






11.  SOFTWARE PATENT AND COPYRIGHT INFRINGEMENT 
11.1   If the Software becomes, or in AS Software's opinion is likely to become, the subject of a claim of patent 
or copyright infringement, AS Software may either procure for Client the right to continue to use such Software, 
or replace or modify it to make it non-infringing.  If neither of the foregoing alternatives is reasonable to AS 
Software, AS Software may terminate the License with respect to such infringing Software by providing written 
notice of termination to Client.  In the event of such termination AS Software's sole liability to Client shall be to 
refund of a pro-rata portion of the license fees paid hereunder for such infringing Software depreciated based 
upon a five (5) year straight line depreciation. 
 
11.2   AS Software shall have no liability for any claim of patent or copyright infringement based on either (i) 
use of the Software which has been altered by Client, (ii) use of any version of the Software which is not the 
then current release of the Software available from AS Software, or (iii) use of the Software with non-AS 
Software programs, except those tools required by Client to operate the AS Software, if those tools have been 
approved by AS Software prior to their use. 
 
11.3   AS Software's entire liability with respect to any claim of infringement of any patent or copyright by the 
Software, or any parts thereof, is as set forth in this Section. 
 

12.  TERM and TERMINATION 
12.1  Except as otherwise provided herein, the term of this Agreement is three (3) years and shall commence 
on April 17, 2018 (the “Effective Date”).   
 
12.2  During the term of this Agreement, Client may terminate the Agreement for any reason by giving written 
notice of termination to the AS Software at least thirty (30) days prior to the effective date of termination. Such 
notice shall set forth the effective date of termination. In the event of such termination, the amount payable under 
this Agreement shall be reduced in proportion to the services provided prior to the date of termination. 
 
12.3  Client may cancel and terminate this Agreement for good cause effective immediately upon written notice to 
AS Software. “Good cause” “Good cause” means a material breach by AS Software of this or other agreements 
between the parties. If Client terminates this Agreement for good cause, Client may be relieved of the payment of 
any consideration to AS Software, and Client may proceed with the work in any manner, which Client deems 
proper. The cost to Client shall be deducted from any sum due the AS Software under this Agreement. 
 
12.4  Client’s payment to AS Software under this Agreement are funded by local, state and federal governments. If 
funds from local, state and federal sources are not obtained and continued at a level sufficient to allow for Client’s 
purchase of the indicated quantity of services, then Client may give written notice of this fact to AS Software, and 
the obligations of the parties under this Agreement shall terminate immediately, or on such date thereafter, as the 
County may specify in its notice, unless in the meanwhile the parties enter into a written amendment modifying this 
Agreement. 
 
12.5  In addition to its right as set forth elsewhere in this Agreement, AS Software shall have the right to 
terminate this Agreement (i) upon a material breach by Client of any provision of this Agreement, including, but 
not limited to payment, which material breach remains uncured for forty five (45) days; or (ii) upon termination 
of the business of Client, insolvency or the filing of a petition in bankruptcy.  AS Software’s duties and 
obligations under this License Agreement shall terminate upon termination of the Maintenance Agreement 
contemporaneously entered into among the Parties hereto. The termination of this Agreement shall 
automatically, and without further action by AS Software, terminate and extinguish the License.  Within ten (10) 
days after the termination of the License for any reason, Client shall return the Software to AS Software, or 
upon request of AS Software, destroy the Software and all copies thereof.  Client shall provide AS Software 
with a written certification signed by an officer of Client certifying that all copies of the Software have been 
returned to AS Software or destroyed. 

13.  TAXES 
The Maintenance and Support charges listed in Schedule A of the Software License Agreement at the time of 
the Agreement are not taxable.  The amount of any applicable sales, use, personal property, or other similar 
tax applicable to such future licenses or purchases made via addendum to this Agreement shall be paid 
directly by Customer or shall be paid to CBORD on receipt of invoice therefore.  
 

 
14. RESPONSIBILITIES 

14.1   AS Software and Client shall each be financially responsible to the other and hold the other Party and 
their respective officers, directors, agents, subcontractors, consultants, successors and assigns harmless 
(each a “Damaged Party”) from and against out-of-pocket losses arising out of or relating to (i) any patent 
trademark, trade secret, or other intellectual property infringement or misappropriation or (ii) any breach of the 
other Party’s Confidentiality or data security obligations. Each Party shall have the right to select its own 
counsel, at its own cost and expense in the defense of any Claim. “Claim,” in this Agreement shall mean any 
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