
Software License Agreement 

PLEASE READ THIS SOFTWARE LICENSE AGREEMENT CAREFULLY 

BEFORE DOWNLOADING, INSTALLING OR USING THE SOFTWARE. 

BY INSTALLING, COPYING, OR OTHERWISE USING THE SOFTWARE, LICENSEE (see 
definition below) AGREES TO BE BOUND BY THE TERMS OF THIS AGREEMENT, INCLUDING 
THE PAYMENT OF ANY APPLICABLE LICENSE FEES. IF LICENSEE DOES NOT AGREE TO 
THE TERMS OF THIS AGREEMENT, DO NOT INSTALL OR USE THE SOFTWARE. IF 
LICENSEE HAS PAID A FEE FOR THIS LICENSE AND DOES NOT ACCEPT THE TERMS OF 
THIS AGREEMENT, LICENSOR (see definition below) WILL REFUND THE FEE TO LICENSEE 
PROVIDED LICENSEE (1) DOES NOT INSTALL THE SOFTWARE AND (2) RETURNS ALL 
SOFTWARE, MEDIA AND OTHER DOCUMENTATION AND MATERIALS PROVIDED WITH 
THE SOFTWARE TO: REACH TECHNOLOGY, 545 First Street  Lake Oswego, OR 97034 

This legally binding Software License Agreement (this "Agreement"), effective as of the first date the 
Software is first accessed, used or installed by the Licensee (the "Effective Date"), is by and between 
Novanta Corporation, a Michigan corporation, through its Reach Technology business unit 
("Licensor"), with an office located at 545 First Street  Lake Oswego, OR 97034 and the Licensee. 

The individual or other legal entity, which has purchased or otherwise lawfully received the Software 
directly from Licensor is the Licensee. Licensor and Licensee may be referred to herein collectively as 
the "Parties" or individually as a "Party."  

NOW, THEREFORE, in consideration of the mutual covenants, terms, and conditions set forth herein, 
and for other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, The Parties agree as follows: 

1. Definitions. 

(a) "Documentation" means Licensor's user manuals, handbooks, and installation guides relating to 
the Software provided by Licensor to Licensee either electronically or in hard copy form. 

(b) "Excluded License" means any license that requires, as a condition of use, modification or 
distribution of software subject to such license, that such software or other software combined and/or 
distributed with the software be (i) disclosed or distributed in source code form; (ii) licensed for the 
purpose of making derivative works; or (iii) redistributable at no charge 

(c) "Software" means the product described in Exhibit A in object code format, including any 
Updates provided to Licensee pursuant to this Agreement. 

(d) "Third-Party Software" means any third-party software provided with or incorporated into the 
Software including, without limitation, any Open Source Components. 

(e) "Updates" means any updates, bug fixes, patches, or other error corrections to the Software that 
Licensor elects to make available to Licensee pursuant to this Agreement.  

2. License.  

(a) License Grant. Subject to and conditioned on Licensee's payment of all fees and compliance with 
all other terms and conditions of this Agreement, Licensor hereby grants Licensee a non-exclusive, non-
sublicensable, and non-transferable license during the term of this Agreement to: (i) use the Software 
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solely for Licensee's internal business purposes; and (ii) use and make a reasonable number of copies of 
the Documentation solely for Licensee's internal business purposes in connection with Licensee's use of 
the Software.  

(b) Use Restrictions. Licensee shall not at any time, directly or indirectly: (i) copy, modify, or create 
derivative works of the Software or the Documentation, in whole or in part; (ii) rent, lease, lend, sell, 
sublicense, assign, distribute, publish, transfer, or otherwise make available the Software or the 
Documentation; (iii) translate, 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; (iv) remove any 
proprietary notices from the Software or the Documentation; (v) 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; or (vi) take or fail to take any action that could 
subject the Software to an Excluded License. 

(c) Reservation of Rights. Licensor reserves all rights not expressly granted to Licensee in this 
Agreement.  

