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THIS IS A LEGAL DOCUMENT — RETAIN FOR YOUR RECORDS 

This Software License Agreement (“Software License Agreement”) is a legal document between you and Estech 
Systems, Inc. (“ESI”). It is important that you read this document before using the ESI-provided software (“Software”) 
and any accompanying documentation whether printed material or electronic files (“Documentation”). You must have 
purchased this ESI Software directly from ESI in order to have a license to use the Software and to obtain the Limited 
Warranty described in this Software License Agreement. By using the Software you agree to be bound by the terms 
of this Software License Agreement as well as the ESI Privacy Policy and Terms of Use of any Documentation 
accessed through the ESI Web site (www.esi-estech.com). 

1.  Software License. 

a.  License Grant. Upon your acceptance of this Software License Agreement, ESI grants you a perpetual, 
non-exclusive, non-transferable (except as provided below), limited license, without the right to grant 
sublicenses, to have installed and use a copy of the Software and the Documentation for the end user’s 
internal business purposes. “Software” shall mean computer programs, including firmware and computer 
programs either embedded in or used in connection with the ESI equipment (the “Equipment”) and any 
updates, upgrades or modified versions thereof as licensed by ESI. “Documentation” shall mean written 
materials or electronic files which relate to the Software including, but not limited to, user manuals, 
specifications or training materials, and have been made available to the end user by ESI or an Authorized 
Reseller of ESI. Unless otherwise specifically agreed by ESI, the End User shall use the Software solely as 
embedded in, for execution on or for communication with the Equipment. If, applicable, the Permitted 
Number of users shall be determined and specified at such time as you purchase the licenses for the 
Software. 

b.  License. A License will be required for each installed IP port/station and IP trunk. A license includes, but 
it not limited to, a Universal IP Port (UIP) license. The Software to operate the system will be activated by 
ESI either manually or automatically, which requires a network connection. The only permitted use of such 
Software under this License is the operation of the Equipment and certain optional and separately licensed 
applications associated with the Equipment which may be utilized on personal computers or individual ESI 
stations. No other network use is permitted. 

c.  Optional User Licenses. Certain optional licenses are based on features which allow for shared or 
concurrent use up to a Permitted Number of users. The Permitted Number of users is based on the number 
of licenses purchased for that optional feature. If you have purchased licenses which allow for shared or 
concurrent use and the related Software must be installed on a personal computer to work with the system, 
you may install the Software on multiple personal computers in a commercial environment, provided that 
only the Permitted Number of users actually use the Software at the same time. 

d.  Upgrades and Updates. If the Software that you have licensed is an upgrade or an update, then the latest 
update or upgrade that is installed terminates the previously licensed copy of the Software to the extent it is 
being replaced. The update or upgrade do not constitute the granting of a second license to the Software in 
that you may not use the upgrade or updated Software in addition to the Software that it is replacing and 
whose license has terminated. 

e.  Title. Title to the Software is not transferred to you. Ownership of all copies of the Software and of copies 
made by you is vested in ESI, subject to the rights of use granted to you in this Software License 
Agreement. 

f.  Reverse Engineering. You may not reverse engineer, decompile, disassemble or otherwise attempt to 
discover the source code, underlying ideas, underlying user interface techniques or algorithms of the 
Software by any means whatsoever, directly or indirectly, or disclose any of the foregoing. You may not 
disclose any information obtained by you hereunder to any third party or use it to create any software which 
is substantially similar to the expression of the Software. 

http://www.esi-estech.com/
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g.  Other Restrictions. You may not loan, rent, lease, sublicense, distribute or otherwise transfer all or any 
portion of the Software to third parties except to the limited extent set forth in Section 3 or as otherwise 
expressly permitted. You may not modify, adapt or translate the Software. You may not, directly or indirectly, 
encumber or suffer to exist any lien or security interest on the Software; or knowingly take any action that 
would cause the Software to be placed in the public domain. 

h.  You will comply with applicable law and ESI’s instructions regarding the use of the Software. You agree 
to notify your employees, agents, customers and end users who might have access to the Software of the 
restrictions contained in this Software License Agreement and to ensure their compliance with these 
restrictions. 

