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Pixel	  Mine	  Commercial	  Use	  License	  
 

THIS	  LICENSE	  AGREEMENT	  (this	  "Agreement")	   is	  made	  in	  Austin,	  Texas,	  as	  of	  4h	  day	  of	  
April,	  2013,	  by	  and	  between	  Pixel	  Mine,	  Inc.,	  a	  Texas	  corporation	  having	  its	  principal	  offices	  at	  
17015	  Westview	  Trail,	  Austin,	  TX	  78737	  (“Licensor”)	  and	  (“Licensee”).	  

In	   consideration	   of	   the	   mutual	   obligations	   specified	   herein,	   the	   parties	   agree	   to	   the	  
following:	  

1. License	  Grant.	  In	  consideration	  of	  payment	  of	  the	  applicable	  license	  fee	  to	  Pixel	  Mine,	  Inc.	  
(“Licensor”),	  Licensor	  grants	  to	  you	  (“Licensee”)	  the	  limited,	  non-‐exclusive,	  non-‐transferable,	  
non-‐sublicensable	  (subject	  to	  the	  terms	  of	  this	  Section	  only)	  right	  to	  install	  and	  use	  Licensor’s	  
product	  	  “nFringe”	  together	  with	  associated	  documentation	  (	  “Software”)	  only	  pursuant	  to	  the	  
terms	  and	  conditions	  of	  this	  Agreement	  and	  	  only	  on	  the	  number	  of	  computers	  used	  only	  for	  
Licensee’s	  one	  project	  .	  	  	  In	  this	  Agreement,	  one	  project	  means	  a	  project	  to	  develop	  Licensee’s	  
game	  tentatively	  entitled	  “D3-‐J”	  (“Project”).	  	  The	  Software	  is	  “installed”	  on	  a	  computer	  when	  it	  
is	  copied	  to	  the	  computer’s	  persistent	  memory	  (e.g.,	  hard	  disk,	  CD-‐ROM,	  DVD-‐ROM).	  The	  
Software	  is	  in	  “use"	  when	  it	  is	  loaded	  into	  temporary	  memory	  (i.e.,	  RAM).	  In	  no	  event	  may	  any	  
of	  the	  Software	  be	  installed	  or	  used	  on	  a	  network	  storage	  device.	  It	  is	  expressly	  prohibited	  to	  
use	  the	  Software	  within	  a	  virtual	  (or	  otherwise	  emulated)	  hardware	  system	  where	  the	  result	  of	  
such	  an	  installation	  will	  cause	  the	  maximum	  number	  of	  seats	  for	  use	  to	  be	  exceeded.	  Use	  of	  the	  
Software	  in	  such	  manner	  automatically	  terminates	  this	  license.	  Licensee	  may	  make	  backup	  
copies	  of	  the	  Software,	  provided	  the	  copied	  Software	  is	  marked	  with	  all	  copyright	  notices	  as	  
found	  in	  the	  delivered	  copy	  of	  the	  Software.	  Such	  copyright	  notices	  may	  appear	  in	  any	  of	  several	  
forms	  including	  machine-‐readable	  form,	  and	  Licensee	  agrees	  to	  reproduce	  such	  notices	  in	  each	  
form	  that	  the	  notices	  appear,	  to	  the	  extent	  it	  is	  physically	  possible	  to	  do	  so.	  All	  rights	  not	  
expressly	  granted	  herein	  are	  reserved	  by	  Licensor.	 Notwithstanding	  foregoing,	  Licensee	  may	  
sub-‐license	  its	  rights	  granted	  herein	  to	  its	  subcontractors	  solely	  for	  the	  purpose	  of	  
subcontracting	  all	  of	  or	  certain	  part	  of	  its	  development	  work	  of	  the	  Project	  to	  such	  
subcontractor	  without	  obtaining	  prior	  consent	  of	  Licensor.	  	  	  	  

2. Restrictions.	  
a. Ownership.	  Licensor	  and/or	  its	  licensors	  own	  the	  Software	  and	  all	  copies	  of	  the	  Software	  

