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EXHIBIT A 

Software License Terms 

(On Premises) 

 

Last Updated Date: March 2, 2026 

 

These Software License Terms (On Premises) (these “Software License Terms”) apply to the license to access and 
use the Software (as defined in Section 1 of these Software License Terms and as further described in Order Form) 
ordered by Customer or sold or provided by AEM under the Master Products and Services Agreement of AEM (the 
“Agreement”) and the Order Form. These Software License Terms adopt and incorporate by reference the terms and 
conditions of the Agreement. Capitalized terms used in these Software License Terms that are not defined herein shall 
have the meanings ascribed elsewhere in the Agreement. 
 
By installing the Software and/or purchasing a license(s) to the Software, downloading the Software or Updates, 
clicking an “ok” or “accept” button during installation or purchase, and/or using the software, Customer agrees to be 
bound by these Software License Terms. 
 

1. Definitions. 

1.1. “Authorized User” means an employee, contractor, or third-party provider of Customer who Customer 
permits to access and use the Software and/or Documentation pursuant to Customer’s license hereunder. 

1.2. “Documentation” means AEM’s user manuals, handbooks, and installation guides relating to the Software 
provided by AEM to Customer either electronically or in hard copy form. 

1.3. “Free Updates” means any Updates that AEM generally makes available free of charge to all licensees of 
the Software. 

1.4. “Paid Updates” means the Updates that AEM provides to licensees of the Software after the initial one (1) 
year period in exchange for charges set forth on an Order Form for such Paid Updates. 

1.5. “Software” means the product described in the Order Form in object code format, including any Updates 
provided to Customer pursuant to the Master Agreement. 

1.6. “Third-Party Products” means any third-party products provided with or incorporated into the Software, 
including any open source software available under the GNU Affero General Public License (AGPL), GNU 
General Public License (GPL), GNU Lesser General Public License (LGPL), Mozilla Public License 
(MPL), Apache License, BSD licenses, or any other license that is approved by the Open Source Initiative. 

1.7. “Updates” means any updates, bug fixes, patches, or other error corrections to the Software. An Update will 
be reflected as an sub-increment on the current software version number, i.e., 3.1 to 3.2. For the avoidance 
of doubt, an Update does not include an Upgrade. Updates may be categorized as Free Updates or Paid 
Updates. 

1.8. “Upgrade” is a new version of the software representing a significant change or major improvement in the 
Software, introducing new features, functionality or options not found in the prior version. Upgrades will 
be represented by an increment to the primary version number, i.e., 3.1 to 4.1. 

2. License Grant. 

2.1. Grant. Subject to, and conditioned on Customer’s payment of the Fees and compliance with all other terms 
and conditions of the Master Agreement, AEM hereby grants Customer a non-exclusive, non-sublicensable, 
and non-transferable license during the Term to (a) use the Software solely for Customer’s internal business 
purposes up to the number of Authorized Users set forth in the Order Form; and (b) use and make a reasonable 
number of copies of the Documentation solely for Customer’s internal business purposes in connection with 
Customer’s use of the Software. The scope and duration of the foregoing license shall be the license term 
specified in the Order Form. Customer may make one copy of the Software solely for back-up, disaster 
recovery, and testing purposes. Any such copy of the Software: (i) remains AEM’s exclusive property; (ii) 
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is subject to the terms and conditions of the Master Agreement; and (iii) must include all copyright or other 
proprietary rights notices contained in the original. 

2.2. User Restrictions. Customer shall not use the Software or Documentation for any purposes beyond the scope 
of the license granted in these Software License Terms. Without limiting the foregoing and except as 
otherwise expressly set forth in these Software License Terms, Customer shall not at any time, directly or 
indirectly: (a) copy, modify, or create derivative works of the Software or the Documentation, in whole or 
in part; (b) rent, lease, lend, sell, sublicense, assign, distribute, publish, transfer, or otherwise make available 
the Software or the Documentation; (c) reverse engineer, disassemble, decompile, decode, adapt, or 
otherwise attempt to derive or gain access to the source code of the Software, in whole or in part; (d) remove 
any proprietary notices from the Software or the Documentation; or (e) use the Software in any manner or 
for any purpose that infringes, misappropriates, or otherwise violates any intellectual property right or other 
right of any person, or that violates any applicable law. 

2.3. Reservation of Rights. AEM reserves all rights not expressly granted to Customer in these Software License 
Terms. Except for the limited rights and licenses expressly granted under these Software License Terms, 
nothing in these Software License Terms 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 Software. 

3. Customer Responsibilities.  

3.1. General. Customer is responsible and liable for all uses of the Software and Documentation resulting from 
access provided by Customer, directly or indirectly, whether such access or use is permitted by or in 
violation of these Software License Terms. Without limiting the generality of the foregoing, Customer is 
responsible for all acts and omissions of Authorized Users, and any act or omission by an Authorized User 
that would constitute a breach of these Software License Terms if taken by Customer will be deemed a 
breach of these Software License Terms by Customer. Customer shall take reasonable efforts to make all 
Authorized Users aware of these Software License Terms’ provisions as applicable to such Authorized 
User’s use of the Software, and shall cause Authorized Users to comply with such provisions. 

