Cardiac Science” Software License & Warranty

Software license and limited warranty information for
Cardiac Science Corporation products.

This Software License and Limited Warranty (“Software Terms”), together
with any written order, form or other agreement (the “Agreement”) signed by
both Cardiac Science Corporation. (“CSC”) and the customer set forth in the
Agreement (“Customer”) apply to the Software (as defined below) acquired by
Customer. Cardiac Science Corporation and Customer agree as follows:

Section 1. Definitions.

(a) “Documentation” means the specifications, operating manual, and other
documentation related to the Software furnished by CSC to Customer.

(b) “Hardware” means the equipment that (i) is specified in the Agreement for
use with the Software or (ii) if not so specified, is purchased, leased, rented or
otherwise obtained by Customer from CSC that includes or is to be used with
the Software;

(c) “IPR"means patent, copyright, trademark, trade secret and other intellectual
property rights.

(d) “Open Source Software” means a computer program or other software
available without charge for use, modification and distribution that is licensed
under terms that require the user to make the user’s modifications or other
software freely available in source code form.

(e) “Software” means the computer programs and other software described
in the Agreement, together with any and all updates or Upgrades that

are furnished to Customer under these Software Terms, the Agreement or
otherwise by CSC.

(f) “Term” means the term of the license set forth in Section 5.

(9) “Update” means any modification, correction, enhancement, improvement
or other update of the Software (as determined by CSC) that is made generally
available by CSC to its customers without charge during the Warranty Period;

(h) “Upgrade” means any upgrade or other new release of the Software (as
determined by CSC) that is made generally available by CSC to its customers for
afee.

(i) “Warranty Period” means the period of twelve (12) months for software
upgrades or new releases after the date CSC invoices Customer for the
Software, or any other period specified in writing by CSC, or if the Software is
provided as a component to the Hardware, the period of twelve (12) months
after the date CSC invoices Customer for the applicable Hardware, or any other
period specified in writing by CSC.

Section 2. License

2.1 Grant. CSC hereby grants to Customer a nontransferable, nonexclusive
license to do the following during the Term: (a) install and use the Software,

in binary executable form only, on or with the Hardware in accordance with
the Documentation; (b) use the Documentation as reasonably required in
connection with the exercise of the rights granted under (a) of this paragraph;
and (c) make one (1) copy of the Software for archival or backup purposes only.

2.2 General Restrictions and Limitations. The license in Section 2.1 sets forth

the entirety of Customer’s rights to use, copy or otherwise deal with the
Software and Documentation. Without limiting the generality of the foregoing,
the license does not include the right to, and Customer will not directly or
indirectly: (a) modify or create any derivative work based upon any Software;
(b) grant any sublicense or other rights to the Software or Documentation; (c)
reverse engineer, disassemble or decompile any of the Software or attempt to
discover or recreate the source code to the Software; (d) remove, obscure, or
alter any notice of IPR related to the Software or Documentation; or (e) engage
in or permit any use, possession, knowledge, viewing, examination, copying,
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disclosure or other activity involving any Software or Documentation that is not
expressly authorized under the license in Section 2.1 or otherwise in writing by
Cardiac Science Corporation.

2.3 Ownership. The Software and Documentation involve valuable IPR of CSC.
No title to or ownership of any Software or Documentation, or any IPR in or to
the Software or Documentation, is transferred to Customer under the Software
Terms. Without limiting the generality of the foregoing, CSC reserves all of its
right, title and interest (including, without limitation, any and all IPR) in and to
the Software and the Documentation.

Section 3. Support

3.1 Support Services. During the Warranty Period, CSC will make available to
Customer the following support services for the Software:

3.1.1 Technical Support. CSC will provide electronic mail and telephone support
during CSC normal business hours, exclusive of weekends and CSC holidays.

3.1.2 Updates. During the Warranty Period, CSC will make available to Customer
any and all updates at no charge to Customer. Customer will install any and all
updates within a reasonable time after receipt of such update. CSC will not be
obligated to support any prior version of the Software after an update is made
available by CSC to Customer.

3.2 Remote Privileges. Upon CSC's request, Customer will provide CSC remote
access to Customer’s Hardware or computer systems as reasonably required for
CSC to perform the maintenance and support services and its other obligations
under this Agreement.

