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(hereinafter the Support Agreement) 

 

 

 

 
This Support Agreement is made on _____________________________ and is made 

 
 
Between: 
 

CSDC Systems Inc. 
 

of 
 

1705 Tech Avenue, Unit 1 
Mississauga ON L4W 0A2 

 

 hereinafter referred to as Licensor 
 
 

and: 

 

hereinafter referred to as Licensee 
 

For: 
 
Licensed Software as listed in Appendix B running on computer processing systems as listed in 
Appendix C subject to the terms and conditions as set forth herein. 
 

(City/Agency/Province/State Name) 
Address 

City, State, Zip 
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SECTION 1: DEFINITIONS 

1. Support Agreement:  Means this Licensor Maintenance and Technical Support 

Agreement, its Appendices and any amendments thereto agreed upon by the parties. 

2. Licensor:  Means the company granting the License. 

3. Licensee:  Means the purchaser and user of the Software as defined in Appendix B. 

4. AMANDA Software:  See Licensed Software. 

5. Licensed Software:  Means information which directs a data processing system and 
associated equipment to perform a function or functions and which may be loaded into or 
removed from such data processing system as identified in Appendix B.  

Licensed Software shall also, for purposes of this document, mean:  

1) a database schema and triggers,  

2) client computer program 

3) the media containing the Licensed Software programs which is in machine readable 
form and which will operate on such data processing systems and includes all 
necessary manuals and documentation related to the software programs as specified in 
Appendix B of this License. 

6. Software Bugs:  Shall mean errors reported by the Licensed Software (as an error code) 
during its operation or the inability of the software to perform a function as described in the 
Licensed Software documentation provided by Licensor. 

7. Corrections:  Shall mean fixes made to Licensed Software to remove software bugs or 
workarounds acceptable to the Licensee. 

8. Upgrade:  Shall mean improvements made by the Licensor to the Licensed Software which 
relate to operating performance and does not change the basic functions of the Licensed 
Software. 

9. Enhancements:  Shall mean modifications made by the Licensor to the Licensed Software 
which relate to operating performance but also change the basic functions of the Licensed 
Software. 

10. Modifications:  Shall mean any programmatic or database schema changes made by the 
Licensor to the Licensed Software. 

11. Designated Support Contact:  Shall mean an employee of the Licensee that has been 
designated by the Licensee, with written notice to Licensor, with the responsibility of 
reporting Software Bugs, and requesting Upgrades from Licensor. 

12. Effective Date:  Shall mean the date as defined in Appendix A. 

13. Expiry Date:  Shall mean the date as defined in Appendix A. 
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SECTION 2: TERMS AND CONDITIONS 

1. The Effective Date and Expiration Date of this Support Agreement are as outlined in 
Appendix A. 

2. The Licensor hereby agrees to provide, at no additional cost beyond the fees set forth in 
Appendix B, to the Licensee the following services: 

a) Support Services:  AMANDA support services are provided in the following manner: 

1. Licensor will provide bug fixes to Software Bugs as reported by Licensee. 

2. Licensor will provide reasonable telephone support between the hours of 8:30 am 
EST to 5:00 pm EST.  Such telephone support will be Licensor's best efforts to 
provide a reasonable level of clarification of documentation and licensed software 
modules. 

Licensor will respond to Licensee's request for support services within four (4) hours.  The 
response time for on-site assistance will be a maximum of sixteen (16) hours. 

Support problems can also be reported via email and the web at the following addresses:  

E-Mail: support@csdcsystems.com      Web Site: http://www.csdcsystems.com. 

b) Problem Diagnosis.  Licensor will provide problem diagnosis for the AMANDA Software 
and, where possible, will supply corrections for problems that Licensor diagnoses as 
defects in the AMANDA Software.  Licensor will perform these services in a timely 
manner consistent with the urgency of the situation.  Corrective action will follow the 
following general guidelines: 

Severity 1:  a critical problem has been encountered such that the AMANDA 
Software is inoperable.  Licensor will respond immediately to diagnose the problem.  
Licensor and customer personnel will work diligently and continuously to correct the 
problem as quickly as possible. 

Severity 2:  a problem has been encountered that does not prevent use of the 
AMANDA Software, but the system is not operating correctly.  Licensor will diagnose 
the problem and advise Licensee of a work-around as quickly as possible.  If 
requested by Licensee, Licensor will provide a software patch outside the normal 
release schedule and quality assurance process.   

