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VOICE PRINT INTERNATIONAL, INC. SOFTWARE LICENSE AGREEMENT 
As of 1/31/2010 

VOICE PRINT INTERNATIONAL, INC. 
SOFTWARE LICENSE AGREEMENT 

 
By installing, copying, or otherwise using the SOFTWARE PRODUCT, You agree to be 
bound by the terms of this Agreement.   

 
SOFTWARE PRODUCTS are licensed, not sold, and no ownership rights in the 
SOFTWARE PRODUCTS are transferred to You as a result of this Agreement. 
 
1. GRANT OF LICENSE. This EULA grants You the following rights: 
 
    1.1 RIGHT TO USE.  So long as there remains no default of any provisions of this 

SOFTWARE LICENSE AGREEMENT, this Agreement grants to You a non-
exclusive, non-expiring (perpetual), non-transferable, non-assignable right to use the 
SOFTWARE PRODUCTS on computer systems authorized by VPI.  You are not 
authorized to make or distribute copies to third parties.  You may not rent, lease, or 
lend the SOFTWARE PRODUCTS to third parties. 

 
 1.2 INSTALLATION AND USE. You may install the enclosed SOFTWARE 

PRODUCT on any client system or server authorized by VPI in the normal course of 
Your business, for which You have been assigned an Activation Key.  A 
SOFTWARE PRODUCT licensed from VPI for use on a parallel voice data logger for 
redundancy purposes (“Parallel Server”), for which You have been assigned a 
separate Activation Key, may be used on such Parallel Server, provided, that the 
total number of channels being logged at any one time by the Primary and Parallel 
Servers do not exceed the number of channels licensed for use with the Primary 
Server(s). 

 
 1.3 BACKUP COPIES. You may make copies of the SOFTWARE PRODUCTS for 

backup and recovery purposes for all computers on which You are authorized to use 
the SOFTWARE PRODUCTS, provided that You include on all such copies all 
copyright and other proprietary notices or legends included with the software when 
provided to You. 

 
2. DESCRIPTION OF OTHER RIGHTS AND LIMITATIONS 
 
 2.1 LIMITATIONS ON REVERSE ENGINEERING, DECOMPILATION, AND 

DISASSEMBLY. You may not reverse engineer, decompile, disassemble the 
SOFTWARE PRODUCTS, or otherwise attempt to derive source code from provided 
SOFTWARE PRODUCTS.   

 
 2.2 TERMINATION. Without prejudice to any other rights, VPI may terminate this 

Agreement if You fail to comply with any of its terms and conditions. Upon any such 
termination, You agree to return to VPI all copies of the VPI-provided SOFTWARE 
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PRODUCTS or certify to VPI that all such SOFTWARE PRODUCTS have been 
destroyed. 

 
3. COPYRIGHT. All title and copyrights in and to the SOFTWARE PRODUCTS and any 

copies thereof are owned by VPI or its suppliers. All title and intellectual property 
rights in and to the content which may be accessed through use of the SOFTWARE 
PRODUCTS are the property of the respective content owner and are protected by 
applicable copyright or other intellectual property laws and treaties.  

 
4. U.S. GOVERNMENT RESTRICTED RIGHTS. The SOFTWARE PRODUCTS and 

documentation are provided with RESTRICTED RIGHTS. Use, duplication, or 
disclosure by the Government is subject to restrictions as set forth in subparagraph 
(c)(1)(ii) of The Rights in Technical Data and Computer Software clause at DFARS 
252.227-7013 or subparagraphs (c)(1) and (2) of the Commercial Computer 
Software –Restricted Rights at 48 CFR 52.227-19, as applicable.  

 
5. EXPORT RESTRICTIONS. You agree that You will not export or re-export the 

SOFTWARE PRODUCTS to any country, person, entity or end user subject to 
U.S.A. export restrictions. Restricted countries currently include, but are not 
necessarily limited to Cuba, Iran, Iraq, Libya, North Korea, and Syria. You warrant 
and represent that neither the U.S.A. Bureau of Export Administration nor any other 
federal agency has suspended, revoked or denied Your export privileges. 

