
COURSEMILL® LICENSE AGREEMENT

By opening the package and installing the COURSEMILL® software, you indicate acceptance of the following CourseMill® License 
Agreement.

I. INTRODUCTION

This is an agreement between Trivantis Corporation, 311 Elm Street, Suite 200, Cincinnati, OH  45202 ("Licensor"), owner of the 
CourseMill® software, and you (either an individual or single entity) ("Licensee"), for the purposes of specifying the conditions under 
which Licensee will use the software.

II.    DEFINITIONS

"Program" shall mean the proprietary computer software program entitled "COURSEMILL®,” a server-based course management 
system.

"Agreement" shall mean this software license agreement.

III. LICENSE GRANT

Licensor hereby grants to Licensee, and Licensee hereby accepts, subject to the terms and conditions set forth in this Agreement, a 
perpetual, non-exclusive and nontransferable license to use the Program as set forth in this Agreement.  The term "license" as used in 
this Agreement shall mean and include:

a.  The right to use the licensed copy of the Program in executable form by Licensee on one server.

In accepting the license granted by Licensor, Licensee agrees that it shall NOT:

a.  Transfer or allow the transfer of copies without the prior written consent of the Licensor, which will not be unreasonably withheld, 
of the Program except as set forth in this Agreement; or

b.  Attempt to disassemble, decompile or reverse engineer the Program; or

c. Use, run, manipulate, install or implement the Program, in whole or in part, in any manner that has the effect of overriding, 
modifying, eliminating, obscuring, altering, or de-emphasizing the visual appearance of any trademark, trade name or intellectual 
property notice that may appear in the output product generated by the Program, or that appears on any computer display screens 
normally generated by, or as a result of, the Program; or

d.  Rent or lease the Program, or use it in any service bureau application where Licensee allows any third party to use the Program in 
exchange for anything of value.

Licensor retains any rights not expressly granted to Licensee.

IV.  ENHANCEMENTS, UPDATES

Licensor may make available for purchase to Licensee licensed updates and/or enhancements to the Program that are available during 
the term of this Agreement.  Use of all such updates and enhancements by Licensee shall be subject to the terms and conditions of this 
Agreement, unless superceded by a license agreement that is available with any such update or enhancement.

V. TERM OF LICENSE

The term of this Agreement shall commence as of the date the Program is delivered by Licensor to Licensee.  Licensor may terminate 
this License only for material breach of this agreement by Licensee.

VI.    TERMINATION/EXPIRATION OF AGREEMENT

In the event of a material breach or default by either party or such party's agent or representative, of any provision of this Agreement, 
the other party may terminate this Agreement upon thirty (30) days written notice after a thirty (30) day right to cure period.  Upon 
termination of the Agreement, the Licensee and all users shall either destroy all licensed copies of the Program, or return them to 
Licensor, or Licensee may remove the Program or disable it.  This obligation shall survive the termination of this Agreement.  To the 
extent that Licensee is unable to destroy or return the Program for any reason, Licensee will certify to Licensor in writing that it will 
cease to use the Program. 

VII.   COPYRIGHT AND PROPRIETARY INFORMATION

Licensee acknowledges that the Program and any supporting documentation constitutes valuable property of Licensor and that all title 
and ownership rights in the Program and related materials remain exclusively with Licensor.

Licensor reserves all rights with respect to the Program and other supporting documentation under all applicable laws for the 
protection of proprietary information, including, but not limited to, trade secrets, copyrights, trademarks and patents.
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Licensee is responsible for all hosted content using the Program and shall defend, indemnify and hold harmless the Licensor from any 
claims that the Licensee improperly used any protected materials or proprietary information in preparing and hosting its content, 
including but not limited to photographs, pictures, logos, words and so forth.

Licensee shall not cause or permit unauthorized copying, reproduction, distribution or disclosure of any portion of the Program, or any 
corresponding instructions, manuals, or other documentation, or the delivery or distribution of any part thereof to any third person or 
entity, for any purpose whatsoever, without the prior written permission authorized agent of Licensor which will not be unreasonably 
withheld, except as permitted in this Agreement.  This restriction shall continue to bind Licensee and its agents and representatives 
beyond the termination or expiration of this Agreement.

