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U N I V E R S I T Y  of   H O U S T O N  
 

End-User License Agreement 
 
This Agreement by and between: University of Houston (“Licensor”) an educational institution duly  
organized and existing under the laws of the State of Texas, and _____________________________________ 
_________________________________________________________ (“Licensee”) a _____________________________ 
duly organized and existing under the laws of State, and having its principal offices at 
____________________________________________________________________________________________________.  
 
Licensor is a proprietor of certain computer programs specifically defined below as Licensed Products 
and your organization desires to license the programs.  The Parties agree as follows: 
 
1. LICENSED PRODUCTS 
 

The following Licensed Products are licensed: 
 
 
 
 

The Licensed Products are authorized for installation on the following Authorized Processor: 
 

Manufacturer:  ________________________________________________________________________ 
Model No.:  ________________________________________________________________________ 
Operating System: ________________________________________________________________________ 
Processor Serial No.: ________________________________________________________________________ 
 
Located at address: _________________________________________________________________________ 

 
References to Licensed Products apply to the works above as well as any other programs, 
programming, and/or documentation of Licensor provided to Licensee (except where a separate 
agreement for Source Code is executed by both Licensor and Licensee and any derivative works 
or copies made by Licensee at any time. Excluded from Licensed Products is any separately 
identified third-party programming which is not being sublicensed by Licensor as part of 
Licensed Products, but which must be obtained by Licensee under any required license 
agreements for operation with Licensed Products.  

2. SCOPE OF RIGHTS 

a. Licensor grants Licensee the personal, nontransferable, and non-exclusive right and 
license: 

(1) To install Licensed Products on a single Authorized Processor, of the type 
prescribed in Section 1 and/or on the media label of Licensed Products, owned, 
leased, or otherwise controlled by Licensee in its own facilities; 

(2) To use the development portion of Licensed Products to prepare and execute 
applications programming for the uses as Licensee may select, in Licensee’s sole 
discretion; 

(3) To use and execute all other portions of Licensed Products on the Authorized 
Processor, to serve the internal needs of Licensee’s business;  

(4) To make copies of Licensed Products as necessary for the above purpose, and 
one copy solely for non-productive back-up purposes by Licensee’s standard 
procedures, provided that Licensee accounts for the copies; and 

(5) To alter and modify Licensed Work(s) to create derivative works solely for 
internal use by Licensee’s organization. 
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b. Any use, copying, or distribution of Licensed Products not authorized by this License 
Agreement automatically terminates Licensee’s right and license.  This grant is limited 
to use of Licensed Products with the equipment for which Licensed Products are 
certified in Licensor’s published specifications.  Use of Licensed Products on processors 
accessible through communications networks through terminals and devices not on 
premises owned or controlled by Licensee is prohibited unless otherwise agreed to in 
writing by Licensor. 

c. If the Authorized Processor cannot be used because of equipment or software 
malfunctions, you may temporarily use Licensed Products on another processor, which 
processor is deemed to be the Authorized Processor during the period of temporary use.  
If an Authorized Processor is replaced by Licensee, or you wish to move Licensed 
Products to a different processor, Licensee may, by written notice to Licensor and 
subject to any additional license fees as specified in paragraph 4.a, designate a 
successor Processor and use Licensed Products on the successor processor which is 
deemed the Authorized Processor for this Agreement. 

3. PROPRIETARY RIGHTS 

a. Title to Licensed Products, including all copies, remain with Licensor.  Licensee assigns 
to Licensor ownership of all the copies to the extent permissible under copyright law. 

b. Licensed Products contain substantial trade secrets of Licensor, and Licensee agrees 
that Licensee organization will employ reasonable security precautions to maintain the 
confidentiality of the trade secrets.  As to any source code, system information, or other 
proprietary information furnished to Licensee by Licensor, Licensee agrees that 
Licensee’s organization will at all times prevent disclosure or dissemination of the name 
or of the trade secrets embodied in Licensed Products to any person, firm, organization, 
or employee, except as necessary to exercise the rights granted to Licensee, provided the 
person, firm, organization, or employee has agreed to comply with the terms of this 
License Agreement.  Licensee agrees not to “unlock,” decompile, or reverse-assemble the 
binary or object code version of Licensed Products, as the terms are generally used in 
the trade. 

