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ACD/Labs™ SOFTWARE LICENSE AGREEMENT 
 

THIS IS A BINDING LEGAL AGREEMENT (THIS “AGREEMENT”) BETWEEN ADVANCED CHEMISTRY 
DEVELOPMENT INC. (“ACD/LABS”) AND YOU (“LICENSEE”).  BY OPENING THE PACKAGE CONTAINING THE 
SOFTWARE (THE “SOFTWARE”) OR CLICKING ON THE “I AGREE” BUTTON ON THE CLICK-WRAP VERSION OF 
THIS AGREEMENT AND PROCEEDING WITH THE INSTALLATION AND/OR USING THE SOFTWARE, YOU AGREE 
TO BE BOUND BY THE TERMS AND CONDITIONS OF THIS AGREEMENT EFFECTIVE FROM THE DATE OF 
HAVING DONE SO (“EFFECTIVE DATE”).  IF YOU DO NOT AGREE TO THE TERMS OF THIS AGREEMENT, YOU 
MUST IMMEDIATELY UNINSTALL THE SOFTWARE AND, WITHIN THIRTY (30) DAYS, RETURN THE SOFTWARE 
TO ACD/LABS OR, IF REQUESTED BY ACD/LABS, DESTROY ALL COPIES OF THE SOFTWARE IN YOUR 
POSSESSION, TOGETHER WITH ACCOMPANYING ITEMS (INCLUDING WRITTEN MATERIALS), IF ANY. 

1. ORDER DOCUMENT AND OUT OF SCOPE SERVICES 

(a) The Software license(s) and any fixed term (see Section 9) under this Agreement are specified on the 
ACD/Labs invoice (“Order Document”) that has been issued in response to your request, order or purchase order for 
the Software. If this Agreement is signed in hardcopy form, an Order Document may be attached hereto as Appendix 
A. The parties may elect to enter into additional Order Documents, in which case such Order Documents will be 
governed by the terms of this Agreement, unless specified otherwise. 

(b) Any custom development services or maintenance services for such custom development requested by 
Licensee, shall be performed by ACD/Labs in accordance with a separate agreement.  

2. GRANT OF LICENSE. Subject to the terms and conditions of this Agreement, ACD/Labs grants to the Licensee, a 
non-exclusive and non-transferable license during the term of this Agreement to use the Software contained herewith, 
in object code form, for the Licensee’s internal use solely in the Licensee’s ordinary course of business, and for no 
other purpose (“License”).  The Licensee agrees to adhere to ACD/Labs’ instructions and related materials for the 
installation of the Software.  The Licensee acknowledges and agrees that the License is for the use of the Software only 
and not for the use of any other software of ACD/Labs or any third party.  The Licensee is solely responsible for 
obtaining from the owner of any third party software that can be used in conjunction with the Software all necessary 
licenses to use the third party software in conjunction with the Software. 

3. OWNERSHIP OF SOFTWARE. ACD/Labs will be the sole and exclusive owner of and retains all right, title and 
interest, including associated intellectual property rights in and to, the Software, Customized Software (defined in 
Section 10), all related documentation, and any customizations, enhancements or deliverables provided by ACD/Labs 
to Customer in accordance with the applicable Order Document.  The Software is protected by Canadian copyright 
laws, international treaty provisions and all other applicable national laws.  Licensee will not copy the Software except:  
(i) in connection with the installation of the Software; and (ii) one (1) copy per site for backup and disaster recovery 
purposes.    Any copies of the Software Licensee makes will bear all copyright, trade-mark and/or other proprietary 
notices of ACD/Labs included in the Software.  The Licensee acknowledges that the Software is proprietary to and is 
considered confidential information of ACD/Labs.  The Licensee agrees to treat the Software with the same degree of 
care to maintain its confidentiality as the Licensee uses to maintain the confidentiality of its own confidential 
information, and in any event, no less than a reasonable degree of care. 