 
6.  NON-VPI APPLICATION SUPPORT.  The SOFTWARE PRODUCTS may contain 

support for programs written and provided by third parties.  Non-VPI application 
support is not fault tolerant and is not designed, manufactured, or intended for use 
for environments requiring fail-safe performance.  VPI neither supports nor warrants 
third party connectivity. 

 
7. LIMITED WARRANTY.  VPI WARRANTS THAT VPI-PROVIDED SOFTWARE 

PRODUCTS WILL PERFORM SUBSTANTIALLY IN ACCORDANCE WITH THE 
ACCOMPANYING DOCUMENTATION FOR A PERIOD OF TWELVE (12) 
MONTHS FROM THE DATE OF DELIVERY.  THE FOREGOING IS THE ONLY 
WARRANTY MADE BY VPI.  VPI MAKES AND YOU RECEIVE NO OTHER 
WARRANTY, WHETHER EXPRESS OR IMPLIED, AND ALL WARRANTIES OF 
MERCHANTABILITY AND FITNESS FOR ANY PARTICULAR PURPOSE AND 
FOR NON-INFRINGEMENT ARE EXPRESSLY EXCLUDED. 

 
8. LIMITATION OF LIABILITY.  IN NO EVENT SHALL VPI BE LIABLE FOR ANY 

CLAIM OR LOSS INCURRED BY YOU, INCLUDING WITHOUT LIMITATION 
COMPENSATORY, INCIDENTAL,  INDIRECT, SPECIAL, CONSEQUENTIAL OR 
EXEMPLARY DAMAGES, LOST PROFITS, EXPENDITURES, LOSS OF 
GOODWILL, OR DAMAGES RESULTING FROM LOST DATA OR INABILITY TO 
USE DATA, IRRESPECTIVE OF WHETHER VPI HAS BEEN INFORMED OF, 
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KNEW OF, OR SHOULD HAVE KNOWN OF THE LIKELIHOOD OF SUCH 
DAMAGES, EXCEPT AS EXPRESSLY PROVIDED IN ARTICLE 5.  THIS 
LIMITATION APPLIES TO ALL CAUSES OF ACTION IN THE AGGREGATE, 
INCLUDING WITHOUT LIMITATION BREACH OF CONTRACT, BREACH OF 
WARRANTY, NEGLIGENCE OR STRICT LIABILITY.  NOR SHALL VPI BE 
LIABLE FOR ANY CLAIM OR DEMAND AGAINST YOU BY ANY OTHER 
PERSON, ORGANIZATION OR ENTITY.  VPI SHALL NOT BE LIABLE TO YOU 
BECAUSE OF ANY EXPIRATION, TERMINATION OR FAILURE TO RENEW OR 
EXTEND THIS AGREEMENT, FAILURE TO TIMELY DELIVER PRODUCT, OR 
ANY MALFUNCTION OF LICENSED PRODUCTS. 

 
9. CONFIDENTIALITY OF THE SOFTWARE PRODUCTS.   The SOFTWARE 

PRODUCTS, including all aspects thereof used or incorporated in Systems or 
Derivative Products, together with all materials and knowledge related thereto (the 
“Confidential Information”), are obtained by You, and Your employees, agents and 
representatives, in confidence and except as expressly permitted by this Agreement, 
shall not be used, duplicated or disclosed by any of them in any form for the use or 
benefit of any person or entity, nor reproduced, transcribed, imitated or simulated in 
whole or in part, except in accordance with this Agreement.  You may disclose 
relevant aspects of the Confidential  

 
 Information to Your employees, agents or representatives with a need to know who 

have been advised of and bound by the confidentiality provisions of this Agreement.  
You shall take all other reasonable steps to maintain the confidentiality of the 
Confidential Information and to protect the Confidential Information from 
misappropriation or misuse.  Although copyrighted, some items of the SOFTWARE 
PRODUCTS may be unpublished, but containing proprietary and confidential 
information of the owners and are therefore considered to constitute valuable trade 
secrets. 