c. Licensor claims and reserves all rights and benefits afforded under federal and 
international copyright law in all programming and documentation comprising Licensed 
Products as copyrighted works.  Licensee shall reproduce and include in all copies of 
Licensed Products prepared by Licensee’s organization (and in all derivative works) the 
copyright notice(s) and proprietary legend(s) of Licensor and Licensor’s 
licensors/vendors (if any) as they appear in Licensed Products and on the supplied 
media containing Licensed Products. 

d. Licensee acknowledges that Licensee obtains no right, title, or interest to any Licensor 
copyright, trademark, patent, or other proprietary right relating to the Products, and 
agree not to remove, alter, cover or obscure and copyright, patent, trademark, or other 
proprietary rights notice on Licensed Products.   

e. Licensee agrees to:  (a) notify Licensor immediately of the unauthorized possession, use, 
or knowledge of any Licensed Products, materials, other items, or confidential 
information or trade secrets supplied or made available to your organization under this 
Agreement, by a person or organization not authorized by this Agreement to have 
possession, use, or knowledge; (b) assist in correcting any unauthorized possession, 
use, or knowledge; and (c) cooperate with Licensor in any litigation against third parties 
deemed necessary by Licensor to protect its proprietary rights. 

f. To assist Licensor in the protection of its proprietary rights, Licensee will permit 
reasonable inspections by representatives of Licensor to review Licensee’s confidentiality 
policies and procedures relating to the safeguard of Licensor’s Licensed Products and 
proprietary material, as well as the accounting information relating to Licensed 
Products.  Additionally, Licensee agrees to allow Licensor to review Progress Software 
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Corporation’s list of licensed versions by serial number for comparison to Licensee’s 
version.  

g. If Licensee obtains source code under another agreement, Licensee agrees Licensee will 
not use the source code or any associated Licensor proprietary information for any 
purpose other than Licensee’s internal data processing needs, and in particular,  not to 
develop or distribute, directly or indirectly, any product or program similar to, or 
competitive with, Licensed Products.  Licensee further agree that notwithstanding 
paragraph 2.a(4), Licensee cannot make more than one (1) copy of the source code in 
addition to Licensee’s backup copy. 

4. FEES AND PAYMENTS 

a. The fees for use of Licensed Products consist of initial license fees, based on the 
Authorized Processor on which Licensed Products is used or planned to be used. The 
dollar amount of the fees, and fees for other services and materials supplied with 
Licensed Products, are $__________________. To evidence your acceptance of the terms 
and conditions in this agreement, please sign in the indicated space and return this 
license and your check (payable to the University of Houston) to Office of Intellectual 
Property Management, 316 E. Cullen Building, Houston, Texas, 77204-2015.   

b. Prices do not include taxes.  You are responsible for paying applicable taxes and, where 
applicable, shipping costs. 

5. LIMITED WARRANTY 

a. Licensor warrants that Licensed Products will, for a period of ninety (90) days following 
their delivery to you, be in good working order and conform in all material respects to 
Licensor’s published specifications.  Licensor does not warrant that the operation of 
Licensed Products will be uninterrupted or error-free, or that the software functions will 
meet your individualized requirements.  Licensor will, as its exclusive remedy for any 
nonconformity in Licensed Products, repair or replace (at its option) Licensed Products 
with a conforming version or, if Licensor is unable to provide a conforming version, 
refund the fees paid to Licensor for the nonconforming copies.  Repair or replacement 
may take the form of: (1) corrected software; (2) corrected documentation; (3) 
instructions or procedures to bypass the problem until a more permanent correction 
can be implemented; or (4) correction/clarification of the functional definition of 
Licensed Products. 

b. The warranty does not cover repair for damages, malfunctions, or service failures 
caused by (1) actions of any non- Licensor personnel; (2) failure to follow Licensor’s 
installation, operation, or maintenance instructions; (3) attachment to or incorporation 
in Licensed Products of non- Licensor products or programming not supported by 
Licensor; or (4) any factor beyond Licensor’s control, including fire, explosion, lightning, 
pest damage, power surges or failures, strikes or labor disputes, water, acts of God, the 
elements, war, civil disturbances, acts of civil or military authorities or the public 
enemy, inability to secure raw materials, transportation facilities, fuel or energy 
shortages, or acts or omissions of communications carriers. 