(and	  any	  portions	  thereof,	  in	  any	  form)	  including	  the	  source	  code,	  resulting	  object	  code,	  
and	  documentation	  (if	  applicable).	  Licensor	  and/or	  its	  licensors	  retain(s)	  all	  ownership	  of	  
all	  intellectual	  property	  rights	  related	  to	  the	  Software	  or	  any	  derivatives	  thereto	  
including	  all	  trademarks,	  copyrights,	  patents,	  and	  other	  intellectual	  property	  rights.	  
Licensee	  agrees	  that	  no	  license,	  right	  or	  interest	  in	  any	  trademark,	  trade	  name,	  or	  
service	  mark	  of	  Licensor,	  its	  licensors,	  or	  any	  third	  party	  is	  granted	  hereunder.	  All	  
trademarks,	  copyrights,	  patents,	  or	  other	  intellectual	  property	  rights	  arising	  out	  of	  or	  
related	  to	  the	  Software	  shall	  be	  the	  property	  of	  Licensor	  and/or	  its	  licensors.	  Licensee	  
shall	  not	  remove	  or	  alter	  any	  of	  the	  Software’s	  trademark	  notices,	  copyright	  notices,	  or	  
proprietary	  markings.	  Licensee	  agrees	  not	  to	  challenge,	  directly	  or	  indirectly,	  any	  right	  
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or	  interest	  of	  Licensor	  in	  the	  Software	  and	  any	  improvements,	  enhancements,	  
modifications	  and	  derivative	  works	  of	  the	  Software	  nor	  the	  validity	  or	  enforceability	  of	  
Licensor’s	  rights	  under	  applicable	  law,	  whether	  any	  of	  such	  rights	  arise	  under	  the	  laws	  of	  
the	  United	  States	  or	  of	  any	  other	  state,	  country	  or	  jurisdiction.	  Licensee	  agrees	  not	  to	  
directly	  or	  indirectly	  register,	  apply	  for	  registration	  or	  attempt	  to	  acquire	  any	  legal	  
protection	  for,	  or	  any	  proprietary	  rights	  in,	  the	  Software	  or	  any	  improvements,	  
enhancements,	  modifications	  and	  derivative	  works	  of	  the	  Software	  or	  to	  take	  any	  other	  
action	  which	  may	  adversely	  affect	  Licensor’s	  rights	  or	  interest	  in	  the	  Software	  and	  any	  
improvements,	  enhancements,	  modifications	  and	  derivative	  works	  of	  the	  Software	  in	  
any	  jurisdiction.	  	  For	  clarification	  purposes,	  	  all	  trademarks,	  copyrights,	  patents,	  or	  other	  
intellectual	  property	  rights	  developed	  and/or	  created	  by	  Licensee	  by	  using	  the	  Software	  
shall	  be	  the	  sole	  property	  of	  Licensee.	  	  	 	  

b. Scope	  of	  Use.	  The	  Software	  may	  exist	  on	  any	  number	  of	  computers	  used	  for	  only	  one	  
project	  provided	  a	  license	  fee	  has	  been	  paid.	  Any	  license	  granted	  herein	  extends	  only	  to	  
the	  Software	  in	  executable	  code	  form	  and	  not	  to	  write	  code	  or	  source	  code.	  Licensor	  
does	  not	  grant,	  and	  Licensee	  does	  not	  obtain	  under	  this	  Agreement,	  any	  right	  to	  
distribute,	  sell,	  or	  sublicense	  the	  Software	  in	  any	  form	  except	  as	  specified	  herein.	  
Licensee	  acknowledges	  that	  Licensee's	  use	  of	  the	  Software	  is	  limited	  to	  the	  scope	  of	  the	  
license	  granted	  hereunder	  and	  that	  this	  Agreement	  does	  not	  permit	  the	  Licensee	  to	  use	  
the	  Software	  other	  than	  as	  provided	  herein.	  Licensee	  acknowledges	  that	  the	  Software	  in	  
its	  structure,	  organization,	  and	  source	  code	  can	  constitute	  valuable	  trade	  secrets	  of	  
Licensor	  and	  its	  licensors	  and	  suppliers.	  Without	  Licensor's	  prior	  written	  consent,	  
Licensee	  shall	  not:	  

i. knowingly	  or	  negligently	  permit	  employees,	  contractors,	  other	  entities,	  or	  users	  
to	  copy	  the	  Software	  in	  violation	  of	  this	  Agreement;	  

ii. modify,	  translate,	  alter,	  adapt,	  reverse	  engineer,	  decompile,	  disassemble	  
(except	  to	  the	  extent	  applicable	  law	  specifically	  prohibits	  such	  restriction),	  
reproduce,	  distribute,	  or	  display,	  or	  create	  derivative	  works,	  compilations,	  or	  
collective	  works	  based	  on	  this	  Software,	  or	  apply	  any	  process,	  technique,	  or	  
procedure	  to	  ascertain	  or	  derive	  the	  source	  code	  to	  the	  Software;	  

iii. merge	  the	  Software	  with	  any	  other	  software	  with	  the	  exception	  of	  installing	  the	  
Software	  as	  a	  plug-‐in	  as	  it	  was	  originally	  designed;	  or	  

iv. publish	  or	  provide	  any	  results	  of	  benchmark	  tests	  run	  on	  the	  Software	  to	  a	  third	  
party;	  

v. sublicense,	  rent,	  lease,	  grant	  a	  security	  interest	  in,	  or	  otherwise	  transfer	  rights	  
to	  the	  Software	  except	  as	  specifically	  permitted	  herein	  except	  as	  specified	  
herein;	  or	  

vi. use	  the	  Software	  to	  operate	  in	  or	  as	  a	  time-‐sharing,	  outsourcing,	  or	  service	  
bureau	  environment,	  or	  in	  any	  way	  that	  allows	  third-‐party	  access	  to	  the	  
Software.	  

c. Transfer.	  Licensee	  may	  not	  rent,	  lease,	  sublicense,	  assign,	  or	  transfer	  the	  Software,	  or	  
Licensee’s	  rights,	  duties,	  or	  obligations	  under	  this	  Agreement	  except	  as	  specified	  herein.	  
Further,	  Licensee	  may	  not	  cause	  or	  permit	  any	  person,	  machine,	  or	  entity	  to	  do	  the	  
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same.	  Further,	  any	  attempt	  to	  sublicense,	  sell,	  or	  transfer	  any	  of	  Licensee’s	  rights,	  
duties,	  or	  obligations	  hereunder	  is	  void	  except	  as	  specified	  herein.	  

