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CYBRA Corporation Software License Agreement 

CYBRA grants, and Licensee accepts, a nonexclusive and nontransferable license to use each of the software product(s) specified in the Program 
List attached hereto, in object code form, during the term hereof. 

LICENSE 

Each licensed Product may only be used on a single Server and 
single partition and/or MAC Address (where applicable) as 
designated in the Program List. Licensee may not re-license the 
Program or use the Program for third-party training, commercial time-
sharing, Application Service Provider (ASP) hosting purposes, 
Software as a Service (SaaS), rental or service bureau use. In the 
case where a Licensee intends and desires to use the Product on 
two or more partitions (where applicable) on the same Server 
(LPAR Option - where applicable), an additional Product license 
must be purchased. Licensee agrees not to sell, give, assign, 
sublicense or otherwise transfer or disclose the Product(s) or any part 
thereof to any person, firm, agency or corporation; Licensee 
warrants and agrees to exercise all precautions to preserve the 
proprietary aspects of the Product(s), their systems and all related 
materials; Licensee may copy the Program for archival or backup 
purposes; no other copies shall be made without CYBRA’s prior 
written consent. All titles, trademarks, and copyright and restricted 
rights notices shall be reproduced in such copies. All archival and 
backup copies of the Programs are subject to the terms of this 
Agreement. Licensee agrees not to cause or permit the 
modification, reverse engineering, disassembly or de-compilation of 
the Product(s). CYBRA shall retain all title, copyright and other 
proprietary rights in the Product(s), and Licensee shall not mask, 
modify or suppress any notices of such rights. Licensee does not 
acquire any rights, express or implied, in the Product(s), other than 
those specified in this Agreement. 

TERM 

The license granted by this Agreement will remain in effect 
perpetually, unless terminated. Licensee may terminate the license 
at any time by returning to CYBRA the Product(s) and all related 
materials. The license will also terminate if Licensee fails to comply 
with any term or condition of this Agreement. The Licensee agrees 
that upon such termination it shall return to CYBRA each of the 
Product(s), all copies and all related materials. Termination shall not 
relieve Licensee of its obligations hereunder, nor limit either party 
from pursuing remedies legally available to it. 

LIMITED WARRANTY 

CYBRA will provide the Licensee with an accurate reproduction of 
the Product(s) licensed by this Agreement, and an accurate copy of 
the respective User's Guide associated with such Product(s). Any 
defects not caused by Licensee's negligence that become evident 
within thirty (30) days from the date of delivery will be corrected by 
CYBRA with no cost to the Licensee. The Licensee's sole & 
exclusive remedy in the event of a defect is limited to correction 
of the defect by adjustment, replacement, or repair, in each case 
at CYBRA's election in its sole and complete discretion. In no 
event will CYBRA be liable for indirect, incidental, or consequential 
damages, including lost profits. CYBRA MAKES NO OTHER 
WARRANTIES, WHETHER WRITTEN, ORAL OR IMPLIED, 
INCLUDING, WITHOUT LIMITATION, IMPLIED WARRANTIES 
OF MERCHANTABILITY OR WARRANTY OF FITNESS FOR 
PARTICULAR PURPOSE. CYBRA does not warrant that the 
Product(s) will meet Licensee's requirements that the Product(s) will 

operate in the combinations that Licensee may select for use, that 
the operation of the Product(s) will be uninterrupted or error-free, or 
that all Product errors will be corrected. Any computer-based 
training products are distributed "as is." 

PRODUCT RIGHTS 

CYBRA warrants that it has all requisite rights to the Product(s) listed 
in the Program List below and agrees to defend, or settle, at its 
option, any action at law against Licensee arising from a claim that 
Licensee's use of the Product(s) under this Agreement infringes any 
patent or property right provided that: Licensee notifies CYBRA in 
writing within 30 days of the claim; CYBRA has sole control of the 
defense and all related settlement negotiations; and Licensee 
provides CYBRA with the assistance, information and authority 
necessary to perform CYBRA's obligations under this Section. 
CYBRA shall have no liability for any claim of infringement based on 
use of a superseded or altered release of Product(s) if the 
infringement would have been avoided by the use of a current 
unaltered release of the Product(s) which CYBRA provides to 
Licensee. In the event the Product(s) are held or are believed by 
CYBRA to infringe, CYBRA shall have the option, at its expense, to 
modify the Product(s) to be non-infringing; obtain for Licensee a 
license to continue using the Product(s); or terminate the license for 
the infringing Product(s) and refund the license fees paid for those 
Product(s), prorated over a five year term from the Commencement 
Date. THE FOREGOING STATES THE ENTIRE LIABILITY OF 
CYBRA AND THE EXCLUSIVE REMEDY OF THE LICENSEE 
WITH RESPECT TO ANY ALLEGED PATENT OR PROPERTY 
RIGHT INFRINGEMENT. Licensee's sole and exclusive remedy for 
CYBRA's failure to perform hereunder shall be recovery of the fees 
paid by it to CYBRA in respect of the relevant Product(s). The 
provisions of this Agreement allocate the risks between CYBRA and 
Licensee. CYBRA's pricing reflects this allocation of risk and the 
limitation of liability specified herein. 

