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MASTER SOFTWARE LICENSE & SUPPORT AGREEMENT 

FOR ENTERPRISE IT ORGANIZATIONS 

 

 

Effective Date:  

 

Party: LICENSOR LICENSEE 

Name: CAST S.A.  

Address: 3, rue Marcel Allégot 

92190 Meudon 

 

 

 

RECITALS 

 

(i) CAST S.A., a French société anonyme whose registered office is situated at 3, rue Marcel Allegot 

- 92190 Meudon, France, and whose identification number is 379668809 RCS Paris, is the author 

and owner (hereinafter “the Owner”) of a software known as "CAST Application Intelligence 

Platform". 

 

(ii) CAST S.A. has created a network of subsidiaries and distributors responsible for the marketing of 

the Software and duly authorized in this respect to grant user licenses in respect of the Software. 

 

(iii) The Licensor, a subsidiary of Owner or a duly authorized Owner distributor has agreed to grant to 

the Licensee a non-exclusive user license in respect of the Software upon the terms set out 

hereinafter. 

 

 

IN CONSIDERATION of the mutual covenants and undertakings contained herein, and intending to be 

legally bound, Licensor and Licensee (as designated above) agree as follows. 

 

1. DEFINITIONS 

 

1.1 Specific Words or Phrases.  For purposes of this Agreement, each word or phrase listed below 

shall have the meaning designated.  Other words or phrases used in this Agreement may be defined in the 

context in which they are used, and shall have the respective meaning there designated. 

 

“Agreement” means the terms of this Master Software License & Support Agreement, together with the 

appendices and other exhibits attached hereto or incorporated herein by reference; provided, however, that 

for each particular License Schedule, reference to “Agreement” shall be construed solely as a reference to 

the agreement that arises as a result of the execution of the License Schedule, which agreement shall be a 

two party agreement between Licensor and the specific entity (the entity designated above as “Licensee”) 

that executes the License Schedule. 

 

“Authorized User” has the meaning given in Section 6.3. 

 

“CAST Data” means information generated by the CAST Application Intelligence Platform. 

 

“Confidential Information” has the meaning given in Section 12. 
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“Defect” means a defect, failure, malfunction, or nonconformity in the Software that prevents the Software 

from operating in accordance with the Documentation. 

 

“Documentation” means all documents and materials (in any language, format or medium) that are 

normally supplied by Licensor to its commercial licensees to aid in the use and operation of the Software, 

and all modifications to such documents or materials that are made by or on behalf of Licensor from time 

to time (provided such modifications do not diminish the performance or operational capabilities of the 

Software). 

 

“Full Time Equivalent” (FTE) means anyone involved in defining, developing, architecting, building, 

enhancing, maintaining, or testing the scoped applications (as defined at Appendix A, Article IV License 

Description), regardless of whether resources are in-house, on shore, offshore or outsourced.  

 

“Intellectual Property Rights” means all trade secrets, patents and patent applications, trademarks 

(including any goodwill acquired in such trade marks), service marks, trade names, business names, internet 

domain names, e-mail address names, copyrights, moral rights, database rights, design rights, rights in 

know-how, rights in confidential information, rights in inventions (whether patentable or not) and all other 

intellectual property and proprietary rights (whether registered or unregistered, and any application for the 

foregoing). 

 

“License” means a license to use the Software granted pursuant to the terms and conditions of this 

Agreement. 

 

“Licensee” means, for the general purposes of the Agreement, the entity designated above as “Licensee”.  

However, for the particular purposes of any agreement that arises as a result of a License Schedule, 

reference to “Licensee” shall be construed solely as a reference to the specific entity (the entity designated 

above as “Licensee”) that executes the License Schedule and the legal entity or business unit that is 

licensing the use of CAST products to manage the outcomes of their application development and/or 

maintenance (“ADM”) activity.  

 

“Licensee’s Systems” has the meaning given in Section 6.3. 

 

“License Schedule” means a transactional document that is submitted pursuant to this Agreement 

describing the Software and services to be provided by Licensor, as well as the scope of the license granted 

to Licensee. 

 

“Managed Services” means operating the Software by third parties and making results available to the 

Licensee, typically in IV&V – Independent Validation & Verification – mode. 

 

“Maintenance Services” consists of the support and maintenance services to be provided by Licensor in 

accordance with the Agreement as set forth in Appendix B. 

 

“Party” means either the “Licensor” or “Licensee”, individually as the context so requires; and “Parties” 

means the “Licensor” and “Licensee”, collectively. 

 

“Personnel” means and includes a Party’s directors, officers, and employees. 

 

“Software” means the computer programs licensed by Licensor to Licensee under this Agreement (as more 

specifically described in a License Schedule), including any customizations, enhancements, updates, 

upgrades, releases, replacement or successor products, Defect corrections, and other modifications thereto 

provided to Licensee by Licensor, together with the related Documentation.   



 

Confidential MSLSA between CAST S.A. and _______________________________ Page 3 of 24 

 

“Source Code” means and includes human-readable computer programming code, associated procedural 

code, libraries, scripts and related and supporting documentation corresponding to the Software and all 

subsequent versions (including assembly, linkage and other utilities), suitable and sufficient to enable a 

person possessing reasonable skill and expertise in computer software and information technology to build 

a machine-executable object code version of the Software that is equivalent to the latest version of the 

Software furnished by Licensor. 

 

1.2 Common Words.  The following words shall be interpreted as designated: (i) “or” connotes any 

combination of all or any of the items listed;  (ii) where “including” is used to refer to an example or begins 

a list of items, such example or items shall not be exclusive; and, (iii) “specified” requires that an express 

statement is contained in the relevant document.  

 

2. TERM AND TERMINATION 

 

2.1 Term. This Agreement shall commence as of the Effective Date designated above, and shall 

continue in effect thereafter unless superseded or otherwise terminated by agreement of the Parties. Each 

License Schedule shall only become effective on the Beginning Date set forth in such License Schedule 

(or, if not, on the last date of its signature) , and shall continue in effect through the earlier of: (i) the 

expiration date for the Licenses granted thereunder, or (ii) the date of termination specified by either Party 

in accordance with the provisions hereof. For the avoidance of doubt, the termination of the Agreement 

shall not result in the termination of any License Schedule, each License Schedule being terminable only 

in accordance with its own provisions. Further, provided Licensee is not in breach of a License Schedule’s 

terms and in the event Licensee has fully paid the licensee fee for any Software, Licensee shall not be 

obligated to return the Software and Licensee’s license for such Software shall remain in full force and 

effect for the original term. 

 

2.2 Termination for Cause.  If either Party breaches a material obligation under the Agreement or a 

License Schedule and fails to cure such breach within thirty (30) days from the date it receives from the 

non-breaching Party a notice of the breach and a demand for cure, then the non-breaching Party may 

thereafter terminate the applicable License Schedule immediately on notice. Notice of termination for any 

License Schedule shall not be construed to be notice of termination for any other License Schedule.  

 

2.3 Retention of Archival Copy.   If Licensee’s right to use any Software is terminated for any reason 

whatsoever, then Licensee shall nevertheless be entitled to retain one copy of the Software and 

Documentation for archival purposes and to satisfy Licensee’s obligations under all applicable laws. 

 

2.4 Licensee Responsibilities.  In the event of termination of this Agreement or of a License Schedule 

howsoever arising, Licensee shall: 

 

- immediately cease using the Software; 

 

- return the Software and Documentation to the Licensor or delete the Software and 

Documentation from Licensee’s Systems within eight (8) days from date of termination of 

the License Schedule, except as relates to the back-up copy mentioned in Section 2.3 above, 

if applicable; 

  

- supply a certificate to the Licensor confirming compliance with the above provisions 

within eight (8) days of termination of the License Schedule. 

 

3. GRANTING OF SOFTWARE LICENSES 
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3.1 No Obligation to License.  This Agreement does not by itself commit Licensee to license any 

software from Licensor.  Rather, this Agreement merely sets forth the terms and conditions that will govern 

the licensing of Licensor’s Software to Licensee as a result of the execution of a License Schedule by 

Licensor and Licensee. 