d. No	  Additional	  Software.	  Licensee	  acknowledges	  that	  Licensor	  has,	  and	  will	  from	  time	  to	  
time,	  create	  other	  computer	  software	  programs	  that	  may	  be	  based	  upon	  or	  related	  to	  
the	  Software	  and	  that	  those	  other	  programs	  are	  not	  licensed	  to	  Licensee	  under	  this	  
Agreement.	  

e. No	  Unauthorized	  Copying.	  Licensee	  shall	  instruct	  its	  employees,	  contractors,	  affiliates,	  
and	  agents	  that	  making	  unauthorized	  copies	  of	  the	  Software	  or	  any	  portion	  thereof,	  or	  
permitting	  use	  of	  the	  Software	  other	  than	  in	  accordance	  with	  the	  terms	  of	  this	  
Agreement,	  constitutes	  a	  violation	  of	  copyright	  law	  and	  of	  this	  Agreement.	  If	  any	  such	  
person	  makes	  an	  unauthorized	  copy	  of	  the	  Software	  or	  any	  portion	  thereof,	  Licensee	  
shall	  pay	  to	  Licensor	  the	  full	  price	  for	  each	  unauthorized	  copy,	  based	  on	  Licensor’s	  then	  
current	  standard	  rates.	  

3. Term	  and	  Termination.	  
a. The	  license	  granted	  to	  Licensee	  hereunder	  is	  a	  “perpetual”	  license	  and	  such	  license	  to	  

use	  the	  licensed	  Software	  will	  remain	  in	  full	  force	  and	  effect	  until	  the	  occurrence	  of	  any	  
termination	  event	  under	  this	  section.	  The	  license	  to	  use	  the	  Software	  will	  terminate	  on	  
the	  occurrence	  of	  any	  of	  the	  following:	  

i. Licensee	  deletes	  or	  destroys	  all	  copies	  of	  the	  Software,	  including	  any	  backup	  or	  
archival	  copies,	  and	  any	  associated	  documentation,	  and	  ceases	  using	  of	  the	  
Software	  in	  any	  manner;	  

ii. the	  Software	  is	  lost	  or	  stolen;	  
iii. Licensee	  attempts	  to	  transfer	  this	  Agreement	  (or	  any	  rights	  or	  licenses	  under	  

this	  Agreement)	  to	  any	  third	  party,	  whether	  by	  way	  of	  assignment,	  
consolidation,	  or	  otherwise,	  without	  the	  prior	  written	  approval	  of	  Licensor	  
except	  succession	  by	  the	  operation	  of	  the	  law;	  

iv. Licensee	  fails	  to	  comply	  with	  the	  material	  terms	  of	  this	  Agreement;	  
v. Licensee	  is	  the	  subject	  of	  any	  proceeding	  relating	  to	  insolvency,	  bankruptcy,	  

receivership,	  liquidation,	  or	  composition	  for	  the	  benefit	  of	  creditors;	  or	  
vi. the	  Software,	  or	  any	  portion	  thereof,	  becomes,	  or	  at	  Licensor’s	  sole	  discretion	  is	  

likely	  to	  become,	  the	  subject	  of	  a	  claim	  of	  infringement	  of	  a	  patent,	  trade	  secret,	  
copyright,	  or	  other	  proprietary	  right.	  

b. If	  the	  license	  or	  this	  Agreement	  is	  terminated,	  Licensee	  will	  not	  be	  entitled	  to	  a	  refund	  
of	  any	  license	  fee	  or	  a	  credit	  against	  or	  relief	  from	  any	  sum	  owed	  or	  paid	  by	  Licensee	  to	  
Licensor.	  Upon	  termination	  of	  this	  Agreement	  for	  whatever	  reason,	  Licensee	  shall	  
immediately	  discontinue	  all	  use	  of	  the	  Software,	  and	  unless	  otherwise	  instructed	  by	  
Licensor,	  within	  thirty	  (30)	  days	  after	  termination	  of	  this	  Agreement,	  Licensee	  shall	  
delete	  or	  destroy	  the	  Software	  and	  any	  associated	  documentation,	  together	  with	  all	  
backup	  copies,	  and	  certify	  to	  Licensor	  in	  a	  writing	  signed	  by	  an	  authorized	  
representative	  of	  Licensee	  that	  all	  such	  Software	  has	  been	  deleted	  or	  destroyed.	  The	  
rights	  and	  obligations	  under	  this	  Agreement,	  which	  by	  their	  nature	  should	  survive	  
termination,	  will	  remain	  in	  effect	  after	  expiration	  or	  termination	  hereof.	  
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4. License	  Fee.	  In	  consideration	  of	  the	  rights	  and	  licenses	  granted	  to	  Licensee	  hereunder,	  Licensee	  
agrees	  to	  pay	  US$10,000	  to	  Pixel	  Mine	  Inc.	  prior	  to	  using	  or	  installing	  the	  Software	  or	  any	  
portion	  of	  the	  Software.	  

5. Limited	  Warranty	  and	  Disclaimers.	  
a. Licensor	  does	  not	  warrant	  that	  the	  Software	  will	  be	  error-‐free	  in	  all	  circumstances.	  

