Software License Agreement

AGREEMENT, dated ________________, 2021, between BondCalc Corporation ("Licensor"), and ______________________________________________ ("Licensee").

1. Grant of License. Licensor grants to Licensee a perpetual, non-exclusive license to use Licensor's "BondCalc" computer program (full version), together with user manual and other standard supplementary materials (collectively, the "Program"), subject to the following conditions:
(a) Permitted Site and Computers.

(i) Licensee may use the Program for internal business purposes only on an unlimited number of computers and terminals located within the premises of Licensee's _________________________________ Department and relevant IT support personnel (the "Site"). Licensee may not use computers or terminals outside the Site to operate or obtain access to the Program except as provided in (ii) and (iii) below.

(ii) Licensee personnel who regularly use the Program at the Site may also install and use the Program: (A) on portable computers, strictly for business on behalf of Licensee while traveling, and (B) on computers or terminals located at their homes, strictly for business on behalf of Licensee or, if authorized by Licensee, for personal non-business purposes.

(iii) Licensee may use the Program on computers located at one or more remote disaster recovery sites as reasonably determined by Licensee.
(b) Licensee may not modify or attempt to modify the Program, nor sell, 
sublicense or transfer the Program or any Program copy to any third party.

(c) Licensee may make copies of the Program as necessary to use the Program as 

expressly authorized in this Agreement and to provide for backup copies, all 
subject to the confidentiality provisions of this Agreement.

2. Term. This Agreement shall commence on the date first written above, and shall continue unless and until it is terminated as provided herein.

3. Delivery and Acceptance. The Program shall be deemed accepted upon delivery by Licensor.

4. Price and Payment. Licensee shall pay Licensor $10,000.00 upon signing this Agreement.

5. Maintenance and Upgrades. Licensee shall receive standard maintenance from Licensor, comprising standard upgrade releases to the Program, if any, and standard error correction services (consisting of Licensor's reasonable efforts, in a manner consistent with Licensor's regular business practices, to remedy any verifiable material noncompliance by the Program, in all substantial operational features, with Licensor's then-current published specifications), upon the following terms: (a) at no additional charge for the first year following the date of this Agreement, (b) at a charge equal to ten percent (10%) of the total license fee for the Program, payable to Licensor no later than the first anniversary date of this Agreement, for maintenance services for the year following the first anniversary date of this Agreement, and (c)
[??]

10% of the price for maintenance services following the second anniversary date of this Agreement.
Licensor will provide services to integrate the upgrades with Licensee's software at Licensor's standard service rates.

6. Limited Warranty. Licensor warrants that the Program will materially comply, as to all substantial operational features, to Licensor's current published specifications upon the following terms. Licensee shall notify Licensor in writing, within thirty (30) days after the date of this Agreement, of its claim of any violation of foregoing warranty. Licensor shall use reasonable efforts to remedy any verifiable noncompliance in a manner consistent with Licensor's regular business practices. 

Other than the foregoing, Licensor makes no warranty, express or implied, and all 

other warranties, including without limitation the warranties of merchantability and of fitness for a particular purpose, are expressly excluded. Licensor does not warrant that the Program will meet Licensee's requirements or that the operation of the Program will be uninterrupted or error free. Licensee is solely responsible for the selection of the Program to achieve its intended results and for the results actually obtained.

7. Title to Program; Confidentiality. All patents, copyrights, trademarks, trade secrets 

and other ownership rights in the Program (including the APL2000 Run-Time 

System) are and shall remain in Licensor or third 

parties with which Licensor has licensing arrangements. The source code of the 

Program and all information regarding the design, structure or internal operation of 

the Program are valuable trade secrets of Licensor or third parties with which Licensor has licensing arrangements ("Confidential Information"), provided however, that 

"Confidential Information" shall not include information which otherwise would be 

Confidential Information to the extent that such information was publicly known or 

otherwise known to Licensee at the time of disclosure, which subsequently became 

known through no act or omission by Licensee or which otherwise became known to 

Licensee other than through disclosure by Licensor. Licensee shall not sell, transfer, 

publish, disclose, display or otherwise permit access to any Confidential Information 

by any third party. The Program (including the APL2000 Run-Time System) may not be reverse assembled, reverse compiled, unlocked, or used 

to create a general APL application development system. The APL2000 Run-

Time System is licensed only for use as part of the Program in

the form provided by Licensor under this Agreement. Each copy of the Program 

shall contain the following copyright notice: Interpreter Copyright 2021 APL2000, 

Inc. Any violation of any provision of this paragraph by Licensee shall be grounds 

for immediate termination of this Agreement by Licensor. 

[will later get updated text from APL2000]

8. Proprietary Notices. Licensee shall insure that any copies of the Program made by 

Licensee pursuant to this Agreement bear all copyright and other proprietary notices 

contained in or affixed to the copy or copies of the Program delivered by Licensor.

9. Limitation of Liability. In no event will either party be liable to the other for 

special, indirect, incidental or consequential damages in relation to this Agreement, 

even if such party has been advised of the possibility of such damages. Licensor's 

total liability under this Agreement shall not exceed the total amounts received by 

Licensor from Licensee hereunder.

10. Default and Termination.

(a) Termination. Either party may terminate this Agreement upon written 

notice after 30 days.

[why is there a 30 day wait?

(b) Survival. Licensee's confidentiality obligations shall survive any termination or expiration of this Agreement.


(c) Proprietary Rights. Licensor may terminate this Agreement upon written 

notice if Licensee violates any of Licensee's obligations regarding confidentiality, 

copyrights, or other Licensor proprietary rights or interests in the Program.


(d) Return of Materials. Immediately after any termination of this Agreement, Licensee shall deliver to Licensor or destroy all copies of the Program and related materials in Licensee's possession, and provide Licensor with written certification that Licensee has taken such actions.

[No one ever returned anything. No written certification ever. Return is silly. Destroy maybe.]
11. General

(a) Merger. This Agreement contains the entire agreement of the parties with 

respect to its subject matter and supersedes all existing agreements and all oral, 

written or other communications between them concerning its subject matter. This 

Agreement shall not be modified in any way except by a writing signed by both par

(b) Assignment. Licensee may not assign this Agreement without prior written consent by Licensor. This Agreement shall be fully binding and enforceable as against all permitted assignees and successors in interest.

[I never enforced this one. Clients were sold, merged, etc. And it was never discussed with any user. So this here is silly.]

(c) Enforceability. If any provision of the Agreement (or any portion thereof) 

shall be held to be invalid, illegal or unenforceable, the validity, legality or enforceability of the remainder of this Agreement shall not in any way be affected or impaired thereby.

(d) Non-Waiver. The failure of either Licensee or Licensor to insist upon strict performance of any of the provisions contained herein shall in no way constitute a waiver of future violations of the same or any other provision.

(e) Authority. The individual(s) executing this Agreement on behalf of Licensee each hereby represent and warrant that they are duly authorized by all necessary action to execute this Agreement on behalf of Licensee.


(f) Law and Jurisdiction. All matters relating to this Agreement shall be governed by the laws of the State of New York, without regard to New York choice-of-law rules. Exclusive jurisdiction and venue for all matters relating to this Agreement shall be in courts located in New York City, New York, and the parties hereby agree to and consent to same.

BondCalc Corporation


Licensee: _____________________

______________________________

By: __________________________

By: __________________________

Title: ________________________

Title: ________________________

