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DATA TRANSLATION, INC. 
SOFTWARE

 
LICENSE

 
AGREEMENT

  
This SOFTWARE LICENSE AGREEMENT (the Agreement) is effec tive as of the da te of rec eip t/download of the 
Software (unless returned as spec ified above) (the Effective Date), and is entered into by and between Da ta 
Transla tion, Inc . a Delaware c orpora tion with offic es a t 100 Loc ke Drive, Marlboro, Massac husetts 01752 (Data 
Translation) and the licensee identified in the purchase order issued to obtain this software (Licensee).  

1.  DEFINITIONS.  For purposes of this Agreement, the following terms sha ll have the respec tive meanings set 
forth below:  

Software means the object code version of the application software that was created by Data Translation, Inc..  

Affiliate means any entity in which Licensee owns more than fifty percent (50%) of the voting securities, for such 
periods as Licensee continues to own such equity interest.  

Confidential Information means Da ta Transla tion p ric ing or information c onc erning new Produc ts, trade sec rets 
(inc lud ing without limita tion a ll interna l header information c onta ined in or c rea ted by the Software, a ll 
benc hmark and performanc e test results and a ll Doc umenta tion) and other p roprieta ry information of Da ta 
Transla tion; and any business, marketing or tec hnic a l information d isc losed by Da ta Transla tion or its 
rep resenta tives in rela tion to this Agreement, and either (i) d isc losed in writing and marked as c onfidentia l a t 
the time of disclosure or (ii) disclosed in any other manner such that a reasonable person would understand the 
nature and confidentiality of the information. Confidential Information does not include information (a) already 
in the possession of Lic ensee without an ob liga tion of c onfidentia lity to Da ta Transla tion, (b ) herea fter rightfully 
furnished to Lic ensee by a third pa rty without a b reac h of any separa te nond isc losure ob liga tion to Da ta 
Transla tion, (c ) pub lic ly ava ilab le without b reac h of this Agreement, or (d ) independently developed by 
Lic ensee without use of or referenc e to the Confidentia l Information.  Lic ensee will bear the burden of 
estab lishing any of these exc lusions.  Only the spec ific information tha t meets the exc lusions will be exc luded , 
and not any other information tha t happens to appear in p roximity to the exc luded portions (for examp le, a 
portion of a doc ument may be exc luded without a ffec ting the c onfidentia l na ture of those portions tha t do 
not themselves qualify for exclusion).  

Documentation means the user guide(s) and other doc umenta tion delivered by Da ta Transla tion in paper or 
digital form to Licensee with the Software.  

Fees means license fees and support fees, collectively.  

Licensed Processor means those PC’s identified in Lic ensee’s purc hase order for whic h Lic ensee has pa id a ll 
applicable license fees.   

Product means any c omputer p rogram designa ted and separa tely marketed by Da ta Transla tion, even if the 
Product is capable of being integrated with other Products or is similar to other Products.  

Cap tions and head ings c onta ined in this Agreement have been inc luded for ease of referenc e and 
convenience and shall not be considered in interpreting or construing this Agreement.   

2.  LICENSE GRANT  

2.1  Software & Documentation.  Sub jec t to the terms and c ond itions c onta ined herein, Da ta Transla tion grants 
to Lic ensee, and Lic ensee ac c ep ts, a non-exc lusive, nontransferab le right and lic ense: (a ) to use the Software 
only on the Lic ensed Proc essors; (b ) to use the Doc umenta tion, in eac h of the foregoing c ases only for 
Lic ensee’s own interna l business purposes.  A separa te lic ense to the Software must be purc hased for use on 
eac h add itiona l Lic ensed Proc essor.  Lic ensee may not c opy the Doc umenta tion. Add itiona l c op ies of the 
Doc umenta tion and lic enses for add itiona l PCs, eac h sub jec t to the same limita tions as set forth herein, may 
be purc hased from Data Transla tion a t Da ta Transla tion’ s then c urrent p ric es.  Exc ep t as spec ific a lly permitted 
in this Agreement, Lic ensee sha ll not d irec tly or ind irec tly: (i) use any Confidentia l Information to c rea te any 
software or documentation that is similar to any of the Software or Documentation; (ii) encumber, transfer, rent, 



