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IMPORTANT:  Carefully read the following terms and conditions in this Paragon Software 
License Agreement (the “Agreement”).  This is a legal agreement between you, either an 

individual or a single entity (hereinafter “you” or “Licensee”), and Paragon Decision Tech-
nology B.V. or an affiliate thereof (hereinafter “Paragon” or “Licensor”).  If you are entering 

into this Agreement on behalf of your employer or another entity, the license granted and 

restrictions and limitations recited in this Agreement apply to your employer or other entity 
and to you as a representative of your employer or other entity. The terms and conditions 

of this Agreement apply to the AIMMS software (“AIMMS”) and the AIMMS PRO Platform 
software (“AIMMS PRO”), and any updates, maintenance or other releases or supplements 

thereto including any embedded third party supplier components such as mathematical 
solvers (all of the foregoing, collectively, the “Software”); provided, the terms “AIMMS”, 

“AIMMS PRO”, and “Software” as used in this Agreement do not include or refer to any OS 
Solvers referred to and described in Section 22 of this Agreement.  AIMMS and AIMMS PRO 

are each licensed in accordance with the terms of this Agreement through separate licenses 

which you must obtain in order to be licensed for the applicable Software.  The term “Soft-
ware” includes both AIMMS and AIMMS PRO except as otherwise set forth in this Agreement 

or where the sense and context reasonably indicates the term not to include both AIMMS 
and AIMMS PRO.  This Agreement applies to the Software or licenses issued via the web or 

otherwise and is applicable to online and physical delivery of the Software, license key and 
any documentation. By installing or using the Software, you agree to be bound by the terms 

and conditions of this Agreement.  IF YOU ARE NOT AUTHORIZED TO BIND YOUR EMPLOY-
ER OR OTHER ENTITY AND/OR DO NOT AGREE TO THE TERMS OF THIS AGREEMENT, YOU 

MAY NOT USE OR ACCESS THE SOFTWARE OR ANY DOCUMENTATION IN ANY WAY AND 

MUST PROMPTLY (BUT IN NO EVENT, NO LATER THAN THIRTY (30) DAYS) NOTIFY PARA-
GON AND UNINSTALL THE SOFTWARE (AND RETURN THE SOFTWARE AS WELL AS ALL AC-

COMPANYING ITEMS FOR ANY SOFTWARE AND ITEMS DELIVERED PHYSICALLY) FOR A FULL 
REFUND.  

1.  Proprietary Rights; Grant of License; Permitted and Prohibited Uses.  The Soft-
ware, the constituent elements thereof, and any accompanying documentation are protect-

ed by copyright laws and international copyright treaties, as well as other intellectual prop-
erty laws and treaties. Without limitation on any other term or provision of this Agreement, 

by accepting this Agreement (as evidenced by your use of the Software), you agree: 

a. to take all reasonable steps to safeguard the Software and all copyright and intel-
lectual property rights relating thereto against infringement or other unauthor-

ized or unlawful use; 
b. that the Software is licensed and not sold; all title and ownership to the Software 

(including all component parts thereof) and documentation is retained by Para-
gon, its parent and affiliated companies, and their suppliers; 

c. you may not copy any written materials accompanying the Software;  
d. not to remove, modify or obscure any copyright, trademark or other proprietary 

rights notices that appear on the Software and any related documentation, or 

that appear during use of the Software; 
e. that your possession, access, or use of the Software does not transfer any own-

ership of the Software or any intellectual property rights to you;  
f. that Paragon does not authorize all or any portion of the Software to be “issued 

to the public,” “put into circulation,” or subject to a “first sale” as the copyright 
laws may use those (or similar) terms;  

g. that this Agreement grants to you only a personal, non-exclusive and limited 
right to install and use the Software subject to the terms and conditions of this 

Agreement, including payment of license fees, and revocable in accordance with 

the terms and conditions of this Agreement; 
h. that you may not rent, lease, assign, license, exchange, distribute, lend, resell, 

copy, transfer, or otherwise use the Software except as expressly stated in this 
Agreement;  

i. that the terms, limitations, conditions and restrictions contained in this Agree-
ment are binding on you and each of your successors and assigns; 
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j. use of the Software by you and any other person or entity acquiring use of the 
Software by or through you is limited to use of the Software as a whole and that 

nothing herein constitutes a license to make separate use of any solver or com-
ponent element of the Software except insofar as such solver or separate compo-

nent is incorporated into and used as part of the Software as a whole;  

k. that you may not use the Software to manage or process information or data on 
behalf of any third-party or use the Software for or in connection with a service 

bureau, ASP service, subscription service, time-sharing arrangement or any type 
of commercial venture that generates revenue as a direct result of the Software; 

and 
l. that you may not decompile, disassemble, or reverse engineer or otherwise at-

tempt to discover the source code of the Software except and only to the extent 
that applicable law expressly permits such activity notwithstanding this limitation. 

2.  Restricted Use during Evaluation Period.  In the event you are using the Software 

pursuant to a limited license granted for evaluation purposes only, you have a non-
exclusive, nontransferable license to load and execute the evaluation copy of Software for a 

limited period (the "Evaluation Period"). The evaluation copy of the Software may be used 
for evaluation and testing purposes only and not for production use. You must pay a license 

fee for the Software to obtain the right to use the Software for general use and/or for use 
beyond the Evaluation Period. At the end of the Evaluation Period, your rights to use this 

version of the Software are automatically terminated. You may not extend the time limits of 
the Software in any manner. The evaluation copy of the Software may contain a feature 

that will automatically disable the Software at the end of the Evaluation Period, and you 

agree Paragon, its parent and affiliated companies, and their suppliers shall have no liability 
to you if the Software is disabled by this feature. You may not disable, destroy, or remove 

this feature of the Software, and any attempt to do so will terminate your license and rights 
under this Agreement. If you agree to the then-current version of the AIMMS Software Li-

cense Agreement and pay the applicable license fees, Paragon will issue an activation key.  
3.  Personal Limited Use License  

(a) AIMMS.  The AIMMS Software is licensed to you through a Single Use License, a 
Concurrent Use License, an Educational License, or through a Viewer License, all subject to 

the terms and conditions of this Agreement, including payment of all applicable license fees. 

