Compulink Management Center, Inc. Software License Agreement

This Software License Agreement ("Agreement") between Compulink Management
Center, Inc. ("Compulink™), a United States based corporation with corporate
headquarters located at 3545 Long Beach Blvd., Long Beach, CA 90807 (“Licensor”),
authorized to do business in the state of Texas and the City of College Station, a Texas
home-rule municipal corporation (“Licensee”). The enclosed Compulink software
program ("SOFTWARE") is licensed by Compulink to Licensee and any subsequent
transferee of the SOFTWARE for use only on the terms of this Agreement. By opening
the envelope containing the SOFTWARE and installing, copying, or otherwise using the
SOFTWARE, Licensee accepts these terms.

. GRANT OF LICENSE. This Compulink product contains some or all of the following
types of software: (a) "SERVER SOFTWARE" that provides services on a computer
called a server, and "CLIENT SOFTWARE" that allows a computer or workstation to
access or utilize the services provided by the Server Software; (b) "STAND-ALONE
SOFTWARE" that operates on a single computer; and (¢) "PLUG-IN SOFTWARE
MODULES" that can be added to the previously mentioned SOFTWARE packages.
Compulink grants Licensee a limited, non-exclusive, non-transferable license to use the
Server Software, Client Software, Stand-alone Software, and Plug-in Software Modules
(collectively called the "SOFTWARE") as follows:

The CD or diskette(s) on which the SOFTWARE resides may contain several copies of
the SERVER SOFTWARE, each of which is compatible with a different operating
system. Licensee may install the SERVER SOFTWARE for use with only one of those
operating systems at any given time. Licensee may install one copy of the SERVER
SOFTWARE on a single computer (the computer running the SERVER SOFTWARE
shall be referred to as the "SERVER"). Licensee may install the CLIENT SOFTWARE
only on computers or workstations equal to the number of Client Licenses that Licensee
has acquired and designated for use exclusively with the SERVER. If Licensee desires to
increase the number of Client computers or workstations which are connected to, have
access to, or otherwise utilize the services of the SERVER, Licensee will purchase
additional Client Licenses if required.

II. COPYRIGHT. The SOFTWARE is owned by Compulink and is protected by United
States copyright laws and international treaty provisions. Licensee must treat the
SOFTWARE like any other copyrighted material except Licensee may install the
SOFTWARE as expressly authorized by this Agreement and may keep the original solely
for backup or archival purposes. Licensee may not copy the printed materials
accompanying the SOFTWARE.

III. OTHER RESTRICTIONS. Licensee may not sublicense, assign, loan, duplicate, rent,
lease, convey or otherwise use, transfer, copy, translate, convert to another programming
language, alter, modify, decompile, disassemble or reverse engineer the SOFTWARE, in
whole or in part, except as expressly provided in this Agreement. The SOFTWARE is



any of the countries currently subject to a trade embargo under the Acts; and (iii)
Licensee will not sell, market or distribute, directly or indirectly, the SOTWARE or any
product derived from it to any national or permanent resident of any

country specially designated by the U.S. Treasury, Commerce or State Departments to
which export of such goods is prohibited. Licensee shall strictly comply with the Acts
and obtain all required export licenses.

IV. LIMITED WARRANTY; DISCLAIMER. The media (not SOFTWARE) is
warranted to the original purchaser against defects in material and workmanship for a
period of three (3) months from the date of original purchase. Defective media will be
replaced when it is returned postage prepaid with a copy of the purchase receipt to
Compulink. Except as stated above, COMPULINK LICENSES THE SOFTWARE ON
AN "AS IS" BASIS AND WITHOUT WARRANTIES OF ANY KIND. COMPULINK
DOES NOT WARRANT THE ERROR-FREE OPERATION OF THE SOFTWARE.
EXCEPT AS EXPRESSLY STATED ABOVE, COMPULINK DISCLAIMS ALL
WARRANTIES, EXPRESS OR IMPLIED, INCLUDING THE IMPLIED
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR
PURPOSE, WITH RESPECT TO THE SOFTWARE.

V. LIMITATION OF LIABILITY AND DAMAGES. COMPULINK'S LIABILITY
FOR ANY DAMAGES OR INJURIES SUFFERED BY LICENSEE, WHETHER
BASED ON A BREACH OF CONTRACT, BREACH OF WARRANTY, CLAIM OF
NEGLIGENCE, MISREPRESENTATION OR OTHER TORT, OR ON ANY OTHER
LEGAL OR EQUITABLE THEORY, SHALL BE LIMITED TO THE AMOUNT
LICENSEE ACTUALLY PAID TO COMPULINK OR ITS AUTHORIZED RESELLER
FOR THE SOFTWARE. UNDER NO CIRCUMSTANCES SHALL COMPULINK OR
ITS RESELLERS, AGENTS, EMPLOYEES, CONSULTANTS, AND SUPPLIERS
(COLLECTIVELY, "REPRESENTATIVES") BE LIABLE TO LICENSEE OR ANY
THIRD PARTIES FOR ANY SPECIAL, INCIDENTAL, OR CONSEQUENTIAL
DAMAGES (INCLUDING, WITHOUT LIMITATION, LOST PROFITS, LOSSES
FROM BUSINESS INTERRUPTION, LOSS OF BUSINESS INFORMATION, OR
ANY OTHER PECUNIARY LOSS), REGARDLESS OF WHETHER COMPULINK
OR ITS REPRESENTATIVES HAVE BEEN WARNED OF SUCH DAMAGES OR
CLAIMS. NO ACTION MAY BE BROUGHT AGAINST COMPULINK OR ITS
REPRESENTATIVES UNDER THIS LICENSE AGREEMENT MORE THAN ONE
YEAR AFTER LICENSEE KNEW OR SHOULD HAVE KNOWN OF THE FACTS
WHICH GAVE RISE TO THE CAUSE OF ACTION.

