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IVONA	
  End	
  User	
  License	
  Agreement	
  
1.2.0	
  
	
  
PLEASE	
   READ	
   THE	
   FOLLOWING	
   TERMS	
   AND	
   CONDITIONS	
   CAREFULLY	
   BEFORE	
  
DOWNLOADING,	
  INSTALLING	
  OR	
  USING	
  THE	
  SOFTWARE.	
  	
  THE	
  TERMS	
  AND	
  CONDITIONS	
  
OF	
  THIS	
   END	
  USER	
   LICENSE	
  AGREEMENT	
   (“AGREEMENT”)	
  GOVERN	
  YOUR	
  USE	
  OF	
  THE	
  
SOFTWARE.	
   	
   IVONA	
   (AS	
  DEFINED	
  BELOW)	
   IS	
  WILLING	
  TO	
   LICENSE	
   THE	
   SOFTWARE	
   TO	
  
YOU	
  ONLY	
  UPON	
  THE	
  CONDITION	
  THAT	
  YOU	
  ACCEPT	
  ALL	
  OF	
  THE	
  TERMS	
  CONTAINED	
  IN	
  
THIS	
   AGREEMENT.	
   	
   BY	
   DOWNLOADING,	
   INSTALLING	
   OR	
   USING	
   THE	
   SOFTWARE,	
   YOU	
  
HAVE	
   INDICATED	
  THAT	
  YOU	
  UNDERSTAND	
  THIS	
  AGREEMENT	
  AND	
  ACCEPT	
  ALL	
  OF	
   ITS	
  
TERMS.	
  	
  IF	
  YOU	
  DO	
  NOT	
  ACCEPT	
  ALL	
  OF	
  THE	
  TERMS	
  OF	
  THIS	
  AGREEMENT,	
  THEN	
  IVONA	
  
IS	
  UNWILING	
  TO	
  LICENSE	
  THE	
  SOFTWARE	
  TO	
  YOU	
  “IVONA”	
  means	
  IVONA	
  Software	
  Sp.	
  z	
  
o.o.	
  with	
  its	
  registered	
  address	
  at	
  Gdynia,	
  Al.	
  Zwycięstwa	
  96/98,	
  81-­‐451	
  Gdynia,	
  Poland	
  
or	
  IVONA	
  LLC	
  with	
  its	
  registered	
  address	
  at	
  410	
  Terry	
  Avenue	
  North,	
  Seattle	
  Washington	
  
981095210,	
  USA	
  in	
  with	
  respect	
  to	
  download	
  and/or	
  use	
  the	
  Software	
  in	
  the	
  USA.	
  

1.	
  Definitions	
  
	
  
“Software”	
   means	
   the	
   following	
   components	
   in	
   object	
   form	
   only	
   together	
   with	
   any	
  
intellectual	
   property	
   rights	
   to	
   the	
   extent	
   embodied	
   therein:	
   IVONA	
   Text-­‐to-­‐Speech,	
  
IVONA	
  Voice,	
   IVONA	
  MiniReader,	
   IVONA	
  Reader,	
   IVONA	
  ControlCenter,	
   any	
  activating	
  
key,	
   together	
   with	
   associated	
   media,	
   printed	
   materials	
   and	
   online	
   or	
   electronic	
  
documentation	
   together	
  with	
   any	
   intellectual	
   property	
   rights	
   to	
   the	
   extent	
   embodied	
  
therein.	
  	
  	
  
	
  
“Speech”	
  means	
  an	
  audio	
  output	
  generated	
  by	
  use	
  of	
   the	
  Software	
  and/or	
   the	
  audio	
  
containing	
  such	
  output.	
  
	
  
“Updates”	
  means,	
   collectively,	
  bug	
   fixes,	
  enhancements,	
  new	
  releases,	
  new	
  versions,	
  
modifications,	
  revisions,	
  updates	
  or	
  upgrades	
  to	
  the	
  Software	
  to	
  the	
  extent	
  provided	
  by	
  
IVONA	
  to	
  you.	
  	
  
	
  
2.	
  Grant	
  of	
  License	
  
IVONA	
   grants	
   you	
   a	
   personal,	
   limited,	
   non-­‐exclusive,	
   terminable	
   license	
   to	
   use	
   the	
  
Software	
  subject	
  to	
  the	
  terms	
  and	
  restrictions	
  set	
  forth	
  in	
  this	
  Agreement.	
  	