Severity 3:  a minor problem has been encountered.  The AMANDA Software is 
usable but could be improved by correction of a minor defect or usability 
enhancement.  Licensor will assess the problem and, depending on priorities, 
schedule a fix for the next release, advise Licensee that this will not be corrected or 
offer this change to Licensee as a chargeable customization if Licensee determines 
it is desirable.   

Licensed Software problem support services do not include on-site maintenance or 
support which, subject to availability of personnel, will be offered to Licensee at a 
separate charge unless problem cannot be resolved remotely. 

c) Corrections.  Licensor will provide corrections to any and all defects in the Licensed 
Software covered by this Support Agreement, as identified in Appendix B.  Software 

mailto:support@csdcsystems.com
http://www.csdcsystems.com/
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Bugs must be reported by the Licensee to the Licensor using the Licensee’s Standard 
Problem Report Form or through CSDC’s web support site. 

 
d) Upgrades.  Licensor will provide upgrades to all Licensed Software identified in 

Appendix B as implemented from time to time for the improvement of the Licensed 
Software. 

e) Enhancements.  Licensor will provide enhancements to all Licensed Software identified 
in Appendix B as implemented from time to time for the improvement of the Licensed 
Software. 

f) Release Currency.  Licensor will provide, at no additional charge, new versions and 
releases of all Licensed Software covered in Appendix B, which may contain 
Corrections, Upgrades or Enhancements, which have been reported reasonably in 
advance of the version or release date, for the operating system and RDBMS listed in 
Appendix C, as new versions and releases become available.  The Licensor will 
maintain release currency with the current database and operating system within ninety 
(90) days from the date the Licensee notifies Licensor they have obtained a new release 
of said software. 

3. Licensor warrants that the Support to be provided hereunder will be performed to the 
standards of care and diligence normally practiced by recognized software firms 
performing services of a similar nature.  The Licensee’s recourse of remedy for any 
breach of this Support Agreement will be the right to require Licensor to re-perform the 
services without additional cost to the Licensee. 

4. Service Escalation.  If a problem is not addressed in a timely manner, the Licensee may 
escalate the Support process by first contacting the Support Service Manager, secondly, 
the Licensee may contact the Vice President of Client Services. 

5. Support will only be provided for the current release of the Licensed Software covered in 
Appendix B, subject to a period of eighteen (18) months after the availability of a new 
release.  If fixes are available in the next release of the software the Licensee will be 
required to install that release to obtain them. 

6. The Licensor agrees to make available to the Licensee the necessary staff or resources 
to handle requested modifications to the Licensed Software as outlined in Appendix B, 
upon reasonable notice and at then current and standard product support and 
professional services labor and material rates. 

7. Unless otherwise specified in Appendix B, this Support Agreement is for a single Server.  
Additional support and maintenance for other Servers is not included in this Support 
Agreement and must be covered under a separate Support Agreement. 

8. Warranty:  The Licensor warrants that it is the sole owner of the Licensed Software and 
has the full power and authority to effect the Corrections, Upgrades, Enhancements and 
Modifications referred to herein and will indemnify and hold the Licensee harmless from 
and against any loss, cost, liability and expense arising out of any breach or claimed 
breach of this warranty. 

9. All warranties applicable to the original AMANDA Software covered under the CSDC 
Corporate Software License Agreement signed by the Licensee apply equally to all 
Corrections, Upgrades, Enhancements and Modifications as set forth in Appendix B.  All 
warranties are void if Licensee makes any modifications to the Licensed Software 
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without express written approval by the Licensor. The extent of the liability accepted by 
the Licensor is as set out herein and does not include consequential damages or liability 
claims arising from the use of the AMANDA Software or efforts to correct the AMANDA 
Software. 

10. The Licensee agrees to pay the Licensor additional fees at the Licensor's regularly 
published preferred rates if the Licensor is called upon to provide assistance in solving 
problems which are not caused by any defects in the AMANDA Software. 

11. The Licensee is required to purchase maintenance support for the first year within 30 
calendar days after the installation of the Licensed Software or the installation of 
additional AMANDA Software options that may be purchased subsequent to the original 
purchase.  The fees for maintenance support shall be paid in advance annually and are 
due within 60 calendar days from date of installation or 70 (seventy) calendar days from 
date of shipment of Licensed Software. 

