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THIS CUSTOMER LICENSE AGREEMENT (this “Agreement”) is between CollabraLink Technologies, Inc. 
d/b/a Groundswell, a Delaware corporation (“Groundswell”) and the Ordering Activity under GSA Schedule 

contracts identified in the Order signing or electronically accepting this Agreement, or any Ordering Document that 
references this Agreement (“Customer”).  This Agreement is entered into on the earlier of, (a) Groundswell or an 
Authorized Reseller, and Customer agreeing to an Ordering Document referencing this Agreement, or (c) Customer 
is given access to any Product (the “Effective Date”). Groundswell and Customer may be referred to herein 
collectively as the “Parties”.  

1. Scope of Agreement. 

1.1 This Agreement governs Customer’s use of and access to all Products and the receipt of Services to be provided 
by Groundswell pursuant to this Agreement and an Ordering Document. This Agreement applies to all Software 
that Customer licenses directly from Groundswell, a Groundswell Affiliate, or from an Authorized Reseller. For 
the avoidance of doubt, in the event Customer licenses any Products or purchases any Services from an 
Authorized Reseller, Groundswell shall have no obligations to Customer with respect to any terms and 
conditions outside of this Agreement unless otherwise agreed to in writing between Customer and Groundswell.  
Capitalized terms not otherwise defined herein have the meanings assigned to such terms in Section 15 
(Definitions). 

1.2 Unless otherwise agreed to between Customer and Groundswell in writing, the terms of this Agreement shall 
govern any and all use of the Products. Licensing of Products may take place by either: 

(a) executing an Ordering Document with Groundswell or a Groundswell Affiliate; or 

(b) entering into an Ordering Document with an Authorized Reseller for the license of any Product or purchase 
of any Services. 

2. Product Licenses. 

2.1 Grant of License for Products. Subject to Section 3.1 and Customer’s and its Authorized Users’ continuous and 
uninterrupted compliance with all the terms and conditions of this Agreement and the applicable Ordering 
Documents, including the payment of all applicable Fees (if any), Groundswell hereby grants Customer a 
revocable, non-exclusive, non-transferable, non-sublicensable, limited right to download, install, access and use 
the Products (as applicable) specified in the applicable Ordering Document solely for Customer’s internal 
business operations and solely in accordance with (i) the Documentation, (ii) this Agreement, and (iii) the 
number of End Users and Authorized Devices on which an instance of such Product is installed, as permitted 
and set forth in the applicable Ordering Document (the “License”). Unless otherwise specified in the applicable 
Ordering Document, the License allows Customer to install a single instance of the Product and use the Product 
on a single specific Authorized Device at any time per License. Customer may install, use, access, display and run 
one copy of the Product at a time. Each Product is licensed as a single product. Other than the rights expressly 
set forth in this Section 2, no other right or interest whatsoever in or relating to the Product is transferred or 
granted to Customer. 

2.2 No Sublicense and Assignment of License or Other Rights. Customer shall not have any right to transfer, assign 
or sublicense any of the rights granted in this Agreement to any other party or to use any Product other than as 
provided for in this Agreement, in each case, without the prior written consent of Groundswell, which consent 
may be granted, conditioned, delayed or withheld by Groundswell, in its sole discretion. 

3. Services. 

3.1 {PRODUCT NAME} Services. Except as otherwise provided in this Section 3 or in any other Customer Agreement, 
the License grant under Section 2.1 and Customer’s and its End Users’ right to download, install, access or use 
any Product under this Agreement or any other Customer Agreement is subject to Customer’s purchase of 
{PRODUCT NAME} Services for such Product. The {PRODUCT NAME} Services Terms for each Product are the 
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standard maintenance and support terms and conditions of Groundswell, as set forth on Exhibit A and Exhibit 
B, respectively, or as may otherwise be provided in writing by Groundswell or Authorized Reseller to Customer 
from time to time. Notwithstanding the foregoing, and unless otherwise agreed to in writing by Groundswell, 
all {PRODUCT NAME} Services provided to Customers subject to this Agreement and the {PRODUCT NAME} 
Services Terms shall be performed exclusively by Groundswell.  

3.2 Nonrenewal of {PRODUCT NAME}. In the event the {PRODUCT NAME} are not renewed or repurchased by 
Customer, Groundswell shall have no further obligations to Customer including without limitation the obligation 
to provide any further {PRODUCT NAME} to Customer after the expiration of the then-current Term for such 
{PRODUCT NAME}.  Customer may continue to use the {PRODUCT NAME} and Documentation after the 
expiration of the Term, subject to the License and the terms and conditions of this Agreement, PROVIDED THAT 
CUSTOMER DOES SO AT ITS OWN RISK. 

3.3 Specialized Services. Groundswell offers Specialized Services for purchase by Customers.  Any Specialized 
Services to be provided or performed by Groundswell for Customer shall be described in a statement of work 
or other Ordering Document executed by Groundswell or Authorized Reseller, as applicable, and Customer, 
which describes such Specialized Services and the terms applicable to such Services.  Unless otherwise agreed 
to in writing by Groundswell, all Specialized Services provided to Customers subject to this Agreement and the 
applicable Ordering Document shall be performed exclusively by Groundswell. 

4. Authorized Resellers. Customer may purchase Licenses for Products and the right to receive {PRODUCT NAME} 
Services and any other Services through an Authorized Reseller and Customer’s License rights in such Products 
and rights to receive such Services will be governed by this Agreement and any other Customer Agreement 
covering such Products and/or Services. For any License purchased for a Product or right to receive Services 
purchased by Customer from a Authorized Reseller, Customer hereby agrees and acknowledges that: (a) 
Customer and such Authorized Reseller will enter into an Ordering Document; (b) Groundswell will not be 
bound by any commitment, agreement or understanding entered into between Customer and the Authorized 
Reseller and Groundswell will not be liable for any of the acts or omissions of the Authorized Reseller; (c) 
Customer’s right to download, install, access or use such Product(s) and receive such Services will be subject to 
the terms and conditions of this Agreement and any other applicable Customer Agreement; and (d) the failure 
by Authorized Reseller to pay any Authorized Reseller Fees to Groundswell in accordance with the Alliance 
Agreement shall be considered a breach of this Agreement and will entitle Groundswell to, inter alia, the 
remedies set forth in Section 6.4. 

5. Intellectual Property; Ownership; Restrictions on Use; Third Party Products. 

5.1 No Other Rights. Customer acknowledges that the Products are provided under license, and not sold, to 
Customer.  Customer does not acquire any ownership interest in any Product, Documentation (and any 
derivatives thereof) under this Agreement and, except as expressly provided in this Agreement, no license or 
other rights are granted to Customer or any third-party to use or access the Products or Services, any of the 
Groundswell Property or any intellectual property embodied therein, or any data, information, or other content 
provided thereby unless otherwise agreed upon by the Parties pursuant to a separate written agreement signed 
by both Parties. 

5.2 Ownership and Proprietary Rights. Except to the extent that portions of a Product may be executable and 
include Third Party Products, including without limitation open source software, Groundswell (together with its 
Affiliates, subsidiaries and/or their respective suppliers and licensors) owns all right, title and interest in and to 
the Products, the Groundswell Property, and all other Groundswell Confidential Information, including all 
Intellectual Property Rights therein. Groundswell may modify or improve any Groundswell Property at any time 
and such Groundswell Property, and Groundswell’s rights (including all Intellectual Property Rights) therein will 
include all enhancements, modifications, or adaptations thereto and/or derivative works thereof (whether 
made by Groundswell, a third-party or jointly) and Customer acknowledges that it neither owns nor acquires 
any rights in or to any of the Groundswell Property or the Products. Customer further acknowledges that 
Groundswell retains the right to use the Groundswell Property and the Products for any purpose in 
Groundswell’s sole discretion. Groundswell reserves all rights not expressly granted to Customer in this 
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Agreement. Except for the limited rights and licenses expressly granted under this Agreement, nothing in this 
Agreement grants, by implication, waiver, estoppel, or otherwise, to Customer or any third party, any 
Intellectual Property Rights or other right, title, or interest in or to the Groundswell Property. Customer hereby 
acknowledges and agrees that Customer’s sole rights with respect to the Products and the Documentation are 
the rights granted pursuant to the License, as described in Section 2 of this Agreement. 

