ArchVision

RPC SDK License Agreement
This RPC SDK License Agreement (the “Agreement”) is made and entered into as of 11 September, 2009 (the “Effective Date”) by and between ArchVision, Inc., a Kentucky corporation (hereinafter referred to as “ArchVision”) with its principal place of business at 163 E Main Street, Suite 310, Lexington, Kentucky 40507 USA and Luxology, LLC, a California corporation (hereinafter referred to as “Licensee”) with its principal place of business at 2525 East Charleston Road, Suite 104, Mountain View, CA 94043-1636.  (ArchVision and Licensee are sometimes collectively hereinafter referred to as the “Parties”.)

FOR GOOD AND VALUABLE CONSIDERATION, the receipt and sufficiency of which are hereby acknowledged, ArchVision and Licensee do hereby agree as follows:

1. Certain Definitions.  The following terms have the meanings set forth below:

1.1. “API” means the RPC API software, provided in object code form, listed on Exhibit A. Updates or upgrades to the API provided to Licensee by ArchVision, if any, shall also be considered the API, upon the delivery of such to Licensee.

1.2. “ArchVision Products” means collectively the SDK (which includes the API) and the Sample Content.

1.3. “Intellectual Property Rights” mean, collectively, patents, patent applications, patent rights, copyrights, copyright registrations, trade names, trademarks and services marks and registrations thereof, trade secrets, know-how, mask works and all other intellectual property rights and proprietary rights arising or protectable under the laws of the United States or any other country or jurisdiction.

1.4. “Licensee Products” mean Luxology’s Modo.

1.5. “Sample Content” means certain RPC software content images listed on Exhibit A.  Updates or additions to the Sample Content provided to Licensee by ArchVision, if any, shall also be considered as Sample Content, upon the delivery of such to Licensee.

1.6. “SDK” means the API along with any associated documentation listed on Exhibit A.  Updates or upgrades to the SDK provided to Licensee by ArchVision, if any, shall also be considered the SDK, upon the delivery of such to Licensee.

1.7. “Term” means a period of three (3) years commencing upon the Effective Date.

2. Grant Of License Rights.

2.1. Grant.  During the Term, and subject to the terms and conditions set forth herein, ArchVision hereby grants to Licensee the limited, nonexclusive, nontransferable, non-sublicensable, revocable, royalty-free right and license to:

2.1.1. Use and copy the SDK SOLELY for the purposes of integrating the API into Licensee Products; 

2.1.2. Copy, demonstrate, and distribute to end users the API ONLY as integrated into the Licensee Products and as bundled with the Sample Content. 

2.1.3. Copy, demonstrate, and distribute to end users the Sample Content ONLY as bundled with Licensee Products which incorporate the API.

2.2. License Restrictions.  

2.2.1. The API, as integrated into Licensee Products, shall only make calls to (i) the Sample Content and (ii) the commercial version of the ArchVision RPC content software.  

2.2.2. The API shall be distributed to end users under Licensee’s standard end user license which shall be no less restrictive to end users and no less beneficial to ArchVision than the terms and conditions herein.

2.2.3. The Sample Content, if distributed to end users, shall be accompanied with, and subject to, ArchVision’s standard “End User Content License”, attached as Exhibit C.
2.2.4. Licensee shall not copy, in whole, or in part, the ArchVision Products except as explicitly permitted herein and for backup or archival purposes; and Licensee shall not decompile or reverse engineer the ArchVision Products.
 

2.2.5. Licensee shall:  (i) maintain and preserve any notices of copyright, trademark or other proprietary rights placed by ArchVision or ArchVision’s vendors on or in the ArchVision Products; (ii) reproduce such notices in any and all copies thereof; and (iii) in Licensee Products which incorporate the API, display ArchVision’s third party copyright notice, “Copyright © 20xx ArchVision, Inc.  All Rights Reserved.”, or its equivalent, wherever such third party notices are generally included by Licensee.

3. Proprietary Rights. 

3.1. Intellectual Property Rights.  The ArchVision Products are protected by Intellectual Property Rights in ArchVision’s name or the names of ArchVision’s vendors.  Licensee acknowledges and agrees that ArchVision’s Intellectual Property Rights in, to and under the ArchVision Products and the names and the logos of “ArchVision” and other ArchVision marks are valuable Intellectual Property Rights belonging to ArchVision and are and shall remain the sole and exclusive property of ArchVision.  Licensee covenants and agrees that it shall not at any time contest the validity of ArchVision’s Intellectual Property Rights or claim adversely to ArchVision any right, title or interest in or to ArchVision’s Intellectual Property Rights.  Licensee shall not authorize others to use ArchVision’s Intellectual Property Rights, except as specifically provided in this Agreement or with ArchVision’s prior written approval. 