 
lease, time-share or use the Software in any servic e bureau a rrangement; or (iii) c opy (exc ep t for a rc hiva l 
purposes), d istribute, manufac ture, adap t, c rea te deriva tive works of, transla te, loc a lize, port or otherwise 
modify the Software, or permit any third party to engage in any of the acts proscribed in clauses (i) through (iii).  
Lic ensee assumes sole responsib ility for ob ta ining any software required for use of the Software, inc lud ing any 
operating system software, database software, or third party applications software.  

2.2  Reverse Engineering.  Exc ep t as desc ribed in this Sec tion 2.2, Lic ensee is not permitted : (a ) to dec omp ile, 
d isassemb le, reverse c omp ile, reverse assemb le, reverse transla te or otherwise reverse eng ineer the Software; 
(b ) to use any simila r means to d isc over the sourc e c ode of the Software or to d isc over the trade sec rets in the 
Software; or (c ) to otherwise c irc umvent any tec hnolog ic a l measure tha t c ontrols ac c ess to the Software.  
Lic ensee may reverse eng ineer or otherwise c irc umvent the tec hnolog ic a l measures p rotec ting the Software 
for the sole purpose of identifying and ana lyzing those elements tha t a re nec essary to ac hieve Interoperab ility 
(the Permitted Objective) only if: (i) doing so is nec essary to ac hieve the Permitted Ob jec tive and it does not 
c onstitute infringement under Title 17 of the United Sta tes Code; (ii) suc h c irc umvention is c onfined to those 
parts of the Software and to suc h ac ts as a re nec essary to ac hieve the Permitted Ob jec tive; (iii) the 
information to be ga ined thereby has not a lready been made read ily ava ilab le to Lic ensee or has not been 
p rovided by Da ta Transla tion within a reasonab le time a fter a written request by Lic ensee to Da ta Transla tion 
to p rovide suc h information; (iv) the information ga ined is not used for any purpose other than the Permitted 
Ob jec tive and is not d isc losed to any other person exc ep t as may be nec essary to ac hieve the Permitted 
Ob jec tive; and (v) the information ob ta ined is not used (A) to c rea te a c omputer p rogram substantia lly simila r 
in its expression to the Software inc lud ing, but not limited to, expressions of the Software in other c omputer 
languages, or (B) for any other ac t restric ted by Da ta Transla tion's intellec tua l p roperty rights in the Software.  
Interoperability sha ll have the same meaning in this Agreement as defined in the Dig ita l Millennium Copyright 
Ac t, 17 U.S.C. §1201(f), the ab ility of c omputer p rograms to exc hange information and of suc h p rograms 
mutually to use the information which has been exchanged.  

2.3  License to the Government.  If any Software or Doc umenta tion is ac quired by or on beha lf of a unit or 
agenc y of the United Sta tes Government, the Government agrees tha t suc h Software or Doc umenta tion is 
"c ommerc ia l c omputer software" or "c ommerc ia l c omputer software doc umenta tion" and tha t, absent a 
written agreement to the c ontra ry, the Government's rights with respec t to suc h  Software or Doc umenta tion 
a re, in the c ase of c ivilian agenc y use, Restric ted Rights, as defined in FAR §52.227.19, and if for Department of 
Defense use, limited by the terms of this Agreement, pursuant to DFARS §227.7202.  