5.3 Third Party Products. Customer acknowledges that the Products may contain or be accompanied by certain 
Third Party Products and certain items of such Third Party Products may be subject to open source licensing 
requirements. Third Party Products may be accompanied by certain notices or license documentation relating 
to such Third Party Products (collectively, the “Third Party Notices”). To the extent Groundswell enables any 
integration of Third Party Products with the Products, Groundswell will have no responsibility or liability with 
respect to such Third Party Products. 

5.4 Open Source Software. The products contain certain components that are subject to open source licensing 
requirements.  Copies of the applicable licenses are available at [{GITHUB URL}]. All open source software 
contained in the Products is distributed WITHOUT ANY WARRANTY.  All such software is subject to the 
copyrights of the authors and to the terms of the applicable licenses included in such Product.  If so entitled 
under the applicable license of an open source component, Customer may obtain a copy of the source code for 
the open source software used in the applicable Product for a period of three (3) years after the Effective Date 
by sending a check for $10, payable to Groundswell to the address below: 

Groundswell 
{COMPANY ADDRESS} 
Attn: [Name of Product] Open Source Requests 

Customer agrees to be legally bound by such open source licenses.  No terms contained in the foregoing open source 
licenses shall be construed to grant Customer any rights to modify, update, change, or reverse engineer any Product 
or otherwise do anything prohibited by this Agreement. 

5.5 Groundswell Marks. Groundswell’s marks and logos and all other proprietary identifiers used by Groundswell 
in connection with the Products and the Services (“Groundswell Marks”) are all Groundswell Property and are 
trademarks and/or trade names of Groundswell and/or its Affiliates. No right, license, or interest to the 
Groundswell Marks is granted hereunder. 

5.6 Feedback. If Customer or any of its End Users contact Groundswell with feedback data (e.g., questions, 
comments, suggestions, or the like) regarding any Product or Service (collectively, “Feedback”), Groundswell 
shall be free to use such Feedback irrespective of any other obligation or limitation between Customer or any 
of its End Users and Groundswell governing such Feedback. All Feedback is and will be treated as non-
confidential. Customer or any of its End Users hereby assign to Groundswell on Customer’s or such End User’s 
behalf, and Customer shall cause Customer’s employees, contractors, and agents to assign, all right, title, and 
interest in, and Groundswell is free to use, without any attribution or compensation to Customer, any of 
Customer’s End Users, or any third party, any ideas, know-how, concepts, techniques, or other Intellectual 
Property Rights contained in the Feedback, for any purpose whatsoever, although Groundswell is not required 
to use any Feedback.  Groundswell acknowledges that the ability to use this Agreement and any Feedback 
provided as a result of this Agreement in advertising is limited by GSAR 552.203-71. 

5.7 Restrictions on Use.  Except as expressly provided in this Agreement or an applicable Customer Agreement, 
Customer agrees that Customer will not, and Customer will not permit any person or entity other than a Person 
properly granted the necessary rights under this Agreement or another Customer Agreement, at any time, 
directly or indirectly, to: 

(a) access or use the Products or Services except as set forth in, and only to the extent permitted under, this 
Agreement or such applicable Customer Agreement; 

(b)  take or fail to take any action, engage in any activity or access or use any Product in any manner that 
violates the terms of this Agreement or any other Customer Agreement appliable to such Product; 
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(c) attempt to decipher, reverse translate, decompile, decode, disassemble, adapt or otherwise reverse 
engineer or otherwise attempt to derive, reconstruct, discover or gain access to, in whole or in part, the 
source code of any Product or other Groundswell Property, or underlying ideas, algorithms, file formats, 
programming or interoperability interfaces of any Product or other Groundswell Property; 

(d) use or attempt to use any robot, spider, scraper, deep link or other similar automated data gathering or 
extraction tools, program, algorithm or methodology to access, acquire, copy or monitor any Product or 
portion thereof; 

(e) copy, modify, correct, adapt, translate, enhance, or otherwise create derivative works from or based upon 
the Products or Services or the Groundswell Property, in whole or in part; 

(f) remove, delete or alter any Groundswell Marks, any domain names, other distinctive brand features or any 
proprietary or other notices from any Product (including any Documentation); 

(g) use any Product or Groundswell Property to store or transmit any material that (i) infringing, libelous, or 
otherwise unlawful or tortious, or in violation of third-party privacy rights; (ii) infringes, misappropriates, 
or otherwise violates any Intellectual Property Right or other right of any third party; or (iii) violates 
Applicable Law; 

(h)  use any Product, Service or Groundswell Property to send or store any code, files, scripts, agents or 
programs intended to do harm, including, for example, viruses, worms, time bombs and Trojan horses; 

(i) access or use any Product (including any Documentation) for purposes of (i) performing a competitive 
analysis of a Product or benchmarking with a non-Groundswell product or service, (ii) creating or developing 
a competing software product or service, or (iii) or any other purpose that is to Groundswell’s commercial 
disadvantage; 

(j) permit direct or indirect access to or use of any of the Products, Services, or the Groundswell Property in a 
way that circumvents a contractual usage or license limit, or use any of the Products or Services to access 
or use any of the Groundswell Property, including Groundswell’s intellectual property, except as permitted 
under this Agreement or other applicable Customer Agreement; 

(k) share data or content from any Product (including any Documentation), the Services, or the Groundswell 
Property with any direct competitor of Groundswell; 

(l) assign, sublicense, resell, transfer, distribute, pledge, loan, lease, market, rent, use or make any Product or 
Service available to any third party, including, without limitation, in any service bureau arrangement, facility 
management or third-party support or training, or otherwise share any rights granted under this Agreement 
or any applicable Customer Agreement with any third party; or 

(m) circumvent, disable, or otherwise interfere with security-related features of any Product or features that 
enforce limitations on its use. 

Customer and its End Users are responsible and liable for all uses of the Products resulting from access provided by 
Customer to such other End Users, directly or indirectly, whether such access or use is permitted by or in violation 
of this Agreement or any other Customer Agreement. Without limiting the generality of the foregoing, Customer is 
responsible for all acts and omissions of Customer’s End Users, and any act or omission by an End User that would 
constitute a breach of this or any other Customer Agreement, if taken by Customer or any other End User, will be 
deemed a breach of this Agreement or such Customer Agreement by Customer. Customer shall use reasonable 
efforts to make all of Customer’s End Users aware of the provisions of this Agreement applicable to such End User’s 
use of the Products and shall cause such End Users to comply with such provisions. 

6. Fees; Payment; Suspension; Taxes. 

6.1 Fees. The fees for the Offerings provided to Customer are determined in accordance with the terms of the 
applicable Ordering Document covering such Offerings and, together with any other amounts due under this 
Agreement (collectively, the “Fees”), are quoted and payable in United States dollars. Unless otherwise provided 
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in the applicable Ordering Document, all Fees (except for any disputed Fees then subject to a Dispute under 
Section 6.5) shall be due and payable within thirty (30) days of the invoice receipt date. Customer shall provide 
Groundswell with complete and accurate billing and contact information including a valid email address for 
receipt of invoices. 

6.2 Overdue Payments. Without limiting the rights and remedies available to Groundswell under this Agreement 
or by Applicable Law, any Fees not paid by Customer (except for any disputed Fees then subject to a Dispute 
under Section 6.5) within thirty (30) days of the invoice date shall accrue late charges at the interest rate 
established by the Secretary of the Treasury as provided in 41 U.S.C. 7109, which is applicable to the period in 
which the amount becomes due, and then at the rate applicable for each six-month period as fixed by the 
Secretary until the amount is paid. 