i.  THE SOFTWARE IS NEITHER GUARANTEED NOR WARRANTED TO BE ERROR-FREE AND THERE 
SHALL NOT BE ANY LIABILITY ASSUMED BY ESI IN THIS RESPECT. YOU AGREE THAT YOU ARE 
SOLELY RESPONSIBLE FOR THE ACCURACY AND ADEQUACY OF THE SOFTWARE AND ANY 
COMMUNICATIONS PROCESSED BY THE SOFTWARE AND YOU WILL DEFEND, INDEMNIFY AND 
HOLD ESI, ITS OFFICERS AND EMPLOYEES HARMLESS FROM ANY THIRD PARTY CLAIMS, 
DEMANDS, OR SUITS THAT ARE BASED UPON THE ACCURACY OR ADEQUACY OF THE 
SOFTWARE IN YOUR USE. 

2.  Intellectual Property Rights. You acknowledge that the Software and any copies that you are authorized 
by ESI to download or make are the intellectual property of and are owned by ESI. The structure, 
organization and code of the Software are the valuable trade secrets and confidential information of ESI, 
with the exception of certain third party software identified in the Documentation. The Software is protected 
by copyright, including, without limitation, by United States Copyright Law. You acknowledge that ESI retains 
the ownership of all patents, copyrights, trade secrets, trademarks and other intellectual property rights 
pertaining to the Software, and that ESI’s ownership rights extend to any images, photographs, animations, 
videos, audio, music, text and “applets” incorporated into the Software and all accompanying 
Documentation. You will take no actions which adversely affect ESI’s intellectual property rights in the 
Software. Trademarks shall be used in accordance with the accepted trademark practice, including 
identification of trademark owners’ names. You agree to maintain and reproduce all copyright, proprietary 
and other notices on all copies, in any form, of the Software or the Documentation in the same form and 
manner that such copyright and other proprietary notices are so included. Except as expressly stated above, 
this Software License Agreement does not grant you any intellectual property rights in the Software. 

3.  Limited Transfer Rights. Notwithstanding the foregoing, you may transfer all your rights to use the 
Software to another person or legal entity provided that: (a) you also transfer each of this Software License 
Agreement, the Software and all other software or hardware bundled or pre-installed with the Software, 
including all copies, updates and prior versions to such person or entity; (b) you retain no copies, including 
backups and copies stored on any equipment; and (c) the receiving party accepts the terms and conditions 
of this Software License Agreement and any other terms and conditions upon which you legally purchased a 
license to the Software (a “Permitted Transferee”). This Limited Transfer Right shall only be granted on a 
one-time basis with no further right to transfer the Software and the related Software License Agreement. 

4.  Beta and Other Pre-Release Software Versions. If the Software you have received with this Software 
License Agreement is a beta or other pre-release version of the Software (“Pre-Release Software”), these 
additional restrictions apply to you. To the extent that any provision of this section is in conflict with any other 
term or condition of the Field Trial Agreement or the Field Trial Confidentiality Agreement, this section shall 
supersede such other term(s) and condition(s) with respect to the Pre-Release Software, but only to the 
extent necessary to resolve such conflict. You acknowledge that the Pre-Release Software does not 
represent the final product from ESI and may contain bugs, errors and other problems which could cause 
system or other failures and loss of telecommunications capability or data. ACCORDINGLY, THE PRE- 
RELEASE SOFTWARE IS PROVIDED TO YOU “AS-IS” WITH NO WARRANTIES FOR USE OR 
PERFORMANCE OTHER THAN AS SET FORTH IN THE FIELD TRIAL AGREEMENT, AND ESI 
DISCLAIMS ANY WARRANTY OR LIABILITY TO YOU OF ANY KIND, WHETHER EXPRESS OR 
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IMPLIED. During the term of this Software License Agreement, if requested by ESI, you will provide 
feedback to ESI regarding testing and use of the Pre-Release Software, including error and bug reports. 