All of these license types are perpetual unless agreed otherwise in writing between Paragon 
and Licensee, provided any license granted shall be terminable by Paragon as provided in 

Section 14.  The permitted uses of the AIMMS Licenses are described below: 
i. Single Use License.  Single use is considered to be the installation and use of 

the Software on a single computer, either as a stand-alone desktop application or 
as an element integrated with another software application. The Software must 

be controlled by the single user who is in control of the console of that computer, 
including usage through a remote desktop connection. All other uses of the Soft-

ware as an element integrated with another software application must be li-

censed through a Concurrent Use License.  
ii. Single Use License Protection.  A Single Use License of the Software is pro-

tected by a nodelock protection, a hardware key, or a named-user network li-
cense. You have the right to make a commercially reasonable number of backups 

of the Software but the right to use the Software on only one computer at a time, 
i.e., the computer which contains the active nodelock or to which the hardware 

key is attached. Single Use Licenses protected by nodelock or hardware key allow 
you to run one fully functional Software session with solvers, as well as one solv-

er-less Software session at any time. If the Software is protected by a named-

user network license, only registered users may start a single Software session at 
any time from any computer on which the Software is installed. 

iii. Concurrent Use License.  Concurrent use is considered to be the installation 
and direct or indirect simultaneous use of one or more sessions of the Software 

running on one or more computers by one or more users. Examples of concurrent 
use are access to the Software through terminal service sessions, general server-

based computing, or access to the Software through web services.  
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iv. Concurrent Use License Protection.  A Concurrent Use License of the Software 
is protected by a Floating Network License Server, which must be run on a com-

puter within your network.  The network license server gives you the flexibility to 
run one or more concurrent Software sessions on one or more computers within 

a single network in accordance with the terms and conditions of this Agreement. 

The maximum number of concurrent sessions is determined by the particular 
network license you acquire.  

v. Academic License.  The Academic Licenses of the Software are restricted to be 
used only by faculty members and students of a recognized educational institu-

tion for teaching and research. Academic Licenses may not be used to run end-
user applications, or for commercial purposes of any kind, including but not lim-

ited to commercial consultancy activities. Academic Licenses are issued as tem-
porary licenses, but will be renewed on a regular basis at no charge. Academic li-

censes are terminable by Paragon as provided in Section 14. 

vi. Viewer License. The Viewer License of the Software allows the use of the Soft-
ware with restricted functionality to provide the ability to view applications. The 

Viewer License is not protected by a license mechanism (i.e. no license protection 
is available; the Viewer license is active after installation without an explicit acti-

vation), and is available for use without license fee charges. The Viewer License, 
with its restricted functionality provides the ability to view applications developed 

by holders of one or more of the Licenses described in subsections (a) through 
(e) above and is designed to be used as a stand-alone desktop tool. Paragon has 

the right to change the functionality or availability of the Viewer License at its 

own discretion without prior notice and may withdraw the Viewer License at any 
time without advance notice. NOTE THAT THE VIEWER LICENSE IS PROVIDED 

WITHOUT LICENSE FEE CHARGES AND THE VIEWER SOFTWARE IS PROVIDED 
“AS IS” WITHOUT ANY WARRANTY OF ANY KIND, EXPRESS OR IMPLIED.   

(b) AIMMS PRO Software.  The AIMMS PRO Software is licensed to you through an 
AIMMS PRO Software Use License, all subject to the terms and conditions of this Agreement, 

including payment of all applicable license fees, and as set forth below. The duration of this 
license type is concurrent with the period that you have obtained maintenance for the 

AIMMS PRO Software, unless agreed otherwise in writing between Paragon and Licensee, 

and any license granted shall also be terminable by Paragon as provided in Section 14. The 
permitted uses of the AIMMS PRO Licenses are described below: 

i. AIMMS PRO Software Use. AIMMS PRO Software Use is considered the use of 
the AIMMS PRO Software on a single, internal network and includes all developed 

parts such as the AIMMS PRO Portal and AIMMS PRO Server functionality to man-
age PRO Clients Use and PRO Session Use as follows:  

 PRO Client Use.  PRO Client use is considered the use a single session of 
the AIMMS Software on a single computer within your internal network, 

either as a stand-alone desktop application or as an element integrated 

with another software application, through the AIMMS PRO Software. PRO 
Client Use allows the use of the AIMMS Software with restricted function-

ality to provide the ability to view an application, adjust data, and initiate 
PRO Sessions on the AIMMS PRO Software. 

 PRO Session Use.  PRO Session use is considered the use of the AIMMS 
Software on a server, through the AIMMS PRO Software.  

ii. AIMMS PRO Software License Protection.  The AIMMS PRO Software Use li-
cense, including the PRO Client Use and PRO Server Use, is protected through a 

License Server that must be run on a computer within your network.  The License 

Server provides 1) the right to use the AIMMS PRO Software 2) the maximum 
number of concurrent PRO Clients allowed to connect to the AIMMS PRO Soft-

ware, and 3) the maximum number of concurrent PRO Sessions allowed to be ac-
tive in the AIMMS PRO Software, within a single, internal network, in accordance 

with the terms and conditions of this Agreement. The maximum number of PRO 
Clients and PRO Sessions is determined by the particular AIMMS PRO Software li-

cense you pay for and acquire.  
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iii. Clarifications; Reservations.  As used in this Section 3(b), the term “internal 
network” means a private, proprietary network resource accessible only by em-

ployees and/or contractors working for and using the resource on behalf of a sin-
gle specific entity licensed for the Software, and for clarification, the term “inter-

nal network” specifically excludes the Internet or any other network community 

open to the public, including, without limitation, membership or subscription-
driven groups, associations, or similar organizations.  No other uses of the AIMMS 

PRO Software are licensed except as set forth in this Section 3(b), and all other 
uses are reserved by Paragon and its suppliers.     

4.  Personal Limited Distribution License to Third Parties.  
(a)  Third Party Agreements.  Subject to the terms and conditions of this Section 4 and 

all other terms and conditions set forth in or arising from this Agreement, including (without 
limitation) payment of all applicable license fees, and provided that you and Paragon have 

mutually so agreed in advance in writing, you are granted a personal, non-transferable, 

revocable and non-exclusive license to sell, distribute or sublicense the Software combined, 
packaged, or integrated with your own products to create additional products that operate 

in conjunction with the Software (hereinafter “Combined Products”) but in no case are you 
permitted to (x) decompile, disassemble or reverse engineer the Software to create such 

Combined Products or (y) distribute the Software to third parties on a stand-alone basis 
(i.e., you may only distribute the Software as a Combined Product).  Subject to the forego-

ing, you may sell, distribute or sublicense the Combined Product on a non-exclusive basis to 
third parties if, but only if: (i) you enter into a written agreement binding under applicable 

law with each such third party (each a “Third Party Agreement”) that expressly provides 

that Paragon and its suppliers are third party intended beneficiaries of the Third Party 
Agreement with rights to enforce such Third Party Agreement; (ii) the Third Party Agree-

ment contains terms and conditions no less protective of Paragon’s and its suppliers’ inter-
ests than those imposed on you in this Agreement, including without limitation, provisions 

that substantially conform to the terms and conditions contained in this Agreement, includ-
ing but not limited to the terms of this Section 4 and each of Section 1 (Proprietary Rights; 

