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IMPORTANT:  THE SOFTWARE IS LICENSED, NOT SOLD.  PLEASE READ THE FOLLOWING ANNUAL 
LICENSE AGREEMENT CAREFULLY BEFORE CONTINUING. THIS ANNUAL LICENSE AGREEMENT IS 
BETWEEN ORANGEHRM INC. A NEW JERSEY CORPORATION (“OrangeHRM”) AND THE CUSTOMER 
(“YOU”) IDENTIFIED ON THE ELECTRONIC ORDER FORM SUBMITTED ON YOUR BEHALF (THE “ORDER 
FORM”).  THIS ANNUAL LICENSE AGREEMENT COVERS THE COMPUTER SOFTWARE IDENTIFIED ON THE 
ORDER FORM (“SOFTWARE”).  IF YOU CLICK THE “ACCEPT” BUTTON AND PROCEED WITH THE 
DOWNLOAD PROCEDURE, OR USE THE SOFTWARE PRODUCT IDENTIFIED BELOW, (OR AUTHORIZE ANY 
OTHER PERSON TO DO SO), YOU ACCEPT THE TERMS AND CONDITIONS OF THE ANNUAL LICENSE 
AGREEMENT. IF YOU DO NOT AGREE WITH THE TERMS AND CONDITIONS OF THE ANNUAL LICENSE 
AGREEMENT, CLICK THE “DO NOT ACCEPT” BUTTON. 
 
IF THE AGREEMENT IS NOT SIGNED ELECTRONICALLY PLEASE SIGN BELOW. 
 
Under the Electronic Signatures in Global and National Commerce Act (E-Sign), this Agreement and all electronically 
executed documents related hereto are legally binding in the same manner as are hard copy documents executed by hand 
signature when: (1) User’s electronic signature is associated with the Agreement and related documents, (2)  User consents and 
intend to be bound by the Agreement and related documents, and (3) the Agreement is delivered in an electronic record capable 
of retention by the recipient at the time of receipt (i.e., print or otherwise store the electronic record). When accepted in 
electronic form, this Agreement and all related electronic documents shall be governed by the provisions of E-Sign. By 
pressing “Submit”, “Accept” or “I Agree”, User, as the case may be, agrees: (i) that the Agreement and related documents shall 
be effective by electronic means, (ii) to be bound by the terms and conditions of this Agreement and related documents, and 
(iii) that it has had the ability to print or otherwise store the Agreement and related documents. 
 
 
 

OrangeHRM SOFTWARE ANNUAL LICENSE AGREEMENT  
 

1. GRANT OF LICENSE.   Subject to payment and the other terms and conditions hereof, OrangeHRM grants 
you a non-exclusive, non-transferable (except as expressly set forth in this Annual License Agreement) 
right to: (a) install and run one copy of the object code version of the Software for each annual license 
purchased on the Invoice for a calendar year (each, a “Annual Licensed Copy”) on a single Server ; and 
(b) make one additional copy of the Software for backup and archival purposes only.  You may use each 
Annual Licensed Copy only as expressly provided in this Section.  Without limiting the foregoing, you may 
not use any Annual Licensed Copy to provide time-sharing, outsourcing, managed service provider, service 
bureau or service provider applications, and you may not lease, license, modify or distribute any Annual 
Licensed Copy.  “Server” means a single machine which processes data using one or more CPUs, and 
which is owned, leased or otherwise controlled by you.  “CPU” means a single central processing unit 
within a computer. Each Annual Licensed Copy shall be deemed accepted by you immediately upon 
download. Licensee shall not modify, adapt, translate, or prepare derivative works from the customized 
code and, to the extent permitted by applicable law, shall not, decompile, reverse engineer, disassemble or 
otherwise attempt to derive source code from the customized code. Licensee shall not remove, obscure, or 
alter OrangeHRM's copyright notice, trademarks, or other proprietary rights notices affixed to or contained 
within the customized code. Licensee shall not bifurcate the source code for any OrangeHRM licensed 
products into a separately maintained source code repository so that development done on the original 
code requires manual work to be transferred to the forked software or so that the forked software starts to 
have features not present in the original software. Version of the OrangeHRM software will be documented on 
the Professional Service document that will be sent by the team. 