 

3.2 License Schedule.  License Schedules may be entered under this Agreement by the entity 

designated above as Licensee.  The entity that executes a License Schedule with Licensor shall be 

considered the Licensee for all purposes of the License Schedule; and the License Schedule shall be 

considered a two party agreement between Licensor and such entity.  Each License Schedule shall be 

substantially in the form of Appendix A, shall incorporate by reference the provisions of this Agreement 

as though such provisions were set forth therein in their entirety, and shall set forth: (i) a description of the 

Software to be licensed, (ii) the fees to be paid by Licensee for the Software License and the related 

Maintenance Services, (iii) the Beginning Date and duration of the license and, (iv) such additional terms 

and conditions as may be mutually agreed upon by Licensor and the respective Licensee.  Each License 

Schedule shall be deemed to incorporate the applicable specifications for the Software that are in effect on 

the date the License Schedule is executed by the Licensee. In case of a conflict between a License Schedule 

and the Agreement, the License Schedule shall take precedence.  

 

3.3 Divested Entities.  If control of an entity, or a division or department within an entity, that is 

included within the definition of “Licensee” is sold or otherwise transferred to one or more unrelated third 

parties, such entity, division or department (“Divested Entity”) shall nevertheless continue to have a right 

to acquire Software licenses pursuant to this Agreement for six (6) months after the effective date of such 

transfer. 

 

3.4 The grant of the user license to Licensee by Licensor shall not involve any transfer of ownership. 

Accordingly, the Licensee undertakes not to transfer in any way the physical media, programs or other 

elements relating to the Software nor to make any reproduction in whole or in part of the Licensed Software 

in any manner save for the purposes of making backup copies and in respect of which the Licensee shall 

take all necessary precautions to avoid illegal dissemination. 

 

3.5 Except as specified in Appendix A Section III. Specific Terms for AIP License, Scope, Usages  

and Rights or any other License Schedule, Licensee hereby expressly undertakes not to transfer, transmit 

or communicate to any third party, whether with or without consideration, the user license granted 

hereunder. 

 

4. DELIVERY AND INSTALLATION  
 

4.1 Delivery by Licensor.  Licensor will deliver the Software and Documentation to the delivery 

location, on or before the delivery date, as specified in the applicable License Schedule or as otherwise 

agreed to by the Parties and confirmed in writing. If a delivery date is not specified on the License Schedule, 

then the scheduled delivery date shall be the date that is mutually agreed to by the Parties and confirmed in 

writing. Licensee will acknowledge delivery either by E-mail, by a manual delivery note signed by 

Licensee, by execution of a Certificate of Electronic Delivery substantially in the form of Appendix C, or 

by an E-mail from a courier confirming delivery. 

 

4.2 Installation by Licensor. Licensor will install the Software at the installation location, as specified 

in the applicable License Schedule or as otherwise agreed by the Parties and confirmed in writing. If an 

installation location is not specified on the License Schedule, then the actual installation location shall be 

the location that is mutually agreed to by the Parties and confirmed in writing.  
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4.3 For the purpose of this section (4), E-mail shall constitute “writing”. 

 

5. LICENSEE RESPONSIBILITY 
 

Licensee is solely responsible for: 

 

(i) the use of the Software on computers, servers or any other hardware whose configuration meet the 

configuration standards or prerequisites defined by Licensor in the Documentation; 

 

(ii) the qualifications and competence of its staff; 

 

(iii) the carrying out of adequate tests prior to the operation of each version of the Software in a 

configuration as similar as reasonably possible to that to be used by the Licensee; 

 

(iv) the use of the Software in accordance with best practice and in particular best practice as regards 

the making of back-up copies of data stored on any system using the Software, of program sources 

and of any logical representation of the Licensee’s programs created or adapted with the aid of the 

Software and the making of daily back-up copies of data bases supplied with the Software; and 

 

(v) any existing damage to, or error in the system or hardware of the Licensee or any virus in the 

Licensee’s system. 

 

6. SCOPE OF LICENSE  
 

6.1 Proprietary Rights to Software.  Owner shall be deemed to own the Intellectual Property Rights 

in or to the Software; and nothing contained in this Agreement shall be construed to convey any Intellectual 

Property Rights in or to the Software to Licensee (or to any party claiming through Licensee) other than the 

license rights expressly set forth in this Agreement and in the applicable License Schedule.    

   

6.2 Type of License.  Unless otherwise stated in a License Schedule, each License granted by Licensor 

pursuant to this Agreement shall be a fully paid up, non-exclusive, irrevocable, license to use the Software 

in the furtherance of Licensee’s business purposes, subject only to such use restrictions, including, but not 

limited to, term of license and geographic scope as may be specifically set forth in the applicable License 

Schedule.  Unless otherwise expressly set forth in the applicable License Schedule, each License shall also 

entitle the Authorized Users (as defined in Section 6.3) to access and use the Software in connection with, 

through or on any associated or interconnected networks (including internet or intranet) without payment 

of any additional fees.  Notwithstanding any applicable use restrictions as may be specifically set forth on 

a License Schedule or in any other applicable Documentation, (i) any partial or complete copy of Software 

installed on a computing device solely for purposes of software distribution or support shall not constitute 

a new instance of use or an additional copy of the Software, and (ii) any access by an Authorized User of a 

partial or whole copy of Software at any additional computing device shall not constitute a separate or new 

instance of use or an additional copy of the Software.   

 

6.3 Authorized Users.  An Authorized User is an individual authorized under the terms of this 

Agreement or the relevant License Schedule to use the Software to analyze and measure the structural 

quality and size of software applications and/or to consume the resulting CAST Data through the AAD, 

AED and/or AOD and REST API (Representational State Transfer Application Programming Interface) 

reports (in accordance with the relevant License Schedule) and any other sort of electronic or paper based 

AIP output. Authorized Users must be personnel on Licensee payroll or equivalent (contractors, staff 

augmentation resources, etc.). Such Authorized Users may use the Software only in support of the business 

purposes of Licensee and the applications used by Licensee, and then only by accessing the Software within 
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and on Licensee’s Systems.  “Licensee’s Systems” means any and all computing equipment, all associated 

or interconnected network equipment, routers, semi-conductor chips, software, and communication lines, 

and all other equipment owned, licensed or operated by, or on behalf of the Licensee. 

 

6.4 Restrictions.  Use of the Software is restricted to the Licensee’s own business needs and purposes. 

Except to the extent authorized or permitted in this Agreement or by applicable law without the possibility 

of contractual waiver, Licensee shall not: (i) copy, transfer or distribute the Software (electronically or 

otherwise, in whole or in part); (ii) reverse assemble, reverse engineer, reverse compile, modify, alter or 

otherwise translate the Software (in whole or in part); (iii) sublicense or assign the license for the Software; 

(iv) use the materials and Documentation (in whole or in part) to directly or indirectly develop a new 

software business. 

 

7. SOURCE CODE 

 

7.1 Ownership and Escrow. Licensor is the creator and owner (“Owner”) of any and all Intellectual 

Property Rights in or to the software known as "CAST Application Intelligence Platform" and derivative 

software or additional modules also referred to as the "Software". 

 

Owner has filed the Software with the Agence pour la Protection des Programmes (“APP”), (i.e. Agency 

for the Protection of (Software) Programs) (54, rue de Paradis - 75010 Paris, France). This organization 

provides a right of access to source programs in the circumstances provided for in Section 6 of its general 

regulations reproduced below :  

 

“The duly authorized user of an object coded computer program can have access to the source 

code pursuant to the applicable legislation, or in case of failure [bankruptcy] of the creator of the 

program. Access does not transfer any property rights to the user. To be enforceable, this section 

must be set forth in writing within the license agreement or covered by a separate written 

agreement.” 

 

The said filing with the APP protects Owner’s Intellectual Property Rights (as far as literary and artistic 

works are concerned, and therefore its Software) against any nationals of States party to the Bern 

Convention and in particular member states of the European Union and the United States of America.  