2.4  Additional Processors and Changes in Licensed Processors.  Licensee shall not install or use the  Software on 
or with any p roc essor other than a Lic ensed Proc essor without fully c omp lying with the terms of this Sec tion 2.4. 
So long as the tota l number of Lic ensed Proc essors does not inc rease, Lic ensee may de-insta ll the Software 
from any Licensed Processor and install the Software on a new processor(s) (the New Processor) (consistent with 
the other requirements of this Sec tion 2).  If the tota l number of Lic ensed Proc essors inc reases by way of a 
p roc essor c hange or the add ition of a New Proc essor, Lic ensee sha ll pay the then c urrent add itiona l Fees in 
respec t of the add itiona l p roc essors.  No Fees will be reba ted in respec t of the remova l of the Software from 
any Lic ensed Proc essor.  Upon full payment of the app lic ab le Fees in respec t of any New Proc essor (if 
app lic ab le), the New Proc essor sha ll be deemed to be a Lic ensed Proc essor for a ll purposes under this 
Agreement, effective as of the later of the notice date and the payment date.   

3.  PROPRIETARY RIGHTS.  Da ta Transla tion and its lic ensors reta in a ll rights, title and interest in the Software and 
Doc umenta tion and Lic ensee sha ll not take any ac tion inc onsistent with suc h title and ownership . Lic ensee 
sha ll not a lter or remove any p rinted or on-sc reen c opyright, trade sec ret, p roprieta ry or other lega l notic es 
c onta ined on or in c op ies of any Software or Doc umenta tion.  Lic ensee ac knowledges and agrees tha t the 
Software may contain code or require devices that detect or prevent unauthorized use of the Software.  

4.  CONFIDENTIAL INFORMATION.  Exc ep t for the spec ific rights granted by this Agreement, Lic ensee sha ll not 
use or d isc lose any Confidentia l Information without the written c onsent of Da ta Transla tion.  Lic ensee sha ll use 
the highest c ommerc ia lly reasonab le degree of c a re to p rotec t the Confidentia l Information, inc lud ing 
ensuring tha t its emp loyees, agents, subc ontrac tors and c onsultants with ac c ess to suc h Confidentia l 
Information have agreed in writing not to d isc lose the Confidentia l Information on terms no less restric tive that 
those c onta ined in this Agreement.  Lic ensee sha ll bear the responsib ility for any b reac hes of c onfidentia lity by 
its emp loyees, agents and subc ontrac tors and c onsultants.  Within fifteen (15) days a fter request by Da ta 
Transla tion, Lic ensee sha ll e ither return to Da ta Transla tion a ll orig ina ls and c op ies of any Confidentia l 



 
Information and a ll information, rec ords and materia ls developed therefrom by Lic ensee, or destroy the same.  
Lic ensee may only d isc lose the genera l na ture, but not the spec ific financ ia l terms, of this Agreement without 
the p rior written c onsent of Da ta Transla tion.  Lic ensee will p romptly notify Da ta Transla tion of any ac tua l or 
suspec ted unauthorized use or d isc losure of any Confidentia l Information and will c oopera te with Da ta 
Transla tion in the investiga tion of suc h unauthorized use or d isc losure.  Nothing herein sha ll p revent Lic ensee 
from d isc losing a ll or pa rt of the Confidentia l Information as nec essary pursuant to the lawful requirement of a 
governmenta l agenc y or when d isc losure is required by opera tion of law; provided

 
that p rior to any suc h 

d isc losure, Lic ensee sha ll use reasonab le efforts to (i) p romptly notify Da ta Transla tion in writing of suc h 
requirement to d isc lose, and (ii) c oopera te fully with Da ta Transla tion in p rotec ting aga inst any suc h d isc losure 
or ob ta ining a p rotec tive order.  Money damages will not be an adequa te remedy if this Sec tion 4 or Sec tions 
2 or 3 a re b reac hed and , therefore, Da ta Transla tion sha ll, in add ition to any other lega l or equitab le remed ies, 
be entitled to an injunc tion or simila r equitab le relief aga inst suc h b reac h or threa tened b reac h without the 
necessity of posting any bond.  