Grant of License; Permitted and Prohibited Uses), Section 3 (Personal Limited Use License), 
Section 6 (Reserved Rights; No Trademark Rights), Section 8 (High-Risk Activities), Section 

9 (Limited Warranty; Disclaimer of Warranties), Section 10 (Disclaimer of Certain Types of 

Damages), Section 11 (Limitation of Liability), Section 14 (Termination), Section 16 (In-
demnification), Section 18 (Taxes), Section 19 (Injunctive Relief), Section 20 (Choice of 

Law; Legal Forum), and Section 21 (Compliance with Laws) and Section 22 (OS Solvers); 
and (iii) you shall not bind, obligate or commit Paragon, its parent and affiliated companies, 

or their suppliers to any promise or representation or purport to have such authority to do 
so in any agreements or negotiations with third parties relating to the Software or Com-

bined Product.    
(b)  Compliance.  Upon reasonable notice, Paragon may request an audit of the Third Par-

ty Agreements entered into by you to ensure that such Third Party Agreements conform to 

the terms and conditions of this Agreement.  You shall be responsible for the compliance 
with and the enforcement of the provisions of this Agreement by any third party to whom or 

for which the Software and/or Combined Product is sold, distributed or sublicensed by you.  
Paragon, its parent and affiliated companies, and their suppliers shall not be responsible to 

any third parties for any support for the Software and/or Combined Product.  
(c)  Termination.  Paragon may terminate the limited distribution right set forth in this 

Section 4 at any time, including, without limitation, posting such termination on the Paragon 
website, in its sole discretion.  You agree regularly to check your postal mail, e-mail and all 

postings on the Paragon website at www.aimms.com or on another website about which you 

have been notified, and you bear the risk of any loss or liability you may sustain for failing 
to do so. 

5.  Releases and Updates  
(a) AIMMS.  The following AIMMS Releases and Software Updates will be made availa-

ble by Paragon subject to the following: 
 Maintenance Releases.  An AIMMS Maintenance Release is a release of the 

AIMMS Software, which is designated by Paragon as a change in the digit(s) of the 
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x- and/or y-component(s) of the AIMMS Software version number [x.y.z]. A 
maintenance release may provide new functionality, new solvers and bug fixes.   

 Software Updates.  An AIMMS Software Update is a release of the AIMMS Soft-
ware, which is designated by Paragon as a change in the digit(s) of the z-

component(s) of the AIMMS Software version number [x.y.z]; it provides only bug 

fixes or small solver updates for a particular AIMMS Maintenance Release (through 
release 3.9) or Production Release (as of release 3.10). 

As of AIMMS release 3.10, the release scheme per Maintenance Release is - to provide 
AIMMS customers with new features faster - modified as follows: 

 Feature Releases.  An AIMMS Feature Release is a particular version of a 
Maintenance Release, in which features to be included in that Maintenance Re-

lease will be added in a modular and stable manner. It may also provide new 
solvers, solver updates and bug fixes.  Several Feature Releases will be made 

available during a calendar year and each Feature Release will include fixes and 

enhancements ready for use without the need to wait for the (next) Production 
Release. A Feature Release is recognized by the addition ‘FR’ in the z-component 

of the AIMMS Software version number [x.y.z]. 
 Production Releases.    An AIMMS Production Release is a version of an AIMMS 

Maintenance Release, which will only provide bug fixes and small solver updates. 
A Production Release will be released at the beginning of each calendar year and 

will be based on the last Feature Release of the previous calendar year. Paragon 
will support Production Releases with Software Updates, such that they remain 

operational on agreed hardware and operating systems, up to 2 years after the in-

itial release date of a Production Release.  Production Releases are recognized by 
the addition “PR” in the z-component of the AIMMS Software version number 

[x.y.z]. 
As long as your AIMMS license(s) are in maintenance (i.e. by paying Paragon a license 

maintenance fee), you are entitled to download and install all AIMMS Releases (Mainte-
nance, Feature, Production) and Software Updates that are available during the mainte-

nance period at no extra cost.  
If your AIMMS license(s) are not in maintenance, you are only entitled to download and in-

stall the AIMMS Maintenance or Production Releases that were available at the moment of 

purchase, including all Software Updates of these releases that are or will become available. 
All AIMMS Releases and Software Updates are not covered by any warranty or condition, 

express, implied or statutory, and are expressly subject to the limitations and exclusions 
and other terms and conditions set forth in this Agreement. 

(b) AIMMS PRO.  Maintenance is required for the AIMMS PRO Software. You may not 
use the AIMMS PRO Software if your AIMMS PRO license(s) are not in maintenance.  If you 

fail to obtain maintenance, whether initially or later, or you fail to pay fees for maintenance, 
you may not download, install, and/or use the latest AIMMS PRO Software releases that are 

or will become available, and your license to the AIMMS PRO Software immediately expires.  

As long as your AIMMS PRO licenses are in maintenance you are entitled to download and 
install all AIMMS PRO releases that are available during the maintenance period at no extra 

cost. All AIMMS PRO Software Updates are not covered by any warranty or condition, ex-
press, implied or statutory, and are expressly subject to the limitations and exclusions and 

other terms and conditions set forth in this Agreement. 
 6.  Reserved Rights; No Trademark Rights.  Under no circumstances will anything in 

this Agreement be construed as granting, by implication, estoppel or otherwise, a license to 
any Paragon technology other than the Software. All rights not expressly granted in this 

