As of

SOFTWARE LICENSE AND SERVICES AGREEMENT

(“Agreement”) is entered into by and between

incorporation)

(“Licensor”) and

incorporation

(“Licensee”).

WHEREAS, Licensee desires to obtain !
(insert title and version number of software)

(“Software”);

WHEREAS, Licensee desires to obtain mail

WHEREAS, Licensee desires to obtain othe

WHEREAS, Licensor desires to provide suc
set forth in this Agreement.

Now, THEREFORE, in consideration of the m

follows:

PRE\

c)
d)

e)

9)
h)

)
k)

e \ I ™ Lt
provided by either party to the other; ex
of such information, (b) is generally knc
available to the public other than as a
disclosed pursuant to an applicable law
"Enhancements" shall have the meanir
“Error” shall mean a reproducible fa
perform substantially in accordance w
Work Order) for such Software.

“Error Correction” shall have the mea
“Fees” shall have the mean the group ¢
“Infringement” shall have the meaning

“Intellectual Property Rights” shall m
patents, patent applications, moral right

“Maintenance and Support Services”
“Problem Report” shall have the mean
"Professional Services" shall mean cc

in connection with the Software to be
Professional Services shall not include |

corporation, located at

corporation, located at

MilA3dd
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(“Effective Date”), this Software License and Services Agreement

, a (insert state of

a insert state of

" or distributed by Licensor entitled

ftware from Licensor;
with the software from Licensor; and

pursuant to the terms and conditions

:d herein, the parties hereto agree as

software,
secrets
nd other
ey —eny - drmation
at (a) is known prior to its first receipt
its receipt, (c) after receipt, becomes
' either party, or (d) is required to be
or governmental agency.

——y

slivered by Licensor to Licensee) to
ftware (as defined in the applicable
B.

15).

V.

marks, service marks, trade secrets,
1er proprietary rights.

described in Exhibit B.
3.
support services provided by Licensor

bed in each applicable Work Order.
t Services.



[) "Software" shall

mean the software systems,

including any updates,

customizations or

enhancements, provided under this Agreement, described in each Work Order as delivered and as
modified via the Professional Services and Maintenance and Support Services, accompanying
documentation and all ideas, concepts, methods and techniques embodied therein.

m) “Technical Coordinator” shall have the meaning described in Exhibit B.

n) “Term” shall have the meaning described in Section 4)a)

0) "Travel Expenses" shall mean food,
connection with the performance of Pr

p) "Updates" shall have the meaning de¢

g) “Warranty Period” shall have the me

r) “Work Order” shall mean a descrig
Services to be performed by Licen
Exhibit A, which shall include, amor
such Professional Services and/or
estimated schedule for delivery and
each Work Order. If any termsina\
the Work Order shall supersede the t

DRinhte in Qnftwara

purposes. Licensee shall rebroduc
Software or documentation any cop'
such notice and legend appear in the

c) Rights. Licensee acknowledges th:
constitute valuable trade secrets of
all Intellectual Property Rights in the

d) Limitations. Licensee agrees not t
create derivative works from the Soft
lease, rent, or loan the Software to &
otherwise attempt to derive the sot
except as expressly allowed in this A

e) Export. Licensee shall comply with i
use of the Software, and, in particule
required United States and foreign g
of the Software from outside the Unit
that may implicate export regulations

f)  Government. For U.S. Government
opportunity laws including, if appro
Section 402 of the Vietnam Era Vete
Section 503 of the Rehabilitation Act
through 60-60, 60-250, and 60-741.
preceding sentence shall be incor
documentation are "Commercial Itel

"Commercial Computer Software" ar

M3IA3dd

- cormercidl Coinpu

lodging and incidental expenses incurred by Licensor in
i i r Maintenance and Support Services.

on 6)b).

nsed hereunder and/or the Professional
antially in the form attached hereto as
dotion of such Software, a description of
rrvices, deliverables, contingencies, an

Both Licensor and Licensee shall sign
he terms of this Agreement, the terms of
olely for that project.

ded that
.icensee

\panying

\panying
back-up
copy and on each partial copy of the
tary rights legend contained therein, as

tructure, organization, and source code
1s and reserves exclusive ownership of
lerivative works or modifications.

‘ibute, modify, adapt, alter, translate, or
vare with other software; (iii) sublicense,
se engineer, decompile, disassemble, or
are; or (v) otherwise use the Software

import control laws and regulations in its
yort or re-export the Software without all
ensee understands that access and use
export of technology and technical data
anse.