5.  PAYMENTS. Before using the Software on or with the Lic ensed Proc essors, Lic ensee sha ll pay to Da ta 
Translation the Fees. All other amounts tha t may bec ome due hereunder sha ll be pa id within thirty (30) days 
a fter the invoic e for suc h c harges.  All payments due under this Agreement sha ll be made in U.S. dolla rs a t 
Da ta Transla tion's address.  Any amount not pa id when due sha ll bear a la te payment c harge, until pa id , a t 
the ra te of 1.5% per month or, if lesser, the maximum amount permitted by law.  All shipments by Da ta 
Transla tion sha ll be F.O.B. orig in.  All payments required by this Agreement a re exc lusive of federa l, sta te, loc a l 
and foreign taxes, duties, ta riffs, levies and simila r assessments and Lic ensee agrees to bear and be responsib le 
for the payment of a ll suc h c harges imposed upon Software and Doc umenta tion used , c op ied or d istributed 
by Lic ensee hereunder, exc lud ing taxes based upon Da ta Transla tion's net inc ome.  All amounts due 
hereunder shall be grossed-up for any withholding taxes imposed by any foreign government.  

6.  INDEPENDENT AUDIT.  Data Translation shall have the right upon reasonable advance written notice, to have 
an independent aud itor verify Lic ensee's c omp lianc e with this Agreement.  Lic ensee sha ll make its Lic ensed 
Proc essors and a ll app lic ab le books and rec ords ava ilab le for suc h inspec tion during norma l business hours a t 
Licensee's p rinc ipa l p lac e of business. Any suc h aud it sha ll be a t the expense of Da ta Transla tion, unless suc h 
audit discloses an underpayment by the Licensee for the audited period in excess of five percent (5%), in which 
c ase Lic ensee sha ll reimburse Da ta Transla tion for suc h expenses. If the aud it d isc loses any underpayment by 
Lic ensee, Lic ensee sha ll p romptly make payment to Da ta Transla tion of suc h underpayment in respec t of the 
Unlic ensed Proc essors, together with interest.  Unlicensed Processor means any p roc essor with whic h the 
Software is used or upon whic h Software resides, other than Lic ensed Proc essors for whic h Fees have been fully 
paid.  

7.  SUPPORT & UPGRADES.  Data Transla tion’ s c urrent support polic y (as amended from time to time by Da ta 
Translation) (the Support Policy) is inc luded with the Doc umenta tion.  Lic ensee may elec t to ob ta in support 
servic es a t Da ta Transla tion's c urrent p ric e and may, pursuant to the Support Polic y, elec t to renew support a t 
suc h p ric es and upon suc h terms and c ond itions as Da ta Transla tion may pub lish from time to time.  If Lic ensee 
elec ts to ob ta in support, the terms of this Agreement, supp lemented by the Support Polic y terms, sha ll govern 
the support a rrangements. Any revisions to the Software delivered by way of support servic es sha ll be trea ted 
for a ll purposes under this Agreement as Software and a ll intellec tua l p roperty rights therein sha ll be reta ined 
by Da ta Transla tion. If Da ta Transla tion elec ts to make revisions or upda tes to the Software ava ilab le to 
Lic ensee, suc h revisions and upda tes sha ll be p rovided solely in ac c ordanc e with the Support Polic y. Da ta 
Transla tion sha ll have no ob liga tion to revise or upda te the Software or to support any version of the Software 
other than the then current version and the immediately previous Enhanced Release (as defined in the Support 
Polic y). During the Software Warranty Period , support servic es sha ll be p rovided a t no add itiona l c harge to 
Licensee.  

9.  TERM AND TERMINATION.  This Agreement sha ll c ommenc e on the Effec tive Da te and may only be 
termina ted as p rovided herein. This Agreement may be termina ted : (a ) by Lic ensee, upon notic e to Da ta 
Translation; or (b) by either party, in the event the other party materially breaches a provision of this Agreement 
and the breaching party fails to cure such breach within thirty (30) days of the receipt of notice of such breach 
from the non-b reac hing party.  If Lic ensee termina tes this Agreement pursuant to Sec tion 9(a ) or if Da ta 
Transla tion termina tes this Agreement pursuant to Sec tion 9(b ), then Lic ensee sha ll pay a ll amounts due 
hereunder.  If Lic ensee termina tes this Agreement pursuant to Sec tion 9(b ), then Da ta Transla tion shall 
reimburse Lic ensee for the amount of p re-pa id support fees, if any, p ro-ra ted as of the termina tion da te.  Upon 



