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MASTER SOFTWARE LICENSE AGREEMENT 

 

This Master Software License Agreement (“Agreement”) is between “Licensee”, and PandaWorks, Inc. 

dba Content Panda (“PandaWorks”), a California S-Corporation with a place of business at 4210 Via 

Marina #115 Marina Del Rey, CA 90292.  The parties acknowledge that this Agreement is intended to 

be a master agreement under which Licensee may license.  

GENERAL LICENSE TERMS AND CONDITIONS 

1. DEFINITIONS 

Definitions. The terms used are defined as follows: 
a. “Commercial Service Provider Use” means generating revenue by providing access to 

Software through another application, for example, by charging a subscription fee, service fee, or any 

other form of transaction fee. 

b.  “Documentation” means all user reference documentation that is delivered with the 

Software.  

c. “Purchase Order” means the document setting forth license terms for specific Products that 

Licensee orders.  

d. “Product(s)” means any Software and Documentation licensed under the terms of this License 

Agreement. 

e. “Software” means all or any portion of PandaWorks' proprietary software technology, 

excluding Data, accessed or downloaded or delivered on any media in any format including backups, 

updates, service packs, patches, hot fixes, or permitted merged copies. 

2. INTELLECTUAL PROPERTY RIGHTS AND RESERVATION OF OWNERSHIP 

Products are licensed, not sold. Unless the Purchase Order identifies a third-party licensor, PandaWorks 

own the Products and all copies, which are protected by United States and applicable international laws, 

treaties, and conventions regarding intellectual property and proprietary rights including trade secrets. 

Licensee agrees to use reasonable means to protect Products from unauthorized use, reproduction, 

distribution, or publication. PandaWorks reserves all rights not specifically granted in this License 

Agreement including the right to change and improve Products. 

3. GRANT OF LICENSE 

3.1 Grant of License. PandaWorks grants to Licensee a nonexclusive, nontransferable license 

solely to use and/or sub-license the Products as set forth in the applicable Purchase Order  (i) for which 

the applicable license fees have been paid; (ii) in accordance with this License Agreement and the 

configuration authorized by PandaWorks; and (iii) until terminated in accordance with Section 5. 

4. SCOPE OF USE 

4.1  Permitted Uses.  The permitted uses of the Product are specified in the Purchase 
Order(s), which is incorporated herein by reference.   

4.2  Uses Not Permitted. Except as provided in the Purchase Order(s), some other provision 

herein, or to the extent that applicable law prohibits or overrides these restrictions, Licensee shall not: 

a. Sell, rent, lease, sublicense, lend, time-share, assign, or use Products for any purpose other than 

the uses permitted in the Purchase Order(s); 

b. Create its own solutions in conjunction with the Product; 

c. Distribute Software to third parties, in whole or in part, including, but not limited to, extensions, 
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components, or DLLs; 

d. Reverse engineer, decompile, or disassemble Products;  

e. Make any attempt to circumvent the technological measure(s) that controls access to or use 

of Products; 

f. Store, cache, use, upload, distribute, sublicense or otherwise use Products in violation of 

PandaWorks’ or a third party’s rights, including intellectual property rights, privacy rights, 

nondiscrimination laws, or any other applicable law or government regulation; 

g. Remove or obscure any PandaWorks  patent, copyright, trademark, proprietary rights notices, 

and/or legends contained in or affixed to any Product, Product output, metadata file, or online and/or 

hard-copy attribution page of any Documentation delivered hereunder; 

h. Unbundle or independently use individual or component parts of Software; 

i. Incorporate any portion of the Product into a product or service that competes with any 

Product; 

j. Use, incorporate, modify, distribute, provide access to, or combine any computer code 

provided with any Product in a manner that would subject such code or any part of the Product to open 

source license terms, which includes any license terms that require computer code to be (i) disclosed in 

source code form to third parties, (ii) licensed to third parties for the purpose of making derivative works, 

or (iii) redistributable to third parties at no charge. 

5. TERM AND TERMINATION 

Licensee may terminate this License Agreement or any Product license at any time upon written notice 

to PandaWorks. Either party may terminate this License Agreement or any license for a material 

breach that is not cured within thirty (30) days of written notice to the breaching party, except that 

termination is immediate for a material breach that is impossible to cure. Upon termination of the 

License Agreement, all licenses granted hereunder terminate as well. Upon termination of a license or 

the License Agreement, Licensee will (i) stop accessing and using affected Product(s); and (ii) uninstall, 

remove, and destroy all copies of affected Product(s) in the possession or control of Licensee, including 

any modified or merged portions thereof, in any form, and execute and deliver evidence of such actions 

to Panda Works.   

