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SOFTWARE SERVICES AGREEMENT 
 

ACS GOVERNMENT SYSTEMS, INC. 
1733 Harrodsburg Road 
Lexington, KY  40504-3617 
FAX Number (859) 277-7600  
 
and 
 
Hidalgo County District Clerk 
PO Box 87 
Edinburg, Tx. 78540 
 (“Client”) 
 
THIS AGREEMENT is made between ACS and Client as of the Commencement Date.   
 
ACS and the Client have entered into a certain License Agreement (as that term is hereinafter 
defined) under which ACS granted the Client a right of use for the Licensed Software (as that 
term is hereinafter defined), all on the terms and conditions of such License Agreement.  ACS 
and the Client desire to enter into this Agreement pursuant to which ACS will provide Client with 
services in connection with the Licensed Software, all in accordance with the terms and 
conditions of this Agreement as the same may be amended from time to time.  Accordingly, the 
parties, intending to be legally bound, hereby agree as follows: 
 
1. Incorporation By Reference.  
Sections 1 (Definitions), 8 (Confidential 
Information), and 11 through 15, inclusive 
(Notices, Force Majeure, Assignment, No 
Waiver and Choice of Law; Severability, 
respectively) of the License Agreement are 
incorporated into this Agreement by this 
reference as fully as if written out below, 
substituting, in each instance, the term 
“Client” for the term “Licensee.”  If any 
other provision incorporated by reference 
from the License Agreement conflicts with 
any provision of this Agreement, the 
provision of this Agreement will control. 

 
2. Additional Definitions.  Each of 
the following additional terms will have the 
meaning ascribed to such term hereinbelow 
when used in this Agreement.  Further, 
certain other terms may be defined in a 
Scope of Services (including without 

limitation in Exhibit A), and each such term 
has the mean ascribed to it therein when 
used therein. 
 
 “Commencement Date” means the 
date identified on the signature page of this 
Agreement as the Commencement Date. 
 
 “Customization” means any ACS-
developed changes to and/or creations of 
Source Code and/or Object Code in 
compliance with a Customization 
Specification therefor, but without any other 
change whatsoever. 
 
 “Customization Defect” means, in 
each instance, a material deviation between 
a Customization and its Customization 
Specification, for which Customization 
Defect ACS has confirmed that Client has 
given ACS enough information for ACS to 
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replicate the deviation on a computer 
configuration which is both comparable to 
the computer configuration for which ACS 
created the Customization and which 
computer configuration is under ACS’ 
control. 
 
 “Customization Delivery Date” 
means, for each Customization, the date 
Client first receives that Customization at 
the Delivery Address.   
 
 “Customization Specification” 
means that detailed specification that Client 
and ACS will agree upon in each instance 
for a Customization, and from which 
Customization Specification ACS will 
generate the Source Code and Object Code 
for such Customization. 
 
 “Exhibit A” means the Scope of 
Services that is attached to this Agreement 
and marked as Exhibit A. 
 
 “Fee” means the remuneration that 
Client is to pay to ACS for Services in any 
instance. 
 
 "License Agreement" means that 
certain Software License Agreement entered 
into by and between Client and ACS on or 
about the Commencement Date, pursuant to 
which License Agreement Client obtained 
the right to use Licensed Software. 
 
 "Premises" means Client’s data 
processing facility(ies) located at such 
address or addresses as Client may designate 
from time to time.   
 
 “Project Plan” means, in each 
instance, a detailed plan describing the 
specific Services to be performed by ACS 
and the associated activities to be handled 
by Client in connection therewith.  Upon its 
creation and approval by both parties, the 
Project Plan will be deemed incorporated 
into this Agreement by reference, without 
further action by either party.   
 
 “Scope of Services” means, in each 
instance, the written description of Services 

to be rendered by ACS, and each which 
Scope of Services must be expressly 
incorporated by reference into this 
Agreement in each instance. 
 
 “Services” means, in each instance, 
the implementation, training, customization 
and/or consulting services that ACS is to 
provide to Client pursuant to a Scope of 
Services and for the remuneration otherwise 
provided for in such Scope of Services or a 
correlating amendment to this Agreement.   
 
 "Software" means the Source Code 
and Object Code for application software 
products, operating systems, database 
systems, computer language facilities, 
development tools; and the related 
specification(s) therefor. 
 
