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BY OPENING THE PACKAGING, DOWNLOADING, INDICATING YOUR ACCEPTANCE ON-SCREEN OR ON-LINE, OR INSTALLING AND/OR 
USING THE PRODUCTS (AS DEFINED IN SECTION 1 BELOW), YOU (REFERRED TO HEREAFTER AS “YOU” “YOUR” OR “LICENSEE”) 
REPRESENT THAT YOU ACCEPT AND AGREE TO BE BOUND BY THE TERMS AND CONDITIONS OF THIS AGREEMENT (“LICENSE 
AGREEMENT”) AND ALSO AGREE THAT THIS LICENSE AGREEMENT IS A LEGAL AGREEMENT BETWEEN YOU AND CILASOFT SAS 
(“CILASOFT”).  YOU ALSO ARE DECLARING THAT YOU ARE AT LEAST 18 YEARS OLD AND HAVE FULL LEGAL CAPACITY TO ENTER INTO 
THIS LICENSE AGREEMENT.  AFTER ACCEPTING THE LICENSE AGREEMENT, PLEASE PRINT A COPY FOR YOUR RECORDS. 
 
All Documents (as defined herein), including this License Agreement, are in English and may be translated to different languages.  In the event 
of any inconsistencies between the English and translated versions of any Document, the English Version shall control.  Copies of the English 
and translated documents can be obtained as follows:  (1) from the physical media; (2) downloaded from the Cilasoft Online Support website; 
or (3) by calling CustomerCare at the number listed on our Support website. 
   
If You acquire the Software directly from Cilasoft, then You agree to pay Cilasoft the fees specified in the Order (as that term is defined below) 
received from Cilasoft (including its parent companies, subsidiaries or affiliates), subject to the terms indicated herein below.  If You acquire 
the Software from an authorized Cilasoft reseller, then You agree to pay such reseller the fees indicated in such reseller’s invoice or other 
document memorializing pricing and other relevant terms between You and such reseller, but this Agreement shall govern Your right to use 
such Software.  If You are a consumer, as defined under applicable local law, nothing in this Agreement will be interpreted or construed in any 
manner to exclude, limit or otherwise affect Your statutory rights that cannot be limited or excluded under applicable mandatory local law. 
 GENERAL TERMS AND CONDITIONS 
  
1.  PRODUCTS  "Products" means (i) the machine-readable object code 
version of the software that Cilasoft makes available and described in the 
Order (also referred to as the "Software"),  (ii) the published user manuals 
and documentation that Cilasoft makes generally available for the Software 
(the "Documentation"), (iii) the related corrections, program temporary 
fixes, and software programming changes that Cilasoft may provide to 
Licensee (the "Fixes"), (iv) the related enhancements and updates that 
Cilasoft may provide to Licensee (the "Releases"), (v) the related 
separately-priced options and upgrades that Cilasoft may provide to 
Licensee pursuant to the Order (the "Versions"), and (vi) all copies of the 
foregoing items, as applicable.  “Order” means the order confirmation form 
provided by Cilasoft and/or the invoice or other document memorializing 
pricing and other relevant terms between Cilasoft or its reseller and 
Licensee.  The terms of the Order are incorporated herein by this reference.  
Nothing in this Agreement will entitle Licensee to receive the source code 
of the Products, in whole or in part. 
 
2.  DESIGNATED EQUIPMENT  "Designated Equipment" means the (i) 
hardware equipment, processor limits, serial number, model number, and 
location, (ii) operating system software, (iii) data base software and/or (iv) 
application software specified in the Order.  Licensee may use the Products 
only on the Designated Equipment while it possesses and operates the 
Designated Equipment.  If the Designated Equipment becomes temporarily 
inoperable, or for disaster recovery testing purposes, Licensee may load 
and use the Products on another of its computer hardware systems until 
the Designated Equipment becomes operable, but in no event for more 
than 90 days.  Any transfer of the Products will require Cilasoft’s prior 
written approval.  Nothing in this Agreement will be interpreted to grant 
Licensee a site license in the Products. 
 