5.  Limited Warranty and Limitation of Liability 

a.  Limited Warranty and Customer Remedies. Provided that an accurate assessment of the end user’s 
network environment has been performed and it has been determined that the end user’s network meets the 
Minimum Network Requirements at the time of the installation of the Software, ESI warrants and represents 
to the person or entity that first purchases the Software pursuant to the Software License Agreement that (i) 
the Software will perform substantially in accordance with any accompanying Documentation for a period of 
one (1) year from the date of the ESI invoice for the Software (the “Software Limited Warranty Period”), and 
(ii) any Software Assurance and  Support provided by ESI shall be substantially as described in Section 6 of 
this Software License Agreement. The Minimum Network Requirements include Latency of 150ms or less; 
Jitter of 10ms or less; Packet Loss of 1% or less and adequate bandwidth to support the end user’s total 
network loads during periods of peak demand. This Software Limited Warranty Period may be extended by 
purchasing the optional Software Assurance and Support Plan. Some states and jurisdictions do not allow 
limitations on duration of an implied warranty, so the above limitation may not apply to you. To the extent 
allowed by applicable law, implied warranties on the Software, if any, are limited to one (1) year or the 
duration of the optional extended Software Assurance and Support Plan purchased by you, whichever is 
longer. ESI’s entire liability and your exclusive remedy shall be, at ESI’s option, either (i) repair or (ii) 
replacement of the Software that does not meet ESI’s Limited Warranty. This Limited Warranty is void if 
failure of the Software is due to accident, abuse, misapplication, abnormal use, Trojan horse, virus or other 
malicious external code, third party software not obtained from ESI, equipment failure, inadequacy of the 
network environment supporting the Software or any other cause or causes beyond the reasonable control 
of ESI. Any replacement Software will be warranted, to the same extent provided in this Section 3.a. for the 
original Software, for the remainder of the original Software Limited Warranty Period or the optional 
extended Software Assurance and Support Plan period, if applicable. 

b.  No Other Warranties and Disclaimer. THE FOREGOING LIMITED WARRANTY AND REMEDIES ARE 
THE SOLE AND EXCLUSIVE REMEDIES FOR ESI’S BREACH OF WARRANTY. ESI DOES NOT AND 
CANNOT WARRANT THE PERFORMANCE OR RESULTS YOU MIGHT OBTAIN BY USING THE 
SOFTWARE, EXCEPT FOR THE FOREGOING LIMITED WARRANTY, AND FOR ANY WARRANTY, 
CONDITION, REPRESENTATION OR TERM TO THE EXTENT WHICH THE SAME CANNOT OR MAY 
NOT BE EXCLUDED OR LIMITED BY LAW APPLICABLE TO YOU IN YOUR JURISDICTION, ESI MAKES 
NO WARRANTIES, CONDITIONS, REPRESENTATIONS OR TERMS, EXPRESS OR IMPLIED, 
WHETHER BY STATUTE, COMMON LAW, CUSTOM, USAGE OR OTHERWISE AS TO ANY OTHER 
MATTERS. ESI DOES NOT WARRANT AND SPECIFICALLY DISCLAIMS ANY WARRANTY THAT THE 
SOFTWARE WILL BE FREE OF IMMATERIAL ERRORS WHICH DO NOT SIGNIGICANTLY IMPAIR THE 
FUNCTION OR YOUR USE OF THE SOFTWARE OR THE EQUIPMENT. TO THE MAXIMUM EXTENT 
PERMITTED BY APPLICABLE LAW, ESI DISCLAIMS ALL OTHER WARRANTIES OF 
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, SATISFACTORY QUALITY, 
INFORMATIONAL CONTENT OR ACCURACY, INTEROPERABILITY, QUIET ENJOYMENT, TITLE AND 
NON- INFRINGEMENT, WITH REGARD TO THE SOFTWARE, AND THE PROVISION OF OR FAILURE 
TO PROVIDE SUPPORT OR MAINTENANCE SERVICES. 

