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SOFTWARE LICENSE AGREEMENT 

This agreement (the “Agreement”) between Chemical Computing Group ULC, located at 1010 Sherbrooke Street 
West, Suite 910, Montreal, Quebec, Canada H3A 2R7 (“CCG”) and  

Company Name:  ______________________________________________________________  
       (legal name) 

Address:  ______________________________________________________________  
       (number, street) 

  __________________________________   ________________________  
       (city, state, country)        (postal code) 

Signature: Date:  ___________________  
       (year/month/day) 

Name (printed): ________________________________________________  

Title: ____________________  Tel: _____________________  
 

(together with its Affiliates hereinafter sometimes referred to as “Client”) contains the terms and conditions governing 
the access to and use of certain Software. 

1. Interpretation.  The following terms and expressions shall have the meanings herein specified.  Words 
expressed in the singular include the plural and vice-versa and words in one gender shall include all genders.  
“Affiliate” means any person which is directly or indirectly controlled by, or controls or is under common control with, 
another person, provided that “control” shall mean ownership as to more than 50% of another person or the 
irrevocable power to direct decisions of another person, including, without limitation, the irrevocable power to direct 
management and policies of another person, whether by reason of ownership or by contract.  “Software” means the 
software identified by markings similar to “The Molecular Operating Environment” and/or “MOETM”, the related 
documentation, Updates, data files, and all copies of the foregoing in any form.  “Updates” means any revised, 
corrected, enhanced or improved version of the Software which CCG makes available from time to time in the ordinary 
course of its business, while under no obligation to do so and in its sole discretion.  “License Fee” means a fee 
payable by Client to CCG in consideration of specific rights granted herein.  A License Fee is exclusive of all sales, 
use or other taxes, customs, duties and similar levies if any, payable in or to any jurisdiction or authority whatsoever, 
which taxes, duties and levies shall be the responsibility of Client (other than taxes on the net income of CCG).  
“License Period” means the specific period of time during which Client is granted the use of the Software.  “Quote” 
means a written document provided by CCG prior to any contemplated license purchase or renewal specifying the 
License Period, License Fee and limits on the number of simultaneous functioning copies of the Software.  “Software 
Key” means codes and/or numbers and/or devices and/or other data used by CCG i) to enable certain versions of 
the Software to function properly during the License Period; and ii) to control and/or limit the number of functioning 
copies of the Software; it is intended that the Software or certain versions thereof not function properly without a 
Software Key.  “Computer Program” means an ordered series of instructions or statements, in any form, for 
controlling the operation of a data processor to execute a process to be performed on data including all data 
associated therewith.  “Source Code” means the human readable embodiment of a Computer Program (whether 
contained on paper, magnetic medium, electronic impulse or other form of media) used to create, maintain and/or 
enhance the Computer Program.  “Object Code” means a Computer Program not in Source Code form. 

2. Rights Granted.  In consideration of a License Fee, detailed in a Quote, and subject to the provisions hereof, 
CCG grants to Client a) a non-exclusive right to use a certain version of the Software for a certain period of time; and 
b) a non-exclusive right to receive and use Updates released by CCG during a certain period of time.  If Client, in its 
sole discretion, elects to license the Software pursuant to a Quote, then CCG shall deliver a Software Key upon 
payment of the License Fee.  CCG, in its sole discretion, may elect to provide the Software to Client, at no charge, 
so that Client may evaluate the utility and capabilities of the Software and Client shall be under no obligation to 
purchase; however, during any such evaluation Client may not use the Software for any commercial purpose nor the 
generation of intellectual property, including without limitation, research, development, publication of results and/or 
performance of the Software.  Nothing in this Agreement shall be interpreted so as to entitle Client to receive or use 
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other products or services that are separately priced and licensed by CCG even if such products or services can be 
used in conjunction with the Software.  In the event that Client is, or is employed by, an academic institution and has 
received the rights granted herein at a reduced or special License Fee, Client agrees that the Software will not be 
used directly or indirectly, by or on behalf, or for the benefit of any for-profit or commercial enterprise, company, 
organization, project, venture or any entity not offering an internationally accredited and recognized doctoral program 
in either Mathematics, Physics or Chemistry. 