3.  LICENSE GRANT; USE; OPEN SOURCE  Subject to Licensee’s 
compliance with the terms and conditions set forth herein, and in return for 
the fees paid by Licensee, Cilasoft hereby grants Licensee a limited, non-
transferable (except as stated herein), non-exclusive license to use the 
Software for the Use Period stated in the Documentation.  “Use Code” 
means (i) an encrypted access code or license key provided by Cilasoft, (ii) 
that enables Licensee to use the Products only on the Designated 
Equipment, and (iii) only for the use period specified in the Order (the “Use 
Period”).  Licensee may use the Products only in and for Licensee's own 
internal purposes and business operations.  Licensee will not permit any 
other person to use the Products, whether on a time-sharing, hosting, 
service bureau, or other multiple-user arrangement.  Licensee may make a 
reasonable number of back-up archival copies of the Products.  Licensee 
will reproduce all confidentiality and proprietary notices on each of these 
copies and maintain an accurate record of the location of each of these 
copies.  Licensee may not otherwise copy, translate, modify, adapt, 
decompile, disassemble, or reverse engineer the Products, except as and 
to the extent specifically authorized by applicable law.  In no event will 
Licensee deactivate the Use Code.  Cilasoft will provide a replacement 
copy of the Software at no charge in the event the Licensee loses or 
damages the Software.   
 

3.1      Open Source Components (“OSC”). This Software may use several 
OSC.  All of the end user license agreements for OSC contained in the 
Software are listed in the NOTICE text within the Software and/or at 
syncsort.com/supportcentral. If you want to review the OSC list prior to 
accepting this License Agreement, you may email your request to 
productmanagement@syncsort.com. The OSC shall not be subject to the 
remaining terms of this License Agreement but are governed by their 
respective end user license agreements.  Additionally, the end user license 
agreements associated with any OSC used in this Software shall not apply, 
in whole or part, to the remaining Software.  While an OSC’s end user 
license agreement may allow you to receive its source code, in no event, 
and under no circumstances shall Licensee have any right to, access to or 
obtain the source code or any of its documentation for the remaining 
Software. OSC ARE PROVIDED BY THE COPYRIGHT HOLDERS AND 
CONTRIBUTORS "AS IS" AND ANY EXPRESS OR IMPLIED 
WARRANTIES, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED 
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A 
PARTICULAR PURPOSE ARE DISCLAIMED. IN NO EVENT SHALL THE 
COPYRIGHT HOLDER OR CONTRIBUTORS BE LIABLE FOR ANY 
DIRECT, INDIRECT, INCIDENTAL, SPECIAL, EXEMPLARY, OR 
CONSEQUENTIAL DAMAGES (INCLUDING, BUT NOT LIMITED TO, 
PROCUREMENT OF SUBSTITUTE GOODS OR SERVICES; LOSS OF 
USE, DATA, OR PROFITS; OR BUSINESS INTERRUPTION) HOWEVER 
CAUSED AND ON ANY THEORY OF LIABILITY, WHETHER IN 
CONTRACT, STRICT LIABILITY, OR TORT (INCLUDING NEGLIGENCE 
OR OTHERWISE) ARISING IN ANY WAY OUT OF THE USE OF A 
COMPONENT, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH 
DAMAGE.  
 
3.2       The Software may contain certain software licensed under the 
following license:  GNU General Public License (“GPL”) or Lesser GNU 
General Public License (“Open Source Programs”).  These Open Source 
Programs are licensed pursuant to an end user license agreement that may 
permit you to copy, modify, and redistribute the Open Source Programs, in 
both source code and binary code forms.  These end user license 
agreements can be located at:  http://www.gnu.org/licenses/.  Nothing in 
this License Agreement limits your rights under, or grants you rights that 
supersede, the terms of any applicable Open Source Programs’ end user 
license agreement. 
 
