SOFTWARE BETA TEST SITE LICENSE AGREEMENT








	This Software Beta Test Site License Agreement ("Agreement") is entered into between 





Ancilla Technologies, Incorporated


900 - 1190 Melville Street


Vancouver, B.C.  V6E 3W1  Canada


 (the "Vendor") 





and 


_________________________ 


_________________________ 


_________________________ 


_________________________ 





(the "Licensee").





1.  Software Definition





The term "Software" shall mean all computer programs and related documentation described as Ancilla software and Ancilla Reference Manual.








2.  Acknowledgment of Beta Testing





Licensee and Vendor acknowledge and agree that the Software is a beta test version that may contain bugs, defects and errors and that the Software is not expected to function fully upon installation.  Licensee and Vendor further acknowledge and agree that the Software is being supplied to Licensee without charge in exchange for Licensee's evaluation of the Software.








3.  License





a.  Grant of License.  Vendor grants Licensee a royalty-free, nonexclusive, nontransferable license to use the Software at a single site, subject to all terms and conditions of this Agreement and the Test Plan described in Exhibit A to this Agreement.





b.  Term of License.  The license granted by this Agreement shall expire on December 31, 1997, unless earlier terminated by either party.  Upon expiration of the license, Licensee agrees to comply with Subsection 3.e of this Agreement.





c.  Termination by Licensee.  Licensee may terminate the license granted by this Agreement by providing written notice to Vendor stating the effective date of the termination.  Licensee agrees to comply with Subsection 3.e of this Agreement within thirty (30) days of the effective date the Agreement's termination by Licensee.





d.  Termination by Vendor.  At any time after December 1, 1997, Vendor may terminate the license granted by this Agreement by providing written notice to Licensee stating the effective date of the termination.  Vendor agrees to provide Licensee the written notice at least five (5) days prior to the effective date of the termination.  Licensee agrees to comply with Subsection 3.e of this Agreement within thirty (30) days of the effective date of the Agreement's termination by Vendor.





e.  Return of Software.  Upon termination of the license granted by this Agreement, Licensee agrees to (i) return to Vendor all copies of the Software, including any copies of computer programs on magnetic media and any written materials, and (ii) delete from all computer systems all copies of the Software.








4.  Testing





a.  Test Plan.  Vendor and Licensee agree that Licensee's evaluation of the Software shall be conducted in accordance with the Test Plan described in Exhibit A to this Agreement.





b.  Role of Vendor.  In accordance with the Test Plan, Vendor agrees to provide telephone support to assist Licensee in using and evaluating the Software.





c.  Role of Licensee.  In accordance with the Test Plan, Licensee agrees to use and evaluate the Software.  Licensee agrees to provide Vendor with periodic reports that fully describe (i) the results of Licensee's use and evaluation of the Software, including any defects found in the Software and any information necessary for Vendor to evaluate such defects, and (ii) any recommendations for changes or modifications to the Software.





d.  Access to Software.  Licensee agrees to allow Vendor, at mutually agreed times, to have reasonable access to the Software on Licensee's computer system for the purpose of using, testing, modifying and correcting the Software.  








5.  Right of Vendor to Use Licensee's Evaluation





Licensee agrees that Vendor shall have the right to use, in any manner and for any purpose, any information gained as a result of Licensee's use and evaluation of the Software.  Such information shall include but not be limited to changes, modifications and corrections to the Software.  Vendor shall have the right to use, at its sole discretion, all such information, including but not limited to use by incorporation of such information into computer programs and documentation for assignment, license, or other transfer to third parties.








6.  No Obligation to Support Software





Except as expressly set forth in Subsection 4.b of this Agreement and the Test Plan, Vendor shall have no obligation under this Agreement to correct any bugs, defects or errors in the Software or to otherwise support or maintain the Software.








7.  Ownership of Software





Licensee agrees that Vendor owns all rights, title and interest, including but not limited to copyright, patent, trade secret, and all other intellectual property rights, in the Software and any changes, modifications or corrections to the Software.  If Licensee is ever held or deemed to be the owner of any copyright rights in the Software or any changes, modifications or corrections to the Software, then Licensee hereby irrevocably assigns to Vendor all such rights, title and interest and agrees to execute all documents necessary to implement and confirm the letter and intent of this Section.








8.  Confidentiality





a.  Acknowledgment of Trade Secrets.  Licensee acknowledges that the Software contains valuable trade secrets and confidential information owned by Vendor, including but not limited to the development status of the Software, the functionality of the Software, the appearance, content and flow of the Software's screens, the method and pattern of user interaction with the Software, and the content of the Software's documentation.





b.  Restrictions.  Licensee agrees that Licensee and its employees shall not, directly or indirectly, (i) sell, lease, assign, sublicense or otherwise transfer, (ii) duplicate, reproduce or copy (except to make one backup copy), (iii) disclose, divulge or otherwise make available to any third party, (iv) use except as authorized by this Agreement, or (v) decompile, disassemble or otherwise analyze for reverse engineering purposes the Software, including all trade secrets and confidential information therein.  Licensee shall take all reasonable precautions to prevent inadvertent disclosure of the Software, including all trade secrets and confidential information therein.





c.  No Disclosure to Third Parties.  Without in any way limiting Subsection 8.b, Licensee specifically acknowledges and agrees that it shall not permit any third party, nor any employee, representative or agent thereof, that develops, markets or licenses computer programs with functionality similar to the functionality of the Software to have access to the Software or to any trade secrets and confidential information therein.