Jrees to comply with all applicable equal
Executive Order 11246, as amended,
stance Act of 1974 (38 USC 4212), and
nd the regulations at 41 CFR Parts 60-1
:lause and regulations contained in the
I this Agreement. The Software and
ned at 48 C.F.R. 8§2.101, consisting of
ter Software Documentation,” as such

terms are used in 48 C.F.R. 812.212 or 48 C.F.R. §227.7202, as applicable. Consistent with 48
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3)

4)

5)

C.F.R. 812.212 or 48 C.F.R. §8227.7202-1 through 227.7202-4, as applicable, the Commercial
Computer Software and Commercial Computer Software Documentation are being licensed to U.S.
Government end users (a) only as Commercial Items and (b) with only those rights as are granted to
all other end users pursuant to the terms and conditions herein. Unpublished-rights reserved under
the copyright laws of the United States.

Installation and Acceptance.

a) Installation. Licensor shall deliver ip<tallation. Licensee shall provide, at its own
expense, all hardware and will inst

b) Acceptance. Acceptance shall e Software substantially conforms to the
description of the Software in its ¢ :n the Software is placed in productive use
by Licensee, but in no event later 1 delivery (“Acceptance”).

Term and Termination.

a) Term. This Agreement shall con ive Date and shall continue in effect for a
period of ( ) Ye rth in Exhibit B, Maintenance and Support
Services shall begin upon conclus )d and shall continue as long as the annual
Maintenance Fees are paid and th

b) Termination for Material Breact inate this Agreement upon thirty (30) days
nntira and failiira tn riira aftar thirt

Material

will be

to exist,

are from

and any

1g that it

] . ) _ o 1ated by

Licensor for Material Breach anc /e been paid by Licensor, Licensee shall

perpetually retain a license to use applicable accompanying documentation,

pursuant to the terms herein. |If ails to abide by the terms and conditions

contained herein, Licensor retail te the license as per the terms of this
Agreement.

Fees and Charges. -

a) License Fees. Licensee shall pa for the Software license. License fees
shall be due as follows: Date of this Agreement and

upon

b) Maintenance Fees. Licensee sh: il maintenance fee (“Maintenance Fee”) of
uUss for Maintenanct The annual Maintenance Fee shall be paid
in advance, commencing at the Period and continuing each anniversary
thereafter. Maintenance Fees are ‘om time to time by no more than 10% per
annum.

c) Professional Services Fees. Lic onal Service Fees to Licensor as set forth
in Exhibit A.

d) Travel Expenses which are preag | be reimbursed at the rate of US$
per day per person for Professione
("Per Diem"). The Per Diem is om time to time in accordance with rates
published by the U.S. Governmen: ofessional Services are being performed.

e) Payment Procedures. Licensee snan pay tees set 1orth above and in any Work Order. Unless

otherwise stated in a Work Order, all payments are due upon receipt of invoice. Payments received
later than () days after invoice shall be subject to annual interest at the rate of 18% or
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6)

7)

8)

9)

the highest permitted by state law and Licensee agrees that late or missed payment is material
breach of this Agreement. If any account becomes delinquent and is sent to a collections agency,
attorney or becomes the subject of litigation, Licensee is liable for the payments due, interest charges
and the costs and expenses of collections, attorneys or litigation.

Warranty.

a)

b)

d)

e)

Relationship. Licensor’'s relation
nothing in this Agreement should be
employee relationship.

Confidentiality. Both parties shall
and shall not disclose Confidential |

Indemnification.

a)

b)

c)

RE

The parties understand that, considering the current state of the art, it is not possible to entirely
exclude technical software problems, to manufacture faultless software or to cure every defect.
Licensor does not warrant the afacts or operation in combination with other
programs.

If, during the period of
Period”), the Software is not i
documentation and the Work C
the Warranty Period.

Licensor will try to correct the
option, supply a modified or il
purpose or make available a by
Any warranty by Licensor shall
third parties, and/or any break
handling or maintenance (unle:
Software by Licensee, use with
with the Software.

This section “Warranty” shall cc
express warranties.