 “Product Support & 
Enhancement Agreement” means that 
certain written agreement entitled the 
“Product Support & Enhancement 
Agreement” and entered into by the parties 
on or about the Commencement Date, under 
which Product Support & Enhancement 
Agreement ACS is to provide Licensee with 
Improvements (as that term is defined in the 
Product Support & Enhancement 
Agreement) for the Baseline Licensed 
Software, all on the terms and conditions of 
and for the fees provided for in the Product 
Support & Enhancement Agreement.   
 
3. Services.  In consideration of 
Client’s payment of the Fee specified in 
Exhibit A, ACS agrees to furnish the Client 
with the Services specified in Exhibit A.  
Absent the parties’ execution of an 
amendment to this Agreement that provides 
to the contrary, this Agreement specifically 
excludes any responsibility on the part of 
ACS for providing any services other than 
the Services specified in Exhibit A.  ACS 
can provide Client with additional Services 
under the terms of this Agreement.  In any 
such instance, the parties will amend this 
Agreement to define such additional 
Services, to specify the Fee for such 
additional Services, and to set forth the 
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payment terms for the Fee for such 
additional Services.   
 
 In each instance in which ACS is to 
provide Services, the parties will develop a 
Project Plan that details the Services to be 
provided, identifies each party’s 
responsibilities for such Services and sets 
for a schedule for the provision of such 
Services. 
 
4. Client Obligations. 

 
 4.1 Access.  Client agrees to permit 
ACS’ authorized personnel, and third parties 
as may be authorized by ACS, access to the 
Premises and other Client facilities, 
information, data, data communication 
services, and communication lines, at such 
times and for such purposes as reasonably 
necessary or appropriate to permit ACS to 
perform its obligations under this 
Agreement. 
 
 4.2 Availability of Client 
Personnel.  Upon ACS' reasonable request, 
Client will make its personnel, including 
appropriate professional personnel, 
administrative personnel and other 
employees, reasonably available for 
consultation to the extent reasonably 
necessary in order to facilitate ACS’ 
performance of the Services its obligations. 
 
5. Personnel. 
 
 5.1 Assignment of ACS Personnel 
and Replacement of ACS Premises-Based 
Personnel. Client will have the right to 
request that ACS remove and replace any 
ACS personnel providing Services at the 
Premises if, in the reasonable opinion of 
Client, such ACS personnel do not possess 
the skills and experience necessary to render 
the Services for which ACS has provided 
such personnel.  Promptly after receipt of 
Client’s request therefor (which right of 
request Client will not unreasonably 
exercise), ACS will replace such personnel, 
at no additional cost to Client therefor. 
 

 5.2 ACS Project Manager.  ACS 
will designate an ACS Project Manager who 
will be responsible for coordinating ACS' 
efforts and for communicating with the 
Client Project Director regarding the 
Services.  
 
 5.3 Client Project Director.  Client 
will designate a Client Project Director who 
will be responsible for communicating with 
the ACS Project Manager with regard to the 
proper execution of this Agreement and the 
obligations and duties under this Agreement.   
 
6. Term.  Subject to the events of 
termination otherwise provided for in this 
Agreement, this Agreement will remain in 
full force and effect for a period of _1_ 
years after the Commencement Date.  The 
term during which ACS will provide Client 
with Services under any particular Scope of 
Services will be specified in the applicable 
Scope of Services.  
 
7. Fees and Payment.   
 
 7.1. Fee Payment.  In each instance, 
Client will pay ACS the Fee for Services in 
the manner specified in the applicable Scope 
of Services   

 
 7.2 Reimbursement of Expenses 
Additional.  Except as may be otherwise 
specified in any particular Scope of 
Services, Client will additionally reimburse 
ACS for actual travel and living expenses 
that ACS incurs in providing Client with the 
Services, with reimbursement to be on an as-
incurred basis.  ACS will use reasonable 
efforts to limit travel and living expenses by 
using coach air fare, booked in advance 
when available, staying at hotels identified 
in advance by Client as offering Client’s 
contractors a discounted rate, sharing rental 
cars, using the telephone when reasonable to 
obviate the need for travel, and remotely 
accessing the Equipment. 
 