Licensee shall promptly notify ArchVision of any infringement or unauthorized use of (i) the ArchVision Products, (ii) any derivative product derived therefrom, or (iii) any of ArchVision’s Intellectual Property Rights, of which Licensee becomes aware during the Term.  Licensee shall cooperate fully to take all actions necessary to terminate such infringing or unauthorized use.

3.2. Title.

3.2.1. ArchVision Products.  Title to the ArchVision Products along with any copies thereof (regardless of the form or media in or on which the ArchVision Products may exist), and all Intellectual Property Rights therein or related thereto shall be owned exclusively by ArchVision and its vendors.  

3.2.2. Derivative Works.  Licensee will own any improvements or modifications that it makes to the API, subject to ArchVision’s ownership rights in the underlying API.

3.3. No Other Rights.  Except as expressly provided in this Agreement, no other rights or licenses are granted by ArchVision or its vendors to Licensee, expressly, by implication or otherwise, with respect to (i) any proprietary information or patent, copyright, trade secret, or other intellectual property rights owned or controlled by ArchVision or (ii) the use in any manner of any trademark or trade name, or any word or mark similar thereto, of ArchVision. 

4. Marketing Requirements.  


Licensee agrees to actively promote the incorporation of ArchVision’s RPC technology within Licensee Products according to the marketing requirements set forth on Exhibit B.

5. Term And Termination.
5.1. Term.  Unless earlier terminated in accordance with the terms hereof, this Agreement shall be effective for the Term, and shall expire automatically at the end of the Term without notice to either Party.

5.2. Termination.  If either Party shall materially fail to perform, or is in material breach of, any of its obligations hereunder and fails to remedy such failure or breach within thirty (30) days of receipt of written notice from the non-defaulting Party, the non-defaulting Party may terminate this Agreement, and the nonexclusive licenses granted hereunder, upon written notice to the other Party.

5.3. Survival of Certain Obligations.  Notwithstanding anything to the contrary contained herein, the provisions of Sections 3, 5.3, 6, 7, 8 shall in all cases survive any expiration or termination of this Agreement.

6. Confidentiality.

Licensee acknowledges ArchVision’s claim that the SDK contains trade secrets and is the proprietary and “Confidential Information” of ArchVision.  With respect to the SDK, and any other “Confidential Information” of a Party which is submitted by a Party to the other, each Party will instruct its personnel to:  (i) not provide or otherwise make available such information to any other parties (other than on a “need-to-know” basis to employees and to independent contractors who are each under an obligation of confidentiality and (ii) otherwise keep such information confidential.


The obligations of either Party under this Section shall not apply to Confidential Information which is:  (i) generally known or available to the public without breach of this Agreement; (ii) lawfully received by the receiving Party from a third party who is under no obligation to keep such information confidential; (iii) already properly and lawfully in the possession of the receiving Party; (iv) independently developed by the receiving Party; or (v) disclosed in confidence by the receiving Party to its legal counsel, accountants, and other professional advisors who are under an obligation of confidentiality.

7. Warranties And Indemnification. 

7.1. ArchVision Limited Support; No Maintenance Obligations.  During the first twelve (12) months of this Agreement, ArchVision will provide to Licensee limited technical support to assist Licensee with the integration of the API with Licensee Products.  Such limited technical support shall be comprised of ArchVision’s existing telephone and/or email support resources during ArchVision’s normal business hours for up to a total of four (4) issues or occurrences as determined by ArchVision.  

7.2. Licensee Obligations.  To assist ArchVision in providing the support set forth in Section 7.1, Licensee shall provide to ArchVision one copy of Licensee Product incorporating the API, and one copy each of any updates and/or upgrades thereto (but only if such updates or upgrades also incorporate the API).