FXCEPT AR PRNVINFEN |

wing delivery of the Software (the “Warranty
with the Software description outlined in its
:0f shall be given to Licensor promptly during

substitution thereof, Licensor may, at its own
on suited for the contractually contemplated

thich is caused by Licensee, its customers or
mproper use, improper installation, improper
proper operating means, modifications of the
recommended by Licensor, or any tampering

and exclusive remedy for breach of the above

Il ROETWARF AND QFRVICEFS ARE

JT NOT
LWARE
T IS AN
ENSOR
CLAIMS
5 THE
BILITY,
TLE, AND NONINFRINGEMENT. NO
)F FACT REGARDING SOFTWARE AND
-‘OR ANY PURPOSE OR GIVE RISE TO
(NOWLEDGES THAT HE OR SHE HAS
NTS OTHER THAN AS MAY BE SET

FITNESS FOR A PARTIC
REPRESENTATION OR OT
SERVICES SHALL BE DEE
ANY LIABILITY WHATSOE!
RELIED ON NO WARRAN
FORTH HEREIN.

| be that of an independent contractor and
artnership, joint venture, agency or employer-

ation only for the purposes of this Agreement

S>.

Up to the amount of the liability
action brought against Licens
infringement of any duly issue
Licensor, or the use by Lice
Licensor shall pay all damages
such Infringement, provided tha
communication, notice or othe
information and assistance nec:
Should any portion of the Sof icensor hereunder become, or in Licensor's
opinion be likely to become the ngement, then Licensor may, at its option and
expense: (i) procure for Licensee the right to use the Software free of any liability for Infringement; or
(ii) replace or modify the applicable portion of the Software with a non-Infringing substitute.

Except as otherwise covered in sections a and b in this Indemnification section, Licensee shall
defend, indemnify and hold harmless Licensor from any and all claims or causes of action arising out

10), Licensor will defend, at its expense, any
such action is based on a claim of direct
ht resulting from the supply to Licensee by
as delivered to Licensee ("Infringement”).
ed against Licensee which are attributable to
ormed in writing and furnished a copy of each
alleged Infringement and is given authority,
+ such claim.

*
P
m
-
m
%
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of Licensee's use of the Software, and pay any and all damages and expenses (including reasonable
attorneys fees incurred by Licensor) in connection therewith, regardless of the circumstances of the
claim or damage.

The foregoing shall constitute Licensor's sole and exclusive obligation and Licensee’s sole and
exclusive remedy for any infringement by the Software of any Intellectual Property Rights.

d)

10) LIMITATION OF LIABILITY.

THIRD PARTY FOR ANY

CONSEQUENTIAL DAMAGE
LIMITED TO, LOST PROFI1
LOSS OF USE OF ANY DA
SHOULD HAVE KNOWN, OF
SHALL LICENSOR'S AGGR
CONTRACT, TORT, OR OTH
PAID BY LICENSEE UNDER
FEES PAID BY HIM OR HEI
AGREEMENT AND THAT

WITHOUT THESE LIMITATIC

11) Legal Compliance. Licensor mi
upon receipt of any notice whi
violates any local, state, feder:
information that may violate thir

nnarnnAaranhicr that mav harace ¢

PRE

13) Force Majeure. Any party shall
from performing as a result of

including, without limitation, a
telecommunications outages, un
the party experiencing the force
reasonable efforts to remedy effe

14) Miscellaneous. Either party m:
through change in control, owns
in writing to be bound by the te
Agreement and any dispute arisi
of (insert state law to apply)
conflict of laws. For the purpose
venue of the state and federal co

If an
unenforceable, the remaining prc
full force and effect as if such
unenforceable provision shall be
such unenforceable provision w
counterparts, each of which sh:
same instrument. Any waiver of
to be charged. A valid waiver h
future or any other obligation ul

between the parties related to tne supject mauer nereo

agreement between

LICENSOR SHALL NOT BE LIABLE TO LICENSEE OR ANY
""'DIRECT, EXEMPLARY, SPECIAL OR
RCUMSTANCES, INCLUDING, BUT NOT
\VINGS, LOSS OF GOODWILL, OR THE
OR HAD BEEN ADVISED OF, KNEW, OR
HEREOF. UNDER NO CIRCUMSTANCES
: LIABILITY HEREUNDER, WHETHER IN
4E TOTAL AMOUNT OF FEES ACTUALLY
LICENSEE ACKNOWLEDGES THAT THE
OCATION OF RISK SET FORTH IN THIS
NOT ENTER INTO THIS AGREEMENT

Jse of Software and this Agreement immediately
» has used the Software for any purpose that
ns, including but not limited to the posting of
defame a third party, that may be obscene or
av vinlata harlkinn nr nthar criminal rnnu]ationsl
slose the
dy, or as
r results
ure.

n of this
_iability”,

ming hereunder to the extent that it is prevented

occurs and is beyond its reasonable control,
ather, utility, malware, spyware, viruses, or
stion of a governmental entity; etc. provided that
her with prompt written notice thereof and uses

t to any successor in interest who purchases, or
of the assets or equity of such entity and agrees
ein; any other assignment shall be void. This
nstrued in accordance with the laws of the State
without regard to principles of
ansee consents to the personal jurisdiction and
rt where disputes to be litigated)
‘eement is prohibited by law or held to be
)e affected, and this Agreement shall continue in
had never constituted a part hereof, and the
| to so as to best accomplish the objectives of
able law. This Agreement may be executed in
al but all of which together shall constitute the
'ment must be in writing and signed by the party
erpreted to be a waiver of that obligation in the
lis Agreement constitutes the entire agreement
f, supersedes any prior or contemporaneous
parties relating to the

LELVLER-[-

the
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Software and shall not be changed except by written agreement signed by an officer of Licensor.