 7.3 Payment of ACS Invoices.  
Client will pay each ACS invoice by no later 
than thirty (30) days after receipt.  Late 
payments are subject to a late charge equal 
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to the lesser of:  (i) the prime lending rate 
established from time to time by Mellon 
Bank, N.A., Philadelphia, Pennsylvania plus 
three percent (3%); and (ii) the highest rate 
permitted by applicable law. 
 
8. Source Code and Software License 
For Customizations; Work Product 
Ownership 
 
 8.1 License To Use Customizations.  
Except to the extent that any Customization 
constitutes a “derivative work” of underlying 
copyrighted Software within the meaning of 
the definition set forth in Section 101 of the 
U.S Copyright Act (in which event Client’s 
right to use such derivative Customization 
will, in each instance, be governed by the 
license agreement governing Client’s right to 
use the underlying copyrighted Software 
from which such Customization is derived), 
then subject to the terms and conditions of 
this Agreement, ACS grants Client a 
perpetual, non-exclusive, non-transferable 
license to use, execute and copy as needed to 
use the Customization in Object Code form 
and Source Code form (where applicable), at 
the Premises and on the computer 
configuration for which ACS created such 
Customization, all in accordance with all 
other terms and conditions of this 
Agreement.  ACS also grants Client the 
rights set forth in the Sonant Corporation 
Software License Agreement attached hereto 
as Exhibit B with respect to the Sonant 
Software identified in Exhibit A.  Client 
agrees to be bound by the terms of such 
Sonant Corporation Software License 
Agreement and further agrees to return an 
executed copy of such Sonant Corporation 
Software License Agreement to ACS within 
ten (10) business days of the 
Commencement Date.  Client acknowledges 
that ACS has no obligation with respect to 
the Sonant Software identified in Exhibit A 
other than to provide to Client the 
warranties, indemnities and other rights 
provided to ACS by Sonant Corporation 
which are transferable to Client in 
accordance with the terms of the Sonant 
Corporation Software License Agreement.  

Any rights not expressly granted in this 
Agreement are expressly reserved. 
 
  (a) Source Code.  Client will 
not disclose all or any part of the Source 
Code for any Customization to any person 
except to Client Employees. 
 
  (b) Object Code.  Client has 
the right to use each Customization in Object 
Code form, in a test, production and/or 
disaster recovery mode. 
 
  (c) Right To Reproduce 
Customization Specifications.  Client can 
make copies of the Customization 
Specification for each Customization as 
needed for its use in accordance with the 
terms of this Agreement. 
 
  (d) Restrictions on Use of 
Customizations.  Client is prohibited from 
causing or permitting the reverse 
engineering, disassembly or decompilation 
of any Customization.  Client will not allow 
any Customization to be used by, or disclose 
all or any part of any Customization to, any 
person except Client Employees on a "need 
to know" basis.  Without limiting the 
foregoing, Client is permitted to allow use of 
the input and/or output sensory displays of 
or from a Customization by third parties on a 
strict "need to know" basis, and such use will 
not be deemed a non-permitted disclosure of 
the Customization.  Client will not allow any 
Customization, in whole or in part, to be 
exported outside of the United States of 
America, in any manner or by any means, 
without in each instance obtaining ACS’ 
prior written consent (such consent which 
ACS will not unreasonably withhold or 
delay) and, if required, a validated export 
license from the Office of Export 
Administration within the U.S. Department 
of Commerce and such other appropriate 
United States governmental authorities. 
 
  (e) Right To Modify 
Customizations.  Client has the right to 
modify, improve, enhance and compile the 
Customizations, utilizing the Source Code 
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delivered by ACS pursuant to this 
Agreement.   
 
  (f) Intellectual Property 
Rights Notices.  Client is prohibited from 
removing or altering any of the Intellectual 
Property Rights notice(s) embedded in or 
that ACS otherwise provides with any 
Customization.  Client must reproduce the 
unaltered Intellectual Property Rights 
notice(s) in any full or partial copies that 
Client makes of any Customization. 
 
  (g) Survival.  Subject to the 
payment terms provided for in this 
Agreement, the provisions of this Subsection 
8.1, including the license granted hereunder 
and all related rights and obligations, will 
survive the term or termination of this 
Agreement for any reason; provided, 
however, that Client understands and agrees 
that in the event of termination of the license 
to the Licensed Software granted to Client 
pursuant to the License Agreement, Client’s 
rights to utilize the Licensed Software would 
terminate, and accordingly, Client’s right to 
use any Customizations that are derivative 
works of the Licensed Software, in whole or 
in part, will terminate. 
 