  You	
  are	
  not	
  
permitted	
   to	
   use	
   the	
   Software	
   in	
   any	
   manner	
   not	
   expressly	
   authorized	
   by	
   this	
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Agreement.	
   	
   The	
  Software	
   is	
   licensed	
   for	
  use	
  on	
  only	
  one	
   (1)	
  electronic	
  device	
  of	
  any	
  
kind	
  and	
  may	
  be	
  used	
  only	
  as	
  part	
  of	
  such	
  device,	
  provided	
  that	
  the	
  Software	
  may	
  be	
  
used	
  on	
  up	
  to	
  three	
  (3)	
  devices	
  to	
  the	
  extent	
  indicated	
  in	
  the	
  Software	
  description	
  which	
  
was	
  made	
  available	
  to	
  you	
  during	
  the	
  Software	
  delivery	
  process.	
  You	
  acknowledge	
  that	
  
the	
   Software	
   may	
   contain	
   third-­‐party	
   programs	
   that	
   are	
   subject	
   to	
   separate	
   license	
  
terms.	
   You	
   agree	
   to	
   review	
   the	
   third-­‐party	
   programs	
   notice	
   file	
   included	
   with	
   the	
  
Software	
  for	
  the	
  terms	
  that	
  apply	
  to	
  such	
  third-­‐party	
  programs	
  and	
  abide	
  by	
  such	
  terms.	
  	
  

3.	
  Restrictions	
  
You	
  will	
  not	
  (a)	
  transfer,	
  sublicense,	
  lease,	
  lend,	
  distribute,	
  upload	
  to	
  any	
  website,	
  host	
  
in	
   any	
   manner,	
   or	
   sell	
   the	
   Software	
   or	
   any	
   part	
   of	
   it	
   or	
   enable	
   others	
   to	
   do	
   so;	
   (b)	
  
disclose	
  or	
  otherwise	
  provide	
  any	
  part	
  of	
  the	
  Software	
  to	
  any	
  third	
  party;	
  or	
  (c)	
  use	
  the	
  
Software	
   or	
   Speech	
   for	
   commercial	
   purposes.	
   	
   You	
  will	
   not	
   use	
   the	
   Software	
   for	
   any	
  
unlawful	
  purposes	
  or	
   in	
  a	
  manner	
   that:	
   (i)	
  may	
  be	
  considered	
  sexually	
  explicit,	
  vulgar,	
  
profane,	
  offensive	
  or	
  obscene,	
  defamatory,	
   slanderous,	
   religiously	
  or	
   racially	
  offensive	
  
or	
  otherwise	
  promoting	
  hate	
  towards	
  individuals	
  or	
  groups,	
  promoting	
  terrorist	
  or	
  other	
  
criminal	
  activities;	
  or	
  (ii)	
   infringes	
  anyone	
  else’s	
   intellectual	
  property	
  rights	
  or	
  rights	
  or	
  
privacy.	
  You	
  will	
  not	
  distribute	
  Speech,	
   in	
  any	
  manner,	
   including,	
  but	
  not	
   limited	
  to,	
   in	
  
the	
  form	
  of	
  audio	
  files,	
  as	
  a	
  part	
  of	
  applications,	
  materials	
  or	
  multimedia	
  works	
  created	
  
by	
  or	
  for	
  you	
  or	
  otherwise	
  rent,	
  resell,	
  lease	
  or	
  lend	
  Speech	
  to	
  any	
  third	
  party.	
  	
  You	
  may	
  
not	
  play	
  back	
  Speech	
  in	
  public	
  or	
  otherwise	
  make	
  Speech	
  publicly	
  available.	
  

4.	
  Reverse	
  Engineering	
  
To	
  the	
  maximum	
  extent	
  permitted	
  under	
  the	
  mandatory	
  provisions	
  of	
  law,	
  you	
  will	
  not	
  
modify,	
  reverse	
  engineer,	
  disassemble	
  or	
  decompile	
  the	
  Software	
  or	
  any	
  portion	
  thereof	
  
or	
  otherwise	
  attempt	
  to	
  derive	
  or	
  determine	
  the	
  source	
  code	
  or	
  the	
  logic	
  therein.	
  You	
  
also	
   agree	
   not	
   to	
   defeat,	
   nor	
   attempt	
   to	
   defeat,	
   any	
   security	
  measures	
   built	
   into	
   the	
  
Software.	
  