 
 

2. UPGRADES.  If you have purchased the Software as an upgrade, you must first have a current and valid 
commercial license to use the previous major release of the Software.  After upgrading, you may no longer use 
the previous release of the Software, and the terms and conditions of this Annual License Agreement shall 
supersede the terms and conditions of your license to use the previous major release.   
 

3. UPDATES.  This Annual License Agreement applies to each bug fix, supplement or other update to the 
Software which may be provided to you by OrangeHRM in the future, unless OrangeHRM provides other terms 
and conditions along with the bug fix, update or supplement.   
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4.  FEES AND PAYMENT TERMS .  All fees must be made in advance. After submission of the Invoice, you shall 

remit one non-refundable annual license fee per Annual Licensed Copy as posted on 
http://www.orangehrm.com/OrangeHRM_Commercial_License.pdf on the date you submitted the Invoice (the 
“Annual License Fee”).  All payment shall be made in U.S. dollars.  You shall be responsible for paying all local, 
state and international sales, value added, excise and other taxes and duties payable in connection with this 
Annual License Agreement, other than taxes based upon OrangeHRM’s net income.   

 
5. TRANSFERS - Internal.  You may move any Annual Licensed Copy of the Software from one Server to 

another, provided that you first remove the Annual Licensed Copy from the first Server.   
   
6. TERMINATION.  Without prejudice to any other rights, OrangeHRM may terminate this Annual License 

Agreement immediately if you fail to pay any fees due for the Software or after notice breach or violate any 
provision of this Annual License Agreement and such breach remains uncured for thirty (30) days after receipt 
of notice, in which case you must destroy all copies of the Software and its component parts. Otherwise, this 
Annual License Agreement shall expire immediately at the last day of the only at such time as you permanently 
discontinue use of the Software.  Sections 6, 7, 8, 9, 12, 13 and 14 shall survive termination of this Annual 
License Agreement for any reason. 

 
7.    Intellectual PROPRIETARY RIGHTS.   OrangeHRM Inc shall own all right, title and interest, including all   
       related intellectual property rights, in and to, the OrangeHRM Services and related     
       documentation and derivative works.  Any suggestions, ideas, enhancement requests, feedback,    
       recommendations or other information provided by Customer or any other party relating to the OrangeHRM  
       Services shall also be owned by OrangeHRM. The OrangeHRM Inc name, the OrangeHRM Inc logo, and the  
        product names associated with the OrangeHRM Services are trademarks of OrangeHRM Inc or third parties,  
        and no right or license is granted to use them without OrangeHRM’s express authorization.  OrangeHRM and  
        its licensors reserve any and all rights not expressly granted in this Agreement.   
 

