SOFTWARE LICENSE AGREEMENT

YOU SHOULD READ THE TERMS AND CONDITIONS OF THIS LICENSE AGREEMENT
CAREFULLY BEFORE CLICKING "I ACCEPT" CONVEYING YOUR ACCEPTANCE OF
THE TERMS OF THIS LICENSE AGREEMENT FOR THE MEMOWIZ PROGRAM AND
ACCOMPANYING USER DOCUMENTATION (TOGETHER THE "SOFTWARE").

BY CLICKING "I ACCEPT", YOU ARE ACCEPTING AND AGREEING TO THE TERMS
OF THIS LICENSE AGREEMENT.

IF YOU ARE NOT WILLING TO BE BOUND BY THE TERMS OF THIS LICENSE
AGREEMENT, YOU SHOULD NOT PURCHASE THE SOFTWARE OR USE IT.

THIS LICENSE AGREEMENT REPRESENTS THE ENTIRE AGREEMENT BETWEEN
YOU ("YOU" or "LICENSEE") AND APPLICELL LTD. ("APPLICELL"), AND IT
SUPERSEDES ANY PRIOR PROPOSAL, REPRESENTATION, OR UNDERSTANDING
BETWEEN THE PARTIES IN RELATION TO THE SUBJECT MATTER OF THIS LICENSE
AGREEMENT.

BY PURCHASING OR USING THE SOFTWARE YOU DECLARE THAT YOU HAVE
READ THE TERMS OF THIS LICENSE AGREEMENT AND THAT YOU IRREVOCABLY
ACCEPT AND CONSENT TO THEMS.

1.Grant of license:

Applicell grants you a license to use the Software only subject and according to the terms
detailed below and in this License Agreement:

a.Use of the Software is intended for a single user only (a private person only), but can be made
through a number of workstations owned by you and/or in your control, for home use. You must
not use the software on more than one computer simultaneously or on a private net or server that
is not the server of Applicell unless with the prior written consent of Applicell and subject to
applicable payment for such utilization.

b.Following the purchase of the Software on the website www.MemoWiz.com ("Website"), you
will be provided a license for personal use of the Software. The password to use the Software
shall be sent to you via email to the address you will provide during registration.

c.The License will be valid for the number of months you have indicated in the purchase process
from the purchase date, or any other period, which shall be defined by Applicell.

d.During use of the Software the computer must be connected to the Internet. If there will not be
a continuous connection to the Internet, it will be impossible to use the Software.

e.You agree that you shall not sell and/or let and/or lease and/or distribute and/or transfer and/or
assign in any way your rights according to this License Agreement, or any part thereof, to a third
party and/or sublicense it to a third party and/or share with a third party your rights according to
this License Agreement in any way.

f.The license you are granted according to this License Agreement is for the purpose of studying
for the SAT, GMAT, GRE or TOFEL exams for the number of months you have indicated in the
purchase process, from the date of purchase only. It is prohibited to use the Software or any part
thereof directly or indirectly beyond that period or for a purpose and/or other use and/or
additional use of any kind, including, without limiting the foregoing, for other applications.
g.Without limiting the generality of the foregoing, you shall not modify, translate, reverse
engineer, decompile, disassemble, or create derivative works based on the Software or any
update.



h.You agree that you are aware that penetration to the computer systems of Applicell and/or to
the computer systems of Websites of Applicell is a crime, and you undertake not to do and/or
assist the penetration and/or penetration attempt to these systems including study of access paths
or loopholes in these computers systems, solving the encoding and/or security systems protecting
these systems.

2.Rights of Applicell in the software:

The Software is owned by Applicell only and all of rights including intellectual property rights in
the Software belong and shall remain the ownership of Applicell. This License does not grant
you any rights in the Software except the restricted right to use granted to you explicitly in this
License Agreement and for the period of time stated in this License Agreement.

The Software contains different material protected by copyrights, trademarks and other property
rights. Including contents, software, pictures, video, graphics, sound, all owned by Applicell.
You are not allowed to change, advertise, broadcast or transfer, take part in transference or
selling, use the Software or any part thereof for any purpose including for creating any derivative
works.

3.Limited liability

a.Applicell warrants that the Software was developed with reasonable diligence and skill and that
it substantially conforms to published documentation. The Software is warranted for a period of
seven (7) days from purchase date, to be free from defects in material and workmanship.
Applicell's sole responsibility under this Warranty shall be to (i) correct or repair any Software,
which does not so conform; or (ii) refund the consideration paid for the Software; sub-sections
(1) and (i1) hereunder shall apply provided that You notify Applicell in writing during the
Warranty period of the failure. Except as expressly provided above, the Software is accepted
?AS 1S?, without any further warranties. The Warranty does not cover, and Applicell shall not be
responsible for any failure or defect and any resulting damage caused by installation or use of
software not furnished by Applicell, accident, neglect, misuse or use of Software on platform
other than as specified by Applicell. Other than the foregoing Warranty, Applicell shall not bear
any liability explicit or non explicit concerning the Software including its condition, its
suitability for any use or purpose and/or for the documentation accompanying the Software or for
the studying and/or the success and/or failure in the exam.