7.3. Disclaimer of Warranty.  Licensee expressly acknowledges and agrees that the use of the ArchVision Products is at its own risk.  The ArchVision Products are provided “AS IS, WITH ALL DEFECTS” AND WITHOUT WARRANTY OF ANY KIND ARCHVISION EXPRESSLY DISCLAIMS ALL WARRANTIES OR CONDITIONS, EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, IMPLIED WARRANTIES OR CONDITIONS OF MERCHANTABILITY, NONINFRINGEMENT, ACCURACY, AESTHETICS, MARKET APPEAL, SATISFACTORY QUALITY OR FITNESS FOR A PURPOSE.  ARCHVISION DOES NOT WARRANT THAT THE INFORMATION OR FUNCTIONS CONTAINED IN THE ARCHVISION PRODUCTS WILL MEET LICENSEE’S REQUIREMENTS OR FULFILL ANY OF LICENSEE’S PARTICULAR PURPOSES OR NEEDS, THAT THE OPERATION OF THE ARCHVISION PRODUCTS WILL BE UNINTERRUPTED OR ERROR-FREE, OR THAT ANY DEFECTS IN THE ARCHVISION PRODUCTS WILL BE CORRECTED.  FURTHERMORE, ARCHVISION DOES NOT WARRANT OR MAKE ANY REPRESENTATIONS REGARDING THE USE OR THE RESULTS OF THE USE OF THE RPC API, THE SAMPLE CONTENT, OR THE DOCUMENTATION IN TERMS OF THEIR CORRECTNESS, ACCURACY, RELIABILITY, OR OTHERWISE.  NO ORAL OR WRITTEN INFORMATION OR ADVICE GIVEN BY ARCHVISION OR AN ARCHIVISION AUTHORIZED REPRESENTATIVE SHALL CREATE A WARRANTY OR IN ANY WAY INCREASE THE SCOPE OF THIS WARRANTY.  SHOULD THE ARCHVISION PRODUCTS PROVE DEFECTIVE, LICENSEE (AND NOT ARCHVISION OR AN ARCHVISION REPRESENTATIVE) ASSUMES THE ENTIRE COST OF ALL NECESSARY SERVICING, REPAIR OR CORRECTION.
7.4. Indemnification. 

7.4.1. By ArchVision. 

(a) Subject to the limitations set forth in Sections 7.4 and 7.5, ArchVision hereby agrees to indemnify and hold harmless Licensee against any cost, liability and expense (including reasonable attorneys' fees and costs) finally awarded in, or provided in a settlement of, any suit or proceeding which arise out of a claim by a third party of an infringement or misappropriation by ArchVision of any (i) United States trademark, trade name, or service mark; (ii) United States patent; (iii) copyright, or (iv) other intellectual property.

(b) If a claim for infringement or misappropriation is brought, or ArchVision, in good faith, determines that a meritorious claim of infringement or misappropriation is likely, ArchVision may notify Licensee and use reasonable efforts to either:  (i) procure for Licensee the right to continue exercising its rights under the nonexclusive licenses granted to Licensee by this Agreement; or (ii) modify the ArchVision Products so that there will no longer be an infringement or misappropriation.  If ArchVision reasonably determines that it is likely an infringement or misappropriation claim would be determined adverse to ArchVision and/or to Licensee with respect to the ArchVision Products, and ArchVision reasonably determines that it is not commercially reasonable to procure appropriate rights for ArchVision to modify the ArchVision Products to avoid such infringement claim, ArchVision shall, notwithstanding anything in this Agreement to the contrary, have the right to terminate the applicable license granted by this Agreement.  Nothing in this Section 7.4.1(b) is intended to diminish the indemnification in Section 7.4.1(a) above. 

(c)
ArchVision, however, shall not be obligated pursuant to Sections 7.4.1(a) above, if the infringement and/or misappropriation arises out of:  (i) a combination with devices or programs not supplied by ArchVision; (ii) a modification, alteration or amendment of the ArchVision Products in any manner whatsoever from the original form provided by ArchVision; or (iii) the use, sublicense or distribution of the ArchVision Products in any manner other than as permitted herein, or after expiration or termination of the respective nonexclusive license granted herein. 

7.4.2. By Licensee.  Subject to the limitations set forth in this Section 7, Licensee hereby agrees to indemnify and hold harmless ArchVision against any cost, liability and expense (including reasonable attorneys' fees and costs) finally awarded in, or provided in a settlement of, any suit or proceeding which arise out of Licensee’s use, integration or distribution of Licensee Products including the API or bundled with the Sample Content. 

7.4.3. Limitations of Indemnification.  The indemnification set forth in Sections 7.4.1 and 7.4.2 shall each be contingent upon the indemnifying Party being given (i) prompt written notice of any such claim, (ii) the right to control the defense and settlement of the claim, and reasonable cooperation from the indemnified Party, including giving all necessary authority, information and assistance to the indemnifying Party (at the indemnifying Party’s expense.)

