ATTENTION: READ THIS BEFORE INSTALLING THE SOFTWARE.

This End-User License Agreement (“EULA”) is a legal agreement between you, either an individual person or a single entity, and Bose Corporation (“Bose”, or “we”) for the software update application that accompanies this EULA, which includes computer software and may include associated media, printed materials, “online” or other electronic documentation, and telephone-based or on-site technical support services (any such materials or services collectively, the “Program”). The Program applies to the following Bose products:

T1 ToneMatch® Audio Engine

A written amendment or addendum to this EULA may accompany the Program. The terms also apply to any updates (including but not limited to bug fixes, patches, updates, enhancements, new versions, and successors to the software, collectively called “Updates”) or additional services that Bose may provide in connection with the Program, unless other terms accompany those items.  If so, those terms apply.

YOU AGREE TO BE BOUND BY THE TERMS OF THIS EULA BY INSTALLING, COPYING, OR OTHERWISE USING THE PROGRAM. IF YOU DO NOT AGREE, DO NOT INSTALL, COPY, OR USE THE SOFTWARE. AS DESCRIBED BELOW; YOU MAY RETURN IT TO YOUR PLACE OF PURCHASE FOR A FULL REFUND, IF APPLICABLE. YOUR INSTALLATION OF THIS SOFTWARE ALSO OPERATES AS YOUR CONSENT TO THE TRANSMISSION OF CERTAIN STANDARD COMPUTER INFORMATION AND BOSE PRODUCT INFORMATION AND TO THE AUTOMATIC DOWNLOADING AND INSTALLATION OF BOSE PRODUCT FIRMWARE UPDATES ON YOUR COMPUTER AND OR YOUR BOSE PRODUCT..

1. GRANT OF LICENSE. Bose grants you the following rights provided that you comply with all terms and conditions of this EULA:


1.1
Installation and Use. You may install and use any number of copies of the Program on a computer, such as a workstation, terminal or other device for your personal non-commercial use only. This license grant is subject to, and conditional on your compliance with, the terms and restrictions set forth in this EULA. 

1.2
Restrictions. You may not sublicense, transfer or otherwise distribute the Program to any third parties. You are granted no rights to make derivative works of the Program Except as otherwise expressly permitted by applicable law, You may not modify, translate, reverse assemble, reverse engineer, decompile, or disassemble the Program or any of its subcomponents without express written permission from Bose Corporation and you are granted no rights to authorize anyone else to modify, disassemble, translate or make any copies of the Program.


1.3
Reservation of Rights. No other licenses or rights shall be deemed granted by implication, estoppel or otherwise. Bose retains all applicable rights in patents, copyrights, trademarks, and trade secrets for the Program. All rights not expressly granted hereunder by Bose are expressly reserved by or its licensors, and no other license or right shall be granted to You by implication, estoppel or otherwise.
2.
TERM AND TERMINATION. This EULA will continue in effect unless and until terminated. Notwithstanding anything in the foregoing to the contrary, Your rights with respect to use of the Program under this EULA shall terminate automatically in the event you fail to comply with any of the restrictions on use of the Program or with any other obligation under this EULA. Alternatively, Bose may at its sole discretion provide you with a written notice of an opportunity to cure any such non-compliance, either immediately or after a notice period not exceeding thirty (30) days. Upon any termination of this EULA, you shall either destroy or return to Bose all original copies of the Program, and permanently delete any installed or copied versions of the Program. If requested by Bose, you will provide a certificate evidencing any such destruction or deletion.

3.
RESTRICTION ON ASSIGNMENT. The Program and this EULA may not be assigned, sublicensed, sold, pledged, or otherwise transferred or allow this EULA to be assumed by a successor, whether voluntarily, by operation of law, or otherwise, without prior written consent from Bose Corporation. Any purported assignment or assumption made in violation of this provision shall be null and void.

4.
INTELLECTUAL PROPERTY. The Program is protected by copyright laws and international copyright treaties, as well as other intellectual property laws and treaties. The Program is licensed, not sold. You acknowledge that the Program contains proprietary and confidential information and valuable trade secrets of Bose, which Bose has entrusted to you in confidence to use only as expressly permitted herein. Except for the limited license and rights granted to you under the terms of this EULA, Bose retains all right, title, and interest in and to the Program, all copies thereof, and all copyright, trade secret, and any other intellectual property or proprietary rights relating thereto. This Program is not for sale, distribution, or inclusion with other products.

