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SOFTWARE LICENSE AGREEMENT 
FOR GENESYS SOFTWARE 

 
 
License. 
 

a. Customer is granted a non-transferable, non-exclusive, revocable license, without any right to sublicense, to use the Genesys 
Software (“Software”) in accordance with the Software documentation, within the United States and Canada.  Customer’s 
rights to use the Software and its documentation shall be limited to those expressly granted herein.  All rights not 
expressly granted to Customer are retained by Genesys.   

      
b. Customer shall not directly or indirectly: (i) copy any portion of the Software, except for a reasonable number of copies for 

normal backup and archival purposes; (ii) modify or create derivative works of the Software; (iii) decompile, disassemble or 
otherwise reverse engineer any portion of the Software except to the extent expressly permitted by applicable law, 
notwithstanding a contractual obligation to the contrary; (iv) encumber, time-share,  assign, rent or lease any of the rights 
granted by this Agreement; or (v) distribute, disclose, market or sell any portion of the Software. 

 
c. Customer by downloading, installing, copying the Software accepts the then current documentation and that govern the use 

of the product.  
 

d. With respect to when a Customer receives an update, fix or patch to the Software then the Customer accepts any additional, 
new or different terms that are attached to such update, fix or patch of the Software.    
 

 

 

Proprietary Rights.   
 

a. Genesys retains all title, copyright and other proprietary rights in the Software and documentation, and in all copies, 
improvements, enhancements, modifications and derivative works thereof, including without limitation all patent, copyright, 
trade secret and trademark rights.  Customer’s rights to use the Software and documentation shall be limited to those 
expressly granted in this Agreement.  All rights not expressly granted to Customer are retained by Genesys.  Customer (on 
behalf of itself and its personnel) assigns to and, if applicable, waives in favor of Genesys, all rights, title and interest in and to 
(i) any modifications or improvements to the Software or derivative works that are made by or for Customer or its 
employees, agents or contractors; (ii) any invention or creation made by or for Customer or its employees, agents or 
contractors that is based upon or uses all or any portion of the Software, and (iii) any report, feedback or other information 
concerning the Software provided by Customer to Genesys or Reseller hereunder.   

 
 

Warranties.  
 
a.    Genesys warrants that the Software, when used in accordance with the documentation, will substantially conform to the 

documentation for a period of ninety (90) days from delivery.  
 

b.     If the Software does not comply with this warranty and such non-compliance is reported by Customer to Reseller within 
the ninety (90) day warranty period, Genesys will do one of the following, at Genesys’ reasonable discretion: either (i) 
use reasonable efforts to repair the Software, (ii) replace the nonconforming Software, or (iii) terminate the license and 
refund the relevant license fees paid for such non-compliant Licensed Software.  The above warranties specifically 
exclude defects resulting from accident, abuse, unauthorized repair, modifications or enhancements, or misapplication. 
Any refund provided hereunder shall be deemed a revocation of the license granted for such refunded Software.  
 

 

Liability.  
 
IN NO EVENT SHALL THE LIABILITY OF GENESYS OR ITS SUPPLIERS AND LICENSORS ARISING OUT OF 
THIS AGREEMENT EXCEED THE FEES PAID BY CUSTOMER PURSUANT TO THE APPLICABLE ORDER FOR 
PRODUCTS THAT ARE THE SUBJECT OF SUCH CLAIM. THIS LIABILITY LIMIT IS CUMULATIVE AND NOT 
PER INCIDENT.  IN NO EVENT SHALL GENESYS OR ITS SUPPLIERS AND LICENSORS HAVE ANY LIABILITY 
FOR ANY SPECIAL, INDIRECT OR CONSEQUENTIAL DAMAGES INCLUDING, WITHOUT LIMITATION, 
DAMAGES FOR LOSS OF PROFITS, LOSS OF DATA OR COSTS OF PROCUREMENT OF SUBSTITUTE GOODS, 
TECHNOLOGY OR SERVICES, ARISING IN ANY WAY OUT OF THIS AGREEMENT UNDER ANY CAUSE OF 
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ACTION, WHETHER OR NOT GENESYS HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. 
THIS SECTION DOES NOT LIMIT LIABILITY FOR BODILY INJURY OR BREACH OF CONFIDENTIALITY. 

 

 
 
Indemnification. 
 

a. Genesys shall defend or, at its sole discretion, settle, any claim based on a substantive allegation brought against the Customer 
on the issue of infringement of any United States patent, copyright, trade secret or trademark by the Software as used within 
the scope of this Agreement, and to indemnify the Customer against all damages assessed against the Customer under any 
such claim or action. Customer shall take all reasonable steps to mitigate any potential expenses and provide Genesys with: (i) 
prompt written notice of any such claim or action, or possibility thereof; (ii) sole control and authority over the defense or 
settlement of such claim or action; and (iii) proper and full information and assistance to settle or defend any such claim or 
action.  If Genesys, in its sole discretion, believes that an injunction is likely to be entered prohibiting the use of the Software 
by the Customer, Genesys may at its expense, either: (i) procure for the Customer the right to use the infringing Software as 
provided herein; (ii) replace the infringing Software with non-infringing, functionally equivalent, Software; (iii) modify the 
infringing Software so that it is not infringing; or (iv) demand return of the infringing Software, refund the remaining value of 
such Software to the Customer (as amortized over a forty-eight (48) month aggregate period) and terminate the Customer’s 
license for the applicable Software.  Upon exercise of option (iv) of this Section, Genesys shall have no liability to the 
Customer arising out of Customer’s continued usage of the Software.  Except as specified above, Genesys will not be liable 
for any costs or expenses incurred without its prior written authorization. Notwithstanding the foregoing, Genesys assumes 
no liability for infringement claims arising from: (i) combination of the Licensed Software with other technology, 
information, products or services not provided by Genesys; (ii) modifications to any Software unless such modification was 
made by Genesys; (iii) any intellectual property rights outside the United States; or (iv) use of the Software if the infringement 
would have been avoided if the Software had been used in accordance with the documentation. THE FOREGOING 
PROVISIONS OF THIS SECTION STATE THE ENTIRE LIABILITY AND OBLIGATIONS OF GENESYS WITH 
RESPECT TO ANY ACTUAL OR ALLEGED INFRINGEMENT OF ANY PATENT, COPYRIGHT, TRADE 
SECRET, TRADEMARK OR OTHER INTELLECTUAL PROPERTY RIGHT BY THE SOFTWARE, OR ANY 
PART THEREOF. 

 
 

Audit and Verification.  
 

a. Customer agrees that Reseller may audit the Customer’s use of the Software solely for the purpose of determining 
Customer’s compliance with the provisions of this Agreement.  Customer further agrees to maintain records sufficient for 
Reseller to verify compliance with the provisions of this Agreement during the Term of this Agreement and for two (2) years 
thereafter.   

 
b. If any such examination conducted by Reseller determines the Customer has used any Software beyond its authorized use or 

is otherwise not in compliance with the terms and conditions of the Agreement and or the licensing, maintenance and or 
pricing terms of the Software, then in addition to any legal remedies or equitable relief that may be available to Genesys, 
Customer shall be subject to charge for any expenses incurred by Genesys for any such examination.  

 

 
 
 