12. If during the implementation of a project, the Licensee acquires new AMANDA software 
modules the maintenance costs will be governed by the Terms and Conditions outlined 
in this document (Item 10 above).  Once the Licensee is in production using some or all 
of the AMANDA software then if the Licensee acquires new AMANDA software 
modules, the maintenance costs for these newly acquired modules will take effect and 
will be billed 30 days from the installation date. 

13. Maintenance support will be extended for one year periods on the anniversary of the 
execution of this Support Agreement, unless the Designated Support Contact gives at 
least thirty (30) days notice of cancellation.  The fees for the renewal year will be 
published in the Licensor's regular price list. Renewal fees shall be limited to a 
maximum of 4% per year.  Licensee will be given notice of any price changes at least 
thirty (30) days before the renewal of this Support Agreement. The Licensee may re-
instate lapsed support for the Software by paying all maintenance support fees in 
arrears and all costs invoiced by the Licensor on a time and material basis for updating 
the AMANDA Software to the current version. 

14. All notices, including notices of address change, required to be sent hereunder, shall be 
in writing and shall be deemed to have been given when delivered by common carrier 
(for example: UPS, Federal Express, Purolator, etc) or delivered in person or by 
facsimile transmission to the then applicable address for the party receiving the same. 
Receipt of any notice will be deemed to be the earlier of five (5) days after the date of 
mailing and the actual date of delivery unless service is interrupted. 

 

Licensor  Licensee 

CSDC Systems Inc. 

Attention: Director, Contract Management 
1705 Tech Avenue, Unit 1 

Mississauga ON L4W 0A2 

and <Customer Name> 

<Attention: name > 
<Address>  
<City, State, Postal/Zip> 

15. Both parties agree that upon mutual consent, the appendices attached hereto can be 
modified by the authorized representatives listed in section 14 above.  Modified 
Appendices are required to be signed and dated by the authorized representatives listed 
in section 14 above. 
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16. Payment:  Invoices of payment of Licensed Software license fees shall be payable in 
accordance with Sections 2.5 and 2.6 of the State Term Schedule. 

 

SIGNED: 
 
 

Licensor:      Licensee: 

 

 

 
__________________________________  __________________________________ 
Signature      Signature 
 
 
__________________________________  __________________________________ 
Printed Name      Printed Name 
 
 
__________________________________  __ ___ ___________________________ 
Title       Title 
 
 
__________________________________  _ ___________________________ 
Date       Date 
 
 
 
 
       __________________________________ 
       Signature 
 
 
       __________________________________ 
       Printed Name 
 
 
       __ ___ ___________________________ 
       Title 
 
 
       _ ___________________________ 
       Date 
 
We have authority to bind the Corporation. 
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APPENDIX A—SUPPORT AGREEMENT DATES 

 

Support Agreement Effective Date:  

Support Agreement Expiration Date:  

 
 
 

SIGNED: 

 

Licensor Representative  Licensee Representative 

 

 

 

 

  

Signature  Signature 

 

 

  

Printed Name  Printed Name 

 

 

  

Title  Title 

 

 

  

Date  Date 
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APPENDIX B—AMANDA SOFTWARE ANNUAL MAINTENANCE 

 

AMANDA SOFTWARE ANNUAL MAINTENANCE CHARGES 

Item Description of Software Quantity 
Annual 

Maintenance 

1    

2    

3    

4    

5    

6    

7    

8    

9    

10    

11    

12    

13    

14    

15    

16    

17    

18    

19    

20    

Annual maintenance for any optional items if acquired during the course of the project will be 
due upon expiry of the warranty period as outlined in section 6.2.A.1 of the Corporate Software 
license Agreement.  If any of the optional items are acquired once Licensee is under 
maintenance then maintenance for the new items is due 30 days from acquisition date. 
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SIGNED: 

 

Licensor Representative  Licensee Representative 

 

 

 

 

  

Signature  Signature 

 

 

  

Printed Name  Printed Name 

 

 

  

Title  Title 

 

 

  

Date  Date 
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APPENDIX C—OPERATING ENVIRONMENT 

 

 

AMANDA DATABASE SERVERS 

Item Description 

Database Server Make  

Database Server Model  

Database Server Serial Number  

Database Server Hardware Configuration  

Database Server Operating System & Version  

Database Server Location  

RDBMS Vendor  

RDBMS Version  

Other Software/Databases installed on the 
AMANDA Server  

Service Packs Installed  

Security Patches Applied  

Backup Server Make, Model, Serial Number, 
Hardware Configuration, Operating System & 
Location  

