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Software License Agreement

Software Agreement No. _____

This Agreement, made this _______ day of ____________, 20___, between ____________________, a ____________________ corporation, whose principal place of business is at ____________________, ____________________, __________ (hereinafter 'Licensor'), and ____________________, a ____________________ corporation, located at ____________________, ____________________, __________, __________ (hereinafter 'Licensee').

WHEREAS, Licensor has developed and maintains certain computer products encoded on software diskettes, and related user goods, reference manuals and other materials, all more specifically detailed herein and referred to hereinafter as the 'Products'; and

WHEREAS, Licensee desires to license said software for its sole use.

NOW THEREFORE, in consideration of the mutual covenants, terms, and conditions hereinafter set forth, Licensor and Licensee agree as follows:

PERMITTED USE:

A) Authorized Equipment Manufacturer's CPU Serial No: ___________________

Network: ________________________

B) Authorized Licensee Location:

__________________________________
Company

__________________________________
Number and Street

__________________________________
City, State, Zip

Contact Name: ______________________________

Title: ______________________________

Position: ______________________________

 
FEE SCHEDULE:

Software License Fee $ ______________

Media (specify) 
(1) Cassette Tape (___)

(2) Diskette (___)

(3) Listing (___)

Installation

Training

Other Charges (specify)

Total Cost

_____ Installments X $_________

REQUESTED DELIVERY DATE: ___________________. The above terms and the Terms and Conditions attached hereto are accepted as of this ________ day of _________, 20___.

LICENSOR: ______________________ LICENSEE: ________________________

ADDRESS: ______________________  ADDRESS: ________________________

BY: _____________________________ BY: _______________________________

TITLE: __________________________ TITLE: ____________________________

 
SOFTWARE LICENSE AGREEMENT TERMS AND CONDITIONS

1. Definition. 'Software' means all computer programs identified in the Software License Agreement. Documentation means material related to the Software provided to a customer.

2. Limited Use License. In consideration of Licensee's payment of the license fee to Licensor, Licensor grants to Licensee and Licensee accepts a non-transferable, non-exclusive limited use stated herein. License may: (a) use the Software only on the single computer processing unit ('CPU') or network designated on the License Agreement; (b) any other equipment provided this License Agreement is accordingly amended and appropriate fees paid; and (c) make two copies of the Software in any machine-readable form for operational or archival backup use, but only on the designated CPU or network. Licensee shall: (a) maintain records of the number and location of any such copies, in whole or in part, of the Software and upon request shall make such records available to Licensor; (b) reproduce and include all copyright notices (including each copyright notice applicable to the third-party software products merged and included in the Software on any copy; and (c) not reverse, engineer, disassemble, decompile, reverse translate, or in any manner decode the Software in order to derive any source code form of the Software. Licensee shall not rent, provide or lease the Software to others. THE SOFTWARE, OR ANY COPY, MODIFICATION OR MERGED PORTION, MAY NOT BE USED, COPIED, MODIFIED, OR TRANSFERRED, IN WHOLE OR IN PART, EXCEPT AS EXPRESSLY PROVIDED HEREIN, IF POSSESSION OF THE SOFTWARE, OR ANY COPY, MODIFICATION, OR MERGED PORTION THEREOF IS TRANSFERRED TO ANY OTHER PARTY, THIS LICENSE AGREEMENT IS AUTOMATICALLY TERMINATED, UNLESS OTHERWISE AGREED.

3. Term. The term of this Agreement commences upon execution hereof and shall continue until terminated as provided herein or by mutual consent of the parties. Licensee may terminate this Agreement at any time by returning the Software to Licensor and by delivering a letter executed by Licensee to Licensor confirming it has destroyed all copies, modifications and merged portions of the Software. Licensor may terminate this Agreement upon notice to Licensee at its address stated in the attached form section hereof if Licensee fails to perform or comply with any terms or conditions of this Agreement, or if Licensee ceases doing business at the authorized location shown on the License Agreement, or if Licensee is dissolved or becomes bankrupt. Licensee agrees to return the Software together with all copies, modifications, and merged portions of the Software in any form upon the termination of this License.