4. TAXES. The Licensee agrees to pay any and all taxes, including without limitation any sales tax, use tax, value added 
tax, goods and services tax, excise tax, customs or duties, arising out of this Agreement, except for any taxes based 
upon the income of ACD/Labs. 

5. TERMS OF USE AND RESTRICTIONS.  The Software is licensed or provided subject to any one or a combination 
of the following restrictions, as specified in the Order Document or in another written agreement between the Parties: 
(a) By Named User:  The Software is limited to a fixed number of user(s) selected and paid for by Licensee in 

accordance with ACD/Labs pricing.  The users are located at a specific geographical location identified to 
ACD/Labs (the “Site”) and are personnel of Licensee.  Licensee will have the right to assign such number of 
users with for using the Software at that Site.  Usernames and passwords will be assigned to specific 
individuals and no sharing of usernames and passwords is permitted, although user licenses are transferrable 
between users when a former user no longer requires ongoing use of the Software at the Site.    

(b) By Machine/Seat:  The use of the Software is limited to specific hardware, instruments or computers 
(“machines”) at the designated Site that have been expressly licensed to have the Software installed on them, 
as identified in writing between the parties.  For greater certainty, the use of the Software on non-licensed 
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machines through a licensed machine by way of a virtual desktop application or similar technology is 
prohibited.   The particular machines may be specified, but if not specified, then any machines up to the 
maximum number paid for by the Licensee may be licensed at the Site.   

(c) By Server:  The use of the Software is limited to a specific server at the designated Site, to be used in a 
server-client application with no more than an aggregate maximum number of licensed machines or licensed 
users specified in writing between the parties, if any maximum is specified.   If the Licensee operates the 
Software on a server to enable users to access the Software over an intranet or any other type of internal 
network use, the Licensee shall pay to ACD/Labs the cost associated with such batch software in addition to 
a license fee per user. 

(d) By Maximum Number of Concurrent Users: The use of the Software is limited such that no more than the 
maximum number of concurrent users may be using the Software at the same time.  When not specified, the 
maximum number of concurrent users is limited to the maximum number of licensed named users or licensed 
machines/seats, as applicable.     

(e) By Physical Location:  The use of the software is limited to use by users at or within a particular physical 
location within a Site, such as a particular building or floor of a building, or to an entire Site.  

(f) By Software as a Service:  The service consists of the Software being made available to Licensee for use over 
the Internet via a standard web browser or through an intranet portal or any other type of internal network 
use. The use of the service is otherwise limited by the same terms of use and restrictions described under 
subsection 5(a), “By Named User”.  

6. SCRIPTING AND AUTOMATION.  The Software may have scripting, macro generation, an application 
programming interface, a software development kit or other automation features that have been included by ACD/Labs’ 
design that permit certain operations of the Software to be automated (“Automation Features”).  The use of the 
Automation Features is subject to the restrictions enclosed with the Software, and the following additional restrictions: 
(a) Automation Features cannot be developed or used that permit use of the Software outside the scope of the 

License granted; and 
(b) Automation Features cannot be developed or used in one type of Software to replicate or reverse engineer 

functionality within other Software that is available for license from ACD/Labs.   

7. GENERAL RESTRICTIONS:  Licensee will not use the Software for any purpose and/or by any means other than as 
expressly permitted by this Agreement.  Without limiting the generality of the foregoing, the Licensee will not:   
(a) attempt to use or modify the Software, using Automation Features or otherwise, to circumvent any license 

conditions, or permit any third Person to do so;  
(b) use the Software in conjunction with, or integrate, modify or incorporate the Software with any third party 

software application or program that will automate the use of the Software to any extent, including, without 
limitation, automating key strokes for inputting data to generate results; 

