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This Agreement is made between Palo Research Center Incorporated having an address at 3333 Coyote 
Hill Road, Palo Alto, CA 94304 (“PARC”) and ______________________________ having an address at 
________________________________ (“Licensee”). 

DEFINITIONS. 

(a) "Licensed Software" means PARC owned software provided by PARC to Licensee in source code or 
object code format, together with any Documentation, which is currently provided under the name 
XLE, and PARC created improvements, enhancements, additions, updates, releases and versions 
thereof which PARC may elect in its sole discretion to provide to Licensee at any time during the term 
of this Agreement. 

(b) “Other Licensee Improvements” means enhancements, additions and modifications to, and derivative 
works of, Licensed Software that have been licensed to PARC and other PARC licensees licensed 
under terms and conditions substantially similar to the terms and conditions of this Agreement 
(“Other Licensees”).  A list of Other Licensees is maintained by PARC and can be found at 
http://www2.parc.com/isl/groups/nltt/xle/licensees.html. 

(c) “Licensee Improvements" means enhancements, additions and modifications to, and derivative works 
of, Licensed Software or Other Licensee Improvements which are created or developed by Licensee. 

(d) “Licensee Applications” means software created or developed by Licensee to operate using Licensed 
Software / Licensee Improvements /Other Licensee Improvements that does not incorporate in whole 
or in part any portion of Licensed Software / Licensee Improvements. 

(e) "Documentation" means all written text, graphics, video, audio or other means for conveyance of 
information, including but not limited to manuals, brochures, specifications and software descriptions, 
in electronic or printed form, and related materials provided by PARC to Licensee for use with 
Licensed Software. 

(f) “Non-Commercial Purposes” means use other than for commercial purposes or financial gain of any 
kind. For purposes of this Agreement, financial gain includes without limitation any revenue, 
compensation or other benefit generated by consulting, sale or licensing activity, improvement or 
furtherance of fabrication or manufacturing processes, improvement or furtherance of materials 
design, or the improvement or furtherance of product design, whether or not such financial gain is 
accrued by Licensee, on behalf of Licensee, or by any sponsor of Licensee.  

(g)  “Territory” means within the confines of Licensee’s facilities, the facilities of Licensee’s affiliated 
companies, or Licensee’s equipment. 

2. LICENSED SOFTWARE. 

(a) Title to the Licensed Software resides at all times in PARC and/or its licensor(s).  

(b) During the term of this Agreement PARC grants Licensee, in the Territory, a royalty-free, fully paid 
up, non-exclusive, nontransferable license to (a) use, modify, maintain, reproduce, and translate 
Licensed Software, and create Licensee Improvements and/or Licensee Applications, solely for Non-
Commercial Purposes, and (b) distribute Licensed Software to Other Licensees.  For any avoidance of 
doubt, Licensee’s right to use the Licensed Software in the Territory includes the right to develop and 
compile or interpret source code and to execute object code produced by compiling or interpreting 
such source code. 

(c) Licensee agrees that neither Licensee nor any other entity may (i) seek commercial or financial gain 
from the Licensed Software, Licensee Improvements, Other Licensee Improvements or any output 
created by using the Licensed Software, Licensee Improvements or Other Licensee Improvements; or 
(ii) use the Licensed Software, Licensee Improvements, Other Licensee Improvements or any output 
created by using the Licensed Software, Licensee Improvements, or Other Licensee Improvements to 
create, develop or modify a product or service that is distributed or licensed for commercial or 
financial gain.  
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(d) Licensee agrees to maintain the confidentiality of the Licensed Software pursuant to Article 8. 

(e) If the software is licensed for use in a workgroup or educational setting then a limited number of 
Licensee’s employees or students (hereafter “Permitted Users”) may be authorized to use the 
Licensed Software under the conditions set forth under this Agreement, provided Licensee shall take 
reasonable precautions to ensure that the Permitted Users are aware of this Agreement and the 
Licensee’s obligations under this Agreement, and to ensure that the Permitted Users do not breach 
this Agreement. 

3. LICENSEE IMPROVEMENTS AND LICENSEE APPLICATIONS. 

(a) Title to Licensee Improvements shall reside at all times in Licensee, and Licensee agrees to maintain 
the confidentiality of the Licensee Improvements pursuant to Article 8.  Licensee grants to PARC a 
perpetual, royalty-free, fully paid up, non-exclusive, sublicensable, nontransferable license to use, 
modify, maintain, reproduce, and translate Licensee Improvements.  Licensee grants to Other 
Licensees a perpetual, royalty-free, fully paid up, non-exclusive, sublicensable, nontransferable 
license to use, modify, maintain, reproduce, and translate Licensee Improvements solely for Non-
Commercial Purposes. 

(b) Title to Licensee Applications shall reside at all times in Licensee. 