6.3 Taxes. Groundswell shall state separately on 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) or provide evidence 
necessary to sustain an exemption, in accordance with 552.212-4(k). 

6.4 Reserved. 

6.5 Reserved. 

6.6 Audit. During the Term and for one (1) year thereafter, upon thirty (30) days written prior notice Groundswell 
will have the right to have an independent audit firm inspect Customer’s records relating to Customer’s use of 
the Offerings solely in order to verify Customer’s compliance with the terms and conditions of this Agreement. 
The audit will be performed during Customer’s normal business hours and subject to Government security 
requirements. The costs of the audit will be paid by Groundswell. Customer will promptly pay to Groundswell 
any amounts shown by any such audit to be owing and due. In addition, the Products may report certain details 
regarding certain usage to Groundswell, and Customer will not interfere with such reporting. 

7. Term and Termination. 

7.1 Agreement Term. The terms of this Agreement will continue to apply so long as Customer and any of its End 
Users are able to access or use any Product or receive any Services.  

7.2 License and Agreement Term. The initial term of this Agreement and the License for any Product granted 
hereunder and/or Services to be provided to Customer hereunder shall commence on and as of the Effective 
Date and, unless terminated earlier pursuant to this Agreement, shall continue for the period specified in the 
applicable Ordering Document (the “Initial Term”), , may be renewed for successive twelve (12) month periods 
or such other period specified in the Ordering Document (each a “Renewal Term”)by executing a written order 
for the Renewal Term.  For purposes of this Agreement, “Term” means the Initial Term together with any and 
all Renewal Terms.  If no period of time is specified for the Initial Term in the Ordering Document, the period of 
time for the Initial Term and each Renewal Term thereafter applicable to such Licenses and/or Services shall be 
twelve (12) months. 

7.3 Reserved.. 

7.4 Termination for Cause. When the End User is an instrumentality of the U.S., recourse against the United States 
for any alleged breach of this Agreement must be brought as a dispute under the contract Disputes Clause 
(Contract Disputes Act). During any dispute under the Disputes Clause, Groundswell shall proceed diligently with 
performance of this Agreement, pending final resolution of any request for relief, claim, appeal, or action arising 
under the Agreement, and comply with any decision of the Contracting Officer. 

7.5 Reserved. 

7.6 No Further Use and Return of Property.  Upon termination, Customer shall, and shall cause all of its End Users, 
to (i) cease accessing or using any Products and any other Groundswell Property; (ii) uninstall and/or render 
inoperative all instances of any Product on each Authorized Device; (iii) destroy all copies of Product, including 
all Documentation for such Product, in its possession or control; and (iv) upon Groundswell’s request, shall so 
certify to Groundswell in writing that the foregoing actions have been taken and completed. Upon termination 

http://uscode.house.gov/browse.xhtml;jsessionid=114A3287C7B3359E597506A31FC855B3
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of this Agreement, the License and all rights granted hereunder shall also terminate, and such termination will 
not limit any of Groundswell’s rights or remedies at law or in equity. No termination shall affect Customer’s 
obligation to pay all Fees owed to Groundswell. 

7.7 Survival.  Sections 2, 3, 4, 5, 6, 7, 8, 11, 12, 13, and 14 shall survive any termination of this Agreement. 

8. Confidentiality. 

8.1 “Confidential Information” means all information disclosed or made available by a Party (“Disclosing Party”) to 
the other Party (“Receiving Party”), whether orally or in writing, that is designated as “confidential” at the time 
of disclosure or that reasonably should be understood to be confidential given the nature of the information 
and the circumstances of disclosure. Groundswell’s Confidential Information includes the Groundswell Property; 
Customer’s Confidential Information includes the Customer Data; and Confidential Information of each Party, 
as well as business and marketing plans, technology and technical information, product plans and designs, and 
business processes disclosed by such Party. Confidential Information does not include any information that (a) 
is or becomes generally known to the public without breach of any obligation owed to the Disclosing Party; (b) 
was known to the Receiving Party prior to its disclosure by the Disclosing Party without breach of any obligation 
owed to the Disclosing Party; (c) is received from a third party without breach of any obligation owed to the 
Disclosing Party; or (d) was independently developed by the Receiving Party.  

8.2 Exclusions. Except for Customer Data, Confidential Information shall not include any information that the 
Receiving Party can demonstrate (a) is or becomes generally known to the public without breach of any 
obligation owed to the Disclosing Party; (b) was known to the Receiving Party prior to its disclosure by the 
Disclosing Party without breach of any obligation owed to the Disclosing Party; (c) is received from a third party 
without breach of any obligation owed to the Disclosing Party; or (d) was independently developed by the 
Receiving Party without breach of an obligations owed to the Disclosing Party.   

8.3 Protection of Confidential Information. The Receiving Party will use the same degree of care that it uses to 
protect the confidentiality of its own confidential information of like kind (but not less than reasonable care) to 
(a) not use any Confidential Information of the Disclosing Party for any purpose outside the scope of this 
Agreement and (b) except as otherwise authorized by the Disclosing Party in writing, limit access to Confidential 
Information of the Disclosing Party to those of its and its Affiliates’ employees and contractors who need that 
access for purposes consistent with this Agreement and who have signed confidentiality agreements with the 
Receiving Party containing protections not materially less protective of the Confidential Information than those 
herein. Neither Party will disclose the terms of this Agreement or any other Customer Agreement to any third 
party other than its Affiliates, legal counsel and accountants without the other Party’s prior written consent, 
provided that a Party that makes any such disclosure to its Affiliate, legal counsel or accountants will remain 
responsible for such Affiliate’s, legal counsel’s or accountant’s compliance with this Section 8. Neither Party will 
appropriate any Confidential Information of the other Party for its own or any third party’s use. All Confidential 
Information will remain the property of the Disclosing Party and will be promptly returned to that Party, or 
destroyed if so directed, upon the earlier of the Disclosing Party’s written request or, pursuant to Section 7.6, 
the termination or expiration of this Agreement.  

8.4 Compelled Disclosure. The Receiving Party may disclose Confidential Information of the Disclosing Party if it is 
compelled by law to do so, provided the Receiving Party gives the Disclosing Party prior notice of such compelled 
disclosure (to the extent legally permitted) and reasonable assistance, at the Disclosing Party's cost, if the 
Disclosing Party wishes to seek a protective order or contest the disclosure. If the Receiving Party is compelled 
by law to disclose the Disclosing Party’s Confidential Information as part of a civil proceeding to which the 
Disclosing Party is a party, and the Disclosing Party is not contesting the disclosure, the Disclosing Party will 
reimburse the Receiving Party for its reasonable cost of compiling and providing secure access to such 
Confidential Information. The provisions of this Section will survive the expiration or termination of this Alliance 
Agreement for any reason.  Groundswell recognizes that Federal agencies are subject to the Freedom of 
Information Act, 5 U.S.C. 552, which may require that certain information be released, despite being 
characterized as “confidential” by the vendor. 
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8.5 Reserved. 

9. Customer Responsibilities. 

9.1 Customer Control of Customer Data.  Customer hereby agrees that Customer will control the access to the 
Customer Data, including Customer’s End Users access to and use of the Products and Services and any 
Authorized Devices used by End Users in connection with the foregoing. Customer and its End Users with Access 
Credentials have full administrative control over such data, including the right to view or modify it and are solely 
responsible for the development, content, operation, maintenance, and use of Customer Data. Customer will 
ensure that the Customer Data and any of its End Users’ use of Customer Data will not violate any policy or 
terms referenced in or incorporated into this Agreement, any other Customer Agreement, or any Applicable 
Law. 

