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Term
Bad Provision
6.7. The term and the Parties’ obligations under this License are deemed to have commenced on the
latter of the dates signed below (the “Execution Date”) and shall continue, unless terminated earlier as
provided in this License, until the Project is completed in its entirety and Interior Architect has fulfilled all
of its obligations under the License including those that would reasonably and naturally continue to
survive beyond Project completion (the “Term”).

Good Provision
1. Term. This License begins on the Effective Date and ends, unless earlier terminated under the terms
of this License, on December 30, 2012 (“Term”).

Confidentiality
Bad Provision
During the term of this License, Owner and Supplier shall exchange such technical data and other
information to the extent such exchange is reasonably necessary for each to perform its obligations
hereunder, or to the further extent that the Parties mutually consider it beneficial to do so. For the
purposes of this License, "Proprietary Information" is defined as any information, data, or material, each
page of which is conspicuously marked with an appropriate legend indicating its proprietary nature.

Good Provision
Acknowledge that all information that we provide to you is proprietary and confidential ("Confidential
Information"). You will 1) maintain the confidentiality of the Confidential Information during and after the
Term, using the same security procedures as you use with your own confidential information; 2) keep all
Confidential Information in a secure place; 3) not use Confidential Information for any purpose other than
performing under this License; 4) not disclose Confidential Information to any third party without obtaining
our prior written permission; and 5) return to us all Confidential Information, including all copies, when we
request and on License termination. Confidential Information does not include information that you can
show that you knew before it was disclosed to you; that was in the public domain through no breach of
this License or other wrongful act; that was rightfully received from a third party without breach of this
License; or that we approved for release.
During and for five years after termination of the License, you will 1) keep Confidential Information secret
using at least the measures that you use to protect your own confidential information; 2) not disclose,
make accessible or communicate Confidential Information to any third party; 3) not use Confidential
Information for personal or third party benefit; 4) notify us immediately when you become aware of
Confidential Information loss, unauthorized disclosure or legal disclosure requirement; 5) not reverse
engineer, disassemble or decompile prototypes, software or other tangible objects that embody
Confidential Information. On License termination, you will stop using all Confidential Information and
return to us or destroy, at our option, all Confidential Information originals and copies.
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Warranty
Bad Provision
Programmer represents and warrants that the Services provided to Customer hereunder will conform
substantially to specifications set forth in the applicable Services Documentation, as may be amended
from time to time at Programmer’s sole discretion; and the Software will conform substantially to the
applicable Software Documentation, as may be amended from time to time at Programmer’s sole
discretion, when delivered and for a period of ninety calendar days thereafter (“Warranty Period”).

Good Provision
We will provide Services in a professional manner and according to accepted industry standards. We
provide third party services to you “as is” and “as available” without warranty. We will use reasonable
efforts to pass through to you third party warranties that we receive. These warranties are made in lieu of
all other express or implied warranties including but not limited to warranties of merchantability,
integration, performance, fitness for a particular purpose, accuracy and non-infringement, as well as
warranties arising out of course of dealing or performance or usage of trade.

Intellectual Property
Bad Provision
Customer acknowledges that Acme and its licensors own all right, title and interest (including all
Intellectual Property) in the System, including the System Software and any enhancements thereto
(regardless of whether originated by Acme), and that Customer receives no ownership therein by virtue
of this License. Customer shall accurately reproduce all Acme trademarks, copyright notices and other
proprietary rights logos and legends, on all copies of the System or any accompanying system documentation it reproduces or displays.