 

6. LIMITED WARRANTIES AND DISCLAIMERS 

6.1 Limited Warranties. Except as otherwise provided in this Section 6, PandaWorks warrants 

for a period of ninety (90) days from the Effective Date that (i) the unmodified Software  will 

substantially conform to the published Documentation under normal use and service and (ii) any media 

on which Software is provided will be free from defects in materials and workmanship. 

6.2 General Disclaimer. EXCEPT FOR THE ABOVE EXPRESS LIMITED WARRANTIES, 

PANDA WORKS DISCLAIMS ALL OTHER WARRANTIES OR CONDITIONS OF ANY KIND, 

WHETHER EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, WARRANTIES OR 

CONDITIONS OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, 

SYSTEM INTEGRATION, AND NONINFRINGEMENT OF INTELLECTUAL PROPERTY RIGHTS. 

PANDA WORKS DOES NOT WARRANT THAT PRODUCTS WILL MEET LICENSEE'S NEEDS; 

THAT LICENSEE'S OPERATION OF THE SAME WILL BE UNINTERRUPTED, ERROR FREE, 

FAULT-TOLERANT, OR FAIL-SAFE; OR THAT ALL NONCONFORMITIES CAN OR WILL BE 

CORRECTED. PRODUCTS ARE NOT DESIGNED, MANUFACTURED, OR INTENDED FOR USE 

IN ENVIRONMENTS OR APPLICATIONS THAT MAY LEAD TO DEATH, PERSONAL INJURY, 

OR PHYSICAL PROPERTY/ENVIRONMENTAL DAMAGE. LICENSEE SHOULD NOT 

FOLLOW ANY ROUTE SUGGESTIONS THAT APPEAR TO BE HAZARDOUS, UNSAFE, OR 

ILLEGAL. ANY SUCH USES SHALL BE AT LICENSEE'S OWN RISK AND COST. 

6.3 Exclusive Remedy. Licensee's exclusive remedy and PandaWorks' entire liability for breach 
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of the limited warranties set forth in this Section 6 shall be limited, at PandaWorks' sole discretion, to (i) 

replacement of any defective media; (ii) repair, correction, or a workaround for Software  subject to the 

PandaWorks maintenance program, as applicable; or (iii) return of the license fees paid by Licensee for 

Software  that do not meet PandaWorks’ limited warranty, provided that Licensee uninstalls, removes, 

and destroys all copies of Software or Documentation; ; and executes and delivers evidence of such 

actions to PandaWorks or its authorized distributor. 

7. LIMITATION OF LIABILITY 

7.1 Disclaimer of Certain Types of Liability. PANDAWORKS, ITS AUTHORIZED 

DISTRIBUTOR, AND ITS LICENSORS SHALL NOT BE LIABLE TO LICENSEE FOR COSTS OF 

PROCUREMENT OF SUBSTITUTE GOODS OR SERVICES; LOST PROFITS, LOST SALES, OR 

BUSINESS EXPENDITURES; INVESTMENTS; BUSINESS COMMITMENTS; LOSS OF ANY 

GOODWILL; OR ANY INDIRECT, SPECIAL, INCIDENTAL, OR CONSEQUENTIAL 

DAMAGES ARISING OUT OF OR RELATED TO THIS LICENSE AGREEMENT OR USE OF 

PRODUCTS, HOWEVER CAUSED ON ANY THEORY OF LIABILITY, WHETHER OR NOT 

PANDA WORKS, ITS AUTHORIZED DISTRIBUTOR, OR ITS LICENSORS HAVE BEEN 

ADVISED OF THE POSSIBILITY OF SUCH DAMAGE. THESE LIMITATIONS SHALL APPLY 

NOTWITHSTANDING ANY FAILURE OF ESSENTIAL PURPOSE OF ANY LIMITED REMEDY. 

7.2 General Limitation of Liability. EXCEPT AS PROVIDED IN SECTION 8—

INFRINGEMENT INDEMNITY, THE TOTAL CUMULATIVE LIABILITY OF PANDAWORKS 

AND ITS AUTHORIZED DISTRIBUTOR HEREUNDER, FROM ALL CAUSES OF ACTION OF ANY 

KIND, INCLUDING, BUT NOT LIMITED TO, CONTRACT, TORT (INCLUDING NEGLIGENCE), 

STRICT LIABILITY, BREACH OF WARRANTY, MISREPRESENTATION, OR OTHERWISE, 

SHALL NOT EXCEED THE AMOUNTS PAID BY LICENSEE FOR THE PRODUCTS THAT GIVE 

RISE TO THE CAUSE OF ACTION. 