(c) permit any affiliates (except if agreed to in writing by ACD/Labs) or third Persons to use the Software;  
(d) process or permit to be processed the data of any third Persons or the processing of any data of or for any 

other office or location of the Licensee;  
(e) use the Software in performing or conducting research on behalf of third parties except where expressly 

agreed in writing by the parties; 
(f) if the License is restricted for academic use, the use of the Software for any commercial use whatsoever, 

whether for the Licensee or indirectly to the benefit of any third party; 
(g) use the Software in the operation of a service bureau;  
(h) allow access to the Software through any computers or terminals located outside of the Site, through the 

Internet, VPN or otherwise, unless expressly agreed otherwise in writing by the ACD/Labs; or  
(i) transmit, disclose, translate, adapt, modify, decompile, or otherwise reverse engineer the Software or the 

embodied algorithms or databases contained in the Software, or permit others to do the same.     

Licenses are not transferrable between users, machines, servers, or physical locations, as the case may be, without 
ACD/Labs’ consent.  Notwithstanding the foregoing, Licensee will be permitted to transfer the Software to a new 
physical location, server, between users or between machines with the prior written or electronic approval of 
ACD/Labs upon payment of the applicable transfer fee, if any, specified by ACD/Labs or as otherwise agreed in 
writing by the parties.   If no fee is specified in writing by the parties in advance of the transfer, the applicable transfer 
fee(s) will be specified by ACD/Labs at the time of transfer based on its then current rates.  Electronic approval may be 
provided by ACD/Labs activation server service, where available. 

8. TRADEMARKS. ACD/Labs is a trademark of Advanced Chemistry Development Inc.  Any other trademarks or 
service marks appearing in association with the Software or its documentation are the property of their respective 
owners. 

9. TERM AND TERMINATION. This Agreement, subject to Section 11 herein, shall continue until: i) in the case 
where a fixed license term is specified on the Order Document, the expiry of that fixed license term; and ii) in all other 
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cases, such time as the Licensee no longer uses the Software or the license is terminated in accordance with this Section 
9. The above grant of rights will immediately terminate without notice from ACD/Labs if the Licensee breaches any of 
the terms or conditions of this Agreement.  If the License specified in an Order Document is for a fixed period of time 
(a “Term License”), provided Licensee is not in breach of the applicable Order Document or this Agreement, the 
License to the Licensee will automatically renew for successive terms of one year each or such other period specified in 
the Order Document, unless cancelled by giving ACD/Labs written notice of such cancellation at least sixty (60) days 
prior to the expiration of the then current term.  The license fees for the renewal term will be ACD/Labs’ standard fees 
for the corresponding fixed period licenses in effect at the time ACD/Labs receives written notice of renewal from you, 
unless otherwise specified in the Order Document.  Upon termination of this Agreement, Licensee shall immediately 
return (at Licensee’s expense) to ACD/Labs or destroy all copies of the Software, documentation, and any other items 
related thereto, and upon request, an officer of the Licensee shall certify to ACD/Labs in writing that all such items 
have been returned or destroyed.  Furthermore, all Software existing on any computer or computers must be rendered 
useless by overriding or destroying the storage media on which it resides, and Licensee must certify in writing to 
ACD/Labs that this has occurred.  Sections 3, 9, 12, 13, 16, and 17 shall survive the termination of this Agreement. 

10. MAINTENANCE.  For non-Customized Software (defined below) that is licensed to the Licensee as a Term License, 
ACD/Labs will provide the Licensee with maintenance services for the term of the Term License if maintenance 
services are purchased and set out in an Order Document. The maintenance services will be provided in accordance 
with ACD/Labs standard maintenance and support terms, which are available online at 
http://www.acdlabs.com/support/lifecycle.php or upon request. In all other cases, including where Software has been 
customized for Licensee pursuant to an Order Document or other written agreement agreed to by the parties 
(“Customized Software”), this Agreement does not entitle Licensee to Maintenance Services from ACD/Labs. Unless 
otherwise agreed by the parties in a written agreement, all maintenance services for Customized Software including any 
services required to repair defects or errors in Customized Software arising from an update will be provided on a time 
and material basis. If the Licensee has executed a Master Agreement or a Maintenance Agreement with ACD/Labs, and 
provided payment of applicable maintenance fees in accordance with the terms therein ACD/Labs will provide 
technical support in accordance with the terms and conditions of the Master Agreement or the Maintenance Agreement.  
Where the Licensee qualifies for technical support and receives a new version upgrade of the Software from ACD/Labs 
or one of its distributors, the Licensee shall, immediately after installing such upgrade, override and/or destroy any and 
all prior versions of the Software installed.  For certainty, the number of concurrent users of the Software, regardless of 
the Software version in use, shall not exceed the number of valid Licenses held by the Licensee. 

