


By signature below the undersigned Licensee agrees with and for the benefit of Hodge Mason Maps, Inc. (“HMM”), a Texas corporation doing business at 5704 Valverde, Suite 5, Houston, TX 77057, that its acceptance, possession and use of the Maps, as such term is defined below, are subject to the following terms and conditions, and undertakes to perform the obligations of Licensee set forth below.

PRODUCT.  The term “Maps” as used in this Agreement means the data more specifically described in the Pricing Schedules, as defined below, including all data, software programs, download formats, user documentation and related information and technology in any form or format provided to Licensee by or on behalf HMM during the term of this Agreement. However, the term “Maps” shall not include any additional HMM products acquired by Licensee subsequent to the execution of this Agreement which are subject to a separate written license agreement.

GRANT OF LICENSE.  HMM grants to Licensee, subject to the provisions of this Agreement, a nonexclusive, nontransferable, limited license to posses and use those Maps for which Licensee has paid the license fees set forth in the applicable Pricing Schedule in furtherance of Licensee’s own business and in accordance with this Agreement. HMM shall not be obligated to supply to Licensee more than one representation of each of the Maps. If the Maps are lost, destroyed, or impaired by Licensee, a replacement may be obtained from HMM for the cost of handling and expenses, subject to mutual agreement at the time of the request.

PRICING SCHEDULE.  The term “Pricing Schedule” means the one or more documents, proposals, orders or invoices prepared by or on behalf of HMM and supplied to Licensee to describe further (to the extent HMM deems necessary) the Maps, term of the license, and the cost thereof to be paid by Licensee, all of which are incorporated herein by this reference and made part of this Agreement.

LICENSE FEES.  Licensee agrees to pay HMM for all charges incurred for Maps provided to Licensee in accordance with the applicable Pricing Schedule.

COPIES.  Licensee may not copy the Maps, except that (1) copy only may be made for archival purposes. The Maps shall remain in a single memory location in Licensee’s data system except that portions of the Maps may transferred to other data storage devices under Licensee’s exclusive control to display, manipulate and analyze such Maps for Licensee’s own internal use. Licensee may merge or modify the Maps for its own internal use. Hard copies of the Maps may be made for Licensee’s internal use. Such hard copies shall not be provided to third parties, except if: 1. Provided in the regular course of Licensee’s business and for the sole purpose of analysis or interpretation in furtherance of Licensee’s own business, and 2. Licensee obtains the prior written agreement of the recipient in the form supplied by HMM to use the Maps only for such purpose, to return the hard copies to Licensee, and otherwise to be subject to and comply with this Agreement, and 3. Licensee assumes responsibility to assure compliance by the third party with such agreement. All copies of Maps, including merged or modified portions, shall remain the property of HMM, shall continue to be subject to this Agreement, and shall include all HMM copyright and other proprietary notices.

LICENSE RESTRICTIONS.  Licensee agrees to use the Maps only for Licensee’s own business. Licensee shall not: 1. Permit any affiliated entities or third parties access to or use of the Maps except as specifically set forth below. 2. Use the Maps in the operation of a service bureau, to provide time sharing services, or in any other similar arrangement or decompile, disassemble or otherwise reverse the engineer the Maps.

TERM AND TERMINATION.  This Agreement shall become effective on the date Licensee executes it and shall remain in effect until, if ever, Licensee shall breach any provision hereof, in which event, Licensee shall be given written notice of the breach and a fourteen (14) day opportunity to cure any breach. If no cure is made, this Agreement will terminate automatically without the requirement of any further notice or other action by HMM. Upon notice by HMM at any time after termination for any reason of this Agreement, Licensee shall within ten (10) days return to HMM, at Licensee’s expense, the Maps and all copies thereof, deleted or destroy all other copies and representations of the Maps, and deliver to HMM written certification by an officer of Licensee that the Maps have been returned, all copies have been deleted or destroyed, and the use of the Maps has been discontinued. If this Agreement is terminated for any reason relating to any breach by Licensee, all provisions hereof to the benefit of HMM shall survive and remain in effect, but Licensee shall not be entitled to possess or use the Maps, shall not be entitled to any refund or have other rights or remedies pursuant hereto.

