
Xenegrade Corp.  
XenDirect Software License Agreement 

 
You should carefully read the following terms and conditions before using XenDirect.  Unless you have a different license agreement 
signed by Xenegrade Corp., your use of this software indicates your acceptance of this license agreement.   If you do not accept these 
terms you must cease using this software immediately. 

 
1. LICENSE GRANT.  This is a legal agreement between the “Licensee” and Xenegrade Corp. (“Xenegrade”). 

Xenegrade grants to Licensee, and Licensee accepts, a nontransferable, nonexclusive license to use the XenDirect web 
based software in machine readable, object code form only (“Software”), and any accompanying user documentation 
(“User Documentation”) for the Software, only as authorized in this Agreement. This agreement permits Licensee to 
use the Software during the licensing period with up to the number of named users purchased.  Licensee can increase 
and decrease the number of named users, but charges for named users cannot fall below the number of allowable 
named users in the original agreement.  For purposes of this Agreement, the “Software” includes not only the 
computer program listed, but also all applications or modifications written by Xenegrade for Licensee.  Licensee has a 
non-transferable, royalty free license to use such applications or modifications under the terms of this License.  
License agreement is subject to change without notice.  However, changes made to this license agreement does not 
alter or restrict the Licensee’s intended use of the software or any financial agreements with the Licensee. 

 
2. COPYRIGHT.  The Software is owned by Xenegrade or its third party licensors, contains trade secret and 

proprietary information owned by Xenegrade or its third party licensors, and is protected by United States copyright 
laws and international trade provisions.  Licensee must treat the Software like any other copyrighted material except 
that Licensee may make copies of any written materials accompanying the Software for internal training and reference 
purposes only.  All permitted copies of the Software and the User Documentation must include Xenegrade’s copyright 
and other proprietary notices. 

 
3. OTHER RESTRICTIONS.  Licensee agrees that the Software and the User Documentation are proprietary 

products and that all right, title and interest in and to the Software and User Documentation, including all associated 
intellectual property rights, are and shall at all times remain with Xenegrade and its third party licensors.  Licensee 
may not sublicense, assign, sell, rent, lend or lease the Software or the User Documentation, or any portions thereof, 
and any attempt to do so is null and void.  Licensee may not reverse engineer, disassemble, decompile or make any 
attempt to ascertain, derive or obtain the source code for the Software.  

 
4. LIMITED WARRANTY.  During the Software licensing period (the “Warranty Period”), Xenegrade warrants 

that the Software will perform substantially in accordance with the functional specifications contained in the User 
Documentation. Any written or oral information or representations provided by Xenegrade agents, employees, 
resellers, consultants or service providers with respect to the use or operation of the Software will in no way increase 
the scope of this warranty.   

 
5. CUSTOMER REMEDIES. If during the Warranty Period the Software fails to comply with the warranty set forth 

above, Xenegrade's entire liability and Licensee’s exclusive remedy will be repair or replacement of the Software. 
This limited warranty is void if failure of the Software has resulted from accident, abuse, misuse or negligence of any 
kind in the use, handling or operation of the Software, including any use not consistent with the User Documentation 
or Xenegrade training.  Any replacement Software will be warranted for the remainder of the original warranty period 
or thirty (30) days, whichever is longer. 
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6. MAINTENANCE.  Under this agreement, payment of Xenegrade’s service fees entitles Licensee to receive those 
maintenance services, also known as standard technical support, provided to Xenegrade’s general client base for the 
Software Licensee have licensed, as follows: (i) telephone support in the form of advice on the use of the Software; 
(ii) code corrections and fixes (“Updates”) required to keep the Software performing the functional specifications 
contained in the User Documentation; (iii) new releases, updates and enhancements to the Software 
(“Enhancements”) that are made available without additional charge to Xenegrade’s general client base (provided that 
Xenegrade reserves the right to charge separately for new releases of the Software that includes substantial new 
functionality and any change in the operating system or database; (iv) updated User Documentation as it is made 
available to Xenegrade’s general client base; and (vii) carry over of XenDirect data from previous year.  
 
Carry over of XenDirect previous year data is performed without charge one time.  Requests to repeat data carryover 
are charged at the hourly rate at the time of the request.  All Branch Units must carry over at the same time.  Requests 
to perform partial carry over data from one or more branches will be charged the current hourly rate for all subsequent 
partial carryovers. 
 
Licensee is responsible for updating all non-Xenegrade software used in conjunction with the Software, including but 
not limited to operating system software, internet browser software, word processing, spreadsheet, reporting and/or 
database software; and (iii) upgrading any hardware and memory on the system on which Licensee use the Software. 
If Licensee is using Xenegrade products that require a common database, Licensee must remain current on 
maintenance for all products for as long as the software is in use in order to assure the integrity of Licensee’s 
Software.  Cancellation of maintenance on any one system may cause incompatibilities with related products, and 
performance of all Software could be adversely affected. Xenegrade has no other responsibilities with respect to 
Maintenance other than those specified in this Section and will not be responsible for maintaining other than the most 
current, unaltered release of the Software. 