 
9.1 DUTY TO ASSIST.  You shall notify VPI immediately if You learn of any 
misappropriation of the Confidential Information or use of the SOFTWARE 
PRODUCTS by anyone in a manner not expressly authorized by this Software 
License Agreement, and shall reasonably cooperate with any efforts by VPI to 
prevent any misappropriation or misuse of the Confidential Information or 
SOFTWARE PRODUCTS.  In the event of any violation or suspected violation of 
any provision of this Article 9, You shall immediately notify VPI and shall reasonably 
assist VPI in VPI’s enforcement of the provisions of this Agreement against any of 
Your current or former employees, agents or representatives. 

  
9.2 DISCLOSURE OF CONFIDENTIAL INFORMATION.  You will not disclose any 
portion of the Confidential Information to any third party without the prior written 
consent of VPI.  You further covenant not to disclose such information on behalf of 
Yourself, Your officers, directors, agents, employees or affiliates. You further agree 
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that You will not disclose the Information to any third party without the prior written 
consent of VPI, even if such third party is under similar restrictions on disclosure. 
 
9.3 DEGREE OF CONFIDENTIALITY.  You agree to use the same degree of care 
to protect the confidentiality of the Confidential Information as You use to protect 
Your own confidential and proprietary information (which You do not wish to have 
published or disseminated).  However, in no event shall You use less than a 
reasonable degree of care to protect the Confidential Information.  You further agree 
to limit access to such Confidential Information to Your employees who have a need 
to know of Confidential Information.   
 
9.4 LEGAL ACTION.  If You are confronted with legal action to disclose Confidential Information 
received under this Agreement, You shall promptly notify VPI.  You agree to reasonably assist VPI in 
obtaining a protective order from the Court or governmental body requiring that any portion of the 
Confidential Information required to be disclosed be used only for the purpose for which a court 
issues an order, or for such other purposes as required by law.  Each party shall bear its own legal 
expenses. 

 
10.  VPI INDEMNIFICATION.  VPI, at its expense, will defend any action brought 

against Partner and/or Partner’s End User to the extent that it is based on a claim 
that any VPI Software or Marks infringes any United States patent, copyright, or 
trademark of a third party provided that VPI is notified in writing of the existence of 
such claim within ten days of Partner’s first learning of the same, VPI is given full 
authority to control the defense, costs and settlement of the claim, and VPI receives 
reasonable cooperation and assistance from Partner and/or Partner’s End User.  
VPI will pay all damages and costs finally awarded against and incurred by Partner 
and/or Partner’s End User in such action. 

 
10.1  CONTINUING USE.  In the event a VPI Software product becomes, or in VPI’s 
opinion is likely to become, the subject of a claim of infringement by a third party, 
VPI will notify Partner or Partner’s  
 
End User and Partner or Partner’s End User will immediately cease all marketing, 
delivery and/or use of the infringing VPI Software  In such cases, VPI may, at its sole 
option and expense, either:  (i) substitute a functionally equivalent non-infringing unit 
of the VPI Software; (ii) modify the infringing VPI Software so that it no longer 
infringes but remains functionally equivalent; (iii) obtain for Partner and/or Partner’s 
End Users, at VPI’s expense, the right to continue use of such VPI Software; or (iv) 
refund a pro-rated portion of the purchase price for such infringing VPI Software, 
using a three year straight line depreciation model. 

   
10.2  EXCLUSIONS.  Such intellectual property infringement indemnification will not 
apply to VPI Software to the extent such claim arises from any combination of the 
VPI Software with another product not supplied by VPI, or a use of the VPI Software 
for a purpose for which it was not designed or a modification of the VPI Software by 
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any party other than VPI.  VPI has no obligation under this Section if Partner is in 
breach of this Agreement or any other Agreement with VPI. 

 
11.  TITLES AND HEADINGS.  Titles and headings are inserted into this Agreement for 

reference purposes only and shall not be used to interpret the Agreement. 
 
12. MISCELLANEOUS.  This Software License Agreement is governed by the laws of 

the State of California, United States of America and You hereby agree that 
jurisdiction and venue for any action or claim under this Agreement shall be in the 
State Courts of Ventura County, California or the federal courts sitting in and for Los 
Angeles County, California. 

 
 


