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END-USER LICENSE AGREEMENT FOR  

ZACHARY SYSTEMS, INC. SOFTWARE 

This End-User License Agreement (the “License Agreement”) for Zachary Systems, Inc.’s software is made 

by and between Zachary Systems, Inc., a Virginia corporation (“Zachary Systems”) and the end-user licensee, 

which shall include your organization (“Licensee”).  Zachary Systems and Licensee are collectively referred 

to herein as the “Parties”.  By installing, copying or otherwise using the Software, Software Copies or Related 

Materials (each as defined below) Licensee agrees to be bound by the terms of this License Agreement.  If 

Licensee does not agree to the terms of this License Agreement, Zachary Systems is unwilling to license the 

Software, Software Copies or Related Materials to Licensee.  Under such circumstances, Licensee may not 

use the Software, Software Copies or Related Materials, and Licensee should promptly contact Zachary 

Systems for instructions on return of the Software, Software Copies and Related Documents. 

1. Definitions. As used in this License Agreement, the following terms shall have their assigned 

definitions: 

 

a. “Software” means the Zachary Systems software products downloaded or purchased by 

Licensee.  The “Software” and this license shall be limited to the version of the software products 

downloaded or purchased by Licensee. 

 

b. “Software Copies” means the actual copies of all and any portion of the Software, 

including backups, updates, merged or partial copies permitted hereunder or supplied to Licensee by 

Zachary Systems. 

 

c. “Related Materials” means all of the printed materials and documentation which are now 

or later supplied to Licensee by Zachary Systems for use with the Software, which shall include the product 

packaging for the Software. 

 

d. “Media Copy” means any tangible storage medium upon which the Software is made 

available to Licensee by Zachary Systems, which by example only may include floppy diskettes, CDROMs 

or DVDs.   

2. Grant of License and Permitted Uses. Subject to Licensee’s payment of any applicable annual 

license and maintenance fees and strict compliance with the terms of this License Agreement, Zachary 

Systems grants Licensee a limited, non-exclusive and non-transferable right and license to use the Software 

on a single terminal or a single workstation of a computer, or on multiple terminals/stations in accordance 

with the number of licenses which Licensee licensed from Zachary Systems.  The Software may be 

installed onto a hard disk drive.  One backup copy may be made for each Media Copy Licensee has 

received (and not per user), provided that such backup copy is necessary to preserve the use of the 

Software, is used only for backup purposes, all Zachary Systems and third party licensor information 

including copyright, trademark, patent or other intellectual property right notices are maintained, and 

possession of the copy is retained by Licensee.  In addition, Licensee agrees to use reasonable efforts to 

protect the Software and Related Materials from unauthorized use, reproduction, distribution or publication.  

3. Uses Not Permitted. Licensee may not: 

a. Create derivative works, which shall include, but shall not be limited to translations, 

adaptations, arrangements or any other alteration, or make copies of the Software, except as permitted in 

Paragraph 2 above or other provisions of this License; 

b. Make copies of the Related Materials; 

c. Install the Software on more terminals/stations than permitted or allow a greater number 

of users to access the Software at any one time than the total number of user licenses Licensee has 
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purchased from Zachary Systems; 

d. Rent, lease, sublicense, redistribute, assign, transfer, time-share or lend the Software, 

Related Materials or any rights under this License Agreement;  

e. Alter, decompile, disassemble or reverse-engineer the Software, except and only to the 

extent such activity is expressly permitted by applicable law notwithstanding this limitation;  

f. Make any attempt to unlock or bypass any initialization system or encryption techniques 

utilized by the Software; or 

g. Alter, remove, or obscure any proprietary legend, copyright, trademark, patent or other 

proprietary intellectual property notice contained in or on the Software or Related Materials. 

4. Duration.  

 a. This License Agreement is effective from the day Zachary Systems delivers the Software 

to Licensee and shall continue for a period of one (1) year (“Initial Term”).  Thereafter, the License 

Agreement shall be automatically renewed for additional one (1) year periods (“Renewal Terms”), until 

either party gives written notice of termination to the other party within sixty (60) days prior to the 

expiration of the Initial Term or any additional Renewal Term or upon non-payment of a renewal fee by 

Licensee.  This License Agreement shall terminate automatically, without notice from Zachary Systems, if 

Licensee fails to comply with any provision of this License Agreement. Upon termination, Licensee must 

return to Zachary Systems, or destroy if Zachary Systems so requests, the Software, all Software Copies 

and Related Materials.   

 b. Zachary Systems may automatically process payment for any Renewal Term from 

payment information on file if written notice of termination set forth above is not received sixty (60) days 

prior to the expiration of the Initial Term or any Renewal Term.  If Zachary Systems does not have 

information on file to process such payment, Zachary Systems may bill Licensee for the then current 

license fee. 

 c. Zachary Systems may employ code or functionality which renders the Software 

inoperable after the termination of this License Agreement.  