 

Licensee shall not use the escrowed materials to develop a new software business. Source code usage will 

be in accordance with this Agreement, its exhibits, appendices, schedules, attachments, and any related 

statements of work. 

 

7.2 License.  If Source Code for Software is delivered to Licensee, then the Source Code will be subject 

to this Agreement and License Schedules for the applicable Software.  Each such License shall entitle 

Licensee to use the Source Code and the Software, as reasonably necessary, in order to: (i) integrate the 

Software with Licensee’s other systems and programs; (ii) cause the Software to comply with changes in 

applicable laws, regulations, industry standards or market practice; (iii) enable the Software to remain 

current with technological innovations; and (iv) enable the Software to fulfill Licensee’s business purposes 

within the scope of the License granted pursuant to the terms and conditions of this Agreement. 

 

8. DOCUMENTATION AND TRAINING 

 

8.1 Documentation. On or before the date the Software is delivered, Licensor will (at no additional 

charge) deliver to Licensee at least one (1) electronic copy of all generally available Documentation for the 

Software.  The Documentation shall be sufficient to enable Licensee’s Personnel to use and to understand 

the use and operation of the Software, and shall conform to generally accepted industry standards for the 
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use, operation and internal operating logic of software.  Throughout the term of any maintenance service 

agreement, Licensor will provide copies of any revisions, improvements, enhancements, modifications and 

updates to the Documentation, at no additional cost.  Licensee may make a reasonable number of copies of 

the Documentation for Licensee’s use, provided Licensee reproduces copyright notices and any other 

legends of ownership on each copy.  

 

8.2 Training.  If Licensee’s Personnel require training in order to properly use the Software, Licensor 

will provide training in the use of such Software for all users designated by Licensee, at times and fees 

agreed to by the Parties. All training materials and Documentation shall be deemed to be Licensor’s 

Confidential Information. 

  

9. FEES AND PAYMENT TERMS 

 

9.1 Fees. The License fees and all other charges to be paid by Licensee for the Software or services 

provided by Licensor pursuant to this Agreement shall be set forth on the applicable License Schedule.      

 

9.2 Taxes.  Licensor may invoice Licensee for sales and use taxes properly levied against or upon (i) 

the furnishing of the Software and any related services to Licensee by Licensor pursuant to this Agreement, 

or (ii) the use thereof by Licensee.   

 

9.3 Terms of Payment.  No amount arising under this Agreement shall be due from Licensee prior to 

Licensee’s receipt of a fully executed copy of this Agreement and the applicable License Schedule, and 

Licensee’s receipt of a properly prepared invoice separately itemizing the charges for the Software, services 

or other items covered therein. Maintenance Services fees shall be set forth on a License Schedule as a 

percentage of the License fees paid by Licensee thereunder and shall be billed at the same time as the 

License is billed. Annual Maintenance Service fees for renewal terms may be invoiced in advance not more 

than sixty (60) days prior to the effective date of renewal and shall cover the full one year term. Licensor 

may invoice Licensee for any other charges payable under this Agreement after the occurrence of the event 

giving rise to the payment obligation underlying the invoice.  All invoices shall be submitted to Licensee 

at the billing address designated on the applicable License Schedule.  Each invoice shall be payable within 

thirty (30) days after its receipt by Licensee.     

 

10. REPRESENTATIONS AND WARRANTIES 

 

10.1 Authority and Non-Infringement.  Licensor represents and warrants that Licensor has all rights 

and authority required to enter into this Agreement and each License Schedule, and to provide the Software 

and perform the services contemplated by this Agreement, free from all liens, claims, encumbrances, 

security interests and other restrictions.  Subject to the applicable terms and conditions of this Agreement 

and the applicable License Schedule, Licensee will be entitled to use and enjoy the benefit of all Software 

and services without adverse interruption or disturbance by Licensor or any entity asserting a claim under 

or through Licensor.  Licensor further represents and warrants that the services, Software and all other 

materials of whatsoever nature furnished under this Agreement, and the use thereof or exercise of any 

license rights granted hereunder by Licensee in accordance with the terms and conditions of this Agreement, 

will not infringe (whether directly, contributorily, by inducement or otherwise), misappropriate or violate 

the Intellectual Property Rights of any third party, or violate the laws, regulations or orders of any 

governmental or judicial authority. 

 

10.2 Conformity to Documentation. Licensor warrants that the Software will conform to the 

corresponding Documentation.   

  

10.3 Documentation.  Licensor represents and warrants that the Documentation provided by Licensor 
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will fully and accurately reflect the functionality of the applicable Software. 

 

10.4 Standard of Service.   Licensor warrants that all services provided by Licensor pursuant to this 

Agreement or any other agreement relating to the Software, will be performed in a timely and professional 

manner, in conformity with standards generally accepted in the software industry, by qualified and skilled 

individuals.   

 

10.5 Disabling Devices.  Licensor further represents and warrants that the Software (and all other 

software delivered or installed by Licensor) shall not contain any computer code, other than a software 

license access key, or any other procedures, routines or mechanisms designed by Licensor (or its Personnel 

or licensors) to: (i) disrupt, disable, harm or impair in any way the Software’s (or any other software’s) 

orderly operation based on the elapsing of a period of time, exceeding an authorized number of copies, 

advancement to a particular date or other numeral (sometimes referred to as “time bombs”, “time locks”, 

or “drop dead” devices); (ii) cause the Software to damage or corrupt any of Licensee’s, or its respective 

customers’ data, storage media, programs, equipment or communications, or otherwise interfere with 

Licensee’s operations, or (iii) permit Licensor, its Personnel, its licensors or any other third party, to access 

the Software (or any other software or Licensee’s computer systems) for any reason (sometimes referred to 

as “traps”, “access codes” or “trap door” devices).  Licensor will not unilaterally (i.e., without appropriate 

judicial order) remove, de-install, repossess, modify, delete, damage, deactivate, disable, or interfere with 

the Software for any reason (including a dispute relating to this Agreement).  

 

11. MAINTENANCE SERVICES 

 

For a minimum period of twelve (12) months commencing from the Beginning Date of Appendix 

B Maintenance Services, Licensor will make Maintenance Services available for the Software on terms at 

least as comprehensive as those set forth in Appendix B.  Such Maintenance Services shall be provided on 

an automatic, annual renewable term basis, at Licensee’s election and subject to Licensee’s payment of the 

applicable Maintenance Services fee pursuant to Section 9.3 Terms of Payment.   

 

Maintenance Services will be automatically terminated if the related License is howsoever 

terminated. The Parties acknowledge that the License Schedule and Maintenance Services to the same 

Software are interdependent contracts. Except in case of termination as a result of CAST’s breach of its 

obligation(s) under the Agreement or any License Schedule, no Maintenance Services fees paid by Licensee 

to CAST prior to termination will be refunded. 

 

12. CONFIDENTIAL INFORMATION  

 

12.1  Confidential Information means any information or data which by its nature or content is 

identifiable as confidential and/or proprietary to the furnishing party (hereinafter the “Disclosing Party”), 

whether disclosed directly by or acquired indirectly from Disclosing Party, any of its other service providers, 

agents or representatives or any director, officer or employee of any of the foregoing, whether in written, 

electronic, visual or oral form, regardless of how transmitted, and whether or not marked “confidential” or 

“proprietary”, to the other Party (the “Receiving Party”). Confidential Information includes inter alia source 

code of the Disclosing Party’s own software and that of its customers, as well as any personal, financial or 

identifying information of an individual person. 

12.2 Title or the right to possess Confidential Information as between the Parties shall, except as 

otherwise provided herein, remain in Disclosing Party.  

12.3 Receiving Party will exercise at least the same degree of care with respect to the Disclosing 

Party’s Confidential Information that the Receiving Party exercises to protect its own Confidential 
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Information, but in no event shall the Disclosing Party use less than reasonable care.  The Receiving Party 

will only use or reproduce the Disclosing Party’s Confidential Information to the extent necessary to enable 

the Receiving Party to fulfill its obligations under this Agreement.   

