
End User License Agreement
EXELIS VISUAL INFORMATION SOLUTIONS, INC.

SOFTWARE LICENSE AGREEMENT TERMS AND CONDITIONS

This is a binding legal agreement between you, an individual customer or an authorized representative/agent of
the customer ("Licensee"), and Exelis Visual Information Solutions, Inc. ("Exelis VIS"), collectively referred to as
the Parties.

By selecting 'I accept the terms of the license agreement' on Windows (or by answering 'yes' to 'Do you
accept the terms of the license agreement?' on Unix) you represent that:

(1) you have the authority to bind Licensee to the terms of this Agreement;

(2) you have read and understand this Agreement; and

(3) you accept all of the terms and conditions set forth herein.

If you do not or cannot agree to the terms and conditions set forth herein, click the 'I do not accept the terms
of the license agreement' radio button on Windows (or answer 'no' to 'Do you accept the terms of the license
agreement?' on Unix) to immediately cancel the software installation.

The Evaluation Schedule attached hereto provides installation details for a Software evaluation license. For all
other Software licenses, Licensee must execute a written agreement with Exelis VIS in addition to
accepting the Terms and Conditions set forth herein.

1. SOFTWARE. Exelis VIS has developed certain software known as ENVI® Services Engine Software and ENVI®
for ArcGIS Services Edition. This software, including modifications, enhancements, improvements, updates,
additions, derivative works, object code compiled therefrom, documentation and related material is referred to
herein as the "Software."

2. LICENSE.

2.1 Executable Code License. During the license term defined in the Evaluation Schedule for evaluations,
or set forth in a subsequent written agreement with Exelis VIS for any other Software deployment, Exelis
VIS grants to Licensee a non-exclusive, non-transferable license to install the Software in Executable Code
form.

2.2 General Limitations. Other than as specifically set forth herein, Licensee may not make or distribute
copies of the Software or use the Software for commercial network services, interactive cable or remote
processing services that provide unlicensed end users with direct access to the Software. All authorized
copies of the Software must include all copyright notices and any other proprietary legends that appear on
the original copy of the Software.

2.2.1 Except as otherwise expressly provided under the Agreement, Licensee shall have no right, and
specifically agrees not to:



(i) rent, lease, loan, sell, transfer, assign or sublicense its license rights to any other person or entity (other
than in compliance with any Licensor relicensing/transfer policy then in force), and Licensee acknowledges
that any attempted transfer, assignment, sublicense or use shall be void;

(ii) make error corrections to or otherwise modify, alter or adapt the Software or create derivative works
based upon the Software, or permit third parties to do the same;

(iii) translate, decipher, reverse engineer, or decompile, decrypt, disassemble or otherwise reduce the
Software to human-readable form, except to the extent otherwise expressly permitted under applicable law
notwithstanding this restriction;

(iv) use or permit the Software to be used to perform services for third parties, whether on a service bureau
or time sharing basis or otherwise, without the express written authorization of Licensor;

(v) disclose, provide, or otherwise make available trade secrets, proprietary or confidential information
contained within the Software in any form to any third party without the prior written consent of Licensor.
Licensee shall implement reasonable security measures to protect such trade secrets, proprietary or
confidential information; or

(vi) use more Software licenses at any given time than the total quantity in Licensee’ licensed configuration
on file with Licensor.

3. TITLE.

3.1 Software. Licensee acknowledges and agrees that Exelis VIS shall retain and own all right, title and
interest and all intellectual property rights (including copyrights, trade secrets, trademarks and patent
rights) in and to all of the Software (collectively "Exelis VIS Materials"), and that nothing herein transfers or
conveys to Licensee any ownership right, title or interest in or to Exelis VIS Materials or any license right
with respect to same not expressly granted herein. Licensee agrees that it will not, either during or after
termination of this Agreement, contest or challenge the ownership of the intellectual property rights in Exelis
VIS Materials by Exelis VIS, and agrees not to remove or destroy any proprietary markings or proprietary
legends placed upon or contained within any Software product or any related materials or Documentation by
Licensor.

3.2 Rights in Data. All data created and/or processed by the Software is and remains the property of
Licensee and shall in no way become attached to the Software, nor shall Licensor have any rights in or to the
data of Licensee.

