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SOFTWARE EVALUATION AGREEMENT 

This Software Evaluation Agreement (“Agreement”) governs access and use of Software provided 
by Quinnox, Inc. By agreeing to install, access, or use the Software, you are acknowledging on 
behalf of yourself and entity on whose behalf you are using the Software (“Client”) that you have 
read, understand, and agree to accept and be bound by the terms and conditions of this 
Agreement on Client’s behalf. 

WHEREAS, Client desires to evaluate Quinnox’s Qinfinite IT Operations Platform Services (Patent 
Pending) and Quinnox agrees to make Qinfinite available to Client for its evaluation, as set forth 
herein. 

For good and valuable consideration, the parties hereby agree to the following terms and 
conditions. 

1. DEFINITIONS 

1.1. The definitions and rules of interpretation in this section apply in this Agreement. 

(a) “Affiliate” means, with respect to a Party, any entity controlling, controlled by, or 
under common control with, such Party.  The terms “control,” “controlling,” and 
“controlled,” as used in this definition, shall mean the possession, directly or 
indirectly, of the power to direct or cause the direction of the management and 
policies of an entity, whether through the ownership of voting securities (or other 
ownership interest), by contract or otherwise. 
  

(b) “Client Data” means the data provided by Client or Client’s Users that is: (1) for 
the Services, including but not limited to the configurations, access to IT systems, 
for use in discovering IT assets, monitoring IT assets, managing IT assets or (2) 
Client’s or Users’ contact information, such as name, address, email, phone 
number or the like. 

(c) “Documentation” means the document(s) made available to the Client online in 
connection with the Services which sets out a description of the Services and/or 
the user instructions for the Services. 

(d) “Effective Date” means the date when Client has agreed to install, access, or use 
the Software. 

(e) “Illicit Code” means computer instructions or other code in the Client’s or Third 
Party’s software including viruses, worms, Trojan horses, anomalies, or other 
instructions that can disable, destroy, or otherwise alter the Software or any data 
accessed or processed by the Software, or any self-destruction mechanism or copy 
protection scheme.  
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(f) “Initial Evaluation Term” means the term of three months from the acceptance 
of this Agreement.  

(g) “Renewal Term” means the additional term as agreed by Quinnox via email. 

(h) “Services” means the Evaluation License provided under this Agreement. 

(i) “Software” means the online software application(s) provided by Quinnox that 
allows Users to use any functionality in connection with the Services. 

(j) “User” means those employees, agents and independent contractors of the Client 
who are authorized by the Client to use the Services and the Documentation, as 
further described in Section 2. 

(k) “Evaluation License” means a temporary, non-exclusive, non-transferable, limited 
right to use the Software solely for internal evaluation and testing purposes, and 
not for commercial, production, or revenue-generating activities. 

2. PERMITTED USE  

2.1. Subject to the terms of this Agreement, Quinnox grants the Client a limited, non-
exclusive, non-transferable, revocable right to access and use the Software solely for 
the purpose of internal evaluation and testing. The Client shall not use the Software for 
any production, commercial, or revenue-generating purposes. 

2.2. The Client shall not access, store, distribute transmit or upload onto the Software or 
Services any Illicit Code.  Client shall not access, store, distribute or transmit any material 
during the course of its use of the Services that: 

(a) Is unlawful, harmful, threatening, defamatory, obscene, infringing, harassing or 
racially or ethically offensive; 

(b) Facilitates illegal activity; 

(c) Is discriminatory based on race, gender, color, religious belief, sexual orientation, 
disability, or any other protected status; or 

(d) May cause damage or injury to any person or property; 

and Quinnox reserves the right, without liability to the Client, to disable the Client’s and 
any User’s access to any portion of the Services as a result of a breach of any provision of 
this Section. 

