
 

INNOVATION DESIGN CONSORTIUM 

DIGITAL CONTENT LICENSE AGREEMENT 

 

This Innovation Design Consortium Digital Content License Agreement (“Agreement”) sets forth the 

terms governing intellectual property rights as a limited licensee (“You” or “Licensee”) of the 

Innovation Design Consortium (“IDC”) Services. Defined terms not defined herein are set forth in 

attached Exhibit A. If you have any questions, please direct any questions to us by email (legal@idc-

aec.com) or via regular mail (Attn: Bob Rayes, 401 N. Houston St., Dallas, TX 75202). 

I HAVE READ, UNDERSTAND, AND AGREE TO THE TERMS, CONDITIONS AND 

POLICIES SET FORTH IN THIS AGREEMENT. I ALSO UNDERSTAND AND AGREE 

THAT IF MY ACCESS TO THE SERVICES IS INTERRUPTED FOR ANY REASON, THIS 

AGREEMENT WILL REMAIN IN EFFECT DURING THE PERIOD OF INTERRUPTION 

AS WELL AS AFTER ANY REINSTATEMENT OF SUCH ACCESS. THIS AGREEMENT IS 

THE ENTIRE AGREEMENT GOVERNING INTELLECTUAL PROPERTY RIGHTS 

RELATING TO THE SERVICES, AND NO ORAL OR OTHER AGREEMENTS HAVE BEEN 

MADE TO ALTER THE TERMS OF THIS AGREEMENT. 

1. LICENSES GRANTED/RESTRICTIONS 

a. Grant to Licensee. In consideration of the payment terms set forth in Section 2, the IDC and its 

members hereby grant to Licensee, and Licensee hereby accepts, a non-transferable, non-

sublicensable, and non-exclusive limited right to access and to use the Services and Published Digital 

Content solely for Internal Business Purposes, in accordance with the terms and conditions of this 

Agreement. 

b. Ownership. IDC and its members shall retain all title and rights of ownership to its Published 

Digital Content. 

c. Copyright and trademark notices. Licensee agrees to preserve any copyright, trademark, or other 

attribution notices in unmodified form in any copies it makes of any Published Digital Content. In 

addition, material created by Licensee such as design documents or marketing materials using any 

Published Digital Content shall include a visible attribution notice that identifies IDC, such as 

“Developed using Innovation Design Consortium Software.” 

D.  Limitations. Licensee acknowledges and agrees that none of the licenses or rights granted herein 

allows Licensee, its Affiliates, or any third party, to access or otherwise use Licensee’s benefits, except 

as expressly set forth herein. 

2. PAYMENT 



Access will be granted to the Services a commercially reasonable time following receipt of payment 

and registration via the IDC website.  Licensee agrees to pay in advance for a one-year term via credit 

card or ACH transfer. Alternately, payment by check will be accepted but will delay the grant of access.  

The license term will automatically renew for a successive one-year term with the original form of 

payment unless cancelled in writing by the Licensee (or service is otherwise terminated per this 

agreement).  No refund for an unused portion of a license term will be provided, however, access to 

the Services will continue until the end of the paid term provided that no breach of this agreement 

has occurred.  The cost of the license will be subject to the then-current pricing schedule at the start 

of each successive term.  The current Pricing Schedule is attached as Exhibit B and is subject to 

revision at the sole discretion of the IDC, however, current pricing will be honored for the duration 

of any license term. 

3. CONFIDENTIALITY 

Licensee agrees to maintain all Published Digital Content as strictly confidential and will not disclose 

said Published Digital Content to any third party absent written permission from IDC. Licensee agrees 

to maintain in confidence any source code including in said Published Digital Content by using at least 

the same physical and other security measures as Licensee uses for its own confidential technical 

information and documentation, but in no case less than reasonable measures. Notwithstanding the 

foregoing, Licensee may demonstrate user-facing aspects of Published Digital Content to its clients 

and project teams, including its consultants and sub-consultants, so long as Licensee does not expose 

any source code or backend details of said Published Digital Content to any such third parties. 

Licensee may also use the output created by the Published Digital Content without restriction. 