Good Provision
Each party’s Properties belong to them (each an “Owner”) and use by the other party (“User”) inures to
the Owner’s benefit. Nothing in this License gives a User title or permanent interest in the Owner’s
trademarks, copyrights, trade secrets and other intellectual properties (collectively, “Properties”). A User
may not, during or after the Term, without the Owner’s prior written consent: a) sublicense or authorize
third parties to use the Properties; or b) use anything that is confusingly similar to the Owner’s Properties.
A User recognizes that unauthorized use of the Owner’s Properties would cause the Owner irreparable
injury, and that the Owner may seek injunctive relief and other legal remedies against any unauthorized
use of their Properties.
We own all completed and incomplete written reports, lists and other documents that you prepare or
develop specifically in connection with the Services under this License (collectively, “Work Product”).
You will immediately assign, transfer and convey to us all title and interest, including copyrights, in and to
all Work Product, and will execute all documents that we may request to confirm your assignment. You
retain ownership of documentation, text, research, templates, notes, graphics, ideas, concepts, client
tools, project management tools, and related intellectual property that you 1) created or used before
performing under this License; or 2) created while performing this License that have general applicability
apart from the Services provided to us. This section survives License termination.
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Indemnification/Limitation of Liability
Bad Provisions
Licensee shall protect, defend, indemnify, save and hold harmless Licensor, and its managing agent, and any tenant
or occupant of the Building against and from any and all claims, demands, fines, suits, actions, proceedings, and
judgments of any kind or nature by or in favor of, anyone whomsoever, and against and from any and all costs,
damages and expenses, including life, bodily or personal injury or property damage arising, directly or indirectly,
out of, or from, or on account of, any accident or other occurrence in, upon, at or from the Premises, or occasioned
in whole or in part through the use and occupancy of the Premises, or by any act or omission of Licensee, or any
employee, agents, contractors or invitees of Licensee in, upon, at or from the Premises or its appurtenances or any
part of the Building.

TO THE MAXIMUM EXTENT PERMITTED BY LAW AND EXCEPT IN THE CASE OF FRAUD, THEFT OR
GROSS NEGLIGENCE, IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE OTHER PARTY OR
ANY THIRD PERSONS FOR ANY INDIRECT, SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES
(AND INCLUDING, WITHOUT LIMITATION, CUSTOMER OR THIRD PERSON TRADING LOSSES, LOST
PROFITS, LOSS OF DATA, OR LOSS OF USE) ARISING IN ANY MANNER OUT OF OR IN CONNECTION
WITH THIS AGREEMENT OR THE DEVELOPMENT, FURNISHING, PERFORMANCE OR USE OF THE
SYSTEM HOWEVER CAUSED WHETHER BY NEGLIGENCE OR OTHERWISE AND WHETHER OR NOT
SUCH PARTY HAS BEEN ADVISED OF OR OTHERWISE MIGHT HAVE ANTICIPATED THE
POSSIBILITY OF ANY SUCH DAMAGES. THE FOREGOING EXCLUSION OF LIABILITY IN SECTION
6.3(a) DOES NOT APPLY TO (i) DAMAGES PAID TO A THIRD PARTY THAT ARE SUBJECT TO
INDEMNIFICATION PURSUANT TO SECTIONS 10.1(a) OR 10.2, OR (ii) DAMAGES ARISING FROM
CUSTOMER'S DISCLOSURE OR USE OF THE SYSTEM OR DOCUMENTATION (OR INTELLECTUAL
PROPERTY CONTAINED THEREIN) IN BREACH OF ITS OBLIGATIONS IN SECTIONS 4 AND 8.

Good Provisions
Each party (“Indemnifying Party”) will indemnify and defend the other party, and its respective officers,
directors, employees, agents, and affiliates (each an “Indemnified Party”) from and against all liabilities,
losses, damages, claims, and expenses, including reasonable legal fees, that may be incurred or
suffered by an Indemnified Party arising out of third party claims related to the Indemnifying Party’s a)
obligations under this License; b) material breach of this License; or c) untrue representations and
warranties in this License, unless that liability, loss, damage, claim or expense is attributable to the
Indemnified Party’s gross negligence or willful misconduct. This Section survives License termination.
Except for a party’s indemnification obligations under this Agreement or for damages resulting from a
party’s gross negligence or intentional misconduct: a) Acme’s aggregate liability to you for direct
damages that arise out of Acme’s failure to perform under this Agreement will be limited to three times
the average monthly fee that you pay under this License; b) neither party will be liable to the other party
for any special, indirect, incidental, or consequential damages or loss of profits arising out of this
Agreement, even if those damages were foreseeable or if the other party has been advised of the
possibility of those damages; and c) each party has a duty to mitigate damages for which the other party
is responsible.
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Termination
Bad Provision
This License shall terminate when any one or more of the following events occur, without further
obligation or liability between the Parties; and/or a) mutual agreement of the Parties; and/or b) failure of
the Parties to enter into a subcontract for the work contemplated in the Subcontractor’s proposals or as
determined from time to time as appropriate as a result of not meeting all of the conditions set forth in
Article 3 hereof, or the Parties fail to reach agreement on the terms and conditions of a subcontract within
a reasonable time not to exceed 60 days from the date of presentation of a subcontract to Subcontractor
for review; and/or c) the expiration of one year from the date of this License unless the License is
modified by the Parties in writing; and/or d) either Party reasonably determines that the other Party has
failed to carry out its material obligations hereunder.

