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BEST PRACTICAL MASTER AGREEMENT

This Master Agreement (this "Agreement") is entered into between Best Practical 
Solutions LLC, a Delaware limited liability company (PO Box 441333, Somerville, MA 02144)
(“Supplier”), and the company or person identified at the end of this Agreement (together with its 
affiliates, “Customer”).

Introduction

Supplier licenses the software program known as RT Request Tracker, referred to as the 
"Programs" pursuant to the General Public License Agreement, Version 2, a copy of which is 
available at http://www.gnu.org/licenses/gpl-2.0.html (the "License Agreement").

Supplier makes available to licensees of the Programs each Update to the Programs 
which Supplier develops for general release to the public.  Customer may install such Updates 
into its computer hardware, subject to the terms, conditions and restrictions set forth in the 
License Agreement.  For purposes of this Agreement, "Update" means a software release 
containing error corrections or new enhancements, features or functionality and any corrections 
and updates to the associated documentation, which is made generally available by Supplier to 
the public.

Supplier and Customer agree and acknowledge that any and all rights or obligations of 
the parties with respect to the license and use of the Software and/or the Updates are set forth in 
the License Agreement, and that this Agreement applies solely to support and services to be 
provided by Supplier to Customer.

Supplier and Customer agree as follows: 

1. Support.  Supplier shall 
provide to Licensee support services with 
respect to the Software, as set forth in this 
Section 1 ("Support").  For purposes of this 
Section 1, references to ‘Software’ will be 
deemed to include Updates installed by 
Customer.

1.1 Supplier will provide 
Customer with the level of Support chosen by 
Customer and signed on behalf of Customer 
and accepted in writing by Supplier.  Support 
will include: (a) assistance related to 
questions on the installation and operational 
use of the Programs; (b) assistance in 
identifying and verifying the causes of 
suspected errors in the Programs; and (c) 
providing workarounds for identified Program 
errors or malfunctions, where reasonably 
available to Supplier.  Upon request, 
Customer will use commercially reasonable 
efforts to cooperate in providing to Supplier 
any diagnostic or other materials that Supplier 
may require to document the existence of and 
help resolve a problem, and in connection 

therewith allow Supplier limited, on-line 
access to certain of Customer's computers on 
which the Programs are resident for purposes 
of on-line diagnostics of the Programs during 
error diagnosis.

1.2 Customer shall direct 
all of its users to report any problems in the 
use of the Programs to the designated 
Customer ’s service representative. All 
communications by Customer with Supplier 
with respect to Support and the Programs 
shall be conducted through the “Designated 
Service Representative(s)”.  Customer may 
designate a new Designated Service 
Representative at any time by notifying 
Supplier in writing or through e-mail of the 
identity of such new Designated Service 
Representative.  The Designated Service 
Representative(s) shall investigate and 
attempt to resolve problems before requesting 
the assistance of Supplier.

1.3 During the term of 
this Agreement, Supplier wil l use its 
reasonable efforts to respond to and correct 
any reproducible error in the Programs within 

http://www.gnu.org/licenses/gpl-2.0.html


!2

the timeframes set forth in contract for the 
level of Support chosen by Customer.  
Customer acknowledges that Supplier may 
not be able to correct all errors in the 
Programs.  Upon identification of any error, 
Customer shall notify Supplier of such error 
and shall provide Supplier with sufficient 
information to reproduce the error.

1.4 Supplier shall not be 
responsible for correcting any errors not 
reproducible by Supplier or errors caused by 
and to the extent of: (i) Customer's failure to 
implement all Updates made available by 
Supplier; (ii) changes to Customer’s operating 
system or environment which materially and 
adversely affect the Programs; (iii) any 
alterations of or additions to the Programs 
made by parties other than Supplier or its 
subcontractors; (iv) use of the Programs in a 
manner for which it was not designed; (v) 
accident, negligence, or misuse of the 
Programs by Customer; or (vi) use of the 
Programs on a computer hardware platform or 
with software other than that for which it was 
intended. Supplier shall only be obligated to 
support a particular version of the Programs 
for a period of one (1) year from the date of a 
major, commercial release of the subsequent 
Program version or Update.  Any support 
provided by Supplier for any earlier versions 
or for errors not covered under this Agreement 
shall be subject to charge at Supplier's then 
current hourly rates.