2.3. The Client and its Users shall not: 
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(a) Attempt to copy, modify, duplicate, create derivative works from, frame, mirror, 
republish, download, display, transmit, or distribute all or any portion of the 
Software, Services, and/or Documentation (as applicable) in any form or media or 
by any means; 

(b) Attempt to reverse compile, dissemble, reverse engineer or otherwise reduce to 
human-perceivable form all or any part of the Software or Services; 

(c) Access all or any part of the Services and Documentation in order to build a 
product or service which competes with the Services and/or the Documentation; 

(d) Use of the Services and/or Documentation to provide the same or similar services 
to third parties; 

(e) License, sell, rent, lease, transfer, assign, distribute, time share, display, disclose, 
or otherwise commercially exploit, or otherwise make the Services and/or 
Documentation available to any third party; 

(f) Attempt to obtain, or assist third parties in obtaining, access to the Services and/or 
Documentation, other than as provided under this Section 2; 

(g) Attempt to assist third parties in obtaining, access to the Services and/or 
Documentation; or 

(h) Use the Services to process data on behalf of any third party. 

2.4. The Client shall use all reasonable endeavors to prevent any un-authorized access to, or 
use of, the Services and/or the Documentation and, in the event of any such unauthorized 
access or use, promptly notify Quinnox. 

2.5. The rights provided under this Section 2 are granted to the Client only and only during  
the evaluation period as per the Agreement. 

3. SERVICES 

THE SOFTWARE IS PROVIDED “AS-IS” FOR EVALUATION PURPOSES, AND QUINNOX 
MAKES NO GUARANTEES REGARDING UPTIME, SUPPORT, OR PERFORMANCE. 
SUPPORT DURING THE EVALUATION PERIOD IS PROVIDED AT QUINNOX’S SOLE 
DISCRETION. 

4. CLIENT DATA 

4.1. The Client owns all right, title and interest in and to all of the Client Data and shall have 
sole responsibility for the legality, reliability, integrity, accuracy and quality of the Client 
Data. 
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4.2. The Client grants Quinnox a royalty-free, non-exclusive license to use, store, transmit, 
reproduce, distribute, perform, display, and to create derivative works of the Client Data 
in order to (a) provide the Services to Client, (b) communicate with the Client or Users, (c) 
monitor and generate reports on the use of the Services, and (d) diagnose, modify, 
enhance, develop, and/or improve the Software and/or the Services and/or other 
software or services that Quinnox may choose to develop in the future however, 
ownership of scripts written by Client shall remain with the Client. 

5. THIRD PARTY PROVIDERS 

The Client acknowledges that the Services may enable or assist it to access the website 
content of, correspond with, and purchase products and services from, third parties via 
third-party websites and that it does so solely at its own risk.  Quinnox makes no 
representation or commitment and shall have no liability or obligation whatsoever in 
relation to the content or use of, or correspondence with, any such third-party website, 
or any transactions completed, and any contract entered into by the Client, with any such 
third party.  Any contract entered into and any transaction completed via any third-party 
website is between the Client and the relevant third party, and not Quinnox.  Quinnox 
recommends that the Client refers to the third party’s website terms and conditions and 
privacy policy prior to using the relevant third-party website.  Quinnox does not endorse 
or approve any third-party website nor the content of any of the third-party website made 
available via the Services. 

6. DISCLAIMER OF WARRANTIES 

6.1. Quinnox does not warrant that the Client’s use of the Services will be uninterrupted or 
error-free; nor that the Services, Documentation and/or the information obtained by the 
Client through the Services will meet the Client’s requirements. 

6.2. Quinnox is not responsible for any delays, delivery failures, or any other loss or damage 
resulting from the transfer of data over communications networks and facilities, including 
the internet, and the Client acknowledges that the Services and Documentation may be 
subject to limitations, delays and other problems inherent in the use of such 
communications facilities. 

6.3. Written or oral advice and any support provided by Quinnox does not create a warranty. 

6.4. TO THE FULLEST EXTENT PERMITTED BY LAW, QUINNOX DISCLAIMS ALL WARRANTIES 
EITHER EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATIONS THE WARRANTIES OF 
TITLE, MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, SATISFACTORY 
QUALITY, ACCURACY, TIMELINESS, AND NON- INFRINGEMENT OF THIRD-PARTY RIGHTS, 
regardless of whether Quinnox knows or had knowledge of Client’s particular need.  
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7. CLIENT’S OBLIGATIONS 