3.3   At Cilasoft’s request, but not more frequently than annually, 
Licensee shall furnish Cilasoft with a document signed by Licensee's 
authorized representative verifying Licensee's usage of the Software. 
Licensee will permit Cilasoft to review Licensee's deployment and use of 
the Software for compliance with the terms of this Agreement. Any reviews 
shall be scheduled at least 15 days in advance, shall be conducted during 
normal business hours at Licensee's facilities, and shall not unreasonably 
interfere with Licensee's business activities. If Licensee's use of the 
Software is found to be greater than contracted for, Licensee will be 
invoiced for the additional licenses or license upgrades (based on the 
applicable units of measure, e.g., servers, server tiers or users) and the 
unpaid license fees shall be payable in accordance with this Agreement. 

http://www.syncsort.com/supportcentral
mailto:productmanagement@syncsort.com
http://www.gnu.org/licenses/
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Additionally, if the unpaid fees exceed 5% of the license fees paid for the 
subject Software, then Licensee shall also pay Cilasoft reasonable costs of 
conducting the audit. 
 
3.4   Licensee acknowledges that the Software may include a self-
audit and phone home capability that will periodically connect to the Internet 
and transmit back to Cilasoft information related to usage of the Software 
for purposes of license validation, auditing, and verifying compliance with 
licensing terms. The information collected by Cilasoft may include your 
license key, the application(s) being audited with the Software, and the 
number of users/objects being audited with the Software (the “Phone Home 
Data”). To the extent any personal information is collected in this process, 
we will only use such personal information in accordance with our Privacy 
Policy, available at http://www.cilasoft.com/en/privacy.html. 
 
4.  RESTRICTED RIGHTS  The Software is provided with Restricted 
Rights. Use, duplication, or disclosure by the U.S. Government is subject 
to restrictions set forth in subparagraphs (a) through (d) of the Commercial 
Computer-Restricted Rights clause at FAR 52.227-19, subparagraph 
(c)(1)(ii) of the Rights in Technical Data and Computer Software clause in 
DFARS 252.227-7013, or subparagraph (d) of the Commercial Computer 
Software—Licensing at NASA FAR Supplement 16-52.227-86, or their 
equivalent, as applicable. 
 
5.  PAYMENT Licensee will pay to Cilasoft, or as Cilasoft directs, to its 
agent, the fees specified in the Order.  All license fees, maintenance fees 
and subsequent term maintenance fees shall be non-refundable and 
irrevocable.  Payment will be made in full without deduction for any import 
duties, value added, sales, use, or other taxes or similar charges, which 
shall be borne and paid by Licensee.  Upon receipt of full payment, Cilasoft 
will promptly release the Use Code to Licensee. 
 
6.  MAINTENANCE “Maintenance” means (i) the Fixes and Releases that 
Cilasoft generally may make available and (ii) the telephone and on-line 
assistance that Cilasoft will provide to the Licensee in the event of 
difficulties in the use of the Products or in the interpretation of results from 
use (the “Support”).  Cilasoft will provide Maintenance to Licensee at the 
terms specified in the Order.  Upon expiration of the Maintenance period, 
Licensee may elect to continue receiving such Maintenance for additional 
one year periods by paying Cilasoft the Maintenance fee in advance.  
Renewal Maintenance Fees shall be based upon the previous year’s 
annualized fee, subject to an increase.  Such increases are capped at 10% 
annually for the Products and Designated Equipment specified in the Order.  
Additional Maintenance Fees for additional Products, system model 
upgrades and/or additional CPUs may apply and shall be pro-rated for the 
remaining term of the current Maintenance Term.  This Paragraph will not 
be interpreted to require Cilasoft to (i) develop and release Fixes or 
Releases or (ii) customize the Fixes or Releases to satisfy Licensee's 
particular requirements.  The Fixes and Releases will not include any 
Versions or other new products that Cilasoft decides, in its sole discretion, 
to make generally available as a separately-priced option.  Cilasoft may 
withhold Maintenance if Licensee materially fails to comply with the terms 
and conditions of this Agreement or is delinquent in payment of the 
Maintenance fee. 
 