Licensee shall not offer for resale COURSEMILL® license software product.

VIII. WARRANTY

The Program is warranted to operate on the following:  Operating System – Windows NT Server/Server 2000/Server 2003; Web 
Servers - Apache 1.3/2.0 on Windows NT Server/Server 2000/Server 2003, Microsoft® IIS version 4 on Windows NT, Microsoft® IIS 
version 5 on Windows 2000, Microsoft® IIS version 6 on Windows Server 2003; Application Servers -  Apache Tomcat 4.1/5.5 and 
Oracle Application Server (Requires support for JavaServer Pages JSP 1.0 and JRE 1.4.1 or higher);  Database Servers – Microsoft 
SQL Server 2000/2005 or Oracle 10g; Disc Space – Program Files -16.0 MB; Web Server and JSP Support Files - varies by 
configuration; Program data files - varies by configuration; Memory – Determined by Web Server and Database Server configuration.

The Program and related documentation are original works of Licensor, Licensor has the full right to convey the rights set forth in this 
Agreement to the Licensee and the use of the Program and related documentation as contemplated herein by Licensee shall not require 
the permission of any third parties.

Licensor agrees to indemnify, defend, and hold harmless Licensee from and against any action, claim, demand, liability, loss, or 
expense (including counsel fees and expenses) involving a claim that any of the Program or related services infringes, in whole or in 
part, any patent, copyright, trademark, trade secret or other intellectual property right of any third party. Licensee shall provide 
Licensor with prompt written notice of any claim or allegation of such an infringement, and shall cooperate with Licensor (at 
Licensor’s expense) in the defense of any such claim; provided, however, that Licensee shall have the right to participate in the 
conduct of any such defense with its own counsel at its own expense. Licensor shall have no liability to the extent that any claim of 
infringement is based upon the modification of the Licensed Program by anyone other that Licensor or the use or the Program with 
any products not supplied by Licensor or with which the Program was not designed to operate.

IX.  DISCLAIMER OF WARRANTIES/LIMITATION OF LIABILITY

LICENSEE ACCEPTS THE PROGRAM "AS IS."  EXCEPT AS SET FORTH IN THIS AGREEMENT, LICENSOR DISCLAIMS 
ANY AND ALL WARRANTIES AND CONDITIONS, EXPRESSED OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, THE 
WARRANTY OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.  LICENSOR SHALL NOT BE 
LIABLE FOR INCIDENTAL, CONSEQUENTIAL, CONTINGENT, EXEMPLARY OR SPECIAL DAMAGES INCLUDING LOST 
PROFITS, LOSS OF INFORMATION, LOSS OF GOODWILL, BUSINESS INTERRUPTION, HOWEVER CAUSED AND 
UNDER ANY THEORY OF LIABILITY, WHETHER IN CONTRACT, STRICT LIABILITY, OR TORT (INCLUDING 
NEGLIGENCE).  LICENSOR DOES NOT WARRANT THAT THE FUNCTIONS CONTAINED IN THE PROGRAM WILL MEET 
LICENSEE'S REQUIREMENTS, OR THAT THE OPERATION OF THE PROGRAM WILL BE UNINTERRUPTED OR ERROR-
FREE.

NOTICE: THE PROGRAM IS NOT DESIGNED, MANUFACTURED, OR INTENDED FOR USE OR RESALE IN 
CONNECTION WITH OPERATIONS THAT ARE MISSION CRITICAL TO LICENSEE, OR COULD LEAD TO DEATH, 
PERSONAL INJURY, OR SEVERE PHYSICAL OR ENVIRONMENTAL DAMAGE.

Licensee acknowledges that it has read the foregoing disclaimers of warranty and limitation of liability and understands that Licensee 
assumes the entire risk of use of the Program.