1.5 Customer shall pay 
Supplier annual fees for the level of Support 
chosen by Customer.   Such fees will be due 
and payable annually in advance.  Support 
will commence upon Supplier’s receipt of a 
signed copy of this Agreement, Subsequent 
annual payments are due in advance no later 
than thirty (30) days after Supplier ’s 
presentation of an invoice after the end of the 
then current annual term.  Supplier will notify 
Customer of any change in Support fees for 
any subsequent annual term no later than 
thirty (30) days prior to the expiration of the 
then current annual term.

2. Services

2.1 From time to time, 
the parties may agree to the performance by 

Supplier of consulting, installation, training or 
other services that Supplier is not required to 
perform under any other section of this 
Agreement ("Services").  In any such case, 
the parties shall execute a statement of work  
(“Statement of Work”) specifying the work to 
be done. Supplier shall perform the work as 
specified in the Statement of Work subject to 
and generally governed by the terms and 
conditions of this Section 2.   Supplier's 
obligations under any Statement of Work shall 
be satisfied by performance of the work 
specified, and no Statement of Work shall be 
construed to represent a commitment to 
deliver Software or other products meeting 
particular specifications, unless expressly 
stated otherwise in writing.

2.2 Shou ld Customer 
wish to change the work to be performed 
under a Statement of Work from that which is 
specified in the Statement of Work, to vary the 
work to be performed or to add Services (in 
each case, in any material respect), Customer 
shall provide to Supplier specifications of the 
proposed change. If Supplier agrees to the 
change proposed by Customer, Supplier shall 
give Customer an estimate of the additional 
cost of performing the work as modified, if 
Customer so desires. Such estimate shall be 
made in good faith, but shall not under any 
circumstances constitute a commitment by 
Supplier to perform the work within the 
estimated price, unless expressly stated 
otherwise in writing. If Customer and Supplier 
a g r e e t o t h e c h a n g e o f t h e w o r k 
specifications, such agreement shall be made 
in writing and shall constitute an amendment 
of the Statement of Work.

2.3 If Services are to be 
performed at Customer's site, Customer shall 
provide office space and other facilities to 
Supplier comparable to the facilities provided 
to its own employees of a comparable 
professional level.

2.4 Onsite services shall 
consist of an eight hour work day and a one 
hour lunch break unless otherwise specified.

2.5 C u s t o m e r s h a l l 
designate a technical representative with 
respect to each item of Services to be 
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performed by Supplier hereunder. The 
technical representative shall be generally 
available to assist Supplier in gathering 
information and giving guidance with respect 
to Customer's requirements and the 
interpretation of the applicable Statement of 
Work, and Supplier shall be entitled to rely on 
such guidance as given on Customer's behalf.

2.6 Customer shall  use 
commercially reasonable efforts to cooperate 
in all respects in the performance by Supplier 
of Services hereunder, including without 
limitation, but subject to Section 10, the 
provision of information with respect to 
Customer's organization, operations and 
requirements, the prompt resolution of items 
presented by Supplier for decision, the 
provision of necessary facilities such as 
access to Customer's computer equipment 
and software as required in connection with 
such Services, and any other matters 
s p e c i fi c a l l y i d e n t i fi e d a s C u s t o m e r 
responsibilities in the applicable Statement of 
Work.

2.7 Unless o therw ise 
provided in a Statement of Work or otherwise 
in a writing signed by the parties, Supplier will 
perform all Services on a time and materials 
basis, at rates based on a fee schedule that 
shall be included in the Statement of Work. If 
the Statement of Work includes an estimate of 
the total cost of the Services, such estimate 
shall be made by Supplier in good faith but, 
unless expressly stated otherwise in writing, 
shall not under any circumstances constitute a 
commitment by Supplier to complete the work 
within the estimated price. 

2.8 F o r s e r v i c e s 
performed at Customer’s site, Supplier will 
charge Customer a daily per diem for meals, 
based on the rates set forth by the GSA at 
http://www.gsa.gov/portal/category/21287 for 
domestic travel and http://aoprals.state.gov/
web920/per_diem.asp for foreign travel.   
Customer shall also reimburse Supplier for all 
o ther out-of -pocket , reasonable and 
documented expenses incurred in connection 
with the performance of Services, to the 
extent pre-approved by Customer,  including 
airfare, hotel, car rental and any other related 
expenses. 

2.9 Payment for Services 
shall be due and payable thirty (30) days after 
presentation of invoices by Supplier on a 
monthly basis or at such other times as are 
specified on the applicable Statement of 
Work.