7.1. The Client warrantes and agrees to: 

(a) Comply with all applicable laws and regulations with respect to its activities under 
this Agreement; 

(b) Carry out all other Client responsibilities set out in this Agreement in a timely and 
efficient manner; 

(c) Ensure that the Users use the Services and the Documentation in accordance with 
the terms and conditions of this Agreement and shall be responsible for any User’s 
breach of this Agreement; 

(d) Obtain and shall maintain all necessary licenses, consents, and permissions 
necessary for Quinnox, its contractors and agents to perform their obligations 
under this Agreement, including without limitation the Services; 

(e) Ensure that its network and systems comply with the relevant specifications 
provided by Quinnox from time to time; and 

(f) Be solely responsible for (1) procuring and maintaining its network connections 
and telecommunications links from its systems to Quinnox’ data center, and (2) all 
problems, conditions, delays, delivery failures and all other loss or damage arising 
from or relating to the Client’s network connections or telecommunications links 
or caused by the internet. 

7.2. The Client further represents and warrants that: 

(a) Client has the authority to enter into this Agreement and the person signing this 
Agreement has the power authority to bind the Client; 

(b) Client owns or has sufficient rights in the Client Data to license the Client Data to 
Quinnox and to provide Quinnox with the rights in Client Data granted to Quinnox 
hereunder, such as provided in Section 4.2; 

(c) Client will not provide Quinnox or the Services with data, including but not limited 
to Client Data, about third parties, including but not limited to personally 
identifiable information, that is subject to the privacy protection laws, including 
but not limited to the European General Data Protection Regulation (GDPR) or the 
California Consumer Privacy Act or similar laws; and, 

(d) Client will not provide Quinnox or the Services with data, including but not limited 
to Client Data, that is subject to the health care privacy protection laws, including 
but not limited to the Health Insurance Portability and Accountability Act (HIPAA) 
or similar laws. 
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8. PROPRIETARY RIGHTS 

8.1. The Client acknowledges and agrees that Quinnox and/or its licensors own all intellectual 
property rights in the Software, the Services, and the Documentation.  Except as expressly 
stated herein, this Agreement does not grant the Client any rights to, or in, patents, 
copyrights, database rights, trade secrets, trade names, trademarks (whether registered 
or unregistered), or any other rights or licenses in respect of the Services or the 
Documentation. 

8.2. Quinnox confirms that it has all necessary rights in relation to the Software, Services and 
the Documentation to grant all the rights granted hereunder, and in accordance with, the 
terms and conditions of this Agreement. 

8.3. Client, on behalf of itself and its Users, hereby assigns all right, title, and interest to 
Quinnox any suggestion, idea, enhancement request, recommendation, correction, or 
other feedback provided by the Client or Users to Quinnox regarding the Services or 
Documentation, whether directly or indirectly, without payment by Quinnox of any 
compensation to the Client or User therefor. 

8.4. Client agrees to comply with all applicable laws and regulations including but not limited 
to laws relating to corrupt practices, corrupting benefits and secret commissions.  Client 
agrees to report to Quinnox, immediately upon knowledge of, any suspected 
counterfeiting, piracy or other infringement of copyright in computer programs, manuals, 
marketing materials or other copyrighted materials owned by Quinnox and agree to 
reasonably cooperate with Quinnox in the investigation of counterfeit, pirated or illegal 
software or unauthorized use of the Services through Client’s Users. 

8.5. The Software is provided “AS IS” for evaluation purposes only, without any warranties, 
express or implied, including but not limited to fitness for a particular purpose, 
merchantability, or non-infringement. Quinniox shall not be liable for any loss, damage, 
or claims arising from the Client’s use of the Software. 

