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This End User License Agreement (“Agreement” or “EULA”) is a legal agreement between CodeEye, Inc.
(“CodeEye”) and the individual or entity (“Client”) that has purchased, subscribed to, or otherwise obtained
access to the IRIS platform (“Platform”). By accessing or using the Platform, Client agrees to be bound by this
Agreement.

1. License Grant & Restrictions

1.1 SaaS License. CodeEye grants Client a limited, non-exclusive, non-transferable license to access and use the
IRIS Platform as a hosted service during the subscription term for Client’s internal business purposes only.

1.2 On-Premises License. If expressly licensed, CodeEye grants Client the right to install and operate the Platform
within Client’s controlled environment.

1.3 Restrictions. Client shall not: (a) copy, modify, or create derivative works of the Platform; (b) reverse
engineer, decompile, or otherwise attempt to derive source code; (c) rent, lease, sublicense, or provide access
to third parties; (d) use the Platform to provide services to third parties unless expressly authorized; (e) remove,
alter, or obscure any proprietary notices; or (f) use the Platform for benchmarking, competitive analysis, or to
build a competing product.

2. Data Rights & Security

2.1 Client Data Ownership. Client retains ownership of all data submitted into the Platform (“Client Data”).
CodeEye shall not use Client Data except to provide and improve the services.

2.2 Data Residency. Unless otherwise agreed in writing, Client Data will be stored and processed in Canada.
2.3 Security. CodeEye will maintain administrative, technical, and physical safeguards consistent with industry
standards, including NIST CSF and PCI DSS 4.0.

2.4 Anonymized Data. CodeEye may use aggregated and anonymized data for analytics, benchmarking, and
product improvements, provided it cannot identify the Client.

3. Fees & Payment

3.1 Fees. Fees for the Platform are as set out in the applicable scope of work or subscription plan.
3.2 Non-Refundable. Fees are non-refundable except as required by law.

3.3 Taxes. Fees are exclusive of applicable taxes, which Client shall be responsible for.

3.4 On Term agreements, Annual Pricing reflects the annual CPl increase.
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4. Term & Termination

4.1 Term: This Agreement begins on the Effective Date and continues for the subscription term. Unless either
party provides written notice of non-renewal at least thirty (30) days prior to the end of the then-current
subscription term, this Agreement will automatically renew for successive subscription terms of equal length.

4.2 Termination for Cause: Either party may terminate this Agreement upon thirty (30) days’ prior written notice
if the other party materially breaches this Agreement and fails to cure such breach within the notice period.
CodeEye may terminate this Agreement immediately upon written notice if Client (i) fails to pay any undisputed
fees when due and such failure continues for fifteen (15) days after notice, or (ii) becomes insolvent, makes an
assignment for the benefit of creditors, or is the subject of a bankruptcy or similar proceeding that is not
dismissed within sixty (60) days.

4.3 Effect of Termination: Termination does not relieve Client of its obligation to pay all committed fees for the
applicable subscription term. Sections relating to confidentiality, intellectual property, indemnification,
limitation of liability, accrued payment obligations, and any other provisions intended by their nature to survive
termination will remain in effect.

4.4 Off-Boarding: If Client requests assistance with transition, data migration, extended data retention, or other
offboarding activities, such services will be provided under a separate statement of work (“Offboarding SOW”)
and billed at CodeEye’s then-current professional services rates. Client agrees to pay all fees associated with
such Offboarding SOW in accordance with Section 3 (Fees & Payment).

5. Confidentiality

5.1 Each party agrees to protect confidential information of the other with the same degree of care it uses for its
own, but not less than reasonable care.
5.2 Confidentiality obligations survive for three (3) years after termination.

6. Warranties & Disclaimers

6.1 Limited Warranty. CodeEye warrants that the Platform will perform materially in accordance with its
documentation.

6.2 Disclaimer. Except as expressly provided, the Platform is provided “AS IS,” without warranties of any kind,
whether express, implied, or statutory, including merchantability, fitness for a particular purpose, or non-
infringement.

7. Indemnification

7.1 By Client. Client shall indemnify and hold CodeEye harmless from claims arising from misuse of the Platform
or violation of this Agreement.

7.2 By CodeEye. CodeEye shall indemnify Client against claims that the Platform infringes third-party IP rights,
provided Client promptly notifies CodeEye and allows CodeEye to control the defense.
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8. Limitation of Liability

8.1 Neither party shall be liable for indirect, incidental, or consequential damages.
8.2 CodeEye’s total liability shall not exceed the fees paid by Client in the twelve (12) months preceding the
claim.

9. Export & Compliance

Client agrees not to use the Platform in violation of applicable export laws, sanctions, or regulations. Client
represents that it is not located in a restricted country or on a denied-party list.

10. Governing Law & Disputes

This Agreement shall be governed by the laws of Ontario, Canada. The parties agree to exclusive jurisdiction in
the courts of Ontario.

11. Miscellaneous

¢ Assignment. Client may not assign this Agreement without CodeEye’s prior written consent.

¢ Force Majeure. Neither party is liable for failure due to causes beyond its reasonable control.

¢ Publicity. Client may not use CodeEye’s name, logo, or trademarks without written consent.

¢ Entire Agreement. This Agreement constitutes the entire understanding and supersedes prior agreements.
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