 

 

AMANDA APPLICATION SERVERS 

Item Description 

Application Server Make  

Application Server Model  

Application Server Serial Number  

Application Server Hardware Configuration  

Application Server Operating System & Version  

Application Server Location  

Application Server Software Vendor  

Application Server Software Version  

Other Software/Databases installed on the 
AMANDA Server  

Service Packs Installed  

Security Patches Applied  

Backup Server Make, Model, Serial Number, 
Hardware Configuration, Operating System & 
Location  
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AMANDA CLIENTS 

Item Description 

Typical PC Client hardware configuration  

Client Operating System & Version  

Word Processor Vendor & Version  

 
 

NETWORK INFRASTRUCTURE 

Item Description 

Network Speed  

Server to Server Speed  

Other Specifications  

 
Note: Licensee must notify Licensor within 30 days after making changes to any of the above 
items. 
 

SIGNED: 

 

Licensor Representative  Licensee Representative 

 

 

 

 

  

Signature  Signature 

 

 

  

Printed Name  Printed Name 

 

 

  

Title  Title 

 

 

  

Date  Date 
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This Corporate Software License Agreement is made on       
and is a legal agreement between: 
 

CSDC Systems Inc. 
1705 Tech Avenue, Unit 1 
Mississauga ON L4W 0A2 
(Hereafter referred to as “Licensor” or 
“CSDC”) 

and <customer name and address> 
(Hereafter referred to as “Licensee” or 
“Customer”)         

 
For the Software as identified in Appendix A – Licensed Software attached hereto and 
incorporated by reference as written word for word.  With the installation and or use of the 
Software as identified in Appendix A – Licensed Software of this Agreement the Licensee 
accepts all the Terms and Conditions of this Agreement. 

1. TERMS AND CONDITIONS 

Licsensor and the Licensee hereby agree that the following terms and conditions will apply to 
each license granted under this Agreement. 

2. DEFINITIONS 

2.1. "Agreement" 

Means this License Agreement and its appendices and any amendments thereto 
agreed upon by the parties. 

2.2. "Commencement Date" 

Shall mean the date on which the Licensee begins using all or part of the functions of 
the Licensed Software for Production purposes or 12 months after Installation date, 
whichever comes first. Commencement Date for additional software purchases not 
listed in Appendix A shall mean thirty (30) days after receipt of the software by 
Licensee from Licensor. 

2.3. "Effective Date" 

Shall mean seven (7) calendar days from the date the initially licensed software has 
been delivered by Licensor to the Licensee either by courier or electronic transfer or 
seven (7) calendar days from the date any subsequently licensed software has been 
delivered by Licensor to the Licensee either by courier or electronic transfer. 

2.4. "Upgrade(s)" 

Shall mean improvements made by Licensor to the Licensed Software which relates 
to operating performance and does not change the basic function of the Licensed 
Software. 

2.5. "Enhancement(s)" 

Shall mean Modifications made by Licensor to the Licensed Software which relate to 
operating performance but also change the basic function(s) of the Licensed Software. 

2.6. "Modification(s)" 

Shall mean any programmatic or database schema changes made to the Licensed 
Software. 
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2.7. "Licensed Software" 

Shall mean information which directs a data processing system and associated 
equipment to perform a function or functions and which may be loaded into or removed 
from such data processing system software owned or distributed by Licensor for which 
the Licensee is granted a license pursuant to this Agreement. 

 
Licensed Software shall also, for purposes of this document, mean:  

1. A database schema and triggers resident on a server computer,  
2. Client computer program 
3. The media containing the Licensed Software program(s) which is in machine 

readable form and which will operate on such data processing systems and 
includes all necessary manuals and documentation related to the Licensed 
Software as specified in Appendix A of this License. 

Licensed Software does not include site specific setup / configuration such as: 
1. business rules;  
2. converted data;  
3. output forms and reports;  
4. valid and default, tables and, lookup tables,  
5. merge documents and citizen facing web pages,  
6. configuration of interfaces using Licensor’s APIs or custom developed interfaces 

that are part of the Licensee’s setup 

2.8. "Supported License" 

Shall mean a license for which the Licensee has an executed Licensor Maintenance 
and Support Agreement in place for the relevant time period and for which no 
payments are due and owing at the time. 