Agreement are reserved by Paragon and its suppliers In addition, under no circumstances 

will anything in this Agreement be construed as granting you a license or authorizing you to, 
and you agree to refrain from, use of any trade names or trademarks of Paragon or its sup-

pliers, including without limitation, AIMMS.  
7.  Limited Return Period.  You may return the Software for a full refund for any reason 

as long as you (a) are in full compliance with the terms and conditions of this Agreement 
and (b) do not retain any of, and return all of, the copies of the Software, together with all 

documentation and any hardware provided with the Software, shipping or postage prepaid, 
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to Paragon, within 30 days following your entry into this Agreement.  Refund payment will 
be made following Paragon’s receipt of the Software and the related materials described 

above.  
8.  High-Risk Activities. As further discussed in Section 9, in entering this Agreement, you 

acknowledge that the Software is highly specialized, represents the contributions of multiple 

providers, and cannot be and is not represented or warranted to be fail-safe, fault tolerant 
or free from errors, bugs, conflicts, interrupts, or similar limitations.  Accordingly, your ac-

ceptance of this Agreement and the conditions and limitations herein provided (including, 
but not limited to the limitations set forth in this Section 8 and in Sections 9, 10 and 11 

hereof) and your use of the Software constitutes your acknowledgment and agreement that 
the disclaimers of warranties and limitations of remedies as provided in this Agreement are 

reasonable and accepted by you and are supported by adequate and sufficient considera-
tion. You agree that you are solely responsible for determining that the Software is suitable 

in quality and performance for your use. You agree to implement such measures or protec-

tions as are necessary to prevent injury or loss arising from failure or malfunction of the 
Software in connection with any foreseeable uses and you shall also be solely responsible 

for determining the suitability of and for providing any notices or warnings to users or oth-
ers who may be affected by such use.  You expressly assume the risk of any damages from 

high-risk activities in which the Software or any error, deviation or interruption could lead to 
material injury to business, persons, property, or the environment.  BY ACCEPTING THIS 

AGREEMENT, YOU WAIVE ANY CLAIMS AGAINST PARAGON, ITS PARENT AND AFFILIATED 
COMPANIES, THEIR SUPPLIERS AND/OR THEIR RESPECTIVE DIRECTORS, OFFICERS, EM-

PLOYEES, AND AGENTS RELATING TO HIGH-RISK ACTIVITIES, AND AGREE TO INDEMNIFY, 

DEFEND AND HOLD PARAGON, ITS PARENT AND AFFILIATED COMPANIES, AND THEIR SUP-
PLIERS AND/OR THEIR RESPECTIVE DIRECTORS, OFFICERS, EMPLOYEES, AND AGENTS 

HARMLESS FROM SUCH CLAIMS.  This Section 8 will survive termination or expiration of the 
Agreement for any reason.  

9.  Limited Warranty; Disclaimer of Warranties.  The media on which the Software is 
furnished (not the Software itself) is warranted by Paragon to the original purchaser against 

material defects in material and workmanship, under normal use in a compatible execution 
environment, for a period of ninety (90) days from the date of purchase (“Limited Media 

Warranty”). Defective media under this Limited Media Warranty will be replaced when it is 

returned postage prepaid to Paragon with a copy of the invoice. The replacement media is 
warranted for ninety (90) days from the date of replacement. EXCEPT AS EXPRESSLY PRO-

VIDED IN THIS SECTION 9, THE SOFTWARE, DOCUMENTATION, LICENSE KEYS, ANY 
HARDWARE, AND SERVICES, INCLUDING ANY SUPPORT SERVICES, ARE PROVIDED "AS IS" 

WITHOUT ANY WARRANTY OF ANY KIND.  TO THE MAXIMUM EXTENT PERMITTED BY APPLI-
CABLE LAW, PARAGON, ITS PARENT AND AFFILIATED COMPANIES, AND THEIR SUPPLIERS 

DISCLAIM ALL REPRESENTATIONS AND WARRANTIES, WHETHER EXPRESS, IMPLIED OR 
STATUTORY, INCLUDING BUT NOT LIMITED TO ANY IMPLIED WARRANTIES OF MERCHANT-

ABILITY, FITNESS FOR A PARTICULAR PURPOSE, AND/OR ARISING FROM USAGE OF TRADE 

OR COURSE OF DEALING OR PERFORMANCE, CORRESPONDENCE TO DESCRIPTION, OR 
THEIR EQUIVALENTS UNDER THE LAWS OF ANY JURISDICTION, WITH RESPECT TO THE 

SOFTWARE, THE ACCOMPANYING DOCUMENTATION, LICENSE KEYS, AND ANY ACCOMPA-
NYING HARDWARE.  TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, PARA-

GON, ITS PARENT AND AFFILIATED COMPANIES, AND THEIR SUPPLIERS ALSO DISCLAIM 
ANY COMMON-LAW DUTIES RELATING TO ACCURACY, TIMELINESS, LACK OF VIRUSES OR 

DISABLING CODE, COMPLETENESS, INTEROPERABILITY, OR LACK OF NEGLIGENCE, OR 
THEIR EQUIVALENTS UNDER THE LAWS OF ANY JURISDICTION. TO THE MAXIMUM EXTENT 

PERMITTED BY APPLICABLE LAW, THERE IS NO WARRANTY AGAINST INTERFERENCE WITH 

YOUR ENJOYMENT OF THE SOFTWARE OR AGAINST INFRINGEMENT.  CERTAIN JURISDIC-
TIONS DO NOT ALLOW DISCLAIMERS OF CERTAIN WARRANTIES OR LIMITATIONS ON HOW 

LONG AN IMPLIED WARRANTY LASTS, SO ONE OR ALL OF THE FOREGOING LIMITATIONS 
MAY NOT APPLY TO YOU.  THE ENTIRE RISK AS TO THE QUALITY OF OR ARISING OUT OF 

USE OR PERFORMANCE OF THE SOFTWARE DOCUMENTATION, AND ANY COMBINED PROD-
UCTS REMAINS WITH YOU.  IN ENTERING INTO THIS AGREEMENT THE PARTIES 

ACKNOWLEDGE THAT THE PROVISIONS OF THIS SECTION ARE REASONABLE GIVEN, 
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AMONG OTHER FACTORS, THE FEES PAYABLE HEREUNDER AND EACH OF THE PARTIES’ 
KNOWLEDGE OF AND RELIANCE UPON THE EXISTENCE OF THE PROVISIONS OF THIS SEC-

TION. THIS SECTION 9 EXPRESSES THE SOLE AND EXCLUSIVE LIABILITY OF PARAGON, ITS 
PARENT AND AFFILIATED COMPANIES, THEIR SUPPLIERS AND/OR THEIR RESPECTIVE DI-

RECTORS, OFFICERS, EMPLOYEES, AND AGENTS AND YOUR SOLE AND EXCLUSIVE WAR-

RANTIES AND REMEDIES PERTAINING TO THE SOFTWARE, DOCUMENTATION AND/OR ANY 
COMBINED PRODUCTS.   

