Convio API License Agreement 

1. What This Agreement Covers.

This is an agreement between you, as an individual or entity (“You”), and Convio, Inc. (“Convio”). Sometimes Convio is referred to as “we,” “us” or “our”.  This agreement applies to Your use of the Convio application programming interfaces and any associated documentation, software code or other materials made available by Convio (collectively referred to in this agreement as the “API Materials”).  The API Materials are made available by Convio to assist developers in integrating certain functionality of Convio’s application services (the “Service”) made available through the API Materials into applications.
Please note that we do not provide warranties for the API materials. The contract also limits our liability. These terms are in sections 10 and 11 and we ask you to read them carefully.
By downloading, installing, accessing or otherwise using the API Materials, You accept the terms of this agreement. If You do not agree to the terms of this agreement, do not download, install, access or use the API Materials. 

If You comply with this agreement, You have the rights below. 

2. Rights to Use of the API Materials
Subject to your compliance with this agreement, you may use the API Materials to develop, distribute, integrate with and/or host an application (e.g. a web site, intranet site, mobile device application or personal computer application) that is designed to permit then-existing customers of Convio’s Service (“Qualifying Customers”) to access and use the Service (an "Authorized Application").  You may reproduce the API Materials, provided that You reproduce only complete copies, including without limitation all “read me” files, copyright notices, and other legal notices and terms that Convio has included in the API Materials, and provided that You may not distribute any copy You make of the API Materials. This agreement applies to any updates, supplements or support services for the API Materials, unless other terms accompany those items. If so, those other terms apply.
3. Requirements Concerning Your Use of the API Materials.

In developing, distributing or hosting Authorized Applications, you will:

· obey the law; including all domestic and international export laws and regulations that apply to the API Materials;
· obey any codes of conduct or other notices we provide; and 
· promptly notify us if you learn of a security breach or potential security breach related to the Authorized Application and its interaction with the Service.

4. How You May Not Use the API Materials.
In developing, distributing or hosting Authorized Applications, you may not:

· enable use of the Authorized Application with the Service in a way that violates, and/or is intended to facilitate the violation of, Convio’s Authorized Use Policy, which is available at http://www.convio.com/Terms/Of/Service/ConvioAUPv2007-2.pdf ; 
· enable use of the Authorized Application with the Service in a manner that circumvents Convio’s Authorized Use Policy without the express prior written consent of Convio;
· enable use of the Authorized Application with the Service in a way that harms us or any of our customers; 

· create any application or service which directly or indirectly competes with the Service or is for competitive benchmarking purposes;

· encourage or require any qualifying customer to breach the terms of their agreement for the Service with Convio; 

· encourage or require any qualifying customer to provide to you, or any party other than Convio, a password to Convio Service account, unless otherwise permitted by the qualifying customer’s agreement with Convio;  

· create an Authorized Application which is intended in any way to facilitate transmission, sale, licensing or delivery of any infringing, defamatory, offensive, or illegal products, services or materials through the Service; 

· violate local, state, federal or other applicable consumer privacy regulations. 

· create an Authorized Application which is intended in any way to use any portion of the Service as a destination linked from any unsolicited bulk messages or unsolicited commercial messages; 

· violate any applicable law or violate the rights of any third party (including, without limitation, rights of privacy or proprietary rights); 

· create an Authorized Application which is intended in any way to provide an unauthorized means to modify or reroute, or attempt to modify or reroute, the Service; 

· create an Authorized Application, the use of which in any way damages, disables, overburdens, or impairs the Service (or the network(s) connected to the Service) or interferes with anyone’s use and enjoyment of the Service; 

· create an Authorized Application which in any way facilitates the resale of access to the Service by any party without the express prior written consent of Convio; or
· falsify or alter any unique referral identifier in, or assigned to, an Authorized Application, or otherwise obscure or alter the source of queries coming from an Authorized Application.
Convio reserves the right, in its sole discretion, to determine whether your use of the API Materials is in accordance with the terms of this agreement.