5.	
  Updates	
  
All	
   Updates	
   are	
   deemed	
   to	
   be	
   part	
   of	
   the	
   Software	
   and	
   use	
   of	
   all	
   Updates	
   will	
   be	
  
governed	
   by	
   the	
   terms	
   of	
   this	
   Agreement	
   unless	
   other	
   terms	
   are	
   provided	
  with	
   such	
  
Updates.	
  

6.	
  Intellectual	
  Property	
  Rights	
  
The	
  Software	
  and	
  Speech	
  are	
  protected	
  by	
  international	
  intellectual	
  property	
  laws	
  and	
  
treaties.	
  	
  All	
  rights	
  are	
  reserved.	
  	
  The	
  Software	
  is	
  licensed	
  and	
  not	
  sold.	
  	
  IVONA	
  and	
  its	
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licensors	
   retain	
   all	
   right,	
   title	
   and	
   interest	
   in	
   and	
   to	
   the	
   Software	
   and	
   any	
   derivative	
  
works	
   thereof,	
   including	
   all	
   intellectual	
   property	
   rights	
   therein.	
   Nothing	
   in	
   this	
  
Agreement	
  will	
  be	
  construed	
  as	
  granting,	
  by	
  implication,	
  estoppel	
  or	
  otherwise,	
  to	
  you	
  
or	
  any	
  third	
  parties,	
  any	
  ownership	
  interest	
  in	
  the	
  Software,	
  and	
  you	
  will	
  not	
  claim	
  for	
  
yourself	
   or	
   any	
   third	
   parties	
   any	
   right,	
   title,	
   interest	
   or	
   license	
   to	
   any	
   intellectual	
  
property	
   rights	
   except	
   for	
   those	
   that	
   have	
   been	
   expressly	
   granted	
   under	
   this	
  
Agreement.	
   	
  No	
  license,	
  right	
  or	
   interest	
   in	
   IVONA’s	
  or	
   its	
  affiliates’	
   logos,	
  trademarks,	
  
service	
  marks	
  or	
  trade	
  names	
  is	
  granted	
  under	
  this	
  Agreement.	
  You	
  will	
  not	
  remove	
  any	
  
copyright,	
  trademark	
  or	
  other	
  intellectual	
  property	
  rights	
  notices	
  or	
  markings	
  appearing	
  
on	
  the	
  Software	
  as	
  delivered.	
  

7.	
  Feedback	
  
You	
  may,	
  from	
  time	
  to	
  time,	
  provide	
  feedback	
  to	
   IVONA	
  in	
  the	
  form	
  of	
  suggestions	
  or	
  
comments	
  relating	
  to	
  the	
  Software	
  (“Feedback”).	
  Both	
  parties	
  agree	
  that	
  all	
  Feedback	
  is	
  
and	
  shall	
  be	
  given	
  entirely	
  voluntarily.	
  Feedback,	
  even	
   if	
  designated	
  as	
  confidential	
  by	
  
you,	
  shall	
  not,	
  absent	
  a	
  signed,	
  written	
  agreement	
  with	
  IVONA,	
  create	
  any	
  obligation	
  of	
  
confidentiality	
  for	
  IVONA.	
  	
  You	
  agree	
  that	
  you	
  will	
  not	
  give	
  Feedback	
  that	
  is	
  subject	
  to	
  
license	
   terms	
   that	
   seek	
   to	
   require	
   any	
   IVONA	
   product,	
   technology,	
   service	
   or	
  
documentation	
  incorporating	
  or	
  derived	
  from	
  such	
  Feedback	
  or	
  any	
  IVONA	
  intellectual	
  
property,	
  to	
  be	
  licensed	
  or	
  otherwise	
  shared	
  with	
  any	
  third	
  party.	
  	
  Furthermore,	
  except	
  
as	
   otherwise	
   set	
   forth	
   in	
   a	
   separate,	
   subsequent	
   written	
   agreement	
   between	
   the	
  
parties,	
   IVONA	
  will	
  be	
   free	
   to	
  use,	
  disclose,	
   reproduce,	
   license	
  or	
  otherwise	
  distribute	
  
and	
   exploit	
   the	
   Feedback	
   provided	
   to	
   it	
   as	
   it	
   sees	
   fit,	
   entirely	
   without	
   obligation	
   or	
  
restriction	
  of	
  any	
  kind	
  on	
  account	
  of	
  intellectual	
  property	
  rights	
  or	
  otherwise.	
  