2.9. “Software Bug(s) or Defects”  

Shall mean errors reported by the Licensee regarding the Licensed Software (as an 
error code) during its operation or the inability of the software to perform a function as 
described in the Licensed Software documentation provided by Licensor. This is 
exclusive of any faults or problems introduced by the Licensee due to modifications or 
related to any site specific configuration not mutually agreed upon between the 
Licensee and the Licensor. 

2.10. “Designated Support Contact” 

Shall mean an employee of the Licensee that has been designated by the Licensee, 
with written notice to Licensor, with the authority of reporting Software Bugs, Defects, 
requesting Upgrades, requesting Enhancements, and requesting Modifications from 
Licensor. 

2.11. “Installation Date” 

The date that the Licensed Software is installed on a server computer and/or a client 
computer at the Licensee’s site. 

2.12. “Technical Documentation” 

Shall mean a documentation that provides a descriptive summary of the source code 
for a particular AMANDA module or feature. 
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2.13. “Material Breach” 

     Shall mean a breach that carries significant financial consequences or is affecting 
the         intellectual property rights of a party or its reputation 

3. SOFTWARE LICENSE 

3.1. Rights Granted 

A. LICENSOR hereby grants to the Licensee a non-exclusive perpetual license to use 
the Licensed Software. The Licensee obtains rights, pursuant to this Agreement, 
as follows: 

1. To use the Licensed Software on one server computer designated for 
production use, and one or more client computer(s) with limitations as 
defined in Appendix A – Licensed Software; 

2. To copy the Licensed Software for archival, disaster recovery or backup 
purposes. All archival and backup or disaster recovery copying of the 
Licensed Software is subject to the provisions of this Agreement, and all 
titles, trademarks, copyright and restricted rights notices shall be 
reproduced in such copies; 

3. To modify the Licensed Software only with Licensor’s approval; 

4. To use the Licensed Software on the Licensee's development machines 
for the purposes of testing software upgrades. 

B. The Licensee agrees not to cause or permit the reverse engineering, disassembly, 
or decompilation of the Licensed Software. 

C. By virtue of this Agreement, the Licensee acquires only the right to use the 
Licensed Software and does not acquire any rights of ownership.  All right, title and 
interest in the Licensed Software shall at all times remain the property of Licensor. 

3.2. Transfer and Assignment 

A. The Licensed Software may be transferred to a different operating system and/or 
upgraded CPUs or CPUs of like configuration or the designated CPUs may be 
transferred to other locations within the Licensee's organization. 

B. The rights granted herein may not be assigned or transferred to a third party 
without the prior written permission of Licensor, which consent shall not be 
unreasonably withheld. Notwithstanding anything to the contrary, Licensor agrees 
that it will permit the transfer of fully paid licenses in the event the Licensee merges 
or consolidates state entities.   

3.3. Documentation 

Licensor will provide the Licensee with one (1) bound paper copies and one electronic, 
PDF, copy of all relevant user documentation in addition to one (1) bound paper copies 
and one electronic, PDF, copy of all relevant Technical Documentation.  Help 
documentation is provided only in an electronic format on-line with the application.  
On-line help may be printed as required.  The Licensee is authorized to make 
unlimited copies of the documentation and / or the on-line help in its entirety and / or 
extracted sections for internal staff training purposes only.  Full printed documentation 
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and / or any extracted sections and / or on–line help must include Licensor’s copyright 
and confidential statements. 

4. TECHNICAL SERVICES 

4.1. Renewal of Licensor Maintenance and Technical Support Services 

A. The Licensee must sign a Licensor Maintenance and Support Agreement for a 
term of one year from the anniversary date of the Commencement Date or 12 
months from Installation Date, whichever date comes first. 

B. Renewal of Licensor Maintenance and Support Agreement is optional.  
Maintenance and Support will not be provided should the Customer not renew 
the CSDC Maintenance and Technical Support Agreement. 

C. Licensor will invoice the Licensee in writing at least thirty (30) calendar days prior 
to the expiry of each anniversary of the Licensor Maintenance and Support 
Agreement and the Licensee must notify Licensor in writing within 10 calendar 
days of receipt of invoice if it wishes to discontinue support services. 

5. TERM AND TERMINATION 

5.1. Term 

This Agreement and each license granted hereunder have an initial one year term and 
unless otherwise terminated in accordance with this Agreement will renew for 
successive one year terms in perpetuity at no additional cost. 

