
SOFTWARE LICENSE & DEVELOPMENT AGREEMENT

THIS SERVICE AGREEMENT ("AGREEMENT") IS A LEGAL AGREEMENT BETWEEN HYPERSPACE INC.
("HYPERSPACE") AND THE INDIVIDUAL OR LEGAL ENTITY IDENTIFIED BELOW ("LICENSEE"). PLEASE READ THIS
AGREEMENT CAREFULLY BEFORE AGREEING TO THESE TERMS.

BY AGREEING TO THESE TERMS OR USING THE HYPERSPACE PRODUCT, WHICHEVER OCCURS EARLIER,
CUSTOMER IS AGREEING TO BE BOUND BY THE TERMS OF THIS AGREEMENT.

1. By installing, copying, downloading, accessing or otherwise using any Hyperspace software and associated media (collectively, the
"Licensed Software") provided by Hyperspace (“Licensor”), you as the user and licensee ("Licensee") agree to the terms and
conditions of this License Agreement ("Agreement") with respect to such Licensed Software. The Licensed Software includes
computer software, associated media, printed materials, and online or electronic documentation (the “Documentation”). BY
INSTALLING, COPYING, DOWNLOADING, ACCESSING AND/OR USING ANY OF THE LICENSED SOFTWARE,
LICENSEE AGREES TO BE BOUND BY ALL OF THE TERMS AND CONDITIONS OF THIS AGREEMENT, WHICH
SUPERSEDES THE TERMS OF ANY OTHER PRIOR WRITING OR UNDERSTANDING BETWEEN THE PARTIES.

LICENSE

1. Licensor grants Licensee a non-exclusive, non-transferable perpetual license (the “License”) to use the Licensed Software and the
Documentation for its own internal business purposes, subject to the terms of this Agreement. Licensee expressly understands and
agrees that Licensee is contracting solely with Hyperspace, for the use of the Licensed Software and not with any subsidiary or other
affiliated entity of Hyperspace.

2. Licensee may use the Licensed Software on a single system, defined here as one single database instance or hierarchy, independent
of where the database instance resides, that contains the entirety of information Licensee employs in their use of the Licensed
Software.
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3. Licensee agrees not to rent, lease, sublicense, time-share, or otherwise distribute the Licensed Software or Documentation, or to
host applications to provide service bureau, time-sharing, or other computer services to third parties. Licensee agrees not to
reverse-engineer, decompile, disassemble, modify, create derivative works of, or copy the Licensed Software. Licensee agrees to take
appropriate actions to protect the Licensed Software and all parts thereof from unauthorized copying, modification, or disclosure by its
agents, employees, or customers.

4. Any attempt by Licensee to assign or otherwise transfer its rights or obligations under this Agreement (including all attachments
hereto) without the consent of Licensor will be null, void, and of no effect.

5. Licensee may terminate this Agreement at any time by giving Licensor 30 days’ prior written notice. Either party may terminate
this Agreement if the other party materially fails to perform or materially breaches any term or condition of this Agreement, and does
not remedy the failure or breach within thirty (30) days after receipt of notice thereof. All rights of the parties accruing prior to
termination of this Agreement, as well as the provisions of Sections 6 and 10 through 16, shall survive termination of this Agreement
and remain in effect.

6. All right, title and interest in and to the copyrights, trademarks, patents, trade secrets and other intellectual and proprietary rights in
the Licensed Software and Documentation provided under this Agreement (the “Licensor Intellectual Property”) are
and shall remain with Licensor and/or Licensor’s suppliers.

LIMITED WARRANTY

7. Licensor warrants that the Licensed Software provided hereunder shall:(i) conform in all material respects to the Documentation
attached hereto and made a part hereof (as it may be amended or updated from time to time at the time of installation and acceptance,
throughout the duration of the Agreement); or (ii) not contain any computer viruses or other code designed or intended to disable the
functionality of any software or system, or otherwise designed or intended to adversely affect the operation of any systems or data of
Licensee. Licensor does not warrant that the Licensed Software will be error-free or operate without interruption.
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8. The Licensed Software is not developed, designed, or licensed for use in any nuclear, aviation, mass transit, medical, or weapons
systems application, or in any other inherently dangerous applications requiring fail-safe performance including, but not limited to,
ordinary business or administrative functions associated with such applications. Licensor and its third party licensors specifically
disclaim any express or implied warranty of fitness in general or for such high-risk activities.

