Fire Admin Software License Agreement


Ganser Consulting LLC (“GANSER”), a Washington Limited Liability Company, hereby grants the licensee (“CLIENT”) a nonexclusive, nontransferable, perpetual license to use the Fire Admin Software and related materials subject to the following provisions:

1. Definitions

1.1 "Product" means the Fire Admin Software, further identified in section 12, and services purchased pursuant to this Agreement and any related documentation. 
1.2 “Object code” means the machine executable form of the Product and “Source Code” means the programmer readable form of the Product that compiles into the Object Code.

1.3 "Updates" mean maintenance releases (i.e. software error corrections) and enhancements to the Product, which GANSER provides as described in section 3.

1.4 "License Period" means the term of this Agreement.

1.5 "Maintenance Period" means the term for which the Support and Maintenance Fee has been paid.

1.6 "Contract Signing" means the date on which the licensee signs this license agreement.
2. License Limitations

2.1 Use of Object Code. CLIENT may use the Product’s Object Code and related documentation for CLIENT's own internal operations. CLIENT shall also be entitled to make copies of the Object Code for backup, disaster recovery, archival, training and test purposes. Any copy made shall be subject to the terms and conditions of this Agreement, including Sections 5.2 and 6.4 herein.

2.2 Use of Source Code. CLIENT may request a copy of the Source Code and related documentation for archival purposes only; with the right to modify and compile for their own internal purposes only in the event of bankruptcy and/or discontinuance of business activities by GANSER.

2.3 Export Control Act. CLIENT agrees to comply with the requirements of the United States Export Administration Act of 1979 and any amendment thereto, and with all relevant regulations of the Office of Export Administration, U.S. Department of Commerce.

3. Support and Maintenance

Annual Support and Maintenance services are available to the CLIENT, provided Annual Support and Maintenance Fees are paid in accordance with section 4.

3.1 Services. GANSER will provide CLIENT with ongoing Support and Maintenance services during the Maintenance Period. Such services shall include:

3.1.a Telephone consultation on the use of the Product and assistance in error isolation and correction;

3.1.b Prompt investigation and resolution of any reported errors, defects or other problems typically within 1 or 2 business days;

3.1.c Updates to the Product, as they become available. Unless otherwise indicated, product updates will be available to the CLIENT as downloads from www.ganserconsulting.com via the Internet.

3.2 Termination of Support and Maintenance Obligations

3.2.a GANSER's maintenance and support obligations hereunder shall terminate at the end of each calendar year (as specified in section 4.2 below), unless CLIENT elects to purchase additional support by payment of the Annual Support and Maintenance Fee (as specified in section 4.2 below)

3.2.b GANSER 's maintenance and support obligations hereunder shall terminate automatically upon the modification of the Product excluding related documentation (or any portion thereof) by CLIENT.

3.3 Obligations by CLIENT for Support and Maintenance. CLIENT agrees to limit Support and Maintenance calls to GANSER to two named contacts. CLIENT will provide these names to GANSER during installation. CLIENT may modify contact names as needed.

3.4 Effect of Termination of Maintenance and Support Obligations. In the event that GANSER's maintenance and support obligations are terminated in accordance with the terms and conditions of the Agreement, CLIENT shall have no further rights to Updates or support for the Product.

4. Payments

4.1 Initial License Fee. CLIENT agrees to pay GANSER the Initial License Fee set forth on the Fees & Ordering Info webpage at www.ganserconsulting.com within 30 days of initial installation of software.

4.2 Maintenance and Software Support. Initial Maintenance and Software Support is prorated for the first calendar year or portion thereof. Thereafter, on or before January 1st, the CLIENT may purchase Annual Maintenance and Software Support as set forth on the Fees & Ordering Info webpage at www.ganserconsulting.com by January 31st of each year. In the absence of a currently effective support agreement, Software Maintenance and Support shall be provided at GANSER's sole discretion and shall be subject to the then-current hourly rates, plus expenses and other charges as applicable within 30 days of services rendered.

4.3 Late Charges. Any overdue payments shall be subject to a service charge equal to the lesser of (a) one and one-half percent (1-1/2%) per month, or (b) the maximum percentage rate amount allowed by law.

4.4 Taxes. Any sales, use, value-added or other taxes arising from transactions made in connection with or pursuant to this Agreement (other than taxes based upon GANSER's income), shall be borne by the CLIENT.

