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Software License Agreement 
 

IBM Agreement No.  
 
 

This Software License Agreement (“Agreement”) is entered into as of the ________________ 
(the “Effective Date”) by and between IBM Israel Science and Technology Ltd. incorporated 
under the laws of  Israel with an address for the purposes of this Agreement at Haifa University 
Campus, Mt. Carmel, 31905 Israel (“IBM”) and  IBM T. J. Watson Research Center, with an 
address for the purposes of this Agreement at 1101 Kitchawan Road, Yorktown Heights, New 
York 10598 USA (“IBM”) incorporated under the laws of New York and ___________________ 
(“Licensee”) with an address for the purposes of this Agreement  at _______________________ 
________________________________________________. 

 
WHEREAS, IBM developed certain code and related documentation as specified in Attachment 
1 (“Licensed Code” and “Documentation”, respectively) in performance of the AGEDIS Project 
carried out under European Union Shared-cost RTD contract No IST-1999-20218; 
 
WHEREAS, Licensee desires to license the Licensed Code for academic research activities; and 
 
WHEREAS, IBM is willing to license the Licensed Code to Licensee subject to the following 
terms and conditions. 
 
NOW THEREFORE, the parties hereby agree as follows: 
 
1.0 GRANT OF LICENSES 
 
1.1  The Licensed Code and Documentation are subject to copyright and other intellectual 

property rights.  No ownership interest in the Licensed Code or documentation is 
transferred to Licensee hereunder, it being agreed that the Licensed Code and 
Documentation are being licensed and not sold to Licensee. 

IBM hereby grants to Licensee, and Licensee hereby accepts, a worldwide, non-exclusive, 
royalty free, personal, non-transferable, and limited copyright license to use, execute, 
display, copy,  merge, compile and internally distribute the Licensed Code, for use only 
with the Knowledge (as defined in Shared-cost RTD contract No IST-1999-20218) and 
exclusively for academic research activities.  

1.2  IBM further grants to Licensee a worldwide, non-exclusive, royalty free, personal, non-
transferable and limited license to access, use, display and copy the Documentation in 
order to utilize the Licensed Code consistent with the licenses granted herein. 

1.3  Licensee acknowledges that, except for the express copyright license granted herein to the 
Licensed Code and Documentation no other rights, immunity or license of any kind 
whether expressed or by implication, estoppel or otherwise, are hereby granted with 
respect to any patent, trademark, copyright, mask work, trade secret or other intellectual 
property rights of IBM. 
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2.0 LICENSEE RESPONSIBILITIES 
 
2.1  Licensee may  make only as many machine-readable and/or printed copies of the 

Licensed Code or Documentation as are reasonably necessary to support Licensee’s 
exercise of its rights under Section 2, above. Licensee will not remove any IBM copyright 
notices and/or other notice of proprietary rights appearing in the Licensed Code or 
Documentation in any copies.  

2.2  Licensee may not reverse assemble, reverse compile, or otherwise translate the Licensed 
Code except as specifically permitted by law without the possibility of contractual waiver. 

2.3  Licensee agrees to make its best efforts to ensure that reference is made to the AGEDIS 
Project in any communication or publication related to the use of the Licensed Code or 
Documentation. 

3.0 WARRANTY 
 
3.1 LICENSOR IS LICENSING THE LICEENSED CODE AND THE DOCUMENTATION 

ON AN “AS IS” BASIS AND WITHOUT WARRANTY OF ANY KIND, EITHER 
EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO ANY WARRANTY 
OF NON-INFRINGEMENT OR ANY IMPLIED WARRANTY OF 
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.  LICENSOR 
DOES NOT WARRANT THAT THE LICENSED CODE WILL OPERATE IN 
COMBINATION WITH ANY LICENSEE CODE, OR THAT ITS OPERATION WILL 
BE UNINTERRUPTED OR ERROR FREE, OR THAT THE LICENSED CODE OR 
DOCUMENTATION WILL MEET LICENSEE’S, OR ITS LICENSEE’S 
REQUIREMENTS. 

 
4.0 TERM OF LICENSE 
 
4.1  This Agreement shall become effective as of the “Effective Date” set forth above and 

shall expire five (5) years thereafter, unless earlier terminated. 

4.2  Licensee may terminate this Agreement on sixty (60) days prior written notice to IBM. 

4.3  If Licensee materially breaches a term of this Agreement, IBM may, at its option, 
terminate this Agreement provided the Licensee is given written notice and fails to cure 
such breach within thirty (30) days. Notwithstanding the foregoing, IBM may terminate 
this Agreement immediately if it has a reasonable basis to believe any of the Licensed 
Code or Documentation licensed under this Agreement infringes an intellectual property 
right of any third party. 

4.4  Upon the termination or expiration of this Agreement, all licenses and rights granted to 
Licensee will terminate, and Licensee shall return or destroy (and notify IBM to the 
destruction of) all copies of the Licensed Code and any related documentation still in its 
possession. 

 
5.0 LIMITATION OF REMEDIES 
 
5.1  IBM’s entire liability and Licensee's exclusive remedy are set forth in this Section 5.0. 
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5.2  IBM’s liability for damages to Licensee for any cause(s) whatsoever and regardless of the 
form of action shall be limited in the aggregate to Ten Thousand US Dollars ($10,000).  

5.3  Under no circumstances will IBM be liable for any damages caused by Licensee’s failure 
to perform its obligations under this Agreement, or for any third party claims, special, 
incidental, punitive or indirect damages, or for any consequential damages, including lost 
opportunities, profits and savings, even if informed of their possibility. 