 
termina tion of this Agreement for any reason, a ll rights, ob liga tions and lic enses of the parties hereunder sha ll 
c ease, exc ep t as follows: (1) Lic ensee's liab ility for any c harges, payments or expenses due to Da ta Transla tion 
tha t ac c rued p rior to the termina tion da te sha ll not be extinguished by termina tion, and suc h amounts (if not 
otherwise due on an earlier date) shall be immediately due and payable on the termination date; (2)  Licensee 
sha ll have no further right to use the Software or Doc umenta tion and immed ia tely a fter the termina tion or 
exp ira tion da te hereof, the Lic ensee sha ll deliver to Da ta Transla tion, a t Lic ensee's expense, a ll orig ina ls and 
c op ies of the (i) Software, (ii) Doc umenta tion and (iii) Confidentia l Information in the possession or under the 
c ontrol of Lic ensee, and Lic ensee sha ll c ertifying in writing to Da ta Transla tion within ten (10) days following 
termina tion tha t it has c omp lied with this Sec tion 9(2); and (3) the p rovisions of Sec tions 3 (Proprieta ry Rights), 4 
(Confidentia l Information), 10 (Warranty), 11 (Limita tion of Liab ility), 12 (Complianc e with Laws), 13 (Genera l 
Provisions) and this Section 9 shall survive any termination or expiration of this Agreement.  

10.  WARRANTY AND DISCLAIMER OF WARRANTY.   
(a)  Media Warranty.  Data Transla tion warrants tha t the med ia c onta ining the Software will be free from 
defec ts in materia l and workmanship under norma l use for a period of one (1) year from the da te of shipment 
of the Software from Data Transla tion.  Lic ensee’s exc lusive remedy and Da ta Transla tion’ s sole liab ility with 
respect to a breach of this warranty, is replacement of the defective media.  

(b )  Software Warranty. Da ta Transla tion warrants tha t the Software sha ll opera te in substantia l c onformanc e 
with the ac c ompanying Doc umenta tion for a period of ninety (90) days from the da te of shipment of the 
Software from Data Translation (the Software Warranty Period).  This warranty is limited and shall  not apply to: (i) 
any Software where the failure of the Software to satisfy this warranty is determined by Data Translation to result  
from (1) improper use of the Software, (2) fa ilure to imp lement a ll releases, enhanc ements and c orrec tions to 
the Software p reviously offered to Lic ensee by Da ta Transla tion, or (3) opera tion of the Software outside the 
environmental conditions specified in the Documentation for the Software.  EXCEPT AS SPECIFICALLY PROVIDED 
HEREIN, THE SOFTWARE IS NOT ERROR-FREE AND IS BEING PROVIDED "AS IS" WITHOUT WARRANTY OF ANY KIND. 
DATA TRANSLATION HEREBY DISCLAIMS ALL WARRANTIES, WHETHER EXPRESS OR IMPLIED, ORAL OR WRITTEN, WITH 
RESPECT TO THE DATA TRANSLATION SOFTWARE INCLUDING, WITHOUT LIMITATION, ALL IMPLIED WARRANTIES OF 
TITLE, NON-INFRINGEMENT, MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE AND ALL WARRANTIES 
IMPLIED FROM ANY COURSE OF DEALING, COURSE OF PERFORMANCE OR USAGE OF TRADE.  