8.	
  Term	
  and	
  Termination	
  
Except	
   for	
  trial	
  and/or	
  beta	
  versions	
  of	
   the	
  Software,	
   this	
  Agreement	
   is	
  effective	
  as	
  of	
  
the	
  date	
  of	
  acceptance	
  for	
  an	
  unlimited	
  period	
  of	
  time,	
  until	
  terminated.	
  For	
  trial	
  and/or	
  
beta	
  versions	
  of	
  the	
  Software,	
  this	
  Agreement	
  is	
  effective	
  as	
  of	
  the	
  date	
  of	
  acceptance	
  
and	
  remains	
  in	
  effect	
  for	
  the	
  period	
  of	
  time	
  or	
  until	
  the	
  date	
  specified	
  in	
  the	
  Software	
  or	
  
certificate	
  of	
  authenticity	
  or	
  license	
  key,	
  as	
  applicable.	
  	
  You	
  may	
  terminate	
  it	
  at	
  any	
  time	
  
by	
  destroying	
  the	
  Software,	
  together	
  with	
  all	
  copies	
  and	
  merged	
  portions	
  in	
  any	
  form.	
  	
  It	
  
will	
  also	
  terminate	
  immediately	
  if	
  you	
  fail	
  to	
  comply	
  with	
  any	
  term	
  or	
  condition	
  of	
  this	
  
Agreement.	
   IVONA	
   may	
   terminate	
   this	
   Agreement	
   without	
   cause	
   at	
   any	
   time	
   upon	
  
notice	
  to	
  you	
  with	
  immediate	
  effect.	
  Upon	
  termination	
  of	
  this	
  Agreement,	
  (1)	
  you	
  agree	
  
to	
  destroy	
   the	
  Software,	
   together	
  with	
  all	
   copies,	
   (2)	
  your	
   license	
   to	
   the	
  Software	
  will	
  
cease	
   immediately,	
   and	
   (3)	
   the	
   following	
   sections	
   of	
   this	
   Agreement	
   will	
   survive:	
  
“Restrictions,”	
   “Reverse	
   Engineering,”	
   “Intellectual	
   Property	
   Rights,”	
   “Feedback,”	
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“Restricted	
   Use,”	
   “Consent	
   to	
   Use	
   of	
   Data,”	
   “No	
  Warranty,”	
   “Limitation	
   of	
   Liability,”	
  
“Disclaimer,”	
  “Export,”	
  “Governing	
  Law,”	
  “Severability,”	
  and	
  “Entire	
  Agreement.”	
  

9.	
  Restricted	
  Use	
  
The	
  Software	
   is	
  not	
  designed	
  or	
   intended	
  for	
  use	
  or	
  resale	
   in	
  hazardous	
  environments	
  
requiring	
   fail-­‐safe	
   performance,	
   such	
   as	
   in	
   the	
   operation	
   of	
   nuclear	
   facilities,	
   aircraft	
  
navigation	
  or	
  communication	
  systems,	
  air	
  traffic	
  control,	
  or	
  other	
  devices	
  or	
  systems	
  in	
  
which	
  a	
  malfunction	
  of	
  the	
  Software	
  would	
  result	
  in	
  foreseeable	
  risk	
  of	
  injury	
  or	
  death	
  
to	
  the	
  operator	
  of	
  the	
  device	
  or	
  system,	
  or	
  to	
  others.	
  

10.	
  Support	
  
IVONA	
   may,	
   in	
   its	
   sole	
   discretion,	
   provide	
   you	
   with	
   technical	
   support	
   services	
   with	
  
respect	
   to	
   the	
   Software.	
   	
   If	
   provided,	
   IVONA	
  may	
   discontinue	
   such	
   technical	
   support	
  
services	
  at	
  any	
  time	
  upon	
  notice	
  with	
  immediate	
  effect.	
  