 

7.3 Applicability of Disclaimers and Limitations. Licensee agrees that the limitations of 

liability and disclaimers set forth in this License Agreement will apply regardless of whether Licensee 

has accepted Products or any other product or service delivered by PandaWorks or its authorized 

distributor. The parties agree that PandaWorks or its authorized distributor has set its fees and entered 

into this License Agreement in reliance on the disclaimers and limitations set forth herein, that the same 

reflect an allocation of risk between the parties, and that the same form an essential basis of the bargain 

between the parties. THESE LIMITATIONS SHALL APPLY NOTWITHSTANDING ANY FAILURE 

OF ESSENTIAL PURPOSE OF ANY LIMITED REMEDY. 

THE FOREGOING WARRANTIES, LIMITATIONS, AND EXCLUSIONS MAY NOT BE VALID IN 

SOME JURISDICTIONS AND APPLY ONLY TO THE EXTENT PERMITTED BY APPLICABLE 

LAW IN LICENSEE'S JURISDICTION. LICENSEE MAY HAVE ADDITIONAL RIGHTS UNDER 

LAW THAT MAY NOT BE WAIVED OR DISCLAIMED. PANDA WORKS DOES NOT SEEK TO 

LIMIT LICENSEE'S WARRANTY OR REMEDIES TO ANY EXTENT NOT PERMITTED BY LAW. 

8. INFRINGEMENT INDEMNITY 

8.1  PandaWorks shall defend, indemnify, and hold Licensee harmless from and against any 

loss, liability, cost, or expense, including reasonable attorneys' fees, that Licensee incurs as a result of any 

claims, actions, or demands by a third party alleging that Licensee's licensed use of Software  infringe a 

US patent, copyright, or trademark, provided that: 

a. Licensee promptly notifies PandaWorks in writing of the claim; 

b. Licensee provides documents describing the allegations of infringement;  

c. PandaWorks has sole control of the defense of any action and negotiation related to the 
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defense or settlement of any claim; and 

d. Licensee reasonably cooperates in the defense of the claim at PandaWorks' request and 

expense. 

8.2  If Product(s) are found to infringe a US patent, copyright, or trademark, PandaWorks, at 

its own expense, may either (i) obtain rights for Licensee to continue using the Software or to modify the 

allegedly infringing elements of Software while maintaining substantially similar functionality. If 

neither alternative is commercially reasonable, the license shall terminate, and Licensee shall cease use 

of infringing Software and shall uninstall and return to PandaWorks any infringing item(s). PandaWorks' 

entire liability shall then be to indemnify Licensee pursuant to Section 8.1 and refund the License fees 

paid by Licensee to PandaWorks or its authorized distributor for the infringing items, prorated on a 

five (5)-year, straight-line depreciation basis beginning from the initial date of delivery,  

8.3  PandaWorks shall have no obligation to defend Licensee or to pay any resultant costs, 

damages, or attorneys' fees for any claims or demands alleging direct or contributory infringement to the 

extent arising out of (i) the combination or integration of Software  with a product, process, or system 

not supplied by PandaWorks or specified by PandaWorks in its Documentation; (ii) material alteration 

of Software  by anyone other than PandaWorks or its subcontractors; or (iii) use of Software  after 

modifications have been provided by PandaWorks for avoiding infringement or use after a return is 

ordered by PandaWorks under Section 8.2. 

8.4  THE FOREGOING STATES THE ENTIRE OBLIGATION OF PANDAWORKS AND 

ITS AUTHORIZED DISTRIBUTOR WITH RESPECT TO INFRINGEMENT OR ALLEGATION OF 

INFRINGEMENT OF INTELLECTUAL PROPERTY RIGHTS OF ANY THIRD PARTY. 

9. GENERAL PROVISIONS 

9.1  Future Updates. Use of Products licensed under this License Agreement is covered 

by the terms and conditions contained herein. New or updated Products may require additional or revised 

terms of use under the then-current PandaWorks License Agreement. PandaWorks will make new or 

revised terms of use notice of new or revised terms to Licensee. 

9.2  Export Control Regulations. Licensee expressly acknowledges and agrees that 

Licensee shall not export, reexport, import, transfer, or release Products, in whole or in part, to (i) any US 

embargoed country; (ii) any person on the US Treasury Department's list of Specially Designated 

Nationals; (iii) any person or entity on the US Commerce Department's Denied Persons List, Entity List, 

or Unverified List; or (iv) any person or entity or into any country where such export, reexport, or import 

violates any US, local, or other applicable import/export control laws or regulations including, but not 

limited to, the terms of any import/export license or license exemption and any amendments and 

supplemental additions to those import/export laws as they may occur from time to time. 