11.  LIMITATION OF LIABILITY.  DATA TRANSLATION'S LIABILITY FOR DAMAGES TO LICENSEE FOR ANY CAUSE 
WHATSOEVER, REGARDLESS OF THE FORM OF ANY CLAIM OR ACTION, SHALL NOT EXCEED (A) IN THE CASE OF A 
CLAIM ARISING DURING THE SOFTWARE WARRANTY PERIOD, THE AGGREGATE LICENSE FEES PAID BY LICENSEE 
FOR THE PRODUCT INVOLVED IN THE CLAIM, OR (B) IN THE CASE OF ANY CLAIM ARISING AFTER THE SOFTWARE 
WARRANTY PERIOD, THE AGGREGATE SUPPORT FEES PAID BY LICENSEE FOR THE THREE (3) MONTHS PRIOR TO THE 
CLAIM.  DATA TRANSLATION SHALL IN NO EVENT BE LIABLE FOR ANY LOSS OF DATA, PROFITS OR USE OF THE 
SOFTWARE, OR FOR ANY SPECIAL, INCIDENTAL, INDIRECT, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT 
OF OR IN CONNECTION WITH THE USE OR PERFORMANCE OF THE DATA TRANSLATION SOFTWARE WITHOUT 
REGARD TO WHETHER DATA TRANSLATION HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.  THESE 
LIMITATIONS ARE INDEPENDENT FROM ALL OTHER PROVISIONS OF THIS AGREEMENT AND SHALL APPLY 
NOTWITHSTANDING THE FAILURE OF ANY REMEDY PROVIDED HEREIN.  

12.  COMPLIANCE WITH LAWS.  Lic ensee sha ll not export or re-export, d irec tly or ind irec tly (inc lud ing via remote 
access), Software, Documentation or other information or materials provided by Data Translation hereunder, to 
any c ountry for whic h the United Sta tes or any other relevant jurisd ic tion requires any export lic ense or other 
governmenta l approva l a t the time of export without first ob ta ining suc h lic ense or approva l.  It sha ll be 
Lic ensee's responsib ility to c omp ly with the la test United Sta tes export regula tions, and Lic ensee sha ll defend 
and indemnify Da ta Transla tion from and aga inst any damages, fines, pena lties, assessments, liab ilities, c osts 
and expenses (inc lud ing reasonab le a ttorneys' fees and c ourt c osts) a rising out of any c la im tha t Software, 
Doc umenta tion, or other information or materia ls p rovided by Da ta Transla tion hereunder were exported or 
otherwise ac c essed , shipped or transported in viola tion of app lic ab le laws and regula tions.  Lic ensee sha ll 
c omp ly with a ll laws, leg isla tion, rules, regula tions, and governmenta l requirements with respec t to the 
Software, and the performanc e by Lic ensee of its ob liga tions hereunder, of any jurisd ic tion in or from whic h 
Lic ensee d irec tly or ind irec tly c auses the Software to be used or ac c essed .  In the event tha t this Agreement is 
required to be reg istered with any governmenta l authority, Lic ensee sha ll c ause suc h reg istra tion to be made 
and shall bear any expense or tax payable in respect thereof.  



    
13.  GENERAL PROVISIONS.  

13.1  Force Majeure.  In the event that either party is prevented from performing, or is unable to perform, any of 
its obligations under this Agreement due to any cause beyond the reasonable control of the party invoking this 
p rovision, the a ffec ted party's performanc e sha ll be extended for the period of delay or inab ility to perform 
due to such occurrence.  

13.2  Publicity.  Lic ensee sha ll not orig ina te any pub lic ity, news release or other pub lic announc ement rela ting 
to the Software, this Agreement, its terms or the existenc e of an a rrangement between the parties without the 
prior written approval of Data Translation, except as otherwise required by law.   

13.3  Waiver.  The wa iver by either pa rty of a b reac h or a default of any p rovision of this Agreement by the 
other pa rty sha ll not be c onstrued as a wa iver of any suc c eed ing b reac h of the same or any other p rovision, 
nor sha ll any delay or omission on the part of either pa rty to exerc ise or ava il itself of any right, power or 
privilege that it has, or may have hereunder, operate as a waiver of any right, power or privilege by such party.  

13.4  No Agency;  Independent Contractors.  Nothing c onta ined in this Agreement sha ll be deemed to 
constitute either pa rty as the agent or rep resenta tive of the other pa rty, or both pa rties as joint venturers or 
partners for any purpose.  