V1. LICENSOR warrants that it owns the software, including all associated intellectual
property rights, or otherwise has the right to grant Customer the right and license provided



e e

in this Agreement, and that as of the date of this Agreement, to the best of LICENSOR’s
know!edge, neither the software nor the documentation infringe on any valid patents
copyrights, trademarks, or other proprietary rights of any third parties LICENSOR, at its’
own expense, will defend and indemnify and hold harmless LICENSEE against any and all
claims, losses, damages causes of action or expense including court costs, reasonable
attorney fees, expert fees and other related fees or expenses arising out of or relating to a
claim that the Software infringes on a United States patent or copyright or misappropriates
trade secrets protected under United States law, provided LICENSEE (a) gives LICENSOR
prompt written notice of such claims, (b) permits LICENSOR to control the defense and
settlement of the claims, and (c) provides all reasonable assistance to LICENSOR in
defending or settling the claims. As to Software which is subject to a claim of infringement
or misappropriation, LICENSOR may (a) obtain the right of continued use of the Software
for LICENSEE or (b) replace or modify the Software to avoid the claim. If neither
alternative is available on commercially reasonable terms, then, at the request of
LICENSOR, any applicable Software license and its charges will end, LICENSEE will stop
using the applicable Software, and LICENSEE will return to LICENSOR all or destroy all
copies of the applicable Software, and will certify in writing to LICENSOR that such return
or destruction has been completed. Upon return or LICENSOR’s receipt of certification of
destruction, LICENSOR will reimburse LICENSEE for the price paid for the Software, and
any unused maintenance fees under any current maintenance contract.

VIL. U.S. GOVERNMENT RESTRICTED RIGHTS NOTICE. Use, duplication, or
disclosure by the United States Government is subject to restrictions as set forth in FAR
52.227-14 (June 1987), Alternate MI(g)(3)(June1987), FAR 52.227.19 (June 1987), or
DFARS 52.227-7013 (c)(I)(ii)(June 1988), as applicable. The SOFTWARE is a
"commercial item," as that term is defined at 48 C.F.R. 2.101 (Oct. 1995), consisting of
"commercial computer software" and "commercial computer software documentation," as
those terms are defined at 48 C.F.R. 12.212 (Sept. 1995). Consistent with 48 C.F.R.
12.212 and 48 C.F.R. 227-7202-1 through 227-7202-4 (June 1995), all U.S. Government
End Users acquire the SOFTWARE with only those rights set forth herein.
Contractor/Manufacturer is Compulink Management Center, Inc., 3545 Long Beach
Blvd., Long Beach, California 90807.

VIII. GENERAL. If any provision of this Agreement is found to be unlawful, void, or
unenforceable, that provision shall be severed from this Agreement and will not affect the
validity and enforceability of any of its remaining provisions. This Agreement does not
limit any rights that Compulink may have under trade secret, copyright, patent or other
laws. Compulink's resellers, dealers and distributors are not authorized to modify this
Agreement, or to make any additional representations, commitments, or warranties

binding on Compulink.

Licensee’s license under this Agreement shall terminate after notice of any material
breach and an opportunity to cure said breach of this license agreement. Upon
termination, Licensee must promptly uninstall the SOFTWARE from all of Licensee’s
computers, return the SOFTWARE to Compulink, and destroy all backup copies.



This Agreement contains the sole and exclusive agreement between Licensee and
Compulink relating to its subject matter. It shall not be modified or amended in any way
by any purchase order or other document issued by Licensee, but may be amended only
by a writing signed by both Licensee and Compulink and specifically referring to it.

This Agreement shall be governed by, subject to, and interpreted in accordance with the
laws of the State of Texas and the United States of America, without regard to rules or laws

BY ENTERING INTO THIS AGREEMENT THE CITY DOES NOT GIVE ITS
CONSENT TO SUIT, WAIVE ITS GOVERNMENTAL IMMUNITY OR THE
LIMITATIONS AS TO DAMAGES IN THE TEXAS TORT CLAIMS ACT.

COMPULINK MANAGEMENT

CENTER, INC. CITY OF COLLEGE STATION
BY: % BY:

PWme: JAnes EvEay Ron Silvia, Mayor
Tite; VieE PAES iDawT

Date: 8 S&PT 2oos Date:

ATTEST:

Connie Hooks, City Secretary
Date:

APPROVED:

Glenn Brown, Interim City Manager
Date:

City Attorney
Date:

Jeff Kersten, Finance & Strategic
Planning Director
Date:




STATE OF CALIFORNIA )
) ACKNOWLEDGMENT
COUNTY OF4se usrbs)

a3
This instrument was acknowledged before me on the <& — day of JELTEX AAE
2003, by VHMEs Frep in his/her capacity as 4722 Yipes D LT

ofﬂ on behalf of said (Zﬂg‘z@g oY%

WILLIAM J. ADAMS

Comm, # 1350378 -
TARY PUBLIC - CALIFORNIA -

Los Angeles County
My Comm. Expires April 8, 2008 1

STATE OF TEXAS )

ACKNOWLEDGMENT
COUNTY OF BRAZOS )

This instrument was acknowledged before me on the day of ;
2005, by » in his capacity as Mayor of the City of
College Station, a Texas home-rule municipality, on behalf of said municipality.

Notary Public in and for
the State of Texas