8. Disclaimer of Warranties. THE SOFTWARE IS LICENSED "AS IS," WITHOUT ANY 
WARRANTIES WHATSOEVER. ORANGEHRM EXPRESSLY DISCLAIM S, AND YOU 
EXPRESSLY WAIVE, ALL WARRANTIES, WHETHER EXPRESS OR  IMPLIED, INCLUDING 
WARRANTIES OF MERCHANTIBILITY, FITNESS FOR A PARTIC ULAR PURPOSE, NON-
INFRINGEMENT, SYSTEM INTEGRATION, NON-INTERFERENCE AND ACCURACY OF 
INFORMATIONAL CONTENT. ORANGEHRM DOES NOT WARRANT T HAT THE 
SOFTWARE WILL MEET YOUR REQUIREMENTS OR THAT THE OP ERATION OF THE 
SOFTWARE WILL BE UNINTERRUPTED OR ERROR-FREE, OR TH AT ERRORS WILL BE 
CORRECTED. THE ENTIRE RISK OF THE SOFTWARE'S QUALIT Y AND PERFORMANCE 
IS WITH YOU. Without limiting the generality of the  foregoing disclaimer, you 
acknowledge that the Software is not specifically d esigned, manufactured or intended for 
use in the planning, construction, maintenance, con trol or direct operation of nuclear 
facilities, aircraft navigation, control or communi cation systems, weapons systems or 
direct life support systems. Each party represents and warrants that it has the legal 
power and authority to enter into this Agreement. O rangeHRM represents and warrants 
that (a) the OrangeHRM Services, related documentat ion and/or derivative works will be 
performed in a professional and workmanlike manner and by qualified personal (b) the 
OrangeHRM Services, related documentation and/or de rivative works do not include 
malicious or hidden mechanisms or code for the purp ose of damaging or corrupting 
Customer’s software’s, hardware’s, networks and sys tems (c) and the OrangeHRM 
Services, related documentation and/or derivative w orks does not infringe on any third 
party intellectual rights. . TO ORANGEHRM ’S KNOWLEDGE, ORANGEHRM BRANDED 
SOFTWARE DOES NOT, AT THE TIME OF DELIVERY TO CUSTO MER, INCLUDE 
MALICIOUS OR HIDDEN MECHANISMS OR CODE FOR THE PURP OSE OF DAMAGING 
OR CORRUPTING THE SOFTWARE. 
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9. LIMITATION OF LIABILITY.  TO THE MAXIMUM EXTENT P ERMITTED BY LAW, ORANGEHRM SHALL 

HAVE NO LIABILITY UNDER THIS ANNUAL LICENSE AGREEME NT OR OTHERWISE FOR 
CONSEQUENTIAL, EXEMPLARY, SPECIAL, INDIRECT, INCIDE NTAL OR PUNITIVE DAMAGES, 
INCLUDING (WITHOUT LIMITATION) ANY LOST PROFITS OR LOST SAVINGS (WHETHER RESULTING 
FROM IMPAIRED OR LOST DATA, SOFTWARE OR COMPUTER FA ILURE OR ANY OTHER CAUSE), 
EVEN IF IT HAS BEEN ADVISED OF THE POSSIBILITY OF S UCH DAMAGES. NOTWITHSTANDING ANY 
OTHER PROVISION IN THIS AGREEMENT, THE LIABILITY OF  ORANGEHRM FOR ANY REASON AND 
UPON ANY CAUSE OF ACTION SHALL BE LIMITED TO THE AM OUNT PAID TO ORANGEHRM BY YOU 
UNDER THIS ANNUAL LICENSE AGREEMENT. THIS LIMITATIO N APPLIES TO ALL CAUSES OF 
ACTION IN THE AGGREGATE, INCLUDING (WITHOUT LIMITAT ION) BREACH OF CONTRACT, BREACH 
OF WARRANTY, NEGLIGENCE, MISREPRESENTATIONS AND OTH ER TORTS. THE PARTIES AGREE 
THAT THE REMEDIES AND LIMITATIONS HEREIN ALLOCATE T HE RISKS BETWEEN THE PARTIES AS 
AUTHORIZED BY APPLICABLE LAWS. THE ANNUAL LICENSE F EES ARE SET IN RELIANCE UPON 
THIS ALLOCATION OF RISK AND THE EXCLUSION OF CERTAI N DAMAGES AS SET FORTH IN THIS 
AGREEMENT. 

 
10. U.S. GOVERNMENT RESTRICTED RIGHTS.  If a Annual Licensed Copy is being acquired by or on behalf of 

the U.S. Government or by a U.S. Government prime contractor or subcontractor (at any tier), in accordance 
with 48 C.F.R. 227.7202-4 (for Department of Defense ("DOD") acquisitions) and 48 C.F.R. 2.101 and 12.212 
(for non-DOD acquisitions), the government's rights in such Annual Licensed Copy and any documentation, 
including its rights to use, modify, reproduce, release, perform, display or disclose the Annual Licensed Copy or 
any documentation, will be subject in all respects to the commercial license rights and restrictions provided in 
this Annual License Agreement. 