 8.2 Ownership of Work Product.  
Without limitation or prejudice to:  (a) 
Client’s rights under this Agreement; and (b) 
ACS’ rights, including without limitation 
ACS’ exclusive ownership right in and to 
derivative works of the Licensed Software, 
and except to the extent that any of the same 
constitute derivative works incorporating 
property of any other third party, ACS, for 
itself and others as it deems appropriate, will 
have all ownership rights in all 
Customizations, whether completed or 
partially completed, and all documents and 
other work product developed under or 
pursuant to the provision of the Services, 
whether completed or partially completed, 
including without limitation the right to 
receive Source Code and the right to use, 
duplicate, and disclose Customizations and 
Customization data, in whole or in part, in 
any manner and for any purpose, and Client 

will not have the right to sell, license, or use 
the Customizations. 
 
9. Intellectual Property Indemnity 
By ACS.   
 
 ACS will defend, indemnify and 
hold Client harmless from and against any 
loss, cost and expense that Client incurs 
because of a claim that use of any 
Customization infringes any United States 
copyright of others.  ACS’ obligations under 
this indemnification are expressly 
conditioned on the following:  (i) Client 
must promptly notify ACS of any such 
claim; (ii) Client must in writing grant ACS 
sole control of the defense of any such claim 
and of all negotiations for its settlement or 
compromise (if Client chooses to represent 
its own interests in any such action, Client 
may do so at its own expense, but such 
representation must not prejudice ACS’ right 
to control the defense of the claim and 
negotiate its settlement or compromise); (iii) 
Client must cooperate with ACS to facilitate 
the settlement or defense of the claim; (iv) 
the claim must not arise from modifications 
to a Customization or from the use or 
combination of the Customization with items 
provided by Client or others.  If a 
Customization is, or in ACS' opinion is 
likely to become, the subject of a United 
States copyright infringement claim, then 
ACS, at its sole option and expense, will 
either:  (A) obtain for Client the right to 
continue using the Customization under the 
terms of this Agreement; or (B) replace the 
Customization with products that are 
substantially equivalent in function, or 
modify the Customization so that it becomes 
non-infringing and substantially equivalent 
in function; or (C) refund to Client the 
portion of the Fee paid to ACS for the 
Customization(s) giving rise to the 
infringement claim, less a charge for use by 
Client based on straight line depreciation 
assuming a useful life of five (5) years.  
THE FOREGOING IS ACS’ 
EXCLUSIVE OBLIGATION WITH 
RESPECT TO INFRINGEMENT OF 
INTELLECTUAL PROPERTY RIGHTS. 
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10. Limited Warranties; Disclaimer 
of Warranties; Certain Maintenance. 
 
 10.1 Limited Warranty of 
Workmanlike Skills And Remedy For 
Breach.  ACS will render all Services in a 
professional and workmanlike manner, 
using personnel generally deemed 
acceptable in the information technology 
industry to perform the Services that such 
ACS personnel have been assigned to 
perform.  ACS will promptly replace any 
ACS personnel that are rendering Services 
on-site at the Premises if Client reasonably 
determines that such personnel do not so 
possess the requisite skills and provides 
ACS with notice to that effect, provided that 
such replacement does not violate any law 
or governmental regulation applicable to 
such personnel replacement. 
 
 10.2 Limited Software Warranty 
by ACS and Remedy For Breach.  For 
each Customization, ACS warrants to Client 
that, for a period of ninety (90) days after 
the Customization Delivery Date, the 
Customization, as used by Client for its 
own, non-commercial computing operations 
on the computer configuration for which 
ACS created such Customization, will 
operate without Customization Defects.  For 
each Customization Defect, ACS, as soon as 
reasonably practicable and at its own 
expense, will provide Client with an 
avoidance procedure for or a correction of 
the Customization Defect.  If, despite its 
reasonable efforts, ACS is unable to provide 
Client with an avoidance procedure for or a 
correction of a Customization Defect, then, 
subject to the limitations set forth in 
Section11 of this Agreement, Client may 
pursue its remedy at law to recover direct 
damages resulting from the breach of this 
limited warranty.  These remedies for breach 
of this limited warranty are exclusive and 
are in lieu of all other remedies for breach of 
this limited warranty, and ACS’ sole 
obligations for breach of this limited 
warranty are contained in this Section 10.2. 
 