9.3  Taxes and Fees, Shipping Charges. License fees quoted to Licensee are exclusive of 

any and all taxes or fees, including, but not limited to, sales tax, use tax, value-added tax (VAT), customs, 

duties, or tariffs, and shipping and handling charges. 

9.4  No Implied Waivers. The failure of either party to enforce any provision of this License 

Agreement shall not be deemed a waiver of the provisions or of the right of such party thereafter to 

enforce that or any other provision.  

9.5  Severability. The parties agree that if any provision of this License Agreement is held to 

be unenforceable for any reason, such provision shall be reformed only to the extent necessary to make 

the intent of the language enforceable. 
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9.6 Successor and Assigns. Licensee shall not assign, sublicense, or transfer Licensee's 

rights or delegate Licensee's obligations under this License Agreement without PandaWorks' and its 

authorized distributor's prior written consent, and any attempt to do so without consent shall be void. 

This License Agreement shall be binding on the respective successors and assigns of the parties to this 

License Agreement. Notwithstanding, a government contractor under contract to the government to deliver 

Products may assign this License Agreement and Products acquired for delivery to its government 

customer upon written notice to PandaWorks, provided the government customer assents to the terms of 

this License Agreement. 

9.7  Survival of Terms. The provisions of Sections 2, 5, 6, 7, 8, and 9 of this License 

Agreement shall survive the expiration or termination of this License Agreement. 

9.8  Equitable Relief. Licensee agrees that any breach of this License Agreement by Licensee 

may cause irreparable damage and that, in the event of such breach, in addition to any and all remedies 

at law, PandaWorks or its authorized distributor shall have the right to seek an injunction, specific 

performance, or other equitable relief in any court of competent jurisdiction without the requirement of 

posting a bond or proving injury as a condition for relief 

9.9  Governing Law, Arbitration. 

a. Licensees in the United States of America, Its Territories, and Outlying Areas. This 

License Agreement shall be governed by and construed in accordance with the laws of the State of 

California without reference to conflict of laws principles, except that US federal law shall govern in 

matters of intellectual property. Except as provided in Section 9.8, any dispute arising out of or relating to 

this License Agreement or the breach thereof that cannot be settled through negotiation shall be finally 

settled by arbitration administered by the American Arbitration Association under its Commercial 

Arbitration Rules. Judgment on the award rendered by the arbitrator may be entered in a court of competent 

jurisdiction. If Licensee is a US government agency, this License Agreement is subject to the Contract 

Disputes Act of 1978, as amended (41 USC 601-613), in lieu of the arbitration provisions of this clause. 

This License Agreement shall not be governed by the United Nations Convention on Contracts for the 

International Sale of Goods, the application of which is expressly excluded. 

b. All Other Licensees. Except as provided in Section 9.8, any dispute arising out of or 

relating to this License Agreement or the breach thereof that cannot be settled through negotiation shall 

be finally settled under the Rules of Arbitration of the International Chamber of Commerce by one (1) 

arbitrator appointed in accordance with said rules. The language of the arbitration shall be English. The 

place of the arbitration shall be at an agreed-upon location. This License Agreement shall not be governed 

by the United Nations Convention on Contracts for the International Sale of Goods, the application of 

which is expressly excluded. Either party shall, at the request of the other, make available documents or 

witnesses relevant to the major aspects of the dispute. 

9.11  Feedback. PandaWorks may freely use any feedback, suggestions, or requests for 

Product improvements that Licensee provides to PandaWorks. 

9.12  Patents. Licensee may not seek, and may not permit any other user to seek, a patent or 

similar right worldwide that is based on or incorporates any PandaWorks technology or services. This 

express prohibition on patenting shall not apply to Licensee’s software and technology except to the extent 

that PandaWorks technology or services, or any portion thereof, are a part of any claim or preferred 

embodiment in a patent application or a similar application. 

9.13  Entire Agreement. This License Agreement, including its incorporated documents, 

constitutes the sole and entire agreement of the parties as to the subject matter set forth herein and 

supersedes any previous license agreements, understandings, and arrangements between the parties 
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relating to such subject matter. Additional or conflicting terms set forth in any purchase orders, invoices, 

or other standard form documents exchanged during the ordering process, other than product 

descriptions, quantities, pricing, and delivery instructions, are void and of no effect. Any 

modification(s) or amendment(s) to this License Agreement must be in writing and signed by each party. 

 

Agreed to and Accepted by the Parties: 

[Company] PANDAWORKS, INC. dba CONTENT PANDA 

 

By:  ______________________________ By:  ______________________________ 

Name:  ____________________________ Name:  ___________________________ 

Title:  ____________________________ Title:  ____________________________ 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

  


