
CA ~ CASEWARE~ 

Quote Ref Number: 

Quote Date: 

Quote Expiry: 

For: 
87558 
County Of Monterey 

CW-GOV 38616 REV 1.4 

November 28, 2018 

December 31, 2018 

Mr. Harvey Howells, CPA, CIA 
Chief Deputy Auditor-Controller, Internal Audit 
(831) 755-5493 

QUANTITY2 PRODUCT3 

2 Working Pacers - Sini?le User License 
2 Connector - Sini?le-User License 
2 Audit System - Sini?le-User License 

1 Online Instructor Lead Training (8 hour day) 

1 All pricing is in US Dalla rs. 
2 For license purposes, CaseWare• counts the number of potential, rather than concurrent, users. 
3 Licenses are annually renewable and expire at the end of each renewal period. 

QUOTATION 

Payment Terms: Due Upon Receipt 

CaseWare Contact: 

Todd Eyolfson 
T odd.Eyolfson@caseware.com 
(800) 267-1317 Ext. 1179 

UNIT PRICE 
$1,185.00 

$315.00 
$265.00 

$1,600.00 

SUBTOTAL 
ADMINISTRATION FEE 
GRAND TOTAL 1 (USD): 

EXTENDED PRICE 
$2,370.00 

$630.00 
$530.00 

$1,600.00 

$5,130.00 
$25.00 

$5,155.00 

1 Tc.onto St. Suite 1400. Toronto ON C,:in.:;da. MSC 2\/6 T: 416-864-9504 F: 416-857-1906 r , www.caseware.com 
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CA ~ CASEWARE. 

End User License Agreement 

LICENSE 

IMPORTANT a READ CAREFULLY BEFORE INSTALLING. INSTALLING INDICATES 
ACCEPTANCE OF A BINDING LEGAL AGREEMENT. 

1. Offer 

CaseWare International Inc. ("CWI") offers to enter into a binding legal agreement with 
the individual, corporation, partnership or other legal entity to which the computer 
software and documentation associated with this License was supplied for use (the 
"Licensee"). The tenns and conditions of this License (the "License Tem,s") are set out 
in this document. The License Terms include tenns limiting the liability of CWI. 

Depending on what Licensee has ordered, the computer software programs contained 
on the currently accessed electronic medium (the "enclosed programs") consist of one 
or more programs developed and licensed by CWI generally known as "CaseWare" ®, 
"CaseWare Working Papers" TM, 'Working Papers" TM, "AuditAgent" ®, "CaseWare 
Connector'' TM, "Connector'' TM, "CaseWare Financials" TM, "CaseWare Financiers" TM, 

"CaseWare Review'' TM, "CaseWare Review and Compilation" TM, "CaseWare Audit" TM, 

"CaseWare Auditoria" TM, "CaseWare GoBetween", "CaseWare SDK", "CaseWare 
COM", "CaseWare Time"™, "Practice Administration" TM, "CaseWare Time and Billing" 
TM, "TimeAgent" ™, "CaseWare Today''™, "CaseWare XBRL Benchmarking" TM, 

"CaseWare Scenarios"™, "CaseWare Not For Profit'' TM, "CaseWare GASB" TM, 

"CaseWare CAFR" TM, "BizSuite" TM , "Case Ware CPA Canada Engagement 
Templates" TM, "CaseWare GDP-CA" TM, "CaseWare CGA Audit Templates" TM, 

"CaseWare Audit International" TM, "CaseWare Auditorla Internacional" TM, "CaseWare 
Audit US" TM, "CaseWare SSARS 21" ™, "CaseWare Audit System" TM (collectively, 
"CaseWare Programs"). 

Licensee assumes all responsibility for selection of the enclosed program(s) to achieve 
its intended results. Neither Licensee nor any User is relying on the Software or CWI or 
anyone else who has been involved in the creation, production or delivery of the 
Software for accounting or other professional services. 

2. Acceptance of Offer 

Opening a package containing physical media containing a copy of the Software and/or 
installation and/or Use of the Software, and/or clicking an accept or equivalent button 
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displayed in the course of accessing the Software (from physical media or a web site) 
constitutes acceptance of the License Terms by Licensee and all Users. 

The individual who accepts the License Terms on behalf of Licensee and 
each User undertakes to read the License Terms and agrees immediately to return the 
Software to the Supplier from whom it came if any of the License Terms are not 
accepted. The individual who accepts the License Terms on behalf of Licensee 
warrants that he or she has the authority to bind Licensee to the License Terms. 

3. Defined Terms 

In this License, the enclosed program(s) as modified or supplemented by an 
Enhancement or other modification received from a Supplier is/are referred to as the 
"Software"; "Supplier" means CWI or its authorized distributor; each object code copy of 
the Software and an Enhancement or other modification to the Software received from a 
Supplier is referred to as a "Supplied Copy"; a Supplied Copy and copies of it made as 
permitted under this License are referred to as "Licensed Copies" and singly as a 
"Licensed Copy"; the end user manuals concerning the Software (in printed or 
electronic format) received from a Supplier, as modified from time to time by a Supplier, 
are referred to as "Documentation"; "Collateral Program" means a computer program 
other than a CaseWare Program intended to operate in conjunction with or provide data 
to or receive data from a CaseWare Program; "Access Device" means any physical or 
electronic key or transferable ID required for a Licensed Program to function supplied by 
a Supplier; "Derivative Work" means a computer program made available by Licensee 
or an affiliate to third parties which, by reason of its method of interface with a user, 
graphical or design elements, structure, workflow organization or other aspect, may be 
confused with one or more of the CaseWare Programs; "Enhancement" means any 
modification of the Software other than correction of bugs or errors acknowledged by 
CWI; "Intellectual Property Rights" means all rights to use, copy, reproduce, 
sell, license, enhance, merge, transcribe, adapt or distribute by any means and for any 
purpose, including any and all proprietary rights provided under patent law, copyright 
law or any other applicable statutory provision or common law principles which may 
provide a right in either ideas, formulae, algorithms, concepts, inventions or know-how 
generally, including trade secret law, or the expression or use thereof and all 
registrations, applications for registration, reissues, extensions, renewals, divisions, 
continuations, continuations-in-part, proprietary information, documentation and 
improvements relating to the foregoing; "Licensed CPU" means a central processing 
unit controlled by Licensee in a multiple user environment accessed by means of a 
modem, a network or other means of remote access and/or on a single standalone 
computer; "Licensee's Personnel" means Licensee's employees, partners and 
individuals who provide services exclusively to Licensee; ''Template" means the portion 
of a CaseWare Program comprised of either (i) a sample of text, format and/or layout for 
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presentation and explanation of data that has been processed by a CaseWare Program 
and/or disclosure of related information or (ii) a work aid such as a check list or sample 
letter; "Benchmark Data" means data either uploaded to or retrieved from CaseWare 
Programs or a Template, "User" means Licensee and each individual who makes Use 
of a Licensed Copy or uses Documentation under this License; and "Use" means 
entering data to be processed by a computer program and/or causing a computer 
program to process data and/or causing a computer program to generate a report or 
other output in electronic or physical form. 