 
7. NO OTHER WARRANTIES.  TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, 

XENEGRADE AND ITS SUPPLIERS DISCLAIM ALL OTHER WARRANTIES, EITHER EXPRESSED OR 
IMPLIED, INCLUDING, BUT NOT LIMITED TO WARARANTIES OF MERCHANTABILITY AND 
FITNESS FOR A PARTICULAR PURPOSE, WITH REGARD TO THE SOFTWARE, THE 
ACCOMPANYING WRITTEN MATERIALS, AND ANY ACCOMPANYING HARDWARE.  XENEGRADE 
DOES NOT AND CANNOT WARRANT THE PERFORMANCE OR RESULTS OBTAINED BY LICENSEE 
IN USING THE SOFTWARE, OR THAT THE SOFTWARE WILL MEET LICENSEER REQUIREMENTS 
OR THAT THE OPERATION OF THE SOFTWARE WILL BE UNINTERRUPTED OR ERROR FREE.   

 
8. LIMITATION ON LIABILITY.  IN NO EVENT WILL XENEGRADE BE LIABLE FOR ANY DIRECT, 

INDIRECT, SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES WHATSOEVER (INCLUDING, 
WITHOUT LIMITATION, DAMAGES FOR LOST PROFITS, OPPORTUNITIES OR CONTRIBUTIONS, 
BUSINESS INTERRUPTION, LOSS OF BUSINESS INFORMATION, GOOD WILL, OR OTHER 
PECUNIARY OR NON-PECUNIARY LOSS) ARISING OUT OF THE USE OF OR INABILITY TO USE 
THE SOFTWARE, EVEN IF XENEGRADE HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH 
DAMAGES. BECAUSE SOME STATES DO NOT ALLOW THE EXCLUSION OR LIMITATION OF 
LIABILITY FOR CONSEQUENTIAL OR INCIDENTAL DAMAGES, THE ABOVE LIMITATION MAY 
NOT APPLY TO LICENSEE.  

 
Xenegrade Corp. cannot and does not guarantee or warrant that manipulation of client data by client or any third party 
will be free of data destruction or change.  Client agrees that it shall be solely responsible for all consequences of 
manipulating client data through an ODBC connection, XenDirect interface, or any other method of accessing and 
manipulating client’s XenDirect data.  Client further agrees that it shall bear all costs associated with the 
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reconstruction of lost data and that only knowledgeable and trained personnel shall access and manipulate client’s 
data. 

Xenegrade Corp. strives to maintain the highest speed possible for access to XenDirect, but cannot and does not 
guarantee speed of access to or use of XenDirect.  Of course, actual speeds vary. Factors that affect the speed include: 
computer's performance and configuration; whether you are accessing non-cached or cached data; performance 
characteristics of each component of your data network; the number of users and overall traffic on the Internet and 
your Internet provider’s network and all users' compliance with the any applicable acceptable use policy. 
 

9. TERMINATION.  This license is effective until terminated or expired. Licensee may terminate the license granted 
under this Agreement at any time written notification to Xenegrade. Any account balance is due in full at time of 
termination.  It will also terminate at Xenegrade’s option upon Licensee’s failure to comply with any material term 
and condition hereof. In the event of termination, all the sections of the license will survive except the License Grant 
and Maintenance sections. 

 
10. SOFTWARE MODIFICATIONS.  Any modifications that Licensee make to the Software, including any 

modifications to any third party licensor software included with or embedded in the Software will void any 
Maintenance or Warranty obligations contained in this Agreement.  Xenegrade will not be liable, in any respect, for 
any modifications to the Software or any errors or damages resulting from such modifications. 

 
11. PRIVACY PRACTICES.  Xenegrade, having access to confidential data of the Licensee, shall maintain full 

privacy and confidentially for all data of the Licensee.  Xenegrade may utilize the data of the Licensee for performing 
corporate activities including, but not limited to: quality improvement, customer service, auditing, business planning 
and development, and general administrative duties. 

 
12. MISCELLANEOUS.  This Agreement sets forth the entire agreement between the parties with respect to the 

subject matter hereof and all other agreements, representations, communications and understandings, both oral and 
written, are superceded hereby. If any court of competent jurisdiction declares any term of this Agreement void or 
unenforceable, that declaration shall have no effect on the remaining terms hereof.  The failure by either party to 
enforce any rights granted hereunder or to take action against the other party in the event of any breach of this 
Agreement will not be deemed a waiver by that party as to the subsequent enforcement of rights or subsequent actions 
in the event of future breaches.  Neither party shall be liable for any delay, nonperformance or related damages if such 
delay or nonperformance was due to causes beyond its reasonable control, including, but not limited to acts of God, civil 
emergencies, electrical power failure, loss of communications, or the delay of the other party or third parties.  This 
agreement may be modified without notice including but not limited to reasons of clarity, prior omission, and legal 
requirement. 

 
 