7.  LIMITED WARRANTIES a) Warranty.  Cilasoft warrants and conditions 
that (i) the Products will conform to Cilasoft’s published specifications in 
effect on the date of delivery and (ii) the Products will perform substantially 
as described in the accompanying Documentation for each new Product for 
ninety days (90) which commences upon the release of the Use Code.  
Cilasoft does not warrant or condition that (i) the Products will satisfy or 
may be customized to satisfy all of Licensee's requirements or (ii) the use 
of the Products will be uninterrupted or error-free. 
 
b)  Remedies.  Licensee will promptly inform Cilasoft in sufficient detail of 
any alleged breach of warranty or condition or other duty related to the 
quality of the Products.  If the alleged breach has occurred, Cilasoft will 
correct or replace any defective Product or, if not practicable, Cilasoft will 
accept the return of the defective Product and refund to Licensee (i) the 
amount actually paid to Cilasoft for the defective Product, and (ii) a pro rata 
share of any Maintenance fee that the Licensee actually paid to Cilasoft for 
the period that such Product was not usable.  Licensee acknowledges that, 
to the extent allowed by applicable law, this Paragraph sets forth Licensee's 
exclusive remedy, and Cilasoft’s exclusive liability, for any breach of 

warranty, condition or other duty related to the quality of the Products. 
 
c)  Limitation.  To the extent allowed by applicable law, the warranties, 
conditions and remedies specified in this Section will not apply if the 
Product malfunctions due to extrinsic causes, such as (i) natural disasters, 
including fire, smoke, water, earthquakes, or lightning, (ii) electrical power 
fluctuations or failures, (iii) the neglect or misuse of the Product or other 
failure to comply with the instructions set forth in the Documentation, (iv) a 
correction or modification of the Product not provided by Cilasoft, (v) the 
failure to promptly install a Fix or Release, (vi) a malfunction of the 
Licensee's hardware or communication equipment, or (vii) the combination 
of the Product with other non-Cilasoft software. 
 
d)  Disclaimer.  EXCEPT AS EXPRESSLY PROVIDED IN THIS 
AGREEMENT OR TO THE EXTENT PROHIBITED BY APPLICABLE 
MANDATORY LAW, ALL WARRANTIES, CONDITIONS, 
REPRESENTATIONS, INDEMNITIES AND GUARANTEES WITH 
RESPECT TO THE PRODUCTS, WHETHER EXPRESS OR IMPLIED, 
ARISING BY LAW, CUSTOM, PRIOR ORAL OR WRITTEN 
STATEMENTS BY CILASOFT, ITS LICENSORS OR 
REPRESENTATIVES, OR OTHERWISE (INCLUDING, BUT NOT 
LIMITED TO ANY WARRANTY OR CONDITION OF 
MERCHANTABILITY OR FITNESS FOR PARTICULAR PURPOSE, 
TITLE AND NON-INFRINGEMENT) ARE HEREBY OVERRIDDEN, 
EXCLUDED, AND DISCLAIMED. 
 
8.  INDEMNITY 
8.1 Cilasoft agrees, at its own expense, to indemnify, defend and 
hold Licensee harmless from and against any and all damages and costs 
or, at Cilasoft’s option settle, any claim, suit, or proceeding that the then 
current Products or Documentation used within the scope of this Agreement 
directly infringes any United States patent or copyright provided that 
Cilasoft is notified in writing immediately after Licensee receives notice of 
such claim of infringement and provided with sole control of both the 
defense of any action on such claim and all negotiations for its settlement 
and compromise. 
 
8.2 In the event that the then current Product is held by a court of 
competent jurisdiction to constitute an infringement or its use is enjoined, 
or in the opinion of Cilasoft, the Product is likely to become the subject of 
such claim, Cilasoft may at its option (a) procure for Licensee the right to 
continue using such Product; or (b) replace such Product with other 
equivalent, non-infringing software or Product or modify the Product to 
make it non-infringing; or (c) terminate this Agreement and provide a credit 
for such Product in the amount of the License Fees actually paid prorated 
on a three (3) year, straight-line depreciation basis. 
 