12.4 Notwithstanding anything to the contrary herein, Receiving Party shall have no obligation to 

preserve the confidentiality of any Confidential Information which: 

 

(1) is or becomes publicly known (other than through unauthorized disclosure by the Disclosing 

Party) and is available to Receiving Party without use of or reference to any of Disclosing 

Party’s Confidential Information; 

(2) at the time of disclosure to Receiving Party, is already in the possession of or known to 

Receiving Party and is available to Receiving Party without use of or reference to any of 

Disclosing Party’s Confidential Information and is not subject to any other confidentiality 

obligation; 

(3) is disclosed to Receiving Party by any person or entity other than Disclosing Party and is 

available to Receiving Party without use of or reference to any of Disclosing Party’s 

Confidential Information and who is not subject to any other confidentiality obligation to 

Disclosing Party; or 

(4) is developed by Receiving Party without use of or reference to any Confidential Information 

or any other information of Disclosing Party subject to a confidentiality obligation. 

12.5 In the event that Receiving Party becomes legally compelled by a court of competent jurisdiction 

or by a governmental body to disclose any Confidential Information, Receiving Party will give Disclosing 

Party prompt written notice of such requirement, together with a copy of such demand, to enable Disclosing 

Party to seek a protective order or other remedy. 

 

12.6 Except as otherwise expressly provided in this Agreement, Receiving Party will, and will cause all 

others in possession to, return to Disclosing Party (or such third party or parties as Disclosing Party may 

designate in writing) all documents and materials (and all copies thereof) containing Confidential 

Information, whether in hardcopy, electronic form or otherwise, promptly following termination of this 

Agreement, with or without cause. The Receiving Party will certify in writing that it has fully complied 

with its obligations under this Section within seven (7) days after its receipt of a request from the Disclosing 

Party for such a certification.  This Section 12 (Confidential Information) shall survive the termination or 

expiration of this Agreement. 

13. PUBLICITY 

 

Licensor will not disclose the identity of Licensee as a customer of Licensor or the existence, nature or 

terms of this Agreement or any License Schedule, without the prior written consent of Licensee, which 

consent will not unreasonably be withheld.  Neither Party will use the other Party’s indicia, trademarks, 

service marks, trade names, logos, symbols or brand names, or otherwise refer to or identify the other 

Party in advertising, publicity releases, or promotional or marketing publications or correspondence to 

third parties without, in each case, securing the prior written consent of the other Party, which consent 

will not be unreasonably withheld.  

 

14. INDEMNITY 

 

Licensor will defend, hold harmless and indemnify Licensee, and its Personnel (collectively the 

“Indemnitees”) from and against any and all losses, claims, liabilities, costs and expenses (including taxes, 

fees, fines, penalties, interest, reasonable expenses of investigation and attorneys’ fees and disbursements) 

as incurred (collectively “Damages”) arising out of, or relating to, a claim by a third party that the Software 
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or any other materials of any nature furnished by Licensor to Licensee (or that the use thereof or exercise 

of any license rights granted hereunder) infringes (whether directly, contributorily, by inducement or 

otherwise), misappropriates or violates such third party’s Intellectual Property Rights.  

 

Licensor’s indemnity obligation under this Section shall not extend to claims based on: (i) an unauthorized 

modification of the Software made by an Indemnitee where the Software would not be infringing without 

such modification, or (ii) customized portions of the Software designed in accordance with written 

specifications provided by Licensee where the Software would not be infringing without such customized 

portions.  

 

The indemnity provided for in this Section shall be conditional upon Licensee giving to Licensor prompt 

written notice of any such claim of infringement or alleged infringement, not making any prejudicial 

statement(s), and affording Licensor the opportunity to assume (at Licensor’s expense) the defense of any 

such claim and all negotiations in respect of such claim. 

 

15. INSURANCE REQUIREMENTS 

 

Required Coverage.  During the term of this Agreement and for so long as any License Schedule has not 

yet been completed or terminated, Licensor will maintain, at its own expense, insurance coverage with 

limits of no less than those set forth below, and with insurers and under forms of policies satisfactory to 

Licensee. 

 

15.1   Professional Liability Insurance (“Errors and Omissions”) in the minimum amount of €3,000,000 per 

claim with personal injury, material and consequential or not. 

 

15.2 The General Liability or operating liability, including contractual liability coverage form for all 

consequential losses to EUR 1 500 000 per claim. 

 

16. LIMITATION OF LIABILITY   

 

16.1 THE LICENSOR DOES NOT MAKE, AND HEREBY DISCLAIMS, ANY AND ALL OTHER 

EXPRESS AND IMPLIED WARRANTIES, INCLUDING BUT NOT LIMITED TO, WARRANTIES OF 

MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, AND NON-INFRINGEMENT. 

 

16.2  THE LICENSOR GIVES NO WARRANTY IN RELATION TO THE ACHIEVEMENT OF ANY 

PARTICULAR RESULTS WITH THE LICENSED SOFTWARE OR SERVICES CONNECTED WITH 

THE LICENSED SOFTWARE NOR THAT THE CHARACTERISTICS OF THE LICENSED 

SOFTWARE WILL SATISFY THE REQUIREMENTS OF THE LICENSEE. 

 

16.3 THE PARTIES RECOGNISE THAT SOFTWARE MAY CONTAIN ERRORS AND THAT NOT 

ALL ERRORS MAY BE ECONOMICALLY CORRECTED, NOR REQUIRE TO BE CORRECTED. 

ACCORDINGLY, THE LICENSOR DOES NOT WARRANT THE UNINTERRUPTED OPERATION 

OF THE LICENSED SOFTWARE OR OPERATION FREE FROM ALL ERROR, NOR THAT ALL OF 

THE DEFICIENCIES OR ERRORS WHICH MAY BE CONTAINED IN THE LICENSED SOFTWARE 

WILL BE CORRECTED. 

 

16.4 IN NO EVENT WILL THE LICENSOR OR ANY OF ITS AFFILIATES OR DISTRIBUTORS 

BE LIABLE TO THE LICENSEE OR TO ANY THIRD PARTY FOR CLAIMS FOR ANY LOST 

REVENUE, LOST PROFITS, REPLACEMENT GOODS, LOSS OF TECHNOLOGY, INCIDENTAL, 

PUNITIVE, INDIRECT, EXEMPLARY OR CONSEQUENTIAL DAMAGES, LOSS OF DATA OR 

INTERRUPTION OR LOSS OF USE OF LICENSED SOFTWARE, REGARDLESS OF THE FORM OF 
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ACTION, ARISING OUT OF OR IN ANY MANNER CONNECTED WITH THIS AGREEMENT, OR 

RELATED TO THE LICENSED SOFTWARE OR SERVICES PROVIDED UNDER THIS 

AGREEMENT, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGES, WHETHER 

UNDER THEORY OF CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY OR 

OTHERWISE. 

 

16.5 NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT OR IN 

ANY LICENSE SCHEDULE EXECUTED BY THE PARTIES UNDER THIS AGREEMENT, THE 

MAXIMUM AGGREGATE LIABILITY OF THE LICENSOR AND OF ANY OF ITS AFFILIATES OR 

DISTRIBUTORS TO THE LICENSEE RELATED TO OR IN CONNECTION WITH THIS 

AGREEMENT WILL BE LIMITED TO THE PRICE PAID BY THE LICENSEE FOR THE LICENSED 

SOFTWARE OR SERVICE THAT GIVES RISE TO SUCH LIABILITY. 

 

16.6 NOTWITHSTANDING ANYTHING TO THE CONTRARY SET FORTH IN THIS 

AGREEMENT OR IN ANY LICENSE SCHEDULE, THE LIMITATIONS OF LIABILITY AND 

DISCLAIMERS OF DAMAGES SET FORTH IN THIS AGREEMENT SHALL NOT APPLY TO 

DAMAGES, (I) RESULTING FROM THE GROSS NEGLIGENCE, BAD FAITH OR WILLFUL 

MISCONDUCT OF A PARTY OR ITS PERSONNEL, OR (II) STEMMING FROM PERSONAL 

INJURY, DEATH, OR PROPERTY DAMAGE CAUSED BY A PARTY OR ITS PERSONNEL UNLESS 

MAINLY A RESULT OF THE OTHER PARTY’S OR ITS PERSONNEL’S GROSS NEGLIGENCE OR 

WILLFUL MISCONDUCT. 

