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SOFTWARE LICENSE AGREEMENT  
 

This Software License Agreement (“Agreement”) provides the terms and conditions upon which Profit Tools, Inc., 249 
Calef Highway, Lee, New Hampshire (“Profit Tools”) agrees to license, on a non-transferable (except as provided herein) 
and on a non-exclusive basis, its Profit Tools for Trucking and Profit Tools Track & Trace products consisting of computer 
software programs and documentation (“Software”) to the end user (business name) _______________________________  
of (business address) ______________________________________________________________________(“Licensee”).  
The Software is licensed, not sold, to Licensee for use only in accordance with the terms of this Agreement. 
 
1. License. Subject to the terms and conditions set forth herein, Profit Tools grants Licensee a non-exclusive, non-
transferable license to use the Software for Licensee's business purposes only.  Profit Tools retains ownership of any and all 
rights not specifically given to Licensee in this Agreement. 
 
2.  Title and Ownership, Copying.  The Software and any original or copies thereof, in whole or in part, are and remain 
the property of Profit Tools, whether the copies are made by Profit Tools, by Licensee, or by a third party, and irrespective 
of the ownership of the media on which the Software is contained.  Licensee hereby acknowledges that Profit Tools is the 
owner of all proprietary rights to the Software, including, without limitation, any and all copyright, patent, trade secret, 
trademark and other proprietary rights arising under United States law and international conventions.  The Software may be 
copied, in whole or in part, by the Licensee subject to the terms of paragraph 3 below, to make backup copies or, if Licensee 
has purchased licenses for multiple users, as reasonably needed to provide access to the permitted number of users in 
accordance with paragraph 4 below; provided, however, that any such copies shall include all copyright and other 
proprietary or restriction of rights notices included in the Software. 
 
3.  Intellectual Property Rights: Licensee agrees that all rights, title and interest in and to the Software belongs exclusively 
to Profit Tools, including all updates, modifications and additions to the Software performed at the licensee’s request.  
Licensee has a revocable nonexclusive license to use the Software subject to the terms and conditions contained herein.  
Licensee agrees to keep confidential the Software and that it will not transfer or make available to any other party the 
Software, or (i) any trade secrets developed by Profit Tools necessary for the operation of the Software, (ii) proprietary 
electronic architecture and other non-literal elements of the Software, or trade secrets developed by Profit Tools, and (iii) 
any training, reference or service manuals and updated thereto. 
 
4. Restrictions on Use. The Software consists of several modules, each of which are licensed separately to the Licensee for 
a specified number of users.  The Licensee is granted the right to use only the modules for which license fees have been paid 
or for which an evaluation period has been authorized, and only for the specific number of users of each module for which 
license fees have been paid or for which an evaluation period has been authorized, on a single local area or wide area 
network. Licensee may transfer the Software from one computer to another on the network, but the Software can be used at 
any one time by no more than the specific number of users per module for which license fees have been paid or for which an 
evaluation period has been authorized.  The Software may reside on multiple servers or workstations on the network, so 
long as the user per module limit is not violated or impaired.  Multiple instances of the software running on one workstation 
or from multiple Citrix or Terminal Services sessions will be treated as multiple users. The Software may contain code that 
enforces simultaneous use restrictions and/or disables all of its features at the end of any applicable evaluation period.  
Licensee may not modify, adapt, translate, reverse engineer decompile, disassemble or create derivative works based on the 
Software.  Licensee may not sublicense, assign, loan, or transfer (including transfer by rental) this Software (OR ANY 
COPY THEREOF) or the right to use it to any third party. 
 
5. Warranty and Limitation of Warranties.  Profit Tools warrants that on delivery the Software will substantially 
conform to its documentation so long as its is used in conformity with the computer hardware and operating system for 
which it was designed.  This warranty shall only apply if the licensee properly registers its copy of the Software with Profit 
Tools and notifies Profit Tools of the claimed non-conformity or defect by returning the item, together with a copy of the 
Licensee’s paid receipt, to Profit Tools or its authorized representative within 90 days of delivery.  Upon Profit Tools’ 
investigation and determination of any material non-conformity or defect, Profit Tools shall, at its sole option, either (i) 
replace the Software with conforming, non-defective Software at no charge to the Licensee; or (ii) shall refund the purchase 
price of the Software to the Licensee, and thereupon this Agreement shall terminate pursuant to the provisions of Section 7.    
This warranty is only valid for a period of 90 days from the date the software is delivered to the Licensee. This warranty 
shall not apply to any software that has been serviced or altered by anyone other than Profit Tools, that has been subjected 
to intentional misuse or damaged due to negligence or accident, or that has not been operated in accordance with the 
instructions of Profit Tools. THIS IS A LIMITED WARRANTY AND IT IS THE ONLY WARRANTY MADE BY 
PROFIT TOOLS. TO THE MAXIMUM EXTENT PERMITTED BY LAW, PROFIT TOOLS DISCLAIMS ALL OTHER 
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WARRANTIES, EXPRESS OR IMPLIIED, INCLUDING WARRANTIES OF MERCHANTABILITY OR FITNESS 
FOR A PARTICULAR PURPOSE.    Any statements made by a dealer, agent, independent sales representative or any party 
other than Profit Tools are not warranties and licensee may not rely on them in deciding to license the Software.   
 