9.2 Monitoring.  Provision of the Products, the Services and other ancillary services hereunder may require 
Groundswell to monitor the traffic and content (including encrypted content) of Customer Data transmitted by 
Customer’s Authorized Devices and networks which may also require Customer and its End Users to provide, 
upload, transmit, or make accessible to Groundswell such Customer Data. 

9.3 Sensitive Data. The Parties acknowledge and agree that, (a) the Products are not designed for the purpose(s) of 
storing, processing, compiling or transmitting Sensitive Data, and (b) except as otherwise provided herein, 
neither Customer nor any of Customer’s End Users shall use the Products or Services for, or provide to 
Groundswell, without prior written consent, storing, processing, compiling or transmitting Sensitive Data under 
this Agreement or any other Customer Agreement. Customer further acknowledges that the Products and 
related features are not intended to meet any legal obligations for these uses, including HIPAA and GLBA 
requirements, and that Groundswell is not a Business Associate as defined under HIPAA. Therefore, 
notwithstanding anything else in this Agreement, Groundswell has no liability for Sensitive Data accessed, used, 
transmitted, displayed or stored in connection with Customer’s or any of its End Users’ use of the Products or 
the Services. 

10. Representations and Warranties. 

10.1 Mutual Representations and Warranties. Each Party represents and warrants to the other Party that: (i) it has 
the power and authority to execute and deliver this Agreement and to consummate the transactions 
contemplated hereby; (ii) this Agreement is valid and binding upon and fully enforceable against such Party in 
accordance with its terms; and (iii) neither the execution and delivery of this Agreement nor the consummation 
of the transactions contemplated hereby will violate any Applicable Laws, or otherwise conflict with, result in a 
breach of, constitute a default under, result in the acceleration of, create in any party the right to accelerate, 
terminate, modify, or cancel, or require any notice under any agreement, contract, lease, license, instrument, 
or other arrangement to which such Party is a party or by which it is bound or to which any of its assets are 
subject.  

10.2 Groundswell Products Warranty. Groundswell represents and warrants to Customer that (a) the Products do 
not violate the Intellectual Property Rights of third parties. Groundswell warrants that the Products will, for a 
period of sixty (60) days from the date of your receipt, perform substantially in accordance with Products written 
materials accompanying it.  

10.3 Groundswell Services Warranty. Groundswell represents and warrants to Customer that the Services shall be 
performed by qualified personnel in a professional manner, consistent with industry standards. Customer’s sole 
and exclusive remedy for breach of this warranty will be for Groundswell to promptly correct the defective 
Services at no cost or expense to Customer, which remedy shall apply and be available so long as Customer 
notifies Groundswell in writing of any such breach within thirty (30) days of when such Services were provided 
by Groundswell. Groundswell does not otherwise warrant, expressly or implicitly, the results, performance, or 
quality of the Services provided under this Agreement or any other Customer Agreement, including any Ordering 
Document. 
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10.4 Customer Warranty. Customer warrants that Customer owns all right, title, and interest, including all 
Intellectual Property Rights, in and to Customer Data and that both the Customer Data and Customer or such 
Customer’s End User’s use of the Products is in compliance with the terms of this Agreement. 

11. Disclaimer of Representations and Warranties. 

11.1  OTHER THAN FOR THE EXPRESS WARRENTY PROVIDED IN 10.2 HEREIN, THE PRODUCTS AND SERVICES, AND 
ANY Groundswell PROPERTY ASSOCIATED WITH OR PROVIDED THROUGH THE PRODUCTS OR SERVICES ARE 
PROVIDED TO CUSTOMER ON AN "AS-IS" AND "AS AVAILABLE" BASIS. 

11.2 EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, EACH PARTY EXPRESSLY DISCLAIMS ALL WARRANTIES, 
EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTY OF MERCHANTABILITY, 
FITNESS FOR A PARTICULAR PURPOSE, OR NONINFRINGEMENT WITH RESPECT TO SUCH PARTY'S MARKS, 
CONFIDENTIAL INFORMATION, PRODUCTS AND SERVICES AND ANY DATA, INFORMATION, OR OTHER MATERIAL 
PROVIDED TO THE OTHER PARTY HEREUNDER. 

11.3 EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES PROVIDED FOR IN THIS AGREEMENT, Groundswell AND 
ITS AFFILIATES, AND THEIR OFFICERS, DIRECTORS, EMPLOYEES, AGENTS, PARTNERS, LICENSORS, AND SERVICE 
PROVIDERS (COLLECTIVELY, THE “RELEASED PARTIES”) MAKE NO REPRESENTATIONS OR WARRANTIES OF ANY 
KIND, EXPRESS OR IMPLIED, AND THE RELEASED PARTIES EXPRESSLY DISCLAIM ANY AND ALL IMPLIED 
WARRANTIES, INCLUDING WITHOUT LIMITATION, WARRANTIES OF MERCHANTABILITY, FITNESS FOR A 
PARTICULAR PURPOSE, TITLE, AND NON-INFRINGEMENT, AND WARRANTIES THAT MAY ARISE OUT OF COURSE 
OF DEALING, COURSE OF PERFORMANCE, USAGE OR TRADE PRACTICE.  WITHOUT LIMITATION TO THE 
FOREGOING AND UNLESS OTHERWISE SET FORTH IN THIS AGREEMENT, THE RELEASED PARTIES MAKE NO 
REPRESENTATION, WARRANTY OR GUARANTEE OF ANY KIND THAT THE PRODUCTS OR RESULTS OF THE USE 
THEREOF, WILL MEET CUSTOMER’S OR ANY OTHER PERSON'S OR ENTITY'S REQUIREMENTS, OPERATE WITHOUT 
INTERRUPTION, ACHIEVE ANY INTENDED RESULT, BE COMPATIBLE OR WORK WITH ANY OF CUSTOMER’S OR 
ANY OTHER PERSON'S OR ENTITY'S, OR ANY THIRD PARTY'S SOFTWARE, SYSTEM, OR OTHER SERVICES, OR BE 
SECURE, ACCURATE, COMPLETE, ERROR-FREE, FREE OF HARMFUL CODE OR INFECTION FROM ANY VIRUSES OR 
OTHER CODE OR COMPUTER PROGRAMMING ROUTINES THAT CONTAIN CONTAMINATING OR DESTRUCTIVE 
PROPERTIES OR THAT ARE INTENDED TO DAMAGE, SURREPTITIOUSLY INTERCEPT OR EXPROPRIATE ANY 
SYSTEM, DATA OR PERSONAL INFORMATION, OR THAT ANY ERRORS OR DEFECTS CAN OR WILL BE CORRECTED. 
THESE LIMITATIONS OF LIABILITY AND IMPLIED WARRANTIES SHALL APPLY TO THE FULLEST EXTENT PERMITTED 
BY APPLICABLE LAW. 

11.4 THE RELEASED PARTIES STRICTLY DISCLAIM ALL WARRANTIES, WITH RESPECT TO ANY THIRD PARTY PRODUCTS. 
CUSTOMER EXPRESSLY AGREES THAT CUSTOMER’S USE OF THE PRODUCTS IS AT CUSTOMER’S SOLE RISK. 

11.5 Third Party Products. Groundswell MAKES NO REPRESENTATIONS OR WARRANTIES OF ANY KIND, WHETHER 
EXPRESS OR IMPLIED WITH RESPECT TO OPEN SOURCE SOFTWARE AND THIRD PARTY PRODUCTS, INCLUDING, 
BUT NOT LIMITED TO, MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE, OR NON-
INFRINGEMENT, ALL OF WHICH ARE EXPRESSLY DISCLAIMED. 

11.6 System Tampering. If Customer notifies Groundswell of an error or malfunction in a Product which, after 
investigation by Groundswell, is determined to have been caused by Customer’s unauthorized modifications, 
any warranties, expressed or implied, related to such Product are void; Customer shall reimburse Groundswell, 
at its then current rates, for all costs incurred by Groundswell in investigating and correcting such error or 
malfunction; and Groundswell, upon written notice, may terminate this Agreement. 