4. Ownership by CaseWare International Inc. 

All title, ownership rights, and Intellectual Property Rights in and to the Software, 
Documentation and Access Devices throughout the world not specifically granted by 
CWI to Licensee shall remain the exclusive property of CWI. CWI shall be the owner of 
all Derivative Works and all proceeds thereof. 

5. Licensed Rights 

Subject to the terms and conditions of this License, CWI grants Licensee the following 
non-exclusive rights ("Licensed Rights"): 

• to make for Use by means of a Licensed CPU one copy of the Supplied Copy 
provided that each such copy must contain all proprietary notices that appear on the 
Supplied Copy; 

• to permit Use by Licensee's Personnel of Licensed Copies by means of one or 
more Licensed CPU's; 

• to permit an Access Device to be operated to enable Use of a Licensed Copy; 
• to make one copy of a Supplied Copy for archival purposes, provided that such copy 

must contain all proprietary notices that appear on the Supplied Copy; 
• to permit use of Documentation to assist a User to understand how to operate the 

Software; 
• to make a copy of Documentation for use by each person authorized to Use the 

Software under this License. 

6. Terms & Conditions 

The Licensed Rights are subject to the following conditions and restrictions: 

8.1. The Licensed Rights shall not be exercised for the purpose of enabling or 
assisting Licensee or any other person to prepare, for supply in the course of carrying 
on a business, a computer software program substitutable in whole or in part for any 
of the CaseWare Programs. 
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6.2. Templates may only be used to gather, select and prepare data for processing 
by a CaseWare Program and to present data that has been processed by a 
CaseWare Program. A Template may not be distributed to a third party as a 
standalone work. 

6.3. If the Supplied Copy is not controlled by an Access Device, the aggregate 
number of individuals who at any time in a calendar year Use a Licensed Copy (the 
"User Pool") shall not exceed the number of persons for whom a license fee invoiced 
to Licensee by a Supplier has been paid (the "Permitted Number''). For the purposes 
of this License, the Permitted Number is indicated on the invoice issued by a Supplier 
in connection with supply of the Supplied Copy. 

6.4. In order to validate this License and be able to Use or continue to Use some or 
all of the components of the Software, Licensee and each User may be required to 
register by telephone, Internet access to a CWI web site or other means as directed 
by the Software, provide the information and payment requested by the registration 
module and input Licensee's assigned validation key number as requested by the 
Software. 

6.5. Licensee acknowledges that Licensed Rights may expire in whole or in part on a 
specified date and that the Software and/or Enhancement will then become 
inoperative in whole or in part if Licensee has not complied with the requirements of 
the Supplier for continuation of Licensed Rights after such date. 

6.6. Licensee shall ensure that no User: 

6.6.1. Uses a Licensed Copy or Documentation except under the terms and 
conditions contained in this License; 

6.6.2. modifies, translates, reverse engineers, decompiles or disassembles 
a Licensed Copy or an Access Device or makes a copy of an Access Device; 

6.6.3. creates a Derivative Work or merges a Licensed Copy or Documentation 
with another work; 

6.6.4. copies a Licensed Copy or Documentation except as permitted under 
this License; 

6.6.5. rents, leases, transfers or otherwise deals with rights to a Licensed Copy, 
Documentation or Access Device; 
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6.6.6. removes any proprietary notices or labels on a Licensed Copy, 
Documentation or Access Device; 

6.6.7. knowingly uploads inaccurate Benchmark Data to CaseWare Programs. 

7. Excess Users 

If section 6.3 is applicable and at any time during a calendar year the User Pool 
exceeds the Permitted Number, Licensee shall immediately advise its Supplier of same 
in writing and pay Supplier's then prevailing license fee for each excess Userand 
thereafter the Permitted Number shall be increased by such excess number. 

8. Exclusions & Limitations 

This License does not grant any right (i) to receive an Enhancement; or (ii) in or in 
respect of any computer programs, templates or other works ("Collateral Materials"); or 
(iii) any right to use the Trademark "CaseWare®" or any other trademark owned by 
CWI. Licensee shall have no rights with respect to the Software other than the Licensed 
Rights. Licensed Rights may not be exercised with another computer program if in order 
to achieve operability of the Software with such program it would be necessary to 
decompile the Software. CWI explicitly disclaims all representations, warranties and 
conditions with respect to Collateral Materials. 

Title, ownership rights and Intellectual Property Rights in and to content accessed 
through the Software is the property of the applicable content owner and may be 
protected by applicable copyright or other law. This license grants no rights to such 
content. 

Licensee acknowledges that a Supplied Copy may require an Access Device and that 
the Permitted Number shall not be increased by reason of such limitations or the 
absence of any such limitation. 