5.
WARRANTY DISCLAIMER. THE PROGRAM AND ANY RELATED SERVICES ARE BEING PROVIDED TO YOU EXCLUSIVELY ON AN “AS IS” BASIS, AND BOSE HEREBY DISCLAIMS ALL WARRANTIES, WHETHER EXPRESS, IMPLIED, STATUTORY OR OTHERWISE, INCLUDING WITHOUT LIMITATION ANY EXPRESS OR IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE, NON-INFRINGEMENT OR CONFORMANCE TO DESCRIPTION. IN PARTICULAR, BOSE DOES NOT WARRANT THAT IT WILL BE ABLE TO PROVIDE TECHNICAL SUPPORT OR ANY OTHER FORM OF SERVICE TO YOU, AND BOSE DOES NOT WARRANT THAT ANY SOFTWARE OR ANY DATA USED BY, OR ANY SERVICES INCLUDED IN, THE PROGRAM WILL BE FREE OF ERRORS OR DEFECTS, OR THAT USE OF THE PROGRAM OR ANY ASSOCIATED SERVICES WILL NOT CAUSE LOSS OF DATA IN OR IMPAIR THE SECURITY OF YOUR COMPUTER SYSTEM, OR BE UNINTERRUPTED OR SUITABLE FOR YOUR REQUIREMENTS OR FOR ANY PURPOSE WHATSOEVER OR THAT BOSE OR ANY THIRD PARTY WILL BE AVAILABLE TO PROVIDE SUPPORT SERVICES FOR THE PROGRAM. YOU AGREE THAT YOUR USE OF THE PROGRAM, INCLUDING ANY ASSOCIATED SUPPORT OR OTHER SEVICES, IS ENTIRELY AT YOUR OWN RISK. Some states do not allow the exclusion of implied warranties, and where applicable the above exclusion shall apply to the maximum extent permitted by law.
6.
INDEMNIFICATION.  You agree to indemnify, defend, and hold harmless Bose, its affiliates, and its and their respective officers, directors, stockholders, employees, contractors, suppliers and agents from and against any losses, claims, damages, liabilities and/or reasonable expenses (including reasonable attorney, accountant and other expert fees and costs of investigation) arising out of any breach of your obligations under this EULA or otherwise arising out of your use, misuse, or inability to use the Program.

7.
LIMITATIONS OF LIABILITY. 
7.1
IN NO EVENT SHALL BOSE, ITS AFFILIATES, OR ITS AND THEIR RESPECTIVE OFFICERS, DIRECTORS, STOCKHOLDERS, EMPLOYEES, CONTRACTORS, SUPPLIERS, OR AGENTS (COLLECTIVELY, “BOSE PARTIES”) BE LIABLE TO YOU OR TO ANY THIRD PARTY FOR ANY INDIRECT, INCIDENTAL, SPECIAL, CONSEQUENTIAL, PUNITIVE OR EXEMPLARY DAMAGES, INCLUDING ANY LOSS OF PROFITS, LOSS OF EARNINGS, LOSS OF ANTICIPATED SAVINGS, GOODWILL OR REVENUE, FOR ANY MATTER ARISING OUT OF THIS EULA OR YOUR USE, MISUSE, OR INABILITY TO USE THE PROGRAM OR ANY ASSOCIATED SERVICES, REGARDLESS OF WHETHER SUCH LIABILITY IS ASSERTED ON THE BASIS OF CONTRACT, WARRANTY, TORT OR OTHERWISE AND EVEN IF BOSE OR ANY BOSE PARTIES MAY FORESEE OR HAVE BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.  

7.2
IN NO EVENT SHALL THE CUMULATIVE TOTAL LIABILITY OF BOSE OR ANY BOSE PARTIES TO YOU OR TO ANY THIRD PARTY FOR DAMAGES WITH RESPECT TO ANY CLAIM OR CAUSE OF ACTION ARISING OUT OF THIS EULA OR YOUR USE, MISUSE, OR INABILITY TO USE THE PROGRAM OR ANY ASSOCIATED SERVICES EXCEED THE GREATER OF (A) THE AMOUNT OF THE LICENSE FEE, IF ANY, PAID BY YOU FOR THE PROGRAM, AND (B) THE SUM OF THIRTY DOLLARS, REGARDLESS OF WHETHER SUCH LIABILITY IS ASSERTED ON THE BASIS OF CONTRACT, WARRANTY, TORT OR OTHERWISE AND EVEN IF BOSE OR ANY BOSE PARTIES MAY FORESEE OR HAVE BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

7.3
THE LIMITATIONS SET FORTH IN THIS SECTION 8 WILL APPLY NOTWITHSTANDING THE FAILURE OF THE ESSENTIAL PURPOSE OF ANY LIMITED REMEDY. THE AMOUNTS PAYABLE HEREUNDER REFLECTS THIS ALLOCATION OF RISK BETWEEN THE PARTIES. Some states do not allow the limitation or exclusion of incidental or consequential damages, and where applicable the above limitations or exclusions shall apply to the maximum extent permitted by applicable law.