Good Provision
Either party may immediately terminate this License, with written notice to the other party, if the other
party: 1) breaches this License and fails to cure that breach within 30 days of receiving written notice
from the non-breaching party; 2) terminates or suspends its business; 3) becomes subject to bankruptcy
or insolvency proceeding under Federal or state statute; 4) becomes insolvent or subject to direct control
by a trustee, receiver or similar authority; 5) has wound up or liquidated, voluntarily or otherwise; or 6) is
involved in misconduct that the other party reasonably believe is likely to damage their intellectual
property or goodwill.
We may terminate this License immediately if you default more than twice, regardless of whether you
cure the third default.

Post-termination
Bad Provision
Unless the parties otherwise agree, termination of a Schedule does not result in the termination of the
Master License or any other Schedule, but termination of the Master License results in the termination of
all Schedules. In the event of termination of this Master License or any Schedule pursuant to Sections 5,
7.1, 7.2 or 7.3, or in the event of termination or suspension of Services under Sections 4.1 or 4.3 (a)
Provider will cease all Services under the applicable Schedule(s); (b) Owner will pay Provider’s invoices
for Services performed and expenses incurred under the applicable Schedule(s) up to the termination
date.

Good Provision
On termination for any reason:
1. Acme will a) provide Beta with an electronic copy of Monster master file data and other materials
relevant to Monster operation; b) provide Beta with assistance that is reasonably required to transition
Monster and the Program; c) provide Beta with all Store records; and d) refund to Stores the prorated
portion of Fees as of the end of the Service, as Beta directs.
2. Beta will confirm to Acme in writing when Beta receives the above-listed information and confirms
that the Stores received their refunds. When Acme gets Beta’s confirmation, Acme will delete all
Program-related data from its production and testing environments. Acme may retain an archive copy of
the Program-related data for use exclusively in dispute resolution.
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Miscellaneous: Force Majeure
Bad Provision
Any delay or failure of a party hereto to perform its obligations under this License shall be excused and
shall not be deemed to be a breach of this License if, and to the extent that the delay or failure is caused
by an event or occurrence beyond the reasonable control of the party and without its fault or negligence,
such as, by way of example only and not by way of limitation, acts of God, action by any governmental or
regulatory authority, natural disasters, war, civil unrest, sabotage, power failures, inability to obtain
required services or materials, or court injunction or order.

Good Provision
A party will not be liable to the other should its License performance be prevented, restricted or interfered
with by circumstances or events beyond its reasonable control (“Force Majeure Event”), provided that the
affected party 1) notifies the other when it is affected by the Force Majeure Event; and 2) uses its best
efforts to resume performance promptly at the end of the Force Majeure Event.

Miscellaneous: Choice of Law
Bad Provision
The validity, construction and performance of this Agreement will be governed in all respects by the laws
of the State of New York without giving effect to the conflict of laws principles thereof. The Parties agree
that any dispute, controversy or claim arising out of or in connection with this Agreement shall be
resolved by a court of competent jurisdiction in New York County, New York.

Good Provision
This Agreement will be interpreted and enforced under District of Columbia law without regard to its
conflict of law principles. The parties will hold any litigation arising from this Agreement exclusively in
District of Columbia courts.
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