Each User Acknowledges (i) the specific content of the Software and/or the Templates 
may not meet all current standards mandated by accounting or other regulatory bodies; 
(ii) any sample presentation, documents, letters and disclosures presented by the 
Software or Documentation are not designed to be descriptive or complete; (iii) neither 
the Software nor Documentation is a substitute for materials, methods or processes 
required by applicable law or practice guidelines or as an alternative to the User's 
judgement; (iv) that Benchmark Data may have errors or omissions and is provided "as 
is" with no guarantee of completeness, accuracy and timeliness and it is the User's 
responsibility to ensure the accuracy of the results obtained from the use of this 
information and (v) it is the User's responsibility to ensure that appropriate disclosures 
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are made and applicable standards are met in a manner that meets the requirements of 
a particular jurisdiction. 

9. Limited Functionality Warranty 

9.1. CWI warrants to Licensee, subject to the limitations and conditions contained 
herein that for a period of 30 days from the date of delivery of a Supplied Copy (the 
"Warranty Period"), the Supplied Copy and related Access Device, if any, if operated 
as directed in the Documentation, will substantially achieve the functionality 
described in the Documentation. 

9.2. This limited functionality warranty shall terminate immediately if: 

9.2.1. any modifications are made to the Software other than pursuant to 
installation of an Enhancement or maintenance release received from a Supplier; 
or 

9.2.2. the Software is used on or in conjunction with computer hardware or 
computer software other than the unmodified version of computer hardware and 
computer software with which the Software was designed to be used as described 
in the Documentation; or 

9.2.3. any of the events referred to in sections 6.6.1 to 6.6.6 occurs or the terms of 
this License are otherwise breached. 

9.3. CWI does not represent or warrant that: 

9.3.1. the functions contained in the Software will operate in the combinations 
which may be selected by a User or will meet such User's requirements; 

9.3.2. operation of the Software will not be interrupted or data lost by reason of 
defect in the Software including the inability of the Software to process dates 
expressed in 2 digit or 4 digit format occurring after December 31, 1999 or by 
reason of negligence on the part of a Supplier; 

9.3.3. programming errors in the Software will be corrected; 

9.3.4. the Software will accept data from, provide data to or otherwise operate in 
conjunction with a Collateral Program; 

9.3.5. the security mechanism implemented by the Software will meet the User's 
requirements. 
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9.4. CW/'s sole liability for any breach of this limited functionality warranty shall be, in 
CWl's sole discretion: 

9.4.1. to advise Licensee how to achieve substantially the same functionality with 
the Software as described in the Documentation through a procedure different from 
that set forth in the Documentation; or 

9.4.2. with respect to an Access Device, to replace the Access Device; or 

9.4.3. to refund license fees paid by Licensee for the year in which CWI receives 
the notice referred to below. 

9.5. CWI shall have no liability under this limited functionality warranty unless it 
receives written notice of the particulars of the functionality deficit within the Warranty 
Period. 

10. Limited Media Warranty 

CWI also warrants that the medium containing the Supplied Copy, if provided by CWI, is 
free from defects in material and workmanship and will so remain for 90 days from the 
date of acquisition of the Supplied Copy. CWl's sole liability for any breach of this 
warranty shall be to replace defective media. 

11. Collateral Programs Disclaimer 

CWI disclaims all representations and warranties with respect to Collateral Programs 
whether or not they are supplied to Licensee by a Supplier. 

12. Scope of Warranty 

CWI will use reasonable commercial efforts to repair, replace, advise or refund pursuant 
to the warranties provided for by sections 9 and 10 within 30 days of being so notified. 
No CWI dealer, agent, or employee is authorized to make any modifications, 
extensions, or additions to the warranties provided for by sections 9 and 10. 

THE EXPRESS WARRANTIES AND REPRESENTATION SET FORTH IN SECTIONS 
9 AND 10 OF THIS LICENSE ARE ACCEPTED BY LICENSEE AND ALL USERS OF 
THE SOFTWARE AND ACCESS DEVICES IN LIEU OF, AND LICENSEE AND 
ALL USERS OF THE SOFTWARE AND ACCESS DEVICES WAIVE, ANY AND ALL 
OTHER WARRANTIES, CONDITIONS, OR REPRESENTATIONS (EXPRESS OR 
IMPLIED, ORAL OR WRITTEN}, WITH RESPECT TO THE SOFTWARE, ACCESS 
DEVICES AND THE DOCUMENTATION INCLUDING ANY AND ALL IMPLIED 
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WARRANTIES OR CONDITIONS OF TITLE, NON-INFRINGEMENT, 
MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR ANY PURPOSE 
(WHETHER OR NOT CWI KNOWS, HAS REASON TO KNOW, HAS BEEN ADVISED, 
OR IS OTHERWISE IN FACT AWARE OF ANY SUCH PURPOSE), WHETHER 
ALLEGED TO ARISE BY LAW, BY REASON OF CUSTOM OR USAGE IN THE 
TRADE, OR BY COURSE OF DEALING OR HOWSOEVER OTHERWISE ARISING. 