7.4.4. Limitation of Damages.  Except for claims that either Party has violated the confidentiality provisions of Section 6 or Licensee has breached the license set forth in Section 2, (i) neither Party shall be liable to the other or to any third party for special, incidental, indirect, or consequential damages, whether arising in tort, contract or negligence, such as, but not limited to, damages resulting from equipment downtime or loss of data, lost profits, or revenue or exemplary or punititve damages arising out of any claims, including a claim of patent, coyright or trademark infringement, whether or not foreseeable and even if the Party has been advised of the possibility of such damage and (ii) neither Party shall be liable for damages which in the aggregate exceed one hundred thousand dollars ($100,000).  Any and all monetary damages arising hereunder shall be subject to the limitation of liability stated in this Section. 

8. Miscellaneous Provisions. 

8.1. Notices.  All notices or other communications required or permitted hereunder shall be in writing and shall be considered as properly given or made on the date same is:  (i) hand delivered, (ii) sent if sent by facsimile, e-mail, or nationally recognized overnight courier to the address specified beneath the Parties’ signatures on this Agreement or to such other address as a Party may have designed by like notice forwarded to the other Party. 

8.2. Assignment.  Neither Party may assign or delegate its rights under this Agreement without the prior written consent of the other Party.  Notwithstanding the above, ArchVision may assign this Agreement in the event of a merger, consolidation, or other transfer of all or substantially all of ArchVision’s assets or stock.  Subject to the foregoing, this Agreement shall be binding upon and inure to the benefit of the successors and permitted assigns of the Parties. 

8.3. Governing Law.  It is expressly agreed that the validity, performance and construction of this Agreement shall be governed by the laws of the Commonwealth of Kentucky, USA, and by the laws of the United States of America, excluding the United Nations Convention of Contracts for the International Sale of Goods, which the Parties hereby agree shall not apply. 

8.4. Arbitration.  The Parties shall attempt, in good faith for a period of at least thirty (30) days, to resolve any controversy, claim or dispute arising out of this Agreement through negotiations.  In the event that the negotiations are unsuccessful, the controversy, claim or dispute shall be settled by binding arbitration in accordance with the commercial arbitration rules of the American Arbitration Association.  The arbitration shall be conducted in Lexington, Kentucky, and judgment on the arbitration awarded may be entered into any court having jurisdiction thereof.  Either Party may seek any interim or preliminary relief from a court of competent jurisdiction in Lexington, Kentucky to protect the rights or property of such Party pending the completion of arbitration.

8.5. Force Majeure.  If ArchVision shall be delayed or prevented from performing any obligation under this Agreement due to any cause beyond ArchVision’s reasonable control, such delay shall excuse the period of performance to the extent necessary to enable ArchVision to perform after the resolution or removal of such cause.

8.6. Government Approvals.  The ArchVision Products are provided with Restricted Rights.  Use, duplication, or disclosure by the United States Government is subject to restrictions as set forth in FAR 52.227.14 and DFAR 252.227-7013 et seq., or their successor.  The use of the ArchVision Products by the Government constitutes acknowledgement of ArchVision’s proprietary rights in the ArchVision Products.

8.7. Compliance with Laws.  Licensee shall comply with all United States, federal, state and local laws, regulations, rules and orders applicable to the license granted hereunder, including without limitation, those laws applicable to export control. 

8.8. Relationship of the Parties.  The Parties hereto are independent contractors and neither Party is an employee, agent, partner or joint venturer of the other. 

8.9. Severability; Waiver and Survival; Entire Agreement.  If any provision or provisions of this Agreement shall be held to be invalid, illegal, or unenforceable, including without limitation, for having failed of its essential purpose, the validity, legality, and enforceability of the remaining provisions for this Agreement shall not in any way be affected or impaired thereby.  Should either Party consent, waive or excuse a breach by the other Party, such consent, waiver, or excuse shall not constitute a consent to, waiver of, or excuse of any other different or subsequent breach whether or not of the same kind as the original breach.  This Agreement, along with Exhibits A-C, constitutes the entire agreement and understanding of the Parties with respect to the subject matter hereof, and supersedes all prior oral and written agreements and understandings relating thereto. 

IN WITNESS WHEREOF, the Parties have caused this Agreement (which includes the clauses on the attached exhibits) to be executed by their duly authorized representatives as of the date first written above.

ArchVision, Inc.
Licensee / Luxology, LLC
By: 


By:


Name:
Dee Fife

Name:


Title:
President

Title: 



Date:


Date: 



Exhibit A:
ArchVision Products

Exhibit B:
Marketing Requirements

Exhibit C:
End User Content License

Exhibit A
ArchVision Products

The ArchVision Products are comprised of the following:

1. RPC SDK, for use within the guidelines of the Development Partner Agreement, ArchVision SDK License Agreement

2.   RPC Content, for content testing and support purposes only.
Exhibit B
Marketing Requirements

1. Licensee grants ArchVision the right to display Licensee’s logo and a software screen shot of Licensee’s Product incorporating ArchVision’s API on ArchVision’s web-site.  Licensee shall provide ArchVision with the logo and software screen shot to be incorporated in a “web-ready” format and subject to the overall size limitations provided by ArchVision.