5. Ownership

5.1 Ownership by GANSER. GANSER shall retain all proprietary and intellectual property rights in the Product. The license granted to CLIENT herein does not convey any rights of ownership in and to the Products. All right, title and interest in the Products and in any idea, know-how and programs which may be developed by GANSER in the course of providing any technical services, including any enhancements or modifications made to the Product, shall at all times remain the property of GANSER.

5.2 Intellectual Property Rights Notices. CLIENT shall reproduce GANSER's proprietary rights notice(s) on any archival and backup copies of the Product made.


6. Confidential Information

6.1 Nondisclosure. Subject to any disclosure requirements under the Public Records Act, each party agrees that it will not knowingly disclose to any third party any Confidential Information belonging to the other party and will prevent the unauthorized disclosure of such Confidential Information. In no event will any party use less care to maintain the Confidential Information of the other party than it uses to maintain its own Confidential Information

6.2 Confidential Information. Confidential Information may include (but is not limited to) information concerning business methods, business plans, concepts, and test results, including the results of any evaluation of the Product. CLIENT acknowledges that Product and any Updates contain valuable trade secrets and CLIENT agrees to treat the Products as Confidential Information of GANSER. Confidential Information does not include information which is:

6.2.a Publicly available through no act or omission of the other party;

6.2.b Disclosed to a third party without restriction on disclosure;

6.2.c Independently developed; or

6.2.d Previously known to the receiving party without nondisclosure obligations.

6.3 Survival of Obligation. The nondisclosure obligations set forth herein shall survive the expiration or termination of this Agreement.

6.4 Verification. CLIENT agrees to maintain appropriate records of the number and location of all copies or partial copies of the Products that may be made for CLIENT's internal use (including test, archival and backup copies). On GANSER's reasonable request, CLIENT shall furnish GANSER with a list of the location, type and serial number of any and all computers on which the Product is installed and of the location and usage of all copies made by CLIENT.

7. Indemnity

7.1 Indemnity by GANSER. GANSER represents and warrants that it has the right and authority to enter into and to grant the rights described in this Agreement. GANSER will defend, indemnify, and/or settle at its own expense any action brought against the CLIENT, its trustees, officers, agents and employees to the extent that such action is based on a claim that the Product infringes any patent, trade secret or copyright of any third party enforceable in the United States, provided that: 

7.1.a GANSER is promptly notified in writing of the claim;

7.1.b GANSER has sole control of the defense and of any negotiations for its settlement;

7.1.c CLIENT provides GANSER with reasonable assistance, information and authority necessary for GANSER to conduct a defense or to negotiate a settlement;

7.1.d such claim does not arise from the use of a superseded or modified release of the Product; 

7.1.e should the Products become, or in GANSER's opinion be likely to become, the subject of any such claim of infringement, then CLIENT will permit GANSER, at GANSER's option and expense, either to procure for CLIENT the right to continue using the Products or to replace or modify the Products or portion thereof to be non-infringing with substantially the same functionality.

This section states GANSER's entire liability for infringement or alleged infringement of copyright, patent or trade secrets by the Product.

7.2 Indemnity by CLIENT. To the extent permitted by law, CLIENT will defend or settle, at it's own expense, any action brought against GANSER to the extent that it is based on a claim that any of the CLIENT's other software incorporating and/or utilizing the Product infringes any patent, copyright, or trade secret right of any third party enforceable in the United States, provided that:

7.2.a CLIENT is promptly notified in writing of the claim;

7.2.b CLIENT has sole control of the defense of the claim and of any negotiations for settlement of the claim;

7.2.c GANSER provides CLIENT with reasonable assistance, information, and authority to perform the above.

This section states CLIENT's entire liability for infringement or alleged infringement of patent, copyright or trade secrets by CLIENT's internally developed software incorporating and/or utilizing the Product.

8. Warranty and Disclaimers of Warranty

8.1 Warranty. GANSER warrants that, when delivered, the Product will operate substantially in accordance with published documentation when operated in the intended hardware and operating system environment. These warranties and GANSER's maintenance obligations shall not apply if error or problems result from CLIENT's negligence or improper use of the Product. GANSER DOES NOT WARRANT THAT THE PRODUCT WILL 


8.1.a ACHIEVE ANY SPECIFIC BENEFITS;

8.1.b OPERATE WITHOUT INTERRUPTION;

8.1.c BE FREE OF ERRORS

8.2 Limitation of Remedy. For any breach of warranty set forth in Section 8.1 above, CLIENT's exclusive remedy and GANSER's entire liability shall be limited to the correction or replacement, as soon as possible, of any Product, Product part, media or service which GANSER determines will remedy the operating problem and an extension of the maintenance and support contract for the time during which the breach existed.