UNDER NO CIRCUMSTANCES AND UNDER NO LEGAL THEORY (TORT, 
CONTRACT, OR OTHERWISE) SHALL CWI OR ANYONE ELSE WHO HAS BEEN 
INVOLVED IN THE CREATION, PRODUCTION OR DELIVERY OF THE SOFTWARE, 
AN ACCESS DEVICE OR DOCUMENTATION BE LIABLE TO LICENSEE OR ANY 
OTHER PERSON FOR ANY INDIRECT, SPECIAL, INCIDENTAL, OR 
CONSEQUENTIAL DAMAGES OF ANY CHARACTER INCLUDING, WITHOUT 
LIMITATION, DAMAGES FOR LOSS OF GOODWILL, WORK STOPPAGE, 
COMPUTER FAILURE OR MALFUNCTION, OR ANY AND ALL COMMERCIAL 
DAMAGES OR LOSSES, OR FOR ANY DAMAGES IN EXCESS OF CWl'S LIST 
PRICE FOR A 10 USER LICENSE FOR USE OF THE SOFTWARE AND 
DOCUMENTATION, EVEN IF CWI SHALL HAVE BEEN INFORMED OF THE 
POSSIBILITY OF SUCH DAMAGES, OR FOR ANY CLAIM BY ANY THIRD PARTY. IN 
PARTICULAR, WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, 
NEITHER CWI NOR ANY OF THE OFFICERS, DIRECTORS, EMPLOYEES OR 
AGENTS OF CWI SHALL BE LIABLE TO LICENSEE OR ANY THIRD PARTY ON 
ACCOUNT OF LOSSES OR DAMAGES SUFFERED AS A RESULT OF FINANCIAL 
STATEMENTS OR OTHER RECORDS PREPARED IN WHOLE OR IN PART WITH 
THE SOFTWARE BEING INACCURATE OR NOT CONFORMING TO GENERALLY 
ACCEPTED ACCOUNTING PRINCIPLES, HOWSOEVER ARISING. 

13. Indemnity 

Licensee shall, indemnify and save harmless CWI and its directors, officers and 
employees from and against all claims, costs (including reasonable attorney's fees), 
damages and losses of every nature and kind which may be suffered by reason of a 
third party making a claim based on any representation made or other step taken 
by Licensee. Where the Licensee is a government entity, indemnification by a Licensee 
shall only be enforceable to the extent allowed by the local, state or provincial, and 
national laws of the Licensee's place of governmental operations, and if unenforceable 
under such laws this indemnity shall be void ab initio. 

14. Termination of License 

Without prejudice to CWl's other remedies, the Licensed Rights will terminate as 
contemplated by section 6.5 or 6.4 if it is applicable and will terminate automatically if 
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a Licensed Copy or the Software is used other than as pem,itted by this License, any of 
the events referred to in sections 6.6.1 to 6.6.6 occurs or the tem,s of this License are 
otherwise breached. CWI shall have the right to terminate or suspend Licensed Rights 
on notice to Licensee, if any amount owing to a Supplier by Licensee is not paid upon 
falling due. On termination of Licensed Rights, all copies of the Software and 
Documentation shall be destroyed forthwith and all Access Devices shall be returned to 
the Supplier from which they were received. 

15. General Terms 

This License represents the complete agreement concerning the Software, Access 
Devices and Documentation and supersedes all prior agreements and representations 
between Licensee and CWI. This License may be amended or supplemented only by a 
written instrument (i) duly signed on behalf of CWI and Licensee or (ii) delivered in 
physical or electronic format by CWI and accepted on behalf of Licensee by one of the 
methods referred to in section 2. The acceptance by a Supplier of any purchase order 
or other request or offer is expressly made conditional on the assent of the ordering 
party to the tem,s set forth herein and not those contained in the purchase order or 
other request or offer insofar as the order terms conflict with or vary the tem,s of 
this License. Headings are for reference purposes only and shall not affect the 
construction or interpretation of this License. 

If any provision of this License is held to be unenforceable for any reason, such 
provision shall be reformed only to the extent necessary to make it enforceable and the 
balance of the License shall remain valid and enforceable according to its terms. 

This License shall be governed by and construed under the law applicable 
to agreements between residents of the Province of Ontario, Canada entered into and 
to be performed within Ontario, Canada. The Software is protected by copyright laws 
throughout the world. The application of the United Nations Convention on Contracts for 
the International Sale of Goods is expressly excluded. 

Licensee attoms to the jurisdiction of the courts of the Province of Ontario. 

CWI eula 082117-1 

® Registered trademark owned by CaseWare International Inc. 

TM trademark owned by CaseWare International Inc. 
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This quote provided to: 

County of Monterey 

Harvey Howells 

168 West Alisa I Street 3rd Floor 

salinas, CA 93901 

Quote number: QUO-06730-F4Y8V3 

Effective from: 11/28/2018 

Effective to: 12/28/2018 

Provided by: Victor Rodriguez 

832-327-1891 

VictorR@Aud imation .com 

Description Qty Unit Price* Extended Amount 

IDEA Single User License -Tier 1- 1 to 2 

Estimated Annual Renewal Cost .. 

•Prices are subject to change without notice. 

1 $2,045.00 

$ 500 

Subtotal 

Processing 

Total 

••Annual renewal cost is an estimate for items in this quote only and may not reflect total annual renewal costs. 

j [Free-form Text Box] 

Purchase authorized by: 

County of Monterey 

By: 

Printed Name: 

Title: 

Date: 

Remittance address: 

Audimation Services, Inc. 

ATTN: Accounts Receivable 

1250 Wood Branch Park Drive, #300 

Houston, TX 77079 

Thank you for the opportunity to provide this quote. 

IDEA'" is a registered trademark of CaseWare International, Inc. 

$2,045.00 

$2,045.00 

$25.00 

$2,070.00 



LI CENSE AGREEMENT C ASEWARE IDEA I NC, PRODUCTS 

END-USER LICENSE AGREEMENT 

PLEASE READ THIS DOCUMENT CAREFULLY, I T SIGNIFICANTLY ALTERS YOUR LEGAL RIGHTS 
AND REMEDIES. 

This software license agreement ("Agreement ") Is a legal agreement between you (either a single entity 
or an individual, referred to as "you" or "y ourj and CaseWare IDEA Inc. ("CaseWare IDEAj regarding 
the CaseWare IDEA software that accompanies this Agreement, Including any associated documentation, 
and any updates, upgrades or replacements to any of the foregoing which are provided to you by 
CaseWare IDEA or an authorized distributor or reseller (collectively, the "Products"). An amendment or 
addendum to this Agreement may accompany the Products. CAREFULLY READ ll-lE TERMS OF THIS 
AGREEMENT BEFORE YOU INSTALL, COPY OR USE ll-lE PRODUCTS. BY INSTALLING, COPYING OR USING 
THE PRODUCTS, YOU AGREE TO BE BOUND BY THE TERMS OF THIS AGREEMENT. You will not be able to 
install the Products unless you click on the button that indicates your acceptance of the terms of this 
Agreement. If you do not agree to all of the terms of this Agreement, then do not install, copy or use the 
Products, but instead return the uninstalled Products and your dated proof of purchase to CaseWare IDEA 
within thirty (30) days of your purchase for a full refund, If applicable. 