9.  No Warranty





Licensee and Vendor agree that the Software is provided "AS IS" and that Vendor makes no warranty as to the Software.  VENDOR DISCLAIMS ALL WARRANTIES, EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, RELATED TO THE SOFTWARE, ITS USE OR ANY INABILITY TO USE IT, THE RESULTS OF ITS USE AND THIS AGREEMENT.








10.  Limitation of Liability





a.  Damages Limitation.  Except as provided in Section 11 below,


in no event shall Vendor be liable for any damages, whether in contract or tort (including negligence), including but not limited to direct, consequential, special, exemplary, incidental and indirect damages, arising out of or in connection with this Agreement or the use, the results of use, or the inability to use the Software.





b.  Data Protection.  Licensee agrees that it shall have the sole responsibility for protecting its data used in connection with the Software.








11.  Indemnification





Vendor shall defend, at its expense, any claim, lawsuit or related action brought against Licensee alleging that the Software infringes a United States patent or copyright, and shall pay all costs and damages finally awarded, provided that Vendor is given prompt written notice of such claim, any information in the possession of Licensee related to such claim, reasonable assistance by Licensee and sole authority to settle or defend such claim.  In the event of any such claim, Licensee, upon Vendor's request, shall immediately cease using the Software and comply with Subsection 3.e of this Agreement.  Vendor shall not have any liability or obligations under this Section 11 if the alleged infringement is based upon the use of the Software in combination with any other computer programs not licensed by Vendor to Licensee.








12.  No Assignment 





Neither Licensee nor Vendor may assign or otherwise transfer in any way any of the rights and obligations arising out of this Agreement without the prior written consent of the other party.








13.  Force Majeure





Neither party shall be responsible for any delay or failure to perform obligations specified in this Agreement and the Test Plan due to causes beyond the party's reasonable control.








14.  Other Provisions





a.  Independent Parties.  Nothing contained in this Agreement shall be construed as creating a join venture, partnership, agent or employment relationship between Vendor and Licensee.





b.  Waiver.  The waiver or failure of either party to exercise in any respect any rights provided for in this Agreement shall not be deemed a waiver of any further right under this Agreement.





c.  Severability.  If any term or provision of this Agreement should be declared invalid by a court of competent jurisdiction or by operation of law, the remaining terms and provisions of this Agreement shall be unimpaired, and the invalid term or provision shall be replaced by such valid term or provision as comes closest to the intention underlying the invalid term or provision.





d.   Notices.  Any notice or other communication required or permitted in this Agreement shall be in writing and shall be deemed to have been duly given three (3) days after mailing by first class certified mail, postage prepaid, to their respective adreeses as set out above. 





e.  Integration.  This Agreement and its exhibits constitute the entire agreement between the parties with respect to the subject matter hereof and supersede all prior proposals, negotiations, conversations, discussions and agreements between the parties concerning the subject matter hereof.





f.  Amendments.  No amendment or modification of any provision of this Agreement shall be effective unless the same shall be in writing and signed by both parties.





g.  Applicable Law.  This Agreement shall be governed by the laws of the Province of British Columbia.





h.  Effective Date.  This Agreement shall take effect on the date that the last party hereto executes this Agreement. 








AGREED:





�
VENDOR:





____________________________


Signature


____________________________


Name


____________________________


Title


____________________________


Date





LICENSEE:





____________________________


Signature


____________________________


Name


____________________________


Title


____________________________


Date


�
�
EXHIBIT A  TO LICENSE AGREEMENT 





TEST PLAN








1.  Minimum System Configuration





a.  Equipment:


A supported telephony device


Microphone


Speakers


Telephone line


PC-Compatible, 486 computer, 4MB RAM minimum, 10 MB storage available.





b.  Other Computer Programs:


DOS 3.3 or higher (unless using Win95)


Windows 3.1 or higher








2.  Installation





Licensee will be responsible for installation of the hardware and software on his or her system as described in the Ancilla Reference Manual.








3.  Training





Vendor will provide no training to the Licensee.








4.  Support By Vendor





Vendor will provide technical support to the Licensee via voice telephone 1 (604) 685-2393 and via Internet email [beta@kalman.com].








5.  Use And Evaluation By Licensee





The Licensee will use the software and attempt to utilize all of its features.	








6.  Licensee Reporting Form





The Licensee will use the attached Bug Report Form or the downloadable Bug Report Form (“ebugrep.doc”, MS Word v6.0 format) to report defects or change requests.  The Licensee will make reports complying with the guidelines set out in the attached Ancilla 1.60 Beta Trial Defect Reporting Guidelines.








7.  Licensee Reporting Schedule





The Licensee will report all defects, comments and suggestions as early and frequently as is practicable.  Completed defect reports and change requests will be delivered via Internet email [beta@kalman.com] or via fax [(604) 684-0111].
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