4. LIMTED WARRANTY: WARRANTY RESTRICTIONS; DISCLAIMER OF WARRANTIES.

4.1 Limited Warranty. Subject to the limitations and conditions set forth herein, Licensor warrants that
commencing from the date of shipment to Licensee and for a period no longer than sixty (60) days: (a) the
media on which the Software is furnished will be free of defects in materials and workmanship under normal
use; and (b) the Software shall perform in substantial conformity with the Documentation. Except for the
foregoing, the Software is provided "AS IS." This limited warranty extends only to the Licensee who is
the original licensee. Licensee’s sole and exclusive remedy and the entire liability of Licensor and its
distributors or suppliers under this limited warranty will be (i) replacement of defective media and/or (ii) at
Licensor’s option, repair, replacement, or refund of the purchase price of the Software license, in both cases



subject to the condition that any error or defect constituting a breach of this limited warranty is reported to
Licensor or the party supplying the Software to Licensee if different than Licensor, within the 60-day
warranty period. Licensor or the party supplying the Software to Licensee may, at its option, require return
of the Software and/or Documentation as a condition to the remedy. In no event does Licensor warrant that
the Software is error free or that Licensee will be able to operate the Software without problems or
interruptions.

4.2Warranty Restrictions. This warranty does not apply if the Software, (a) has been altered, except by
Licensor, (b) has not been installed, operated, repaired, or maintained in accordance with instructions
supplied by Licensor, (c) has been subjected to abnormal physical or electrical stress, abnormal
environmental conditions, misuse, negligence, or accident; (d) is licensed for beta, evaluation, testing or
demonstration purposes; or (e) any Software for which Licensor does not receive a License Fee.

4.3 Disclaimer of Warranty. EXCEPT AS SPECIFIED IN THIS WARRANTY SECTION, ALL EXPRESS
OR IMPLIED CONDITIONS, REPRESENTATIONS, AND WARRANTIES INCLUDING, WITHOUT
LIMITATION, ANY IMPLIED WARRANTY OR CONDITION OF TITLE, MERCHANTABILITY, FITNESS
FOR A PARTICULAR PURPOSE, NON-INFRINGEMENT, SATISFACTORY QUALITY, NON-
INTERFERENCE, ACCURACY OF INFORMATIONAL CONTENT, OR ARISING FROM A COURSE OF
DEALING, LAW, USAGE, OR TRADE PRACTICE, ARE HEREBY EXCLUDED TO THE EXTENT ALLOWED
BY APPLICABLE LAW AND ARE EXPRESSLY DISCLAIMED BY LICENSOR, ITS SUPPLIERS AND
LICENSORS. TO THE EXTENT AN IMPLIED WARRANTY CANNOT BE EXCLUDED, SUCH WARRANTY
IS LIMITED IN DURATION TO THE EXPRESS WARRANTY PERIOD. BECAUSE SOME STATES OR
JURISDICTIONS DO NOT ALLOW LIMITATIONS ON HOW LONG AN IMPLIED WARRANTY LASTS,
THE ABOVE LIMITATION MAY NOT APPLY. THIS WARRANTY GIVES LICENSEE SPECIFIC LEGAL
RIGHTS, AND LICENSEE MAY ALSO HAVE OTHER RIGHTS WHICH VARY FROM JURISDICTION TO
JURISDICTION.

5. DISCLAIMER OF LIABILITIES - LIMITATION OF LIABILITY. NOTWITHSTANDING ANYTHING ELSE IN THE
AGREEMENT TO THE CONTRARY, ALL LIABILITY OF LICENSOR, ITS AFFILIATES, OFFICERS, DIRECTORS,
EMPLOYEES, AGENTS, SUPPLIERS AND LICENSORS COLLECTIVELY, TO LICENSEE, WHETHER IN CONTRACT, TORT
(INCLUDING NEGLIGENCE), BREACH OF WARRANTY OR OTHERWISE, SHALL NOT EXCEED THE PRICE PAID BY
LICENSEE TO LICENSOR OR ITS AUTHORIZED RESELLER FOR THE PRODUCT THAT GAVE RISE TO THE CLAIM. THIS
LIMITATION OF LIABILITY FOR SOFTWARE IS CUMULATIVE AND NOT PER INCIDENT (I.E., THE EXISTENCE OF TWO
OR MORE CLAIMS WILL NOT ENLARGE THIS LIMIT). IN NO EVENT WILL LICENSOR, ITS AFFILIATES, OFFICERS,
DIRECTORS, EMPLOYEES, AGENTS, SUPPLIERS AND LICENSORS, BE LIABLE FOR ANY LOST REVENUE, LOST
PROFIT, OR LOST OR DAMAGED DATA, BUSINESS INTERRUPTION, LOSS OF CAPITAL, COST TO COVER OR FOR
SPECIAL, INDIRECT, CONSEQUENTIAL, INCIDENTAL, OR PUNITIVE DAMAGES, HOWSOEVER ARISING,
INCLUDING, WITHOUT LIMITATION, IN CONTRACT, TORT (INCLUDING NEGLIGENCE) OR WHETHER ARISING OUT
OF THE USE OF OR INABILITY TO USE THE SOFTWARE, EVEN IF, IN EACH CASE, LICENSOR, ITS AFFILIATES,
OFFICERS, DIRECTORS, EMPLOYEES, AGENTS, SUPPLIERS AND LICENSORS, HAVE BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES. BECAUSE SOME STATES OR JURISDICTIONS DO NOT ALLOW LIMITATION OR
EXCLUSION OF CONSEQUENTIAL OR INCIDENTAL DAMAGES, THE ABOVE LIMITATION MAY NOT FULLY APPLY TO
LICENSEE.