 10.3. DISCLAIMER OF 
WARRANTIES.  EXCEPT AS 

EXPRESSLY SET FORTH IN THIS 
SECTION 10, ACS DISCLAIMS ALL 
WARRANTIES OF ANY KIND, 
INCLUDING BUT NOT LIMITED TO, 
ANY EXPRESS WARRANTIES NOT 
INCORPORATED INTO THIS 
AGREEMENT AND ANY IMPLIED 
WARRANTIES OF 
MERCHANTABILITY OR FITNESS 
FOR A PARTICULAR PURPOSE 
IMPOSED BY LAW OR WHICH 
COULD OTHERWISE ARISE IN 
CONNECTION WITH ACS’ 
PERFORMANCE UNDER THIS 
AGREEMENT.  
 

(REMAINDER OF PAGE 
INTENTIONALLY LEFT BLANK) 
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11. LIMITATION OF LIABILITY/ 
REMEDIES.   
 
 ACS AND CLIENT 
ACKNOWLEDGE AND AGREE THAT 
IN NO EVENT WILL ACS’ LIABILITY 
TO CLIENT, IF ANY, FOR ANY 
CLAIMS WHATSOEVER OR FOR 
ANY REASON WHATSOEVER 
RELATING TO THE SUBJECT 
MATTER OF THIS AGREEMENT 
EXCEED THE SERVICES FEES THAT 
CLIENT ACTUALLY PAID TO ACS 
FOR THE SERVICES GIVING RISE TO 
SUCH LIABILITY.  IN NO EVENT 
WILL ACS BE LIABLE TO CLIENT 
FOR ANY SPECIAL, INCIDENTAL, OR 
CONSEQUENTIAL DAMAGES, 
WHETHER BASED ON BREACH OF 
CONTRACT, TORT (INCLUDING 
NEGLIGENCE), PRODUCT 
LIABILITY, OR OTHERWISE, AND 
WHETHER OR NOT ACS HAS BEEN 
ADVISED OF THE POSSIBILITY OF 
SUCH DAMAGE.  THESE 
LIMITATIONS APPLY TO ALL 
CAUSES OF ACTION IN THE 
AGGREGATE, INCLUDING 
WITHOUT LIMITATION BREACH OF  
CONTRACT, BREACH OF 
WARRANTY, NEGLIGENCE, STRICT 
LIABILITY, MISREPRESENTATION, 
AND OTHER CAUSES OF ACTION 
BASED ON SIMILAR LEGAL 
THEORIES.  THE PARTIES HAVE 
AGREED THAT THE LIMITATIONS 
SPECIFIED IN SECTIONS 10 AND 11 
WILL SURVIVE AND APPLY EVEN IF 
ANY LIMITED REMEDY SPECIFIED 
IN THIS AGREEMENT IS FOUND TO 

HAVE FAILED OF ITS ESSENTIAL 
PURPOSE. 
 
12. This Agreement shall be construed 
under and in accordance with the laws of the 
State of Texas, and all obligations of the 
parties created hereunder are performable in 
Hidalgo County, Texas.  The parties hereby 
consent to personal jurisdiction in Hidalgo 
County, Texas. 
 
13. No Hire Clause. During the period 
of this Agreement and any resulting 
Subcontract, neither party hereto shall solicit 
for hire any employee of the other 
associated with performance under this 
Agreement or any resulting Subcontract; nor 
shall they hire such employee without prior 
written consent of the party which employs 
that individual.  Individuals previously 
employed by either party may be solicited 
for hire and hired, without such written 
approval, one (1) year after termination of 
their employment with the party which 
employs the individual. 
 
14. Entire Agreement.  This 
Agreement contains the entire understanding 
of the parties with respect to its subject 
matter, and supersedes and extinguishes all 
prior oral and written communications 
between the parties about its subject matter.  
Any purchase order or similar document 
which may be issued by Client in connection 
with this Agreement does not modify this 
Agreement.  No modification of this 
Agreement will be effective unless it is in 
writing, is signed by each party, and 
expressly provides that it amends this 
Agreement. 