10.
CONFIDENTIALITY.  You agree that that you shall promptly notify the Bose in writing if you are requested or required, by any governmental agency, any judicial or administrative proceeding or any law or regulation, to copy, transfer, reverse engineer, disassemble, or otherwise disclose any of the contents of the Program. In such event, Bose shall be entitled to seek a protective order or other appropriate remedy or to waive compliance with the applicable provisions of this EULA. If such protective order or other remedy is not obtained or Bose waives compliance with the applicable provisions of this EULA, you shall disclose only such elements of the Program as is legally required to be disclosed, and shall use your best efforts to ensure that confidential treatment is accorded to the Program so disclosed. 

11.
INJUNCTIVE RELIEF. The parties each acknowledge and agree that remedies at law would be inadequate to protect the Bose against any actual or threatened breach of this EULA by you, and you agree not to oppose the granting of equitable relief in favor of the Bose (without proof of actual damages) in the event of any such actual or threatened breach (in addition to any remedies to which Bose may be entitled at law). You further agree to pay all reasonable costs and expenses of Bose (including attorney, accountant and expert fees) in enforcing this EULA.

12.
THIRD PARTY NOTICES.  Portions of the software included in the Program are copyrighted to third party licensors of Bose Corporation, as further described in Appendix A hereto.
13.
GENERAL PROVISIONS.
13.1 
GOVERNING LAW. This EULA any disputes between the parties relating to its subject matter shall be governed by and construed in accordance with the laws of the Commonwealth of Massachusetts, excluding: (i) its conflicts of laws principles; (ii) the United Nations Convention on Contracts for the International Sale of Goods; (iii) the 1974 Convention on the Limitation Period in the International Sale of Goods; and (iv) the Protocol amending the 1974 Convention, done at Vienna April 11, 1980. Each of the parties hereto agrees that any action at law or in equity arising out of or relating to this Agreement shall be filed only in state or federal court located in Boston, Massachusetts, and each party hereby irrevocably and unconditionally consents to the exclusive jurisdiction of such courts over any suit, action or proceeding arising out of this Agreement, and waives any objection to venue of any action instituted hereunder in accordance with the provisions of this Section. 

13.2
SEVERABILITY. If any term, provision, or portions thereof, of this EULA shall be found to be illegal or unenforceable, then, notwithstanding, the remaining provisions of this Licensee Agreement shall remain in full force and effect and such term or provisions shall be deemed stricken.

13.3
NOTICES. Any notices to Bose or other communications required or permitted hereunder shall be sufficiently given when delivered by hand and acknowledged thereof, or sent by certified mail, postage prepaid, addressed as follows: Bose Corporation, The Mountain, Framingham, MA 01701; Attn: Legal Department.

13.4
WAIVER. Any failure or delay in exercising or enforcing any right under this EULA shall not operate as a waiver thereof; any waiver of any right under this EULA on any one occasion shall not be construed as a continuing waiver or waiver on any subsequent occasion; and any single or partial exercise of any right under this EULA shall not preclude any subsequent or further exercise of such right or of any other right under this EULA. No waiver of rights shall be effective unless in writing and signed by the party against whom the waiver may be asserted

13.5
ENTIRE AGREEMENT; AMENDMENTS. You acknowledge that you have read this Agreement, understand it, and agree to be bound by its terms and conditions. You further agree that this EULA is the complete and exclusive statement of the agreement between the parties and except as permitted herein supersedes any proposal or prior agreement, oral or written, and any other communications between the parties relating to the subject matter of this Agreement. There are no prior representations, warranties or agreements between the parties relating hereto. No  amendment or modification of any right or obligation under this EULA shall be effective unless in writing and signed by both parties.

13.6
EXPORT CONTROLS. You agrees to comply all applicable export and re-export laws, regulations and decrees  imposed by the government of the United States or any applicable foreign jurisdiction, and will not cause the transfer, export or re-export of the Program without first obtaining all required export licenses, assurances and other documentation.


13.7
GOVERNMENT RIGHTS. Any use, duplication, or disclosure of the Software by the U.S government is subject to restrictions as set forth in this Agreement and as provided in DFARS 227.7202-1(a) and 227.7202-3(a) (1995), DFARS 252.227-7013(c)(1)(ii) (OCT 1988), FAR 12.212(a) (1995), FAR 52.227-19, or FAR 52.227-14 (ALT III), as applicable.  



13.8
SURVIVAL. You acknowledge that, except for the provisions of Section 1, all other provisions of this EULA shall survive any expiration or termination of this EULA.

Appendix A

Third Party Notices
This software is based in part on the work of the Independent JPEG Group.
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