 

17.  SUBCONTRACTORS  

 

Licensor will not use a subcontractor to perform Licensor’s obligations under this Agreement 

without obtaining Licensee’s prior written approval which approval will not be unreasonably withheld.  

Licensee’s approval of a subcontractor shall not constitute a waiver of any rights Licensee may have based 

on Licensor’s representations and warranties.  Licensor will be fully responsible for all acts and omissions 

of its subcontractors.  Nothing in this Agreement shall be construed to create any contractual relationship 

between Licensee and any subcontractor, nor any obligation on the part of Licensee, to pay or to ensure the 

payment of any money due any subcontractor, except as may be required by law. 

 

18.  ASSIGNMENT  

 

Neither Party may assign this Agreement nor any of its rights or interests hereunder, nor delegate 

any obligation to be performed hereunder. Any attempted assignment or delegation in contravention of this 

Section shall be null and void, and of no force or effect.  This Agreement shall be binding upon, and shall 

inure to the benefit of, the legal successors and permitted assigns of the Parties. 

 

19. NOTICES 

 

 Any notice, demand or other communication (collectively “Notice”) required or permitted under 

this Agreement shall be made in writing and shall be deemed to have been duly given (i) when delivered 

personally to the representative(s) designated to receive Notices for the intended recipient, or (ii) when 

mailed by certified mail (return receipt requested) or sent by overnight courier to the representative(s) 

designated to receive Notices for the intended recipient at the address set forth in the introductory paragraph 

of this Agreement or in the applicable License Schedule, as appropriate. Notices concerning the Agreement 

shall be given to the person who signed the Agreement (or the then current authorized representative) on 

behalf of the intended recipient. Notices concerning a License Schedule shall be given to the person 

designated on, or (if no designation is made) the person signing, the License Schedule on behalf of the 

intended recipient.  Any Notice from Licensor that either (i) relates to the Agreement, or (ii) alleges 
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Licensee committed a material breach shall also be sent to Licensee’s General Counsel’s Office, to the 

attention of the managing attorney responsible for intellectual property and technology. Either Party may 

change its address(es) or representative(s) for receiving Notices upon notice to the other.  

 

 Address for Notices to Licensor: 

 

Office of the Group CFO 

CAST S.A. 

3, rue Marcel Allégot 

92190 Meudon  

 

 Address for Notices to Licensee: 

___________________________ 

___________________________ 

___________________________ 

___________________________ 

___________________________ 

 

 

20. COMPLIANCE WITH LAW   

  

In performing their obligations under this Agreement, the Parties will comply, and will cause their 

Personnel, consultants, auditors and subcontractors to comply, with the requirements of all applicable laws, 

ordinances, regulations, codes and executive orders.  

 

21.  CHOICE OF LAW AND JURISDICTION 

 

21.1 Governing Law.  The substantive laws of France shall in all respects govern this Agreement as 

though this Agreement was entered into, and was to be entirely performed in France. 

 

21.2 JURISDICTION.  ALL CLAIMS OR DISPUTES ARISING OUT OF OR IN CONNECTION 

WITH THIS AGREEMENT SHALL BE HEARD EXCLUSIVELY BY THE  COURT OF COMPETENT 

JURISDICTION LOCATED IN  PARIS, FRANCE.  To that end, each Party irrevocably consents to the 

exclusive jurisdiction of, and venue in, such court(s), and waives any, (i) objection it may have to any 

proceedings brought in any such court, (ii) claim that the proceedings have been brought in an inconvenient 

forum, and (iii) right to object (with respect to such proceedings) that such court does not have jurisdiction 

over such Party.  Without limiting the generality of the foregoing, Licensor specifically and irrevocably 

consents to personal and subject matter jurisdiction for such claims or disputes in the  courts of Paris 

(France), and to the service of process in connection with any such claim or dispute by the mailing thereof 

by registered or certified mail, postage prepaid to Licensor, at the address for notice set forth in, or 

designated pursuant to, this Agreement.   

 

22 . WAIVER   

 

No course of dealing, failure by either Party to require the strict performance of any obligation 

assumed by the other hereunder, or failure by either Party to exercise any right or remedy to which it is 

entitled, shall constitute a waiver or cause a diminution of the obligations or rights provided under this 

Agreement.  No provision of this Agreement shall be deemed to have been waived by any act or knowledge 

of either Party, but only by a written instrument signed by a duly authorized representative of the Party to 

be bound thereby.  Waiver by either Party of any default shall not constitute a waiver of any other or 

subsequent default. 
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23. FORCE MAJEURE   

 

A Party will be excused from a delay in performing, or a failure to perform, its obligations under 

this Agreement to the extent such delay or failure is caused by the occurrence of any contingency beyond 

the reasonable control, and without any fault, of such Party.  In such event, the performance times shall be 

extended for a period of time equivalent to the time lost because of the excusable delay.  However, if an 

excusable delay continues more than sixty (60) days, the Party not relying on the excusable delay may, at 

its option, terminate the affected License Schedule(s) in whole or in part, upon notice to the other Party.  In 

order to avail itself of the relief provided in this Section for an excusable delay, the Party must act with due 

diligence to remedy the cause of, or to mitigate or overcome, such delay or failure.   

 

24. LICENSEE’S POLICIES AND PROCEDURES 

 

24.1 General.  Licensor will ensure that its Personnel comply with (i) Licensee’s security and privacy 

policies; (ii) Licensee’s work place policies and procedures in effect for any facility of Licensee where the 

Services are performed; and (iii) corporate policies promulgated by Licensee that are designed to adhere to 

applicable laws, regulations or regulatory guidance or designed to address regulatory issues. In addition, 

Licensor will ensure that all Services are performed in a manner that will minimize any interference with 

Licensee’s normal business operations. 

 

24.2 Equipment and Network Security.  If access to Licensee’s computer systems, other equipment 

or personal property (“Licensee’s Systems”) is required in order for Licensor to fulfill its services 

obligations to Licensee, then Licensee shall determine the nature and extent of such access. If Licensee 

provides Licensor with remote access to Licensee’s Systems, then any and all information relating to such 

remote access shall be considered Licensee’s Confidential Information and shall be subject to the 

obligations of confidentiality set forth in Section 12 above. In addition, any and all access to Licensee’s 

Systems shall be subject to the following:   

 

a) Licensee’s Systems shall be used solely to perform services for Licensee, and shall not be used 

for any purpose other than the legitimate business purposes of Licensee. 

b) Access to Licensee’s Systems shall be restricted to Licensor’s Personnel who need access in 

order for Licensor to fulfill its obligations under this Agreement; and no access rights will be 

transferred to any other individuals without the prior written consent of Licensee. 

c) Licensor will ensure that its Personnel do not attempt to break, bypass or circumvent Licensee’s 

security systems, or attempt to obtain access to any hardware, programs or data beyond the 

scope of the access granted by Licensee in writing.   

d) Without limiting any of its other rights, Licensee reserves the right to restrict and monitor the 

use of Licensee’s Systems. 

             

24.3 Removal of Licensor’s Personnel.  Upon written notice of any of Licensor’s Personnel failing to 

comply with any applicable laws, ordinances, regulations, codes, or with Licensee’s security or work place 

policies and procedures (whether or not specified herein), or failure (in Licensee’s sole determination) to 

perform assignments in a professional and competent manner, then Licensor will bar such individual from 

performing any services for Licensee. 

 

25. CONSTRUCTION 

 

25.1 Inconsistencies.  In the event of any inconsistency between the provisions of this Agreement and 

any License Schedule, the provisions of the License Schedule shall govern.   
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25.2 Modification.  The terms, conditions, covenants and other provisions of this Agreement may 

hereafter be modified, amended, supplemented or otherwise changed only by a written instrument 

(excluding e-mail or similar electronic transmissions) that specifically purports to do so and is physically 

executed by a duly authorized representative of each Party. 