3. Licensee Responsibilities. 

(a) General. Licensee is responsible and liable for all uses of the Software and Documentation 
resulting from access provided by or through Licensee, directly or indirectly,  

(b) Open Source Software. The Software includes certain components licensed under open source 
licenses, such as 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, other licenses that are approved by the Open Source Initiative or substantially similar licenses 
(collectively, "Open Source Components").  Some of the Open Source Components are owned by third 
parties. The Open Source Components are not licensed under or subject to the terms and conditions of this 
Agreement.  Instead, each Open Source Component is licensed under the applicable license terms which 
accompany the Open Source Component. Nothing in this Agreement limits Licensee's rights under, nor 
grants Licensee rights that supersede, the terms and conditions of the applicable license terms for the 
Open Source Components. Please visit www.reachtech.com/oss_licenses for a list of Open Source 
Components and the applicable licenses governing the use of the Open Source Components.  You must 
agree to the terms of the licenses applicable to the Open Source Components or you cannot use the Open 
Source Components. Any fees charged by Licensor in connection with the Software do not apply to the 
Open Source Components for which fees may not be charged under the applicable license terms. To the 
extent the terms of the licenses applicable to Open Source Components require Licensor to make an offer 
to produce source code in connection with the Software the offer is hereby made, and you may exercise it 
by contacting support@reachtech.com.  

4. Intellectual Property Ownership; Feedback.  

(a) Licensee acknowledges that, as between Licensee and Licensor, Licensor owns all right, title, and 
interest, including all intellectual property rights, in and to the Software and Documentation and, with 
respect to Third-Party Software, the applicable third-party licensors own all right, title and interest, in and 
to such software.  

(b) Feedback. If Licensee or any of its employees or contractors communicates to Licensor, 
suggesting or recommending changes to the Software or Documentation, including without limitation, 
new features or functionality relating thereto, or any other communications of any kind (collectively, 
"Feedback"), Licensor is free to use such Feedback. Licensee hereby assigns to Licensor including on 
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behalf of its employees, contractors and/or agents, all right, title, and interest in, and Licensor 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. 

(c) Confidentiality. Subject to the license grants and restrictions contained herein, Licensee must 
treat the Software as confidential information and retain the Software in confidence perpetually. Licensee 
may not disclose any part of the Software to any third party. Licensee agree to use the same degree of 
care, but no less than a reasonable degree of care with the Software as Licensee does with its own 
confidential information. Licensee may disclose Software to the extent required by a court or under 
operation of law or order provided that Licensee notify Licensor of such requirement prior to disclosure, 
only disclose the minimum of the required information, and allow Licensee the opportunity to object to 
such court or other legal body requiring such disclosure. 

5. Warranty Disclaimer.  

THE SOFTWARE AND DOCUMENTATION ARE PROVIDED ON AN "AS IS" AND "AS 
AVAILABLE" BASIS WITHOUT ANY WARRANTIES OF ANY KIND.  LICENSOR, ITS 
AFFILIATES AND THIRD-PARTY LICENSORS EXPRESSLY DISCLAIM ALL WARRANTIES, 
WHETHER EXPRESS, IMPLIED, STATUTORY, OR OTHERWISE. LICENSOR SPECIFICALLY 
DISCLAIMS ALL IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A 
PARTICULAR PURPOSE, TITLE, AND NON-INFRINGEMENT. LICENSOR MAKES NO 
WARRANTY OF ANY KIND THAT THE SOFTWARE AND DOCUMENTATION, OR ANY 
PRODUCTS OR RESULTS OF THE USE THEREOF, WILL MEET LICENSEE'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.  

6. Limitations of Liability. IN NO EVENT WILL LICENSOR BE LIABLE UNDER OR IN 
CONNECTION WITH THIS AGREEMENT UNDER ANY LEGAL OR EQUITABLE THEORY, 
INCLUDING BREACH OF CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY 
OR OTHERWISE, FOR ANY: (a) CONSEQUENTIAL, INCIDENTAL, INDIRECT, EXEMPLARY, 
SPECIAL, ENHANCED, OR PUNITIVE DAMAGES; (b) LOST BUSINESS, PRODUCTION, 
REVENUES, OR PROFITS; (c) LOSS OF GOODWILL; or (d) USE, INABILITY TO USE, LOSS, 
INTERRUPTION, DELAY OR RECOVERY OF ANY DATA, OR BREACH OF DATA OR SYSTEM 
SECURITY, IN EACH CASE REGARDLESS OF WHETHER LICENSOR WAS ADVISED OF THE 
POSSIBILITY OF SUCH LOSSES. IN NO EVENT WILL LICENSOR'S AGGREGATE LIABILITY 
ARISING OUT OF OR RELATED TO THIS AGREEMENT UNDER ANY LEGAL OR EQUITABLE 
THEORY, EXCEED THE TOTAL AMOUNTS PAID TO LICENSOR UNDER THIS AGREEMENT 
IN THE SIX MONTH PERIOD PRECEDING THE EVENT GIVING RISE TO THE CLAIM. 

