
SOFTWARE EVALUATION LICENSE AGREEMENT 
 

Notice to user: THIS IS A LICENSE AGREEMENT BETWEEN YOU AND LOKION 
INTERACTIVE, LLC. BY INDICATING YOUR ACCEPTANCE AS SET FORTH BELOW, 
YOU ACCEPT ALL THE TERMS AND CONDITIONS OF THIS LICENSE AGREEMENT.  
 
This Software License Agreement (“Agreement”) governs your use of the Lokion Software 
identified below.  YOU ARE REQUIRED TO INDICATE YOUR AGREEMENT TO THIS 
AGREEMENT IN ORDER TO ACCESS, INSTALL, AND USE THE SOFTWARE.  BY 
CLICKING ON THE “YES” OR “I ACCEPT” BUTTON, OR BY DOWNLOADING, 
ACCESSING, OR INSTALLING THE SOFTWARE, YOU ARE CONSENTING TO BE 
BOUND BY THE AGREEMENT. 
 
1.  DEFINITIONS. 
 
“DATA” means the information or data uploaded and/or entered by you in connection with your 
use of the Software, including any specific files, configurations, visual representations, data sets, 
or other information generated by you through your use of the Software. 
 
“INTERNAL PURPOSES” means internal business use by you with your systems, devices, data, 
and networks solely for the purposes of internal testing and evaluation of the Software.  Such use 
does not include use of the Software as part of any goods or services provided for any third 
party. 
 
“SOFTWARE” means the version of the Lokion Enterprise Mapping Platform software, 
including but not limited to all files, venue maps, software development kits (“SDKs”), 
application programming interfaces (“APIs”), architecture, user interfaces, screens, drawings, 
databases, structures, templates, source and object codes, documentation, guides, and other 
components provided to you by Lokion pursuant to this Agreement. 
 
2.  LICENSE. Subject to the limitations set forth in this Agreement and your continued 
compliance with the terms of the Agreement, Lokion grants to you a nonexclusive, non-
sublicensable, nontransferable, revocable royalty-free license to use the Software at your 
principal office in a secure location only for Internal Purposes. 
 
3. RESTRICTIONS ON LICENSE. Except as expressly authorized in this Agreement or 
otherwise authorized in writing by Lokion, you will not and you will not permit any other person 
or entity to (1) access, download, install, operate, or otherwise use the Software for any purposes 
other than Internal Purposes; (2) assign, convey, copy, distribute, sell, sublicense, rent or 
otherwise use the Software; (3) duplicate, reverse engineer, modify, disassemble, or decompile 
the Software, or otherwise attempt to derive the source code, algorithms, methods, or techniques 
of the Software; (4) adopt, modify, or create derivative works from the Software; or (5) remove, 
alter, obscure, modify, cover, or change any trademark, copyright, or other notices or markings 
on the Software.  This License, Agreement, and the restrictions set forth herein shall apply to any 
use by you or any employee, agent, consultant, or contractor working on your behalf, provided 
that (1) you are responsible for ensuring and enforcing such compliance with the terms of this 



Agreement, (2) such use is only in connection with your Internal Purposes, and (3) you remain 
fully liable for any and all violations of the terms of this Agreement. 
 
4. OWNERSHIP. Lokion, including its affiliates, subsidiaries, suppliers and/or licensors, 
own all worldwide right, title, and interest in and to the Software, including but not limited to all 
patent rights, trademark rights, copyright rights, moral rights, trade secret rights, and any and all 
other rights with respect to the Software. Except as specifically and explicitly granted herein, 
Lokion does not grant you any intellectual property rights in the Software.  You acknowledge 
that this Software is licensed and not sold. 
 
5. TERM.  The license granted to you pursuant to this Agreement shall commence 
upon the date that you accept this Agreement and/or download, install, or begin use of the 
Software, whichever is earliest.  This license shall continue for so long as you comply with the 
terms of this Agreement, unless terminated by Lokion as permitted by this Agreement.  Lokion 
may immediately terminate this Agreement upon your breach of any material provision set forth 
herein, including any failure to pay any licensing fee.  Notwithstanding the foregoing, the 
provisions of Sections 3, 6, 7, 8, and 11 shall survive the termination of this Agreement. 
 
6. YOUR DATA. You hereby grant Lokion a perpetual, irrevocable, non-exclusive 
license to use, access, store, and analyze any data you create or generate through your use of the 
Software, solely for the purposes of providing and improving the Software. You represent and 
warrant that any such data shall not include any personally identifying information or protected 
health information.  You acknowledge and agree that you will bear all risks and liabilities 
associated with Lokion’s use of such data and are solely responsible for protecting the 
confidentiality, if any, of such data.  You further acknowledge and agree that under no 
circumstances will Lokion be liable to you or any third party for its use of such data, including 
any damages allegedly arising from such use of such data.   
 