2. The Parties agree to negotiate in good faith for other marketing activities promoting Licensee’s adoption and incorporation of RPC technology, including support at tradeshow’s attended by Licensee for such.

Exhibit C
ARCHVISION® SOFTWARE LICENSE AGREEMENT 

PLEASE READ THIS SOFTWARE LICENSE AGREEMENT ("LICENSE") CAREFULLY BEFORE SELECTING THE “I ACCEPT” BUTTON AT THE BOTTOM OF THE PAGE AND INSTALLING THE SOFTWARE. BY SELECTING “I ACCEPT” OR BY INSTALLING THE SOFTWARE, YOU ARE AGREEING TO BE BOUND BY THE TERMS OF THIS LICENSE. IF YOU DO NOT AGREE TO THE TERMS OF THIS LICENSE, DO NOT INSTALL THE SOFTWARE OR SELECT “I ACCEPT.” IF YOU ARE NOT WILLING TO BE BOUND BY THIS LICENSE AGREEMENT AND YOU DO NOT AGREE TO ALL OF ITS TERMS AND CONDITIONS, SELECT “I REJECT” - WHICH WILL CANCEL THE INSTALLATION OF THE SOFTWARE - OR RETURN THE UNOPENED PACKAGE CONTAINING THE SOFTWARE TO ARCHVISION FOR A FULL REFUND. 
YOU ACKNOWLEDGE THAT YOU HAVE READ THIS LICENSE AGREEMENT, UNDERSTAND IT, AND AGREE TO BE BOUND BY ITS TERMS AND CONDITIONS. YOU FURTHER AGREE THAT IT IS THE COMPLETE AND EXCLUSIVE STATEMENT OF THE AGREEMENT BETWEEN YOU AND ARCHVISION, WHICH SUPERSEDES ANY PROPOSAL OR PRIOR AGREEMENT, ORAL OR WRITTEN, AND ANY OTHER COMMUNICATIONS RELATING TO THE SUBJECT MATTER OF THIS LICENSE AGREEMENT. 
ArchVision Software: You have licensed the right to use the ArchVision Software according to the terms of this License. Except as expressly set forth in this paragraph, the ArchVision General License Terms set forth below apply to all use of the ArchVision Software. To the extent that any terms of this paragraph and the ArchVision General License Terms set forth below, the terms of this paragraph shall control. The ArchVision Software may be installed and enabled through authorization code on a single computer. If the ArchVision Software is configured to work with an authorized ArchVision Content Manager (“ACM”), the ArchVision Software may be installed on multiple computers and configured to enable multiple concurrent users at once through means of the ACM, with the total number of concurrent users at any time determined by the number of ArchVision Software licenses available from the ACM. 

ARCHVISION GENERAL LICENSE TERMS 
1. License. ArchVision, Inc. (“ArchVision”) grants you a nonexclusive, nontransferable license to use one copy of this program (the “ArchVision Software”) and its manual and other accompanying printed material and “online” or electronic documentation (“Documentation”) with equipment owned by you or under your control, according to the terms and conditions of this License. The ArchVision Software accompanying this License, whether downloaded from ArchVision’s web site or provided on disk, in read only memory, on any other media or in any other form, is licensed, not sold, to You by ArchVision, Inc. and/or its subsidiaries, if any, (collectively "ArchVision"). You own the media on which the ArchVision Software is recorded, but ArchVision retains title to the ArchVision Software. The ArchVision Software and any copies made and/or distributed under this License are subject to this License. 

Upgrades: If this software is labeled as an upgrade (“New Version”) to software previously licensed to you (“Previous Version”), you must destroy the original and all copies of the Previous Version, including any copies resident on your hard disk drive which accompanied the software previously licensed to you, within 10 days of acquiring the New Version. You may under no circumstances operate the New Version and Previous Version concurrently on different computers. If requested by ArchVision, you agree to show satisfactory proof that the Previous Version and all copies thereof have been destroyed. Software patches, if any, provided to you by ArchVision or an authorized third-party in connection with the ArchVision Software licensed to you hereunder shall be subject to the terms and conditions of this License unless otherwise specified at the time of delivery. 