Licensor	  warrants	  to	  Licensee	  that,	  on	  the	  date	  of	  Licensee’s	  initial	  use	  of	  the	  Software	  
and	  for	  a	  period	  ending	  thirty	  (30)	  days	  following	  that	  date	  (the	  “warranty	  period”),	  the	  
licensed	  Software	  will	  perform	  substantially	  in	  accordance	  with	  the	  published	  
specifications.	  In	  the	  event	  of	  any	  defect	  or	  error	  covered	  by	  such	  warranty,	  Licensee	  
agrees	  to	  provide	  Licensor	  with	  sufficient	  detail	  to	  allow	  Licensor	  to	  reproduce	  the	  
defect	  or	  error.	  If	  notified	  in	  writing	  by	  Licensee	  during	  the	  warranty	  period,	  Licensor	  
will,	  at	  its	  sole	  option,	  either	  (a)	  correct	  such	  error	  or	  defect	  in	  the	  Software,	  at	  no	  cost	  
to	  Licensee	  and	  within	  a	  reasonable	  time,	  by	  issuing	  corrected	  instructions,	  a	  restriction,	  
or	  a	  bypass,	  or	  (b)	  accept	  return	  of	  the	  Software	  and	  refund	  any	  license	  fee	  previously	  
paid	  by	  Licensee.	  Licensor	  is	  not	  responsible	  for	  any	  defect	  or	  error	  not	  reported	  during	  
the	  warranty	  period	  nor	  any	  defect	  or	  error	  caused	  by	  a	  program	  Licensee	  has	  modified,	  
misused	  or	  damaged.	  

b. THE	  FOREGOING	  WARRANTIES	  ARE	  IN	  LIEU	  OF	  ALL	  OTHER	  WARRANTIES,	  EXPRESS	  OR	  
IMPLIED,	  INCLUDING,	  BUT	  NOT	  LIMITED	  TO,	  THE	  IMPLIED	  WARRANTIES	  OF	  
MERCHANTABILITY,	  FITNESS	  FOR	  A	  PARTICULAR	  PURPOSE,	  GOOD	  TITLE,	  OR	  
SATISFACTORY	  QUALITY	  REGARDLESS	  OF	  WHETHER	  IMPOSED	  BY	  CONTRACT,	  STATUTE,	  
COURSE	  OF	  DEALING,	  CUSTOM	  OR	  USAGE	  OR	  OTHERWISE.	  Some	  states	  do	  not	  allow	  the	  
exclusion	  of	  implied	  warranties	  or	  the	  limitations	  or	  exclusion	  of	  liability	  for	  incidental	  or	  
consequential	  damages,	  so	  the	  above	  exclusion	  may	  not	  apply	  to	  Licensee.	  

6. Limitation	  of	  Liability.	  
a. Notwithstanding	  any	  provision	  in	  this	  Agreement	  to	  the	  contrary,	  Licensor	  will	  not	  be	  

responsible	  for	  nor	  will	  bear	  any	  liability	  for	  any	  damages	  arising	  from	  any	  use	  of	  the	  
Software,	  or	  any	  stoppages,	  slowdowns,	  or	  performance	  problems.	  IN	  NO	  EVENT	  WILL	  
LICENSOR	  BE	  LIABLE	  OR	  OBLIGATED	  UNDER	  THIS	  AGREEMENT	  OR	  UNDER	  CONTRACT,	  
NEGLIGENCE,	  BREACH	  OF	  WARRANTY,	  STRICT	  LIABILITY	  OR	  OTHER	  LEGAL	  OR	  EQUITABLE	  
THEORY	  (A)	  FOR	  ANY	  AMOUNTS	  IN	  EXCESS	  OF	  THE	  AGGREGATE	  OF	  THE	  FEES	  PAID	  TO	  
LICENSOR,	  OR	  (B)	  FOR	  ANY	  SPECIAL,	  INDIRECT,	  OR	  CONSEQUENTIAL	  DAMAGES	  ARISING	  
OUT	  OF	  THIS	  AGREEMENT	  OR	  IN	  CONNECTION	  WITH	  THE	  DELIVERY,	  USE	  OR	  
PERFORMANCE	  OF	  THE	  SOFTWARE,	  EVEN	  IF	  LICENSOR	  HAS	  BEEN	  ADVISED,	  OR	  SHOULD	  
HAVE	  KNOWN	  OF	  THE	  POSSIBILITY	  OF	  SUCH	  DAMAGES,	  INCLUDING	  BUT	  NOT	  LIMITED	  
TO,	  LOST	  PROFITS,	  LOST	  BUSINESS	  REVENUES,	  FAILURE	  TO	  REALIZE	  EXPECTED	  SAVINGS,	  
OR	  OTHER	  COMMERCIAL	  OR	  ECONOMIC	  LOSS	  OF	  ANY	  KIND.	  

b. LICENSEE	  MAY	  NOT	  BRING	  ANY	  CLAIM	  OR	  ACTION,	  REGARDLESS	  OF	  THE	  FORM	  
THEREOF,	  ARISING	  FROM	  OR	  RELATING	  TO	  THE	  SOFTWARE	  OR	  THIS	  AGREEMENT,	  MORE	  
THAN	  ONE	  (1)	  YEAR	  AFTER	  THE	  DATE	  OF	  THE	  EVENT	  FROM	  WHICH	  THE	  CLAIM	  OR	  
ACTION	  ARISES	  OR	  ACCRUES.	  