 
 
THE PARTIES have executed this Agreement through the signatures of their respective 
authorized representatives. 
Commencement Date:  ___________________ 
    ACS      CLIENT 
By:       By:_      
 
             
(Printed Name and Title of Signatory)   (Printed Name and Title of Signatory) 
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EXHIBIT A  
 

STATEMENT OF WORK/PAYMENT SCHEDULE 
 

System Components 
 
System components consist of the hardware platform, system software and application software.   
 
The supplied application software includes: 

 Standard ClientCall runtime environment and utility programs  
 The customized ClientCall IVR application software with custom playback messages that 

are professionally recorded. 
 
A 4 port telephone voice processing hardware module with software licenses for 4 active IVR 
ports for this initial implementation will be provided. 
 

Training 
After system installation is completed, Remote web-conference training for staff members who 
will have the responsibility for administration and operation of the system will be provided.  
Training covers system configuration, administration and variable management, report generation 
and application program maintenance.  This training is tailored to the specific application and 
system configuration for the site. 

Typical Schedule 
Delivery 4 weeks after receipt of the order and the approved wording of the English information 
messages and the Spanish of the message informing Spanish-speaking callers of the Court’s 
English competency requirement 

Assumptions 
1) Court will provide the server platform with Microsoft Windows software to Sonant 

specifications shown in this proposal 
2) Testing will be done using the production IVR system before it is put into use by the 

public 
3) Court is responsible for providing Sonant with VPN access to the IVR server. 
4) Court is responsible for providing an reliable electrical power for the system 
5) For the purposes of acceptance and start of the first year annual maintenance, the 

software shall be considered accepted after Sonant has corrected any problems 
documented by the Court during the two weeks following installation or when the system 
is put into productive use by the public, whichever comes first 
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Pricing 
 
Base IVR System 

Description Price 
Hardware  

4 Port Analog Telephone Interface $1,461.31 
  

ClientCall Software Licenses  
ClientCall AGE Software License, Application Generation 
Environment for IVR, per server 

 

Voice Processing DTMF Port Software License, for 4 ports  

Software License Total $6,454.13 
  

 Professional Services  

Project Management including project planning and scheduling, 
system specification and configuration 

$11,123.85 

Tailored CourtTalk eCenter IVR Application including design and 
development of custom IVR script, and processing logic 

 

System Configuration and Delivery including documentation, 
professional voice recordings, and integration and test 

$5,577.35 

Remote System Installation, Testing, Admin Training and Cutover 
Support 

$3,750.70 

1st Year Annual System Maintenance Support, providing business 
hours coverage (Commencing once the system goes into production) 

$3,178.36 

  
Professional Services Subtotal $23,630.26 
  

System Total $31,545.70 

 
Options 
 
Additional Hardware and Port Expansion 

Description Price 
ClientCall 4072 Rack Mount Server Platform including 3u chassis, 
RAID disk hot-swap hard disk drive array, and redundant power 
supplies  

$5,601.70 

Additional 4 port analog telephone interface module  $1,461.31 
Additional 12 port analog telephone interface module  $4,140.39 
Additional 23/24 port digital PRI/T-1 telephone interface module $8,402.55 
Voice Processing DTMF Port Software License, per port $243.55 
 

Optional Services 
Description Price 

Upgrade to On-site System Installation, Testing, Admin Training 
and Cutover Support, including travel and living expenses 

$5,090.24 
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EXHIBIT B  
 

Sonant Corporation Software License Agreement 
 
This is a license agreement ("License") and not an agreement for sale.  Sonant Corporation. 
(Hereinafter referred to as "Sonant") owns, or has licensed from the owner, copyrights in the 

Software and provides the Software under the licensing terms as provided below.  The term 
Software means the logical instructions to which this License refers and all such human or 
machine readable or translatable versions whether they be stored on physical or electronic 

media.  The term Software is also meant to include such ancillary materials, any user instruc-
tions, design specifications or any other reference documentation supplied with the licensed 

Software.  You assume responsibility for the selection of the Software to achieve your intended 
results, and use and results obtained from the Software. 

1.  LICENSE    
Sonant hereby grants to you a nontransferable (except as provided herein), nonexclusive, 
perpetual license (the "License") to use the Licensed Software and all its components and 
any modifications thereto or replacement thereof provided to you. 
 