12. Indemnification. 

12.1 Indemnification by Groundswell.  

(a) Groundswell shall have the right to intervene to defend and hold Customer, its officers, directors, 
employees and contractors harmless against any third party claims, demands, suits, or proceedings 
(“Claims”) against Customer arising out of or relating to (i) personal injury (including death) to any persons 
or damage to any tangible personal property (excluding any Customer Data) arising out of any negligent 
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act, error, or omission of Groundswell and Groundswell’s employees, agents, or contractors; or (ii) any 
Product infringing a copyright, a U.S. patent issued as of the Effective Date, or a trademark of a third party, 
and shall pay all costs and damages finally awarded against Customer by a court of competent jurisdiction 
as a result of any such Claim and shall pay all costs and damages finally awarded against Customer by a 
court of competent jurisdiction as a result of any such Claim; provided, however, that Customer: (A) 
promptly gives written notice of the Claim to Groundswell; (B) gives Groundswell sole control of the defense 
and settlement of the Claim (provided that Groundswell may not settle any Claim or enter into any order 
or stipulated judgment that purports to bind Customer unless it unconditionally releases Customer of all 
liability); and (C) provides to Groundswell, at Groundswell’s cost, all reasonable assistance.  Nothing 
contained herein shall be construed in derogation of the U.S. Department of Justice’s right to defend any 
claim or action brought against the U.S., pursuant to its jurisdictional statute 28 U.S.C. §516. 

(b)  If (i) Customer is enjoined from using a Product; or (ii) a Product becomes, or Groundswell believes a 
Product will likely become, the subject of an infringement Claim, Groundswell shall have the right, in its sole 
discretion, to (A) obtain for Customer the right to continue use of the affected Product; or (B) replace or 
modify the affected Product so that it is no longer infringing. If, in Groundswell’s sole reasonable discretion, 
neither of the foregoing options are reasonably available to or commercially feasible for Groundswell, 
Groundswell will request that Customer return and no longer use the affected Product and, upon 
Customer’s compliance with such request, Groundswell’s sole liability will be to refund the Fees paid by 
Customer for the affected Product. Groundswell’s foregoing indemnification obligation shall not apply to 
any Claim based on or caused by: (1) modification of the Product by Customer, its employees or End Users 
in conflict with Customer’s obligations or as a result of any prohibited activity as set forth herein; (2) use of 
the Product in an unauthorized manner or any manner inconsistent with the Documentation; or (3) use of 
the Product in combination with any other product or service not provided, approved, or specified by 
Groundswell in writing prior to such combined use.  THIS SECTION 12.1 SETS FORTH Groundswell’s SOLE 
LIABILITY AND CUSTOMER’S SOLE AND EXCLUSIVE REMEDY WITH RESPECT TO ANY CLAIM OF INTELLECTUAL 
PROPERTY INFRINGEMENT. 

12.2 Reserved. 

13. Exclusion of Damages; Limitation of Liability. 

13.1  Exclusion of Consequential and Related Damages; Limitation of Liability TO THE MAXIMUM EXTENT 
PERMITTED BY LAW AND EXCEPT WITH RESPECT TO: (I) A PARTY’S INDEMNIFICATION OBLIGATIONS; (II) A 
PARTY’S GROSS NEGLIGENCE OR WILLFUL MISCONDUCT; (III) CUSTOMER’S BREACH OF SECTION 5.7 HEREIN; 
AND (IV) CUSTOMER’S PAYMENT OBLIGATIONS UNDER THIS AGREEMENT AND THE ORDERING DOCUMENTS, IN 
NO EVENT SHALL: 

(a) EITHER PARTY OR ITS SUPPLIERS, AFFILIATES, DIRECTORS, OFFICERS, EMPLOYEES, AGENTS OR 
CONTRACTORS HAVE ANY LIABILITY TO THE OTHER PARTY OR ANY THIRD PARTY FOR ANY INDIRECT, 
SPECIAL, INCIDENTAL, COVER, RELIANCE, PUNITIVE, EXEMPLARY OR CONSEQUENTIAL DAMAGES OF ANY 
KIND, HOWEVER CAUSED, OR FOR ANY LOSS OF BUSINESS, REVENUE, ANTICIPATED SAVINGS, PROFITS, USE, 
AND/OR LOSS OR CORRUPTION OF ANY DATA AND/OR COST OF DATA RECONSTRUCTION OR 
PROCUREMENT OF SUBSTITUTE OR REPLACEMENT GOODS, SERVICES, INVENTORY OR EQUIPMENT, 
WHETHER IN CONTRACT, TORT, NEGLIGENCE, STRICT LIABILITY, OR UNDER ANY OTHER THEORY OF 
LIABILITY, ARISING OUT OF, OR IN ANY WAY CONNECTED WITH THIS AGREEMENT OR ANY ORDERING 
DOCUMENT, EVEN IF SUCH PARTY HAS BEEN PREVIOUSLY ADVISED OF THE POSSIBILITY OF SUCH LOSS OR 
DAMAGES; AND  

(b)  EITHER PARTY’S ENTIRE AND MAXIMUM LIABILITY ARISING OUT OF OR RELATED TO THIS AGREEMENT 
AND/OR THE APPLICABLE ORDERING DOCUMENT, WHETHER IN CONTRACT, TORT, NEGLIGENCE, STRICT 
LIABILITY, OR UNDER ANY OTHER THEORY OF LIABILITY, EXCEED IN THE AGGREGATE, THE TOTAL FEES 
ACTUALLY PAID OR PAYABLE TO Groundswell BY CUSTOMER DURING THE TWELVE (12) MONTH PERIOD 
IMMEDIATELY PRECEDING THE DATE THE CLAIM FIRST AROSE UNDER THE APPLICABLE ORDERING 
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DOCUMENT WHICH GAVE RISE TO THE CLAIM FOR DAMAGES. THE FOREGOING LIMITATION OF LIABILITY IS 
CUMULATIVE FOR ALL CLAIMS IN ANY MATTER RELATED TO THIS AGREEMENT AND IS NOT PER INCIDENT. 

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. 

14. General. 

14.1 Non-Solicitation. Neither Party will recruit or solicit the other Party's personnel or employees that have become 
known to such Party as a direct result of this Agreement until the earlier of one (1) year after (a) termination of 
this Agreement, or (b) that person is no longer employed by such Party; provided, however, that nothing herein 
shall restrict or limit the ability of a Party or its Affiliates to (1) engage in general solicitations (in whatever form 
or medium) not specifically directed at such personnel or employees, or (2) participate in job fairs, career fairs 
or similar recruiting events. 

14.2 Modifications to this Agreement. Groundswell reserves the right, at its sole discretion, to non-materially modify 
the terms of this Agreement from time to time. The modified terms will become effective upon notice to 
Customer or posting on Groundswell’s website. Groundswell may send Customer an email notifying Customer 
of any modifications to this Agreement or post notice on its Website. Customer is responsible for reviewing and 
becoming familiar with any such modifications. Customer’s continued use of the Offerings following 
Groundswell’s notice to Customer of such modifications constitutes Customer’s acceptance of the non-material 
modifications or amendments to, or replacement of, this Agreement. 

14.3 Export Restrictions. Customer acknowledges that the Products are subject to export restrictions by the United 
States government and import restrictions by certain foreign governments. Customer shall not and shall not 
allow any third party to remove or export from the United States or allow the export or re-export of the Products 
or any part of the Product or any direct product thereof: (a) into (or to a national or resident of) any embargoed 
or terrorist-supporting country; (b) to anyone on the U.S. Commerce Department’s Table of Denial Orders or 
U.S. Treasury Department’s list of Specially Designated Nationals; (c) to any country to which such export or re-
export is restricted or prohibited, or as to which the United States government or any agency thereof requires 
an export license or other governmental approval at the time of export or re-export without first obtaining such 
license or approval; or (d) in a manner otherwise in violation of any export or import restrictions, laws or 
regulations of any United States or foreign agency or authority. Customer agrees to the foregoing and warrants 
that Customer is not located in, under the control of, or a national or resident of any such prohibited country or 
on any such prohibited party list. The Products are further restricted from being used for the design or 
development of nuclear, chemical, or biological weapons or missile technology, or for terrorist activity, without 
the prior permission of the United States government. 