7. Indemnification	  by	  Licensee.	  Licensee	  shall,	  at	  its	  sole	  expense,	  defend,	  indemnify,	  and	  hold	  
Licensor	  harmless	  from	  and	  against	  all	  liability,	  damages,	  and	  costs	  (including	  court	  costs	  and	  
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reasonable	  fees	  of	  attorneys	  and	  other	  professionals)	  arising	  out	  of	  or	  resulting	  from	  any	  claim	  
that	  any	  modification	  of	  the	  Software	  or	  combination	  of	  the	  Software	  with	  other	  software	  or	  
hardware	  by	  Licensee	  infringes	  the	  patents,	  copyrights,	  trade	  secrets,	  mask	  rights,	  moral	  rights	  
or	  similar	  rights	  of	  any	  third	  party.	  In	  the	  event	  of	  any	  such	  claim,	  Licensor	  shall	  promptly	  notify	  
Licensee	  in	  writing	  and	  Licensee	  shall	  defend	  and/or	  settle	  such	  claim	  through	  counsel	  of	  
Licensee's	  choice	  (reasonably	  acceptable	  to	  Licensor	  )	  and	  all	  costs	  of	  such	  counsel	  shall	  be	  
borne	  by	  Licensee.	  Licensor	  may,	  however,	  at	  its	  sole	  option	  and	  at	  its	  own	  expense,	  engage	  its	  
own	  co-‐counsel	  to	  act	  on	  behalf	  of	  Licensor	  and	  any	  of	  its	  affiliated	  companies.	  The	  exercise	  by	  
Licensor	  of	  its	  option	  to	  select	  such	  co-‐counsel	  shall	  in	  no	  way	  limit	  or	  modify	  Licensee's	  
obligations	  set	  forth	  in	  this	  section.	  

8. Technical	  Assistance.	  Except	  as	  specifically	  set	  forth	  herein,	  Licensee	  acknowledges	  that	  Licensor	  
has	  no	  responsibility	  for	  providing	  Licensee	  with	  any	  services,	  support,	  product	  upgrades	  or	  
other	  enhancements	  for	  or	  in	  connection	  with,	  and	  that	  Licensor	  is	  under	  no	  obligation	  to	  create	  
any	  product	  upgrades	  or	  enhancements	  to	  the	  Software.	  

9. Confidentiality.	  The	  parties	  agree	  that	  the	  Software	  and	  all	  technical	  and	  business	  information	  
provided	  by	  either	  party	  to	  the	  other	  including	  without	  limitation	  the	  terms	  and	  conditions	  of	  
this	  Agreement	  will	  be	  maintained	  in	  strict	  confidence	  with	  the	  exception	  of	  that	  which	  is:	  (i)	  
already	  known	  or	  becomes	  known	  to	  the	  public	  through	  no	  	  fault	  of	  the	  recipient;	  (ii)	  supplied	  to	  
another	  party	  by	  the	  disclosing	  party	  on	  a	  non-‐confidential	  basis;	  (iii)	  the	  same	  in	  substance	  as	  
that	  rightfully	  obtained	  by	  the	  recipient	  from	  a	  third	  party;	  or	  (iv)	  previously	  known	  to	  the	  
recipient.	  This	  provision	  shall	  not	  preclude	  either	  party	  from	  making	  any	  disclosure	  required	  by	  
governmental	  laws	  or	  regulations	  or	  court	  of	  law	  provided	  the	  disclosing	  party	  first	  notifies	  the	  
other	  party	  and	  cooperates	  with	  the	  other	  party’s	  efforts	  to	  restrict	  such	  disclosure.	  

a. Licensor	  Proprietary	  Information.	  In	  the	  event	  Licensee	  is	  exposed	  to	  the	  source	  code	  or	  
the	  byte	  code	  of	  the	  Software,	  Licensee	  will	  treat	  the	  source	  code	  or	  the	  byte	  code	  as	  
confidential	  and	  proprietary	  information	  of	  Licensor.	  Such	  source	  code	  and	  byte	  code	  
contains	  valuable	  trade	  secrets	  of	  Licensor	  embodying	  substantial	  creative	  efforts	  and	  
confidential	  information,	  ideas	  and	  expressions	  (“Licensor	  Proprietary	  Information”).	  All	  
Licensor	  Proprietary	  Information	  and	  any	  related	  intellectual	  property	  therein	  or	  
represented	  thereby	  will	  remain	  the	  sole	  property	  of	  Licensor	  and	  Licensee	  will	  have	  no	  
interest	  in	  or	  rights	  to	  such	  Licensor	  Proprietary	  Information	  except	  as	  expressly	  granted	  
by	  this	  Agreement.	  