11. TRIAL PERIOD.  The Licensee shall have thirty (30) days from the Effective Date (the “Trial Period”) to review the 
Software.  If, during the Trial Period, the Software fails to function in all material respects in accordance with its 
specifications contained in the documentation provided by ACD/Labs, the Licensee shall be entitled to return the 
Software to ACD/Labs or the distributor from whom Licensee obtained this License and receive a refund of the license 
fee, if already paid to ACD/Labs.  If the Licensee is provided with the Software in conjunction with an ACD Software 
Evaluation Request Form, then, notwithstanding Section 9 herein, the term of any License granted pursuant to this 
Agreement shall commence and terminate on the dates stipulated in the ACD Software Evaluation Request Form, 
which Licensee shall be required to complete and execute. 

12. DISCLAIMER OF WARRANTY.  THE SOFTWARE IS PROVIDED “AS IS” WITHOUT WARRANTY OF ANY 
KIND, EITHER EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, IMPLIED WARRANTIES AND 
CONDITIONS OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE AND THOSE 
ARISING BY STATUTE OR OTHERWISE IN LAW OR FROM A COURSE OF DEALING OR USAGE OF 
TRADE.  ACD/LABS DOES NOT WARRANT THAT THE SOFTWARE WILL MEET ALL OR ANY OF THE 
LICENSEE’S REQUIREMENTS, THAT THE OPERATION OF THE SOFTWARE WILL BE UNINTERRUPTED 
OR ERROR FREE, OR THAT ANY DEFECT IN THE SOFTWARE WILL BE CORRECTED.  ACD/LABS MAKES 
NO WARRANTIES OR REPRESENTATIONS RELATING TO THE RESULTS OF THE LICENSEE’S USE OF 
THE SOFTWARE WITH RESPECT TO ITS CAPABILITY, CORRECTNESS, ACCURACY, RELIABILITY OR 
OTHERWISE.  NO ORAL OR WRITTEN INFORMATION, REPRESENTATION OR ADVICE GIVEN BY 
ACD/LABS OR AN AUTHORIZED REPRESENTATIVE OF ACD/LABS SHALL CREATE A WARRANTY.  
ACD/LABS HAS NO CONTROL OVER THE LICENSEE’S USE OF THE SOFTWARE. THE LICENSEE 
ASSUMES THE ENTIRE RISK AS TO RESULTS AND PERFORMANCE OF THE SOFTWARE.  

13. LIMITATION OF LIABILITY.  ACD/LABS DISCLAIMS, AND LICENSEE HEREBY AGREES, THAT IN NO 
EVENT SHALL ACD/LABS BE LIABLE FOR ANY INDIRECT, SPECIAL, CONSEQUENTIAL, PUNITIVE OR 
INCIDENTAL DAMAGES OF ANY NATURE (INCLUDING, WITHOUT LIMITATION, DAMAGES FOR LOSS 
OF BUSINESS PROFITS, BUSINESS INTERRUPTION, LOSS OF BUSINESS INFORMATION, OR OTHER 
PECUNIARY LOSS) WHETHER FORESEEABLE OR NOT, ARISING OUT OF THE INSTALLATION, USE OR 
INABILITY TO USE THE SOFTWARE OR REMOVAL OF THE SOFTWARE, REGARDLESS OF WHETHER 
ACD/LABS HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. IN RESPECT OF ANY CLAIM 
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AGAINST ACD/LABS WHETHER BASED IN CONTRACT OR TORT (INCLUDING NEGLIGENCE) OR 
OTHERWISE, INCLUDING A BREACH BY ACD/LABS OF ANY OF ITS OBLIGATIONS UNDER THIS 
AGREEMENT, LICENSEE’S EXCLUSIVE REMEDY SHALL BE TO RECEIVE FROM ACD/LABS PAYMENT 
FOR ACTUAL AND DIRECT DAMAGES TO A MAXIMUM AMOUNT EQUAL TO THE FEE PAID BY 
LICENSEE FOR THIS LICENSE, REGARDLESS OF THE FORM OF THE CLAIM. 