8.3 Cilasoft shall have no obligation with respect to any claim based 
on Licensee’s modification of the Product or software or their combination, 
operation or use with apparatus, data or programs not furnished by Cilasoft 
or in other than the specified operating environment.   

8.4 This Section 8 states Cilasoft’s entire obligation to Licensee 
regarding infringement and indemnification. 

 
9.  LIMITATION OF LIABILITY.  EXCEPT AS EXPRESSLY REQUIRED 
BY LAW WITHOUT THE POSSIBILITY OF CONTRACTUAL WAIVER, 
UNDER NO CIRCUMSTANCES SHALL CILASOFT, ITS SUPPLIERS OR 
LICENSORS, BE LIABLE TO LICENSEE OR ANY THIRD PARTY FOR 
ANY CONSEQUENTIAL, INCIDENTAL, SPECIAL, INDIRECT, OR 
EXEMPLARY DAMAGES ARISING OUT OF OR RELATED TO THIS 
AGREEMENT, THE PROGRAM PRODUCTS, THE DOCUMENTATION, 
OR OTHERWISE, INCLUDING WITHOUT LIMITATION, DAMAGES FOR 
LOSS OF PROFITS, BUSINESS INTERRUPTION, LOSS OF DATA, 
COSTS OR PROCUREMENT OF SUBSTITUTE GOODS OR SERVICES 
OR FOR ANY CLAIM OR DEMAND AGAINST LICENSEE BY ANY 
OTHER PARTY, OR OTHER PECUNIARY LOSS, EVEN IF LICENSOR 
HAS BEEN ADVISED OF OR KNOWS THE POSSIBILITY OF SUCH 
DAMAGES.  IN NO EVENT WILL CILASOFT’S AGGREGATE LIABILITY 
FOR ANY AND ALL CLAIMS RELATING TO THIS AGREEMENT, THE 
PROGRAM PRODUCTS OR THE DOCUMENTATION WHETHER IN 
CONTRACT, TORT, OR ANY OTHER THEORY OF LIABILITY, EXCEED 
THE FEES PAID BY THE LICENSEE UNDER THIS AGREEMENT 
DURING THE 12-MONTH PERIOD PRECEDING THE EVENT GIVING 

http://www.cilasoft.com/en/privacy.html
http://www.westlaw.com/Find/Default.wl?rs=dfa1.0&vr=2.0&DB=1017185&DocName=48CFR252.227-7013&FindType=L
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RISE TO SUCH LIABILITY, EXCEPT FOR CILASOFT LIABILITY UNDER 
SECTION 8 HEREINABOVE.  LICENSEE ACKNOWLEDGES THAT THE 
AMOUNTS PAYABLE HEREUNDER ARE BASED IN PART ON THESE 
LIMITATIONS, AND FURTHER AGREES THAT THESE LIMITATIONS 
SHALL APPLY NOTWITHSTANDING ANY FAILURE OF ESSENTIAL 
PURPOSE OF ANY LIMITED REMEDY. 
 
10.  OWNERSHIP All trademarks, service marks, patents, copyrights, trade 
secrets, and other proprietary rights in or related to the Products are and 
will remain the exclusive property of Cilasoft or its licensors, whether or not 
specifically recognized or perfected under applicable law.  Licensee will not 
take any action that jeopardizes Cilasoft or its licensors' proprietary rights 
or acquire any right in the Products, except the limited use rights specified 
in Section 3.  Cilasoft or its licensors will own all rights in any copy, 
translation, modification, adaptation or derivation of the Products, including 
any improvement or development thereof.  At Cilasoft’s request, Licensee 
will obtain the execution of any instrument that may be appropriate to 
assign these rights to Cilasoft or its designee or perfect these rights in 
Cilasoft or its designee’s name. 
 