3. Proprietary Rights . A l l 
computer programs, documentation and other 
materials resulting from the provision of 
Services under Section 2 of this Agreement 
shall be the property of Supplier, provided that 
Supplier hereby grants to  Customer a 
perpetual, non-exclusive, non-transferable 
(except in accordance with Section 11.4) 
license to use such programs, documentation 
and other materials with the Programs and 
Updates, but such programs, documentation 
and other materials shall not be subject to 
Support under Section 1 unless otherwise 
agreed by the parties in the applicable 
Statement of Work.  This section 3 will survive 
the expirat ion or terminat ion of this 
Agreement.

4. Delivery.  In order to satisfy 
any delivery obligation, Supplier may, at its 
option, send to, have delivered to or email to 
Customer corrected Programs or "patches" in 
electronic, CD-ROM or magnetic form a copy 
of any modification, error correction, fix, or 
release to the Programs provided pursuant to 
this Agreement, together with installation 
instructions.

5. Additional Terms.

5.1 Customer agrees to 
pay when due (or, if necessary, reimburse 
Supplier for) any applicable sales, use, 
property, excise, VAT, customs, withholding or 
other taxes or charges.  Customer agrees that 
the fees payable to Supplier as set forth 
herein shall not be subject to reduction based 
on any governmental or other withholding or 
other requirement and that if Customer is 
required to pay such withholding or other 
amounts Customer will do so directly and not 
reduce the fees due Supplier as provided 
herein.

http://www.gsa.gov/portal/category/21287
http://aoprals.state.gov/web920/per_diem.asp
http://aoprals.state.gov/web920/per_diem.asp
http://aoprals.state.gov/web920/per_diem.asp
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5.2 At Supplier’s option, 
a monthly interest charge at the rate of one 
and one-half percent (1½%) or the maximum 
legal rate, whichever is less, may be 
assessed on all payments more than fifteen 
(15) days past due.

5.3 Cus tomer agrees 
that, except as expressly agreed by the 
parties, to the extent that any terms and 
conditions of any purchase order Customer 
may use to order Support or Services conflict 
with the terms of this Agreement, such terms 
and conditions shall not apply and the terms 
and conditions of this Agreement shall be the 
only terms and conditions applicable to the 
Support, the Services or other services or 
mater ia ls prov ided pursuant to th is 
Agreement.  In the case of a conflict between 
a Statement of Work and this Agreement, 
except as expressly provided in such 
Statement of Work, the terms of this 
Agreement will govern.

6. Warranty

6.1 Suppl ier warrants 
that it will use reasonable efforts to provide 
the Support and the Services in conformance 
with the provisions of this Agreement.  
Supplier makes no warranty that provision of 
the Support will result in the operation of the 
Programs being uninterrupted or error-free or 
that all errors in the Programs will be 
corrected or that Support will be provided 
within any particular period after receipt of a 
service call.  Supplier's sole responsibility, and 
Customer's exclusive remedy, under this 
warranty is that Supplier will use reasonable 
efforts to provide the Support and the 
S e r v i c e s i n c o n f o r m a n c e w i t h t h e 
requirements of this Agreement and if not 
Supplier will refund to Customer the unutilized 
amount of the most recent applicable Support 
fee paid by Customer, in the case of Support, 
and the amount reflecting defective Services, 
in the case of Services.

6.2 L i m i t a t i o n s o n 
Warranties.  THE EXPRESS WARRANTIES 
SET FORTH IN THIS ARTICLE 6 ARE THE 
ONLY WARRANTIES GIVEN BY SUPPLIER 
WITH RESPECT TO SUPPORT, SERVICES, 
OR ANY OTHER SUPPLIER PRODUCT OR 

SERVICES FURNISHED HEREUNDER.  
EXCEPT AS EXPRESSLY SET FORTH IN 
THIS AGREEMENT, (I) SUPPORT AND 
SERVICES ARE PROVIDED AS IS AND AS 
AVAILABLE AND (II) TO THE MAXIMUM 
EXTENT PERMITTED BY APPLICABLE 
LAW, SUPPLIER MAKES NO OTHER 
WARRANTIES, EXPRESS, IMPLIED OR 
ARISING BY CUSTOM OR TRADE USAGE, 
AND SPECIFICALLY DISCLAIMS THE 
I M P L I E D W A R R A N T I E S O F 
NONINFRINGEMENT, MERCHANTABILITY 
OR FITNESS FOR ANY PARTICULAR 
PURPOSE.  SAID EXPRESS WARRANTIES 
S H A L L N O T B E E N L A R G E D O R 
OTHERWISE AFFECTED BY SUPPLIER'S 
RENDERING OF TECHNICAL OR OTHER 
ADVICE OR SERVICE IN CONNECTION 
WITH THE PROGRAMS OR UPDATES.  
THESE LIMITED WARRANTIES GIVE 
CUSTOMER SPECIFIC LEGAL RIGHTS.  
CUSTOMER MAY HAVE OTHERS, WHICH 
VARY FROM STATE/JURISDICTION TO 
STATE/JURISDICTION.