3. Ownership.  Client shall gain no right, title or interest in the Software by virtue of this Agreement other than the 
specific rights of use granted herein.  Client specifically acknowledges CCG’s exclusive rights to ownership of any 
modification, translation or adaptation of the Software and any other improvement or development derived from the 
Software.  Notwithstanding the foregoing, CCG shall have no right, title, or interest in a) the Computer Programs 
and/or configuration files authored by Client using a built-in programming language and/or configuration language of 
the Software; and/or b) the product, data or result obtained from the use of the Software by Client.  The presence of 
copyright notices on the Software, supplied Source Code, or the medium containing the Software does not constitute 
publication or otherwise impair the proprietary nature of the Software. 

4. Source Code.  The Software contains Computer Programs some of which are in Source Code format and some 
of which are in Object Code format.  Client shall have no right to access in any way and for any purpose the Source 
Code form of any Computer Program of the Software supplied to Client in Object Code format without the express 
prior written consent of CCG which consent can be withheld for any reason.  Client shall not modify, adapt, translate, 
reverse engineer, reverse assemble, decrypt, de-compile, disassemble, or use all or any portion of the Software for 
the purpose of deriving its Source Code, except as specifically permitted by applicable law and even then, only to 
achieve interoperability between the Software and other Computer Programs in which case Client shall first request 
from CCG the information necessary to achieve the interoperability. 

5. Restrictions.  Client shall not rent, lease, disclose, publish or disseminate the Software nor the Software Key, 
including, without limitation a) Client shall not duplicate or reproduce the Software except to the extent necessary to 
permit the performance of the Software for users thereof or for archival purposes and then only if all copyright and 
confidentiality notices are included in/on such copy; and b) Client shall allow users access to the Software only to the 
extent necessary to permit the performance of their ordinary tasks and duties, at or for Client, and Client shall require 
that such users comply with the provisions of this present section; and c) Client shall not permit the removal or 
alteration of any copyright or confidentiality labels or notices contained in/on the Software or in/on any copies thereof; 
and d) Client shall not attempt to bypass, remove or in any way frustrate any license protection mechanisms which 
CCG employs from time to time with respect to the Software. 

6. Computer Viruses.  CCG warrants that the Software does not contain any disabling device, code, malware or 
computer virus that will, with the passage of time or otherwise, impair the functionality or the use of the Software.  
The foregoing warranty shall not apply a) to codes, devices or mechanisms related to the proper functioning of the 
Software Key; or b) to codes, devices or mechanisms, included in good faith, that unintentionally or inadvertently 
impair the functionality or the use of the Software (e.g., “bugs”); or c) if a claim of breach could not have been 
successfully made in respect of the most recent unaltered Update available to Client. 

7. DISCLAIMER.  EXCEPT AS PROVIDED FOR EXPLICITLY HEREIN, ALL WARRANTIES, CONDITIONS, 
REPRESENTATIONS AND GUARANTEES, WHETHER EXPRESS OR IMPLIED, AND WHETHER ARISING BY 
LAW, BY CUSTOM, BY ORAL OR WRITTEN STATEMENTS OF CCG, OR AN AGENT OR DISTRIBUTOR OF CCG, 
OR OTHERWISE, INCLUDING BUT NOT LIMITED TO, ANY EXPRESS OR IMPLIED WARRANTY OF 
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR OF ERROR-FREE AND 
UNINTERRUPTED USE AND THOSE ARISING BY STATUTE OR OTHERWISE IN LAW FROM COURSE OF 
DEALING OR USAGE OF TRADE, ARE HEREBY SUPERCEDED, EXCLUDED AND DISCLAIMED BY CCG AND 
ARE EXPRESSLY WAIVED BY CLIENT. 

8. Limitation of Liability.  The limitation of liability provisions of this Agreement reflect an informed voluntary 
allocation of the risks, known and unknown, that may exist in connection with the performance of the Software, and 
that such voluntary risk allocation represents a material part of this Agreement.  CCG’s liability hereunder for 
damages, regardless of the form of action, shall not exceed the License Fees paid by Client to CCG in the two (2) 
years prior to the occurrence of the cause of action.  No action, regardless of form, arising out of the transactions 
under this Agreement may be brought by either party more than two (2) years after the cause of action has occurred, 
except that an action for non-payment of fees or a breach of Section 4 or Section 5 hereof may be brought at any 
time as permitted by law.  EXCEPT IN CASES OF WILFUL MISCONDUCT OR GROSS NEGLIGENCE OR BREACH 
OF SECTION 4 OR SECTION 5 HEREOF, IN NO EVENT SHALL EITHER PARTY BE LIABLE FOR COSTS OF 
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PROCUREMENT OF SUBSTITUTE GOODS OR PRODUCTS, OR FOR ANY PUNITIVE, EXEMPLARY, 
CONSEQUENTIAL, INCIDENTAL, INDIRECT OR SPECIAL DAMAGES, LOSS OF GOODWILL, PROFITS OR 
REVENUE, HOWEVER CAUSED AND ON ANY THEORY OF LIABILITY, ARISING OUT OF THIS AGREEMENT.  
This limitation shall apply even if either party has been advised of the possibility of such damages and notwithstanding 
any failure of any essential purpose of any limited remedy. 