b. Non-‐Disclosure.	  Licensee	  agrees	  to	  maintain	  the	  Licensor	  Proprietary	  Information	  in	  
strict	  confidence	  and	  to	  use	  reasonable	  commercial	  efforts	  (at	  least	  the	  same	  measure	  
of	  care	  used	  to	  protect	  its	  own	  confidential	  and	  proprietary	  information)	  to	  protect	  the	  
Licensor	  Proprietary	  Information.	  Licensee	  shall	  not	  disclose	  the	  Licensor	  Proprietary	  
Information	  to	  any	  third	  party	  without:	  (i)	  the	  prior	  express	  written	  consent	  of	  Licensor;	  
and	  (ii)	  the	  prior	  execution	  by	  such	  third	  party	  of	  an	  agreement	  to	  maintain	  the	  
confidentiality	  of	  the	  Licensor	  Proprietary	  Information.	  Without	  limiting	  the	  generality	  
of	  the	  foregoing,	  Licensee	  agrees:	  

i. Not	  to	  disclose	  or	  permit	  any	  other	  person	  or	  entity	  access	  to	  the	  Licensor	  
Proprietary	  Information,	  except	  that	  such	  disclosure	  or	  access	  shall	  be	  
permitted	  to	  an	  employee,	  agent,	  representative	  or	  independent	  contractor	  of	  
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either	  party	  or	  that	  of	  an	  affiliate	  requiring	  access	  to	  the	  same	  in	  the	  course	  of	  
his	  or	  her	  employment	  or	  services;	  provided	  that	  such	  employee,	  agent,	  
representative	  or	  independent	  contractor	  has	  previously	  entered	  into	  a	  written	  
confidentiality	  agreement	  including	  terms	  at	  least	  as	  restrictive	  as	  those	  
contained	  herein;	  

ii. To	  ensure	  that	  its	  employees,	  agents,	  representatives	  and	  independent	  
contractors	  are	  advised	  of	  the	  confidential	  nature	  of	  the	  Licensor	  Proprietary	  
Information,	  and	  are	  precluded	  from	  taking	  any	  action	  prohibited	  under	  this	  
section;	  and	  

iii. Not	  to	  alter	  or	  remove	  any	  identification,	  copyright	  or	  proprietary	  rights	  notice	  
that	  indicates	  the	  ownership	  of	  any	  part	  of	  the	  Licensor	  Proprietary	  Information.	  

c. Notification	  of	  Licensor.	  If	  Licensee	  becomes	  aware	  of	  any	  act	  by	  any	  of	  its	  officers,	  
directors,	  employees,	  contractors,	  agents	  or	  representatives	  which	  is	  in	  violation	  of	  any	  
of	  the	  terms	  of	  this	  Agreement,	  including	  but	  not	  limited	  to,	  the	  use,	  disclosure,	  or	  
copying	  of	  the	  Software	  or	  any	  portion	  thereof,	  Licensee	  shall	  notify	  Licensor	  
immediately	  and,	  in	  cooperation	  with	  Licensor,	  shall	  take	  all	  steps	  necessary	  to	  remedy	  
any	  actual	  or	  threatened	  noncompliance	  to	  the	  reasonable	  satisfaction	  of	  Licensor.	  This	  
provision	  shall	  not	  in	  any	  way	  limit	  any	  of	  the	  remedies	  otherwise	  available	  to	  Licensor	  
for	  breach	  of	  this	  Agreement,	  or	  limit	  Licensee’s	  liability	  for	  failing	  to	  comply	  with	  the	  
provisions	  of	  this	  Agreement.	  

d. Agreement	  Terms.	  Neither	  party	  may	  publicize	  or	  disclose	  to	  any	  third	  party	  any	  of	  the	  
terms	  or	  provisions	  of	  this	  Agreement	  without	  the	  prior	  written	  consent	  of	  a	  duly	  
authorized	  officer	  of	  the	  other	  party,	  except	  as	  required	  by	  law.	  

10. Taxes.	  Licensee	  and	  Licensor	  acknowledge	  and	  agree	  that	  the	  license	  of	  the	  Software	  to	  
Licensee	  granted	  herein	  and	  any	  fees	  paid	  to	  Licensor	  are	  exclusive	  of	  any	  and	  all	  taxes	  of	  any	  
type	  or	  nature,	  including	  without	  limitation,	  applicable	  income	  taxes,	  sales,	  and	  use	  taxes	  or	  any	  
value	  added	  or	  similar	  taxes	  payable	  with	  respect	  to	  or	  associated	  with	  such	  license,	  and	  
Licensee	  agrees	  that	  it	  shall	  have	  sole	  responsibility	  for	  the	  payment	  of	  any	  such	  taxes.	  

11. Independent	  Contractor.	  This	  Agreement	  does	  not	  create	  any	  relationship	  of	  association,	  
partnership,	  joint	  venture,	  or	  agency	  between	  the	  parties.	  Neither	  party	  will	  have	  any	  right	  or	  
authority	  to	  assume,	  create	  or	  incur	  any	  liability	  or	  obligation	  of	  any	  kind	  against	  or	  in	  the	  name	  
of	  the	  other	  party.	  

12. Governing	  Law.	  This	  Agreement	  shall	  be	  governed	  by	  and	  construed	  in	  accordance	  with	  the	  
domestic	  laws	  of	  the	  State	  of	  Texas	  without	  giving	  effect	  to	  any	  choice	  or	  conflict	  of	  law	  
provision	  or	  rule	  (whether	  of	  the	  State	  of	  Texas	  or	  any	  other	  jurisdiction)	  that	  would	  cause	  the	  
application	  of	  the	  laws	  of	  any	  jurisdiction	  other	  than	  the	  State	  of	  Texas.	  