X.  SUPPORT AND MAINTENANCE

a) Telephone Technical Support. Licensee is eligible to receive Technical Support (as defined below) for a period of 30 days 
from the date the Program is delivered by Licensee to Licensor. Licensee may designate up to two of its personnel for purposes of 
receiving technical support under this Schedule (“Technical Contacts”), and Licensee may designate substitute personnel to be 
Technical Contacts by providing written notice to Licensor (provided that not more than two (2) persons may be designated as 
Technical Contacts at any particular time).  Provided that Licensee remains in compliance with Licensor’ minimum configuration 
requirements, Licensee’s Technical Contacts may contact Licensor, via telephone at the telephone number provided by Licensor, for 
purposes of receiving Technical Support.  For purposes of this Schedule, the term “Technical Support will mean the provision of 
advice and responses by Licensor’ personnel to inquiries from Licensee’s then-current Technical Contacts related to installation, 
configuration and use of the Program.  Technical Support will be made available in English for Program from 8:30 AM to 8:00 PM 
ET, Monday through Friday, excluding USA public holidays.   If the level of severity so warrants, Licensor and Licensee may make 
the decision that, Licensor may make representatives available for onsite support, at a rate negotiated and signed by both parties. 

b)   Installation Assistance.  Licensee is responsible for all installation of the Program provided pursuant to this Agreement.  If 
Licensee desires Licensor to provide assistance to Licensee related to the installation of the Program, Licensee acknowledges that it 
will be required to enter into a separate Licensor Professional Services Agreement.
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c)   Support Limitations.  Licensor shall provide Technical Support only with respect to the then-current generally available 
version of the Program and one (1) most recent previously issued version of the Program.  Licensee acknowledges that Licensor has 
no obligation under this Agreement to provide Technical Support or other support services with respect to (i) any Program error or 
problems relating to the Program arising from (ii) use of the Program other than strictly according to the terms of this Agreement, 
including, without limitation, human error; (iii) modification of the Program by Licensee or any third party; or (iv) any combination or 
integration of the Program with hardware, software and/or technology not provided by Licensor, or problems arising from Licensee’s 
host or applications software, Licensee’s hardware and cabling power or environmental conditions. Support is not available from 
Licensor in languages other than English.  Notwithstanding any previous statements in this Paragraph X (c), Licensor will devote its 
reasonable efforts and available qualified resources to the verification, analysis, response, and solution to resolve integration issues of 
the Program with Licensee’s host or applications software or hardware. 

d) Error Resolution.  In the event that Licensor determines, in its good faith discretion, that any request for Technical Support 
by Licensee’s then-current Technical Contacts arises from a verifiable Program error, Licensor will exercise commercially reasonable 
efforts to correct the relevant Program error.  Notwithstanding the foregoing, Licensee acknowledges that no warranty is made 
regarding any error correction with respect to all or any Program errors.  

e)   Additional Services.  Any time or expense incurred by Licensor in diagnosing or fixing problems that are not caused by the 
Program or are not covered by the support services are billable to Licensee at Licensor’s then-existing services rates in 15 minute 
increments.  If Licensee desires such additional services, it must execute a copy of Licensor’s Professional Services Agreement for the 
services.

X. EXPORT RESTRICTIONS

Licensee agrees to not export or re-export this SOFTWARE PRODUCT to any country, person, entity or end user subject to U.S.A. 
export restrictions.  Restricted countries currently include, but are not necessarily limited to Cuba, Iran, Iraq, Libya, North Korea, 
Sudan, and Syria.  Licensee warrants and represents that neither the U.S.A. Bureau of Export Administration nor any other federal 
agency has suspended, revoked or denied its export privileges.

XI.    ENTIRE AGREEMENT 

This Agreement constitutes the entire agreement between the parties and may only be modified in a writing signed by both parties to 
the Agreement.

XII.   MISCELLANEOUS

This Agreement shall be governed and construed in accordance with the laws of the State of Ohio.

IN WITNESS WHEREOF, the parties cause this Agreement to be executed by their duly authorized 
representatives as of the first date below.

TRIVANTIS CORPORATION
SIGNATURE:  SIGNATURE:

NAME: NAME: Christopher W. Hord

TITLE: TITLE: VP Finance & Administration

DATE: DATE:
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