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Software License Agreement
Between

SC Solutions, Inc.
1261 Oakmead Pkwy
Sunnyvale, CA 94085

and

_________________________________________
(Licensee)

_________________________________________
(Address)

_________________________________________
(City)                                (State)    (Zip)

This agreement consists of this cover page, the General Terms and Conditions (on the reverse side),
and attached Order Form(s).

Grant of License
For payment of fees, SC Solutions grants Licensee and Licensee accepts a personal, non-exclusive,
nontransferable license to (i) the computer software in object code form (machine-readable) described
in the Order Form(s), which along with any security device and the media on which the software is
delivered, together comprise the "Licensed Programs", and (ii) the related end-user documentation
("Documentation") described in the Order Form(s), subject to the following terms and conditions. The
combination of the Licensed Programs and Documentation shall collectively be referred to as the
"Licensed Materials".

Entire Agreement
This is the entire agreement.  Any changes must be in writing and signed by the parties.  In the event of
any conflict between the terms and conditions of this agreement and any purchase order (or other
instrument) issued by the Licensee in connection with this agreement, this agreement shall control.

The terms of this agreement are agreed to by:

SC Solutions, Inc. ________________________________
(Licensee)

________________________________ ________________________________
(Authorized Signature) (Authorized Signature)

________________________________ ________________________________
(Name, Type or Print) (Name, Type or Print)

________________________________  ________________________________
(Title) (Title)

________________________________ ________________________________
(Date) (Date)



Software License Agreement - General Terms and Conditions

Scope and Limitation of Rights
This license authorizes Licensee to install the Licensed Programs
exclusively on the computers designated in the Order Form(s).
The Licensee may use the Licensed Programs only for purposes
of serving Licensee's internal computing needs. No concurrent
use of the Licensed Programs on multiple computers is
authorized without payment of applicable fees. No service bureau
or time sharing use of the Licensed Programs is authorized.
Licensee may make one copy of the Licensed Materials for
backup purposes only. Licensee shall not export or re-export
outside the United States of America or its Territories any part of
the Licensed Materials without obtaining specific written
authority of SC Solutions and, where necessary, a validated
export license from the United States Government.

Fees
Licensee shall pay SC Solutions the fees specified in the Order
Form(s). Payment shall be due and payable immediately upon
receipt of invoice or Licensed Materials, whichever is later.
Licensee is solely responsible for payment of any applicable
taxes. SC Solutions reserves the right to change its second and
subsequent year support fees on thirty (30) days advance notice.

Support and Updates
SC Solutions may from time to time issue to Licensee new
releases, modifications, or enhancements ("Updates") to the
Licensed Materials. Said Updates shall be provided upon the
payment of any applicable support fees. If licensee chooses not
to receive and pay for software support, SC Solutions will have
no obligation whatsoever to notify Licensee of any reported
errors in Licensed Materials nor to supply Licensee with
Updates. SC Solutions will support only the most current version
of the Licensed Materials. Licensee is responsible for the
application and implementation of Updates issued by SC
Solutions. SC Solutions is not responsible for the use of outdated
or uncorrected versions of the Licensed Materials or for the
obsolescence of the Licensed Materials that may result from
changes in Licensee's requirements, software, or equipment not
supplied by SC Solutions. Licensee is responsible for selecting
users who are qualified to operate the Licensed Materials on
Licensee's own computer equipment. SC Solutions' obligation for
support shall only apply to correction of verifiable and
reproducible errors. SC Solutions' obligation to correct errors
shall be limited to providing commercially reasonable efforts to
design and implement programming changes to Licensed
Materials and to endeavor to correct such errors of which SC
Solutions has received notice.