In the event of any conflict between this English language version and any other language version of this 
Agreement, the English language version will prevail. 

You and Case ware IDEA hereby agree as follows: 

1, Grant of Ucense. Subject to the terms and conditions set out in this Agreement, CaseWare 
IDEA grants you a limited, non-exclusive, non-transferable and non-assignable license (the 
"Llcensej, within the Territory (as defined below) for the Term (as defined below), to: 

(a) Install and use the hardware and software portions of the Products on a computer or 
computer network at the site(s) designated In the License Key (defined below), but only 
if the total number of simultaneous installatlons of the Products does not exceed the 
number permitted by the License Key; and 

(b) make a back-up copy of the software portion of the Products solely for archival and 
recovery purposes, but only If the copy retains all original and unmodified proprietary 
and copyright notices. 

2. License Key. The Products must be activated with a license key obtained from CaseWare IDEA 
or an authorized distributor or reseller of CaseWare IDEA (a "License Key"). The License Key or 
terms accompanying the License Key may restrict the License, including: (a) the number of 
copies you may Install and use under the License; (b) the duration of the License; (c) the sites 
where you may Install and use the Products; and (d) the version of the Products to which the 
License applies. The terms accompanying the License Key may also require payment of periodic 
subscription fees to extend the duration of your License. The terms accompanying the License 
Key shall form part of this Agreement, You must comply with these terms. 

3. Territory. The "Territory" means Canada, the United States and all other countries where 
CaseWare IDEA has, or hereafter establishes, operations, provided deliveries of Products to such 
countries are not prohibited or restricted under Canadian or United States export laws. 

4, Documentation. The documentation that accompanies the Products is licensed for Internal use 
only. 

5. Fees. You agree to pay to CaseWare IDEA or Its authorized distributor the required license fees 
for the Products and any applicable delivery charges, taxes, customs, duties or other 
governmental fees, relating to the licensing for the Products, as set out In the attached Schedule. 
In the event that the license fees are quoted as a subscription fees, such subscription fees shall 
be payable annually on a date specified on the terms accompanying the License Key. 
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6. Upgrade License. This section applies if the Products are identified as an upgrade. The upgrade 
of the Products are referred to in this section as the "Upgrade Pl'oductN and the product from 
which you are upgrading is referred to in this section as the "Original Product". To use an 
Upgrade Product, you must first be licensed for the Original Product. The terms of this 
Agreement will replace the terms of the license agreement for the Original Product between you 
and CaseWare IDEA unless expressly agreed to otherwise. Your use of the Upgrade Product is 
subject to the following conditions: (1) you acquired the right to use the Original Product legally 
(e.g. without infringing copyright or breaching the license agreement) from CaseWare IDEA its 
authorized distributor or reseller; {2) the Original Product was not provided for evaluation under 
an Evaluation License or otherwise; (3) you installed and used the Original Product in accordance 
with the terms of the applicable license agreement; (4) you are authorized to acquire the 
Upgrade Product as a current subscriber to support services for the Products offered separately 
by CaseWare IDEA or by purchasing the Upgrade Product from CaseWare IDEA, its authorized 
distributor or reseller; (5) you will uriinstall the Original Product within thirty (30) days of 
installation of the Upgrade Product; (6) you will not sell or otherwise transfer possession of the 
Original Product; (7) you acknowledge that within thirty (30) days of installation of the Upgrade 
Product, the license for the Original Product will automatically tenninate; and {8) upon the 
expiration of thirty (30) days after installation of the Upgrade Product, you may no longer use the 
Original Product except as part of the Upgrade Product. 

7. Evaluation License. This section and the following "Evaluation Disclaimer" provision apply if the 
Products are provided to you for evaluation or demonstration purposes. Such Products may 
contain an automatic disabling mechanism that prevents use of the Products after a specific date. 
Your rights to use the Products are limited in accordance with the terms of this Agreement and, if 
applicable, the tenns of the evaluation agreement under which you received the Products. If no 
period of use is specified, your right to use the Products will terminate thirty (30) days from 
receipt of the Products, at which time you must destroy or return the Products. 

8, Evaluation Disclaimer, This section applies if the Products are provided to you for evaluation 
or demonstration p1Jrposes, This "Evaluation Disclaimer" provision replaces the "Limited 
Warranty", "Exclusion of Certain Damages", "Disclaimer" and "Limitation of Liability" provisions 
below .. If you purchase the Products license following your evaluation of the Products, then the 
"Limited Warranty", "Exclusion of Certain Damages", "Disclaimer" and "Limitation of Liability" 
provisions below will apply instead of this "Evaluation Disclaimer". THE PRODUCTS ARE 
PROVIDED FREE OF CHARGE, "AS IS" AND WITH ALL FAULTS, AND YOU ACCEPT THE ENTIRE 
RISK AS TO THE QUALITY, PERFORMANCE AND RESULTS OF USE OF THE PRODUCTS. CaseWare 
IDEA, ITS UCENSORS, AND THEIR RESPECTIVE EMPLOYEES, OFFICERS, DIRECTORS, 
CONTRACTORS, DISTRIBUTORS OR AGENTS, DISCLAIM ALL OTHER WARRANTIES, CONDITIONS 
OR REPRESENTATIONS, EXPRESSED OR IMPLIED, BY STATUTE OR OTHERWISE, ORAL OR IN 
WRITING, WITH RESPECT TO THE PRODUCTS, INCLUDING WITHOUT LIMITATION THEIR 
FITNESS FOR A PARTICULAR PURPOSE, MERCHANTABILITY, QUALITY OR THEIR NON
INFRINGEMENT. CaseWare IDEA, ITS LICENSORS, AND THEIR RESPECTIVE EMPLOYEES, 
OFFICERS, DIRECTORS, CONTRACTORS, DISTRIBUTORS OR AGENTS WILL NOT BE LIABLE FOR 
ANY DAMAGES, INCLUDING WITHOUT LIMITATION INDIRECT, SPECIAL, INCIDENTAL, 
CONSEQUENTIAL OR PUNITIVE DAMAGES, DAMAGES FOR LOST PROFITS, LOST DATA, LOST 
CONFIDENTIAL OR OTHER INFORMATION, BUSINESS INTERRUPTION, OR FOR ANY OTHER LOSS 
WHATSOEVER ARISING OUT OF THE USE OF, OR THE INABILITY TO USE, THE PRODUCTS. 

