
agrees not to embed, integrate or bundle the Licensed Software with any other 
technology, system or software. 

c)      Exception. Notwithstanding Section 2(b), Licensee may make one copy of the Licensed 
Software solely for archival/backup purposes. 

3.      User Documentation. 

IEA shall provide to Licensee, one (1) copy of the User Documentation on computer readable 
media. Licensee’s rights in and to the User Documentation are limited to reproducing the User 
Documentation solely for the purposes of any Use of the Licensed Software by Licensee. 

4.      Ownership; Confidential Information. 

a)      Licensee acknowledges that the Licensed Product is and shall remain the exclusive 
property of IEA and that Licensee has no right, title, or interest in or to the Licensed 
Product except as expressly granted in this Agreement. 

b)      Acknowledgement. Licensee acknowledges that the Licensed Product (including the User 
Documentation, translations, compilations, partial copies and derivative works) and 
additional confidential and proprietary information received from or on behalf of IEA 
shall belong exclusively to IEA (“Confidential and Proprietary Information”). 
Confidential and Proprietary Information does not include information that Licensee can 
show is  already known by Licensee prior to receipt of the Licensed Product in the public 
domain through no wrongful act of Licensee; or received by Licensee from a third party 
who was free to disclose such information. 

c)      Covenants. With respect to the Confidential and Proprietary Information, and as 
expressly authorized herein, Licensee shall not use, commercialize or disclose the 
Confidential and Proprietary Information to any person or entity. Licensee shall not (i) 
alter or remove from any Licensed Product any proprietary, copyright, trademark or trade 
secret legend; or (ii) attempt to decompile, decompose, disassemble, reconstruct or 
reverse engineer the Licensed Product or other Confidential and Proprietary Information 
(and any information derived in violation of such covenant shall automatically be deemed 
Confidential and Proprietary Information owned exclusively by IEA); or (iii) use the 
Licensed Product to develop functionally-similar computer applications or allow, 
authorize or cause any third party to do so. Licensee shall use at least the same degree of 
care in safeguarding the Confidential and Proprietary Information as Licensee uses in 
safeguarding its own confidential information, but in no event less than reasonable due 
diligence and care. 

5.      Disclaimer. 

LICENSEE ACKNOWLEDGES AND AGREES THAT, THE LICENSED PRODUCT IS 
PROVIDED TO LICENSEE “AS-IS”. IEA EXPRESSLY DISCLAIMS ANY AND ALL 
WARRANTIES AND REPRESENTATIONS, WHETHER EXPRESS OR IMPLIED, 
WHETHER ARISING BY STATUTE OR OTHERWISE IN LAW OR FROM A COURSE 
OF DEALING OR USAGE OF TRADE, INCLUDING BUT NOT LIMITED TO ANY 
WARRANTY OF ACCURACY, COMPLETENESS, PERFORMANCE, RESULTS, 
COMPUTER STOPPAGE OR FAILURE, NONINFRINGEMENT, TITLE, AND THE 
IMPLIED WARRANTIES OF MERCHANTABILITY, AND FITNESS FOR A 
PARTICULAR PURPOSE. 

6.      Limitations of Remedies and Liabilities. 

a)      IN NO EVENT SHALL IEA BE RESPONSIBLE OR LIABLE FOR ANY 
DAMAGES ARISING OUT OF THE USE OF THE LICENSED PRODUCT OR 