c. EXCEPT AS STATED IN THIS SECTION, LICENSOR AND ITS AFFILIATES, 
SUBCONTRACTORS, AND REPRESENTATIVES MAKE NO WARRANTIES, EXPRESS OR 
IMPLIED, AND SPECIFICALLY DISCLAIM OTHER WARRANTIES, INCLUDING 
(WITHOUT LIMITATION) ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A 
PARTICULAR PURPOSE.       _______INITIAL 

d. LICENSEE AGREES THAT LICENSEE’S SOLE REMEDY AGAINST LICENSOR, ITS 
AFFILIATES, SUBCONTRACTORS AND REPRESENTATIVES FOR LOSS OR DAMAGE 
CAUSED BY ANY DEFECT OR FAILURE OF LICENSED PRODUCTS, REGARDLESS OF 
THE FORM OF ACTION, WHETHER IN CONTRACT, TORT (INCLUDING NEGLIGENCE), 
STRICT LIABILITY, OR OTHERWISE, WILL BE (I) THE REPAIR OR REPLACEMENT OF 
LICENSED PRODUCTS, PROVIDED THAT LICENSED PRODUCTS ARE RETURNED 
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UNDER THE CONDITIONS PROVIDED, OR (II) IF THE REPAIR CANNOT BE MADE OR 
AN EQUIVALENT REPLACEMENT CANNOT BE PROVIDED, THE REFUND OF 
AMOUNTS PREVIOUSLY PAID BY YOU.     _______INITIAL 

6. LIMITATIONS ON LIABILITY 

a. IN NO EVENT IS LICENSOR LIABLE FOR INCIDENTAL, INDIRECT, SPECIAL, OR 
CONSEQUENTIAL DAMAGES, OR FOR LOST PROFITS, SAVINGS, OR REVENUES OF 
ANY KIND, OR FOR LOST DATA OR DOWNTIME, WHETHER OR NOT LICENSOR HAS 
BEEN ADVISED OF THE POSSIBILITY OF THE DAMAGES.   _______INITIAL 

b. THE CUMULATIVE LIABILITY OF LICENSOR TO YOUR ORGANIZATION FOR ALL 
CLAIMS RELATING TO LICENSED PRODUCTS OR THIS LICENSE AGREEMENT, 
REGARDLESS OF THE FORM OF ACTION, WHETHER IN CONTRACT, TORT 
(INCLUDING NEGLIGENCE), STRICT LIABILITY, OR OTHERWISE, WILL NOT EXCEED 
THE TOTAL AMOUNT OF ALL FEES PAID TO LICENSOR.    _______INITIAL 

c. Licensor is not liable to Licensee for any damages or penalty for delay in delivery, or for 
failure to give notice of delay including, but not limited to, delays in transportation and 
delay in delivery by Licensor’s representatives or vendors. 

7. TERM AND TERMINATION 

a. The term of this Agreement commences on the date of execution of the last party to sign 
this Agreement and is renewable annually on this agreement date. 

b. Licensor may terminate this Agreement immediately upon written notice to your 
organization of a breach of any material obligation by your organization. 

c. Licensee may terminate this Agreement without cause for Licensee’s own convenience 
and at Licensee’s own discretion upon thirty (30) days written notice to Licensor. 

d. Upon expiration or termination of this Agreement, for any reason, Licensee will, within 
ten (10) days of termination, return to Licensor, at its own expense, all copies of 
Licensed Products and all copies of technical materials, manuals, other Licensor 
materials, and the like.  Licensee will destroy all copies of Licensed Products copied on 
hard disk or the like which cannot be returned to Licensor.  Licensee obligations 
respecting non-use and nondisclosure of Licensor’s confidential information or trade 
secrets contained in Licensed Products or otherwise provided to Licensee survive 
termination of this Agreement and remain in effect for so long as the information 
remains proprietary to Licensor. 