THE TERMS, CONDITIONS, WAIVERS, DISCLAIMERS, RESTRICTIONS AND LIMITATIONS 
CONTAINED IN THIS SECTION SHALL BE BINDING UPON AND APPLICABLE TO ALL THIRD 

PARTY USERS OF THE SOFTWARE.  
10.  Disclaimer of Certain Types of Damages.  IN ENTERING THIS AGREEMENT, AC-

CEPTING ITS TERMS AND USING THE SOFTWARE OR PROVIDING THE SOFTWARE FOR 
OTHERS’ USE (IN ACCORDANCE WITH OR NOT IN ACCORDANCE WITH THIS AGREEMENT) 

YOU AGREE THAT NEITHER PARAGON, ITS PARENT AND AFFILIATED COMPANIES, NOR ANY 

SUPPLIER OF ANY OF THE FOREGOING NOR ANY DIRECTOR, OFFICER, EMPLOYEE OR 
AGENT OF ANY OF THE FOREGOING SHALL BE LIABLE TO YOU OR TO ANY OTHER PERSON 

OR ENTITY WITH WHOM YOU CONTRACT OR ARE AFFILIATED, OR TO OR FOR WHOM YOU 
PROVIDE ANY GOODS, SERVICES OR PRODUCTS OF ANY NATURE IN ANY WAY BASED ON, 

DERIVED FROM OR IN ANY OTHER WAY RELATED TO THE SOFTWARE, FOR (I) ANY INDI-
RECT, SPECIAL, INCIDENTAL, PUNITIVE, EXEMPLARY, STATUTORY, ECONOMIC, COVER OR 

CONSEQUENTIAL DAMAGES (INCLUDING, BUT NOT LIMITED TO, DAMAGES FOR THE INA-
BILITY TO USE EQUIPMENT OR ACCESS DATA, LOSS OF BUSINESS, LOSS OF PROFITS, 

BUSINESS INTERRUPTION OR THE LIKE), ARISING OUT OF THE USE OF, OR INABILITY TO 

USE, THE SOFTWARE AND/OR COMBINED PRODUCTS, UNDER ANY THEORY OF LIABILITY, 
INCLUDING (WITHOUT LIMITATION) BREACH OF CONTRACT (INCLUDING WITHOUT LIMI-

TATION, THE PROVISIONS OF THIS AGREEMENT), BREACH OF EXPRESS OR IMPLIED WAR-
RANTY, TORT (INCLUDING NEGLIGENCE), PRODUCTS LIABILITY, STRICT LIABILITY, MANU-

FACTURER’S LIABILITY, OR ANY DERIVATION OF ANY OF THE FOREGOING HOWEVER DES-
IGNATED, OR OTHERWISE; AND/OR (II) ANY LOSSES, CLAIMS, DAMAGES, EXPENSES, LIA-

BILITIES, OR COSTS (INCLUDING LEGAL FEES) RESULTING DIRECTLY OR INDIRECTLY OUT 
OF, OR OTHERWISE ARISING IN CONNECTION WITH, ANY ALLEGATION, CLAIM, SUIT, OR 

OTHER PROCEEDING BASED UPON A CONTENTION THAT THE USE OF THE SOFTWARE, THE 

ACCOMPANYING DOCUMENTATION, ANY COMBINED PRODUCT, AND ANY ACCOMPANYING 
HARDWARE BY YOU OR ANY OTHER PERSON OR ENTITY INFRINGES THE COPYRIGHT, PA-

TENT, TRADEMARK, TRADE SECRET, CONFIDENTIALITY, PRIVACY, OR OTHER INTELLECTU-
AL PROPERTY OR PROPRIETARY RIGHTS, OR CONTRACTUAL RIGHTS OF ANY THIRD PARTY.   

THE LIMITATIONS AND EXCLUSIONS IN THIS SECTION 10 SHALL APPLY EVEN IF PARAGON, 
ITS PARENT AND AFFILIATED COMPANIES, AND/OR THEIR SUPPLIERS HAVE BEEN ADVISED 

OF THE POSSIBILITY OF SUCH DAMAGES AND EVEN IF A REMEDY SET FORTH HEREIN IS 
FOUND TO HAVE FAILED OF ITS ESSENTIAL PURPOSE. CERTAIN JURISDICTIONS DO NOT 

ALLOW DISCLAIMERS OF CERTAIN WARRANTIES OR LIMITATIONS ON HOW LONG AN IM-

PLIED WARRANTY LASTS, SO ONE OR ALL OF THE FOREGOING LIMITATIONS MAY NOT AP-
PLY TO YOU.  THE PARTIES ACKNOWLEDGE THAT THE PROVISIONS OF THIS SECTION ARE 

REASONABLE GIVEN, AMONG OTHER FACTORS, THE FEES PAYABLE HEREUNDER AND EACH 
OF THE PARTIES’ KNOWLEDGE OF AND RELIANCE UPON THE EXISTENCE OF THE PROVI-

SIONS OF THIS SECTION.  
THIS SECTION 10 WILL SURVIVE TERMINATION OR EXPIRATION OF THE AGREEMENT FOR 

ANY REASON. 
THE TERMS, CONDITIONS, WAIVERS, DISCLAIMERS, RESTRICTIONS AND LIMITATIONS 

CONTAINED IN THIS SECTION SHALL BE BINDING UPON AND APPLICABLE TO ALL THIRD 

PARTY USERS OF THE SOFTWARE.  
11.  Limitation of Liability.   

(a)  Limitation of Liability.  WITHOUT LIMITATION ON THE PROVISIONS OF THE PRE-
CEDING SECTIONS 8, 9 AND 10, YOU FURTHER AGREE THAT, TO THE MAXIMUM EXTENT 

PERMITTED BY APPLICABLE LAW, THE TOTAL, CUMULATIVE LIABILITY, IF ANY, OF PARA-
GON, ITS PARENT AND AFFILIATED COMPANIES, THEIR SUPPLIERS AND/OR THEIR RE-

SPECTIVE OFFICERS, EMPLOYEES, AND AGENTS FOR ANY CLAIM, LOSS, DAMAGE OR OTH-
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ER BASIS OF LIABILITY, WHETHER IN CONTRACT (INCLUDING WITHOUT LIMITATION, THE 
PROVISIONS OF THIS AGREEMENT), TORT (INCLUDING NEGLIGENCE), PRODUCT LIABIL-

ITY, OR ANY OTHER THEORY OF LIABILITY WITH RESPECT TO THE SOFTWARE, DOCUMEN-
TATION, COMBINED PRODUCTS, OR ANY LICENSE GRANTED HEREUNDER, SHALL BE LIM-

ITED TO DIRECT DAMAGES ACTUALLY INCURRED BY LICENSEE IN REASONABLE RELIANCE 

THEREON, IN AN AMOUNT NOT TO EXCEED THE AMOUNT ACTUALLY PAID BY YOU TO 
PARAGON FOR THE SOFTWARE DURING THE TWELVE (12) MONTH PERIOD IMMEDIATELY 