6. Limitation of Liability. TO THE MAXIMUM EXTENT PERMITTED BY LAW, UNDER NO CIRCUMSTANCES 
AND NO LEGAL THEORY, TORT, CONTRACT, OR OTHERWISE SHALL PROFIT TOOLS BE LIABLE TO 
LICENSEE OR ANY OTHER PERSON FOR ANY MONEY DAMAGES, WHETHER DIRECT, INDIRECT, 
GENERAL, SPECIAL, INCIDENTAL, EXEMPLARY, RELIANCE OR CONSEQUENTIAL DAMAGES, INCLUDING 
BUT NOT LIMITED TO ANY LOSS OF ANTICIPATED PROFITS OR BENEFITS RESULTING FROM USE OF THE 
SOFTWARE OR ARISING OUT OF ANY BREACH OF WARRANTY, EVEN IF PROFIT TOOLS SHALL HAVE 
BEEN INFORMED OF THE POSSIBLITY OF SUCH DAMAGES, OR FOR ANY CLAIM BY ANOTHER PARTY. IN 
THE EVENT THAT, NOTWITHSTANDING THE FOREGOING, PROFIT TOOLS IS FOUND LIABLE FOR 
DAMAGES FROM ANY CAUSE WHATSOEVER, AND REGARDLESS OF THE FORM OF THE ACTION, 
(WHETHER IN CONTRACT, TORT, INCLUDING NEGLIGENCE, PRODUCT LIABILITY OR OTHERWISE) 
PROFIT TOOLS’ CUMULATIVE LIABILITY TO LICENSEE OR ANY OTHER PARTY FOR DAMAGES FOR ANY 
CAUSE WHATSOEVER SHALL BE LIMITED TO THE PURCHASE PRICE LICENSEE ACTUALLY PAID FOR THE 
SOFTWARE, LESS ALL COSTS INCURRED BY PROFIT TOOLS IN INSTALLING, TRAINING, ADVISING AND 
ALL OTHER SERVICES TO LICENSEE INCLUDING TRAVEL AND LODGING EXPENSES AND LEGAL FEES. 
 
7. Termination.  Licensee may terminate this Agreement by returning all Licensee’s copies of the Software to Profit Tools. 
This license terminates automatically and without notice to Licensee if Licensee fails to comply with any provision of this 
Agreement. Upon termination of this Agreement and receipt of written notice thereof given by Profit Tools, Licensee, at 
Licensee’s expense, agrees to promptly return the Software and all copies of the Software to Profit Tools.  The provisions of 
this Agreement, other than Licensee’s right to use the Software, shall survive the termination of this Agreement. No full or 
partial refund of the purchase price shall be granted to the Licensee unless otherwise agreed to in writing.  All refunds are at 
the sole discretion of Profit Tools. 
 
8. Complete Agreement.   This Agreement, together with any Attachments incorporated herein pursuant to the provisions 
of Section 10 hereof, is the complete and exclusive agreement between Licensee and Profit Tools regarding the licensing of 
the Software and supersedes any prior understandings, agreements, or representations by or between the parties.  
 
9. Governing Law.  This Agreement is governed by the laws of the State of New Hampshire applicable to the contracts 
made and performed therein, excluding any conflicts-of-laws provisions. Licensee irrevocably agrees that all actions or 
proceedings in any way, manner or respect, arising out of or from or related to the licensing or use of the Software or this  
Agreement shall be litigated in courts of the State of New Hampshire or courts of the United States for the District of New 
Hampshire and, by execution and delivery of this Agreement, Licensee consents irrevocably to the exclusive jurisdiction of 
the aforesaid courts and waives any objection it may have based on improper venue or forum non conveniens to the conduct 
of any proceeding instituted hereunder. 
 
10. Attachments. The following Attachments are incorporated herein and made a part of this Agreement: 
 
Attachment A – Profit Tools for Trucking Requirements, Terms and Conditions. 
Attachment B – Profit Tools Track & Trace Requirements, Terms and Conditions.   
 
11. Acceptance.  THE PARTIES ACKNOWLEDGE THAT THEY HAVE READ THIS AGREEMENT, UNDERSTAND 
IT AND AGREE TO BE BOUND BY ITS TERMS AND CONDITIONS.  THIS AGREEMENT SHALL SUPERSEDE 
AND TAKE PRECEDENCE OVER ALL PROPOSALS, LICENSEE PURCHASE ORDERS OR ANY OTHER 
WRITTEN OR ORAL COMMUNICATIONS BETWEEN THE PARTIES.   
 
Licensee Profit Tools, Inc. 
 
By:_________________________________________ By:_______________________________________ 
 
Name: ______________________________________ Name: ____________________________________ 
 
Title: ________________________________________ Title: _____________________________________ 
 
Date: _______________________________________ Date: _____________________________________       430248_1 