2. License Term. Subject to the terms and conditions of this License, the License shall continue until terminated, unless the software is designated as a fixed-term license, a beta testing license, a limited duration license, or a rental license. In such case the term of the license shall be the limited term so designated. Use of this after the expiration of any fixed-term or limited duration, as well as any use beyond that expressly permitted by this license or any attempt to defeat the disabling function, may constitute copyright infringement and/or a violation of intellectual property laws. 

3. Permitted Uses and Restrictions. Under the terms of this License, you may install and use the ArchVision Software on a single computer at a time. You may also make one copy of the ArchVision Software in machine-readable form for backup purposes only. All copies of the ArchVision Software must include all copyright information contained on the original. 

The following actions are beyond the scope of this license and may constitute copyright infringement and/or a violation of intellectual property laws. You may NOT: (a) install, copy, or use the ArchVision Software other than as expressly authorized in this License; (b) decompile, reverse engineer, disassemble, modify, rent, lease, sell, sublicense, loan, distribute, create derivative works from, or transmit over a network, the ArchVision Software; (c) remove, alter, or obscure any copyright or other proprietary notices, labels, or marks from the ArchVision Software or Documentation; (d) modify, translate, adapt, arrange, or create derivative works based on the ArchVision Software or Documentation for any purpose; (e) utilize any equipment, device, software, or other means designed to circumvent or remove any form of copy protection used by ArchVision in connection with the Software, or use the Software together with any hardware lock, authorization code, serial number, or other copy protection device not supplied by ArchVision directly or through an Authorized ArchVision Reseller; and (f) export the Software or Documentation in violation of U.S. or other applicable export control laws. 

You further affirmatively agree and covenant that you will not, for any purpose whatsoever, decompile, reverse engineer, or disassemble the ArchVision Software. 

YOU MAY NOT USE, COPY, MODIFY, OR TRANSFER THE ARCHVISION SOFTWARE OR DOCUMENTATION, OR ANY COPY, MODIFICATION, OR MERGED PORTION, IN WHOLE OR IN PART, EXCEPT AS EXPRESSLY PROVIDED FOR IN THIS LICENSE. YOUR RIGHTS UNDER THIS LICENSE WILL TERMINATE AUTOMATICALLY WITHOUT NOTICE FROM ARCHVISION IF YOU USE THE ARCHVISION SOFTWARE OR DOCUMENTATION IN A MANNER BEYOND THE SCOPE OF THIS LICENSE OR FAIL TO COMPLY WITH ANY TERM(S) OF THIS LICENSE. 

4.  Consent to Use of Data.  You agree that ArchVision may collect, use, store and transmit non-personally identifiable information, including but not limited to technical information about your computer, system and application software, and peripherals, that is gathered periodically to facilitate the provision of software updates, improvements, product support, dynamically served content, and other services to you related to the ArchVision Software and to verify compliance with the terms of this License.  ArchVision may also use this information in aggregate, and in a form which does not personally identify you, to improve our products and services.  IF YOU DO NOT WANT ARCHVISION TO COLLECT, STORE, OR TRANSMIT THE NON-PERSONALLY IDENTIFIABLE INFORMATION AND DATA DESCRIBED ABOVE IN THIS SECTION, PLEASE DO NOT INSTALL OR USE THE SOFTWARE.  
Personally Identifiable Data: In accordance with ArchVision’s Privacy Policy located at www.archvision.com, certain personally identifiable information may be collected by ArchVision with your express consent.  In such a situation, particular features of the ArchVision Software will require that you provide personally identifiable data, which may be collected, used, stored and transmitted to facilitate the provision of software updates, improvements, product support, dynamically served content, and other services to you related to the ArchVision Software and to verify compliance with the terms of this License. 
5. Intellectual Property. Title and copyright ownership of the ArchVision Software, Documentation, and accompanying materials, if any, and any copies made by you, remain with ArchVision. The structure, organization, and code of the Software are valuable trade secrets of ArchVision, which you shall use your best efforts to protect from disclosure and use except as expressly permitted by this License. In no event shall you permit the disclosure or use ArchVision’s trade secrets by any other person.  Unauthorized copying of the Software or Documentation, or use outside the above restrictions, will result in automatic termination of this License. This License does not grant you ownership of any intellectual property rights. 

6. Limited Warranty on ArchVision Software. If the ArchVision Software has been provided to you on a tangible medium (and not downloaded from ArchVision’s web site), ArchVision warrants that the media containing the ArchVision Software shall be free of defects in materials and workmanship for a period of 90 days from date you obtained the license. Any such media not meeting this standard will be replaced when returned, along with the original receipt, to ArchVision or an authorized reseller. This limited warranty applies only to the tangible media, not to the ArchVision Software. 

