice
nsed Products immediately and destroy all copies of the Licensed Products and ce
rtify in writing no more than two (2) business days after termination that You h
ave complied with the foregoing.  All provisions of this Agreement which must su
rvive in order to give effect to its meaning will survive termination of this Ag
reement.

10.  Export Regulations: You shall comply with all applicable laws and regulatio
ns of the United States and/or any foreign countries with respect to the use of 
the Licensed Products outside of the United States, including without limitation
 import and export restrictions, obtaining any necessary consents and licenses a
nd registering or filing any document.  You hereby certify that You will not kno
wingly transfer, export, re-export, transship, or use, directly or indirectly, t
he Licensed Products or related information or the direct product of such data, 
media, or products in violation of United States laws and regulations (including
 without limitation, the U.S. Export Administration Regulations), unless prior w
ritten authorization is obtained from us and the appropriate United States gover
nment agency.   None of the Licensed Products may be downloaded or otherwise exp
orted or re-exported (i) into (or to a national or resident of) Cuba, Iraq, Liby
a, Yugoslavia, North Korea, Iran, Syria or any other country to which the U.S. h
as embargoed goods; or (ii) to anyone on the U.S. Treasury Department's list of 
Specially Designated Nationals or the U.S. Commerce Department's Table of Denial
 Orders. By downloading or using the Licensed Products, You are agreeing to the 
foregoing and You are representing and warranting that You are not located in, u
nder the control of, or a national or resident of any such country or on any suc
h list.

11.  Restricted�Rights: The Licensed Products are provided with restricted rights.
 Use, duplication, or disclosure by civilian or�Government agencies�is subject to re
strictions as set forth in (i) subparagraphs (a) through (d) of the Commercial C
omputer Software - Restricted Rights clause at FAR 52.227-19; (ii) subparagraph 
(c)(1)(ii) of the Rights in Technical Data and Computer Software clause at DFARS
 252.227-7013 or subparagraphs (c)(1) and (2) of the Commercial Computer Softwar
e-Restricted Rights at 48 CFR 52.227-19, and successors thereof, as applicable. 
In the case of acquisitions by foreign governments or agencies thereof, GraphOn 
and You hereby agree that GraphOn, its suppliers and the Licensed Products shall
 receive the maximum protection available under the law�for proprietary rights in 
commercial computer software and related documentation developed at private expe
nse and You shall take no action in denigration of such rights.

12.  Governing Law:  This Agreement shall be governed by the laws of the State o
f California, USA, excluding the application of its conflicts of law rules.

13.  Dispute Resolution: The emergency judicial relief authorized by Section 15�("
Specific Performance") may be brought at any time.� In the event of any other disp
ute between GraphOn and You arising under this agreement, GraphOn's and Your chi



ef operating officers agree to promptly engage in bona fide negotiations with a 
view to achieving a commercially reasonable resolution of such dispute.� If such c
hief operating officers are unable to resolve the dispute within ninety (90) cal
endar days of their first substantive discussion, the dispute may then be submit
ted to the jurisdiction of a competent court by either party.� The party initiatin
g any court action shall be required to file the action in the jurisdiction wher
e the defending party is located. 

14.  No Assignment:  This Agreement shall bind and inure to the benefits of the 
parties hereto and their respective heirs, successors and permitted assigns.  Yo
u may not lease, sell, sublicense, transfer or assign this Agreement or any of t
he rights or obligations created hereunder, nor authorize any portion of the Sof
tware to be copied onto another individual's computer, without the express prior
 written consent of GraphOn.  Nothing in this Agreement is intended to or shall 
confer any rights or remedies on any person other than the parties hereto, their
 respective successors and assigns.

15.  Specific Performance: Because a breach of the provisions of this Agreement 
(including without limitation unauthorized use or copying of the License Product
s or breach of the confidentiality provision) would cause irreparable harm and s
ignificant injury which would be difficult to ascertain and which would not be c
ompensable by damages alone, You agree that GraphOn has the right to enforce tho
se provisions by injunction (without the necessity of posting bond), specific pe
rformance or other equitable relief without prejudice to any other rights or rem
edies GraphOn may have.

16.  Any notice, request or other communication required or permitted to be deli
vered hereunder shall be in writing, and shall be deemed effective (a) as of the
 date it is delivered to the party to be charged thereby by hand, (b) as of the 
date it is sent to that party by telephone fax with confirmation received follow
ed by a copy by U.S. mail or (c) one (1) business day after it is delivered to t
hat party by a reputable overnight courier and properly addressed to that party.

17.  Miscellaneous.  This Agreement may not be modified except by a writing, exe
cuted by GraphOn and You.  If any provision is or becomes, at any time or for an
y reason, unenforceable or invalid, the remaining provisions shall continue with
 the same effect as if such unenforceable or invalid provisions was not inserted
 herein, provided that the ability of either party to obtain substantially the b
argained-for performance of the other shall not have thereby been impaired.

YOU ACKNOWLEDGE THAT YOU HAVE READ THIS AGREEMENT, UNDERSTAND IT AND AGREE TO BE
 BOUND BY ITS TERMS AND CONDITIONS.