7. Term and Termination.  

(a) Term. This License shall continue for so long as Licensee remains in compliance with the terms 
herein and Licensee pays all amounts due to Licensor on a timely basis for the Software and 
Documentation.  

(b) Termination. In addition to any other express termination right set forth in this Agreement: 
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(i) Licensor may terminate this Agreement, effective immediately on written notice, if 
Licensee: (A) fails to pay any amount owed to Licensor when due; or (B) breaches any of its 
obligations under Section 2(b). 

(ii) Licensor may terminate this License upon six months prior written notice to Licensee; or 

(iii) Licensee may terminate this License upon written notice to Licensor. No refunds or 
credits shall be due to Licensee if the License is terminated under this subsection.  

(c) Effect of Expiration or Termination. Upon expiration or earlier termination of this Agreement, the 
license granted hereunder will also terminate, and, without limiting Licensee's obligations under Section 
5, Licensee shall cease using and delete, destroy, or return all copies of the Software and Documentation 
and certify in writing to the Licensor that the Software and Documentation has been deleted or destroyed. 
No expiration or termination will affect Licensee's obligation to pay all Fees that may have become due 
before such expiration or termination, or entitle Licensee to any refund. 

(d) Survival. Sections 4(b), 5, 6, 7, 8(c) and 9(d) and any other Section which by its nature is 
intended to survive, shall survive any termination or expiration of this Agreement.  

8. Miscellaneous.  

(a) Entire Agreement. This Agreement, together with any other documents incorporated herein by 
reference and all related Exhibits, constitutes the sole and entire agreement of the Parties with respect to 
the subject matter of this Agreement and supersedes all prior communications, both written and oral, with 
respect to such subject matter.  

(b) Waiver. No waiver by any Party will operate or be construed as a waiver in regards to any other 
matter or at any other time. 

(c) Severability. If any provision of this Agreement is invalid, illegal, or unenforceable in any 
jurisdiction, such invalidity, illegality, or unenforceability will not affect any other term or provision of 
this Agreement or invalidate or render unenforceable such term or provision in any other jurisdiction. 

(d) Governing Law; Submission to Jurisdiction. This Agreement is governed by and construed in 
accordance with the internal laws of the Commonwealth of Massachusetts without giving effect to any 
choice or conflict of law provision. Any legal suit, action, or proceeding arising out of or related to this 
Agreement or the licenses granted hereunder will be instituted exclusively in the federal courts of the 
United States or the courts of the Commonwealth of Massachusetts and each Party submits to the 
exclusive jurisdiction and venue of such courts.  

(e) Assignment. Licensee may not assign or transfer any of its rights or delegate any of its 
obligations hereunder, without the prior written consent of Licensor. Any such assignment, transfer, or 
delegation in violation of this Section is null and void. This Agreement is binding upon and inures to the 
benefit of the Parties hereto and their respective permitted successors and assigns.  

(f) Export Regulation. The Software may be subject to US export control laws, including the Export 
Control Reform Act and its associated regulations. Licensee agrees to comply with all applicable laws 
prior to exporting, re-exporting, releasing, using or otherwise making the Software available outside the 
US.  
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(g) Equitable Relief. Each Party acknowledges and agrees that a breach or threatened breach of any 
of its obligations may cause the other Party irreparable harm for which monetary damages would not be 
an adequate remedy and agrees that the other Party will be entitled to equitable relief, without any 
requirement to post a bond or other security, or to prove actual damages or that monetary damages are not 
an adequate remedy. Such remedies are in addition to all other remedies that may be available at law, in 
equity, or otherwise. 

 

Exhibits on following pages 
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EXHIBIT A 

Description Of Software: Go to  

www.reachtech.com/oss_licenses 
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