 
11. EXPORT LAW ASSURANCES.   You acknowledge and agree that the Software may be subject to U.S. Export 

Administration Regulations.  You agree that the Software is not being or will not be acquired for, shipped, 
transferred, or re-exported, directly or indirectly, to proscribed or embargoed countries or their nationals, nor will 
it be used for nuclear activities, chemical or biological weapons, or missile projects unless authorized by the 
U.S. government.  Proscribed countries are set forth in U.S. Export Administration Regulations.  You hereby 
certify that you are not on the  U.S. Department of Commerce's Denied Persons List. 

 
12.  GOVERNING LAW AND VENUE .  This Annual License Agreement shall be deemed to have been executed in 

the United States of America and shall be governed by the laws of the State of New Jersey, without regard to 
the conflict of laws provisions thereof.  In no event shall the United Nations Convention on Contracts for the 
International Sale of Goods apply to, or govern, this Annual License Agreement.  In the event that either party 
initiates an action in connection with this Annual License Agreement or any other dispute between the parties, 
the exclusive jurisdiction of such action shall be in Secaucus, New Jersey.  Notwithstanding the foregoing, 
either party may enforce a judgment rendered by such court in any court of competent jurisdiction,and 
OrangeHRM may seek injunctive or other equitable relief in any jurisdiction in order to protect its intellectual 
property rights.  If you are located in Quebec, Canada, the following clause applies:  The parties hereby confirm 
that they have requested this Annual License Agreement be drafted in English.  Les parties contractantes 
confirment qu’elles ont exigé quele présent contrat et tous les documents associés soient redigés en anglais. 

 
13. NOTICE / Use of customer Logo.  Unless otherwise agreed, any notice under this Annual License Agreement 

shall be delivered and addressed to you at the address set forth on the invoice, and to OrangeHRM at 538 Teal 
Plaza, Seacaucus, New Jersey 07094 USA. The parties agree that that OrangeHRM may, at its option and 
expense, reference you as a customer in its press releases and marketing materials and, in that context only, 
may reproduce your name and corporate logo. 

 
14. ENTIRE AGREEMENT.  This Annual License Agreement (including any addendum or amendment to this 

Annual License Agreement which is included with the Software) constitutes the entire understanding and 
agreement between you and OrangeHRM with respect to the Software.  Any representation or promise made 
by dealers of OrangeHRM which differ form the terms of this Annual License Agreement do not constitute 
warranties of OrangeHRM, do not bind OrangeHRM, and should not be relied upon.  This Agreement may be 
amended or modified only in a writing executed by both parties.  To the extent of any conflict or inconsistency 
between this Annual License Agreement and any invoice or other document submitted by you to OrangeHRM, 
this Annual License Agreement will control.  OrangeHRM’s acceptance of any document shall not be construed 
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as an acceptance of any provision which is in any way in conflict or inconsistent with, or in addition to, this 
Annual License Agreement, unless such provision is separately and specifically accepted in writing by an 
authorized officer of OrangeHRM. 

 
15. PRINT THIS ANNUAL LICENSE AGREEMENT .  For record keeping purposes, OrangeHRM encourages you 

to print this Annual License Agreement and the Invoice on the date that the Invoice is submitted.   
 
 
 
 
(ACCEPT)  I accept the Annual License Agreement and proceed with setup. 
(DO NOT ACCEPT)  I do not accept the Annual License Agreement and cancel now. 
 
IN WITNESS WHEREOF, authorized representatives of the parties, intending to be legally bound, have executed this 
Agreement as of the Effective Date.  
 
ORANGEHRM, INC CUSTOMER:    
By 
 
------------------------------------------------------ 
Name (Print) 

By 
 
------------------------------------------------------ 
Name (Print) 

 
 
 
------------------------------------------------------ 
Signature 

 
 
 
------------------------------------------------------ 
Signature 

 
 
---------------------------------------------------- 
Title 

 
 
---------------------------------------------------- 
Title 

 
 
 
----------------------------------------- 
Date 

 
 
 
----------------------------------------- 
Date 

 