5.2. Termination by the Licensee 

5.2.1 Termination without Cause: After final payment of Licensed Software fees, the 
Licensee may terminate this agreement without cause by giving 30 days written notice 
to Licensor. 

 
5.2.2 Termination with Cause: The Licensee may terminate this Agreement or any 
license granted hereunder upon written notice if Licensor breaches this Agreement in a 
material way (Material Breach) and fails to correct the breach within forty five (45) 
calendar days following written notice specifying the breach, or such later period if 
Licensor can demonstrate that it is acting in a reasonable and diligent manner to 
correct the breach. 

5.3. Termination by Licensor 

Licensor may terminate this Agreement or any license granted hereunder upon written 
notice if the Licensee breaches this Agreement in a material way (Material Breach) 
and fails to correct the breach within forty five (45) calendar days following written 
notice specifying the breach, or such later period if the Licensee can demonstrate that 
it is acting in a reasonable and diligent manner to correct the breach. 

5.4. Effect of Termination 

Termination of this Agreement or any license granted hereunder shall not limit either 
party from pursuing any other remedies available to it, including injunctive relief, nor 
shall such termination relieve the Licensee's obligation to pay all fees that accrued 
prior to such termination. The indemnity contained in Section 6.1 and the F provision 
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contained in section 8.1 will continue notwithstanding the termination of this 
Agreement. 

6. WARRANTIES, REMEDIES, LIMITATION OF LIABILITY 

6.1. Infringement Indemnity 

A. Licensor will defend or settle, at its option and expense, any legal proceeding 
brought against Customer to the extent that it is based on a claim brought by a 
third party that materials and services as provided by CSDC to the Customer 
infringe such third party’s Canadian or United States patent or copyright or 
misappropriates such third party’s Canadian or United States trade secret (“IP 
Claim”), and will indemnify the Customer against all damages and costs 
attributable exclusively to such claim awarded by the court finally determining the 
case, provided that the Customer: 

1. gives written notice of the IP Claim to CSDC promptly after learning of the 
IP Claim;; 

2. gives CSDC sole control of the defense and settlement of the IP Claim 
subject to Ohio Attorney General approval pursuant to Ohio Revised 
Code Section 109.02; 

3. provides to CSDC, at the expense of CSDC, all available information and 
assistance; and 

4. does not compromise or settle the IP Claim. 

B. If such provided materials and/or services are found to infringe or misappropriate 
pursuant to an IP Claim, or in the reasonable opinion of CSDC are likely to be the 
subject of an IP Claim, CSDC will at its option: 

1. obtain for the Customer the right to use such provided materials and/or 
services; 

2. replace or modify such provided materials and/or services in such a way 
that (i) they become non-infringing and non-misappropriating and (ii) they 
substantially perform in the same manner or substantially provide the 
same results, or there is no material adverse effect in their overall 
performance; or 

3. if neither 1 nor 2 is reasonably achievable, remove such provided materials 
and/or services and refund to the Customer the original price paid therefor 
less net benefits realized by the Customer through accumulated depreciation 
calculated as 33.33% per year based on the original price. or expensing 
thereof, up until the date of removal. 

C. Notwithstanding anything to the contrary, and or the avoidance of doubt, 
Sections A and B do not apply to, and CSDC has no obligation or  liability of any 
kind for any IP Claim arising from: 

1. compliance by CSDC with the designs or specifications of the Customer; 

2. modification of such provided materials and/or services that are not 
specifically authorized by a future written authorization signed by a Vice 
President of CSDC;  
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3. use of an allegedly infringing version of such provided materials and/or 
services, if the alleged infringement could have been avoided by the use 
of a different version made available to the Customer; 

4. a combination comprising such provided materials and/or services in 
combination with any third party services, hardware, software, data or 
other materials; 

5. a violation of CSDC’s license grant; or 

6. any separate or component hardware, software or other materials to the 
extent it comprises any third party open source or freeware technology, or 
any derivatives or other adaptations thereof, and any combination that 
includes any of the foregoing. 

D.  This provision is excluded from any limitation of liability provision of this    
Agreement and states the entire liability of CSDC and the exclusive remedies of 
Customer for any proceedings or claims that any services, hardware, software, data 
or other materials infringe or misappropriate a third party’s intellectual property. 