4. REPRESENTATION AND WARRANTIES 

Licensee hereby represents and warrants that the execution of this Agreement, and the performance 

of the obligations set forth herein are authorized by all necessary corporate or other action on the part 

of Licensee, and no additional consents, waivers, or permissions are required for such actions. 

5. EFFECTS OF SUSPENSION/TERMINATION  

If this Agreement is terminated for any reasons, any licenses Licensee has previously obtained under 

this Agreement will continue, but Licensee will have no further access to new Published Digital 

Content, or any enhancements, modifications, or support for any such content, made available to non-

terminated Licensees on a going-forward basis.  

6. WAIVER/RELEASE 

Licensee acknowledges and understands that its participation in IDC is undertaken at Licensee’s sole 

risk. Licensee, on behalf of itself, its Affiliates, and any Licensee Employees, agrees that the IDC, its 

other Licensees and members, and their respective officers, directors, employees, and agents, will not 

be liable for any claims, demands, injuries, damages, actions or causes of actions whatsoever in respect 

of Licensee (including business or property loss or damage), arising out of or connected with 



Licensee’s relationship with IDC, the access and/or use of any of the Published Digital Content, or 

otherwise arising out of this Agreement. You expressly release and discharge IDC, its other Licensees 

and members, and their respective officers, directors, employees, and agents, from all such claims, 

demands, injuries, damages, actions or cause of action, notwithstanding any negligence on the part of 

one or more of them.  

7. DISCLAIMER OF WARRANTY 

Unless required by applicable law or agreed to in writing, IDC provides the Published Digital Content 

on an “AS IS” BASIS, WITHOUT WARRANTIES OR CONDITIONS OF ANY KIND, either 

express or implied, including, without limitation, any warranties or conditions of TITLE, NON-

INFRINGEMENT, MERCHANTABILITY, or FITNESS FOR A PARTICULAR PURPOSE. IDC 

further makes no promises whatsoever concerning uptime or the continued availability of the 

Published Digital Content and reserves the right to remove any Published Digital Content at any time 

at its sole discretion. 

8. LIMITATION OF LIABILITY 

In no event and under no legal theory, whether in tort (including negligence), contract, or otherwise, 

unless required by applicable law (such as deliberate and grossly negligent acts) or agreed to in writing, 

shall IDC be liable to any Licensee for damages, including any direct, indirect, special, incidental, or 

consequential damages of any character arising as a result of the use or inability to use the Published 

Digital Content (including but not limited to damages for loss of goodwill, work stoppage, computer 

failure or malfunction, or any and all other commercial damages or losses), even if IDC has been 

advised of the possibility of such damages. 

9. EXPORT CONTROLS 

Notwithstanding any other provision of this Agreement, Licensee understands and agrees that it is 

subject to, and agrees to abide by, any and all applicable United States laws and regulations controlling 

the export of technical data, computer software, laboratory prototypes and other commodities. IDC 

does not wish to receive export-controlled information except as may be expressly agreed to in writing 

signed by an authorized representative of IDC and for which IDC has made specific arrangements. 

Licensee agrees that it will not provide or make accessible to IDC any export-controlled materials 

(including, without limitation, equipment, information and/or data) without first informing IDC of 

the export-controlled nature of the materials and obtaining from IDC its prior written consent to 

accept such materials as well as any specific instructions regarding the mechanism pursuant to which 

such materials should be passed to IDC. Licensee agrees to comply with any and all applicable U.S. 

export control laws and regulations, as well any and all embargoes and/or other restrictions imposed 

by the Treasury Department’s Office of Foreign Asset Controls. 

10. MISCELLANEOUS 

10.1 NON WAIVER: No waiver of any provision in this Agreement shall constitute a waiver of 



any other provision nor shall any waiver constitute a continuing waiver. 

10.2 ASSIGNMENT: IDC may assign this Agreement, and, provided that the assignee agrees to 

assume the obligations of IDC in this Agreement on a going-forward basis, then IDC will be fully 

relieved of those obligations upon notice to you of the assignment. You understand that you may not 

assign your license to another person or entity without the prior written permission of IDC, which 

may be withheld, delayed or conditioned in IDC’s sole discretion.  In the event Licensee acquires, is 

acquired by, or merges with another entity, Licensee will provide prompt written notice to IDC of any 

such transaction and IDC may, at its sole discretion, terminate this Agreement. If Licensee fails to 

provide such written notice, this Agreement will automatically terminate 30 days after any such 

transaction is consummated. 