13. Consent	  to	  Jurisdiction	  and	  Forum.	  The	  parties	  hereby	  consent	  and	  agree	  that	  the	  District	  Court	  
of	  Travis	  County,	  Texas	  or	  the	  United	  States	  District	  Court	  for	  the	  Western	  District	  of	  Texas,	  shall	  
have	  exclusive	  jurisdiction	  to	  hear	  and	  determine	  any	  claims	  or	  disputes	  between	  the	  parties	  
hereto	  pertaining	  to	  this	  Agreement	  or	  to	  any	  matter	  arising	  out	  of	  or	  related	  to	  this	  Agreement.	  
The	  parties	  hereto	  expressly	  submit	  and	  consent	  in	  advance	  to	  such	  jurisdiction	  in	  any	  action	  or	  
suit	  commenced	  in	  any	  such	  court,	  and	  hereby	  waive	  any	  objection	  which	  it	  may	  have	  based	  
upon	  lack	  of	  personal	  jurisdiction,	  improper	  venue	  or	  forum	  non	  conveniens	  and	  hereby	  consent	  
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to	  the	  granting	  of	  such	  legal	  or	  equitable	  relief	  as	  is	  deemed	  appropriate	  by	  such	  court.	  Each	  
party	  hereto	  irrevocably	  consents	  to	  the	  service	  of	  process	  by	  registered	  or	  certified	  mail,	  
postage	  prepaid,	  to	  it	  at	  its	  address	  given	  pursuant	  to	  this	  Agreement.	  Nothing	  in	  this	  
Agreement	  shall	  be	  deemed	  or	  operate	  to	  affect	  the	  right	  of	  either	  party	  to	  serve	  legal	  process	  
in	  any	  other	  manner	  permitted	  by	  law,	  or	  to	  preclude	  the	  enforcement	  by	  either	  party	  of	  any	  
judgment	  or	  order	  obtained	  in	  such	  forum	  or	  the	  taking	  of	  any	  action	  under	  this	  Agreement	  to	  
enforce	  same	  in	  any	  other	  appropriate	  forum	  or	  jurisdiction.	  

14. Construction.	  In	  the	  event	  an	  ambiguity	  or	  question	  of	  intent	  or	  interpretation	  arises,	  this	  
Agreement	  shall	  be	  construed	  as	  if	  drafted	  jointly	  by	  the	  parties	  and	  no	  presumption	  or	  burden	  
of	  proof	  shall	  arise	  favoring	  or	  disfavoring	  any	  party	  by	  virtue	  of	  the	  authorship	  of	  any	  of	  the	  
provisions	  of	  this	  Agreement.	  Whenever	  the	  context	  of	  this	  Agreement	  requires,	  the	  gender	  of	  
all	  words	  herein	  shall	  include	  the	  masculine,	  feminine,	  and	  neuter,	  and	  the	  number	  of	  all	  words	  
herein	  shall	  include	  the	  singular	  and	  plural.	  All	  references	  to	  section	  numbers	  in	  this	  Agreement	  
shall	  be	  references	  to	  sections	  in	  this	  Agreement,	  unless	  otherwise	  specifically	  indicated.	  The	  
captions	  used	  herein	  are	  for	  convenience	  only	  and	  are	  not	  to	  be	  considered	  in	  the	  construction	  
of	  this	  Agreement.	  

15. Amendments;	  Waiver.	  No	  term	  or	  provisions	  of	  this	  Agreement	  may	  be	  waived	  or	  modified	  
unless	  such	  waiver	  or	  modification	  is	  in	  writing	  and	  signed	  by	  the	  party	  against	  whom	  such	  
waiver	  or	  modification	  is	  sought	  to	  be	  enforced.	  No	  failure	  on	  the	  part	  of	  any	  party	  to	  exercise	  
and	  no	  delay	  in	  exercising,	  any	  right,	  power,	  or	  remedy	  under	  this	  Agreement	  shall	  operate	  as	  a	  
waiver	  thereof,	  nor	  shall	  any	  single	  or	  partial	  exercise	  of	  any	  right	  under	  this	  Agreement	  
preclude	  any	  other	  or	  further	  exercise	  thereof	  or	  the	  exercise	  of	  any	  other	  right.	  The	  remedies	  
provided	  in	  this	  Agreement	  are	  cumulative	  and	  not	  exclusive	  of	  any	  remedies	  provided	  by	  law.	  

16. Export	  Compliance.	  You	  agree	  that	  you	  will	  not	  (in	  any	  form	  directly	  or	  indirectly)	  export,	  re-‐
export,	  ship,	  or	  divert	  the	  Software	  to	  any	  country	  in	  contravention	  of	  the	  laws	  of	  the	  United	  
States	  of	  America,	  any	  agency	  thereof,	  or	  any	  other	  sovereign	  government.	  If	  you	  are	  
downloading	  the	  Software,	  you	  hereby	  represent	  and	  warrant	  to	  Licensor	  as	  follows:	  	  (i)	  you	  are	  
not	  located	  in,	  or	  under	  the	  control	  of,	  any	  country	  the	  laws	  and	  regulations	  of	  which	  prohibit	  
importation	  of	  the	  Software;	  and	  (ii)	  you	  are	  not	  located	  in,	  or	  under	  the	  control	  of,	  any	  country	  
to	  which	  the	  laws	  and	  regulations	  of	  the	  United	  States	  of	  America	  prohibit	  exportation	  of	  the	  
Software.	  