PRECEDING THE DATE ON WHICH YOU FIRST GIVE WRITTEN NOTICE TO PARAGON CLAIM-
ING SUCH LIABILITY OR LIABILITIES HAVE ACCRUED.  YOU FURTHER AGREE THAT THE 

RIGHT TO RECOVER DAMAGES WITHIN THE LIMITATIONS SPECIFIED IN THIS AGREEMENT 
IS YOUR EXCLUSIVE REMEDY IN THE EVENT ANY OTHER CONTRACTUAL REMEDY FAILS IN 

ITS ESSENTIAL PURPOSE AND THAT THIS LIMITATION FURTHER APPLIES TO ANY AND ALL 
CLAIMS AS MAY BE MADE BY OR ON BEHALF OF ANY OTHER PERSON USING THE SOFT-

WARE INCLUDING, BUT NOT LIMITED TO ANY PARTY TO A THIRD PARTY AGREEMENT EN-

TERED PURSUANT TO SECTION 4 HEREOF.  LICENSEE AND ALL PARTIES USING THE 
SOFTWARE THROUGH IT HEREBY ACKNOWLEDGE AND AGREE THAT THE PROVISIONS AND 

LIMITATIONS SET FORTH IN THIS SECTION ARE REASONABLE GIVEN, AMONG OTHER FAC-
TORS, THE LICENSE FEES PAYABLE HEREUNDER AND EACH OF THE PARTIES’ KNOWLEDGE 

OF THE EXISTENCE OF THE PROVISIONS OF THIS SECTION AND THAT THE SOFTWARE 
WOULD NOT BE MADE AVAILABLE TO LICENSEE OR ANY PERSON USING BY OR THROUGH 

LICENSEE BUT FOR ITS AND THEIR ACCEPTANCE OF AND AGREEMENT TO THESE LIMITA-
TIONS.   

(b)  Responsibility for Back-Up.  Licensee shall have the sole responsibility for adequate 

protection and backup of its data and/or equipment used with the Software and Combined 
Products and Licensee shall not make any claim against Paragon, its parent or affiliated 

companies, and/or their suppliers for lost data, re-run time, inaccurate output, work delays, 
or lost profits resulting from the use of the Software or Combined Products, or any portion 

thereof. 
(c)  Infringement. NOTHING IN THIS AGREEMENT SHALL BE CONSTRUED AS A WARRAN-

TY OR REPRESENTATION BY PARAGON, ITS PARENT OR AFFILIATED COMPANIES, OR THEIR 
SUPPLIERS THAT THE SOFTWARE OR COMBINED PRODUCTS WILL BE FREE FROM IN-

FRINGEMENT OF THE INTELLECTUAL PROPERTY OR PROPRIETARY RIGHTS OF THIRD PAR-

TIES. PARAGON, ITS PARENT AND AFFILIATED COMPANIES, AND THEIR SUPPLIERS HERE-
BY EXPRESSLY DISCLAIM AND SHALL NOT BE RESPONSIBLE FOR ANY LIABILITY ARISING 

AS A RESULT OF OR IN CONNECTION WITH ANY CLAIM OR SUIT ALLEGING THAT THE USE 
OF THE SOFTWARE OR COMBINED PRODUCTS INFRINGES THE INTELLECTUAL PROPERTY 

OR PROPRIETARY RIGHTS OF ANY THIRD PARTY. 
(d)  Binding on Third Parties.  THE TERMS, CONDITIONS, WAIVERS, DISCLAIMERS, RE-

STRICTIONS AND LIMITATIONS CONTAINED IN THIS SECTION SHALL BE BINDING UPON 
AND APPLICABLE TO ALL THIRD PARTY USERS OF THE SOFTWARE.  

(e)  Survival.  This Section 11 will survive termination or expiration of this Agreement for 

any reason. 
12.  No Assignment.  This Agreement and the license rights and obligations hereunder are 

personal to you and may not be assigned, sublicensed, delegated or otherwise transferred, 
in whole or in part (by contract, merger, operation of law, or otherwise).  Any purported as-

signment, sublicense, transfer or delegation by you will be null and void. 
13.  Verification and Compliance. Paragon has the right to verify your compliance with 

this Agreement. You agree to (a) implement internal safeguards to prevent any unauthor-
ized copying, distribution, or use of the Software; (b) keep records relating to the Software 

products you have installed, copied or used and, upon Paragon’s request; provide Paragon 

with written certification of the number (by product and version) of copies installed; and (c) 
allow a Paragon representative or an independent auditor to inspect and audit your comput-

ers and records for compliance with this Agreement during your normal business hours. You 
shall fully cooperate with such audit and provide any necessary assistance and access to all 

relevant records and computers. If an audit reveals that you have or at any time have had 
unlicensed installation or use of the Software, you will promptly acquire sufficient licenses to 

cover any shortage. If a material license shortage of five percent (5%) or more is found, 
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you must reimburse Paragon for the costs incurred in the audit and acquire the necessary 
additional licenses within thirty (30) days without benefit of any otherwise applicable dis-

count. If you request in writing prior to the conduct of such audit, Paragon agrees to sign a 
confidentiality agreement reasonable in its terms to protect your privacy interests in the 

case of such an audit. 

14.  Termination.  Notwithstanding anything in this Agreement to the contrary, and with-
out prejudice to any other rights, Paragon may, at its option and in its sole discretion, ter-

minate this Agreement and the license granted herein immediately if you or any person or 
entity using the Software by or through you, whether or not such use is permitted by or in 

accordance with this Agreement, should breach or fail to comply with the terms and condi-
tions of this Agreement.  In such event, you must uninstall and destroy all copies of the 

Software and all of its component parts and accompanying documentation (including any 
and all copies being used or held by others pursuant to any Third Party Agreements), and, 

on request of Paragon, certify said un-installation and destruction.   