9. THE FOREGOING WARRANTIES ARE EXCLUSIVE AND IN LIEU OF ALL OTHER EXPRESS OR IMPLIED
WARRANTIES INCLUDING, BUT NOT LIMITED TO, WARRANTIES OF FITNESS FOR ANY PARTICULAR PURPOSE. NO
OTHER WARRANTIES REGARDING THE LICENSED SOFTWARE ARE PROVIDED EXCEPT AS SET FORTH HEREIN. ALL
WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY WARRANTIES OF MERCHANTABILITY OR FITNESS FOR
ANY PARTICULAR PURPOSE, ARE SPECIFICALLY EXCLUDED AND DISCLAIMED. LICENSOR DOES NOT WARRANT
THAT THE LICENSED SOFTWARE WILL OPERATE WITHOUT INTERRUPTION OR WILL BE ERROR-FREE.

10. EXCEPT WITH RESPECT TO ITS OBLIGATIONS UNDER SECTION 11 OR 12, LIMITATION OF LIABILITY: LICENSOR
SHALL NOT BE LIABLE TO LICENSEE, ITS USERS, OR ANY THIRD PARTIES FOR ANY DAMAGES INCLUDING
INCIDENTAL, INDIRECT, SPECIAL, PUNITIVE OR CONSEQUENTIAL DAMAGES OF ANY KIND, INCLUDING, BUT NOT
LIMITED TO, ANY LOSS OF USE, LOSS OF BUSINESS, LOSS OF PROFIT, LOSS OR CORRUPTION OF DATA,
INTERRUPTION OF BUSINESS, LOSS OF GOODWILL OR ANY AND ALL OTHER SIMILAR DAMAGES OR LOSS
WHETHER IN CONTRACT, TORT, PRODUCT LIABILITY, OR OTHERWISE IN CONNECTION WITH OR ARISING OUT OF
THIS AGREEMENT OR THE USE OF THE LICENSED SOFTWARE EVEN IF ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES. IN NO EVENT SHALL LICENSOR’S LIABILITY HEREUNDER TO LICENSEE OR A THIRD PARTY, FROM
ANY CAUSE OF ACTION WHETHER IN CONTRACT, TORT, INDEMNITY OR OTHERWISE, EXCEED THE AMOUNTS
PAID TO LICENSOR FOR THE SERVICES HEREUNDER GIVING RISE TO THE CLAIM IN THE TWELVE MONTH PERIOD
IMMEDIATELY PRECEDING THE EVENT(S) GIVING RISE TO THE CLAIM. THIS IS LICENSEE’S SOLE AND EXCLUSIVE
REMEDY FOR A BREACH OF THIS AGREEMENT BY LICENSOR. EXCEPT WITH RESPECT TO ITS OBLIGATIONS
UNDER SECTION 11 OR 12, Licensor shall not be liable for any loss resulting from a cause over which Licensor does not have
direct control, including but not limited to failure of electronic or mechanical equipment or communication lines; telephone or other
interconnect problems; bugs, errors, configuration problems or incompatibility of computer hardware or software; failure or
unavailability of Internet access; problems with Internet service providers or other equipment or services relating to Licensee’s
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computer; problems with intermediate computer or communications networks or facilities; problems with data transmission facilities,
telephone or telephone service; or unauthorized access, theft, operator errors, severe weather, earthquakes or labor disputes. Licensor
is not responsible for any damage to Licensee’s computer, software, modem, telephone or other property resulting from Licensee’s use
of the Licensed Software.