 

25.3 Severability.  If a court of competent jurisdiction declares any provision of this Agreement to be 

invalid, unlawful or unenforceable as drafted, the Parties intend that such provision be amended and 

construed in a manner designed to effectuate the purposes of the provision to the fullest extent permitted 

by law.  If such provision cannot be so amended and construed, it shall be severed, and the remaining 

provisions shall remain unimpaired and in full force and effect to the fullest extent permitted by law.  

 

25.4 Survival.  The provisions of this Agreement that, by their nature and content, must survive the 

completion, rescission, termination or expiration of this Agreement in order to achieve the fundamental 

purposes of this Agreement, shall so survive and continue to bind the Parties.   Without limiting the 

generality of the forgoing, the Parties specifically acknowledge that the following provisions shall survive 

and continue to bind the Parties: Subsection 2.3, entitled “Retention of Archival Copy”; Section 6, entitled 

“Scope of License” (to the extent applicable); Section 7, entitled “Source Code”; Subsection 10.1, entitled 

“Authority and Non-Infringement”; Subsection 10.5, entitled “Disabling Devices”; Section 12, entitled 

“Confidential Information”; Section 13, entitled “Publicity”, Section 14, entitled “Indemnity”; Section 16, 

entitled “Limitation of Liability”; Section 18, entitled “Assignment”; Section 21, entitled “Choice of Law 

and Jurisdiction” and Section 26 entitled “Audit”. 

 

25.5 Counterparts.  This Agreement may be executed in counterparts, each of which shall be deemed 

to be an original. 

 

26. AUDIT 

 

Licensor may audit and/or inspect Licensee’s applicable records and facilities in order to verify 

Licensee’s compliance with the terms of this Agreement and its Appendices.  Any audit and/or inspection 

shall be conducted during regular business hours at Licensee’s facilities, with ten (10) business days notice.  

Licensee agrees to provide Licensor’s designated audit or inspection team access to the Licensee’s relevant 

records and facilities.  Licensee shall pay Licensor the full amount of any underpayment as well as the cost 

of the audit if the audit reveals any underpayment. 

 

27. COMPLETE UNDERSTANDING 

 

This Agreement (together with the schedules, exhibits, and other appendices attached hereto or 

specifically incorporated herein by reference) constitutes the complete understanding of the Parties, and 

supersedes all prior or contemporaneous agreements, discussions, negotiations, promises, proposals, 

representations, and understandings (whether written or oral) between the Parties, with regard to the subject 

matter hereof.  Licensor specifically acknowledges and agrees that it did not enter into this Agreement in 

reliance upon any agreement, promise, representation, or understanding made by or on behalf of Licensee 

that is not contained herein. Any law or regulation which provides that the language of a contract shall be 

construed against the drafter shall not apply to this Agreement. 

 

IN WITNESS WHEREOF, the Parties hereto, through their duly authorized officers, have executed this 

Master Software License and Support Agreement as of the Effective Date designated above. 

 

LICENSOR: CAST S.A.  LICENSEE: ________________________ 

     

By:   By:  
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Name:   Name:  

     

Title:   Title:  

 (printed)   (printed) 

Date:   Date:  
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APPENDIX A 

LICENSE SCHEDULE TEMPLATE 
 

License Schedule #:  

Beginning Date:  

 

 

THIS LICENSE SCHEDULE is entered into as of the Beginning Date designated above, by and between 

Licensor and the Licensee designated below.  The Parties hereto acknowledge that they are entering into 

this License Schedule pursuant to the provisions of the Master Software License and Support Agreement 

dated as of __________________, between Licensor and Licensee.  The Parties further acknowledge and 

agree that the provisions of the Master Software License and Support Agreement shall apply to this License 

Schedule as though such provisions were set forth herein in their entirety.  

 

PRICING & LICENSING TERMS  

 

I. Description of the Application Intelligence Platform (“AIP”) Products 

 

1. Application Analytics Dashboard (“AAD”) is composed of the core software analysis and 

measurement components of the CAST AIP. The AAD can be configured to provide measurement of 

the quality and/or sizing of one or multiple applications. 

a. Quality – The AAD Quality module includes functionality to measure the structural quality of 

an application:  

i. Quality Analysis for CAST health factors 

ii. Dashboard for quality metrics including health factors, compliance scores, risk 

indicators, critical violation counts, list of top critical rules violated, technical sizing 

and all related statistics 

b. Sizing – The AAD Sizing module includes functionality to automatically calculate Function 

Points for an application and includes the following components: 

i. Automated Function Point Analysis 

ii. Facility to display and manipulate Application and Enhancement Function Point data, 

in addition to technical sizing and related statistics 

iii. CAST Effort Estimator to calculate “should cost” estimates based on complexity vs. 

technology effort matrix 

 

2. Application  Engineering Dashboard (“AED”) can be deployed as the standalone AIP platform, or 

to provide the drilldown capability from the AAD into the underlying AIP Knowledgebase (KB). The 

AED includes full view of all violations with explanations, source code locations, Architecture 

Checker, Report Builder, and Action Plan. In standalone, AED is licensed based on the size of the ADM 

organization and includes five (5) Engineering Leader users. There are several options for access to the 

data in the AED scope: 

 

a. Global Architect – This Named User is allowed to access the AIP KB for the full scope 

licensed under the AED license. In other words, for all the applications and projects being 

analysed and/or measured. 

b. Engineering Leader – This user is allowed to access the AIP KB for only one 

application/project.  This access can be purchased per Named User, or as a bundle for up to the 

full AED analysis scope. An Engineering bundle is purchased for the full FTE scope of AED, 

permitting all Authorized Users within that scope access to all AED capabilities. 

c. Discovery Portal (DP) is licensed on a Named User basis and provides browser-based access 

to the CAST Data that describes the application architecture down to the source code level, 
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speeds new developer ramp-up and enables DBAs, architects, QA, and developers to 

troubleshoot, remediate, investigate and explore an application’s internal structure. 

d. Enlighten is licensed on a Named User basis as a tool to directly navigate the CAST Data and 

to explore the architecture and the internal structure of an application. Enlighten is also used 

for building the views that are visible to DP users. 

 

AAD and AED are based on CAST AIP technology. A detailed description of the latest CAST AIP version 

is available in the regularly updated Release Notes delivered with the AIP. The AIP Analytical Engine 

consists of: 

 

• The CAST Knowledgebase (KB): a set of databases that store the CAST Data produced by CAST 

AIP’s analysis engines. 

 

• The Analyzers: Language-specific analysis engines that process source code for detailed analysis. 

A current and complete list of language and version coverage can be found 

at:  http://doc.castsoftware.com.  

 

• The Administration Toolkit (with a license for one administrator and one backup per AIP) 

includes: 

a. CAST Management Studio – Administers and configures the platform and the analyses.  

b. Enlighten – Navigates architecture during analysis setup, and builds graphical views. 

c. Report Center – Report generation facility 

The use of the products listed in the Administration Toolkit is restricted to AIP administration and 

their usage is restricted to: 1) configuring and executing application analysis and measurement; and 

2) designing and adding custom quality rules. One Administration Toolkit is required for every 

CAST Center of Excellence. 

 

II. General Licensing Terms 

 

1. AAD Deployment:  An unlimited number of AAD instances can be deployed per license as long as 

they stay within Licensee’s organization and are accessible only by Licensee’s employees and 

employee-equivalent contractors within Licensee’s IT infrastructure.  

 

2. Analytics on Demand Rights Subscription: Analytics on Demand (“AOD”) Rights allow the 

Licensee to share the CAST Data with  a third party and allow this third party to access AAD and use 

the CAST Data within the scope of the License, only in connection with Licensee’s 

applications/projects. The AOD Rights can be annual or aligned to the outsourcing contract term. The 

third party is not allowed under the AOD Rights to operate CAST AIP to analyze applications. The 

Licensee is not allowed to transfer any rights to the third party. The Licensee is required to be current 

on all maintenance fees. 