9. Termination.  Upon expiration or termination of the License Period or this Agreement or if Client fails to cure any 
breach of its obligations hereunder within ten (10) days following written notice from CCG, Client shall no longer be 
entitled to use the Software, and a) Client shall promptly purge the Software and Software Keys from all computer 
systems, storage media and other files; and b) Client shall promptly return to CCG all copies (including partial copies) 
of the Software and Software Keys; and c) Client shall promptly certify to CCG, in writing, that it has complied with 
the foregoing obligations.  Any and all terms, conditions and provisions hereof that limit CCG’s liability or howsoever 
restrict same, as well as Client’s obligations under Section 4 and Section 5 hereof shall continue in full force and 
effect and shall survive termination of this Agreement.  Furthermore, the parties’ rights, remedies and recourses with 
respect to any breach by the other party of its obligations under this Agreement shall not be extinguished or 
diminished by said expiration or termination. 

10. United States Government.  The Software and associated documentation are “commercial items” as such term 
is defined in 48 C.F.R. 2.101 (October 1995) consisting of “commercial computer software” and “commercial 
computer software documentation” as such terms are used in 48 C.F.R. 12.212 (September 1995).  Consistent with 
48 C.F.R. 12.212 and 18 C.F.R 227.7202-1, 227.7202-3 and 227.7202-4 (June 1995), if the licensed user hereunder 
is the U.S. Government or any agency or department thereof, the Software and associated documentation are 
licensed hereunder a) only as a commercial item, and b) with only those rights as are granted to all other end-users 
pursuant to the terms and conditions of this Agreement. 

11. Assignment.  This Agreement and the Software to which it applies may not be assigned, sub-licensed, sold or 
otherwise transferred by Client, including to any successor-in-interest to Client’s rights in any computer equipment, 
without the express prior written consent of CCG.  Notwithstanding the foregoing, Client may assign this Agreement 
to any successor by law or by sale of substantially all of its assets provided that any such assignee shall assume all 
obligations of its assignor under this Agreement. 

12. Entire Agreement.  This Agreement constitutes the complete and exclusive statement of the parties and 
supersedes all proposals, oral or written, and all other communications between the parties relating to the subject 
matter of this Agreement.  The terms and conditions of this Agreement shall control the Client’s license of the Software 
and prior, additional or different terms and conditions of any purchase order or other instrument submitted by Client 
shall be void and of no effect.  No amendment to, waiver of, or consent to depart from, the provisions of this Agreement 
will be binding unless it is in writing and signed by both CCG and Client and only in the specific instance and for the 
specific purpose for which it has been given.  Any waiver shall not constitute a continuing waiver unless otherwise 
expressly provided.  No failure on the part of any party to exercise, and no delay in exercising, any right under this 
Agreement shall operate as a waiver of such right.  No single or partial exercise of any such right shall preclude any 
other or further exercise of such right or the exercise of any other right. 

13. Applicable Law.  This Agreement shall be governed by and interpreted in accordance with the laws of the 
province of Ontario, Canada without regard to its conflict of law provisions and all suits arising out of this Agreement 
are to be brought to the courts of the province of Ontario, Canada.  The parties hereto expressly exclude the United 
Nations Convention on Contracts for the International Sale of Goods arising from this Agreement and from any 
transaction that may be implemented in connected with this Agreement.  Should any provision of this Agreement, or 
portion thereof, be declared invalid, illegal or unenforceable in any respect, by a court of competent jurisdiction, such 
declaration shall not affect or impair the validity, legality or enforceability of the remaining provisions hereof which 
shall continue in full force and effect.  The parties acknowledge that they have required that the present agreement, 
as well as all documents, notices and legal proceedings entered into, given or instituted pursuant hereto or relating 
directly or indirectly hereto be drawn up in English.  Les parties reconnaissent avoir exigé la rédaction en anglais de 
la présente convention, ainsi que de tous documents exécutés, avis donnés et poursuites judiciares intentées, 
directement, à la suite de ou relativement à la présente convention. 
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