5. General. This License Agreement represents the Parties’ entire understanding and agreement 

regarding the Software, Software Copies, and Related Materials, and supersedes any prior purchase order, 

communication, or representation, and may only be modified in a written amendment signed by an 

authorized Zachary Systems representative.  If any provision of this License Agreement shall be declared 

unlawful, void or for any reason unenforceable by a court of competent jurisdiction, said provision shall be 

deemed severable from, and shall in no way affect the validity or enforceability of the remaining 

provisions. 

6. Registration.  Licensee agrees to register with Zachary Systems, Inc. by following the registration 

link found at www.zacharysystems.com.  Licensee agrees to provide complete, accurate responses to all 

information requests provided by Zachary Systems. 

7. Maintenance and Support.  With the exception of email support which shall be provided for 

sixty (60) days following delivery of the Software, maintenance and support for the Software is not 

provided as a part of or under this License Agreement.   

8. Limited Warranty.  Zachary Systems warrants that for a period of sixty (60) days from the date 

the Software was delivered to Licensee, the Software, if operated as directed, will substantially achieve the 

functionality described in the Related Materials provided by Zachary Systems.  Zachary Systems does not 

warrant, however, that Licensee’s use of the Software will be uninterrupted or that the operation of the 

http://www.zacharysystems.com/
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Software will be error-free or secure.  In addition, the security mechanisms implemented by Zachary 

Systems in the Software have inherent limitations, and Licensee must determine that the Software 

sufficiently meets Licensee’s requirements.  Zachary Systems also warrants that the media containing the 

Software is free from defects in material and workmanship and will remain so for sixty (60) days from the 

date the Software was delivered to Licensee.  This sixty (60) day period shall collectively be referred to 

herein as the “Warranty Period”.  Zachary Systems’ sole liability for any breach of this warranty shall be, 

in Zachary Systems’ sole discretion: (i) to replace any defective media; or (ii) to advise Licensee how to 

achieve substantially the same functionality with the Software as described in the Related Materials 

through a procedure different from that set forth therein; or (iii) if the above remedies are impracticable, to 

refund the license fee Licensee paid for the Software.  Repaired, corrected, or replaced Software and 

Related Materials shall be covered by this limited warranty for the time remaining under the Warranty 

Period that covered the original Software, or if longer, for thirty (30) days after the date (i) of delivery to 

Licensee or Licensee’s organization of the repaired or replaced Software, or (ii) Zachary Systems advised 

Licensee how to operate the Software so as to achieve the functionality described in the Related Materials.  

Only if Licensee informs Zachary Systems in writing of Licensee’s problem with the Software during the 

applicable Warranty Period, and provides written evidence of the date Licensee entered into this License 

Agreement through the purchase of the media containing the Software and the Related Materials, will 

Zachary Systems be obligated to honor this warranty.  Zachary Systems will use reasonable commercial 

efforts to repair, replace, advise or refund pursuant to the foregoing warranty within 30 days of being so 

notified. THIS IS A LIMITED WARRANTY AND IT IS THE SOLE WARRANTY MADE BY Zachary 

Systems.  This warranty shall immediately terminate (i) if any modifications are made to the Software by 

Licensee; (ii) if the media is subjected to accident, abuse, or improper use; or (iii) if Licensee violates the 

terms of this License Agreement.  This warranty shall not apply if the Software is used on or in conjunction 

with hardware or software other than the unmodified version of hardware and software with which the 

Software was designed to be used as described in the Related Materials. 

