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Summary: This is a software license agreement for
the licensing of software based on a specific number
of users based in a specific location. The license fee
is a one time fee. Installation, training and
consulting services may be included in the license
fee or charged separately. Installation for the type
of software for which this agreement may be used
requires minimal work and integration. Support and
maintenance services are provided under a
separate agreement.

SOFTWARE LICENSE AGREEMENT
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1. Definitions

1.1 Software. The term "Software" shall
mean the computer program in object code only
and ***  The term "Software" includes any
corrections, bug fixes, ***,

1.2 Certificate of Acceptance.

1.3 Affiliated Companies.

1.4 Law.

1.5 Taxes.

2. License

2.1 Grant of License. Unless otherwise

specified in Attachment |, Licensor grants to
Licensee and to its Affiliated Companies listed in
Attachment Il a perpetual nonexclusive,
nontransferable license to ***

2.2 Authorized Equipment and Site. Licensee
and its authorized Affiliated Companies shall use
the Software only on the computer equipment
("Authorized Equipment") and/or at *** .
Licensee may temporarily transfer the Software to
back-up computer equipment ***

2.3 Restrictions on Use. Licensee agrees to
use the Software only for Licensee's or its
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Affiliated Companies' own business.
shall not***

Licensee

2.4 Copies. Licensee may make a sufficient
number of archival copies of***

2.5 Modifications Reverse Engineering.
2.6 Material Terms and Conditions.
3. Delivery, Miscellaneous Services, Data

Conversion, Testing and Acceptance

3.1 Delivery. Unless otherwise specified in
Attachment Il, Licensor shall deliver the Software
to %k %k %

3.2 Miscellaneous Services. Installation,
training, consulting and other miscellaneous
services in connection with the Software shall be
provided by Licensor*** .

3.3 Data Conversion.

3.4 Testing. Licensee shall have thirty (30)
days commencing upon delivery to test the
Software*** If Licensor fails to remedy the failure
within said period, Licensee shall have the option
to terminate this Agreement ***notice of a failure
of the Software or ninety (90) days after delivery,
whichever occurs first.

35 Acceptance. Acceptance shall occur upon
Licensee's delivery to Licensor of the Certificate of
Acceptance. ***

4, License Fee

4.1 In General. In consideration for the
license granted by Licensor under this Agreement,
Licensee shall pay Licensor ***

4.2 Invoicing and Payment.

%k %k k k ok

4.2.2 Licensor shall invoice Licensee in
the currency specified***
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4.2.4  Upon receipt of each invoice from
Licensor, Licensee shall promptly pay Licensor***

425 At the beginning of each
applicable fiscal period during the term of this
Agreement, Licensor shall invoice Licensee for
amounts retained under Section 4.2.4 during the
previous applicable fiscal period.***

4.2.6 Upon termination of this
Agreement for any reason, and after fulfillment by
Licensor of all its duties and obligations
hereunder, ***

* ok k%

4.3 Taxes, Duties and Related Obligations.

%k sk sk kk

5. Ownership

5.1 Warranty of Title. Licensee and Licensor
agree and Licensor so warrants that Licensor
either (i) owns all proprietary rights, including ***
and the use by Licensee of the Software will in no
way constitute an infringement***

5.2 Transfers. Under no circumstances shall
Licensee sell, license,***

6. Confidential Information

6.1 Licensee agrees that the Software
contains proprietary information, including trade
secrets, know-how and confidential information
that is the exclusive property of Licensor. ***to
persons who are not employees, agents, or
contractors of Licensee, or the employees, agents,
or subcontractors of said parties, without the prior
written consent of Licensor.

6.2 Licensee warrants that the use by Licensor of
the data, standards, specifications and similar
information furnished by Licensee to Licensor in
connection with this Agreement***

6.3 All technical data, standards, specifications,

and similar information furnished to Licensor are
and shall continue to be the property of

Software License Agreement
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Licensee.***

6.5 Licensor shall limit its disclosure of any
information supplied by Licensee during the
course of the Agreement***obligating them with
respect to such information to the same extent
that Licensor is obligated under this Agreement.

* % % % %
7. Warranty and Maintenance

7.1 Scope of Warranty and Maintenance. ***
7.2 Disclaimer of any Other Warranty. THE

LIMITED WARRANTY SET FORTH IN SUBSECTION
7.1 IS IN LIEU OF ALL OTHER WARRANTIES,

EXPRESS OR IMPLIED, INCLUDING BUT NOT
LIMITED***
8. Limitations Period
* % %k % %
9. No Consequential Damages
3k 3k %k %k %k
10. Limitation on Recovery
kKK k%
11. Indemnity Against Infringement
Licensor shall indemnify and hold

harmless Licensee from and against any claims,
including reasonable legal fees and expenses,
based upon any actual or alleged infringement of
any copyright, patent, or***

12. Term and Termination

12.1  Effective Date. ***

12.2  Termination. In addition to Licensee's
right to terminate this Agreement under Section
3.4 above, each party shall have the right to
terminate this Agreement and the license granted
herein upon the occurrence the following events
(an "Event of Default"):

%k %k %k kk
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12.2.2 In the event the other party
(A) terminates or suspends its business, ***, or (D)
has wound up or liquidated, voluntarily or
otherwise.
12.3  Notice and Opportunity to Cure. ***
12.4  Procedure. ***

13. Assignment

% %k %k %k k
14. Force Majeure

* % % % %
15. Arbitration

% %k %k %k k
16. Notices

* % % % %
Licensor
[INSERT]
LICENSEE
[INSERT]

17. General Provisions

17.1 Complete Agreement. ***

17.2  Amendment. ***

17.3  Waiver. ***

17.4  Severability. ***

17.5 Governing Law. This Agreement and the

parties’ performance hereunder shall be governed
by the laws of [INSERT].

17.6  Read and Understood. ***
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ATTACHMENT |

Software Payment and Specifications

ATTACHMENT 1l

Authorized Software Sites

[INSERT]

ATTACHMENT Il

INSTALLATION, TRAINING AND CONSULTING
SERVICES:

[Describe services to be provided]

FEES:

[If no fees, insert NONE]

SUPPORT AND MAINTENANCE SERVICES TO BE

PROVIDED DURING WARRANTY PERIOD

[Describe support and maintenance services
covered]

Software License Agreement

2 (galal)
SV lall el 5

[dts;j]

3 aalall

[ pdiie il claddll Caia g ]

ol
[¥ O30 casuy Sllia (S5 Al 1]
Chanall 3y JOA Al Ciladd 5 acall i aay

[3&:.4” 3..11.;\.».4:]\ QL\IAA.A} e‘:.ﬂ\ Q_LAJ ]