5.4  Licensee shall be solely liable for any claims based on its use of and/or modifications of 
the Licensed Code in violation of the terms of this Agreement, including any damages 
caused by the Licensee’s failure to perform its responsibilities under this Agreement. 
Licensee shall indemnify and hold IBM harmless from any cause of action brought by any 
party against IBM resulting from the Licensee’s use of Licensed Code contrary to the 
terms of this Agreement. 

 
6.0 GENERAL PROVISIONS 
 
6.1  The validity, construction and performance of this Agreement will be governed by the 

substantive laws of the State of New York, United States, as though this Agreement were 
executed in and fully performed within the State of New York and without regard to any 
conflict of laws provisions. The United Nations Convention on Contracts for the 
International Sale of Goods shall not apply to this Agreement. Neither party will bring a 
legal action against the other more than one (1) year after the cause of action arose, Both 
parties waive the right to a jury trial in any dispute arising out of this Agreement. Both 
parties agree that any action concerning this Agreement shall be brought in a court of 
competent jurisdiction in the State of New York and hereby consent to the personal 
jurisdiction of any such court and to service of process in the manner provided for the 
giving of notices pursuant to this Agreement. 

6.2  If any part, term or provision of this Agreement is declared unlawful or unenforceable by 
a court of competent jurisdiction, the remainder of this Agreement shall remain in full 
force and effect. The headings contained in this Agreement are for reference purposes 
only and shall not affect in any way the meaning or interpretation of this Agreement. 

6.3  Except with the prior written consent of IBM Licensee may not (a) assign or transfer 
(whether by merger, consolidation, acquisition, change of control, operation of law, or 
otherwise) this Agreement or any of its rights under this Agreement or (b) delegate or 
subcontract any of its duties or obligations under this Agreement. 

6.4  Nothing in this Agreement grants either party any rights to use the other party’s 
trademarks or trade names, directly or indirectly, in conjunction with any product, service, 
promotion, publication or publicity without prior written approval of the other party or 
trademark or trade name owner. 

6.5  Each party agrees to comply, at its own expense, with all applicable federal, state, and 
local laws, rules, regulations, orders, and ordinances relating to the export of technical 
data, insofar as they relate to activities allowed or to be performed under this Agreement.   
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THE PARTIES ACKNOWLEDGE THAT EACH HAS READ THIS AGREEMENT AND 
ITS ATTACHMENTS, UNDERSTANDS THEM, AND AGREES TO BE BOUND BY 
THEIR TERMS AND CONDITIONS.  FURTHER, THE PARTIES AGREE THAT THIS 
AGREEMENT IS THE COMPLETE AND EXCLUSIVE STATEMENT OF THE 
AGREEMENT BETWEEN THE PARTIES WHICH SUPERSEDES ALL PROPOSALS 
AND ALL PRIOR AGREEMENTS, ORAL OR WRITTEN, AND ALL OTHER 
COMMUNICATIONS BETWEEN THE PARTIES RELATING TO THE SUBJECT 
MATTER HEREOF. 
 
 
 
 
 
 
 
 
International Business Machines Corporation    
 
 
____________________________________  _________________________________ 
Patrick D. Canavan, Manager,         Name: ___________________________ 
Business & Government Relations         Title: ____________________________ 
Date:                                                                       Date: ____________________________ 
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ATTACHMENT 1 
 

Licensed Code and Documentation provided under this Agreement:  
I. Licensed Code:  

 
AGEDIS workbench graphical user interface 
AGEDIS Modelling Language UML profile module for Objecteering's UML Modeller 
AGEDIS Modelling Language to IF translator 
AGEDIS test generator 
AGEDIS test execution engine 
AGEDIS feedback and analysis tools for coverage analysis and defect analysis 
AGEDIS report generator and bug reporting mechanism for connecting to Bugzilla 
AGEDIS test suite and test trace browser and editor 
AGEDIS model simulator 

 
II. Documentation 

The Agedis instructional package includes the following documents in the "Manuals" folder: 

- AGEDIS GUI User Guide [GUIUserGuide(D9.1.2a).PDF]  

- AGEDIS Modeling Language (AML) Tutorial [AMLTutorial(D9.1.1).PDF] 

- AGEDIS Test Generation Engine User Guide [TGVUserGuide(D9.1.2b).PDF] 

- AGEDIS Test Execution Directives (TED) User Guide [TEDUserGuide(D9.1.2d).PDF] 

- Test Suite User Guide [TestSuiteUserGuide(D4.2 and D5.2).PDF] 

- SPIDER User Guide [SPIDERUserGuide(D9.1.2e).PDF] 

- AGEDIS Feedback and Analysis Tools User Guide [FATUserGuide(D9.1.2c).PDF] 

The folder "Models" contains four complete examples of the AGEDIS methodology and tools: 

- Light Bulb (v.1) [Example1] 

- Light Bulb (v.2) [Example2] 

- Ping Pong [Example3] 

- Ticket Machine [Example4] 

Each example comes with an AML model written with the Objecteering tool (.ofp), its Java 
implementation (in some cases also a faulty one) and all the files produced by the AGEDIS compiler, 
test generator, test execution engine, and feedback tools. 

The slides of the "Hands on AGEDIS" tutorial presented at the European Conference on Model-
Driven Software Engineering organized by the AGEDIS partners are also included in the "Hands On 
Tutorial" folder.  

The instructional package includes also a README file and a text file [InstallationNotes.txt] 
containing both the instructions for installation of the software, and the release notes for the current 
release of the software. 


