
Vigillo Data Updater™ 
Software 

License Agreement 

This license agreement (this "License") governs use of the Vigillo Data Updater software and associated 
documentation (the "Vigillo Data Updater Software"). By downloading, installing, or otherwise using the 
Vigillo Data Updater Software, the user agrees to be bound by the terms of this License. 

1. Grant of License. The Vigillo Data Updater Software may be used only by a business entity that has
agreed to the terms of this License and is a Vigillo customer ("Company"). Subject to the terms of this 
License, Vigillo grants to Company a nonexclusive, nontransferable license (without the right to 
sublicense) to download and use the Vigillo Data Updater Software to access external data. 

2. Use by Company Personnel. The Vigillo Data Updater Software may be used by employees and agents
of Company ("Personnel") in the course of performing their duties to Company. Company will take 
reasonable steps to make its Personnel aware that use of the Vigillo Data Updater Software is 
subject to this License, and to ensure that Company and its Personnel comply with this License. 
Company is responsible for any breach of this License by its Personnel. 

3. Copies; Confidentiality. Company may copy the Vigillo Data Updater Software for internal use only.
The Vigillo Data Updater Software contains proprietary, confidential information that is a valuable 
trade secret of Vigillo. Company will keep the Vigillo Data Updater Software confidential and may not 
copy the Vigillo Data Updater Software onto any public network. 

4. License Fee. Company will pay the applicable license fee when required by Vigillo.

5. Support. Vigillo will provide Company with support for the Vigillo Data Updater Software during the hours
listed under "Support" in the Service Terms on Vigillo’s web site. 

6. Ownership. Vigillo retains title to the Vigillo Data Updater Software and all copyright, trademark, patent,
and other intellectual property rights embodied in or associated with the Vigillo Data Updater Software. 

7. No Modification or Reverse Engineering. Company may not modify, edit or alter the Parallel
Universe Software in any way, or disassemble, decompile, reverse engineer, or decrypt the Vigillo 
Data Updater Software except as may be allowed by law. 

8. Responsibility for Use. Company is solely responsible for any use made of the Parallel Universe
Software or the information processed by the Vigillo Data Updater Software. In particular, although the 
Vigillo Data Updater Software is intended  to download external data used to monitor the safety history 
of the Company as provided in Vigillo software, Company is solely responsible for any decisions made as 
a result of this data, and all other aspects of its operations, and acknowledges that the Vigillo Data 
Updater Software and the information it provides do not constitute advice as to managing Company's 
operations. COMPANY MUST TAKE INTO ACCOUNT THE POSSIBILITY THAT ERRORS CAN 
OCCUR DURING THE COLLECTION AND PROCESSING OF DATA 

9. Indemnity. Company will indemnify, defend, and hold harmless Vigillo from and against any and all
loss, liability, and costs (including, without limitation, reasonable attorney fees at or before trial and on any 
appeal or petition for review) resulting from any claim arising out of or related to Company's or its 
Personnel's use of the Vigillo Data Updater Software. 

10. Termination. Company may continue use of the Vigillo Data Updater Software only while Company
is a Vigillo customer. Vigillo may immediately terminate this License if Company ceases to be a Vigillo 
customer or fails to comply with the terms of this License. Upon termination of this License for any 



reason, Company will take all steps necessary to ensure that Company and its Personnel cease using 
the Vigillo Data Updater Software and, at Vigillo's request, destroy all copies of the Vigillo Data Updater 
Software in Company's possession. 

11. Software Lock. Company acknowledges that the Vigillo Data Updater Software will not operate
except when used by a current Vigillo customer. The Vigillo Data Updater Software may include a 
"software lock" designed to prevent unauthorized use. COMPANY AGREES THAT THE SOFTWARE 
LOCK MAY BE INCLUDED IN THE SOFTWARE AND ACTIVATED. Company may not disable the 
software lock. 

