






at its sole option and expense: (i) procure for you the right to continue using the Appliance or the Soft­
ware under the terms of this Agreement; or (ii) replace or modify the Appliance or the Software so that 
it is non-infringing and substantially equivalent in function to the enjoined Appliance or Software. Chy­
ronHego will have no obligation for any claim of infringement to the extent that it results from: (i) modifi­
cations to the Appliance or the Software made other than by ChyronHego; or (ii) your failure to use 
updated or modified Appliance or Software provided by ChyronHego to avoid a claim of infringement or 
misappropriation. 

15. VERIFICATION. You agree that ChyronHego or its designee shall have the right to periodically 
conduct on-site audits of your use of the Appliance or any Software. These audits will be conducted 
during regular business hours, and ChyronHego will make reasonable efforts to minimize interference 
with your regular business activities. Alternatively, ChyronHego may request that you complete a self­
audit questionnaire in a form provided by ChyronHego. If an audit or such questionnaire reveals unli­
censed use of the Software, you agree to promptly order and pay for sufficient licenses to permit all 
usage disclosed. 

16. LEGAL COMPLIANCE; RESTRICTED RIGHTS. You shall be responsible for, and agree to comply 
with, all applicable laws, statutes, ordinances, regulations and other types of government authority (in­
cluding without limitation the laws and regulations governing export control, unfair competition, anti­
discrimination, false advertising, privacy and data protection, and publicity) ("Laws"). Without limiting the 
foregoing, you agree to comply with all U.S. export Laws and applicable export Laws of your locality (if 
you are not in the United States), and you further agree not to export any Appliance or Software or other 
materials provided by ChyronHego without first obtaining all required authorizations or licenses. The 
Software and Documentation are "commercial computer software" and "commercial computer software 
documentation", and pursuant to FAR 12.212 or DFARS 227.7202, and their successors, as applicable, 
use, reproduction and disclosure of the Software and the Documentation are governed by the terms of 
this Agreement. 

17. GOVERNING LAW; ARBITRATION. This Agreement shall be governed in all respects by the laws 
of the State of New York, USA, without regard to choice-of-law rules or principles. You expressly agree 
with ChyronHego that this Agreement shall not be governed by the U.N. Convention on Contracts for 
the International Sale of Goods. Except for instance where equitable relief is permitted under this Agree­
ment, any and all claims, disputes, or controversies arising under, out of, or in connection with this 
Agreement or the breach thereof, (herein "dispute") shall be submitted to the chief operating officer (or 
equivalent) of each party (or their designee) for a good faith attempt to resolve the dispute. The position 
of each party shall be submitted, and the individuals promptly thereafter shall meet at a neutral site. If 
the parties are unable to reach agreement within fifteen ( 15) days following such meeting, then any 
dispute which has not been resolved within said fifteen (15) days by good faith negotiations between 
the parties shall be resolved at the request of either party by final and binding arbitration. Arbitration 
shall be conducted in Washington, D.C., by one (1) arbitrator mutually agreed upon by the parties. The 
arbitrator shall be knowledgeable in the commercial aspects of software licensing, open source licensing, 
broadcast graphics applications, the sports broadcasting industry and copyright and patent law and 
otherwise in accordance with the Commercial Arbitration Rules of the American Arbitration Association. 
The arbitrator shall make detailed written findings to support their award. The arbitrator shall render a 
decision no more than sixty (60) days after the parties finally submit the claim, dispute or controversy to 
the panel. Judgment upon the arbitration award may be entered in any court having jurisdiction. 

18. SEVERABILITY. If any provision of this Agreement is held to be illegal or unenforceable for any 
reason, then such provision shall be deemed to be restated so as to be enforceable to the maximum 
extent permissible under law, and the remainder of this Agreement shall remain in full force and effect. 

19. FORCE MAJEURE. Neither Party shall be liable for any delay or failure due to a force majeure event 
and other causes beyond its reasonable control. This provision shall not apply to your payment obliga­
tions. 

20. NOTICES. Any notices under this Agreement to ChyronHego will be personally delivered or sent by 
certified or registered mail, return receipt requested, or by nationally recognized overnight express cou­
rier, to the address specified herein or such other address as ChyronHego may specify in writing. Such 
notices will be effective upon receipt, which may be shown by confirmation of delivery. All notices to 
ChyronHego shall be sent to the attention of General Counsel (unless otherwise specified by Chyro­
nHego) 

21. ASSIGNMENT. You may not assign or otherwise transfer this Agreement without ChyronHego's 
prior written consent. Notwithstanding the foregoing, either party may assign this Agreement without the 
consent of the other party if a majority of its outstanding voting capital stock is sold to a third party, or if 



.. 

it sells all or substantially all of its assets or if there is otherwise a change of control. This Agreement 
shall be binding upon and inure to the benefit of the Parties' successors and permitted assigns. 

22. FURTHER ASSURANCES. You agree, at ChyronHego's request and reasonable expense, to pro­
vide reasonable assistance and cooperation to ChyronHego and its designees, and to give testimony 
and execute documents and to take such further acts reasonably requested by ChyronHego to acquire, 
transfer, maintain, perfect, and enforce ChyronHego's Intellectual Property Rights as described in this 
Agreement. 

23. THIRD PARTY CLAIMS. This Agreement is for the benefit of ChyronHego and you, and is not in­
tended to confer upon any other person or entity, including without limitation, any current or future re­
seller, any rights or remedies hereunder. You agree that you shall not make any claim, demand, or take 
any action, or threaten to do the same, against any third party, including without limitation, any of Chy­
ronHego's resellers or distributors, for any actual or alleged breach of this Agreement, and you agree to 
defend, indemnify and hold harmless ChyronHego and its officers, directors, employees, agents, re­
sellers, distributors and subcontractors from any losses, damages, costs, liabilities or expenses attribut­
able to your breach of this Section 24, including reasonable attorneys fees and costs. 

24. GENERAL. This Agreement is the parties' complete agreement regarding its subject matter, super­
seding any prior oral or written communications. Under no circumstances will the terms of any purchase 
order issued by you control or otherwise negate the terms set forth in this Agreement. Amendments or 
changes to this Agreement must be in mutually executed writings to be effective. Sections 1, 2, 4, 6, 7, 
9-25 and all warranty disclaimers and use restrictions shall survive the termination or expiration of this 
Agreement. The parties are independent contractors for all purposes under this Agreement. 
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