c.  Limitation of Liability. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW EVEN IF A 
REMEDY FAILS ITS ESSENTIAL PURPOSE, IN NO EVENT SHALL ESI BE LIABLE FOR ANY SPECIAL, 
INCIDENTAL, DIRECT, INDIRECT OR CONSEQUENTIAL DAMAGES WHATSOEVER INCLUDING, 
WITHOUT LIMITATION, DAMAGES FOR LOSS OF BUSINESS PROFITS, BUSINESS INTERRUPTION, 
LOSS OF BUSINESS INFORMATION OR ANY OTHER PECUNIARY LOSS, ARISING OUT OF THE USE 
OF OR INABILITY TO USE THE SOFTWARE OR THE PROVISION OF OR FAILURE TO PROVIDE 
SUPPORT OR MAINTENANCE SERVICES, EVEN IF ESI HAS BEEN ADVISED OF THE POSSIBILITY OF 
SUCH DAMAGES. IN ANY CASE, ESI’S ENTIRE LIABILITY UNDER ANY PROVISION OF THIS 
SOFTWARE LICENSE AGREEMENT SHALL BE LIMITED TO THE AMOUNT ACTUALLY PAID BY YOU 
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FOR THE SOFTWARE. Because some states do not allow the exclusion or limitation of liability, the above 
limitation may not apply to you. In such states, ESI’s liability shall be limited to the greatest extent permitted 
by law. The disclaimer and limited liability above are fundamental to this Software License Agreement 
between you and ESI. 

d.  Infringement Claims. ESI will indemnify and hold you harmless and will defend or settle any claim, suit or 
proceeding brought against you by a third party that is based upon a claim that the content contained in the 
Software infringes a copyright or violates an intellectual or proprietary right protected by United States law 
(“Claim”), but only to the extent the Claim arises directly out of the use of the Software in accordance with 
the provisions of this Software License Agreement and subject to the limitations set forth herein. You must 
notify ESI in writing of any Claim within ten (10) business days after you first receive notice of the Claim and 
you shall provide ESI at no cost such assistance and cooperation as ESI might reasonably request from 
time to time in connection with the defense of the Claim. ESI shall have sole control over any Claim 
including, without limitation, the selection of counsel and the right to settle on your behalf on any terms ESI 
deems desirable in its sole discretion. You may, at your sole cost, retain separate counsel and participate in 
the defense or settlement negotiations. ESI shall pay actual damages, costs and attorney fees awarded 
against you or payable by you pursuant to a settlement agreement entered into by ESI in connection with a 
Claim to the extent such direct damages and costs are not reimbursable to you by insurance or a third party, 
up to an aggregate maximum equal to the price paid for use of the Software. If the Software or its use 
becomes the subject of a Claim or its use is enjoined, or if in the opinion of ESI’s legal counsel the Software 
is likely to become the subject of a Claim, ESI shall attempt to resolve the Claim by using commercially 
reasonable efforts to modify the Software or obtain a license to continue using the Software. If, in the opinion 
of ESI’s legal counsel, the Claim, the injunction or potential Claim cannot be resolved through reasonable 
modification or licensing, ESI, at its own election, may terminate this Software License Agreement without 
penalty, and will refund to you on a pro-rata basis, any fees paid in advance by you to ESI for use of the 
Software. THE FOREGOING CONSTITUTES ESI’S SOLE AND EXCLUSIVE LIABILITY FOR 
INTELLECTUAL PROPERTY INFRINGEMENT. 

6.  Software Assurance and Support Plan. ESI offers an optional Software Assurance and Support Plan 
(“ASP”) for the version of the Software product that you have licensed, which you might elect to purchase in 
addition to your Software license. The Assurance and Support Period, hereinafter defined, covered by the 
ASP shall be delineated when you purchase the ASP. Your rights with respect to maintenance and support 
as well as your upgrade eligibility depend on your decision to purchase ASP and the level of ASP that you 
have purchased. 

a.  If you have not purchased the ASP, after the expiration of the Software Limited Warranty Period the 
Software will be provided AS IS and will not receive any maintenance releases or upgrades. However, ESI, 
at its sole option and in its sole discretion on a case by case basis, might decide to offer maintenance 
releases to you as a courtesy, but these maintenance releases will not include any new features that were 
not a part of the feature set at the time of your purchase of the Software. You will still be eligible to receive 
diagnostic support troubleshooting services from ESI in ESI’s sole discretion. 

b.  If you have purchased the ASP, then solely for the duration of the Assurance and Support Period, you 
are eligible to receive the version of the Software that you have licensed and all maintenance releases for 
that edition that are released during your Assurance and Support Period. You will also be eligible to receive 
upgrades except for those which include major feature additions as determined by ESI. You are also eligible 
for technical support and field service engineer support, if required in ESI’s sole discretion, during the 
Assurance and Support Period. 