17. Entire	  Agreement.	  This	  Agreement	  constitutes	  the	  complete	  agreement	  between	  the	  parties	  
regarding	  the	  Software	  and	  it	  supersedes	  any	  oral	  or	  written	  proposals,	  prior	  agreements,	  
purchase	  orders,	  or	  any	  other	  communication	  between	  the	  parties	  relating	  to	  the	  subject	  
matter	  of	  this	  Agreement.	  

18. Severability.	  If	  any	  provision	  of	  this	  Agreement	  is	  held	  by	  final	  judgment	  of	  a	  court	  of	  competent	  
jurisdiction	  to	  be	  invalid,	  illegal	  or	  unenforceable,	  such	  invalid,	  illegal	  or	  unenforceable	  provision	  
shall	  be	  severed	  from	  the	  remainder	  of	  this	  Agreement,	  and	  the	  remainder	  of	  this	  Agreement	  
shall	  be	  enforced.	  In	  addition,	  the	  invalid,	  illegal	  or	  unenforceable	  provision	  shall	  be	  deemed	  to	  
be	  automatically	  modified,	  and,	  as	  so	  modified,	  to	  be	  included	  in	  this	  Agreement,	  such	  
modification	  being	  made	  to	  the	  minimum	  extent	  necessary	  to	  render	  the	  provision	  valid,	  legal	  
and	  enforceable.	  Notwithstanding	  the	  foregoing,	  however,	  if	  the	  severed	  or	  modified	  provision	  
concerns	  all	  or	  a	  portion	  of	  the	  essential	  consideration	  to	  be	  delivered	  under	  this	  Agreement	  by	  
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one	  party	  to	  the	  other,	  the	  remaining	  provisions	  of	  this	  Agreement	  shall	  also	  be	  modified	  to	  the	  
extent	  necessary	  to	  equitably	  adjust	  each	  party’s	  respective	  rights	  and	  obligations	  hereunder.	  

19. Special	  conditions.	  	  In	  the	  event	  the	  Project	  has	  been	  cancelled	  or	  suspended	  and/or	  utilization	  of	  
Software	  for	  Project	  has	  become	  unable	  and	  such	  cancellation	  and	  suspension	  is	  notified	  in	  writing	  
by	  Licensee	  to	  Licensor	  within	  a	  reasonable	  period	  ,	  Licensor	  shall	  permit	  Licensee	  to	  replace	  the	  
Project	  with	  any	  alternative	  project	  in	  Licensee	  with	  no	  additional	  fee	  provided	  Licensee	  notifies	  
Licensor	  of	  such	  replacement	  in	  writing	  within	  one	  (1)	  year	  of	  the	  date	  Licensee	  notifies	  Licensor	  of	  
such	  cancellation	  and	  suspension	  in	  writing.	  	  	  	  

Additional	  License(s)	  
Pixel	  Mine	  nFringe	  contains	  portions	  of	  ANTLR	  3,	  distributed	  under	  the	  following	  condition:	  

Copyright	  ©	  2003-‐2008,	  Terence	  Parr	  
All	  rights	  reserved.	  

THIS	  SOFTWARE	  IS	  PROVIDED	  BY	  THE	  COPYRIGHT	  HOLDERS	  AND	  CONTRIBUTORS	  "AS	  IS"	  AND	  ANY	  
EXPRESS	  OR	  IMPLIED	  WARRANTIES,	  INCLUDING,	  BUT	  NOT	  LIMITED	  TO,	  THE	  IMPLIED	  WARRANTIES	  OF	  
MERCHANTABILITY	  AND	  FITNESS	  FOR	  A	  PARTICULAR	  PURPOSE	  ARE	  DISCLAIMED.	  IN	  NO	  EVENT	  SHALL	  
THE	  COPYRIGHT	  OWNER	  OR	  CONTRIBUTORS	  BE	  LIABLE	  FOR	  ANY	  DIRECT,	  INDIRECT,	  INCIDENTAL,	  
SPECIAL,	  EXEMPLARY,	  OR	  CONSEQUENTIAL	  DAMAGES	  (INCLUDING,	  BUT	  NOT	  LIMITED	  TO,	  
PROCUREMENT	  OF	  SUBSTITUTE	  GOODS	  OR	  SERVICES;	  LOSS	  OF	  USE,	  DATA,	  OR	  PROFITS;	  OR	  BUSINESS	  
INTERRUPTION)	  HOWEVER	  CAUSED	  AND	  ON	  ANY	  THEORY	  OF	  LIABILITY,	  WHETHER	  IN	  CONTRACT,	  STRICT	  
LIABILITY,	  OR	  TORT	  (INCLUDING	  NEGLIGENCE	  OR	  OTHERWISE)	  ARISING	  IN	  ANY	  WAY	  OUT	  OF	  THE	  USE	  OF	  
THIS	  SOFTWARE,	  EVEN	  IF	  ADVISED	  OF	  THE	  POSSIBILITY	  OF	  SUCH	  DAMAGE.	  