9. CONFIDENTIALITY 

9.1. The Parties each recognize and agree that they may learn about, develop, and be 
entrusted with confidential information concerning each other’s businesses and affairs by 
which the disclosing party derives actual or potential economic value from such 
information or matter being not generally known to other persons or entities who might 
obtain economic value from its disclosure or use, or which gives the disclosing party an 
opportunity to obtain an advantage over its competitors who do not know or use the 
same (“Confidential Information”).  Each Party acknowledges and agrees that, unless the 
Confidential Information (i) becomes publicly known through legitimate means not 
involving any act or omission by the recipient Party or its personnel or Affiliates; (ii) is 
already known to recipient Party and was properly obtained by recipient Party prior to 
the Effective Date of this Agreement; (iii) is acquired in good faith from a third party and 
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at the time of acquisition recipient Party has no knowledge or reason to believe that such 
Confidential Information was wrongfully obtained or disclosed by the third party; or (iv) 
is independently developed by recipient Party from information not defined as 
“Confidential Information” in this Agreement, as evidenced by recipient Party’s written 
records.  The recipient Party shall not disclose, and shall guard and protect from 
disclosure, to any other person or entity, the disclosing Party’s Confidential Information, 
and such recipient Party shall not use for its own benefit, or for the benefit of any other 
person or entity, any of the disclosing Party’s Confidential Information except as 
contemplated by and in accordance with the terms of this Agreement.  Neither Party shall 
be responsible for any loss, destruction, alteration or disclosure of Confidential 
Information caused by any third party, provided that the recipient Party did nothing to 
assist such third party in causing the loss, destruction, alteration or disclosure of such 
Confidential Information.  The Client acknowledges that details of the Services, and the 
results of any of the Services, constitute Quinnox’ Confidential Information.  Quinnox 
acknowledges that the Client Data is the Confidential Information of the Client.  Client 
acknowledges that any suggestion, idea, enhancement request, recommendation, 
correction, or other feedback provided to Quinnox is not Confidential Information of the 
Client.  This Section 9 shall survive termination of this Agreement. 

10. INDEMNITY 

10.1. The Client shall defend, indemnify and hold harmless Quinnox against claims, actions, 
proceedings, losses, damages, expenses and costs (including without limitation court 
costs and reasonable legal fees) arising out of or in connection with the Client’s use of the 
Services and/or Documentation or breach of any Client warranty or obligation under this 
Agreement, provided that: 

(a) The Client is given prompt notice of any such claim; 

(b) Quinnox provides reasonable co-operation to the Client in the defense and 
settlement of such claim, at the Client’s expense; and  

(c) The Client is given authority to defend or settle the claim, subject to Quinnox’s 
prior approval, which shall not be unreasonably withheld. 

11. LIMITATION OF LIABILITY 

11.1. This Section 11 sets out the entire financial liability of Quinnox (including any liability of 
the acts or omissions of its employees, agents, and sub-contractors) to the Client in 
respect of: 

(a) Any breach of this Agreement; 

(b) Any use made by the Client of the Services and Documentation or any part of 
them; 
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(c) Any representation, statement or tortious act or omission (including negligence) 
arising under or in connection with this Agreement, and 

(d) Any other claim or liability arising from or related to this Agreement, the Services, 
or the Documentation. 

11.2. The Client assumes sole responsibility for results obtained from the use of the Services 
and the Documentation by the Client, and for conclusions drawn from such use, Quinnox 
shall have no liability for any damage caused by errors or omissions in any information, 
instructions or scripts provided to Quinnox by the Client in connection with the Services, 
or any actions taken by Quinnox at the Client’s direction. 

11.3. The Services and the Documentation are provided to the Client on an “as is” basis. 

11.4. Quinnox shall not be liable whether in tort (including for gross negligence or breach of 
statutory duty), contract, misrepresentation, restitution or otherwise for any loss of 
profits, loss of business, depletion of goodwill and/or similar losses or loss or corruption 
of data or information, or pure economic loss, or for any special, indirect, incidental, 
exemplary, punitive or consequential loss, costs, damages, charges or expenses however 
arising under or related to this Agreement, the Services, or the Documentation. 

11.5. Quinnox’ total aggregate liability, including without limitation, in contract, tort (including 
gross negligence or breach of statutory duty), misrepresentation, restitution, or 
otherwise, related to or arising in connection with this Agreement, the Services, or the 
Documentation, shall be limited to the total fees paid (if any) by Client during the 3 
months immediately preceding the date on which the claim arose. 