LIMITED WARRANTY; LIMITATION OF LIABILITY. HMM warrants: 1. That it has the authority to License the Maps and all other confidential, trade secrets and intellectual property contained within the maps to Licensee. HMM agrees to defend, indemnify and hold Licensee harmless from and against any and all claims, causes of action, damages and judgments arising out of or related in any way to HMM’s breach of this representation and warranty. 2. If supplied by HMM, HMM warrants that the media on which the Maps are recorded is free from defects in material and workmanship under normal use for a period of ninety (90) days from delivery to Licensee.

EXCEPT AS PROVIDED IN THE PRECEDING PARAGRAPH, THE PRODUCTS AND THE MEDIA UPON WHICH THEY ARE SUPPLIED ARE PROVIDED “AS IS”. HMM EXPRESSLY DISCLAIMS ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, COURSE OF CONDUCT, AND USAGE OF TRADE. IT IS UNDERSTOOD THAT HMM OBTAINS DATA INCLUDED IN THE PRODUCTS FROM THIRD PARTIES, INCLUDING GOVERNMENT AGENCIES, AND THAT HMM IS UNDER NO OBLIGATION TO CONTINUE THE DEVELOPMNET OF ANY OF THE PRODUCTS OR TO CORRECT ANY ERROR, OMISSION OR MALFUNCTION THEREIN. NEITHER HMM NOR ANY OF ITS SALES REPRESENTATIVES SHALL BE OBLIGATED TO UPDATE OR SUPPORT THE PRODUCTS.

HMM DISCLAIMS ANY LIABILITY FOR ALL, IF ANY, ERRORS AND OMISSIONS IN THE PRODUCTS. IN NO EVENT SHALL HMM BE LIABLE FOR ANY LOST PROFIT, INCIDENTAL, SPECIAL, PUNITIVE AND/OR CONSEQUENTIAL DAMAGES, WHETHER ARISING FROM CONTRACT OR NEGLIGENCE, EVEN IF HMM HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. LICENSSE’S SOLE REMEDY REGARDING DEFECTIVE PRODUCTS SHALL BE REPLACEMENT OF THE MEDIA AND PRODUCTS IN QUESTION WITH HMM’S MOST SIMILAR CURRENT OFFERING. IN NO EVENT SHALL HMM BE LIABLE FOR ANY AMOUNTS IN EXCESS OF THE AMOUNTS PAID BY LICENSEE TO OR HMM PURSUANT TO THIS AGREEMENT.

THE PARTIES ACKNOWLEDGE THAT EACH OF THE PROVISIONS OF THIS AGEEMENT, INCLUDING WITHOUT LIMITATION THE PAYMENT PROVISION HEREOF, WERE BASED, IN PART, ON THE PROVISIONS OF THIS SECTION AND THAT EACH PARTY FULLY UNDERSTANDS AND ACCEPTES THE OBLIGATIONS AND LIMITATIONS DESCRIBED IN THIS SECTION, WHICH SHALL SURVIVE THE TERMINATION, FOR ANY REASON, OF THIS AGREEMENT.

CONFIDENTIAL INFORMATION.  Licensee agrees that any the Maps contain proprietary information, including trade secrets, know-how and confidential information, contained in the Maps belonging to HMM is the exclusive property of HMM. During the period this Agreement is in effect and after its termination for any reason, Licensee and its employees and agents shall maintain the confidentiality of any such information, and shall not sell, license, publish, display, distribute, disclose or otherwise make available this information to any third party nor use such information except as authorized by this Agreement. To insure such confidentiality, Licensee shall take appropriate action, by instruction, agreement or otherwise, with Licensee’s employees, consultants, contractors and other need-to-know persons permitted access to the Maps so as to enable Licensee to satisfy licensee’s confidentiality obligations under this Agreement. Licensee agrees to limit access to the Maps to those employees and/or consultants who in the course of their employment need access to the Maps. Licensee shall not remove such proprietary notices as HMM may choose to place with or on the Maps. Licensee shall immediately report to HMM, and halt, unauthorized use or disclosure of the Maps. The foregoing restrictions and obligations shall not apply to information in the public record, information lawfully conveyed to Licensee by a third party or information which may already be in Licensee's possession or control.