14.4 Government Use. Each of the software components that constitute the Products is a "commercial item" as that 
term is defined at 48 C.F.R. § 2.101, consisting of "commercial computer software" and "commercial computer 
software documentation" as such terms are used in 48 C.F.R. § 12.212. Accordingly, if Customer is an agency of 
the US Government or any contractor therefor, Customer receives only those rights with respect to the Products 
as are granted to all other end users, in accordance with (a) 48 C.F.R. § 227.7201 through 48 C.F.R. § 227.7204, 
with respect to the Department of Defense and their contractors, or (b) 48 C.F.R. § 12.212, with respect to all 
other US Government customers and their contractors. 

14.5 Anti-Corruption. Customer hereby agrees that neither it nor any of its Affiliates (including all of their respective 
employees, Contractors, agents and representatives) have received or been offered any illegal or improper 
bribe, kickback, payment, gift, or thing of value from any of Groundswell’s employees or agents in connection 
with this Agreement. Reasonable gifts and entertainment provided in the ordinary course of business do not 
violate the above restriction. If Customer learns of any violation of the above restriction, Company will use 
reasonable efforts to promptly notify Groundswell. 

14.6 Relationship of the Parties. The Parties will perform hereunder as independent contractors. Nothing contained 
in this Agreement shall be deemed to create any association, partnership, joint venture, or relationship of 
principal and agent between the Parties. 
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14.7 Notices.  Except for invoices and related payment documents (which shall be mailed or emailed to Customer as 
specified by Customer), notices required or permitted by this Agreement shall be in writing and delivered as 
follows, with notice deemed given as indicated: (a) by personal delivery, when delivered personally; (b) by 
overnight courier, upon written verification of receipt; or (c) by certified or registered mail, return receipt 
requested, upon verification of receipt. Email notices shall be deemed given when the sender receives back 
written confirmation from the recipient’s email server that the email was received and read by the recipient. 
Notices shall be sent as follows: (i) by Groundswell to Customer’s last known address on file with Groundswell; 
and (ii) by Customer to: Groundswell, {COMPANY ADDRESS}, Attention: {POINT OF CONTACT}. Either Party may 
designate a different address by providing written notice to the other Party. 

14.8  No Third-Party Beneficiaries. There are no third-party beneficiaries to this Agreement, and the Parties 
acknowledge that this Agreement is intended solely for the benefit of the Parties, their successors and permitted 
assigns, and nothing herein, whether express or implied, shall confer upon any person or entity, other than the 
Parties, their permitted successors and assigns, any legal or equitable right whatsoever to enforce any provision 
of this Agreement. 

14.9 Force Majeure. In accordance with GSAR Clause 552.212-4(f), Groundswell shall be excused from performance 
of its obligations under this Agreement if such a failure to perform results from compliance with any 
requirement of applicable law or government order, acts of God, pandemic, epidemic, disease, fire, strike, 
embargo, terrorist attack, war, insurrection or riot, national or regional emergency, internet service provider 
failure or delay, denial of service or other causes beyond the reasonable control of Groundswell. Any delay 
resulting from any such cause shall extend performance accordingly or excuse performance, in whole or in part, 
as may be reasonable under the circumstances. 

14.10 Governing Law; Jurisdiction; Jury Trial. This Agreement, each Ordering Document and any other Customer 
Agreement, are governed by the Federal laws of the  United States. THE PARTIES HEREBY WAIVE ANY RIGHT TO 
A JURY TRIAL WITH RESPECT TO ANY ACTION BROUGHT BY EITHER PARTY UNDER ANY FEDERAL, STATE, OR 
LOCAL LAW OR COMMON LAW, INCLUDING ANY ACTION BROUGHT UNDER OR IN CONNECTION WITH THIS 
AGREEMENT. Customer understands that, in return for agreement to this provision, Groundswell is able to offer 
the Products and Services at the terms designated, and that Customer’s assent to this provision is an integral 
part of Groundswell’s willingness to enter into this Agreement. 

14.11 Waiver and Cumulative Remedies; Severability. No failure or delay by either Party in exercising any right 
under this Agreement shall constitute a waiver of that right or any subsequent right. Other than as expressly 
stated herein, the remedies provided herein are in addition to, and not exclusive of, any other remedies of a 
Party at law or in equity. If any provision of this Agreement is held by a court of competent jurisdiction to be 
contrary to law, the provision shall be modified by the court and interpreted so as best to accomplish the 
objectives of the original provision to the fullest extent permitted by law, and the remaining provisions of this 
Agreement shall remain in effect. 

14.12 Assignment. Neither Party will have the right to assign this Agreement without the written consent of the 
other Party; provided, however, that Groundswell will have the right to assign this Agreement to an Affiliate of 
Groundswell or pursuant to a merger, consolidation, reorganization or sale of all or substantially all of the assets 
of the business to which this Agreement relates in accordance with the provisions set forth at FAR 42.1204. Any 
assignment in violation of the foregoing provision shall be void and of no effect. Subject to the foregoing, this 
Agreement shall bind and inure to the benefit of the Parties, their respective successors and permitted assigns. 

14.13 Customer Communications. Customer hereby consents to receiving electronic communications from 
Groundswell. These electronic communications may include notices about applicable fees and charges, 
transactional information, and other information concerning or related to the Products and/or Services. 
Customer agrees that any notices, agreements, disclosures, or other communications that Groundswell sends 
to Customer electronically will satisfy any legal communication requirements, including that such 
communications be in writing. Electronic scanned copies of this Agreement will have the same legal effect as 
the original. Each Party agrees that a facsimile, electronic or digital signature will have the same effect as a 
handwritten signature. 
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14.14 Headings. Headings contained in this Agreement are inserted for convenience of reference only and shall 
not in any way define or affect the meaning or interpretation of any provision of this Agreement. Terms for 
which meanings are defined in this Agreement shall apply equally to the singular and plural forms of the terms 
defined. Unless otherwise indicated, in this Agreement, the word (i)(A) “including” shall mean “including, 
without limitation” or words of similar effect; and (B) when used in one instance to specify the inclusion of a 
particular term or meaning within another term or meaning shall not operate to exclude such specified term or 
meaning from the other term or meaning in instances where similar inclusive language does not appear; and (ii) 
“or” connotes any combination of all or any of the items listed.  The terms “this Agreement,” “herein,” “hereof,” 
“hereunder” and similar expressions refer to this Agreement and not to any particular section or other portion 
hereof. Except as expressly provided otherwise, references herein to “days” are to calendar days. 

14.15 Entire Agreement; Counterparts. This Agreement, including all Ordering Documents, constitutes the entire 
agreement between the Parties and supersedes all prior and contemporaneous agreements, proposals and 
representations, written or oral, concerning its subject matter. No modification, amendment, or waiver of any 
provision of this Agreement shall be effective unless in writing and signed by an authorized representative of 
each Party; provided that Groundswell reserves the right to modify the terms and conditions of this Agreement 
or its policies relating to the Products and Services at any time, effective upon posting of an updated version of 
this Agreement at the same url. Customer is responsible for regularly reviewing this Agreement and continued 
use of the Products and Services after any such changes shall constitute Customer’s consent to such changes. 
Notwithstanding any language to the contrary therein, no terms or conditions stated in a Customer P.O. or other 
order documentation (excluding Ordering Documents) shall be incorporated into or form any part of this 
Agreement, and all such terms or conditions. 

15. Definitions.  Capitalized terms will have the meanings set forth in this Section 15, or in the section where they 
are first used. 