11.  CONFIDENTIALITY Each party acknowledges that it may have access 
to certain confidential information of the other party (“Information”).  
Licensee expressly acknowledges that the Products incorporate 
confidential and proprietary information of Cilasoft and qualify as Cilasoft’s 
Information.  Each party will take all reasonable precautions necessary to 
safeguard the confidentiality of the Information of the other party, including 
(i) those taken by such party to protect its own confidential information, but 
in no circumstances less than reasonable care and (ii) those the other party 
may reasonably request from time to time.  If an unauthorized use or 
disclosure of one party’s Information occurs, the disclosing party will 
immediately notify the other party and take, at its expense, all reasonable 
steps which may be available to recover the Information and to prevent its 
subsequent unauthorized use or dissemination.  Neither party will allow the 
removal or defacement of any confidentiality or proprietary notice placed 
on the Products or any other Information.  The placement of copyright 
notices on these items will not constitute publication or otherwise impair 
their confidential nature. 
 
12.  ENABLING MODULES Cilasoft may at its sole discretion provide to 
Licensee along with the Products, certain third party enabling modules or 
files (“Enabling Modules”).  The Enabling Modules may not be (i) used for 
any purpose other than to enable the Products, (ii) copied (except for 
backup purposes and to the extent allowed by applicable law), (iii) further 
distributed, or (iv) reverse compiled, or otherwise translated, except as 
specifically permitted by law without the possibility of contractual waiver. 
 
13.  TERMINATION This Agreement will automatically terminate upon the 
expiration of the Use Code.  Licensee may terminate this Agreement, 

without right to refund, by notifying Cilasoft of such termination.  Cilasoft 
may terminate this Agreement, upon reasonable notice and without judicial 
or administrative resolution, if Licensee or any of Licensee's employees or 
consultants breach any material term or condition hereof, after a 30-day 
period to cure.  This Agreement will terminate automatically if Licensee 
becomes insolvent or enters into bankruptcy, suspension of payments, 
moratorium, reorganization, or any other proceeding that relates to 
insolvency or protection of creditors' rights.  Upon the termination of this 
Agreement for any reason, all rights granted to Licensee hereunder will 
cease, and Licensee will promptly (i) purge the Products from the 
Designated Equipment and all of Licensee's other computer systems, 
storage media, and other files, (ii) destroy the Products, all copies thereof 
and any other Information, and (iii) deliver to Cilasoft a letter which certifies 
that Licensee has complied with these termination obligations.  The 
provisions of Sections 7, 8, 9, 10, 11, 12, 13, 14, 15 and 16 will survive the 
termination of this Agreement. 
 
14.  U.S. EXPORT RESTRICTIONS None of the Software or underlying 
information or technology may be downloaded, exported, or re-exported 
into any country to which the United States ("U.S.") has embargoed goods, 
or to anyone on the U.S. Treasury Department's list of Specially Designated 
Nationals or the U.S. Commerce Department's Table of Deny Orders. By 
downloading or using the Software, Licensee agrees to the foregoing and 
represents and warrants that it is not a national or resident of, or located in 
or under the control of, any country subject to such export controls. 
 
15.  ARBITRATION  To the extent permitted under applicable law, any 
dispute, controversy or claim arising out of or relating to this Agreement will 
be resolved by binding arbitration.  The arbitration proceedings will be 
conducted by a single arbitrator, administered by the American Arbitration 
Association in accordance with its International Arbitration Rules and will 
be held in Orange County, California.  The proceedings will be conducted 
in the English language.  Judgment upon the award rendered by the 
arbitrator may be entered in any court of competent jurisdiction.  Nothing in 
this Section 15 will prevent Cilasoft from seeking relief against Licensee in 
the local courts of Licensee’s country to protect Cilasoft Information or 
intellectual property.  
 
16.  MISCELLANEOUS  This Agreement represents the complete 
agreement between the parties concerning the Software and this license, 
and supersedes any and all prior agreements or representations. This 
Agreement may only be amended by a writing executed by both parties. If 
any provision of this Agreement is held to be unenforceable for any reason, 
such provision shall be reformed only to the extent necessary to make it 
enforceable. This Agreement shall be governed by and construed under 
California law as if this Agreement had been entered into in between 
California residents and fully performed within California. 
 

 
 