5. Limitations and Conditions.

We may use technology or other means to protect the Service, protect our customers, or stop you from breaching this agreement.  These means may hinder or shut down access between the Authorized Application and the Service, whether by you (if otherwise permitted by separate agreement) or a Qualifying Customer that has licensed the Authorized Application from you or is otherwise using the Authorized Application.

We may, in our sole discretion, limit the rate at which the Service, or any subset of it, may be called by the Authorized Application (“Throttling”). We may perform this Throttling globally across the entire Service being used by the Qualifying Customer using the Authorized Application, or just with respect to the access from the Authorized Application by such Qualifying Customer, or on any other basis. You will not take steps to circumvent any technical measures we may put in place to enforce Throttling.

Convio is not obligated to provide any technical or other support (“Support Services”) for the API Materials or Services to You. However, if Convio chooses to provide any Support Services to You, Your use of such Support Services will be governed by then-current Convio policies. With respect to any technical or other information You provide to Convio in connection with the Support Services, You agree that Convio has an unrestricted right to use such information for its business purposes, including for product support and development. Convio will not use such information in a form that personally identifies You.
6. How We May Change the Contract.

If we change this contract, then we will provide notice as provided in section 17 below before the change is in force. If you do not agree to these changes, then you must stop using the API Materials before the changes are in force. If you do not stop using the Service, then your use of the API Materials will continue under the changed contract.

We may choose in the future to charge for use of the API Materials. If we choose to establish fees and payment terms for such use, Convio will provide notice of such terms as provided in section 17 below, and you may elect to stop using the API Materials rather than incurring fees.

7. Your Responsibility.

You will indemnify and hold Convio harmless from and against any and all loss, liability, and expense (including reasonable attorneys' fees) suffered or incurred by reason of any claims, proceedings or suits based on or arising out of any breach by you of any obligation or warranty under this agreement or related to the distribution or use of Your Approved Applications. You will be solely responsible for defending any claim, subject to Convio's right to participate with counsel it selects, and you will not agree to any settlement that imposes any obligation or liability on Convio without Convio's prior written consent.

8. Reservation of Rights.

The API Materials are licensed, not sold.  Except for the licenses expressly granted under this agreement, Convio and its suppliers retain all right, title and interest in and to the API Materials and all intellectual property rights therein.

You may use the Convio name and logo solely for the purpose of factually identifying the Authorized Application’s use of the Service.  You must comply with any Convio trademark usage guidelines in using the Convio name and logo, and use the following notice:  “Convio” and the Convio logo are registered trademarks of Convio, Inc.  All Rights Reserved.  Contact Convio for consent to use any other Convio trademarks.  You will not claim or imply any sponsorship or endorsement of your Authorized Application by Convio.  If any portion of sample code or other API Materials are incorporated into the Authorized Application, you must use the following notice:   “Portions copyright 2007 Convio, Inc.”  
9. Term.

This agreement will become effective on your first use of the API Materials. This agreement may be terminated immediately for any reason and without notice by Convio. If this agreement terminates, all rights granted to you by this agreement will automatically terminate and you will cease to have any rights to use the API Materials. 
Convio reserves the right to discontinue offering the API Materials and Services at any time in its sole discretion. If You are dissatisfied with any aspect of the API Materials at any time, Your sole and exclusive remedy is to cease using them. Notwithstanding anything contained in the agreement to the contrary, Convio may also, in its sole discretion, terminate or suspend access to the API Materials to You or any end user at any time. You acknowledge that termination and/or monetary damages may not be a sufficient remedy if You breach this agreement and that Convio will be entitled, without waiving any other rights or remedies, to injunctive or equitable relief as may be deemed proper by a court of competent jurisdiction in the event of a breach. This Section and Sections 4, 5, 7, 10, 11, 12, 13, 14, 15, 16 and 18 will survive termination of this agreement or any discontinuation of the offering of the API Materials, along with any other provisions that would reasonably be deemed to survive such events.
10. NO WARRANTY.
We provide the API Materials “as-is” and “with all faults”.  You bear the risk of using them. We give no express warranties, guarantees or conditions. You may have additional consumer rights under your local laws that this contract cannot change. We exclude any implied warranties including those of merchantability, fitness for a particular purpose, workmanlike effort and non-infringement.
11. LIABILITY LIMITATION.
You can recover from Convio only direct damages up to an amount equal to fees you have paid to us for the API Materials or $5.00, whichever is greater. You cannot recover any other damages, including consequential, lost profits, special, indirect, incidental or punitive damages.
This limitation applies to anything related to:

· the API Materials, 

· viruses or other disabling features that affect your access to or use of the API Materials, 

· incompatibility between the service (and the API Materials) and other services, software and hardware, 

· claims for breach of contract, breach of warranty, guarantee or condition, strict liability, negligence, or other tort.

It also applies even if:

· this remedy does not fully compensate you for any losses, or fails if its essential purpose; or 

· Convio knew or should have known about the possibility of the damages.

Some states do not allow the exclusion or limitation of incidental or consequential damages, so the above limitations or exclusions may not apply to you. They also may not apply to you because your province or country may not allow the exclusion or limitation of incidental, consequential or other damages.
12. Changes to the Service or API Materials.

We may change the Service or API Materials at any time and for any reason without notice. Some changes to the Service may cause Authorized Applications to stop working. 

13. Interpreting the Contract.

All parts of this contract apply to the maximum extent permitted by law. A court may hold that we cannot enforce a part of this contract as written. If this happens, then you and we will replace that part with terms that most closely match the intent of the part that we cannot enforce. The rest of this contract will not change. This agreement constitutes the entire agreement between you and us regarding your use of the service. It supersedes any prior contract or statements regarding your use of the service. If you have confidentiality obligations related to the service, those obligations remain in force (for example, you may have been a beta tester). The section titles in the contract do not limit the other terms of this contract.

14. Assignment.

We may assign this contract, in whole or in part, at any time with or without notice to you. You may not assign this contract, or any part of it, to any other person without our prior written consent, which will not be unreasonably withheld. Any attempt by you to do so is void. You may not transfer to anyone else, either temporarily or permanently, any rights to use the service or any part of the service.

15. No Third Party Beneficiaries.

This contract is solely for your and our benefit. It is not for the benefit of any other person, except for permitted successors and assigns under this contract.

16. Claim Must Be Filed Within One Year.

Any claim related to this contract or the service may not be brought unless brought within one year. The one-year period begins on the date when claim first could be filed. If it is not filed, then that claim is permanently barred. This applies to you and your successors. It also applies to us and our successors and assigns.
17. Notices; Consent Regarding Electronic Information.

This contract is in electronic form. We have promised to send you certain information in connection with the service and have the right to send you certain additional information. There may be other information regarding the API Materials that the law requires us to send you. We may send you this information in electronic form. You have the right to withdraw this consent, but if you do, we may terminate this agreement and your right to use the API Materials. We may provide required information to you:
· by e-mail at the e-mail address you specified when you signed up for your service; 

· by posting to a Convio web site that will be designated in an e-mail notice sent to you at the time the information is available; or 

· by posting to a Convio web site that will be generally designated in advance for this purpose.
Notices provided to you via e-mail will be deemed given and received on the transmission date of the e-mail. If you do not consent to receive any notes electronically, you must stop using the API Materials.

Any notice from you will be sent to: 

Convio, Inc.  Attn:  CFO

11400 Burnet Rd, Bldg 5, Suite 200

Austin, TX  78758

18. Choice of Law and Location for Resolving Disputes.

Texas state law governs the interpretation of this contract and applies to claims for breach of it, regardless of conflict of laws principles. All other claims, including claims regarding consumer protection laws, unfair competition laws, and in tort, will be subject to the laws of your state of residence in the United States, or if you live outside the United States, the laws of the country to which we direct your service. You and we irrevocably consent to the exclusive jurisdiction and venue of the state or federal courts in Travis County, Texas, USA for all disputes arising out of or relating to this contract.