9. Disclaimer. THE SOFTWARE AND RELATED MATERIALS ARE PROVIDED “AS IS”. 

EXCEPT AS MAY OTHERWISE BE EXPRESSLY SET FORTH HEREIN, ZACHARY SYSTEMS 

MAKES NO REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED, WITH RESPECT TO 

THE SOFTWARE OR THE RELATED MATERIALS, INCLUDING BUT NOT LIMITED TO, THE 

IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR 

PURPOSE. BY WAY OF FURTHER EXAMPLE AND NOT LIMITATION, ZACHARY SYSTEMS 

MAKES NO REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED, WITH RESPECT TO 

THE NONINFRINGEMENT OF THIRD PARTIES’ RIGHTS, AND THE ACCURACY, RELIABILITY 

OR COMPLETENESS OF THE SOFTWARE AND RELATED MATERIALS. THE ENTIRE RISK AS 

TO THE USE OF THE SOFTWARE AND THE RELATED MATERIALS IS ASSUMED BY 

LICENSEE. IN NO EVENT SHALL ZACHARY SYSTEMS BE LIABLE TO LICENSEE OR ANY 

OTHER PERSON, REGARDLESS OF THE CAUSE, FOR THE EFFECTIVENESS OR ACCURACY OF 

THE SOFTWARE OR THE RELATED MATERIALS, OR FOR ANY SPECIAL, INDIRECT, 

INCIDENTAL OR CONSEQUENTIAL DAMAGES ARISING FROM OR OCCASIONED BY 

LICENSEE’S USE OF THE SOFTWARE OR THE RELATED MATERIALS, INCLUDING BUT NOT 

LIMITED TO LOSS OF DATA, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. IN 

THE EVENT THE FOREGOING IS FOUND BY A COURT OF COMPETENT JURISDICTION TO BE 

INEFFECTIVE, LICENSEE HEREBY AGREES THAT ZACHARY SYSTEMS’ MAXIMUM 

LIABILITY FOR ANY CLAIM ARISING IN CONNECTION WITH THE SOFTWARE OR THE 

RELATED MATERIALS (WHETHER IN CONTRACT, TORT (INCLUDING NEGLIGENCE), 

PRODUCT LIABILITY OR OTHERWISE) SHALL NOT EXCEED THE LICENSE FEES PAID BY 

LICENSEE WITH RESPECT TO THE SOFTWARE AND RELATED MATERIALS AT ISSUE. 

10. Indemnification.  Licensee agrees to indemnify, defend, and hold harmless Zachary Systems and 

its directors, officers, employees, agents, successors and assigns from and against any and all third-party 

liabilities, claims, demands, losses, damages, costs and expenses (including reasonable attorney’s fees) which 

may be assessed against or incurred by Licensee relating to or arising out of: (i) any material breach of this 

License Agreement by Licensee; or (ii) any negligent, grossly negligent or intentional misconduct or omission 

by Licensee or Licensee’s directors, officers, employees, agents, successors and assigns in connection with its 

use of the Software.   
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11. Acknowledgment. Licensee acknowledges that Licensee has read this LIMITED WARRANTY and 

DISCLAIMER, understands it, and agrees to be bound by its terms and conditions. Licensee also agrees that 

(i) No oral or written information or advice given by Zachary Systems, its resellers, dealers, distributors, 

agents or employees shall in any way increase the scope of this Limited Warranty, and Licensee may not rely 

on any such information or advice; (ii) This License Agreement is the complete and exclusive statement of 

agreement between the Parties, and supersedes all proposals or prior agreements, oral or written, and any other 

communications Licensee may have had prior to purchasing entering into this License Agreement and 

purchasing the media containing the Software and Related Materials; (iii) Except for the price and delivery 

terms agreed upon by both Parties, the terms and conditions of this License Agreement shall supersede those 

set forth in any purchase order where the purchase order conflicts or is inconsistent with or adds to the terms 

and conditions of this License Agreement, and those superseded purchase order terms and conditions shall be 

null and void; and (iv) If Licensee’s organization has purchased a multiple user license, Licensee agrees to 

assure that copies of this License Agreement are distributed, read and agreed to by each person using the 

Software, Software Copies and Related Materials. 

12. Governing Law. This License Agreement shall be governed by the laws of the Commonwealth of 

Virginia, United States, excluding its conflicts of laws principles and excluding the United Nations 

Convention on Contracts for the International Sale of Goods.  Any actions brought by either party to this 

License Agreement shall be brought exclusively in the Federal District Court for the Eastern District of 

Virginia, Alexandria Division, or in a state court located in said district, and Licensee consents to venue 

and the exercise of personal jurisdiction over Licensee by such courts for purposes of this License 

Agreement. 