9, License Restrictions, CaseWare IDEA reserves all rights not expressly granted to you in this 
Agreement. Without limiting the generality of the foregoing, you acknowledge that the Products 
contain trade secrets and confidential and proprietary information and agree that you will not: 1) 
copy the Products, except as permitted under this Agreement; 2) modify, adapt or translate the 
Products; 3) decompile, reverse engineer or disassemble the Products or otherwise reduce the 
Products from object code to source code; 4) use the Products to develop any works which are 
functionally compatible or competitive to the Products or create any works which are derived 
from the Products (reports produced using the Products in accordance with the accompanying 
documentation are not deemed to be works derived from the Products); 5) transfer, assign, sub
license, lease, rent, loan, sell or distribute the Products to a third party; or 6) install the Products 
on a network server, other than as permitted by the License Key (unless you have the Enterprise 
edition). 

10. Transfer of Products. You may move your copy of the Products to another device or server 
that is owned, operated or controlled by you, provided that after moving the Products, you delete 
the Products from the previous device or server and continue to comply with this Agreement. The 
License granted hereunder is otherwise personal to you, and may not be assigned, transferred, 
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subllcensed or encumbered. Any purported assignment, transfer, subllcense, or encumbrance 
hereon shall be void. 

11, Updates. This Agreement applies to updates, supplements, patches, fixes, and add-on 
components that CaseWare IDEA may provide to you or make available to you after the date on 
which you obtain your initial copy of the Products ("Updates"), unless those Items are 
accompanied by separate terms and conditions. 

12. Ownership. 

(a} You acquire only the right to install and use the Products as set out in this Agreement, 
and you do not acquire any ownership rights or title in or to the Products. All title, 
ownership rights, copyright and other intellectual property rights in and to the Products, 
including any Updates, adaptations or copies of the Products, belong to CaseWare IDEA 
or its llcensors. The Products are protected by copyright and other Intellectual property 
laws and treaties. The Products are licensed, not sold. This Agreement does not grant 
you any rights in or to CaseWare IDEA's trade-marks. 

(b) You will not, directly or indirectly challenge, limit, Jeopardize or interfere with CaseWare 
IDEA'S ownership of and title In and to all Intellectual property rights relating to the 
Products, nor will you challenge the validity of such rights, or permit or assist any 
person to do any of the foregoing. 

13. Audit. You agree that CaseWare IDEA, upon reasonable notice to you, may conduct an audit of 
your use of the Products at your business premises to confinm your compliance with this 
Agreement. 

14, Limited Warranty. CaseWare IDEA warrants for a period of ninety (90) days from the date of 
purchase ("Warranty Period"} that the computer program portion of the Products will perform 
substantially in compliance with the accompanying documentation (collectively, the "Limited 
Warranty"). caseWare IDEA does not warrant that the Products will operate uninterrupted or 
that they will be free from minor defects or errors which do not materially affect such 
performance or that the applications contained in the Products are designed to meet all of your 
business requirements. 

15. Implled Warranty. If an Implied warranty or condition is created by your jurisdiction and 
federal or state/provinclal law prohibits the disclaimer of such implied warranty, you also have an 
implied warranty or condition, BUT ONLY AS TO DEFECTS DISCOVERED DURING n-tE WARRANTY 
PERIOD. n-tERE IS NO WARRANTY OR CONDITION OF ANY KIND WITH RESPECT TO DEFECTS 
DISCOVERED AFTER THE WARRANTY PERIOD. Some jurisdictions do not allow limitations on the 
duration of an Implied warranty, so the above limitation may not apply to you. Any supplements 
or updates to the Products provided to you after the expiration of the Warranty Period are not 
covered by any express, implied or statutory warranty or condition. This Limited Warranty wlll be 
void if: (a) you fail to notify CaseWare IDEA of the non-performance within the Warranty Period; 
or (b) the non-performance has resulted from accident, abuse, modification or misapplication of 
the Products (including the failure to use the Products In accordance with CaseWare IDEA's 
written documentation) by or on behalf of anyone other than CaseWare IDEA. Except for any 
refund elected by CaseWare IDEA, YOU ARE NOT ENTITLED TO ANY DAMAGES, INCLUDING 
WITHOUT LIMITATION DIRECT, INDIRECT, OR CONSEQUENTIAL DAMAGES, if the Products do 
not meet CaseWare IDEA's Limited Warranty. Some jurisdictions do not allow the exclusion or 
limitation of incidental or consequential damages, so the above limitation or exclusion may not 
apply to you. The Limited Warranty is void if failure of the Products has resulted from accident, 
abuse, misappllcation, abnormal use, or a virus. 