 

3. Maintenance is assessed on all AIP-based licenses at the start of each licensed year.  

 

III. Specific Terms for AIP License, Scope, Usage and Rights 

 

1. Scope definition, use of the License, and transferability:  
a. The quantity of ADM FTEs contributing to the ADM work is used solely as the metric to define 

the bracket for the AAD License. ADM FTEs that are deemed part of the licensed bracket have 

nothing to do with the notion of “Authorized Users” of CAST AIP, nor, more broadly, consumers 

of the CAST Data generated by the AIP. The application environment must reside within, or be 

contracted by, the same legal entity that’s licensing the AIP.  In some cases, ADM FTE count can 

http://doc.castsoftware.com/
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be estimated and the license based on specific application names with approximate ADM FTE 

counts. For an Enterprise (or Business Unit, Department, or specific client engagement) License, 

the License must be limited to the set of applications supporting the operations of such enterprise, 

specific business unit, department, or client engagement, respectively, and may be used by the 

Licensee only in its internal business operations, within the delimited scope. 

 

b. CAST AAD or AED cannot rotate across teams in a way that would artificially expand the initial 

scope. However, the License can be transferred from one team to another of smaller or equal size 

as measured by brackets. In all cases, the data pertaining to the initial scope must be deleted before 

analysis of the new scope can begin. 

 

c. The AED Engineering Leader access can be transferred from the initial set of application(s) to other 

applications within the scope of the AAD license. Since this access is licensed to a specific named 

user, it must stay with the same user carrying a specific function, such as a project lead or enterprise 

architect, or a new user in the same function. It cannot rotate among many users or applications in 

a way that would serve to expand the purchased scope. This Clause III.1.c is not applicable to 

Engineering bundles. 

 

2. Authorized User: See Section 6.3 of the Master Software License & Support Agreement. 

   
3. Specific Rights of Use:  The License granted is restricted solely to internal use.  As such, only 

Authorized Users have the right to have access to the CAST Data generated by the CAST AIP 

operated by the Licensee in any direct or indirect access to the AIP KB and Dashboard. Authorized 

users may show to autonomous third party personnel the results of analyses from AAD or AED, in 

situations that require CAST Data, such as pre-sales efforts, crisis situations, or steering committees, 

but never in a way that would artificially provide the equivalent of permanent, regular access to the 

CAST Data to an unlicensed third party entity. In all cases, the Licensee will make its best effort to 

inform CAST of the showing of CAST Data to a named client or partner. Alternatively, the Licensee 

can provide a third party with permanent access to the CAST Data by purchasing AOD Rights access. 

 

4. Named Users: A Named User is assigned by name to have a specific license level of access to the 

CAST Data contained in the AIP KB. Named Users are permitted to access data for themselves, and 

to manipulate the data in the AIP as appropriate – including sorting, creating reports, and building 

action plans. The Named User is not permitted to reconstruct a copy of the AIP KB or build a system 

for automated distribution of CAST Data to other users who do not have the appropriate licensed 

level of access to the AIP KB. 

 

5. Managed Services: Licensee may subcontract operating the Software on its behalf in a Managed 

Services mode to a third party. When CAST AIP is operated by a third party through a managed service, 

the only third party personnel permitted access to CAST Data are those third party personnel directly 

providing the managed services (i.e., operating CAST AIP), and they can use the license only for the 

sole purpose of operating the AIP for the Licensee’s exclusive and direct benefit. 

 

6. Sale, merger, acquisition of Licensee [for Enterprise License]: Notwithstanding anything else stated 

in this Agreement or any of its Appendices, for the purposes of this License, in the event of a sale, 

merger or acquisition of the Licensee, the resulting number of FTEs whose work can be analyzed and 

measured by CAST AIP will be limited to 110% of the number of FTEs developing and/or maintaining 

applications of Licensee prior to the closing date of the sale/merger/acquisition transaction as reported 

by Licensee within thirty days of the closing date of the sale/merger/acquisition. 
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7. Software-Generated Analytics: CAST retains the right to analyze CAST AIP-generated analytics for 

product development, feedback, and research, provided that all such analytics shall be rendered 

anonymous and used in a strictly confidential manner. 

 

Billing Address: 

___________ 

___________ 

___________ 

___________ 

 

IV. License Description: 

 

(i) Licensee is granted a License for the following software and components: 

 

Software / component  License Fee 

[Insert] [Insert Fee] Euros  

  

(ii) Duration: The term of the License is three (3) years from the Beginning Date 

(iii) Geography: The Software can only be used by Authorized Users located in [indicate 

country(ies)]. 

(iv) Scope: [FTE Counts, Seat Counts, Applications, Business Units, ..etc] 

(v) Other: In addition to the limitations set forth above, the Software can only be used within the 

following scope/limits:   

▪ Additional Administration Toolkit : [complete as appropriate] 

▪ Discovery Portal Access Rights: : [complete as appropriate] 

▪ Analytics on Demand Rights:     :[complete as appropriate] 

▪  

 

 

Total License Fees: $ 

 

First Year Maintenance Fees: $ (XX% of License Fee) 

  

Maintenance Term: One Year 

 

License fees shall be invoiced upon delivery or electronic download of the Software. 

Maintenance commences upon delivery or electronic download of the Software. 

 

 

IN WITNESS WHEREOF, the Parties hereto, through their duly authorized officers, have executed this 

License Schedule to the Master Software License and Support Agreement as of the Beginning Date 

designated above. 

 

LICENSOR: CAST S.A.  LICENSEE: __________________________ 

     

By: DO NOT SIGN; TEMPLATE ONLY  By: DO NOT SIGN; TEMPLATE ONLY 

     

Name:   Name:  

     

Title:   Title:  
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 (type or print)   (type or print) 

Date:   Date:  
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APPENDIX B 

MAINTENANCE SERVICES  

 

Beginning Date:  

 

1. ERRORS AND RESPONSE 

 

Error 
Severity 

Level 

Severity Level Description Response Response times* 

  1  BLOCKING: Reported problems 
preventing all useful work from being 
done by Software, or Software 
functionality is inoperative.  

  1. Acknowledgment  1. Less than 2 
hours after 
notification - 
constant effort 
until fixed  

  2. Temporary fix - 
Workaround or Patch 

2. Not to exceed 5 
business days 

  3. Permanent fix     3. Within 30 
business days  

  4. Communications 4. Daily  
    2    SEVERE IMPACT: Software is partially 

inoperative and is considered as severely 
restrictive by Licensee in its ability to 
have the Software perform according to 
Documentation.  

  1.Acknowledgment  1. Less than 4 
hours  

  2. Temporary fix - 
Workaround only 

2. Less than 10 
business days 

  3. Permanent fix  3. Within 30 
business days   

  4. Communications   4. Every 48 hours 

  3   DEGRADED OPERATIONS: Reported 
problems disabling specific non-essential 
functions of Software; and/or Licensee 
has determined a work-around for the 
Error condition.   

  1. Acknowledgment  1. Less than 48 
hours  

  2. Temporary fix - 
Workaround only 

2. Less than 15 
business days 

  3. Permanent fix  3. Within 3 months  
  4. Communications  4. Weekly 

  4  MINIMAL IMPACT: Any deviation from 
Documentation not otherwise included in 
a Severity 1, 2, or 3 category.  

  1. Acknowledgment  1. Within 1 week  
  2. Temporary fix 2. N/A 

  3. Permanent fix 3. Within 6 
months  

  4. Communications   4. 30 business 
days’ notice before 
next Service 
Pack/Minor or 
Major Version  

Definitions: 

- Major Version means a new version containing significant improvements in existing functionality or the addition of new 

functions. A Major Version is indicated by the first digit of the version number (for example 3.x). 

 

- Minor Version means a new version including limited improvements to existing functionality. The changes or improvements 

will not affect functionality and/or the interoperability of the Software installed. A minor version is indicated by the first two 

digits of the version number (for example 3.3). 
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- Patch means an ad-hoc addition to the Software to correct or improve a current version thereof and which does not enhance 

functionality. A Patch shall be indicated by a letter following the first three digits in the version number of the Software (for 

example 3.6.4 a). 