12. TERM AND TERMINATION 

12.1. This Agreement shall, unless otherwise terminated as provided in this Section 12, 
commence on the Effective Date and shall continue for the Initial Evaluation Term and, 
thereafter, this Agreement shall be renewed for successive Renewal Term(s), unless and 
until: 

(a) Either Party notifies the other Party of termination, in writing, at least 90 days 
before the end of the Initial Evaluation Term or any Renewal Term, in which case 
this Agreement shall terminate upon the expiry of the applicable Initial Evaluation 
Term or Renewal Term; 

(b) Quinnox proposes changes to this Agreement to Client, in writing, at least 90 days 
before the end of the Initial Evaluation Term or any Renewal Term, and the Client 
rejects the proposed changes by the end of the then applicable Initial Evaluation 
Term or any Renewal Term, in which case this Agreement shall terminate upon 
the expiry of the applicable Initial Evaluation Term or Renewal Term, or 
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(c) Otherwise terminated in accordance with the provisions of this Agreement. 

12.2. Without prejudice to any other rights or remedies to which the Parties may be entitled, 
either Party may terminate this Agreement without liability to the other if: 

(a) The other Party commits a material breach of any of the terms of this Agreement 
and (if such a breach is remediable) fails to remedy that breach within 30 days of 
that Party being notified in writing of the breach; 

(b) An order is made or resolution is passed for the winding up of the other Party, or 
circumstances arise which entitle a court of competent jurisdiction to make a 
winding-up order in relation to the other Party; 

(c) An order is made for the appointment of an administrator to manage the affairs, 
business and property of the other Party, or documents are filed with the court of 
competent jurisdiction for the appointment of an administrator of the other Party, 
or notice of intention to appoint an administrator is given by the other Party or its 
directors or by a qualifying floating charge holder; 

(d) A receiver is appointed of any of the other Party’s assets or undertaking, or if 
circumstances arise which entitle a court of competent jurisdiction or a creditor 
to appoint a receiver or manager of the other Party, or if any other person takes 
possession of or sells the other Party’s assets; or, 

(e) The other Party takes or suffers any similar or analogous action in any jurisdiction 
in consequence of debt. 

12.3. On termination of this Agreement for any reason: 

(a) All right to use the Services, including the rights granted under Section 2, and all 
access to the Services granted under this Agreement shall immediately terminate; 

(b) Each Party shall return and make no further use of any equipment, property, 
Documentation, Services, and other items (and all copies of them) belonging to 
the other Party; 

(c) The accrued rights of the Parties as at termination, or the continuation after 
termination of any provision expressly stated to survive or implicitly surviving 
termination, shall not be affected or prejudiced. 

13. GENERAL 

13.1. Force Majeure.  Quinnox shall have no liability to the Client under this Agreement if it is 
prevented from or delayed in performing its obligations under this Agreement, or from 
carrying on its business, by acts, events, omissions or accidents beyond its reasonable 
control, including, without limitation, strikes, lock-outs or other industrial disputes 
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(whether involving the workforce of Quinnox or any other party), failure of a utility service 
or transport or telecommunications or computer network, act of God, war, riot, civil 
commotion, malicious damage, compliance with any law or governmental order, rule, 
regulations or direction, accident, breakdown of equipment, plant, or machinery, fire, 
flood, storm or default of suppliers or sub-contractors, provided that the Client is notified 
of such an event and its expected duration, to extent feasible, within a reasonable time 
after Quinnox becomes aware of the same. 

13.2. Waiver.  No provision of this Agreement shall be deemed waived and no breach excused, 

unless such waiver or consent shall be in writing and signed by the Party claimed to have 

waived or consented.  Any consent by any Party to, or waiver of, a breach of the other 

Party, whether express or implied, shall not constitute a consent to, waiver of, or excuse 

for any different or subsequent breach.   

13.3. Severability. If any provision or portion of this Agreement shall be prohibited or 
unenforceable by any applicable law, the provision shall be ineffective only to the extent 
and for the duration of the prohibition or unenforceability, without invalidating any of the 
remaining provisions and portions, and the remaining portions and provisions remain in 
full force and effect. 

13.4. Entire Agreement.  This Agreement constitute the entire agreement between Client and 

Quinnox with respect to the subject matter of this Agreement and they supersede all 

earlier agreements and understandings, oral and written, between the Parties related to 

the subject matter. 