16. Exclusive Remedy. CaseWare IDEA's and Its suppliers' entire liability and your exclusive 
remedy for any breach of this Limited Warranty or for any other breach of this Agreement or for 
any other liability relating to the Products will be, at CaseWare IDEA's sole option from time to 
time (as exercised subject to applicable law): (1) the refund of amount paid for the Products; (2) 
refund the last subscription fee paid by you; or (3) repair or replacement of the Products so that 
the Products meets the Limited Warranty. You wlU receive the remedy selected by CaseWare 
IDEA without charge, except that you are responsible for any expenses you may Incur. Any 
replacement Products will be subject to the Limited Warranty for the remainder of the Warranty 
Period or for thirty (30) days, whichever Is longer. CaseWare IDEA will use commercially 
reasonable efforts to provide your remedy within a commercially reasonable time. 
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17, Intellectual Property Indemnity. In the event an action is commenced, while the License 
hereunder is in force, against you by a third party alleging that the Products infringe any third 
party intellectual property rights in Canada or the United States, CaseWare IDEA shall indemnify 
and hold you harmless for, any actual, direct damages to the extent such action directly concerns 
use of the Products, ordered to be paid by you in a final, non-appealable determination of such 
action, on condition you: (i) notify CaseWare IDEA promptly in writing within 30 days of the 
action or notice of a potential action; (ii) provide to CaseWare IDEA all reasonable information 
and assistance to defend or settle the action; and (iii) allow caseWare, at its sole option, to 
defend or settle the action. If an infringement claim or allegation is made, you must notify 
CaseWare IDEA promptly in writing within 30 days of receiving notice of the claim or allegation 
and CaseWare IDEA may, at its sole option and expense (i) replace or modify Products so that it 
becomes non-infringing; (ii) procure for you the right to continue using Software; or (iii) 
terminate this License and require the return of the Products and refund to you of the amount 
paid for the Products or the last subscription fee paid by you. CaseWare IDEA has no liability to 
you if you alter the Products or use the Products outside the scope of use identified in the 
accompanying documentation or if you use a version of the Products which has been superseded . 
Caseware IDEA will not defend or indemnify or hold you harmless for any action that is based 
upon any material not furnished by CaseWare IDEA. CaseWare IDEA will not defend or indemnify 
or hold you harmless for any claim of infringement that is based upon the combination of the 
Products with any products or services not provided by CaseWare IDEA. CaseWare IDEA will not 
defend or indemnify or hold you harmless for actions against you for infringement if the Products 
as delivered to you and used in accordance with the terms of this Agreement would not otherwise 
infringe any third party intellectual property rights. This section provides your exclusive remedy 
for any infringement clalms or damages. 

THIS SECTION IS SUBJECT TO SECTION 16 ABOVE AND SETS FORTH YOUR SOLE AND 
EXCLUSIVE REMEDY WITH RESPECT TO ANY ALLEGED INFRINGEMENT OR MISAPPROPRIATION 
RELATING TO THE SOFTWARE. 

18, Disclaimer. EXCEPT FOR THE LIMITED WARRANTY STATED ABOVE, THE PRODUCTS ARE 
PROVIDED uAS-ISN AND WITH ALL FAULTS, AND YOU ACCEPT THE ENTIRE RISK AS TO THE 
QUALITY, PERFORMANCE AND RESULTS OF USE OF THE PRODUCTS. EXCEPT AS OTHERWISE 
RESTRICTED BY LAW, CASEWARE IDEA AND ITS LICENSORS DISCLAIM ALL OTHER 
REPRESENTATIONS, WARRANTIES OR CONDITIONS, EXPRESS OR IMPLIED, BY STATUTE OR 
OTHERWISE, REGARDING THE PRODUCTS, INCLUDING, BUT NOT LIMITED TO, THEIR FITNESS 
FOR A PARTICULAR PURPOSE, MERCHANTABILITY, QUALITY OR THEIR NON-INFRINGEMENT. NO 
ORAL OR WRITTEN INFORMATION OR ADVICE GIVEN BY CASEWARE IDEA, ITS LICENSORS, OR 
THEIR RESPECTIVE EMPLOYEES, OFFICERS, DIRECTORS, CONTRACTORS, DISTRIBUTORS OR 
AGENTS, WILL INCREASE THE SCOPE OF SUCH REPRESENTATIONS, WARRANTIES OR 
CONDITIONS, OR CREATE ANY NEW WARRANTIES. IN ANY EVENT, THE LIABILITY OF CASEWARE 
IDEA OR ITS LICENSORS UNDER ANY REPRESENTATIONS, WARRANTIES OR CONDITIONS IS 
LIMITED TO THE AMOUNT OF THE LICENCE FEES PAID BY YOU FOR THE PRODUCTs THAT 
CAUSED THE DAMAGE OR THE LAST SUBSCRIPTION FEE PAID BY YOU FOR THE PRODUCTS. 
Some jurisdictions do not allow the exclusion of implied warranties, so the foregoing exclusions 
may not apply to you. In that event, any implied warranties are limited in duration to the 
Warranty Period. 

19. Excluslon of Certain Damages. YOU INSTALL, BACK UP, AND USE THE PRODUCTS AT YOUR 
OWN RISK. CaseWare IDEA, ITS LICENSORS, AND THEIR RESPECTIVE EMPLOYEES, OFACERS, 
DIRECTORS, CONTRACTORS, DISTRIBUTORS AND AGENTS WILL NOT BE LIABLE FOR ANY 
INDIRECT, SPECIAL, INCIDENTAL, CONSEQUENTIAL OR PUNmVE DAMAGES, INCLUDING, BUT 
NOT LIMITED TO, LOST PROATS, LOST DATA, LOST CONFIDENTIAL OR OTHER INFORMATION, 
BUSINESS INTERRUPTION, FOR FAILURE TO MEET ANY DUTY INCLUDING OF GOOD FAITH OR OF 
REASONABLE CARE, FOR NEGLIGENCE, AND FOR ANY OTHER LOSS WHATSOEVER, ARISING OUT 
OF OR IN CONNECTION WITH YOUR USE OF OR INABILITY TO USE THE PRODUCTS, THE 
PROVISION OF OR FAILURE TO PROVIDE SUPPORT OR OTHER SERVICES, OR ANY TRANSACTION 
CONTEMPLATED BY THIS AGREEMENT, EVEN IN THE EVENT OF THE FAULT, TORT (INCLUDING 
NEGLIGENCE), MISREPRESENTATION, STRICT LIABILITY, BREACH OF CONTRACT OR BREACH OF 
WARRANTY OF CaseWare IDEA OR ANY SUPPLIER, AND EVEN IF CaseWare IDEA OR ANY 
SUPPLIER HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES AND EVEN IF THAT 
LOSS IS FORESEEABLE 