PROPRIETARY RIGHTS.  The Maps are proprietary to HMM, and title to them remains in HMM. Some or all of the Maps may be delivered to Licensee incorporated in or integrated as part of other information technology products offered and distributed by HMM. Notwithstanding any such integration or incorporation all right, title and interest in and to the Maps are and remain the sole and exclusive property of HMM. All applicable common law and statutory rights in the Maps including, without limitation, rights in confidential and trade secret material, data, source code, object code and copyrights, shall be and will remain the property of HMM. Licensee shall have no right title or interest in such proprietary rights or in the Maps, except the license to use the Maps as granted hereby.

REMEDIES. If Licensee fails to adhere to the terms and conditions of this Agreement, HMM shall be entitled to obtain injunctive relief as well as any other rights and remedies at law or in equity to which it may be entitled.

DEFEND, HOLD HARMLESS AND INDEMNITY.  It is the specific intent and agreement of the parties that in the event Licensee should cause, either directly or indirectly, damages, loss, destruction, liability or claims against HMM as a result of Licensee’s breach of any term of this Agreement or through Licensee’s intentional conduct, negligence or otherwise, the Licensee shall hold harmless and indemnify HMM from any and all obligations, liabilities, claims, cause of action, lawsuits, and damages of any kind, including reasonable attorney’s fees, that result from Licensee’s actions. This indemnification clause shall survive this Agreement and be enforceable as a separate agreement in the event its survival and enforcement becomes necessary.

ATTORNEY’S FEES.  In any dispute regarding this Agreement, the prevailing party shall be entitled to recover its reasonable attorney's fees and related costs.

GENERAL PROVISIONS. Licensee acknowledges and agrees that this Agreement, together with all related Pricing Schedule, is the complete and exclusive statement of the agreement between the parties, which supersede and merge all prior proposals, negotiations and understandings and all other agreements, oral or written, between the parties relating to the subject matter hereof. Any contrary provision in any purchase order or other communication by Licensee is expressly rejected. No sales representative of HMM or other person has any authority to make any warranty or representation to Licensee or any other person as to the accuracy, completeness or other condition of any of the Maps, to modify this Agreement in any manner, to assume or create any obligation or responsibility, whether express or implied, on behalf of HMM, or to otherwise bind HMM in any manner. Licensee shall not assign or otherwise transfer the Maps or this Agreement to anyone, including any parent, subsidiary, affiliated entity or third party, or as part of the sale of all or any portion of its business, or pursuant to any merger, consolidation or reorganization, without HMM’s prior written consent.  No delay in exercising, no course of dealing with respect to and no partial exercise or any right or remedy hereunder shall constitute a waiver of such right or remedy, or any other right or remedy, or future exercise thereof. If any provision hereof is invalid, illegal or unenforceable under any applicable statute or rule of law, it is to that extent to be deemed omitted. The remainder of the Agreement shall be valid and enforceable to the maximum extent possible. The undersigned individual signing this Agreement on behalf of Licensee represents and warrants to HMM that he or she is duly authorized to execute the Agreement on behalf of Licensee, and that this Agreement is the valid, binding and enforceable obligation of Licensee in accordance with its terms. This Agreement shall be governed by the laws, other than the choice of law rules, of the State of Texas. Licensee hereby consents for all purpose and to the fullest extent possible to the jurisdiction of the court on the State of Texas with regard to any matter relating to the interpretation or enforcement of this Agreement, and waives any objection it might otherwise have that any such forum is inappropriate or inconvenient.

The undersigned acknowledges as and on behalf of Licensee that Licensee has read and understands this Agreement, has received full and adequate consideration for it, and that Licensee agrees to be bound by its terms. In witness whereof, this Agreement is executed:

LICENSEE:

( COMPANY NAME)

____________________________________________

                                 (NAME)
TITLE: ______________________________

DATE: ______________________________
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