b.Although efforts have been made to gather and process the data (including words,
interpretations, audio files etc.) included in the Software, there might be mistakes in the process
of absorption, processing and publishing the data. If you wish to use these contents you must
check and verify them. The publication in the Software and/or the Website is not a
recommendation or opinion regarding their use and/ or the probability that they will appear in
any exam. Therefore, any decision regarding use of the contents that you will find in the
Software and/or the Website shall be made exclusively on your own responsibility.

c.Applicell does everything in its capability to ensure the proper and continuity of the operation
of the Software and its quality, reliability and accuracy and updating of the information and
contents included in it, however it cannot and does not guarantee or undertake to guarantee that
the intactness and/or continuity of operation of the Software and/or the Website will be free of
disruptions and/or mistakes (including damages, malfunctions, problems in the Software and
hardware or mistakes in the wording or interpretation) and/or unauthorized access to the
computers of Applicell.



d.Applicell and its representatives shall have no liability with respect to its obligations under this
Agreement for any loss of profits or other economic loss or for consequential, special,
exemplary, or incidental damages even if Applicell has been advised of the possibility of such
damages. Applicell?s sole liability, including, without limitation, liability arising out of contract,
negligence, and strict liability in tort or warranty, shall not exceed any amounts actually paid by
You for the Software. In no event will Applicell or its representatives be liable for costs of
procurement of substitute products by You. In no event will Applicell or its representatives be
liable for any special consequential or incidental damages, however caused, whether as a result
of breach of warranty, negligence, or otherwise.

e.Applicell is making its best efforts to protect its computer systems in the protection means
standing to its disposition, however sometimes these efforts fail, and therefore you approve that
you are aware that Applicell cannot ensure complete resistance from penetration to its computer
systems as mentioned, a fact that may disrupt and disturb the proper operation of the Website.
f.THE ABOVE IS A LIMITED WARRANTY AND IT IS THE ONLY WARRANTY MADE
BY APPLICELL. APPLICELL MAKES AND YOU RECEIVE NO OTHER WARRANTY,
EXPRESS OR IMPLIED, AS TO ANY MATTER WHATSOEVER, INCLUDING, WITHOUT
LIMITATION, THE CONDITION OR CAPABILITY IN WHOLE OR IN PART, OF THE
SOFTWARE, AND THE PARTIES EXPRESSLY EXCLUDE ALL WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. THIS STATED
EXPRESS WARRANTY IS IN LIEU OF ALL OTHER WARRANTIES, LIABILITIES OR
OBLIGATIONS OF APPLICELL ARISING OUT OF OR IN CONNECTION WITH THIS
AGREEMENT AND THE DELIVERY, USE OR PERFORMANCE IN WHOLE OR IN PART,
OF THE SOFTWARE. THIS WARRANTY DOES NOT COVER AND APPLICELL AND ITS
AFFILIATES ARE NOT RESPONSIBLE FOR ANY FAILURE OR DEFECT AND THE
RESULTING DAMAGE CAUSED BY THE USE OF THE SOFTWARE. APPLICELL
SPECIFICALLY DOES NOT WARRANT THAT THE SOFTWARE CONFORMS TO ANY
RELATED STATUTE OR REGULATION AND INDICATES THAT NOTHING STATED OR
IMPLIED BY APPLICELL, ITS AFFILIATES AND ITS REPRESENTATIVES IS TO BE
CONSIDERED LEGAL COUNSEL. FU RATHER, APPLICELL ITS AFFILIATES AND ITS
REPRESENTATIVES BEAR NO RESPONSIBILITY TO NOTIFY YOU OF ANY
REGULATORY CHANGES WHICH MAY LIMIT USE OF THE SOFTWARE.

4.Changes

You agree that you are aware that Applicell is permitted to change the content of the Software at
any time. Applicell shall make its best efforts to inform of such a change in a notice published in
the Website.

5.Governing Law & Jurisdiction

This Agreement, its validity, operation, interpretation, and construction of this Agreement and all
disputes will be exclusively governed by and determined in accordance with the laws of the State
of Israel, excluding its conflict of laws provisions. You consent to the exclusive jurisdiction of
the applicable courts in the city of Tel-Aviv, Israel and expressly waive any objection or defense
based upon lack of personal jurisdiction or venue in connection with any dispute arising out of or
relating to this Agreement or its breach.

6.Statute of Limitations



No action, regardless of form, arising out of this Agreement may be brought by You more than
one (1) year after the cause of action has arisen.

7.Severability

In the event that one of the terms and/or sections of this agreement will be declared as void or
will be void or will be declared as unenforceable by an authorized Court, such declaration and/or
cancellation shall not effect and not derogate from the validity of the other terms of this license
agreement.