 

6.2. Warranties and Disclaimers 

A. Warranties 

1. Software License Warranties 
For each Supported License, Licensor warrants the software for a period of 90 
days from the Installation Date (Warranty Period) or Until Commencement Date 
whichever comes first that the Licensed Software, unless modified by the 
Licensee without Licensor’s approval, will perform the functions described in the 
documentation provided by Licensor when operated on the designated hardware 
and operating system. Licensor will undertake to correct any error condition 
within 5 business days from the date of report of such condition by the Licensee. 

2. Media Warranty 
Licensor warrants the tapes, diskettes or other media to be free of defects in 
materials and workmanship under normal use for 90 calendar days from the 
Effective Date. During the 90-day period, the Licensee may return defective 
media to Licensor and it will be replaced without charge. Replacement of media 
is the Licensee's sole remedy in the event of a media defect. 

3. Ownership Warranty 
Licensor warrants that it is the sole owner of the Licensed Software or has the full 
power and authority to affect Upgrades, Enhancements and Modifications 
referred to herein and will indemnify and hold the Licensee harmless from and 
against any loss, cost, liability and expense arising out of any breach or claimed 
breach of this warranty. 

B. Limitations on Warranties 

1. The warranties above are exclusive and in lieu of all other warranties, whether 
expressed or implied, including the implied warranties of merchantability and 
fitness for a particular purpose. 

2. From time to time, Licensor may supply the Licensee with pre-production 
releases of Licensed Software, labeled "Alpha" or "Beta".  These releases are not 
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suitable for production use. Licensor does not warrant pre-production releases, 
these releases are distributed "as is”. 

3. All warranties are void if Licensee makes any modifications to the Licensed 
Software without express written approval by Licensor. 

 
        6.3.  Exclusive Remedies 

For any breach of the warranties contained in Paragraph 6.2 above, the Licensee's 
exclusive remedy, and Licensor's entire liability, shall be: 

 
The correction of Licensed Software errors or replacement of Licensed Software 
media.  If Licensor is unable to make the Licensed Software operate as warranted, 
the Licensee shall be entitled to recover the full applicable License and Technical 
Support Services fees, if any, paid to Licensor. Should the Licensee choose to 
continue to use any of the Licensed Software or portions thereof, the recovery of the 
License and Technical Support Services fees shall be prorated accordingly.  Both 
parties will make a good faith effort to resolve any arising matter and will consider 
alternate dispute resolution. 

6.4. Limitation of Liability 

In no event shall either party be liable for any indirect, incidental, special or 
consequential damages including loss of profits, revenue, data, or use, incurred by 
either party or any third party, whether in  an action in contract or tort, even if the other 
party or other person has been advised of the possibility of such damages.  Licensor’s 
liability for damages hereunder, other than damages suffered or incurred by the 
Licensee or its officers, employees, agents or persons for whom the Licensee is legally 
responsible due to an infringement specified in Section 6.1, which liability has no 
monetary limit, shall in no event exceed two times the amount of fees paid by the 
Licensee under this Agreement, Both parties will make a good faith effort to resolve 
any arising matter, including agreement on prorated amounts, and will consider 
alternate dispute resolution. 

7. PAYMENT PROVISION 

7.1. Invoicing and Payment 

The license fees for the Licensed Software set out in Appendix A – section A are a one 
time fee to be paid in accordance with the payment terms set out in Appendix A– 
section C.    Invoices of payment of Licensed Software license fees shall be payable in 
accordance with Sections 2.5 and 2.6 of the State Term Schedule. 

7.2. Annual Technical Support Services 

A. First year standard Licensor maintenance and support service fees will apply from 
the expiry of the Warranty Period. 

B. Fees for the Licensor Maintenance and Support Agreement for subsequent years 
shall be due in advance and will be those in effect at the beginning of the period for 
which the fees are paid. Maintenance and support services for subsequent years 
shall be at the option of the Licensee. 

 
   C.  As long as Licensee has a valid, paid-up Maintenance and Support Agreement in             
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place, any Updates provided to Licensee under such agreement shall, upon 
installation, replace earlier versions of the Software and shall be governed by this 
Agreement. 

8. GENERAL TERMS 

8.1. Non-disclosure 

By virtue of this Agreement, the parties may have access to information that is 
confidential to the other ("Confidential Information"). Confidential Information shall be 
limited to the Licensed Software and all information clearly marked as confidential. 

 
A party's Confidential Information shall not include information which: (a) is or 
becomes a part of the public domain through no act or omission of the other party, or 
(b) was in the other party's lawful possession prior to the disclosure and had not been 
obtained by the other party either directly or indirectly from the disclosing party; or (c) 
is lawfully disclosed to the other party by a third party without restriction on disclosure. 