"Access Credentials" means any username, identification number, password, license, security key, security 
token, PIN, or other security code, method, technology, or device, used alone or in combination, created by 
Customer or Groundswell in order to verify an End-User’s identity and allow authorization to access and use a 
Product. 

“Acceptance” of an Ordering Document shall occur at the earliest of the following: (a) execution of an 
Ordering Document, or (b) the use of any Product. 

“Affiliate” means an entity which is controlled, under common control or controlling a party or entity during 
the period of such control. For the purposes of this Agreement, “control” means ownership, directly or indirectly, of 
more than 50% of the voting securities of a party or entity. 

“Alliance Agreement” means that certain Master Alliance Agreement between Groundswell and 
Authorized Reseller, as amended, restated, modified, or replaced from time to time, governing the terms of 
Authorized Reseller’s rights to promote, distribute, and resell the Products and Services, respectively to Customer.  

“Applicable Laws” means all applicable foreign and domestic laws, governmental regulations, ordinances, 
and judicial administrative orders, including, but not limited to, trademark and copyright laws, ICANN policies and 
procedures governing domain names, the United States Foreign Corrupt Practices Act, 15 U.S.C. § 78dd-1, et seq. 
(the “FCPA”) and applicable export control laws or regulations. 

“Authorized Reseller” is a reseller or distributor that is enabled and authorized, subject to the terms of the 
Alliance Agreement, to sell to Customer the Products and Services identified in an executed Ordering Document. 

“Contractors” are defined as third parties that Customer has engaged to manage, or otherwise use the 
Product(s), solely on behalf of Customer. 

“Customer Agreement” means, collectively, each of, and separately, any of, this Agreement, an Order 
Document, the {PRODUCT NAME} Services Terms and any other terms and conditions by which Customer and/or its 
End Users are bound covering rights and obligations to download, install, access, use or administer the applicable 
Products and/or receive the applicable Services, whether incorporated by reference herein or in any other document 
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to which Customer is a party, included in or accompanying any Product or Service, or otherwise made available or 
provided by Groundswell (or Authorized Reseller) to Customer and/or its End-Users, as each may be amended, 
restated, modified or replaced from time to time. 

“Customer PO” is a Customer’s processing document, or similar record, which is used by Customer to 
demonstrate internal approval and /or record of a purchase. Any terms stated within a Customer PO shall be null 
and void and are expressly rejected by the Parties. 

"Documentation" means any explanatory user materials provided or made available by Groundswell in 
connection with the Products and/or Services, in paper or electronic form, including but not limited to any training 
materials, user manuals, handbooks, installation guides and any other documentation that may be provided or made 
available from time to time by Groundswell in connection with the Products and/or Services. 

“End-User” means a Customer or Person for whom (i) a license has been purchased or rights have otherwise 
been properly granted to download, install, access, use or administer one or more Products or (ii) has created or 
been provided with Access Credentials, as applicable. 

“Intellectual Property Rights” means any and all rights existing from time to time under patent law, 
copyright law, moral rights law, trade secret law, trademark law, unfair competition law, publicity rights law, privacy 
rights law, and any and all other proprietary rights, and any and all applications, modifications or corrections thereto, 
including all derivative works thereof, renewals, extensions and restorations thereof, now or hereafter in force and 
effect worldwide. 

“{PRODUCT NAME} Services” means the {PRODUCT NAME} and collectively 

“{PRODUCT NAME} Services Terms” means the {PRODUCT NAME} Terms. 

"New Version" means any new version of any Product that Groundswell may from time to time introduce 
and market generally as a distinct licensed product (as may be indicated by Groundswell's designation of a new 
version number), and which Groundswell may make available to Customers at an additional cost under a separate 
Ordering Document. 

“Ordering Document” means a transactional document, including any order form, purchase order, 
statement of work, work order, or other written or electronic agreement (and all exhibits or other documents 
attached thereto and/or incorporated by reference therein), between Customer and Groundswell or Customer and 
Authorized Reseller, as applicable, that properly describes the Offerings ordered by Customer (including the 
{PRODUCT NAME} Services applicable to any licensed Products), the applicable Fees and other transaction details.  

“Offerings” means individually, either the Products or the Services and collectively, the Products and 
Services, together with any rights granted under a License for the right to download, install, access and use the 
applicable Products pursuant to Section 2 and/or receive such Services pursuant to Section 3, subject to the terms 
of this Agreement. 

“Person” means an individual, including all employees and Contractors of Company and its Affiliates. 

“Product(s)” means the {PRODUCT NAME}. 

“{PRODUCT NAME}” means the maintenance and support services that are offered for the {PRODUCT 
NAME} to Customers and their authorized End Users, subject to the terms of the {PRODUCT NAME} Support Terms 
and any applicable Ordering Document under which Customer has purchased such {PRODUCT NAME}. 

“{PRODUCT NAME} Terms” means the {PRODUCT NAME} Maintenance and Support terms attached hereto 
as Exhibit A and incorporated by reference herein, as the same may be amended, restated, modified or replaced 
from time to time. 

“{PRODUCT NAME}” means Groundswell’s {PRODUCT EXPLANATION} software and any update, upgrade, 
release, or other adaptation or modification of such software, including any updated {PRODUCT NAME} 
documentation which may contain, among other things, error corrections, enhancements, improvements, or other 
changes to the user interface, functionality, compatibility, capabilities, performance, efficiency, or quality of such 
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software, made generally available by Groundswell to Customer and/or its End Users during the Term but, unless 
specifically provided in the applicable Ordering Document, does not include any New Version updates and upgrades 
to the {PRODUCT NAME}. The {PRODUCT NAME} includes any binary code, object code, source code, compilation of 
data, or visual display resulting from the operation of the {PRODUCT NAME} and any associated materials, 
specifications, and the {PRODUCT NAME} Documentation. 

“Sensitive Data” means: (i) special categories of data enumerated in European Union Regulation 2016/679, 
Article 9(1) or any successor legislation; (ii) patient, medical, or other protected health information regulated by the 
Health Insurance Portability and Accountability Act (as amended and supplemented) (“HIPAA”); (iii) credit, debit, or 
other payment card data or financial account information, including bank account numbers or other personally 
identifiable financial information; (iv) social security numbers, driver’s license numbers, or other government 
identification numbers; (v) other information subject to regulation or protection under specific laws such as the 
Children’s Online Privacy Protection Act or Gramm-Leach-Bliley Act (“GLBA”) (or related rules or regulations); or (vi) 
any data similar to the above protected under foreign or domestic Applicable Laws. 

“Services” means individually, either the {PRODUCT} Services or the Specialized Services and collectively, 
the {PRODUCT} Services and the Specialized Services. 

"Groundswell Property" means the Products and all materials, information, ideas, products, concepts, 
know-how, techniques, tools, templates, models, software, procedures, documentation, technology, interfaces, 
data and/or databases, reports, processes, best practices and methodologies and other content embodied therein 
or provided thereby, and all associated Intellectual Property Rights therein, whether owned or licensed by, or 
developed on behalf of, Groundswell or any of its partners or suppliers. For the avoidance of doubt, Groundswell 
Property includes any information, data, or other content derived from Groundswell’s' monitoring of Customer 
and/or its End Users’ access to or use of the Products but does not include Customer Data. 

“Specialized Services” means professional, technical or other services, excluding {PRODUCT} Services, 
performed by Groundswell for a Customer and described in a statement of work or other Ordering Document. 

"Third-Party Products" means any software, files, components, services, products, content, information, 
websites, or other materials that are owned by third parties and are incorporated into or accessible through the 
Products as well as certain software code that is subject to open source and/or third-party license terms. A list of 
open sourced Third-Party Products is available at are available at {GITHUB URL} and may be updated by Groundswell 
from time to time. 
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EXHIBIT A 

{PRODUCT SERVICES} Terms 

Groundswell will provide to Customer the {PRODUCT SERVICES} for the {PRODUCT NAME} in an effort to 
maintain the operability and usability of the {PRODUCT NAME}, pursuant to the terms and conditions set forth 
herein, and in the Customer License Agreement: {URL}, as updated, modified, amended or replaced from time to 
time (the “Agreement”) and the applicable Ordering Document. 

