Contract No.
Attachment No.

MASTER SOFTWARE LICENSE AGREEMENT
between (BUYER'S COMPANY NAME) "Licensee"
and (CONTRACTOR'S COMPANY NAME) "Licensor"

This Software License Agreement ("Agreement") is entered
into between Licensor and Licensee, which is a prime
contractor of the U.S.Department of Energy ("DOE") at
DOE's Hanford Site, Richland, Washington.

This Agreement, Licensee's Contract, and the provisions of
SP-18, "Special Provisions - Software License Agreements”,
which are attached and incorporated into this Agreement,
collectively constitute the entire agreement of the parties
with respect to the subject matter of this Agreement and
govern the use by Licensee of Licensor's software
product(s) ("Software"), including related documentation
("Documentation™).

THE PARTIES AGREE TO THE FOLLOWING TERMS AND
CONDITIONS:

Licensor hereby grants to Licensee a perpetual, non-
exclusive license to use the Software on a single
microcomputer ("PC") or, in the case of software marketed
for use on a local area network ("LAN"), on a single file
server managing the individual workstations of a LAN.
Licensee may use the Software only on a single PC or LAN
at a time; each copy of Software on a single PC or LAN,
whether executing from memory or stored on a hard disk or
other storage device, must be separately licensed. If the
Software package contains more than one media type,
Licensee is licensed to use only one of the media types.

Licensor shall provide Licensee with one machine-readable
copy of the executable object code of the Software and one
printed set of Documentation. Licensee may make one
copy of the Software for backup/archival purposes.
Licensee may not copy the Documentation. Licensor
retains ownership of the Software and Documentation and
all copies thereof. In the event Licensor provides Licensee
with source code, Licensor grants to Licensee the right to
make changes or modifications to the Software at
Licensee's expense to meet Licensee's specific
requirements. Any adverse effects of any defects in the
Software which result from Licensee's changes or
modifications shall be solely the responsibility of Licensee.
Ownership and title to such changes and modifications
shall vest in Licensor, but Licensor grants to Licensee a
license to use such changes and modifications pursuant to
the terms and conditions of this Agreement. Licensee shall
submit a detailed description to Licensor of any such
changes or modifications to the Software within ninety
(90) days after such changes or modifications are made.
Such detailed description shall include source code listings

and associated documentation to clearly distinguish the
changes or modifications from the original version of the
Software. Licensor reserves the right to require that any
Software so changed or modified be given a new
designation to avoid confusion.

Any future updates and/or upgrades to the Software shall be
governed by the terms and conditions of this Agreement.

Licensee shall not decompile, disassemble, reverse
engineer, distribute, market, rent, or lease the Software.

Licensee shall not in any way modify the Software without
the prior written consent of Licensor.

Licensee acknowledges Licensor's representation that the
Software and Documentation constitute or contain
proprietary information of Licensor. Licensee agrees to
protect such proprietary information from unauthorized
disclosure using the same degree of care and
confidentiality that it uses to protect its own proprietary
information of a similar nature.

This Agreement is entered into by the Licensee for the
purpose of performing work under Licensee's contract with
DOE at the Hanford Site. Accordingly, Licensee's rights and
obligations under this Agreement shall also extend to
Licensee's subcontractors, or their successors, for the
purpose of their performance of work under their respective
subcontracts/purchase orders with Licensee.

Licensor warrants that it owns or has the right to license the
Software. Licensor further warrants that for a period of
ninety (90) days from the date of delivery that (i) the media
on which the Software is recorded and the Documentation
are free from defects in materials and workmanship under
normal use and service; and (ii) the Software will perform in
substantial compliance with the Documentation and that
such Documentation contains all information which is
reasonably necessary for use of the Software provided that it
is used on the computer hardware and with the operating
system for which it was designed. In the event that the
Software and/or the Documentation fails to comply with this
warranty and the Licensor is notified of such failure within a
reasonable time, but in no event later than thirty (30) days
from the date of such defect or noncompliance, then
Licensor shall either (i) correct or replace the Software or
Documentation, as appropriate; or (ii) refund the license fee.
Any corrected or replacement Software will be warranted for
the unexpired period of the warranty at the time the defect or
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noncompliance occurred or thirty (30) days, whichever is
longer.

Licensor disclaims all other warranties, either express or
implied, including but not limited to implied warranties of
merchantability and fithess for a particular purpose, with
respect to the Software and Documentation.

In no event shall Licensor be liable for any incidental or
consequential damages whatsoever arising out of the use
of or inability to use the Software under this Agreement.

This Agreement supersedes Licensor's standard
commercial software license agreement.

This Agreement is effective unless terminated by mutual
consent, operation or law, or agreement that some other
term is applicable (e.g., effective for a one (1) year period
from the date of receipt of the Software and continuing for
subsequent periods upon payment of the license fee.
Licensor shall provide sixty (60)days written notice to
Licensee prior to the end of the current period.).

UNDERSTOOD AND AGREED TO BY AUTHORIZED
REPRESENTATIVES OF THE PARTIES:

LICENSOR

Signed:

By:

(Wame typed or printed)

Title:

Date:

LICENSEE

Signed:

By:

(Wame typed or printed)

Title:

Date:
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