13.5  Governing Law;  Jurisdiction & Venue.  This Agreement sha ll be governed by and c onstrued in 
ac c ordanc e with the laws of the Commonwea lth of Massac husetts, USA, without regard to its c hoic e of law 
p rovisions.  In the event of any c onflic t between foreign laws, rules and regula tions and those of the United 
Sta tes, the laws, rules and regula tions of the United Sta tes sha ll govern.  The United Na tions Convention on 
Contrac ts for the Interna tiona l Sa le of Goods sha ll not app ly to this Agreement.  Exc lusive jurisd ic tion and 
venue for any litigation arising under this Agreement is in the federal and state courts located in Suffolk County, 
Massachusetts, and both parties hereby consent to such jurisdiction and venue for this purpose.  

13.6  Entire Agreement;  Amendment.  This Agreement, and the Support Polic y if e lec ted , c onstitute the entire 
agreement between the parties with regard to the sub jec t matter hereof.  No wa iver, c onsent, mod ific a tion or 
change of terms of this Agreement shall bind either party unless in writing signed by both parties, and then such 
wa iver, c onsent, mod ific a tion or c hange sha ll be effec tive only in the spec ific instanc e and for the spec ific 
purpose g iven.  Terms set forth in any purc hase order of Lic ensee (or other simila r doc ument) tha t a re in 
add ition to or a t va rianc e with the terms of this Agreement a re spec ific a lly wa ived by Lic ensee.  All suc h terms 
a re c onsidered by Da ta Transla tion to be p roposed materia l a ltera tions of this lic ense and a re rejec ted .  
Lic ensee's purc hase order is only effec tive as Lic ensee's unqua lified c ommitment to pay for a lic ense to the 
Software upon the terms (and only the terms) set forth herein.  

13.7  Costs, Expenses and Attorneys' Fees.  Lic ensee sha ll reimburse Da ta Transla tion for a ll reasonab le c osts 
(inc lud ing a ttorneys' fees) inc urred by Da ta Transla tion in c ollec ting la te payments from Lic ensee.  If e ither 
party c ommenc es any ac tion or p roc eed ing aga inst the other pa rty to enforc e or interp ret this Agreement, 
the p reva iling party in suc h ac tion or p roc eed ing sha ll be entitled to rec over from the other pa rty the ac tua l 
costs, expenses and attorneys' fees (including all related costs and expenses), incurred by such prevailing party 
in c onnec tion with suc h ac tion or p roc eed ing and in c onnec tion with ob ta ining and enforc ing any judgment 
or order thereby obtained.  

13.8  Assignment.  This Agreement and the rights and ob liga tions hereunder, may not be assigned , in whole or 
in pa rt by Lic ensee, exc ep t to a suc c essor to the whole of Lic ensee's business, without the p rior written c onsent 
of Da ta Transla tion.  In the c ase of any permitted assignment or transfer of or under this Agreement, this 
Agreement or the relevant p rovisions sha ll be b ind ing upon, and inure to the benefit of, the suc c essors, 
executors, heirs, representatives, administrators and assigns of the parties hereto.  

13.9  Notices.  Any notic e or c ommunic a tion from one party to the other sha ll be in writing and either 
persona lly delivered or sent via fac simile or c ertified ma il, postage p repa id and return rec eip t requested , 
addressed to suc h other pa rty (a ) if to Da ta Transla tion, a t the address spec ified in the first pa ragraph of this 



 
Agreement, Attention: [Legal], and (b ) if to Lic ensee, a t the address spec ified in Lic ensee's purc hase order for 
this lic ense or in either c ase a t suc h other address as suc h party may from time to time designa te in a notic e to 
the other party.  All notices shall be in English and shall be effective upon receipt.  

13.10  Acknowledgment.  Lic ensee ac knowledges tha t (a ) it has read and understands this Agreement; (b ) it 
has had an opportunity to have its lega l c ounsel review this Agreement;  (c ) tha t this Agreement has the same 
forc e and effec t as a signed agreement; (d ) Da ta Transla tion requires identific a tion of the Lic ensee before 
issuing this lic ense; and (e) issuanc e of this lic ense does not c onstitute genera l pub lic a tion of the Software, the 
Documentation or other Confidential Information.  