 Each of the Parties acknowledges and agrees that in entering into this Agreement it does 
not rely on any undertaking, promise, assurance, statement, representation, warranty or 
understanding (whether in writing or not) of any person (whether party to this Agreement 
or not) relating to the subject matter of this Agreement, other than as expressly set out 
in this Agreement. 

13.5. Assignment. 

(a) The Client shall not, directly or indirectly, by operation of law or otherwise, assign, 
transfer, charge, sub-contract or deal in any other manner with all or any part of 
this Agreement or Client rights under this Agreement or delegate performance of 
Client’s duties under this Agreement without prior written consent of Quinnox. 

(b) Quinnox may, without Client’s consent, assign, transfer, charge, sub-contract deal 
in any other manner with all or any part of this Agreement to any of Quinnox’ 
Affiliates or in connection with any merger or change of control of Quinnox or its 
Affiliates or the sale of all or substantially all of Quinnox’s assets provided that any 
such successor agrees to fulfill its obligations pursuant to this Agreement.  Subject 
to the foregoing restrictions, this Agreement will be fully binding upon, inure to 
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the benefit of and be enforceable by the Parties and their respective successors 
and assigns. 

13.6. No Partnership or Agency.  Nothing in this Agreement is intended to or shall operate to 
create a partnership between the Parties, or authorize either Party to act as agent for the 
other, and neither Party shall have the authority to act in the name or on behalf of or 
otherwise to bind the other in any way (including, but not limited to, the making of any 
representation or warranty, the assumption of any obligation or liability and the exercise 
of any right or power). 

13.7. Third Party Rights.  This Agreement is for the benefit of the Parties hereto and is not 
entered into for the benefit of, and shall not be construed to confer any benefit upon, any 
other party or entity. 

13.8. Notices. 

Notices to Quinnox will be sent to the address provided below: 

Quinnox, Inc.  
1 South Wacker Drive 
Suite 3150 
Chicago IL 60606 
Attn.:  Legal Department, Rajesh Joshi 
Email: rajeshj@quinnox.com 
 
Notice to the Client 
Notice will be served to the Client at the email address provided by the Client while 
creating the account or such other email address as Client timely notifies Quinnox of for 
communications regarding this Agreement. 

13.9. Surviving Provisions.  8 ‘Proprietary Rights’, 9 ‘Confidentiality’, 10 ‘Indemnity’ and 11 
‘Limitation of Liability’ will survive any termination or expiration of this Agreement. 

13.10. Governing Law; Jurisdiction; Venue; Service of Process.  This Agreement, and all disputes 
arising out of or in connection with this Agreement, shall be governed by and/or 
interpreted according to the laws of State of Illinois, United States of America, without 
regards to conflict of law principles.  The Parties irrevocably agree and submit to the 
exclusive jurisdiction and venue of the state and/or federal courts of Cook County, Illinois, 
USA, for any dispute, interpretation, enforcement or claim that arises out of or in 
connection with this Agreement or its subject matter or formation (including non-
contractual disputes or claims).  The parties acknowledge the aforesaid courts shall have 
exclusive jurisdiction and venue over this Agreement, and specifically waive any claims 
which they may have that involve jurisdiction or venue, including but not limited to forum 
non convenes.  Service of process for any claim which arises under this Agreement shall 
be valid if provided as set forth in the Notice section hereof.  If service of process is made 
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as aforesaid, the party served agrees that such service shall constitute valid service, and 
specifically waives and agrees not to plead any objections the party served may have 
under any law or rule of any governmental authority concerning service of process.  
Service of process in accordance with this Section shall be in addition to and not to the 
exclusion of any other service of process method legally available. 

13.11. Attorney’s Fees.  In the event that legal action is instituted between the parties hereto in 
connection with this Agreement, the prevailing party shall be entitled to recover from the 
losing party its costs and expenses of litigation, including without limitation court costs 
and reasonable attorney's fees. 

13.12. Language.  The official language for this Agreement and any and all notices and disputes 
regarding it shall be the English language.  No translation will be used to construe the 
meaning or intent hereof. 

 