(c) Licensee agrees to grant, and hereby grants, PARC (and its parent corporation) under patents 
owned, controlled, or licensable by Licensee that are first conceived or reduced to practice using the 
Licensed Software, an irrevocable, perpetual, non-exclusive, sublicensable, worldwide, royalty-free 
license to make, have made, use, sell, offer to sell, license, import, or otherwise develop dispose of 
products or services under such patents. 

4. DISCLAIMER. 

(a) The Licensed Software, which includes a toolkit, may not be appropriate for Licensee's intended 
purpose. PARC and its licensors do not warrant that Licensed Software will meet Licensee’s needs. 
Licensed Software may not be supported by Licensee’s equipment and/or configuration(s). Licensee’s 
use or application of Licensed Software is voluntary and at Licensee’s sole discretion and risk. 
NEITHER PARC NOR ITS LICENSORS WARRANT THAT LICENSED SOFTWARE WILL BE FREE FROM 
ERRORS OR THAT ITS OPERATION WILL BE UNINTERRUPTED. LICENSED SOFTWARE IS SUPPLIED 
ON AN “AS IS“ BASIS WITHOUT WARRANTY OF ANY KIND, INCLUDING (WITHOUT LIMITATION) 
ANY WARRANTY OF PERFORMANCE IN AN ERROR-FREE OR UNINTERRUPTED MANNER.  THE 
LIMITED WARRANTY IS EXCLUSIVE AND IN LIEU OF ANY AND ALL OTHER EXPRESS OR IMPLIED 
WARRANTIES, AND PARC DISCLAIMS ANY AND ALL IMPLIED WARRANTIES INCLUDING BUT NOT 
LIMITED TO THE IMPLIED WARRANTIES OF MERCHANTABILITY AND OF FITNESS FOR A 
PARTICULAR PURPOSE. 

5. TECHNICAL SUPPORT DISCLAIMER. Licensed Software is made available on an “as is, where is” 
basis. PARC has no obligation to provide any maintenance, technical support, or modifications, 
updates, or upgrades to the Licensed Software. PARC shall have no responsibility for identifying or 
correcting deficiencies in Licensee Applications used with the Licensed Software or for otherwise 
providing service or support for such Licensee Applications. 

6. TERM AND TERMINATION. The term of the license granted in this Agreement will commence on 
the Effective Date and continue in full force and effect for a period of five (5) years, after which it can 
be renewed by mutual agreement, unless terminated at any time by PARC upon written notice in the 
event of Licensee’s breach any of the terms of this Agreement or by Licensee upon thirty (30) days’ 
written notice to PARC, or pursuant to paragraph 9. Upon termination, Licensee shall certify in writing 
to PARC that all Licensed Software (and any copies thereof) in Licensee’s possession have been 
destroyed or returned to PARC. 
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7. NOTICES.  All notices under this Agreement shall be sent by hand or by postage prepaid certified 
mail to the address set forth above, or by email to the email address set forth below (or such other 
address as notified by a party in writing) and be deemed delivered when received or acknowledged. 

 For Licensee: For PARC: 
 

 

 

 

 

8. CONFIDENTIAL OBLIGATION OF LICENSEE. Licensee acknowledges and agrees that Licensed 
Software, Licensee Improvements, Other Licensee Improvements and the terms of this Agreement 
constitute confidential and proprietary information and/or trade secrets (as applicable) of PARC/its 
licensors. Licensee agrees to protect the Licensed Software, Licensee Improvements and Other 
Licensee Improvements from access by any third party using up-to-date security measures, which 
include but are not limited to protecting the Licensed Software, Licensee Improvements and Other 
Licensee Improvements using access control, data encryption and a firewall. Licensee agrees not to 
use Licensed Software for any purpose other than those expressly permitted under this Agreement, 
or disclose or make available Licensed Software, Licensee Improvements or Other Licensee 
Improvements to any third party in any form without the express written approval of PARC, except to 
Other Licensees. Licensee may make a back-up copy of Licensed Software, and shall ensure that 
such copy shall, at the time it is made, have endorsed upon it all proprietary rights statements found 
on the Licensed Software as received by Licensee and, at a minimum, that it is property of PARC and 
includes confidential information. 

9. INTELLECTUAL PROPERTY INFRINGEMENT. In the event that Licensed Software is alleged to 
infringe a third party’s U.S. intellectual property rights, PARC may, at its option, and at no charge to 
Licensee, either obtain a license, modify the Licensed Software to be non-infringing, substitute an 
equivalent of the Licensed Software or terminate the Agreement. Unless otherwise expressly provided 
by law, this shall be PARC’ only obligation to Licensee in the event of a claim or allegation of 
infringement. PARC shall not be responsible for any liability of any kind under any legal or equitable 
theory as a result of claims or suits arising from Licensee’s use of Licensed Software or from Licensee 
Improvements or Licensee Applications (“Liability”). Licensee shall indemnify and hold PARC (and its 
parent corporation) harmless for any claims, damages, awards, or penalties incurred, including 
reasonable attorney's fees, from such Liability (“Indemnity”). The Indemnity shall survive the 
termination of this agreement and shall not otherwise be disclaimed in scope or limited in amount by 
any other provision of the Agreement. 