 
The parties agree to forever hold each other's Confidential Information in confidence. 
The parties agree not to make each other's Confidential Information available in any 
form to any third party or to use each other's Confidential Information for any purpose 
other than the implementation of this Agreement. Each party agrees to take all 
reasonable steps to ensure that Confidential Information is not disclosed or distributed 
by its employees or agents in violation of the provisions of this Agreement. 

 

8.2. Governing Law 

This Agreement shall be exclusively construed and governed in all respects by the 
laws in force in the State of Ohio. 

8.3. Jurisdiction 

In any legal action relating to this Agreement, the parties agree to the exercise of 
jurisdiction over them by the appropriate court in Franklin County, Ohio  and that if the 
Licensee brings the action, it shall be instituted in the appropriate court in Franklin 
County Ohio. 

8.4. Notice 

All notices, including notices of address change, required to be sent hereunder, shall 
be in writing and delivered by common carrier (for example: UPS, Federal Express, 
etc.) or delivered in person or by facsimile transmission to the then applicable address 
for the party receiving the same. Receipt of any notice will be deemed to be the earlier 
of five (5) calendar days after the date of mailing and the actual date of delivery unless 
service is interrupted. 

 

Licensor  Licensee 

CSDC Systems Inc. 
Attn: Director of Contract Administration 
1705 Tech Ave, Unit 1 
Mississauga ON L4W 0A2 
Canada 

and <Customer Name> 
Attention: <Customer Contact> 
<Customer Address> 
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8.5. Severability  See Section 10.5 of the State Term Schedule. 

8.6. Waiver  See Section 10.4 of the State Term Schedule. 

8.7. Force Majeure  See Section 3.9 of the State Term Schedule. 

8.8. Assignment  See Section 9.1 of the State Term Schedule. 

8.9. Entire Agreement See Section 10.2 of the State Term Schedule.  

8.10. Survival of License 

The Licensee’s rights under the License will not terminate upon but will survive any 
winding-up, liquidation, insolvency, bankruptcy or receivership of Licensor. No 
liquidator, trustee, receiver or receiver-manager of Licensor will have any power or 
right to prevent the Licensee from using the Licensed Software in the manner 
authorized by and subject to the terms of this License.  Likewise, provided that the 
Licensee has paid the applicable license fee for the Licensed Software the license for 
the Licensed Software will survive any termination of this agreement, except for 
breach of Licensor’s proprietary rights to the Licensed Software. 

8.11. Enurement 

The agreement will enure to and be binding upon the parties, their successors and 
assigns. 

8.12. Acceptance 

When the Licensor provides a software module and / or an AMANDA release that 
contains additional AMANDA products and / or licenses to the Licensee, the 
deliverable will be deemed accepted unless the Licensor receives from the Licensee 
a notice within thirty (30) calendar days of acquisition indicating detail about the 
failure of the deliverable’s objective to conform to the specifications outlined in the 
product documentation. 

8.13. Authorization 

Both parties agree that upon mutual consent, the appendices attached hereto can be 
modified through contract amendments.  Modified Appendices are required to be 
signed and dated by the authorized representatives of each party, which for the state 
of Ohio is the Department of Administrative Services Director or his designee. 

8.14. New Terms & Conditions 

Licensor reserves the right to add and / or modify terms and conditions with the 
release of new AMANDA releases, versions or products through mutual contract 
amendments. 
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SIGNED: 
 
 
Licensor     
 
 
 
__________________________________   

By:        
 
 
__________________________________ 

Title        
 
__________________________________ 

Date        
 
 
 
Licensee 
  
I have the authority to bind the Licensee. 
 
 
  
By: ______________________________________________ 
<Title1> 
 
   
ATTEST: 
  
 
_________________________________________________ 
<Title2 optional> 
 
 
 
APPROVED AS TO FORM: 
Licensee Attorney (optional) 
  
  
  
By: _______________________________________________ 
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APPENDIX A – LICENSED SOFTWARE 

A. Core Software 

CORE SOFTWARE 

Item Software Package Unit 

   

   

   

   

   

   

   

   

   

 
 
SIGNED: 
 

Licensor Representative  Licensee Representative 

 

 

 

 

  

Signature  Signature 

 

 

  

Printed Name  Printed Name 

 

 

  

Title  Title 

 

 

  

Date  Date 

 

 