THIS DISCLAIMER AND EXCLUSION SHALL APPLY EVEN IF THE EXPRESS WARRANTY SET FORTH ABOVE FAILS ITS
ESSENTIAL PURPOSE.

6. OPEN SOURCE SOFTWARE. Certain software libraries and other third party software included in the Software
are "free" or "open source" software and are subject to separate license terms ("Open Source Software"). Such
Open Source Software is distributed WITHOUT ANY WARRANTY, without even the implied warranty of
MERCHANTABILITY or FITNESS FOR A PARTICULAR PURPOSE. Certain Open Source Software has been or may be
made available by Licensor on its web site. Licensor is not obligated to provide any warranty, maintenance,
technical or other support for the Open Source Software or its use in the Software.

7. PROPRIETARY NOTICES. Licensee agrees to maintain and reproduce all copyright and other proprietary
notices on all copies, in any form, of the Software and Documentation in the same form and manner that such
copyright and other proprietary notices are included on the Software and Documentation. Except as expressly
authorized in the Agreement, Licensee shall not make any copies or duplicates of any Software without the prior
written permission of VIS.

8. INFRINGEMENT INDEMNITY. Licensor shall defend or settle at its expense a claim or suit against Licensee
arising out of or in connection with an assertion that the Software infringes any U.S. copyright or issued U.S.
patent. Licensor shall indemnify and hold Licensee harmless from and against the damages, costs and expenses
(including, without limitation, reasonable legal and expert witness fees), if any, finally awarded in such suit or the
amount of the settlement thereof, provided that Licensor is notified in writing of the existence of such claim by
Licensee within five (5) business days of Licensee’s first learning of the same, and provided that Licensor is given
full authority to control the defense, cost and settlement of the claim. Licensor will not be obligated to defend or
otherwise indemnify Licensee in any lawsuit or as to any claim which arises from or relates to: (1) any
combination of the Software with another product not supplied by Licensor; (2) if such a claim is based upon use of
the Software for purposes for which it was not designed; or (3) if the Software has been modified by any party
other than Licensor. In lieu of the foregoing indemnification obligations, Licensor shall have the option, at its
expense, either to procure for Licensee the right to continue using the Software or to replace or modify the
Software so that it becomes non-infringing, or to refund to Licensee the amount actually paid by the Licensee for
the Software. The foregoing sets for Licensor’s complete and entire liability with respect to infringement claims,
and Licensor shall have no further liabilities therefore.

9. TERM AND TERMINATION. The Agreement and the license granted herein shall remain effective until the
license term expires or this Agreement is terminated. Licensee may terminate the Agreement and the license at
any time by destroying all copies of Software and any Documentation. Licensee’s rights under the Agreement will
terminate immediately without notice from Licensor if Licensee fails to comply with any provision of the
Agreement. Upon termination, Licensee shall destroy all copies of the Software in its possession or control. All
confidentiality obligations of Licensee and all limitations of liability and disclaimers and restrictions of warranty
shall survive termination of this Agreement.



10. ASSIGNMENT. All the terms and conditions of this Agreement shall be binding upon and inure to the benefit of
the parties hereto, and their permitted successors, assigns, and legal representatives. Licensee may not assign
this Agreement as it pertains to any evaluation license. For all other Software deployments, Licensee may assign
this Agreement only with the express written consent of the Licensor, which shall not be unreasonably withheld;
and Licensor may assign this Agreement (in its entirety or with respect to one or more Software products) to a
parent, subsidiary or successor in interest, or to an entity with which it enters into an outsourcing agreement,
provided such assignee is able to and does assume the obligations of the assignor.