IN WITNESS WHEREOF, the parties hereto have caused this Software License and Services Agreement to
be executed as of the Effective Date.

[Insert name of Licensor] [Insert name of Licensee]
By: By:

Name: Name:

Title: Title:

Date: Date:
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Exhibit A
Professional Services Work Order

(Insert description of Software specifications, customization or other services)
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As of (“
Software License and Services Ag

(“Licensee”).

Except as otherwise expressly
remain in full force and effect. The
assigned to such terms in the Agre
constitute a single contract. If any
terms of the Work Order shall sups

IN WITNESS WHEREOF, Lice
date set out below.

By:

M3ilAdad

Name:

Title:

W
<

k Order is entered into as a supplement to the
dated as of between

r terms and conditions of the Agreement shall

is Work Order shall have the same meaning

r, together with the terms of the Agreement, shall
- conflict with the terms of the Agreement, the

executed this Work Order to the Agreement on the

Name:

Title:
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Date: Date:
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Exhibit B
Maintenance and Support Services
Maintenance and Support Services Offered to Licensee:
If indicated above, the Licensor

Jaintenance and Support Services to Licensee:

1. Maintenance and Support

a. Services. Licensor sk and Support Services for the Software furnished to

Licensee under this Ag
Help Desk. Licensee ¢

Error Correction service
after they have been re
a Problem Report an
determined as follows:

1. Level "1" Errors.
inoperable or signif
(24) hours by the

members of Licens
Theeea nrahleme wiil

additional charge. Lic
Licensor pursuant to a
Errors or to accommod
mean Software versio
Enhancements and Err
this Agreement and she

Licensee Error Report

1. During normal bt
administration,
Coordinator").

2. Promptly commun
of the problem (“P

3. Promptly install so

4. Promptly install, o
this Agreement, as

5. Advise Licensor of

Licensor Madificatior
additional charge, mak
basic functionality of the

MilA3dd

terms contained herein.

Ip Desk located at Licensor offices in

The Help Desk will be responsible for facilitating
ator will be responsible for logging and tracking Errors
-acting the Technical Coordinator to confirm receipt of
2 priority level of the Error. Priority levels will be

ith Software functionality that render the Software
y. Licensee will be advised at least every twenty-four
s of efforts to resolve the Level 1 Error. One or more
vill be informed on a daily basis of all Level 1 Errors.

Software
will be
er than

] ] ] or at no
ight to request Enhancements to be developed by
;" shall mean Software versions produced to correct
f operating environments, and "Enhancements" shall
| new functionality to existing Software. Updates,
)y Licensee herein shall be governed by the terms of
term "Software" for all purposes herein.

n-site, a technical coordinator trained in software
entative  maintenance  procedures (“Technical

vare Errors by telephoning, emailing or faxing a report
censee's Technical Coordinator.

'0 remedy malfunctions.

Jpdates that Licensor may release during the term of

)f the Software as permitted under this Agreement.
s discretion, upon notice to Licensee and with no

oftware. Such modifications shall not jeopardize the
f the Software under this Section.

Error Correction. Licensee recognizes that Licensor, after using all reasonable efforts, may not be
able to resolve an Error identified hereunder and that such inability shall not be considered a breach
or event of default under this Agreement, nor be the cause of any liability to Licensee. In the event
that Licensor notifies Licensee that it will be unable to correct an Error in Software, Licensee may at
its option, and as its sole and exclusive remedy, terminate the Maintenance and Support Services for
the applicable Software. Upon such termination, neither party shall have any obligation or liability to
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the other in connection with such Maintenance and Support Services except that Licensor shall
reimburse to Licensee the pro rata share of the applicable Maintenance Fee paid for the annual
period in which the Maintenance and Support Services were terminated.

No Obligation Regarding OIld Versions. Licensor shall have no obligation to fix Errors in any

version of Software other than the most current version of such Software and the immediately
preceding version of such Software.
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