During the Assurance and Support Period you may also report any Software problem or error to ESI. If ESI 
determines that a reported reproducible material error in the Software exists and significantly impairs the 
usability and utility of the Software, ESI agrees to use reasonable commercial efforts to correct or provide a 
usable work-around solution in an upcoming maintenance release or update, which is made available at 
certain times at ESI’s sole discretion. ESI may include error corrections in maintenance releases, updates or 
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new major releases of the Software. ESI is not obligated to fix errors that are immaterial. Immaterial errors 
are those that do not significantly impact the function or your use of the Software or the Equipment. 

Updating Software may require the updating of software not covered by this Software License Agreement or 
changes to other hardware or network resources or architecture that is used with the Equipment. Any such 
required updates or changes are your responsibility and will not be provided by ESI under the Software 
License Agreement. ESI’s obligations under this Section 6 are contingent upon your proper use of the 
Software and the Equipment and your compliance with the terms and conditions of this Software License 
Agreement at all times. 

7.  End User Records, Software Activation and Use of Data. 

a.  In the event that an end user needs technical support with respect to the Software, ESI may also audit by 
remote polling or other reasonable means to determine End User activation or usage levels for the Software. 
End User grants to ESI and its authorized representatives the right to examine End User’s records to verify 
compliance with this Software License Agreement. In the event that such audit discloses non-compliance 
with this Software License Agreement, you must promptly pay to ESI the appropriate license fees plus the 
reasonable cost of conducting the audit prior to receiving technical support on the Software. 

b.  Software Activation, Updates and License Control. ESI’s Software may use your internal network and 
Internet connection for the purpose of transmitting license-related data at the time of installation, activation, 
registration, use, update or end of the applicable warranty period under the standard warranty or any 
extended warranty plan to an ESI-operated server or your ESI system. You agree that license key codes are 
the intellectual property of ESI and are not a part of the Software. The use of license key codes that were 
obtained from ESI through any means is a violation of ESI’s intellectual property rights and of this Software 
License Agreement. You further agree that efforts to circumvent or disable ESI’s copyright protection or 
license management mechanisms violate ESI’s intellectual property rights and this Software License 
Agreement. ESI expressly reserves the right to seek all available legal, including both civil and criminal 
actions, and equitable remedies to prevent such actions and to recover lost profits, damages and costs. 

c.  Use of Data. The terms and conditions of ESI’s Privacy Policy are set out in full at www.esi- estech.com 
and are incorporated by reference into this Software License Agreement. By your acceptance of the terms of 
this Software License Agreement or use of the Software, you authorize the collection, use and disclosure of 
information collected by ESI for the purposes provided for in this Software License Agreement and/or the 
Privacy Policy as revised from time to time. ESI has the right in its sole discretion to change the Software 
License Agreement and/or the Privacy Policy at any time without notice. You are encouraged to review the 
terms of the Privacy Policy as posted on the ESI Web site periodically. 

8.  Term and Termination. This Software License Agreement may be terminated (a) by your giving ESI 
written notice of termination; (b) by ESI, at its option, giving you written notice of termination if you commit a 
breach of this Software License Agreement and fail to cure such breach within ten (10) day after notice from 
ESI is received; or (c) any attempt to transfer your rights to use the Software pursuant to this Software 
License Agreement other than a Permitted Transferee under Section 3 hereof. In addition the Software 
License Agreement governing your use of a previous version of the Software that has been updated or 
upgraded is terminated upon your acceptance of the terms and conditions of the Software License 
Agreement accompanying such update or upgrade, which might be different from this Software License 
Agreement. Upon any termination of the Software License Agreement, you must cease all use of the 
Software that it governs, destroy all copies then in your possession or control and take such other actions as 
ESI might reasonably request to ensure that no copies of the Software remain in your possession or control. 
The terms and conditions set forth in Sections 1(e), 1(f), 1(g), 1(h), 1(i), 2, 5, 7(c), 9, 10, 11 and 12 survive 
termination as applicable. 