14. COMPATIBILITY WITH THIRD PARTY SOFTWARE.  The Software only operates on compatible third party 
software.  At Licensee’s request, ACD/Labs will provide Licensee with a specific list of compatible third party 
software products.   

15. COLLECTION OF INFORMATION AND PROCESSING OF PERSONAL DATA.  The Software has the 
capacity to gather and log statistics pertaining to usage of the Software by the Licensee, including without limitation, 
network installation by the Licensee, number and identification of users and concurrent use of the Software.  For the 
purpose of ensuring compliance, Licensee hereby agrees to provide such information to ACD/Labs and to authorize 
ACD/Labs to remotely collect such information.  Failure to provide such information shall be deemed a material 
default by Licensee under this Agreement.  If requested by ACD/Labs and provided that Licensee consents, ACD/Labs 
may access such information remotely.  If Licensee consents to such remote access, ACD/Labs shall follow any 
reasonable security protocols of Licensee in respect of such remote access.  Licensee further acknowledges and agrees 
that ACD/Labs may use the information for the purposes of ensuring compliance with the terms and conditions of this 
Agreement by Licensee, creating enhancements to the Software and/or for any other purpose consented to by Licensee, 
which consent shall not be unreasonably withheld. Where ACD/Labs processes personal data on Licensee’s behalf with 
respect to the Software, such processing will be in accordance with ACD/Labs’ personal data processing addendum 
available at: https://www.acdlabs.com/dataprocessing .  

16. CONFLICT.  To the extent that there is any conflict between the terms of this Agreement and any Master Agreement 
entered into by the parties, the terms of the Master Agreement shall govern, but only to the extent of such 
inconsistency. 

17. GENERAL. This Agreement shall be construed under and governed by the laws of the Province of Ontario and the 
laws of Canada applicable therein, without reference to any conflict of law rules.  The Licensee and ACD/Labs agree to 
submit to the non-exclusive jurisdiction of the courts of the Province of Ontario.  If any term, provision, covenant or 
condition of this Agreement is held by a court of competent jurisdiction to be invalid, void, or unenforceable, the 
remainder of the provisions shall remain in full force and effect, and in no way shall be affected, impaired or 
invalidated.  This Agreement will not be governed by the United Nations Convention on Contracts for the International 
Sale of Goods, the application of which is expressly excluded.  This Agreement and the Master Agreement, if 
applicable, is the complete contract between the parties and supersedes any prior agreement whether written or oral, 
and its terms shall not be varied, supplemented, qualified, or interpreted by any prior course of dealing between the 
Licensee and ACD/Labs. Any subsequent agreement which modifies any part of this Agreement must be in writing and 
signed by both parties.  Upon any termination or expiry of this Agreement, provisions relating to ACD/Labs’ 
intellectual property rights, limitations of liability and any other provisions which, by their nature, are intended to 
survive, shall survive any such termination or expiry. 

ADVANCED CHEMISTRY DEVELOPMENT INC. 
 
The contents of this installation contain third party and open source software.  
The terms and conditions on which such third party and open source software are licensed can be found at: 
http://www.acdlabs.com/3rdparty/. 
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