3.2. Third-Party Products. AEM may distribute certain Third-Party Products with the Software. For purposes of 
these Software License Terms, such Third-Party Products are subject to their own license terms and the 
applicable flow-through provisions. If Customer does not agree to abide by the applicable terms for such 
Third-Party Product, then Customer should not install or use such Third-Party Products. 

4. Updates and Upgrades; Software Maintenance.  

4.1. For a period of one (1) year from the earlier of the date Customer (a) downloads the Software, (b) installs 
the Software, (c) purchases the Software, or (d) clicks an “ok” or “accept” button during installation or 
purchase of the Software (the “Effective Date”), AEM will deliver Free Updates to Customer (together with 
all Documentation related to the Updates) no later than when AEM delivers or makes those Updates 
available to its other customers. 

4.2. In the absence of a separate Software Maintenance Agreement entered into by and between the Parties, after 
the expiration of the initial one (1)-year period, AEM will deliver to Customer all Paid Updates necessary 
to maintain the Software’s conformance with the Documentation, the applicable Order Form, and the 
Agreement at its usual and customary commercial price, if ordered by Customer. AEM will notify Customer 
as far in advance as reasonably possible, but in no event less than sixty (60) days prior to release, of each 
Paid Update. 

5. Intellectual Property Ownership; Feedback; Data Rights. 

5.1. Customer acknowledges that, as between Customer and AEM, AEM owns all right, title, and interest, 
including all intellectual property rights, in and to the Software and Documentation and, with respect to 
Third-Party Products, the applicable third-party licensors own all right, title and interest, including all 
intellectual property rights, in and to the Third-Party Product. 

5.2. If Customer or any of its employees or contractors sends or transmits any communications or materials to 
AEM by mail, email, telephone, or otherwise, suggesting or recommending changes to the Software or 
Documentation, including without limitation, new features or functionality relating thereto, or any 
comments, questions, suggestions, or the like (“Feedback”), AEM is free to use such Feedback irrespective 
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of any other obligation or limitation between the Parties governing such Feedback. Customer hereby assigns 
to AEM on Customer’s behalf, and on behalf of its employees, contractors and/or agents, all right, title, and 
interest in, and AEM is free to use, without any attribution or compensation to any party, any ideas, know-
how, concepts, techniques, or other intellectual property rights contained in the Feedback, for any purpose 
whatsoever, although AEM is not required to use any Feedback. 

5.3. AEM retains all rights to data generated or delivered through the Software (hereinafter “Data”) other than 
Customer Data (defined below). AEM grants Customer a limited license for use of such Data, in connection 
with Customer’s internal business purposes, but for no other purpose. AEM shall have exclusive rights for 
resale or to otherwise use Data provided by AEM through the Software. To the extent that the provision of 
the Software or other Services requires AEM to collect information from Customer employees, members, 
or other constituents (collectively “Customer Data”) Customer hereby grants to AEM a non-exclusive 
royalty-free, worldwide, perpetual license to store, reproduce, distribute, and display the Customer Data in 
connection with the provision of the Software and Services hereunder. 

6. Limited Warranties and Warranty Disclaimer. 

6.1. AEM warrants that (a) the Software will perform materially as described in the Documentation for a period 
of one (1) year following the Effective Date; and (b) at the time of delivery the Software does not contain 
any virus or other malicious code that would cause the Software to become inoperable or incapable of being 
used in accordance with the Documentation. THE FOREGOING WARRANTIES DO NOT APPLY, AND 
AEM STRICTLY DISCLAIMS ALL WARRANTIES, WITH RESPECT TO ANY THIRD-PARTY 
PRODUCTS. 

6.2. The warranties set forth in Section 6.1 of these Software License Terms do not apply and become null and 
void if Customer breaches any provision of these Software License Terms or other provisions of the 
Agreement, or if Customer, any Authorized User, or any other person provided access to the Software by 
Customer or any Authorized User, whether or not in violation of this Agreement: (a) installs or uses the 
Software on or in connection with any hardware or software not specified in the Documentation or expressly 
authorized by AEM in writing; (b) modifies or damages the Software; or (c) misuses the Software, including 
any use of the Software other than as specified in the Documentation or expressly authorized by AEM in 
writing. 

6.3. If, during the period specified in Section 6.1 of these Software License Terms, any Software fails to comply 
with the warranty in Section 6.1 of these Software License Terms, and such failure is not excluded from 
warranty pursuant to Section 6.2 of these Software License Terms, AEM shall, subject to Customer promptly 
notifying AEM in writing of such failure, at its sole option, either: (a) repair or replace the Software, 
provided that Customer provides AEM with all information AEM requests to resolve the reported failure, 
including sufficient information to enable AEM to recreate such failure; or (b) refund the Fees paid for such 
Software, subject to Customer’s ceasing all use of and, if requested by AEM, returning to AEM all copies 
of the Software. If AEM repairs or replaces the Software, the warranty will continue to run from the Effective 
Date and not from Customer’s receipt of the repair or replacement. The remedies set forth in this Section 
6.3 are Customer’s sole remedies and AEM’s sole liability under the limited warranty set forth in Section 
6.1 of these Software License Terms. 