 

- Service Pack means a version of the Software whose functionality shall be identical to the preceding version, but which shall 

include a collection of corrections or limited improvements. A Service Pack shall be indicated by the first three digits of the 

version number (for example 3.6.4). 

 

 - Workaround means a different way of using the product to achieve the desired result. 

 

*Response Times: 

- Response time for Acknowledgement means the time from when Licensee submits a request for help on help.castsoftware.com 

until Licensor replies. 

 

- Response time for the Temporary Fix: means the time from when Licensor’s Technical Support Team can verify the reported 

problem via proper documentation (e.g. logs, web-session, database extract, source code sample) until there is a temporary fix for 

the software defect. 

 

- Response time for the Permanent Fix: means the time from when the Licensor’s Technical Support Team can verify the 

reported problem via proper documentation (e.g. logs, web-session, database extract, source code sample) until there is 

a permanent fix for the software defect. 

 

The response times are applicable only if the Licensee: a) uses a Minor Version supported by CAST and b)  uses the latest Service 

Pack for such Minor Version. Furthermore, the response times are applicable only if the logs, web-session, database extract, source 

code sample etc, provided by Licensee must enable Licensor’s Technical Support Team to reproduce the error. 

 

2. MAINTENANCE SERVICE  
 

2.1 Problem Resolution.  Licensor will provide problem resolution for Errors in accordance with the 

service priorities and effort standards provided in Section 1 above.  For the avoidance of doubt, the problem 

resolution provided by Licensor must correct the Defect for the version of Software being used by Licensee.   

 

2.2  Technical Assistance. Licensee can request remote technical assistance and consultation for (i) 

general help in the use and operation of the Software and (ii) reporting of Errors by going to the following 

link: https://help.castsoftware.com/hc/en-us/sections/200785487-Contact-Us . 

 

2.3 Updates.  “Update” means and includes the modifications or revisions made to the Software to 

improve upon or repair existing features and operations within the Software. As part of the Maintenance 

Services, Licensor will make available to Licensee (at no additional cost) all Updates for the Software, 

along with materials describing the purpose and function of the Updates. Licensor will ensure that Updates 

containing new features or enhancements to existing features are synchronised with the previous version.  

The Licensor warrants that the use of updates shall not detrimentally affect the principal functions of the 

Software described in its documentation as delivered to the Licensee at the time of signature of the user 

license. Principal functions for these purposes shall mean a function having a substantial impact on the 

method of use of the Software or on a clear benefit which the use of the Software is expected to produce. 

Notwithstanding the foregoing, the Licensor reserves the right to stop supporting one or more technologies 

set forth in Appendix A, Section IV. In such a case, Licensee will be entitled to terminate the Maintenance 

Services, by giving the Licensor at least thirty days’ prior written notice, and to claim a prorated refund of 

the last year’s Maintenance fee. Licensee will not be entitled to claim any damages or other refund on any 

grounds whatsoever. Licensee shall have the right to delay installation of any Update for any period of time 

in its sole discretion and Licensor shall continue to support Licensee’s copy of the Software for one year 

for the most immediate prior major version as long as Licensee is current in its payment of Maintenance 

Services. Licensee may elect not to install any Update in its sole discretion. However, after an Update has 

been incorporated into the Software and accepted by Licensee, the Update shall be considered part of the 

Software for all purposes hereunder.  

https://help.castsoftware.com/hc/en-us/sections/200785487-Contact-Us
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2.4 Fee. Maintenance Fees are based on the full License purchased and are not subject to reduction 

regardless of how much of the License/Software is deployed or used. 

 

Fee for Maintenance Services provided to Licensee will be increased annually on the anniversary date 

according to the following revision formula: 

 
Revision formula is calculated by indexing the price of the previous year.  

                   Revision formula is:   M = Mo x (S/So)  where 

M        =          Maintenance & support fee of the year 

Mo      =          Maintenance & support fee of the initial year 

So        =          Initial value of the Index [#name of index] of the last known month before the date of 

execution of this MSLSA  

                 S        =       value of the Index [#name of index] of the year and current month. 
 

3. TERM OF MAINTENANCE SERVICES  
 

Subject to Licensee’s payment of the applicable Maintenance Services fee, Licensor will make 

Maintenance Services available for the Software for a minimum period of twelve (12) months commencing 

from Beginning Date set forth above (or, if not, from the Beginning Date of the related License Schedule). 

If Licensee elects to discontinue Maintenance Services for a period: a) Licensee must provide written notice 

to Licensor ninety (90) days prior to the anniversary date and b) Licensee shall thereafter be entitled to 

reinstate Maintenance Services for any or all Software at any time by paying retroactive fees for the lapsed 

period that it would have paid had it not allowed Maintenance Services to lapse or advised that Maintenance 

Services be terminated. As clarification, the initial twelve month Maintenance Services period cannot be 

cancelled in whole or in part. 

 

4. DOWNTIME CREDIT FOR SEVERITY LEVEL ONE (BLOCKING) 

 

If it appears that the incident is attributable to the Software, the Licensor shall have a maximum 

period of 5 working days from acknowledgment of the Blocking Error to provide a patch or a new corrected 

version of the Software or to identify a solution allowing the blocking problem to be worked around. 

 

In the event of this period being exceeded and after unsatisfied written demand from the Licensee 

in this respect, any additional period during which the Software shall be unavailable shall give rise to a 

credit against the price paid by the Licensee for Maintenance Services calculated pro rata temporis. The 

corresponding sum shall be considered as a credit in favor of the Licensee in the accounts of the Licensor. 

Payment to the Licensor shall recommence only after correction or creation of a work-around of the 

blocking error. By way of example, if the Software were unavailable for four days in addition to the 

maximum response time of five days, then, out of the one year contractual maintenance term of 365 days, 

Licensee would receive a credit to its maintenance accounts on a pro-rated basis equal to four days of 

blocking divided by 365 days of maintenance multiplied by the total annual maintenance price. (4/365 x 

one year maintenance = pro-rated credit.) 

 

Licensee may apply any credits to which it is entitled under this Section against any charges otherwise 

payable to Licensor by Licensee.    

[REST OF PAGE INTENTIONALLY BLANK] 
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APPENDIX C 

CERTIFICATE OF ELECTRONIC DELIVERY 

 

Certificate of Electronic Delivery 
 

This Certificate of Electronic Delivery is executed as of _____________________, _______ by ______  

(“Licensee”) and CAST S.A. ("CAST") and relates to the electronic delivery of certain Software products 

and Documentation (“Software”) identified in a License Schedule issued pursuant to the Master Software 

License & Support Agreement (“Agreement”) between Licensee and CAST, dated _______________, 

_____ .  This Certificate of Electronic Delivery shall be governed by the terms of the Agreement. 

 

As of the date of this Certificate of Electronic Delivery, CAST agrees that it has sent and Licensee agrees 

that it has received by Electronic Delivery all the Software as provided in the License Schedule. 

 

CAST agrees to make all generally available future upgrades and updates to the Software under Appendix 

B Maintenance Services available for download by Electronic Delivery.   

 

Licensee agrees that CAST has completed all of the delivery responsibilities for the initial Software 

shipment required by the License Schedule and that NO SHIPMENT OF THE SOFTWARE OR 

DOCUMENTATION ON TANGIBLE MEDIA (CD’s, Disks, Tapes, etc.) IS REQUIRED, 

DESIRED OR REQUESTED. 

 

CAST SHALL INDICATE ON ALL SOFTWARE INVOICE(S) THAT SHIPMENT WAS MADE 

BY ELECTRONIC TRANSFER.   
 

[Licensee’s company name] 

 

CAST S.A. 

By: ______________________________________ By: ___________________________________ 

  

Name: ____________________________________ Name: ________________________________ 

  

Title: _____________________________________ Title: _________________________________ 

  

Date: _____________________________________ Date: _________________________________ 

 

Delivery Information 

Item  

Download Date/Time  

Download Location [full street address]  

 

Equipment on which Software was Downloaded  

Download Technician (Name printed)  

  

Signatures:  
Download Technician    _________________________________________ 

 