6.3 Exclusive Remedies. 
THE REMEDIES PROVIDED HEREIN ARE 
THE SOLE REMEDIES OF CUSTOMER FOR 
ANY BREACH OF THE WARRANTIES SET 
FORTH HEREIN.

7. Indemnification

7.1 E a c h p a r t y ( t h e 
“Indemnifying Party”) will indemnify, defend 
and hold the other party, and its officers, 
directors, shareholders, employees and 
agents (in each case, an “Indemnified Party”) 
harmless from and against all damages of any 
kind, including costs, liabilities and expenses 
(including reasonable attorneys’ fees) 
(collectively, “Damages”) incurred for any third 
party claim(s) arising out of or in connection 
with (a) any material misrepresentation or 
breach of any material representation, 
warranty or obligation by the Indemnifying 
Party under this Agreement or (b) any 
unlawful act by the Indemnifying Party in 
connection with the performance of its 
obligations under this Agreement, except in 
each case to the extent that such Damages 
arise out of any false representation or 
warranty made by the Indemnified Party, the 
material breach by the Indemnified Party of 
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any material provision of this Agreement or 
any negligent act by the Indemnified Party.

7.2 A p a r t y s e e k i n g 
indemnification will promptly notify the 
Indemnifying Party in writing of any claim for 
indemnification, provided, that failure to give 
such notice will only relieve the Indemnifying 
Party of liability hereunder to the extent the 
Indemnifying Party has suffered actual 
material prejudice by such failure.  The 
Indemnifying Party will be solely responsible 
for and in control of the defense of any such 
claim.  The Indemnifying Party will reimburse 
the Indemnified Party for any reasonable legal 
expenses directly incurred from providing 
such assistance, as such expenses are 
incurred. The Indemnifying Party will have the 
right to consent to the entry of judgment with 
respect to, or otherwise settle, an indemnified 
claim with the prior written consent of the 
Indemnified Party, which consent will not be 
unreasonably withheld; provided, however, 
that the Indemnified Party may withhold its 
consent if any such judgment or settlement 
imposes an unreimbursed monetary or 
continuing non-monetary obligation on such 
Indemnified Party or does not include an 
unconditional release of that Indemnified 
Party and its affiliates from all liability in 
respect to claims that are the subject matter of 
the indemnified claim.

7.3 For the avoidance of 
doubt. Supplier’s indemnification obligations 
will only be with respect to the Support and 
Services and Supplier will not indemnify 
Customer for any claim with respect to the 
Software and Updates, including without 
limitation any claim for infringement.

8. Limitation on Damages

8.1 E X C E P T W I T H 
R E S P E C T T O E A C H P A R T Y ’ S 
INDEMNIFICATION OBLIGATIONS SET 
FORTH IN SECTION 7, (A) EACH PARTY’S 
TOTAL LIABILITY IN CONTRACT, TORT 
(INCLUDING NEGLIGENCE AND PRODUCT 
LIABILITY) OR OTHERWISE ARISING OUT 
OF OR IN CONNECTION WITH THE 
PROVISION OF, DEFECTS IN OR FAILURE 
TO PROVIDE SUPPORT, SERVICES OR 
OTHER SERVICES HEREUNDER OR 

BREACH OR DEFAULT BY SUPPLIER OF 
ANY PROVISION OF ANY SERVICE OR 
LICENSE AGREEMENT WITH CUSTOMER 
RELATING TO THOSE SERVICES OR 
SOFTWARE OR MATERIALS FURNISHED 
TO CUSTOMER HEREUNDER SHALL BE 
LIMITED TO THE AMOUNT ACTUALLY PAID 
TO SUPPLIER IN THE THREE (3) MONTHS 
PRIOR TO THE DATE OF THE CLAIM AND 
(b) TO THE MAXIMUM EXTENT PERMITTED 
BY APPLICABLE LAW, IN NO EVENT SHALL 
EITHER PARTY BE LIABLE FOR SPECIAL, 
INCIDENTAL, TORT OR CONSEQUENTIAL 
DAMAGES (INCLUDING ANY DAMAGES 
RESULTING FROM LOSS OF USE, LOSS 
OF DATA, LOSS OF REVENUES OR 
PROFITS OR LOSS OF BUSINESS) 
ARISING OUT OF OR IN CONNECTION 
WITH SUPPLIER'S PERFORMANCE OF 
SERVICES OR CUSTOMER'S USE OF THE 
SOFTWARE OR MATERIALS PROVIDED BY 
S U P P L I E R H E R E U N D E R , E V E N I F 
SUPPLIER HAS BEEN ADVISED OF THE 
POSSIBILITY OF SUCH DAMAGES.  SOME 
JURISDICTIONS DO NOT ALLOW THE 
LIMITATION OF LIABILITY FOR INDIRECT, 
S P E C I A L , I N C I D E N T A L O R 
CONSEQUENTIAL DAMAGES SO THE 
ABOVE LIMITATION MAY NOT APPLY.  No 
limitation as to damages for death or personal 
injury is hereby intended.