11.	
  Consent	
  to	
  Use	
  of	
  Data	
  
You	
   agree	
   that	
   IVONA,	
   its	
   affiliates	
   and/or	
   its	
   designated	
   agent	
   may	
   collect	
   and	
   use	
  
technical	
   and	
   related	
   information	
   gathered	
   in	
   any	
  manner	
   as	
  part	
   of	
   product	
   support	
  
services	
  related	
  to	
  the	
  Software.	
   IVONA,	
   its	
  affiliates,	
  and/or	
   its	
  designated	
  agent	
  may	
  
use	
   this	
   information	
   to	
   improve	
   its	
   products	
   or	
   to	
   provide	
   customized	
   services	
   or	
  
technologies	
  to	
  you.	
  IVONA,	
  its	
  affiliates,	
  and/or	
  its	
  designated	
  agent	
  may	
  disclose	
  this	
  
information	
  to	
  others,	
  but	
  not	
  in	
  a	
  form	
  that	
  personally	
  identifies	
  you.	
  

12.	
  No	
  Warranty	
  
IVONA	
  does	
   not	
  warrant	
   that	
   the	
   functions	
   contained	
   in	
   the	
   Software	
  will	
  meet	
   your	
  
requirements	
  or	
  that	
  the	
  operation	
  of	
  the	
  Software	
  will	
  be	
  uninterrupted	
  of	
  error	
  free.	
  	
  
THE	
   SOFTWARE	
   AND	
   ANY	
   SUPPORT	
   SERVICES	
   ARE	
   PROVIDED	
   ‘AS	
   IS’	
   AND	
   ‘WITH	
   ALL	
  
FAULTS.’	
   	
   IVONA	
   AND	
   ITS	
   SUPPLIERS	
  MAKE	
   NO	
   REPRESENTATIONS,	
  WARRANTIES	
   OR	
  
CONDITIONS	
  WITH	
  RESPECT	
  TO	
  THE	
  SOFTWARE	
  AND	
  SERVICES	
  PROVIDED	
  HEREUNDER,	
  
AND	
   EXPRESSLY	
   DISCLAIMS,	
   ON	
   BEHALF	
   OF	
   ITSELF	
   AND	
   ITS	
   SUPPLIERS,	
   ALL	
  
WARRANTIES,	
   EXPRESS,	
   IMPLIED,	
   OR	
   STATUTORY	
   INCLUDING,	
  WITHOUT	
   LIMITATION,	
  
ANY	
   WARRANTIES	
   OF	
   MERCHANTABILITY,	
   TITLE,	
   NONINFRINGEMENT,	
   SATISFACTORY	
  
QUALITY,	
   ACCURACY,	
   CORRESPONDENCE	
   WITH	
   DESCRIPTION	
   AND	
   FITNESS	
   FOR	
   A	
  
PARTICULAR	
  PURPOSE.	
  You	
  assume	
  full	
   responsibility	
   for	
  making	
  backup	
  copies	
  of	
  any	
  
of	
  your	
  own	
  software,	
  data	
  and	
  databases	
  that	
  interact	
  with	
  the	
  Software.	
  	
  



	
  
	
  

	
   5	
  

13.	
  Disclaimer	
  
NEITHER	
   IVONA	
   NOR	
   ITS	
   SUPPLIERS	
   SHALL	
   BE	
   LIABLE	
   FOR	
   INCIDENTAL,	
  
CONSEQUENTIAL,	
   INDIRECT,	
   SPECIAL,	
   OR	
   PUNITIVE	
   DAMAGES	
  OF	
   ANY	
   KIND,	
   LOSS	
  OF	
  
INFORMATION	
  OR	
  DATA,	
  LOSS	
  OF	
  REVENUE,	
  LOSS	
  OF	
  BUSINESS	
  OR	
  OTHER	
  FINANCIAL	
  
LOSS	
   ARISING	
   OUT	
   OF	
   OR	
   IN	
   CONNECTION	
   WITH	
   THE	
   LICENSE	
   OR	
   USE	
   OF	
   THE	
  
SOFTWARE,	
  WHETHER	
   BASED	
   IN	
   CONTRACT,	
   TORT	
   (INCLUDING	
   NEGLIGENCE),	
   STRICT	
  
PRODUCT	
  LIABILITY	
  OR	
  ANY	
  OTHER	
  THEORY,	
  EVEN	
  IF	
  IVONA	
  HAS	
  BEEN	
  ADVISED	
  OF	
  THE	
  
POSSIBILITY	
  OF	
  SUCH	
  DAMAGES	
  AND	
  EVEN	
  IF	
  ANY	
  LIMITED	
  REMEDY	
  SPECIFIED	
  IN	
  THIS	
  
AGREEMENT	
  IS	
  DEEMED	
  TO	
  HAVE	
  FAILED	
  OF	
  ITS	
  ESSENTIAL	
  PURPOSE.	
  Some	
  countries,	
  
states,	
  or	
  provinces	
  do	
  not	
  allow	
  the	
  exclusion	
  or	
  limitation	
  of	
  implied	
  warranties	
  or	
  the	
  