COMPENSATION 

The Licensee agrees to pay CYBRA the license fee(s) for the 
Product(s) in accordance with the fee schedule specified in the 
Program List attached. All fees are payable in full upon execution. 
All fees are non-refundable and fully-earned at receipt. 

TAXES 

Any sales, use, property, value-added or other governmental taxes 
or duties due by reason of the Product(s) furnished under this 
Agreement are the Licensee's responsibility, and shall be paid by it 
promptly, exclusive of taxes based upon CYBRA's net income. 

VERIFICATION 

At CYBRA's written request, not more frequently than annually, 
Licensee shall furnish CYBRA with a signed certificate verifying 
that the Product(s) are being used pursuant to the provisions of this 
Agreement, including any Server limitations. CYBRA may, at its 
expense, audit Licensee's use of the Product(s). Any such audit 



 

shall be conducted during regular business hours at Licensee's 
facilities and shall not unreasonably interfere with Licensee's 
business activities. If an audit reveals that Licensee has materially 
violated the terms hereof, then, in addition to CYBRA's other rights in 
respect of such violation, Licensee shall also pay CYBRA's 
reasonable costs of conducting the audit. Audits shall be conducted 
no more than once annually, in the absence of cause. 

GENERAL 

This Agreement shall be binding upon, and inure to the benefit of, the 
successors and assigns of the parties; provided however, Licensee 
may not assign, sublicense or otherwise transfer this Agreement, the 
license hereunder or the Product(s) to a third party (i.e., a legal entity 
separate from Licensee without the prior written consent of CYBRA. 
This Agreement shall be governed by and construed in accordance  

with the substantive laws of the State of New York. Any legal action or 
proceeding relating to this Agreement shall be instituted in a state or 
federal court in Yonkers, New York. CYBRA and Licensee agree to 
submit to the jurisdiction of, and agree that venue is proper in, these 
courts in any such legal action or proceeding. If any action or 
proceeding is brought to enforce rights under any portion of this 
Agreement, the prevailing party shall be entitled to recover its 
reasonable attorneys' fees. In the event any provision of this 
Agreement is held to be invalid or unenforceable, the remaining 
provisions of this Agreement will remain in full force. The waiver by 
either party of any default or breach of this Agreement shall not 
constitute a waiver of any other or subsequent default or breach. 
Except for actions for non-payment or breach of CYBRA's proprietary 
rights in the Product(s), no action, regardless of form, arising out of this 
Agreement may be brought by either party more than one year after 
the cause of action has accrued. 

THE LICENSEE ACKNOWLEDGES THAT IT HAS READ THIS AGREEMENT, UNDERSTANDS IT AND AGREES TO BE BOUND BY 
ITS TERMS AND CONDITIONS. THE LICENSEE FURTHER AGREES THAT IT IS THE COMPLETE AND EXCLUSIVE STATEMENT OF 
THE AGREEMENT BETWEEN THE PARTIES, THAT IT SUPERSEDES ANY PROPOSAL OR PRIOR AGREEMENT, ORAL OR 
WRITTEN, AND ANY OTHER COMMUNICATIONS BETWEEN THE PARTIES RELATING TO THE SUBJECT MATTER OF THIS 
AGREEMENT. 
 
ACCEPTED BY LICENSOR: 
CYBRA Corporation 
28 Wells Avenue Building #3 
Yonkers, NY 10701 

ACCEPTED BY LICENSEE:  

Company Name: ____________________________  

Address: __________________________________ 

                ___________________________________ 
        
Name: __________________________________________                      Name: ____________________________________  

Signature: ________________________________________                    Signature: __________________________________ 

Title: _____________________________________________                   Title: _____________________________________  

Date: _________________________________ Date: ______________________________ 

PROGRAM LIST 

CYBRA grants the Licensee a nonexclusive and nontransferable license to use the following software product(s) on the designated 
CPU(s) for the charges set forth below, subject to & in accordance with the terms of, the above Agreement. 

 
Software Product Server Type Server Serial # / MAC 

Address 
Partition (LPAR) 

(where 
applicable) 

License Fee 

     

     

     

     

     

     

     

 