7. WARRANTY DISCLAIMER.  THIS SOFTWARE IS PROVIDED TO YOU ON AN 
“AS IS” AND “EVALUATION” BASIS.  LOKION SPECIFICALLY AND EXPLICITLY 
DISCLAIMS ANY AND ALL WARRANTIES, WHETHER EXPLICIT OR IMPLICIT, 
INCLUDING BUT NOT LIMITED TO THE IMPLIED WARRANTIES OF 
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, NONINFINGEMENT, 
QUIET ENJOYMENT, WORKMANLIKE QUALITY, TO THE EXTENT PERMITTED BY 
LAW. 
 
You acknowledge that the Software has not been completely tested and may contain defects or 
deficiencies which cannot or may not be corrected.  Lokion cautions you to determine for 
yourself the suitability of the Software for any purpose.  You acknowledge and agree that all use, 
testing, research, and development performed with or on the Software pursuant to this 
Agreement is done entirely at your own risk. 
 
8. LIMITATION OF LIABILITY. Notwithstanding any other provisions of this 
Agreement, Lokion’s liability to you under this Agreement or otherwise related to your use of 
the Software shall be limited to the amount paid by you for the Software. IN NO EVENT WILL 
LOKION OR ITS SUPPLIERS OR LICENSORS BE LIABLE TO YOU FOR ANY 



CONSEQUENTIAL, INCIDENTAL OR SPECIAL DAMAGES INCLUDING DAMAGES 
FOR ANY LOST PROFITS, LOST SAVINGS, LOSS OF DATA, COSTS, FEES OR 
EXPENSES OF ANY KIND OR NATURE ARISING OUT OF ANY PROVISION OF THIS 
LICENSE AGREEMENT OR THE USE OR INABILITY TO USE THE SOFTWARE, EVEN 
IF A LOKION REPRESENTATIVE HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH 
DAMAGES, OR FOR ANY CLAIM BY ANY PARTY.  
 
9. EXPORT. You will comply fully with all relevant export laws and regulations of the 
United States and any other country (“Export Laws”) where you use the Software. You represent 
and warrant that you are not (a) located in, or a resident or a national of, a restricted country; or 
(b) on any of the relevant U.S. Government Lists of prohibited persons, including but not limited 
to the Treasury Department’s List of Specially Designated Nationals and the Commerce 
Department’s List of Denied Persons or Entity List.  You further represent and warrant that you 
shall not export, re-export, ship, transfer the Software to any restricted countries or restricted end 
users or use the Software in any restricted countries or for any purposes prohibited by the Export 
Laws, including, but not limited to, nuclear, chemical, missile or biological weapons related end 
uses.   
 
10. CHOICE OF LAW AND VENUE. You agree that this Agreement shall be governed 
and construed by the laws of the State of Tennessee, without regard for its choice of law or 
conflict of laws provisions.   Any legal action brought regarding this Agreement or the Software 
shall be brought in the state or federal courts located in Shelby County, Tennessee, and the 
parties agree to the jurisdiction and venue thereof. 
 
11. INDEMNIFICATION.  You agree to indemnify, hold harmless, and defend Lokion from 
and against any claims or lawsuits, including attorneys' fees, that arise or result from your use of 
the Software, provided that Lokion gives you prompt written notice of any such claim, tenders to 
you the defense or settlement of such a claim at your expense and cooperates with you, at your 
expense, in defending or settling such claim. 
 
12. WAIVER. None of the provisions of this Agreement shall be deemed to have been waived by 
any act or acquiescence on the part of Lokion, its agents or employees, but only by an instrument 
in writing signed by an officer of Lokion. 
 
13. MISCELLANEOUS.  
 

a. Assignment.  You may not assign, delegate or transfer this Agreement, in 
whole or in part, by agreement, operation of law or otherwise. You acknowledge that 
Lokion may assign, subcontract, or delegate any of its rights or obligations under this 
Agreement. Any attempt to assign this Agreement other than as permitted herein shall be 
null and void. 

 
b. Amendment. Any modification or amendment of any provision of this 

Agreement will be effective and binding upon Lokion only upon a written agreement or 
acknowledgement signed by both parties.  Any modification of this Agreement by 
Lokion shall be deemed accepted by you upon your agreement, downloading, or 



installation of any update to or modification of the Software that contains any added, 
removed, or modified terms and/or conditions. 

 
c. Severability. The terms and conditions stated herein are declared to be 

severable. If a court of competent jurisdiction holds any provision of this Agreement 
invalid or unenforceable, the remaining provisions of the Agreement will remain in full 
force and effect, and the provision affected will be construed so as to be enforceable to 
the maximum extent permissible by law. 

 
d. Authority. If you agree to this Agreement and/or use the Software on 

behalf of a business, then by clicking “I ACCEPT” or “YES” and downloading or 
installing the Software, the person so doing represents and warrants that he or she has the 
full authority to so bind you, the business, to the terms of this Agreement and that the 
agreement to the terms of this Agreement shall be treated and construed as the agreement 
of the business to the terms of this Agreement. 