limitation	
  of	
  certain	
  types	
  of	
  damages	
  so	
  the	
  above	
   limitations	
  and	
  exclusions	
  may	
  be	
  
limited	
  in	
  their	
  application	
  to	
  you.	
  	
  This	
  warranty	
  gives	
  you	
  specific	
  legal	
  rights;	
  you	
  may	
  
have	
  other	
   rights	
   that	
  may	
  vary	
  depending	
  on	
   local	
   law.	
  Your	
   statutory	
   rights	
  are	
  not	
  
affected.	
  	
  

14.	
  Limitation	
  of	
  Liability	
  
TO	
  THE	
  MAXIMUM	
  EXTENT	
  PERMITTED	
  BY	
  APPLICABLE	
  LAW,	
  IVONA’S	
  ENTIRE	
  LIABILITY	
  
UNDER	
  THIS	
  AGREEMENT	
  WILL	
  BE	
  LIMITED	
  TO	
  REPLACEMENT,	
  REPAIR,	
  OR	
  REFUND	
  OF	
  
THE	
  LICENSE	
  FEE	
  PAID,	
  AT	
  IVONA’S	
  OPTION	
  

15.	
  Export	
  
The	
  Software	
  may	
  be	
   subject	
   to	
  export	
   laws	
  and	
   regulations.	
   You	
  will	
   comply	
  with	
  all	
  
domestic	
  and	
  international	
  export	
  laws	
  and	
  regulations	
  that	
  apply	
  to	
  the	
  Software.	
  

16.	
  Taxes	
  
Each	
   Party	
   shall	
   be	
   responsible,	
   as	
   required	
   under	
   applicable	
   law,	
   for	
   identifying	
   and	
  
paying	
  all	
   taxes	
  and	
  other	
  governmental	
   fees	
  and	
  charges	
  (and	
  any	
  penalties,	
   interest,	
  
and	
  other	
  additions	
  thereto)	
  that	
  are	
  imposed	
  on	
  that	
  Party	
  upon	
  or	
  with	
  respect	
  to	
  the	
  
transactions	
  and	
  payments	
  under	
  this	
  Agreement.	
  All	
  fees	
  payable	
  by	
  you	
  are	
  exclusive	
  
of	
  applicable	
  taxes	
  and	
  duties,	
  including,	
  without	
  limitation,	
  VAT,	
  excise	
  taxes,	
  sales	
  and	
  
transaction	
   taxes,	
   and	
   gross	
   receipts	
   taxes	
   (“Indirect	
   Taxes”).	
   You	
   shall	
   provide	
   such	
  
information	
  to	
  IVONA	
  as	
  reasonably	
  required	
  to	
  determine	
  whether	
  IVONA	
  is	
  obligated	
  
to	
  collect	
   Indirect	
  Taxes	
   from	
  Counterparty.	
   IVONA	
  shall	
  not	
  collect,	
  and	
  you	
  shall	
  not	
  
pay,	
   any	
   such	
   Indirect	
   Tax	
   for	
   which	
   you	
   furnishes	
   IVONA	
   a	
   properly	
   completed	
  
exemption	
   certificate	
   or	
   a	
   direct	
   payment	
   permit	
   certificate	
   or	
   for	
  which	
   IVONA	
  may	
  
claim	
   an	
   available	
   exemption	
   from	
   Indirect	
   Tax.	
   All	
   payments	
  made	
   by	
   you	
   to	
   IVONA	
  
under	
   this	
  Agreement	
  and	
  applicable	
  Purchase	
  Orders	
  shall	
  be	
  made	
  free	
  and	
  clear	
  of	
  
any	
  withholding	
  or	
  deduction	
  for	
  taxes	
  unless	
  such	
  deduction	
  or	
  withholding	
  is	
  required	
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by	
  applicable	
  law,	
  in	
  which	
  case	
  you	
  shall	
  (i)	
  withhold	
  the	
  legally	
  required	
  amount	
  from	
  
payment;	
   (ii)	
   remit	
   such	
   amount	
   to	
   the	
   applicable	
   taxing	
   authority	
   and	
   (iii)	
   deliver	
   to	
  