4. Protection and Security of the Software. Licensee agrees: (a) that the Software is confidential, contains trade secrets and information that derive substantial independent economic value from not being generally known to, and not being readily ascertainable by proper means by, other persons who can obtain economic value from its disclosure or use; that the Software is proprietary to Licensor; and that the Software is protected by copyrights owned by Licensor under the Copyright Act of the United States; (b) that Licensor owns the original and copies of the Software; (c) to take all steps to safeguard and to prevent the unauthorized or inadequate disclosure or use of any part of the Software in any form to any third-party; and (d) not to copy or reproduce the Software or any part thereof, except as permitted hereunder. The obligations under terms (c) and (d) shall survive the termination of this Agreement.

5. Limited Warranties. Licensor does not warrant that the Software will meet Licensee's requirements or will operate in the combination Licensee selects for use, or that the operation of the Software will be uninterrupted or error-free. If Licensee is dissatisfied for any reason whatsoever during the ten-day period following receipt of the Software, Licensee may terminate this License by returning the Software (including all copies) to Licensor within such ten-day period, whereupon Licensee shall receive a refund of the applicable license fee. The foregoing constitutes Licensee's sole and exclusive remedy against Licensor under or in connection with this Agreement. Licensor warrants that the Software will perform substantially in the manner specified in the documentation furnished with the Software, but only if the Software is used on an _________________ with the features and configuration of components specified in the documentation. This warranty will not be changed by the rendering of technical, programming, or other advice or service by Licensor or its agents. If modifications or changes are made to the Software other than as directed or approved by Licensor in writing, then this warranty is void. Licensee's sole and exclusive remedy for this warranty by Licensor shall be the repair or replacement of the Software so that it operates in substantial accordance with the Documentation.

THE FOREGOING WARRANTIES OF LICENSOR DO NOT EXTEND TO ANY SOFTWARE WHICH HAS BEEN DAMAGED AS A RESULT OF ACCIDENT, MISUSE, ABUSE, OR AS A RESULT OF SERVICE OR MODIFICATION BY ANYONE OTHER THAN LICENSOR, OR THEIR AGENTS. EXCEPT AS EXPRESSLY SET FORTH ABOVE, NO OTHER WARRANTIES, EITHER EXPRESSED OR IMPLIED, ARE MADE WITH RESPECT TO THE SOFTWARE, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, AND LICENSOR EXPRESSLY DISCLAIMS ALL WARRANTIES NOT STATED HEREIN. LICENSEE ASSUMES THE ENTIRE RISK AS TO THE QUALITY AND PERFORMANCE OF THIS SOFTWARE. THIS WARRANTY GIVES LICENSEE SPECIFIC LEGAL RIGHTS, AND LICENSEE MAY ALSO HAVE OTHER RIGHTS WHICH VARY FROM STATE TO STATE. LICENSEE'S SOLE REMEDIES AND THE ENTIRE LIABILITY OF LICENSOR IS AS SET FORTH ABOVE, IN NO EVENT WILL LICENSOR BE LIABLE TO LICENSEE OR ANY OTHER PERSON FOR ANY DAMAGES, CAUSES OF ACTION ARISING OUT OF THIS AGREEMENT OR THE PERFORMANCE OF THIS AGREEMENT OR ANY ACTION RELATED TO THIS AGREEMENT, INCLUDING, BUT NOT LIMITED TO, ANY INCIDENTAL OR CONSEQUENTIAL DAMAGES, EXPENSES, LOST PROFITS, LOST SAVINGS OR OTHER DAMAGES ARISING OUT OF THE USE OF OR INABILITY TO USE THE SOFTWARE.

6. License and Other Fees. In consideration of the License granted herein, Licensee agrees to pay Licensor the License fee stated in the form section hereof. Training, education, or installation of the Software are not included in the License fee, and will be provided at the price stated.

7. General. This Agreement shall be governed by and interpreted in accordance with laws of the State of ____________, irrespective of the choice of law. If any provision not this Agreement is declared illegal, null or void or contrary to public policy, it shall be deleted and shall not affect the validity of any other term or condition of this Agreement. Licensee may not Sub-license, assign rights or delegate duties hereunder, or transfer the License of the Software, except as expressly provided in this Agreement.

LICENSEE AGREES THAT THE TERMS HEREOF CONSTITUTE ITS COMPLETE AND EXCLUSIVE AGREEMENT WITH LICENSOR, AND SUPERSEDE ANY PROPOSAL OR PRIOR ORAL OR WRITTEN AGREEMENT, AND ANY OTHER COMMUNICATIONS BETWEEN LICENSOR, LICENSEE RELATING TO THE SUBJECT MATTER OF THIS AGREEMENT.

Initialed Licensor: __________

Licensee: __________