11. GOVERNING LAW; WAIVER. The Agreement shall be governed as follows:

11.1 For commercial entities, the laws of the State of Colorado without regard to its choice of law rules.

11.2 For U.S. state and local governments and/or higher education schools governed by state laws, contracts
shall be governed by the laws of the state in which they are located without reference to conflict of laws
principles.

11.3 For the U.S. Government, contracts shall be governed by U.S. federal laws.

11.4 Contracts will not be governed by the United Nations Convention on Contracts for International Sale of
Goods; this application is expressly excluded.

11.5Waiver. The waiver of any of the terms or provisions of this Agreement in any one or more instances
shall not be deemed a permanent waiver thereof or a waiver of this entire Agreement. No waiver shall be
effective unless in writing signed by the waiving party.

11.6 Export Control. The Software is subject to U.S. export controls and may be subject to additional
export and import regulations of the country in which the software is obtained. You agree that you will not
use or otherwise export or re-export the Software except as authorized by United States law and the laws of
the jurisdiction in which the software was obtained. In particular, but without limitation, the software may
not be exported or re-exported into any U.S.-embargoed countries; to anyone on the U.S. Treasury
Department's Specially Designated Nationals List; or to anyone on the U.S. Department of Commerce Denied
Persons List or Entity List. By using the software, you represent and warrant that you are not located in any
such embargoed country or on any such list previously mentioned. You agree that you will not use the
Software for any purposes prohibited by United States law, including, without limitation, the development,
design, manufacture, or production of nuclear, missile, or chemical or biological weapons. If you are a legal
organization, you represent and warrant that you are not owned or controlled, in whole or in part, by an
individual or entity listed on the U.S. Treasury Department's Office of Foreign Assets Control's Specially
Designated Nationals List; or owned or controlled, in whole or in part, by a citizen or resident of, or an entity
incorporated or registered to do business in Cuba, Iran, Syria, Sudan or North Korea, and that you have the
responsibility to obtain any required export or import authorization from the appropriate authority to re-
export ot import the Software.

11.7 Entire Agreement/Modification: Evaluation Licenses. This Agreement and all referenced
attachments hereto constitute the entire agreement between the parties for Software evaluation licenses.
This Agreement supersedes all prior written or oral agreements between the parties. Licensee acknowledges
that it is not entering into this Agreement on the basis of any representations not expressly contained herein.
Any modifications to this Agreement must be in writing and signed by both parties hereto.



11.8 All other Software Licenses. EVERY SOFTWARE DEPLOYMENT EXCEPT FOR A SOFTWARE
EVALUATION REQUIRES EXECUTION OF A SEPARATE WRITTEN AGREEMENT BETWEEN LICENSEE
AND Exelis VIS.

11.9 Authority. Each party represents and warrants to the other that it has the right, power and authority to
execute, deliver and perform this Agreement.

THE FOLLOWING EVALUATION SCHEDULE APPLIES TO EVALUATION LICENSES ONLY.

USE. Licensee shall use the Software for the sole purpose of evaluating the Software and providing feedback and
input to Exelis VIS (the "Evaluation").

LICENSE GRANT. Subject to the provisions of paragraph 2.1, during the License Term Exelis VIS grants to
Licensee a non-exclusive, non-transferable license to install the Software on a single computer, a single internal
server system at Licensee’s business location, or a single third party server system for up to four (4) concurrent
workers, solely for internal use for the Evaluation. At the end of the License Term, Licensee shall delete or
destroy the Software and any copies thereof.

LICENSE TERM. The License Term will total of thirty (30) days commencing on the date the license is
generated. The License Term can only be extended by mutual written agreement of Licensee and Exelis VIS.
During the License Term, Licensee agrees to provide Exelis VIS with feedback and input on the Software upon
request by Exelis VIS.

LICENSEE OBLIGATIONS. Licensee agrees that the Software is the sole property of Exelis VIS and/or its
licensors and that the Software contains trade secrets, proprietary or confidential information of Exelis VIS or its
suppliers or licensors. Except as otherwise expressly provided under the Agreement, Licensee agrees to treat the
Software as confidential.

DEFAULT. Licensee will be in default hereunder if Licensee breaches any provision of this Agreement relating to
use or copying of the Software, in which case the temporary evaluation license granted hereunder shall terminate
immediately. In the event of termination, Licensee shall discontinue use of the Software and accompanying
documentation, destroy or return to Exelis VIS all copies of the Software and documentation. Exelis VIS may
require written confirmation from Licensee that all Software and documentation has been destroyed.
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