Term and Termination
Licensee's license of the Licensed Materials shall become
effective seven (7) business days after the date of shipment by
SC Solutions, and shall continue for the period set forth in the
Order Form(s), unless sooner terminated as provided herein.
With respect to each annually renewable license, either party
may terminate with written notice provided at least thirty (30)
days prior to the anniversary date thereof. In the event such
notice of termination is not given, such annually renewable
license shall automatically renew for a subsequent year. Either
party may terminate this agreement if the other party commits a
material breach of any term hereof and such breach remains
uncured for a period of thirty (30) days after receipt of notice of
such breach. This agreement shall automatically terminate if
Licensee distributes, allows access to, copies, or modifies the
Licensed Materials, or if Licensee transfers possession of any
copy, adaptation, transcription or merged portion of the Licensed
Materials to any other party in any way not expressly authorized
by SC Solutions. Upon termination of this agreement, all rights
granted to Licensee will terminate and revert to SC Solutions.
Promptly upon termination of this agreement for any reason or
upon discontinuance or abandonment of Licensee's possession or
use of the Licensed Materials, Licensee must return, or certify
the destruction (and erasure from any storage device) of all
copies of the Licensed Materials in Licensee's possession, and all
other materials pertaining to the Licensed Materials.

Proprietary Protection
Licensee acknowledges that SC Solutions (or its supplier) is the
sole and exclusive owner of all right, title, and interest in and to
the Licensed Materials and Updates. Licensee acknowledges that
the Licensed Materials are a commercially valuable, proprietary
product of SC Solutions (or its suppliers), the design and
development of which reflect the effort of skilled development
experts and the investment of considerable time and money. The
Licensed Programs contain substantial trade secrets of SC
Solutions (or its suppliers), which SC Solutions has entrusted to
Licensee in confidence to use only as expressly authorized. SC
Solutions (or its suppliers) claims and reserves all rights and
benefits afforded under Federal copyright law and all
international treaties as unpublished works in such portions of the
Licensed Materials which are unpublished. Licensee shall not
use, distribute, allow access to, copy, or modify the Licensed
Materials, except as expressly authorized by this agreement.
Licensee shall not, without SC Solutions' prior written consent,
disclose or disseminate the trade secrets embodied in the
Licensed Programs to any other person, firm, organization, or to
any employee who does not need to obtain access consistent with
Licensee's rights under this agreement. Licensee shall not attempt
to decompile, reverse engineer, or unlock (as the term is
generally used in the trade) the computer code of the Licensed
Programs. Use of the Licensed Programs will be controlled by
way of password access and/or other security measures including
hardware security devices. Licensee hereby authorizes SC
Solutions to enter Licensee's premises in order to inspect the
Licensed Materials and Licensee's use and protection thereof in
any reasonable manner during regular business hours. Licensee's
obligations hereunder shall survive termination of this agreement
and shall remain in effect for as long as Licensee continues to
use, possess, or have access to the Licensed Materials or any
trade secrets derived therefrom or embodied therein.

Disclaimer of Warranty and Limitation of Liability
Except as expressly set forth in this agreement, SC Solutions
disclaims any and all promises, representations, and warranties
with respect to the Licensed Materials including their condition,
conformity to any representation or description, the existence of
any latent or patent defects therein, and their merchantability or
fitness for a particular use or purpose. Licensee has examined
Licensed Materials and is solely responsible for determining their
suitability for licensee's needs. The cumulative liability of SC
Solutions (or its suppliers) to Licensee for all claims, demands, or
actions arising out of or relating to the Licensed Materials and
this agreement, shall not exceed the total amount of all license
fees paid to SC Solutions hereunder during the twelve (12)
months immediately preceding such claim, demand, or action.
Without limiting the foregoing, in no event shall SC Solutions (or
its suppliers) be liable for any business expense, machine down
time, loss of profits, any incidental special, exemplary or
consequential damages, or any claims or demands brought
against Licensee or Licensee's customers, even if SC Solutions
has been advised of the possibility of such claims or demands.
These limitations of liability upon damages and claims apply
without regard to which other provisions of this agreement have
been breached or have proven ineffective.

Miscellaneous
This agreement shall be governed by and construed in
accordance with the laws of the State of California. Any notices
or consents required or permitted under this agreement shall be in
writing and delivered in person or sent by registered or certified
mail, return receipt requested, with proper postage affixed, to the
address documented as part of this agreement, unless another
address shall have been designated. In the event that any of the
terms of this agreement is or becomes or is declared to be invalid
or void by any court or competent jurisdiction, such term or
terms shall be null and void and shall be deemed severed from
this agreement and all remaining terms of this agreement shall
remain in full force and effect.