20. Limitation of Liability. IN ANY EVENT, CaseWare IDEA'S AGGREGATE LIABILITY TO YOU 
ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT (INCLUDING, BUT NOT LIMITED 
TO, ALL DAMAGES REFERENCED IN THIS AGREEMENT) IS LIMITED TO THE GREATER OF lliE 
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ACTUAL DAMAGES YOU INCUR IN REASONABLE RELIANCE ON THE PRODUCTS UP TO THE 
AMOUNT ACTUALLY PAID BY YOU FOR THE PRODUCTS OR THE LAST SUBSCRIPTION FEE PAID BY 
YOU OR IF NO SUBSCRIPTION FEE IS PAYABLE, LICENSE FEES PAID HEREUNDER. Some 
jurisdictions may not allow the exclusion or limitation of incidental or consequentlal damages, so 
portions of this limitation and exclusion may not apply to you. 

21. Severability of Actions, IT IS EXPRESSLY UNDERSTOOD AND AGREED THAT EACH AND EVERY 
PROVISION OF THIS AGREEMENT WHICH PROVIDES FOR A LIMITATION OF UABILITY, 
DISCLAIMER OF CONDITIONS OR WARRANTIES, OR EXCLUSION OF DAMAGES IS INTENDED TO 
BE SEVERABLE AND INDEPENDENT OF ANY OTHER PROVISION AND TO BE ENFORCED AS SUCH, 

22, Term. This Agreement and the License granted hereunder will become effective as of the date 
that you install the Products, and wlll continue In effect thereafter unless terminated under 
section 23. 

23. Termination. If the terms accompanying the License Key limits the duration of the License, 
then the terms accompanying the License will terminate automatically on the termination date 
included in the License Key, If License Key requires recurring payment of subscription fees for an 
interval, then the License will terminate within 30 days of non-payment of an applicable 
subscription fee. Without prejudice to any of CaseWare IDEA's rights at law or equity, Caseware 
IDEA may also terminate the License immediately if you fail to comply with any of the terms or 
conditions In this Agreement. You may terminate the License at any time by deliverlng written 
notice to CaseWare IDEA. 

24. Effect of Termination. 

(a) Upon termination of this License, you must: 

(i} immediately stop using the Products; 

(Ii) either: 

A, destroy the Products and all copies of the Products In your possession 
or control; or 

B. return to CaseWare IDEA the Products and all copies of the Products In 
your possession or control; and 

(Ill) within 30 days after termination of the License, certify to Caseware IDEA in 
writing that you have complied with the obligations In this section. 

(b) If you are in breach of this Agreement, then in addition to any other right or remedy 
available to Caseware IDEA, you agree to reimburse Caseware IDEA for all of its 
reasonable costs arising out of or in connection with the breach and related 
investigation. The termination of this Agreement will not constitute a waiver of any 
fees, amounts or charges due to CaseWare IDEA, nor will termination In any way reduce 
or compromise any other rights of CaseWare IDEA pursuant to this Agreement. 

25. Governing Law. This Agreement shall be governed by and construed under the law applicable 
to agreements between residents of the Province of Ontario, Canada entered into and to be 
performed within Ontario, Canada. The software Is protected by copyright laws throughout the 
world, The application of the United Nations Convention of Contracts for the International Sale of 
Goods is expressly excluded. 
You Irrevocably and exclusively attorn to the jurisdiction of the courts of the Province of Ontario. 

26, Waiver and Severablllty. No waiver of any right under this Agreement Is effective unless in 
writing and signed by a duly authorized representative of the party to be bound, No waiver of any 
past or present right arising from any breach or failure to perform will be deemed to be a waiver 
of any future right arising under this Agreement. If any provision of this Agreement is 
unenforceable, that provision will be construed, llmlted, modified or, If necessary, severed to the 
extent necessary to eliminate its unenforceability and the other provisions of this Agreement will 
remain in full force, 

27, Survlvar. The provisions of sections 5-9, 12-21, and 24~29 shall survive termination of this 
Agreement or the License granted hereunder. 
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28. Complete Agreement. This Agreement and the CaseWare IDEA order form comprise the 
complete and exclusive statement of the agreement between the parties and supersede any 
purchase order, communications or representations regarding the Products. The terms of this 
Agreement will prevail notwithstanding any purported variance of such terms by any order 
submitted by you or on your behalf. You acknowledge and agree that any terms contained in 
your purchase order or other ordering document do not apply. This Agreement may only be 
amended by a separate written addendum signed by the parties. This section is subject to the 
sections entitled "Other Agreements" and "Evaluation License" which provide, among other 
things, that certain agreements between you and CaseWare IDEA, which are specified in those 
sections, may affect or replace the terms of this Agreement and your rights to use the Products. 

29. Trademarks. "IDEA" and the IDEA logo are trade-marks or registered trade-marks of CaseWare 
IDEA or one of its affiliates or licensors. Other brands or products referenced in the Products or 
associated with it are the trade-marks or registered trademarks of their respective owners. 

30. Product Support. Support services for the Products, including, but not limited to, upgrades of 
the Products, are available through CaseWare IDEA separately under CaseWare IDEA'S support 
policy. If you subscribe to support, all licenses within a specific platform (including any End-User 
License you have acquired) must be supported. 