You may: 
 a) use the Software on a non-exclusive basis with a single Sonant system, for 

each License purchased;  
b) copy the Software into any machine readable or printed form for backup 

in support of your use of the Software as permitted herein;   
c) transfer the Software to another party if all of the following conditions are 
met: the other party accepts the terms and conditions of this License; a copy of 
this License signed by the other party is returned to Sonant; you transfer or 
destroy all copies, modifications or merged portions of the Software.   Any such 
transfer terminates your License. 

You may not: 
a) distribute copies of the Software or any portion thereof in any form, 
including but not limited to flow charts, logic diagrams, computer codes, and 
listings to others without the prior written permission of Sonant; 
b)  modify, reverse assemble, reverse compile, or translate the Software 

without the prior written consent of Sonant. 
 

Title to the Software and all rights therein, including all rights in patents, copyrights and 
trade secrets applicable thereto, shall remain vested in Sonant or its licensor.  Title to any 
copies made, in whole or in part, shall remain vested in Sonant or its licensor. You must 
reproduce and include the copyright notice, other proprietary notices, or legends of the 
Software on any copy. 
 
YOU MAY NOT USE, COPY, MODIFY, OR TRANSFER THE SOFTWARE, OR 
ANY COPY, MODIFICATION OR MERGED PORTION, IN WHOLE OR IN PART, 
EXCEPT AS EXPRESSLY PROVIDED FOR IN THIS LICENSE.  IF YOU 
TRANSFER POSSESSION OF ANY COPY, MODIFICATION, OR MERGED 
PORTION OF THE SOFTWARE TO ANOTHER PARTY, YOUR LICENSE IS AUTO-
MATICALLY TERMINATED UPON SUCH TRANSFER. 
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2.  TERM    The License is effective until terminated.  You may terminate it at any time 
by destroying the Software together with all copies, modifications, merged portions in 
any form, and documentation.  It will also terminate upon conditions set forth elsewhere 
in this License or if you fail to comply with any term or condition of this License.  You 
agree, upon such termination, to destroy the Software together with all copies, 
modifications, merged portions in any form, and documentation. 

3.  WARRANTY   The terms of warranty offered by Sonant for this software, if any, will 
be defined separately as part of a purchase contract. 

4.  LIMITATIONS OF LIABILITY    SONANT'S CUMULATIVE LIABILITY TO 
YOU OR ANY OTHER PARTY FOR  ANY LOSS OR DAMAGES RESULTING 
FROM ANY CLAIMS, DEMANDS, OR ACTIONS ARISING OUT OF OR RELAT-
ING TO THIS LICENSE SHALL NOT EXCEED THE VALUE OF ANY CONTRACT 
UNDER WHICH THIS SOFTWARE IS LICENSED.  IN NO EVENT WILL SONANT 
BE LIABLE TO YOU, WHETHER IN CONTRACT OR IN TORT, FOR ANY 
DAMAGES, INCLUDING ANY LOST PROFITS, LOST SAVINGS OR OTHER 
INCIDENTAL, EXEMPLARY OR CONSEQUENTIAL DAMAGES ARISING OUT 
OF THE USE OR INABILITY TO USE SUCH SOFTWARE, EVEN IF SONANT HAS 
BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES, NOR WILL 
SONANT BE LIABLE FOR ANY CLAIM BY ANY OTHER PARTY. 

5. 6.  GENERAL    This License will be governed by the laws of the State of Texas and 
is performable in Hidalgo County, Texas.   Should you have any questions concerning 
this License, you may contact Sonant by writing to Sonant Corporation, Contracts Dept., 
6215 Ferris Square, Suite 220, San Diego, CA 92121. 
 
YOU ACKNOWLEDGE THAT YOU HAVE READ THIS LICENSE, UNDERSTAND IT 
AND AGREE TO BE BOUND BY ITS TERMS AND CONDITIONS.  YOU FURTHER 
AGREE THAT IT IS THE COMPLETE AND EXCLUSIVE STATEMENT OF THE LICENSE 
AGREEMENT BETWEEN US WHICH SUPERSEDES ANY PROPOSAL OR PRIOR 
AGREEMENT, ORAL OR WRITTEN, AND ANY OTHER COMMUNICATIONS BETWEEN 
US RELATING TO THE SUBJECT MATTER OF THIS LICENSE AGREEMENT. 
 
SONANT      CLIENT 
 
By:       By:_      
 
             
(Printed Name and Title of Signatory)   (Printed Name and Title of Signatory) 