3.3 Exclusions. The support services do not include: (a) physical installation or
removal of the Software at or from Customer’s site; (b) visits to Customer’s site;
(c) any electrical, mechanical or other work with Hardware, accessories or other
devices associated with the use of the Software; (d) any request to enhance the
Software; (e) any work with any third party equipment or software or (f) any
Upgrades. CSC has no obligation to correct any noncompliance resulting from
the uses or actions identified in paragraph 4.3. CSC will not be responsible for
providing support services if Customer fails to implement any error correction
or Updates made available by CSC.

Section 4. Limited Warranties and Remedies

4.1 Warranties. CSC warrants to Customer that: (a) the Software will
substantially comply with its specifications set forth in the Documentation;
(b) the media upon which the Software and Documentation are delivered
will be free from defects in material and workmanship; (c) to the best of CSC's
knowledge, the Software does not contain any viruses or other malicious
computer instructions, devices or techniques that were designed to threaten,
infect, damage, disable or shut down the Software; or (d) the Software
contains no Open Source Software. CSC will use commercially reasonable
efforts to correct any Software that does not comply with the warranties set
forth in this paragraph, provided that Customer gives CSC written notice of
the noncompliance within the Warranty Period. If, after the expenditure of
commercially reasonable efforts, CSC is unable to correct the noncompliance,
CSC may refund the license fees paid by Customer for the Software.

4.2 Infringement. CSC will defend and indemnify Customer from any third party
claim that the Software infringes any copyright, trademark or United States
patent of any third party, provided that: (a) Customer promptly notifies CSC of
the claim; (b) CSC has sole control over the defense and settlement of the claim;
(c) Customer provides such assistance in the defense of the claim as CSC may
reasonably request; and (d) Customer complies with any settlement or court
order made in connection with the claim.



4.3 Exclusions. CSC's obligations under paragraphs 4.1 and 4.2 do not apply

to any: (a) use not in accordance with the Documentation or Software Terms;
(b) modification, damage, misuse or other action of Customer or any third
party; or (c) use of the Software with items not provided by CSC. CSC does not
warrant that the Software or Documentationis free from bugs, errors, defects or
deficiencies.

4.4 Disclaimer and Release. THE WARRANTIES, OBLIGATIONS, AND LIABILITIES
OF CSC AND THE REMEDIES OF CUSTOMER SET FORTH IN THIS SECTION 4

ARE EXCLUSIVE AND IN LIEU OF ALL OTHER WARRANTIES, OBLIGATIONS, AND
LIABILITIES OF CSC AND ALL OTHER REMEDIES OF CUSTOMER AGAINST CSC,
EXPRESS OR IMPLIED, ARISING BY LAW OR OTHERWISE, WITH RESPECT TO ANY
SOFTWARE, DOCUMENTATION OR OTHER ITEMS FURNISHED BY OR ON BEHALF
OF CSC UNDER THE AGREEMENT, INCLUDING BUT NOT LIMITED TO ANY: (A)
IMPLIED WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE; (B) IMPLIED WARRANTY ARISING FROM COURSE OF PERFORMANCE,
COURSE OF DEALING, OR USAGE OF TRADE; (C) CLAIM OF INFRINGEMENT OR
MISAPPROPRIATION; OR (D) CLAIM IN TORT (WHETHER BASED ON NEGLIGENCE,
STRICT LIABILITY, PRODUCT LIABILITY OR OTHER THEORY).

Section 5. Maintenance Term and Termination

5.1 License Term. The term of the license with respect to the Software will begin
upon delivery of the Software and will continue thereafter unless and until

(a) CSC refunds the license fees paid by Customer for the Software pursuant

to paragraph 4.1 or otherwise, or (b) the term of the license is terminated in
accordance with paragraph 5.2.

5.2 Termination. Customer may terminate the term of the license at any time
upon not less than thirty (30) days' prior written notice to CSC. Further, in the
event of a breach or default under the Agreement by a party, the other party
may terminate the term of the license by giving the breaching party written
notice of the breach or default and the nonbreaching party’s intention to
terminate the term of the license. The term of the license will automatically
terminate thirty (30) days after delivery of such notice unless, prior to the
expiration of such thirty (30) day period, the breaching party cures the breach
or default.

5.3 Effect of Termination. Upon termination of the term of the license, the license
granted under paragraph 2.1 will terminate and Customer will immediately: (a)
cease using all Software and Documentation; and (b) return to CSC all Software
and Documentation delivered to Customer, together with any and all copies

of the Software and Documentation. The obligations of Customer under these
Software Terms will survive any termination of the term of the license.