13. Government Use. It is acknowledged that the Software and Related Materials were developed at 

private expense and that the Software and Related Materials (and any related copyrights, patents and trade 

secrets therein), remain the sole and exclusive property of Zachary Systems. Use, duplication or disclosure 

by any government agency, department or instrumentality is subject to the restrictions set forth in this 

License Agreement and all other applicable laws and regulations that protect Licensor rights in privately 

developed computer software data. All rights not expressly licensed are reserved under Copyright laws of 

the United States with respect to all portions of the Software and Related Materials.  

14. Export Controls.  Licensee shall not export or allow the export or re-export of the Software or 

any portions thereof without the express written consent of Zachary Systems and compliance with all 

export laws and regulations of the U.S. Department of Commerce and all other U.S. agencies and 

authorities, including without limitation, the Export Administration Regulations of the U.S. Department of 

Commerce, Bureau of Export Administration, and, if applicable, relevant foreign laws and regulations.   

15. Copyrights, Trademarks, Patents and other Intellectual Property Rights.  All right, title, and 

interest in and to the Software, Software Copies and Related Documents, including all copyrights, patents, 

trade secret rights, trademarks, and other intellectual property rights therein shall remain the property of 

Zachary Systems or its licensors.  Other than as set forth in this License Agreement, all rights, including but 

not limited to intellectual property rights, are reserved by Zachary Systems, and Licensee has no ownership 

rights to the Software, Software Copies or Related Materials. If Licensee breaches this License Agreement 

in any way that may adversely affect the intellectual property or proprietary rights of Zachary Systems in 

the Software, Software Copies or Related Materials, such a breach may cause irreparable injury to Zachary 

Systems, for which monetary damages may not be an adequate remedy.  In the event of such a breach, 

Zachary Systems shall be entitled to equitable relief in addition to seeking any other available legal or 

equitable remedy. Under such circumstances, Licensee agrees to reimburse Zachary Systems the reasonable 

attorneys’ fees and costs expended in connection with such proceeding. 

16. Force Majeure.  Nonperformance of Zachary Systems under this License Agreement shall be 

excused to the extent that performance is rendered impossible by strike, fire, flood, governmental acts or 

orders or restrictions, failure of suppliers, utilities, or contractors, or any other reason where failure to 

perform is beyond the control and not caused by the negligence of Zachary Systems. 

17. Waiver.  A failure by Zachary Systems to insist upon strict compliance with any provision of this 
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License Agreement in any instance shall not be construed as a waiver of such provision or any other 

provision. 

18. Section Headings.  Section headings are for convenience only and shall not be considered in the 

interpretation of this License Agreement. 

19. Severability.  Should any term or provision of this License Agreement be finally determined by a 

court of competent jurisdiction to be void, invalid, unenforceable or contrary to law or equity, the offending 

term or provision shall be modified and limited (or if strictly necessary, deleted) only to the extent required 

to conform to the requirements of law and the remainder of this License Agreement (or, as the case may be, 

the application of such provisions to other circumstances) shall not be affected thereby but rather shall be 

enforced to the greatest extent permitted by law, and the Parties shall use their best efforts to substitute for 

the offending provision new terms having similar economic effect. 

20. Assignment.  Licensee may not assign, delegate or otherwise transfer Licensee’s rights and 

obligations under this License Agreement, whether by agreement, operation of law, or otherwise, without 

the express prior written consent of Zachary Systems, and any attempt to assign, delegate or otherwise 

transfer any of Licensee’s rights or obligations hereunder, without such consent, shall be void.   

21. Remedies.  The Parties agree that any breach of this License Agreement would cause irreparable 

injury for which no adequate remedy at law exists; therefore, the Parties agree that equitable remedies, 

including without limitation, injunctive relief and specific performance, are appropriate remedies to redress 

any breach or threatened breach of this License Agreement, in addition to other remedies available to the 

Parties.  All rights and remedies hereunder shall be cumulative, may be exercised singularly or 

concurrently, and shall not be deemed exclusive except as otherwise provided.   

 22. Relationship.  Licensor and Licensee are independent contracting parties.  This License 

Agreement shall not constitute the Parties as principal and agent, partners, joint venturers, or employer and 

employee. 