12. Enforcement. Company will promptly notify Vigillo of any and all infringements, imitations, or other
illegal use or misuse of the Vigillo Data Updater Software that come to Company's attention. Vigillo will 
have the right, but not the obligation, to take any legal action. Company will cooperate fully in any legal 
action under this section. 

13. Limited Warranty; Sole Remedy. Vigillo warrants that for 90 days after being downloaded from
Vigillo, the Vigillo Data Updater Software will substantially conform to its documentation and any written 
or on- line description provided to Company. In case of any nonconformity, Vigillo will, in its sole 
discretion, either provide a conforming version or refund the license fee paid by Company under this 
License. Company must notify Vigillo of any nonconformity within 30 days after Company first 
encounters the nonconformity. THE REMEDIES PROVIDED UNDER THIS SECTION 13 ARE 
COMPANY'S SOLE REMEDIES FOR BREACH OF WARRANTY. 

14. Disclaimer. EXCEPT AS STATED IN SECTION 13, VIGILLO MAKES NO WARRANTY OF ANY
KIND, INCLUDING WITHOUT LIMITATION ANY IMPLIED WARRANTIES OF MERCHANTABILITY, OF 
FITNESS FOR A PARTICULAR PURPOSE, AND AGAINST INFRINGEMENT. 

15. Limitation. VIGILLO SHALL NOT BE LIABLE FOR ANY INCIDENTAL OR CONSEQUENTIAL
DAMAGES WITH RESPECT  TO THE VIGILLO DATA UPDATER SOFTWARE. REGARDLESS 
OF THE THEORY OF LIABILITY, VIGILLO'S LIABILITY WITH RESPECT TO THE VIGILLO 
DATA UPDATER SOFTWARE SHALL NOT EXCEED THE LICENSE FEE PAID. 

16. Arbitration. Any dispute concerning this License will be settled by final and binding arbitration using
the rules of Arbitration Service of Portland, Inc. Unless otherwise agreed, arbitration will be conducted in 
Portland, Oregon, before a single arbitrator. The parties will be entitled to conduct discovery in accordance 
with the Federal Rules of Civil Procedure as in effect where the arbitration occurs, limited to document 
production and depositions and subject to further limitation by the arbitrator to secure just and efficient 
resolution of the dispute. If the amount in controversy exceeds $100,000, the arbitrator's decision will 
include a statement specifying in reasonable detail the basis for and computation of the award. Judgment 
upon the award may be entered in any court having jurisdiction. Notwithstanding this section, either party 
may seek injunctive relief in a court of competent jurisdiction. 

17. Attorney Fees. If litigation or arbitration is commenced by either party to enforce or interpret any of
the provisions of this License, the prevailing party will be entitled to recover reasonable costs and 
attorney fees at trial, on appeal, and on petition for review. 

18. Entire Agreement. This License contains the entire agreement between the parties with respect to its
subject matter. No modification or waiver of any of the provisions, or any future representation, promise, 
or addition, will be binding unless stated in writing and signed by both parties. 

19. Export Requirements. Company may not export or re-export the Vigillo Data Updater Software in
violation of any applicable laws or regulations. 

20. Governing Law. This License will be governed by Oregon law without regard to conflict of law rules.
Exclusive jurisdiction and venue will lie with state and federal courts located in Multnomah County, 
Oregon. PDXDOCS:1923399.3 



21. No Waiver. Vigillo’s failure to enforce any License provision at any time does not constitute a waiver
of the provision or of the right to later enforce each and every provision. 

22. Severability. If any License provision is held to be invalid, illegal, or unenforceable by any court of
competent jurisdiction, the other provisions will remain in full force and effect. 

23. Successors and Assigns. This License is binding on and inures to the benefit of the parties and
their successors and permitted assigns. Company may not assign, sublicense, sell, encumber, or 
otherwise transfer any of its rights or obligations under this License. 

24. Taxes. Company is responsible for all taxes payable in connection with this License or Company’s
use or possession of copies of the Vigillo Data Updater Software, other than taxes on Vigillo’s income. 


