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SOFTWARE LICENSE AGREEMENT 
LMS365 On-Premise 

 
This is a legal agreement between the Ordering Activity under GSA Schedule contracts (” you” or Licensee” or “Ordering Activity”) and 
EFA, ELEARNINGFORCE AMERICAS.  (“EFA”) or any company related to EFA. The copyright in this software (” the Software”) and its 
associated documentation is owned by EFA. By both parties executing this Agreement in writing, you agree with EFA to be bound by 
terms of this Agreement, which will govern your use of the Software. This License Agreement is your proof of license. Please treat it as 
valuable property. 

 

” Software” means the object code and/or source code versions of computer software provided by EFA, including any updates, 
enhancements, modifications or additions of the Software. 

 

1. GRANT OF LICENSE 
 

1.1. EFA grants you a non-exclusive license to use the EFA Software. 
 

1.2. The Software is in ”use” on a computer when it or any part of it is loaded into temporary memory or installed into 
permanent memory or other storage device of one computer. 

 

1.3. If Software is an upgrade or trade-up from previous versions of the EFA Software product, you may either use the current 
or prior version of the Software but not both versions at the same time. This Agreement supersedes any prior version of 
license and governs your use of the Software. 

 

1.4. You are permitted to transfer the Software from one computer to another provided it is used and stored or loaded (any 
memory base) on only computer at any one time. You are also entitled to use a copy of the software on a non-production / 
staging computer such as a test / development computer. 

 

1.5. You may make one copy of the Software solely for backup or archival purposes. You may not copy the Product manual(s) 
or written materials accompanying the Software. 

 

1.6. The Licensee hereby acknowledges that it is licensed to use the Licensed Software only in accordance with the express 
terms of this Agreement and not further or otherwise. 

 
 

2. RESTRICTIONS 
 

2.1. You may not transfer rent or lease the Software to third party without the written permission of EFA. 
 

2.2. You may not decompile, disassemble, reverse engineer, copy, create a derivative work or otherwise use the Software 
against the terms of this Agreement. 

 

3. COPYRIGHT 
 

3.1. The Software in owned by EFA and its protected by the Federal copyright law of the United States. 
 

3.2. The Licensed Software and the copyright and other intellectual property rights of whatever nature in the Licensed 
Software are and shall remain the property of EFA and EFA reserves the right to grant licenses to use the Licensed Software 
to third parties. 

 

4. LIMITED WARRANTY 
 

4.1. EFA warrants that the SOFTWARE will, for a period of sixty (60) days from the date of your receipt, perform substantially in 
accordance with SOFTWARE written materials accompanying it. EXCEPT AS EXPRESSLY SET FORTH IN THE FOREGOING, THE SOFTWARE IS 
NOT WARRANTED AND IS PROVIDED” AS IS”. 

 

4.2. For a period of ninety (90) days following the purchase of the Software by Licensee, EFA makes a limited warranty to 
Licensee that the media, documentation and packaging contained in Software shall not contain any physical defects in 
materials of workmanship. During the warranty period EFA shall replace any defected materials or media in free of charge. 

 

4.3. EFA’s entire liability and your exclusive remedy shall be, at EFA’s option, either return of the contract price paid or 
repair of replacement of the Software that does not meet EFA’s Limited Warranty and which is returned to EFA with a 
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copy of your 

 receipt. This Limited Warranty is void if failure of the Software of hardware has resulted from accident, abuse, 
misapplication, or any improper use of the Software. 

 

4.4. EFA disclaims all other warranties, either express or implied, including but not limited to implied warranties of 
merchantability and fitness for a particular purpose, with respect to the Software, the accompanying product manual(s) and 
written materials. 

 

4.5. EFA does not warrant that the Software will meet the requirements of Licensee or that that the operation of the 
Software will be uninterrupted or error free. 

 
 

5. LIMITATION OF LIABILITY 
 

5.1. Under no circumstances shall EFA and suppliers be liable for special, indirect, incidental, consequential, tort or cover 
damages, including, without limitation, damages resulting from delay of delivery or from loss of profits, data, business, or 
goodwill, whether or not EFA has been advised or is aware of the possibility of such damages.  The foregoing limitation of 
liability shall not apply to (1) personal injury or death resulting from Licensor’s negligence; (2) for fraud; or (3) for any 
other matter for which liability cannot be excluded by law. 

 

This Agreement is governed by the Federal laws of the United States. 
 

 

Nothing contained herein shall be construed in derogation of the U.S. Department of Justice’s right to defend any 

claim or suit brought against the U.S. pursuant to its jurisdictional statute 28 U.S.C. § 516. 

 

Notwithstanding the terms of the Federal, State, and Local Taxes Clause, the contract price excludes all State and 

Local taxes levied on or measured by the contract or sales price of the services or completed supplies furnished 

under this contract. Vendor shall state separately on its invoices taxes excluded from the fees, and the Customer 

agrees either to pay the amount of the taxes (based on the current value of the equipment) to the contractor or 

provide evidence necessary to sustain an exemption, in accordance with FAR 52.229-1 and FAR 52.229-3.   
 

The Anti-Assignment Act, 41 USC 6305, prohibits the assignment of Government contracts without the Government's 

prior approval.  Procedures for securing such approval are set forth in FAR 42.1204. 

 

Vendor recognizes that Federal agencies are subject to the Freedom of Information Act, 5 U.S.C. 552, which requires 

that certain information be released, despite being characterized as “confidential” by the vendor. 

 

This Agreement, together with the underlying GSA Schedule Contract, Schedule Pricelist, and Purchase Order(s), sets 

forth the entire agreement and understanding of the Parties relating to the object hereof and merges all prior 

discussions and agreements of the matter hereof between them.  A negotiated purchase order would take precedence 

as the negotiated purchase order would demonstrate any changes to these terms to meet the ordering activity’s 

minimum needs. 

 

Force Majeure. Excusable delays shall be governed by FAR 52.212-4(f). 
 

 

Any questions: If you have any questions concerning the terms of this Agreement please contact ELEARNINGFORCE AMERICAS, 3742 
Colliers Drive, Suite 100, Edgewater, MD 21037 Tel. 410-803-5332 

 

 

 