IVONA	
   original	
   documentation	
   or	
   a	
   certified	
   copy	
   evidencing	
   such	
   payment	
  
(“Withholding	
   Tax	
   Receipt”)	
   within	
   the	
   time	
   required	
   by	
   applicable	
   law.	
   IVONA	
   shall	
  
provide	
   Counterparty	
   with	
   such	
   tax	
   forms	
   as	
   are	
   reasonably	
   requested	
   in	
   order	
   to	
  
reduce	
  or	
  eliminate	
  the	
  amount	
  of	
  any	
  withholding	
  or	
  deduction	
  for	
  taxes	
  in	
  respect	
  of	
  
payments	
  made	
  under	
  this	
  Agreement.	
  The	
  Parties	
  agree	
  that	
  as	
  of	
  the	
  Effective	
  Date,	
  
based	
   on	
   the	
   contracting	
   parties,	
   territories,	
   rights	
   and	
   currently	
   applicable	
   law,	
   no	
  
withholding	
  is	
  anticipated	
  on	
  payments	
  from	
  you	
  to	
  IVONA.	
  

17.	
  Governing	
  Law	
  
To	
   the	
   extent	
   permitted	
   by	
   applicable	
   law,	
   this	
   Agreement	
   will	
   be	
   governed	
   by	
   and	
  
interpreted	
  in	
  accordance	
  with	
  the	
  laws	
  of	
  the	
  State	
  of	
  New	
  York,	
  U.S.A.,	
  without	
  regard	
  
to	
   its	
  conflicts	
  of	
   law	
  provisions.	
   	
  The	
  United	
  Nations	
  Convention	
  on	
  Contracts	
   for	
   the	
  
International	
  Sale	
  of	
  Goods	
  will	
  not	
  apply.	
  	
  Any	
  dispute,	
  controversy	
  or	
  claim	
  arising	
  out	
  
of	
  or	
  relating	
  to	
  this	
  Agreement	
  will	
  be	
  settled	
  by	
  the	
  courts	
  in	
  New	
  York	
  County,	
  New	
  
York,	
  and	
  each	
  party	
  expressly	
  consents	
  to	
  the	
  exclusive	
  personal	
  jurisdiction	
  and	
  venue	
  
of	
  such	
  courts.	
  To	
  the	
  extent	
  applicable	
  law	
  prohibits	
  exclusive	
  jurisdiction	
  and	
  venue	
  in	
  
New	
  York	
  County,	
  New	
  York	
  for	
  disputes	
  under	
  this	
  Agreement,	
  jurisdiction	
  and	
  venue	
  
will	
  be	
  with	
  any	
  court	
  that	
  has	
  competent	
  authority	
  to	
  resolve	
  such	
  disputes.	
  

18.	
  Severability	
  
In	
   the	
   event	
   any	
   provision	
   of	
   this	
   Agreement	
   is	
   found	
   to	
   be	
   invalid,	
   illegal	
   or	
  
unenforceable,	
  the	
  validity,	
  legality	
  and	
  enforceability	
  of	
  any	
  of	
  the	
  remaining	
  provisions	
  
shall	
  not	
  in	
  any	
  way	
  be	
  affected	
  or	
  impaired.	
  

19.	
  Entire	
  Agreement	
  
This	
  Agreement	
  sets	
  forth	
  the	
  entire	
  agreement	
  between	
  you	
  and	
  IVONA,	
  supersedes	
  all	
  
prior	
   oral	
   agreements,	
   statements	
   and	
   representations,	
  with	
   respect	
   to	
   the	
   Software,	
  
and	
  may	
  be	
  amended	
  only	
  in	
  a	
  writing	
  signed	
  by	
  both	
  parties.	
  
This	
  Agreement	
  shall	
  be	
  applicable	
  only	
  in	
  the	
  absence	
  of	
  any	
  other	
  written	
  Agreement	
  
entered	
  by	
  You	
  with	
  Ivona	
  with	
  respect	
  to	
  the	
  Software.	
  
	
  