11. Licensor will defend, indemnify and hold Licensee harmless from all damages, awards, and costs (including reasonable attorneys’
fees) to the extent resulting from or arising out of any claim or action that alleges the Licensed Software directly infringes a U.S.
patent or any copyright, or constitutes misappropriation of a third party trade secret; provided, however, that Customer promptly
notifies Licensor in writing of such claim or action, reasonably cooperates with Licensor in its defense or settlement, and Licensor has
sole control of the defense and all related settlement negotiations. In the event Licensed Software becomes, or in Licensor’s opinion is
likely to become, the subject of any claim or action, then Licensor will use commercially reasonable efforts at its sole option and
expense, to (i) procure the right for Customer to continue using the Licensed Software, (ii) replace or modify the Licensed Software so
it becomes non-infringing while remaining functionally equivalent, or (iii) if option (i) or (ii) is not reasonably available in Licensor’s
judgment, Licensor may terminate the license and Licensee will cease using the Licensed Software and return it to Licensor, and
Licensor will issue a refund of all fees paid by Customer for the Licensed Software immediately preceding such termination. Licensor
will have no liability for any claim or action based upon (a) the combination, operation, or use of the Licensed Software with
hardware, software, or other items not supplied by Licensor; (b) any alteration of the Licensed Software by Customer or a third party;
or (c) any modification of the Licensed Software made by Licensor pursuant to specifications, requirements, or designs provided by
Customer. In the event any third party hardware or software is delivered by Licensor hereunder, such indemnification will be limited
to that which is provided by the third party. This Section states Licensor’s entire liability and exclusive remedy for any claim or
infringement.

CONFIDENTIALITY

12. Each party understands that the other party has or may disclose Confidential Information in the course of exercising its rights or
performing its obligations under this Agreement. As between the parties, the Confidential Information of each party will remain its
sole property. Confidential Information will be used by the recipient party only for purposes of this Agreement. Except as expressly
provided herein, each party will hold the Confidential Information of the other party in strict confidence and protect such Confidential
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Information from disclosure using the same care it uses to protect its own confidential information of like importance, but not less than
reasonable care. Except as expressly provided herein, no Confidential Information will be disclosed by the receiving party without the
prior written consent of the other party, except that each party may disclose this Agreement and the other party's Confidential
Information to its directors, employees, attorneys, agents who require access to such information in connection with their employment
or engagement and who are obligated to keep such information confidential in a manner no less restrictive than set forth in this
Section.

13. Licensor is prohibited from sharing merchant data, including but not limited to, product data, inventory data, customer data, sales
data, supplier data). This includes, but is not limited to, any information that is read, created or updated using the Shopify API.
Licensor respects that all merchant data is confidential and will never be shared with any third party. Should Licensee stop using the
Hyperspace system, Licensor will purge Licensee data from its systems and adhere to all security protocols to ensure that all merchant
data is securely deleted from the Hyperspace system.

GENERAL

14. This Agreement is governed by and interpreted in accordance with the internal laws of the State of California and the United
States, including patent and copyright laws, exclusive of any conflict of law’s provisions that would make California State laws
inapplicable

15. The failure of either party to insist upon or enforce strict performance by the other party of any provision of the Agreement or to
exercise any right under the Agreement shall not be construed as a waiver or relinquishment to any extent of such party's right to
assert or rely upon any such provision or right in that or any other instance; rather, the same shall be and remain in full force and
effect.

16. This Agreement sets forth the entire agreement and supersedes any and all prior agreements of the parties with respect to the
transactions set forth herein. No change, amendment or modification of any provision of this Agreement shall be valid unless set forth
in a written instrument signed by the party subject to enforcement of such amendment.
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17. All notice shall be in writing and shall be deemed to be delivered five (5) business days after deposit in US certified mail, postage
prepaid, return receipt requested, or one (1) business day after sent by nationally recognized overnight courier, or when received if
sent by facsimile or electronic mail with confirmation of receipt. All notice by email shall be followed-up with hard copy. All notices
shall be directed to the parties at the respective mailing address.

DISPUTE RESOLUTION

18. This Agreement shall be construed and enforced according to the laws of the state of California. In the event of any controversy,
claim, or dispute between the parties hereto arising out of or relating to this Agreement, such controversy, claim, or dispute shall be
tried exclusively in the courts of the state of California. Each party hereby waives any defense of lack of in personam jurisdiction,
improper venue, and forum non conveniens, and agrees that service of process of such court may be made upon each of them by
personal delivery or by mailing certified or registered mail, return receipt requested, to the other party. Both parties hereby submit to
the jurisdiction of the court so selected to the exclusion of any other court that may have had jurisdiction. Each Party shall bear its own
costs, expenses, and attorneys’ fees in connection with the transactions contemplated herein.