EXCEPT AS SET FORTH ABOVE, THE ARCHVISION SOFTWARE IS PROVIDED "AS IS" AND WITHOUT WARRANTY OF ANY KIND. ARCHVISION EXPRESSLY DISCLAIMS ALL WARRANTIES AND/OR CONDITIONS, EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES AND/OR CONDITIONS OF MERCHANTABILITY OR SATISFACTORY QUALITY AND FITNESS FOR A PARTICULAR PURPOSE AND NONINFRINGEMENT OF THIRD PARTY RIGHTS. THERE IS NO WARRANTY AGAINST INTERFERENCE WITH YOUR ENJOYMENT OF THE ARCHVISION SOFTWARE OR OTHER INFORMATION OR AGAINST INFRINGEMENT. ARCHVISION DOES NOT WARRANT THAT THE FUNCTIONS CONTAINED IN THE ARCHVISION SOFTWARE WILL MEET YOUR REQUIREMENTS, OR THAT THE OPERATION OF THE ARCHVISION SOFTWARE WILL BE UNINTERRUPTED OR ERROR-FREE, OR THAT DEFECTS IN THE ARCHVISION SOFTWARE WILL BE CORRECTED. FURTHERMORE, ARCHVISION DOES NOT WARRANT OR MAKE ANY REPRESENTATIONS REGARDING THE USE OR THE RESULTS OF THE USE OF THE ARCHVISION SOFTWARE OR RELATED DOCUMENTATION IN TERMS OF THEIR CORRECTNESS, ACCURACY, RELIABILITY, OR OTHERWISE. NO ORAL OR WRITTEN INFORMATION OR ADVICE GIVEN BY ARCHVISION OR AN ARCHVISION AUTHORIZED REPRESENTATIVE SHALL CREATE A WARRANTY OR IN ANY WAY INCREASE THE SCOPE OF THIS WARRANTY. THE ARCHVISION SOFTWARE IS PROVIDED WITH ALL FAULTS, AND THE ENTIRE RISK AS TO SATISFACTORY QUALITY, PERFORMANCE, ACCURACY, AND EFFORT IS WITH YOU, THE USER. 
Some jurisdictions do not allow the exclusion of implied warranties, so the above exclusions may not apply to you. The terms of this disclaimer do not affect or prejudice the statutory rights of a consumer acquiring ArchVision Software otherwise than in the course of a business, neither do they limit or exclude any liability for death or personal injury caused by ArchVision's negligence. 

7. Pre-release Product Additional Terms. If the product you have received with this license is pre-commercial release, alpha or beta Software ("Pre-release Software"), then the following Section applies. To the extent that any provision in this Section is in conflict with any other term or condition in this Agreement, this Section shall supercede such other term(s) and condition(s) with respect to the Pre-release Software, but only to the extent necessary to resolve the conflict. You acknowledge that the Software is a pre-release version, does not represent final product from ArchVision, and may contain bugs, errors and other problems that could cause system or other failures and data loss. Consequently, the Pre-release Software is provided to you "AS-IS", and ArchVision, disclaims any warranty or liability obligations to you of any kind. WHERE LEGALLY LIABILITY CANNOT BE EXCLUDED FOR PRE-RELEASE SOFTWARE, BUT IT MAY BE LIMITED, ARCHVISION'S LIABILITY AND THAT OF ITS  SHALL BE LIMITED TO THE SUM OF FIFTY DOLLARS (U.S. $50) IN TOTAL. You acknowledge that Archvision has not promised or guaranteed to you that Pre-release Software will be announced or made available to anyone in the future, that ArchVision has no express or implied obligation to you to announce or introduce the Pre-release Software and that ArchVision may not introduce a product similar to or compatible with the Pre-release Software. Accordingly, you acknowledge that any research or development that you perform regarding the Pre-release Software or any product associated with the Pre-release Software is done entirely at your own risk. During the term of this Agreement, if requested by ArchVision, you will provide feedback to ArchVision regarding testing and use of the Pre-release Software, including error or bug reports. If you have been provided the Pre-release Software pursuant to a separate written agreement, such as the ArchVision, your use of the Software is also governed by such agreement. You agree that you may not and certify that you will not sublicense, lease, loan, rent, or transfer the Pre-release Software. Upon receipt of a later unreleased version of the Pre-release Software or release by ArchVision of a publicly released commercial version of the Software, whether as a stand-alone product or as part of a larger product, you agree to return or destroy all earlier Pre-release Software received from ArchVision and to abide by the terms of the End User License Agreement for any such later versions of the Pre-release Software. Notwithstanding anything in this Section to the contrary, if you are located outside the United States of America, you agree that you will return or destroy all unreleased versions of the Pre-release Software within thirty (30) days of the completion of your testing of the Software when such date is earlier than the date for ArchVision's first commercial shipment of the publicly released (commercial) Software.