15.  Other Paragon Entities and Supplier Rights.  You acknowledge and agree that cer-
tain provisions set forth in this Agreement include covenants and obligations of you not only 

to Paragon, but also to other Paragon entities and third party suppliers, and that other pro-
visions are expressed to be not only for the benefit of Paragon, but also for the benefit of 

such Paragon entities and third party suppliers.  You further acknowledge and agree that 
each such Paragon entity and/or third party supplier is entitled in its or their own right to 

require by you the due performance of each such covenant or obligation and shall be enti-
tled to each such benefit; and, to the extent necessary to establish such third party rights 

and benefits under applicable law, that Paragon enters into this Agreement, not only in its 

own right, but also as agent for each such Paragon entity and/or third party supplier.  
16.  Indemnification.  You agree to indemnify, defend and hold Paragon, its parent and 

affiliated companies, and their suppliers and their respective directors, officers, employees, 
and agents harmless from and against any and all liability and costs, including reasonable 

attorneys’ fees, incurred in connection with or arising out of (a) your violation or breach of 
any term or condition of this Agreement or any applicable law, regulation, policy or guide-

line, whether or not referenced herein; (b) your violation of any rights of any third party, 
including but not limited to infringement or misappropriation of any intellectual or proprie-

tary rights of any third party; (c) your use or misuse of the Software, Combined Products, 

license keys, or documentation; (d) your use, sale, distribution, or sublicensing of the Soft-
ware or Combined Products; (e) your failure to satisfy or provide in any way the Third Party 

Agreements in accordance with the requirements set forth in Section 4; and/or (f) the 
commission of any of the foregoing by any person or entity using the Software at your di-

rection or request or with your permission or in connection with any Third Party Agreement 
entered by you as described in Section 4 hereof.  This Section 16 will survive termination or 

expiration of this Agreement for any reason. 
17.  No Joint Venture or Other Relationship.  Nothing in this Agreement is intended to 

or shall be construed as creating an agency, partnership, joint venture, franchise, or em-

ployment relationship between you and Paragon or any person or entity affiliated with or 
employed by Paragon.   

18.  Taxes. You agree you are and shall be responsible for all applicable taxes (including, 
without limitation, income, property, franchise, gross receipts, goods and services, excise, 

sales, use, and value added taxes), duties, fees, tariffs, or other governmental charges or 
expenses imposed by any taxing authority in connection with your licensing of the Software 

and Combined Products and on any transactions arising out of or related to use of the Soft-
ware or Combined Products. 

19.  Injunctive Relief.  You acknowledge that the use, copying, disclosure or dissemina-

tion of the Software, or the confidential or proprietary information embodied therein, in a 
manner not authorized by this Agreement, would cause irreparable harm to Paragon and its 

suppliers for which damages alone may not adequately compensate. You therefore agree 
that Paragon and its suppliers shall be entitled, in addition to any other remedies available 

to it or them at law or in equity, to such injunctive or other equitable relief as may be nec-
essary or appropriate to prevent such unauthorized use, copying, disclosure or dissemina-
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tion, or against the breach or threatened breach of this Agreement without the necessity of 
proving actual or irreparable damage.    

20.  Choice of Law; Legal Forum; Language.  You agree that all disputes and matters 
whatsoever arising under, in connection with, or incident to this Agreement shall be gov-

erned by, and construed in accordance with, either the laws of the State of Washington, 

United States, without regard to the principles of conflict of laws, if you acquired the Soft-
ware in the United States, or the laws of the Netherlands, without regard to the principles of 

conflict of laws, if you acquired the Software outside the United States.  The 1980 United 
Nations Convention on Contracts for the International Sale of Goods and its related instru-

ments will not apply to this Agreement.  You also agree to be subject to the jurisdiction of 
federal and state courts located in the state of Washington or the courts located in the 

Netherlands.  This choice of jurisdiction and venue does not prevent Paragon and its suppli-
ers from seeking injunctive or provisional relief with respect to a violation of intellectual 

property rights or enforcement or recognition of any award or order in any appropriate ju-

risdiction. The original English version of the Agreement may have been translated into oth-
er languages.  In the event of inconsistency or discrepancy between the English version and 

any other language version, the English version shall prevail.  
21.  Compliance with Laws.  You agree to comply with all international and national laws 

that apply to any Software or other materials provided by Paragon or its suppliers pursuant 
to this Agreement.  This includes, but is not limited to all end-user, end-use, export, and 

destination restrictions issued by the United States, European Union, and other govern-
ments having jurisdiction over the subject matter hereof.  Without limitation on the forego-

ing, you agree the Software will not be shipped, transferred, or exported into any country 

into which such shipment, transfer, or export is prohibited by, or used in any manner pro-
hibited by, the export laws, restrictions, or regulations of the United States of America (col-

lectively "U.S. Export Laws").  In addition, to the extent the Software is identified as export-
controlled under U.S. Export Laws, you represent and warrant that (a) you are not a resi-

dent of or otherwise located within any nation or territory identified in such laws as an em-
bargoed nation or territory, (b) you are not otherwise prohibited under the U.S. Export Laws 

from receiving the Software, and (c) you do not intend for, and will not allow, the Software 
to be used by any person whose use of the Software is prohibited by the U.S. Export Laws.   

All rights herein granted for the use of the Software are subject to and conditioned upon 

compliance at all times with the conditions, representations and warranties in this Section 
and subject to revocation and termination without notice upon non-compliance at any time 

with the terms of this Section. 
22.   OS Solvers.  As a convenience to Licensee and authorized users, Paragon may make 

available means of access to additional mathematical solvers in the form of open source 
software that is separate from the Software.  Such open source mathematical solvers are 

referred to herein as “OS Solvers.”  The OS Solvers are not part of AIMMS or the Software, 
and no part of AIMMS or the Software is derived therefrom or based thereon. Any use of 

any OS Solvers is subject to the terms referenced in or accompanying such OS Solvers. In 

addition to the foregoing, the following terms and conditions apply to the OS Solvers and 
any use thereof and are accepted and approved by Licensee for itself and all persons ac-

cessing or using any of the OS Solvers pursuant to this Agreement or the License.  If Licen-
see does not agree to all of the following terms and conditions (both accompanying the OS 

Solvers and those following below), neither Licensee nor any person acting by, for or 
through Licensee may use, access, or distribute the OS Solvers in any way.  Licensee there-

fore hereby irrevocably and unconditionally agrees to each of the following terms and condi-
tions: 

 the OS Solvers are separate from and not part of the Software; 

 no assurances, express or implied, are provided by Paragon or by the originator 
of or any contributor to any of the OS Solvers regarding whether any of the OS 

Solvers does or does not infringe the patent or intellectual property rights of any 
other person or entity;  

 any liability for claims brought by any person or entity alleging infringement of 
intellectual property rights or otherwise relating to or arising from use or pres-
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ence of any of the OS Solvers is expressly and specifically disclaimed both by 
Paragon and by the originator thereof;  

 as a condition to exercising the right to access and use the OS Solvers, each Li-
censee and user of the OS Solvers assumes sole responsibility to secure any in-

tellectual property rights needed, if any, for use of the OS Solvers beyond the 

rights to use the OS Solvers in conjunction with Licensee’s use of the Software; 
for example (but not by limitation on the foregoing), if a third party patent li-

cense is required to allow Licensee or any authorized user of the Software to use 
or distribute the OS Solvers or any derivative work based thereon, it is the sole 

responsibility of Licensee or such user to acquire such license before such distri-
bution;  

 any and all derivative works derived from the OS Solvers shall be subject to the 
terms of this Section 22 and shall be made available on a world-wide basis royal-

ty-free;  