10.3 GOVERNING LAW:   This Agreement is governed by the laws of the State of Texas, and 

the parties hereto are subject to the venue of the state and federal courts in Dallas County.  

10.4 INVALID PROVISIONS: If any part of this Agreement is found to be invalid or 

unenforceable, the remainder of the Agreement will remain in full force and effect. 

10.5 NO THIRD-PARTY BENEFICIARIES: There are no third-party beneficiaries of this 

Agreement and nothing in this Agreement, express or implied, is intended to confer on any person 

other than the parties hereto, any rights, remedies, indemnities, obligations, or liabilities. For the 

avoidance of doubt, this Agreement does not create any rights, remedies, indemnities, obligations, or 

liabilities between any Licensee and any other Licensee. 

10.6 ENTIRE AGREEMENT & LIMITATION OF LIABILITY:  This document incorporates 

the entire Agreement between Licensee and IDC concerning intellectual property rights. IDC reserves 

the right to modify this Agreement from time to time. THERE ARE NO REPRESENTATIONS, 

WARRANTIES, TERMS, CONDITIONS, UNDERTAKINGS OR COLLATERAL 

AGREEMENTS EXPRESS, IMPLIED OR STATUTORY, BETWEEN US EXCEPT AS 

EXPRESLY SPECIFIED IN THIS AGREEMENT. 

 

Effective date: May 21, 2025 



EXHIBIT A 

DEFINITIONS 

1.1 “Affiliate” means any individual, partnership, corporation, limited liability company, trust, or 

other entity directly or indirectly, through one or more intermediaries, controlling, controlled by, or 

under common control with Licensee, but only during the time that such control is legally and actually 

in effect. 

1.2 “Internal Business Purposes” means solely for use by Licensee and its Affiliates for the 

benefit of Licensee. In particular, Internal Business Purposes is limited to those uses directly related 

to the delivery of architectural, engineering, and design services for Licensee’s paid clients, or the 

marketing of the foregoing, or to improve operational efficiencies by Licensee’s employees or its 

contractors, but only to the extent said contractors are providing services directly to Licensee in service 

of the foregoing. 

1.3 “Digital Content” means Software, data, and any creative works including text, images, 

music, and video, stored or transmitted in digital form. 

1.4 “Published Digital Content” means all Digital Content that IDC makes it available to non-

member Licensees via the Services, including all Intellectual Property rights in the foregoing 

1.5 “Services” means the source of Published Digital Content that is made available to Licensees. 

1.6 “Licensee Employee” means an employee of Licensee who is listed and authorized by 

Licensee to access the IDC Published Digital Content.  

1.7 “Software” means source code, object code, build instructions, user documentation, 

developer documentation, and any other material associated with the foregoing. 

  



EXHIBIT B 

PRICING SCHEDULE 

This pricing schedule applies to the calendar year 2025 and is subject to modification annually at IDC’s 

sole discretion. 

Firm size is determined by the number of individuals employed by a firm, including employees 

employed by (1) any entity controlled by the firm, (2) any entity that controls the firm, and (3) any 

entity that is under common control with the firm. 

Licensee must apply for access through the IDC website or other agreed-upon means and receive 

approval from IDC prior to submitting payment.  Terms will auto-renew utilizing the payment method 

on file at the then-current annual rate unless Licensee sends written notice of its intent to terminate 

prior to renewal.  The IDC retains the right to accept or reject a Licensee’s initial application, to decline 

renewal, and verify the then-current firm size and assess the appropriate annual fee.  No refunds will 

be provided after the amount due is paid. 

Size of Firm Annual Fee 

1 to 25 people $2,500 

26 to 100 people $5,000 

101 to 250 people $10,000 

251 to 500 people $15,000 

501 to 1000 people $20,000 

1,001 people or more $25,000 

 

 