6.4. EXCEPT FOR THE LIMITED WARRANTY SET FORTH IN SECTION 6.1 OF THESE SOFTWARE 
LICENSE TERMS, THE SOFTWARE AND DOCUMENTATION ARE PROVIDED “AS IS” AND AEM 
HEREBY DISCLAIMS ALL WARRANTIES, WHETHER EXPRESS, IMPLIED, STATUTORY, OR 
OTHERWISE. AEM SPECIFICALLY DISCLAIMS ALL IMPLIED WARRANTIES OF 
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE, AND NON-
INFRINGEMENT, AND ALL WARRANTIES ARISING FROM COURSE OF DEALING, USAGE, OR 
TRADE PRACTICE. EXCEPT FOR THE LIMITED WARRANTY SET FORTH IN SECTION 6.1 OF 
THESE SOFTWARE LICENSE TERMS, AEM MAKES NO WARRANTY OF ANY KIND THAT THE 
SOFTWARE AND DOCUMENTATION, OR ANY PRODUCTS OR RESULTS OF THE USE 
THEREOF, WILL MEET CUSTOMER’S OR ANY OTHER PERSON’S REQUIREMENTS, OPERATE 
WITHOUT INTERRUPTION, ACHIEVE ANY INTENDED RESULT, BE COMPATIBLE OR WORK 
WITH ANY SOFTWARE, SYSTEM OR OTHER SERVICES, OR BE SECURE, ACCURATE, 
COMPLETE, FREE OF HARMFUL CODE, OR ERROR FREE. 
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7. Indemnification. 

7.1. AEM Indemnification. AEM shall indemnify, defend, and hold harmless Customer from and against any 
and all losses, damages, liabilities, and costs (including reasonable attorneys’ fees) (“Losses”) incurred by 
Customer resulting from any third-party claim, suit, action, or proceeding (“Third-Party Claim”) that the 
Software or Documentation, or any use of the Software or Documentation in accordance with this 
Agreement, infringes or misappropriates such third party’s US intellectual property rights, provided that 
Customer promptly notifies AEM in writing of the claim, cooperates with AEM, and allows AEM sole 
authority to control the defense and settlement of such claim. If such a claim is made or appears possible, 
Customer agrees to permit AEM, at AEM’s sole discretion, to (a) modify or replace the Software or 
Documentation, or component or part thereof, to make it non-infringing, or (b) obtain the right for Customer 
to continue use. If AEM determines that none of these alternatives is reasonably available, AEM may 
terminate these Software License Terms and the applicable Order Form, in its entirety or with respect to the 
affected component or part, effective immediately on written notice to Customer. This Section 7.1 will not 
apply to the extent that the alleged infringement arises from: (i) use of the Software in combination with 
data, software, hardware, equipment, or technology not provided by AEM or authorized by AEM in writing; 
(ii) modifications to the Software not made by AEM; or (iii) use of any version other than the most current 
version of the Software or Documentation delivered to Customer; or (iv) Third-Party Products. 

7.2. Customer Indemnification. Customer shall indemnify, hold harmless, and, at AEM’s option, defend AEM 
from and against any Losses resulting from any Third-Party Claim based on Customer’s, or any Authorized 
User’s: (a) negligence or willful misconduct; (b) use of the Software or Documentation in a manner not 
authorized or contemplated by these Software License Terms; (c) use of the Software in combination with 
data, software, hardware, equipment, or technology not provided by AEM or authorized by AEM in writing; 
(d) modifications to the Software not made by AEM; (e) use of any version other than the most current 
version of the Software or Documentation delivered to Customer; and (f) breach of these Software License 
Terms or the Agreement; provided that Customer may not settle any Third-Party Claim against AEM unless 
such settlement completely and forever releases AEM from all liability with respect to such Third-Party 
Claim or unless AEM consents to such settlement, and further provided that AEM will have the right, at its 
option, to defend itself against any such Third-Party Claim or to participate in the defense thereof by counsel 
of its own choice. 

7.3. Sole Remedy. THIS SECTION 8 SETS FORTH CUSTOMER’S SOLE REMEDIES AND AEM’S SOLE 
LIABILITY AND OBLIGATION FOR ANY ACTUAL, THREATENED, OR ALLEGED CLAIMS 
THAT THE SOFTWARE OR DOCUMENTATION INFRINGES, MISAPPROPRIATES, OR 
OTHERWISE VIOLATES ANY INTELLECTUAL PROPERTY RIGHTS OF ANY THIRD PARTY. IN 
NO EVENT WILL AEM’S LIABILITY UNDER THIS SECTION 8 EXCEED THE AMOUNT PAID TO 
AEM BY CUSTOMER FOR THE SOFTWARE. 

8. Survival. This Section 9 and Sections 1, 5, 6.4, 7.2, and 7.3 of these Software License Terms shall survive any 
termination or expiration of this Agreement. 

 
[ * * * ] 