Section 6. Limitations of Liability

6.1 Force Majeure. Neither party will be liable for, or be considered to be in
breach of or default under these Software Terms or the Agreement on account
of, any delay or failure to perform as required by these Software Terms as
aresult of any cause or condition beyond such party’s reasonable control
(including, without limitation, any act or failure to act by the other party). This
paragraph will not apply to any payment obligation of either party.

6.2 No Consequential Damages. IN NO EVENT WILL CSC OR ITS SUPPLIERS
HAVE ANY LIABILITY FOR ANY INCIDENTAL, CONSEQUENTIAL OR INDIRECT
DAMAGES OR FOR ANY LOSS OF PROFIT, REVENUE, DATA, BUSINESS OR USE IN
CONNECTION WITH OR ARISING OUT OF CUSTOMERS USE OF THE SOFTWARE,
DOCUMENTATION, HARDWARE OR ANY OTHER ITEMS FURNISHED UNDER THE
AGREEMENT.

6.3 Limitation of Liability. CSC'S AGGREGATE LIABILITY WITH REGARD TO
THE SOFTWARE, DOCUMENTATION, HARDWARE OR ANY OTHER ITEMS
FURNISHED UNDER THESE STANDRD TERMS WILL IN NO EVENT EXCEED
THE COMPENSATION PAID BY CUSTOMER TO CSC FOR SUCH SOFTWARE,
DOCUMENTATION, HARDWARE OR OTHER ITEMS.

Section 7. Miscellaneous

7.1 Government Rights. The Software and accompanying Documentation are
deemed to be “commercial computer Software” and “commercial computer
Software documentation,” respectively, pursuant to DFAR Section 227.7202
and FAR Section 12.212, as applicable. Any use, modification, reproduction
release, performance, display or disclosure of the Software and accompanying
Documentation by the U.S. Government will be governed solely by the terms
of this License and will be prohibited except to the extent expressly permitted
by these Software Terms. The contractor/manufacturer is Cardiac Science
Corporation, 3303 Monte Villa Parkway, Bothell, Washington 98021-8969.

7.2 Compliance with Laws. Each party will comply with all applicable laws,
rules, regulations, orders and other requirements, now or hereafter in effect,
of governmental authorities having jurisdiction. Without limitation of the
foregoing with respect to Customer’s use and other dealings with the
Software, Documentation, Hardware and any other item provided under these
Software Terms, Customer will comply with the U.S. Export Administration Act,
regulations of the U.S. Department of Commerce and other export controls of
the U.S., as applicable.

7.3 Assignment. Customer shall not assign any of its rights under these Software
Terms or the Agreement directly, by operation of law or otherwise, without

the prior written consent of CSC, except Customer may assign its rights under
these Software Terms upon transfer of the Hardware; provided that (a) CSC has
been notified in writing of the transfer; (b) the Hardware is the only Hardware
specified for use with the Software; (c) the transferee agrees to be bound by
these Software Terms; and (d) any CSC warranty or maintenance agreement in
effect with Customer on the date of the transfer shall terminate without notice.

7.4 No Additional Terms. Except as expressly permitted by these Software
Terms, neither party will be bound by any term, condition or other provision
that conflicts with the provisions of these Software Terms that is proffered

by the other party in any purchase order, receipt, acceptance, confirmation,
correspondence or otherwise, unless each party specifically agrees to such
provision in writing. Further, if these Software Terms conflict with any terms or
conditions of the Agreement, these Software Terms will prevail.

7.5 Applicable Law and Venue. These Software Terms will be interpreted,
construed and enforced in all respects in accordance with the laws of the State
of Washington, without reference to its choice of law principles to the contrary.
The U.N. Convention on Contracts for the International Sale of Goods will not
apply to these Software Terms. Each party hereby consents to the jurisdiction of
the state and federal courts located in King County, State of Washington, U.S.A.
with respect to any claim arising under or by reason of these Software Terms.

7.6 Entire Agreement. The Agreement, including these Software Terms,
constitutes the entire agreement, and supersedes any and all prior agreements,
between CSC and Customer related to the subject matter hereof. No
amendment, modification or waiver of any of the provisions of these Software
Terms shall be valid unless set forth in a written instrument signed by the party
to be bound thereby.
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