8. Limitation of Liability. UNDER NO CIRCUMSTANCES SHALL ARCHVISION BE LIABLE FOR ANY DIRECT, INDIRECT, INCIDENTAL, SPECIAL, OR CONSEQUENTIAL DAMAGES ARISING OUT OF OR RELATING TO THIS LICENSE OR THE USE OF THE ARCHVISION SOFTWARE, DOCUMENTATION, OR OTHER ACCOMPANYING MATERIALS. Some jurisdictions do not allow the limitation of incidental or consequential damages so this limitation may not apply to you. INDEPENDENT OF THE FOREGOING LIABILITY LIMITATION, IN NO EVENT SHALL ARCHVISION'S TOTAL LIABILITY TO YOU OR ANYONE ELSE EXCEED THE AMOUNT YOU HAVE PAID ARCHVISION FOR THE RIGHTS GRANTED UNDER THIS LICENSE OR THE AMOUNT OF FIFTY DOLLARS (U.S. $50), WHICHEVER IS GREATER. 
9. Export Law Assurances. You may not use or otherwise export or re-export the ArchVision Software except as authorized by United States law and the laws of the jurisdiction in which the ArchVision Software was obtained. In particular, but without limitation, the ArchVision Software may not be used or otherwise exported or re-exported (i) into (or to a national or resident of) any United States embargoed country or (ii) to anyone on the U.S. Treasury Department's list of Specially Designated Nationals or the U.S. Department of Commerce's Table of Denial Orders. By using the ArchVision Software, you represent and warrant that you are not located in, under control of, or a national or resident of any such country or on any such list. 

10. U.S. Government - Restricted Rights. The ArchVision Software is provided with RESTRICTIVE RIGHTS. Use, duplication, or disclosure by the Government is subject to restrictions: if supplied to the Department of Defense (DoD), the Software is ''Commercial Computer Software'' and the Government acquires the Software with ''restricted rights,'' as defined in Clause 252.227-7013(c)(1) of the DFARS; if the Software is supplied to any other Government unit or agency, the Government's rights in the Software are defined in Clause 52.227-19(c)(2) of the FAR; but if the Software is supplied to NASA, the Government's rights are defined in Clause 18-52.227-86(d) of the NASA supplement to the FAR. The manufacturer is ArchVision, Inc., 163 E Main Street, Lexington, Kentucky 40507. 

11. Choice of Law and Forum Selection. Any dispute arising from or relating to this License or the use of the ArchVision Software or Documentation, as well as the legal relations between you and ArchVision, shall be governed by the laws of the United States and the State of Kentucky. All disputes arising out of or relating to this License shall be finally settled by arbitration conducted in Lexington, Kentucky, USA under the rules of commercial arbitration of the American Arbitration Association. Both parties shall bear equally the cost of arbitration (exclusive of legal fees and expenses, all of which each party shall bear separately). All decisions of the arbitrator(s) shall be final and binding on both parties and enforceable in any court of competent jurisdiction. Notwithstanding the foregoing, in the event of breach by a party of its obligations hereunder, the non-breaching party may seek injunctive or other equitable relief in any court of competent jurisdiction. 

12. Severability. If for any reason a court of competent jurisdiction or other tribunal finds any provision, or portion thereof, to be unenforceable, the remainder of this License shall continue in full force and effect. 

13. No Waiver. Any waiver by ArchVision of a breach of this License or use of the ArchVision Software or Documentation beyond the scope of this License shall not constitute or be construed as a waiver of any later breach or unauthorized use. 

14. Complete Agreement. This License constitutes the entire agreement between the parties with respect to the use of the ArchVision Software and supersedes all prior or contemporaneous understandings regarding such subject matter. No amendment to or modification of this License will be binding unless in writing and signed by ArchVision. 

15. Captions. Captions contained in this License are for reference purposes only and are not part of the Agreement. 

RPC® and ArchVision® are registered trademarks of ArchVision, Inc. 

Revised,  August 3, 2009
� 	In certain circumstances, applicable law may disallow the restriction on decompiling or reverse engineering of the ArchVision Products.  The results of any such permitted reverse engineering are the trade secrets and confidential information of ArchVision and may not be disclosed to any third party in any circumstance, nor may they be used by Licensee for purposes of developing products that are competitive with the ArchVision Products or any other ArchVision products.
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