8.3 Disclaimer of Warranty. THE WARRANTIES SET FORTH ABOVE ARE EXCLUSIVE AND IN LIEU OF ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, WITH REGARD TO THE PRODUCTS. GANSER SPECIFICALLY DISCLAIMS ANY WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

9. Limitation of Liability

CLIENT AGREES THAT GANSER SHALL NOT BE LIABLE FOR INDIRECT, SPECIAL, COVER, RELIANCE, INCIDENTAL, OR CONSEQUENTIAL DAMAGES (INCLUDING LOSS OF ANTICIPATED REVENUE OR LOSS RESULTING FROM BUSINESS DISRUPTION), OR DAMAGE TO SYSTEMS, DATA OR PROGRAMS, OTHER THAN THE PRODUCT, EVEN IF GANSER HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

GANSER'S LIABILITY FOR DAMAGES HEREUNDER SHALL IN NO EVENT EXCEED THE AMOUNTS RECEIVED BY GANSER AS THE INITIAL LICENSE FEE.

This Section allocates the risks under the Agreement. GANSER's pricing reflects this allocation of risk and limitation of liability stated herein.

10. Term and Termination

10.1 Term. This Agreement will take effect upon Contract Signing and shall remain in effect unless and until terminated in accordance with this Agreement.

10.2 Termination. This Agreement may be terminated as follows:
10.2.a This Agreement may be terminated by mutual agreement of the parties.

10.2.b CLIENT may terminate this Agreement at any time upon written notice to GANSER
10.2.c GANSER may terminate this Agreement if CLIENT is in material breach of any provision of this Agreement and fails to cure any such breach within thirty (30) calendar days following written notice of such failure to CLIENT by GANSER.

10.3 Updates and Support after Termination. Upon the effective date of termination of this Agreement, CLIENT shall have no further rights to Updates or support for the Product.

10.4 Survival of Obligations. The following obligations will survive termination of this Agreement for any reason: 
10.4.a All obligations relating to nonuse and nondisclosure of confidential information;

10.4.b All obligations relating to indemnification and protection of proprietary and intellectual rights;

10.4.c All obligations to make payments of amounts that are or become due under this Agreement prior to termination.

10.4.d All obligations related to the use of the Object and Source Code.

10.4.e Neither party will be liable to the other for any damages, whether direct, indirect, incidental, consequential, or otherwise, as a result of terminating this Agreement in accordance with the terms and conditions herein.

11. General Terms

11.1 Notices. All notices (including address changes) shall be in writing and, except as otherwise provided herein, will be deemed given when delivered personally or sent by first class mail or prepaid express courier to the other party at their respective addresses as set forth above.

11.2 Assignment. The rights and obligations of each party under this Agreement shall not be assignable by either party without the prior written consent of the other party.

11.3 Waiver. The failure of a party to prosecute its rights with respect to a default or breach hereunder shall not constitute a waiver of the right to enforce its rights with respect to the same or any other breach.

11.4 Governing Law. The substantive laws of the State of Washington will govern this Agreement.

11.5 Force Majeure. Neither party shall be responsible for any delay in its performance due to causes beyond its control.

11.6 Jurisdiction. In any legal action relating to this Agreement, the parties agree to the exercise of jurisdiction over such action by a state or federal court in Yakima County, Washington. CLIENT agrees that any action brought by CLIENT shall be instituted in a state or federal court in Yakima County, Washington.

11.7 Severability. In the event that any provision of the Agreement is found to be invalid or unenforceable, the remaining terms of the Agreement shall remain in force and effect.

11.8 Use of Name. Neither party shall use the name of the other party in any marketing, promotional or advertising materials without the prior written permission of the other party.

11.9 Annual Verification of CLIENT Information. CLIENT agrees to update and verify CLIENT Information maintained by GANSER annually.

11.10 Entire Agreement. This Agreement constitutes the complete agreement between the parties and supersedes all prior or contemporaneous discussions, representations, and proposals, written or oral, with respect to the subject matters discussed herein. No modification of this Agreement will be effective unless agreed to in writing by the parties.

12 Identification of Fire Admin Software. Below is marked the software applications covered by this agreement.
□ BARS Accounting

□ FirePayroll

      □ MyRequests      
□ FireCharts
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Signature                                                                Signature
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Title                                                                         Title
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