9. Term and Termination

9.1 This Agreement shall 
commence on the date that each party has 
executed this Agreement and Contract and 
Customer has paid any applicable initial 
annual fee, as set forth above.  Unless sooner 
terminated in accordance with this Section, 
this Agreement shall continue in effect for one 
(1) year and thereafter shall automatically 
renew for successive renewal terms of one (1) 
year each, unless and until either party elects 
to terminate this Agreement upon expiration of 
the term (either initial or renewal) then in 
effect by giving notice of its intention at least 
sixty (60) days prior to the date of such 
expiration.

9.2 In addit ion to i ts 
termination rights set forth in Section 8.1 
hereof, either party may terminate this 
Agreement or any Statement of Work by 
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giving written notice of termination to the other 
party upon the occurrence of any of the 
following events:  (a) the other party defaults 
in the per formance of any mater ia l 
requirement or obligation created by this 
Agreement or such Statement of Work and 
such default is not cured within thirty days of 
such notice (Customer’s failure to make any 
payment when due date shall be a material 
default under this Agreement or such 
Statement of Work) or (b) the other party 
ceases business operations, is the subject of 
any state or federal bankruptcy, insolvency, or 
similar proceeding, becomes insolvent, or 
makes an assignment for the benefit of 
creditors or a receiver is appointed for a 
substantial part of its assets or becomes 
unable to pay its debts when due.

9.3 No termination of this 
Agreement shall release Customer from any 
obligation to pay Supplier any amount that 
has accrued or become payable at or prior to 
the date of termination.

10. Miscellaneous

10.1 The date on which 
Supplier's obligations are required to be 
fulfilled will be extended for a period equal to 
the time lost by reason of any delay arising 
directly or indirectly from acts of God, 
unforeseeable circumstances, or any other 
cause beyond Supplier's reasonable control.

10.2 Any notice to a party 
required or permitted hereunder shall be 
sufficiently given only when provided in 
writing, and either personally delivered or sent 
via certified or registered mail or recognized 
overnight delivery service to the party's 
address indicated herein, or by confirmed 
facsimile transmission to the facsimile number 
indicated herein.  Customer shall promptly 
give Supplier notice of any address change.

10.3 A failure by either 
party to enforce any right under this 
Agreement shall not at any time constitute a 
waiver of such right or any other right, and 
shall not modify the rights or obligations of 
either party under this Agreement.

10.4 This Agreement shall 
obligate and benefit the parties, their personal 
representatives, heirs, successors, and 
assigns.  Neither party may assign all or any 
part of this Agreement without the prior written 
consent of Supplier the other party, provided 
that Supplier may engage third parties as 
independent contractors to perform portions of 
the Support or Services.

10.5 The i nva l i d i t y o r 
unenforceability of any provision of this 
Agreement shall not affect the validity or 
enforceability of any other provision, the 
remaining provisions being deemed to 
continue in full force and effect.

10.6 This Agreement is the 
entire agreement of the parties, and 
supersedes all prior agreements and 
communications, whether oral or in writing, 
between the parties with respect to the 
subject matter of this Agreement.  No 
amendment of modification of this Agreement 
shall be effective unless made in writing and 
signed by Supplier and Customer.

10.7 This Agreement shall 
be governed by and construed under the laws 
of the Commonwealth of Massachusetts, 
without giving effect to principles of conflicts of 
law.  The parties agree that the United 
Nations Convention on Contracts for the 
International Sale of Goods is specifically 
excluded from application to this Agreement.  
Customer consents to the jurisdiction over 
Customer by a state or federal court in Suffolk 
County, Massachusetts in order to settle any 
claim, action or controversy arising out of or 
related to this Agreement or the furnishing of 
the Services or any software or materials 
contemplated by this Agreement.   