9.  Restricted Rights Notice and Export Restrictions. The Software was developed entirely at private 
expense and is commercial computer software provided with RESTRICTED RIGHTS. Use, duplication or 
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disclosure by the U.S. Government or a U.S. Government contractor or subcontractor is subject to the 
restrictions set forth in this Software License Agreement and as provided in FAR 12.211 and 12.212 (48 
CFR §12.211 and 12.212) or DFARS 227.7202 (48 CFR §227.7202-1) as applicable. Consistent with the 
above Commercial Computer Software and Commercial Computer Documentation are licensed to U.S. 
Government end users only as commercial items and only with those rights as are granted to all other end 
users under the terms and conditions set forth in this Software License Agreement. You may not use or 
export the Software or Documentation except as authorized by United States law. In particular, but without 
limitation, the Software or Documentation may not be exported to any U.S. embargoed country. 

10.  Confidentiality. Because the Software contains “trade secrets” of ESI confidentiality is a material term of 
this Software License Agreement. Such trade secrets include, without limitation, the specific design, 
structure and logic of the various Software components and their interactions with other portions of the 
Software and the programming techniques employed. You shall (i) hold the Software in confidence using at 
least the same degree of care with which you treat and protect your own confidential information, but in no 
event less than a reasonable degree of care; (ii) keep an inventory of the location of each copy of the 
Software; (iii) advise End User’s authorized employees, agents and representatives to whom the Software is 
disclosed of the confidential nature of the Software and the requirements of this Software License 
Agreement; and (iv) upon termination of this Software License Agreement, destroy all copies of the Software 
and the Documentation. 

11.  Third Party Software. The Software might contain third party software which requires notices and/or 
additional terms and conditions. Such required third party notices and/or additional terms and conditions are 
located at our Web site at www.esi-estech.com and are made a part of and incorporated by reference into 
this Software License Agreement. By accepting this Software License Agreement you are also accepting 
such additional terms and conditions to the extent applicable to you. 

12.  General Provisions. This Software License Agreement will be governed by and construed in accordance 
with the laws of the State of Texas without regard to its conflicts of laws provisions and you expressly agree 
that exclusive jurisdiction for any claim or dispute with ESI or relating in any way to your use of the Software 
or this Software License Agreement resides in the federal or state courts located in Collin County, Texas. 
You further agree and expressly consent to the personal jurisdiction of the federal and state courts in Collin 
County, Texas in connection with any such dispute or claim. 

This Software License Agreement contains the entire agreement and understanding of the parties with 
respect to the subject matter hereof and supersedes all prior written and oral understandings of the parties 
with respect to such subject matter. Any notice or other communication given under this Software License 
Agreement shall be in writing and shall have been considered properly given by either of us if sent by 
certified or registered mail, return receipt requested, or overnight courier to the address shown on ESI’s Web 
site for ESI and the address shown in ESI’s records for you, or to such other address as the parties may 
designate by notice given in the manner set forth above. This Software License Agreement will bind and 
inure to the benefit of the parties and their respective heirs, personal and legal representatives, affiliates, 
successors and permitted assigns. The failure of either of us to enforce any provision hereof shall in no 
manner affect either party’s right at a later time to enforce the same or any other term of this Software 
License Agreement. This Software License Agreement may be amended only by a document in writing 
signed by both of us. In the event of a breach or threatened breach of this Software License Agreement by 
either party, the other party shall have all applicable equitable and legal remedies available to such party. 
Each party is duly authorized and empowered to enter into and perform this Software License Agreement. If, 
for any reason, any provision of this Software License Agreement is held invalid or otherwise unenforceable, 
such invalidity or unenforceability shall not affect the remainder of this Software License Agreement which 
shall continue in full force and effect to the fullest extent allowed by law. The parties knowingly and 
expressly consent to the foregoing terms and conditions. 

 