8. MISCELLANEOUS 

a. The provisions of Sections 3 through 8 continue to apply under their terms, 
notwithstanding the termination of this Agreement and Licensee’s license.   

b. This Agreement inures to the benefit of, and is binding on, Licensor and its respective 
successors and assigns.  Licensee cannot assign this Agreement nor transfer any 
licenses or rights except with the express written consent of Licensor.  Any attempt to 
assign, transfer, or subcontract any of the rights, duties, or obligations of this 
Agreement without the consent is void.  A sale of a controlling interest in Licensee’s, 
including, but not limited to, a transfer of 50% or more of the voting securities, is 
considered a transfer under this Agreement. 

c. References to “Licensee’s” or “Licensee”, to establish the permitted use of Licensed 
Products, do not include the operations of any parent or subsidiary Licensee. 

d. Licensee agrees to keep each and every item that Licensor retains title free and clear of 
all claims, liens, and encumbrances except those of Licensor.  Any act of Licensee’s 
organization, either voluntary or involuntary, purporting to create a claim, lien, or 
encumbrance on the item is void. 
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e. Licensee grants Licensor a security interest in Licensed Products and other materials 
supplied to Licensee by Licensor and all copies, and agree that this Agreement is a 
Security Agreement for the purposes of the applicable laws. Licensee also agrees that 
Licensor may file this Agreement as a financial statement in any jurisdiction that 
Licensor or its counsel deems it necessary to make a filing.  Licensee agrees to execute 
additional financial statements at the request of Licensor. 

f. Licensee acknowledges that, if Licensee’s organization breaches its duties under this 
agreement, Licensor will suffer immediate and irreparable damage, and that injunctive 
relief is appropriate. 

g. The waiver by either party of any term or provision of this Agreement is not deemed to 
constitute a continuing waiver of the term or provision or of any further or additional 
rights Party may hold under this Agreement. 

h. If any provision or provisions of this Agreement are held to be invalid, illegal, or 
unenforceable, the validity, legality, and enforceability of the remaining provisions is not 
in any way affected or impaired. 

i. PARTIES AGREE THAT THIS AGREEMENT IS THE COMPLETE AND EXCLUSIVE 
STATEMENT BETWEEN PARTIES AND THAT IT SUPERSEDES AND MERGES ALL 
PRIOR PROPOSALS AND UNDERSTANDINGS, AND ALL OTHER AGREEMENTS, 
WHETHER ORAL OR WRITTEN, BETWEEN PARTIES RELATING TO THE SUBJECT 
MATTER.  THIS AGREEMENT CANNOT BE MODIFIED OR ALTERED EXCEPT BY A 
WRITTEN INSTRUMENT DULY EXECUTED BY PARTIES.    _______INITIAL 

j. This License Agreement and the rights and obligations of Parties with respect to 
Licensed Products is governed by law, as it applies to a contract negotiated, executed, 
and performed in the State of Texas. 

k. Licensee agrees that any suit to enforce any provision of this Agreement arising out of 
or based on this Agreement or the business relationship between Licensee’s 
organization and Licensor will be brought in the State of Texas. 

 
LICENSEE ACKNOWLEDGES THAT IT HAS READ THIS AGREEMENT AND UNDERSTANDS IT, AND 
THAT BY INSTALLING OR EXECUTING LICENSED PRODUCTS, OR MAKING ANY OTHER USE OF IT, 
IT AGREES TO BE BOUND BY THIS AGREEMENT’S TERMS AND CONDITIONS.  LICENSEE 
FURTHER AGREES THAT, EXCEPT FOR SEPARATE WRITTEN AGREEMENTS BETWEEN LICENSOR 
AND LICENSEE, THIS AGREEMENT IS THE COMPLETE AND EXCLUSIVE STATEMENT OF THE 
RIGHTS AND LIABILITIES OF THE PARTIES. 
  
UNIVERSITY OF HOUSTON    LICENSEE 
 
________________________________________________ ________________________________________________ 
Signature         Date Signature         Date 
Name:__________________________________________ Name:__________________________________________ 
Title:___________________________________________ Title:___________________________________________ 
 
 
Note: Modification of this Form requires approval of OGC 
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