CODE TEST LOAN AGREEMENT
This Agreement is made by and between
Dassault Systèmes, a corporation organized and existing under the laws of France, having its registered office at 10, rue Marcel Dassault - 78140,Vélizy-Villacoublay -  France, hereinafter referred to as "DS".

COMPANY NAME, a corporation organized and existing under the laws of Country, having its registered office at address 1, address 2, City, ZIP code, hereinafter referred to as "COMPANY NAME".

WHEREAS DS and its subsidiaries develop, distribute, market and own software products;

WHEREAS COMPANY NAME desires to test, together with its own product, the program(s) designated in exhibit 1 and any other exhibit attached to this agreement and duly executed by authorized officers of both parties (hereinafter referred to as the "Exhibit(s)"), and DS agrees to have said program(s) tested by COMPANY NAME, subject to the following terms and conditions.

NOW THEREFORE, in consideration of the foregoing premises and the mutual covenants herein contained, the parties hereto agree as follows:

1.  GRANT OF RIGHT AND LICENSE

Subject to further provisions of this Agreement, DS hereby grants to COMPANY NAME a temporary, free of charge, non-exclusive and non-transferable right and license to use, execute, reproduce and display the program(s), in machine readable form, designated in the Exhibit(s) and to utilize, in support thereof, any related written user documentation and other information which may be provided by DS. Such program(s) and related documentation and information are hereinafter referred to as the "Program(s)".

COMPANY NAME may use the Program(s) only for its own internal evaluation purpose, on the sole machine(s) located on COMPANY NAME's premises and designated in the Exhibit(s) (hereinafter the "Designated Machine(s)"), expressly excluding any commercial or general production purposes.

COMPANY NAME may reproduce the Program(s), in machine readable form, only to the extent necessary for installation on the sole Designated Machine(s), and for a single back‑up copy per each Designated Machine. Except with DS's prior written consent, COMPANY NAME shall not copy the written user documentation associated with the Program(s).

Except as expressly provided in this Agreement, no right to use, reproduce or modify the Program(s) is hereby granted to COMPANY NAME. In no event shall COMPANY NAME reverse assemble or decompile all or part of the Program(s) into a source code version thereof.

2.  TERM AND TERMINATION

This Agreement shall become effective once duly executed by the Parties and shall remain in full force and effect unless terminated by either party hereto, for any reason or no reason, breach hereof, upon written notice to the other party. 

Upon termination of this Agreement, COMPANY NAME shall destroy or return to DS the original received from DS and all copies of the Program(s) made hereunder, whether such copies are of the whole or a part, in machine readable form or in printed form, and shall provide DS with written confirmation thereof.

The rights and obligations of Section 3, "Protection and Non‑Disclosure", 5, "Disclaimer of Warranty", 6, "Limitation of Liability", and 8, "General Provisions", shall endure irrespective of the prior termination or expiration of this Agreement, and shall bind the parties and their legal representatives, successors and assigns.

3.  PROTECTION AND NON‑DISCLOSURE

COMPANY NAME acknowledges that the Program(s) is (are) proprietary information and a trade secret of DS. COMPANY NAME shall preserve and include any copyright notice which may appear in the Program(s) in all copies thereof, whether such copies are of the whole or a part, in machine readable form or in printed form.

4.  COMPANY NAME'S RESPONSIBILITY

COMPANY NAME shall have sole responsibility for the supervision, management and control of the Program(s) use in compliance with this Agreement. COMPANY NAME's responsibility shall include, without limitation, assuring proper machine configuration, program installation, audit controls and operating methods. Such responsibility shall be under the direction of the supervisor designated in the Exhibit(s).

5.  DISCLAIMER OF WARRANTY

THE PROGRAM(S) IS (ARE) LICENSED TO RECIPIENT HEREUNDER ON AN "AS IS" BASIS, AND WITHOUT WARRANTY OF ANY KIND, WHETHER EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION THE IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE.
6.  LIMITATION OF LIABILITY

RECIPIENT AGREES (i) THAT NO CLAIM SHALL BE MADE AGAINST DS FOR DIRECT, INDIRECT, CONSEQUENTIAL, SPECIAL, INCIDENTAL OR PUNITIVE DAMAGES, INCLUDING LOSS OF USE, PROFIT, REVENUE, OR GOODWILL, WHETHER BASED IN CONTRACT, NEGLIGENCE, OR OTHERWISE, ARISING OUT OF, RESULTING FROM OR IN ANY WAY RELATING TO THE USE OF THE PROGRAM(S) BY RECIPIENT, AND (ii) TO INDEMNIFY AND HOLD DS HARMLESS FROM ANY AND ALL LIABILITY OR EXPENSE, INCLUDING REASONABLE ATTORNEYS' FEES, ARISING OUT OF THIS AGREEMENT.

7.  LIMITED SUPPORT SERVICE

From time to time, DS may, at its sole discretion, provide COMPANY NAME with modifications or updates to the Program(s). Any such modifications or updates shall be construed as part of the Program(s) for the purposes of this Agreement. No corrective maintenance service will be provided by DS hereunder in relation to the Program(s), provided however that DS will use reasonable efforts to correct any errors in the Program(s) which are notified by COMPANY NAME and which, in DS's sole opinion, (i) prevent the Program(s) evaluation by COMPANY NAME pursuant to this Agreement, (ii) are inherent to the Program(s), and (iii) are not caused by or do not arise solely from the use of any other software in conjunction with the Program(s).
8.  GENERAL PROVISIONS
Nothing in this Agreement shall be construed as granting COMPANY NAME any right or benefit, other than a limited, royalty free, license for a specified time, revocable at will, and not coupled with an interest in the Program(s) and related materials and documentation, and no other right, and particularly no right, title or interest in or to any trademark, service mark, invention, trade secret or copyright of DS is implied or granted under this Agreement.

Nothing contained herein shall be construed as an obligation of either party, either express or implied, to subsequently develop, market or license the Program(s), or any similar program(s) incorporating some or all of the functionalities contained therein.
This Agreement shall be construed and the legal relations between the parties hereto shall be determined in accordance with the laws of France. Any dispute arising from or in connection with this Agreement shall be settled by the "Tribunal de Commerce de Paris", France.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed in duplicate originals by their duly authorized officers.
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EXHIBIT 

TO CODE TEST LOAN AGREEMENT

BETWEEN

VIRTOOLS AND COMPANY NAME
Program(s) Identification and Designated Machines

	Host ID
(*)
	Operating System
	Type of license (Nodelock or Server)
	Number of license
	Range of Product:

Virtools 4, libraries
	Trigramme of Product or Configuration
	Level of Code

	Example:

DISK_SERIAL_NUM=109217a9
	WIN 2000 or XP or Vista
	Nodelock
	1
	Virtools 4.1, Physics Library, VR Library Complete
	VTL-N
PCL-N

VRC-N
	V4.1

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	


Location: IEEE VR 2009 Tutorial
Test duration: 2 weeks from the delivery of the license
COMPANY NAME Tutorial Attendee: first name and last name, Title, email
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