10. LIABILITY LIMITATION AND DISCLAIMER. IN NO EVENT SHALL PARC BE LIABLE FOR (A) 
INDIRECT, INCIDENTAL, CONSEQUENTIAL, PUNITIVE OR SPECIAL DAMAGES OF ANY SORT OR 
NATURE, INCLUDING WITHOUT LIMITATION LOST CONTRACTS OR LOST PROFITS, IN ANY WAY 
ARISING OUT OF THE USE OF THE LICENSED SOFTWARE OR RELATING TO THIS AGREEMENT, 
HOWEVER CAUSED, AND REGARDLESS WHETHER A CLAIM IS BASED IN CONTRACT, TORT 
(INCLUDING NEGLIGENCE) OR ANY OTHER THEORY, EVEN IF THE POSSIBILITY OF SUCH DAMAGES 
HAS BEEN COMMUNICATED; OR (B) DIRECT DAMAGES IN EXCESS OF ONE THOUSAND UNITED 
STATES DOLLARS (USD $1,000.00). 

11. GENERAL PROVISIONS. 

(a) Licensee may not assign or transfer its rights hereunder.  

(b) Failure of either party to require strict performance by the other party of any provision shall not 
affect the first party's right to require strict performance thereafter. Waiver by either party of a 
breach of any provision shall not waive either the provision itself or any subsequent breach. 
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(c) It is agreed and understood that neither Licensee nor PARC has any authority to bind the other with 
respect to any matter hereunder. Under no circumstances shall either Licensee or PARC have the 
right to act or make any commitment of any kind to any third party on behalf of the other or to 
represent the other in any way as an agent. 

(d) The provisions of this Agreement shall, to the extent applicable, survive the expiration or any 
termination hereof including, but without limitation, any perpetual license herein granted. 

(e) The headings and titles of the Sections of the Agreement are inserted for convenience only, and shall 
not affect the construction or interpretation of any provision. 

(f) If any provision of the Agreement is held invalid by any law, rule, order or regulation of any 
government, or by the final determination of any state or federal court, such invalidity shall not affect 
the enforceability of any other provisions not held to be invalid. 

(g) Licensee agrees that Licensed Software, Licensee Improvements or Other Licensee Improvements, in 
whole or in part, will not be shipped, transferred or exported into any country or used in any manner 
prohibited by the United States Export Administration Act or any other export laws, restrictions or 
regulations. Licensee further agrees that it will not, directly or indirectly, export or transmit Licensed 
Software, Licensee Improvements, Other Licensee Improvements or Licensee Applications in whole or 
in part to any country, person or entity to which such export or transmission is restricted by any 
applicable U.S. regulation or statute, without the prior written consent, if required, of the Bureau of 
Industry and Security of the U.S. Department of Commerce, or such other governmental entity as 
may have jurisdiction over such export or transmission. Without limiting the foregoing, and upon 
PARC’s request, Licensee shall promptly identify to PARC any encryption software, encryption 
programs, and/or encryption source code that Licensee uses, develops, provides and/or distributes 
with or within any Licensee Improvements, together with the export classification, including where 
applicable the date and reference number, issued by the United States Commerce Department (or 
other United States government agency with applicable jurisdiction) for such encryption software, 
encryption programs, and/or encryption source codes. If no such export classification has been 
issued, Licensee will provide PARC with all information that PARC requires to obtain such an export 
classification from the United States Commerce Department. 

(h) This Agreement is in the English language which shall govern and control its interpretation and 
construction in all respects. 

(i) This Agreement shall be governed and construed in accordance with the laws of the State of 
California, without giving effect to its conflicts of laws provisions. Each party agrees to submit to the 
exclusive jurisdiction of the courts located within the county of Santa Clara, California to resolve any 
legal matter arising from the terms. Notwithstanding this, Licensee agrees that PARC shall still be 
allowed to apply for injunctive remedies (or an equivalent type of urgent legal relief) in any 
jurisdiction. The parties acknowledge and agree that the 1980 United Nations Convention on 
Contracts for the International Sale of Goods, as such may be amended from time to time, shall not 
apply to this Agreement. Each party hereby waives any right to, and agrees not to seek, a trial by 
jury in connection with any matter arising out of or otherwise relating to this Agreement or the 
subject matter hereof. 

(j) This Agreement constitutes the entire Agreement of the parties as to the subject matter hereof and 
supersedes any and all prior oral or written memoranda, understandings and Agreements as to such 
subject matter. This Agreement shall not be modified, except by a written Agreement signed by duly 
authorized representatives of PARC and Licensee. 

 