1. Definitions.  All capitalized terms not otherwise defined herein shall have the meaning set forth in the 
Customer License Agreement between Groundswell and the Customer (the “Agreement”).  Notwithstanding the 
foregoing, the following terms shall have the meanings ascribed to them as set forth below: 

“Base Support” shall have the meaning set forth in Section 3.3(a) below. 

“Bug Fixes” means changes to the {PRODUCT NAME} requested in a Bug Report by the Customer to remedy 
any breaches of warranties or representations herein and to fix any latent Errors.  Bug Fixes do not include Extra 
Services (as defined below). 

“Bug Report” means a written report submitted by Customer detailing all Errors in the {PRODUCT NAME} 
experienced by Customer and requesting applicable Bug Fixes by Groundswell. 

“Error” means any reproducible error, defect or malfunction in the {PRODUCT NAME} that: (i) causes the 
integrity of the {PRODUCT NAME}’s date to be compromised or corrupted in any material respect, (ii) causes an 
unexpected error message or fatal error to occur while using the {PRODUCT NAME}, (iii) causes the {PRODUCT 
NAME} to fail to materially conform to any of the applicable warranties set forth in the Agreement, or (iv) causes the 
{PRODUCT NAME} to fail to substantially operate in accordance with the {PRODUCT NAME} Documentation, in each 
case, through no external factors such as hardware issues. 

“Extra Services” shall have the meaning set forth in Section 2.4 below. 

“Feature Requests” means any improvements, changes, modifications, updates, revisions or other forms 
of alteration to the {PRODUCT NAME} requested by the Customer, provided, that Feature Requests specifically 
exclude Bug Fixes. 

“Premium Support” shall have the meaning set forth in Section 3.3(c) below. 

“Regular Support Services” means (i) publishing Bug Fixes, (ii) providing Regular Updates and Patches, (iii) 
the ability to submit Feature Requests, and (iv) providing any additional support features set forth in Section 3.3 
below that are included in the support tier purchased by the Customer in the underlying Ordering Document.   

“Regular Updates and Patches” means improvements, changes, modifications, updates, revisions or other 
forms of alteration by Groundswell to the {PRODUCT NAME} in the ordinary course of its business.  Regular Updates 
and Patches specifically excludes Feature Requests, Extra Services and other similar customizations performed 
pursuant to a specific request by the Customer. 

“Standard Support” shall have the meaning set forth in Section 3.3(b) below. 

“Virtual Training” shall have the meaning set forth in Section 2.3 below. 

2. {PRODUCT NAME}. 

2.1 Regular Support Services.  Subject to payment of all Fees, and provided, that the Customer is not in breach of 
the Agreement, Groundswell will provide Regular Support Services to the Customer during the Term.  The 
purpose of the Regular Support Services is to maintain the {PRODUCT NAME} in good working order so that it 
operates and performs in accordance with the {PRODUCT NAME} Documentation in all material respects. 

2.2 Feature Requests.  As part of the Regular Support Services, Customer may submit Feature Requests to 
Groundswell in writing. Feature Requests shall be prioritized by Groundswell according to the order in which 
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they are received by Groundswell from its respective customers.  Notwithstanding the immediately preceding 
sentence, in the event the Customer purchases Premium Support, the Feature Requests of the Customer will 
receive a higher priority than the Feature Requests of customers who did not purchase Premium Support.  
Groundswell has the right to develop Feature Requests in its sole and absolute discretion.  For absolute clarity, 
Groundswell has no obligation hereunder to develop or provide Feature Requests to the Customer. 

2.3 Extra Services.  “Extra Services” means Regular Support Services provided beyond the Term and any other 
support, maintenance or other services (other than Regular Support Services) including without limitation: (i) 
any training (other than Virtual Training, as applicable), on-site support, Groundswell’s support for hardware-
related problems and similar services; (ii) the reconstitution by Groundswell of files not associated with the 
{PRODUCT NAME} in case of accidental destruction unless such destruction is related to the {PRODUCT NAME}, 
(iii) the execution by Groundswell of Customer operations tasks, (iv) the execution by Groundswell of Customer 
data back-ups and operations input; and (v) errors resulting from changes in whole or in part of the Customer’s 
operating environment, where such changes are not compatible with the {PRODUCT NAME}.  The Customer 
acknowledges and agrees that Groundswell is not under any preexisting obligation to provide any such services 
to Customer in connection with the Agreement.  Extra Services shall be set forth in one or more separate 
Ordering Documents executed by Groundswell and the Customer.  For the avoidance of doubt, Extra Services 
are not Specialized Services under the Agreement. 

3. {PRODUCT NAME} - Process and Features. 

3.1 {PRODUCT NAME} Process. Groundswell shall provide Customer with Regular Support Services for the 
{PRODUCT NAME} by way of the following: 

(a) Email Support.  Email support shall be accessible by the Customer at GroundswellProducts@gswell.com or 
such other email address as provided in writing by Groundswell to Customer. 

3.2 Classification of Errors.  For purposes of determining response times in the support tier features chart below, 
the following classifications of Errors shall be used: (a) “Critical” is the classification that shall be used by the 
Customer to describe an Error that causes the Customer’s use of the {PRODUCT NAME} to be completely 
nonoperational; (b) “Major” is the classification that shall be used by Customer to describe an Error that causes 
a material function of Customer’s use of the {PRODUCT NAME} to be completely nonoperational; and (c) 
“Minor” is the classification that shall be used by Customer to describe an Error (i) in which the {PRODUCT 
NAME} is operational but not fully functional with respect to Customer’s use of it, and which does not materially 
impact Customer’s use of the {PRODUCT NAME}, and (ii) which is minor or cosmetic in nature and does not 
cause a material malfunction to Customer’s use of the {PRODUCT NAME}.  Response time is calculated from the 
time of the email, or web support ticket, as applicable, Monday – Friday from 8:00 am to 5:00 pm EST until a 
response is provided to Customer by Groundswell. 
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3.3 Support Tier Features.  A unique license is required by for each deployed instance of the {PRODUCT NAME} for 
each option set forth in the table below: 

Base Support 

 
Standard Support Premium Support 

N/A Support Response Times: 
Critical: 1 Day 
Major: 3 Days 
Minor: 5 Days 
 

Support Response Times: 
Critical: 4 Hours 
Major: 1 Day 
Minor: 3 Days 
 

Ability to Submit Feature 
Requests 
 

Ability to Submit Feature 
Requests 

Priority Feature Requests 

Ability to Submit Bug Reports 
 

Ability to Submit Bug Reports Prioritized Bug Fixes 

N/A Email Support 
 

Email Support 
 

Regular Updates & Patches 
 

Regular Updates & Patches Regular Updates & Patches 

N/A N/A  
 

(a) Base Support.  “Base Support” includes: (i) Bug Fixes and the ability to submit Bug Reports, (ii) the ability 
to submit Feature Requests, and (iii) Regular Updates and Patches. 

(b) Standard Support.  “Standard Support” includes: (i) Bug Fixes and the ability to submit Bug Reports, (ii) the 
ability to submit Feature Requests, (iii) Regular Updates and Patches, and (iv) email and web support 
pursuant to the support response times in the table above. 

(c) Premium Support.  “Premium Support” includes: (i) Bug Fixes and the ability to submit Bug Reports, (ii) 
prioritized Feature Requests, (iii) Regular Updates and Patches, (iv) email, web and telephone support 
pursuant to the support response times in the table above, and (v) Virtual Training. 

4. Pricing Tiers. Regular Support Services pricing scale shall be provided by Groundswell upon request. 