 Licensee, by accessing or using the OS Solvers irrevocably acknowledges and 
agrees that Paragon and all persons or entities that have distributed the OS Solv-

ers (including such persons and entities who have distributed the OS Solvers to 
Paragon) fully and unconditionally disclaim all warranties and conditions, express 

and implied, including warranties or conditions of title and non-infringement, and 
implied warranties of merchantability and fitness for a particular purpose, and Li-

censee and all persons accessing or using the OS Solvers accept and agree to 
such disclaimers, acknowledging that, but for their acceptance of such disclaim-

ers, the OS Solvers would not be made accessible in conjunction with Paragon’s 

delivery of the Software;  
 Licensee and all users of the OS Solvers further irrevocably agree they shall have 

no claim against Paragon or against any person or entity contributing or provid-
ing the OS Solvers or any part thereof any liability of any nature, for damages, 

including direct, indirect, special, incidental and consequential damages such as 
lost profits;  

 source code for the OS Solvers is available from Paragon pursuant to the instruc-
tions set forth on its website;  

 Licensee irrevocably agrees for itself and any person using the OS Solvers that 

he, she, it or they (as applicable) shall not remove or alter any copyright notices 
contained within the OS Solvers;  

 if Licensee or any user accessing the OS Solvers through Licensee modifies the 
OS Solvers, such person making the modification must identify himself or herself 

as the originator of such modification in a manner that reasonably allows subse-
quent users of the OS Solvers to identify the person making such modification as 

the originator thereof; 
 THE OS SOLVERS ARE PROVIDED STRICTLY ON AN “AS IS” BASIS, WITHOUT 

WARRANTIES OR CONDITIONS OF ANY KIND, EITHER EXPRESS OR IMPLIED IN-

CLUDING, WITHOUT LIMITATION, ANY WARRANTIES OR CONDITIONS OF TITLE, 
NON-INFRINGEMENT, MERCHANTABILITY OR FITNESS FOR A PARTICULAR PUR-

POSE.  Each user of the OS Solvers is solely responsible for determining the ap-
propriateness of using and, if applicable. distributing the OS Solvers and assumes 

all risks associated with his, her or its exercise of rights under this Agreement 
pertaining to the OS Solvers, including but not limited to the risks and costs of 

program errors, compliance with applicable laws, damage to or loss of data, pro-
grams or equipment, and unavailability or interruption of operations; 

 LICENSEE ACKNOWLEDGES AND AGREES NEITHER PARAGON NOR ANY ORIGI-

NATOR OF OR CONTRIBUTOR TO THE OS SOLVERS SHALL HAVE ANY LIABILITY 
FOR DIRECT, INDIRECT, INCIDENTIAL, SPECIAL, EXEMPLARY, OR CONSEQUEN-

TIAL DAMAGES (INCLUDING WITHOUT LIMITATION LOST PROFITS), 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 OR DISTRIBUTION OF THE OS SOLVERS OR THE EX-
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ERCISE OF ANY RIGHTS GRANTED IN THE OS SOLVERS UNDER THIS AGREE-
MENT, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGES; 

 For the avoidance of doubt, the indemnification obligations of Licensee under 
Section 16 shall apply for any breach of this Section 22 or any matters arising 

hereunder; 

 each and all of the foregoing terms and conditions shall survive termination or 
expiration of this Agreement or the License; 

Notwithstanding anything to the contrary in this Section 22, this Agreement or any other 
agreement between the parties, Licensee has not taken and shall not take any actions that: 

(a) create or purport to create any obligation on behalf of Paragon with regard to the Soft-
ware or other Paragon software or product, or (b) grant or purport to grant any rights or 

immunities to any third party under any Excluded License Software.  By way of example, 
but not limitation, Licensee has not incorporated and shall not incorporate Excluded License 

Software in the Software or other Paragon software or product in a manner that could sub-

ject Paragon’s intellectual property rights, in whole or in part, to all or part of the license 
obligations of any Excluded License Software.  For purposes of this Section, “Excluded Li-

cense Software” means any software or other material that requires, as a condition of use, 
modification or distribution (each an “item”) that such an item or other works incorporated 

into, derived from, or distributed with such an item: (a) be disclosed or distributed in 
source-code form; or (b) be licensed for the purpose of making derivative works; or (c) be 

redistributable at no char 
23.  Headings.  All captions and headings in this Agreement are inserted for convenience 

only, and shall not affect the meaning or construction of any provision in this Agreement. 

24.  Entire Agreement; No Waivers; Severability.  This Agreement is the entire agree-
ment between you and Paragon relating to the Software and support or other services (if 

any) and any other subject matter covered herein, and supersedes all prior or contempora-
neous oral or written communications, proposals, conditions, representations, and warran-

ties, and prevails over any conflicting or additional terms of any quote, order, acknowledg-
ment, or other communication between the parties with respect to the Software or any oth-

er subject matter covered by this Agreement.  You agree that any varying or additional 
terms contained in any purchase order, check or other written notification or document is-

sued by you in relation to the Software licensed hereunder shall be of no effect. No modifi-

cation of any provision of this Agreement shall be valid or binding unless made in a non-
electronic writing and signed by an authorized officer of Paragon WITHOUT LIMITING THE 

FOREGOING, NO VENDOR, DISTRIBUTOR, RESELLER, DEALER, RETAILER, SALES PERSON 
OR OTHER PERSON OR ENTITY IS AUTHORIZED TO MODIFY THIS AGREEMENT OR TO MAKE 

ANY WARRANTY, REPRESENTATION OR PROMISE WHICH IS DIFFERENT THAN, OR IN AD-
DITION TO, THE WARRANTIES, REPRESENTATIONS OR PROMISES IN THIS AGREEMENT. 

The failure or delay of Paragon to exercise any of its rights under this Agreement or upon 
any breach of this Agreement shall not be deemed a waiver of those rights or of the breach. 

If any provision of this Agreement is held to be void, invalid, illegal, or unenforceable, such 

provision shall be construed, limited or, if necessary, severed, to the extent necessary to 
eliminate such invalidity, illegality, or unenforceability, and the other provisions shall con-

tinue in full force and effect. 
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