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IMPORTANT, PLEASE READ CAREFULLY: THIS IS A LEGAL AGREEMENT BETWEEN YOU AND ONSET COMPUTER CORPORATION (the 
“Licensor”). BY OPENING THE SOFTWARE MEDIA PACKAGING, INSTALLING, COPYING, OR OTHERWISE USING THIS SOFTWARE, OR 
ALLOWING OR AUTHORIZING ANOTHER PERSON TO DO SO, YOU ARE AGREEING UNCONDITIONALLY TO BE BOUND BY THE TERMS OF 
THIS LICENSE AGREEMENT, EVEN IF THIS LICENSE AGREEMENT IS DEEMED A MODIFICATION OF ANY PREVIOUS ARRANGEMENT OR 
CONTRACT. IF YOU DO NOT AGREE TO THE TERMS OF THIS LICENSE AGREEMENT, DO NOT INSTALL OR USE THE SOFTWARE AND RETURN 
THE SOFTWARE WITHIN 60 DAYS OF PURCHASE TO THE PLACE YOU PURCHASED IT FOR A FULL REFUND.  

WHEREAS, Onset Computer Corporation (“Onset”) has developed and offers for licensing certain data logger and station software 
products for use in a broad range of monitoring applications; and, 

WHEREAS, Licensee wishes to license such Onset software for its use pursuant to the terms and conditions of this Software License 
Agreement (“SLA”); 

NOW THEREFORE, the Parties agree as follows: 

1.  DEFINITIONS. 
“Documentation” means Onset’s user guide, help information, 
associated media, printed materials and "online" or electronic 
documentation, including any and all executable files, tutorials, 
help files, utilities, images, graphics, animation, video, audio, 
text and other files that Onset may make available with respect 
to Onset’s software. “Onset Code” means Onset's proprietary 
computer programs (in object code) that are delivered to 
Licensee under this SLA. 

“Onset Technology” shall mean all data logger, weather station 
and related monitoring tools knowledge, information, 
discoveries, patents, patent applications, copyrights, concepts, 
ideas and other intellectual property owned by Onset, whether 
patentable, copyrightable or not, including without limitation, 
know-how, processes, methods, formulae, software algorithms 
and techniques, and all manifestations or embodiments thereof 
and improvements made thereto by Onset.  

“Software” means Onset Code and, if any, Third Party Code.   

“Systems” means Onset computer or other hardware 
monitoring products and equipment (“Onset Hardware”), 
modems, servers, devices, software, network and 
communications equipment and ancillary services that are 
procured and owned or controlled by Licensee. 

2.  SOFTWARE LICENSE GRANT; LIMITATIONS ON USE. 
2.1   Subject to all terms and conditions in this SLA, Onset 
grants to Licensee a nonexclusive, nontransferable, non-
sublicenseable right and license to use the Software and the 
Documentation for the term as specified in Section 8.1 for use 
solely for or in conjunction with Onset Hardware.  Exhibit 1 
hereto lists the type and number of licenses granted. 

2.2   The Software is licensed as a single product.  Licensee may 
not separate or use its component parts beyond that which is 
expressly authorized in writing.   

2.3   Licensee acknowledges that the Software may contain 
code or require devices that detect or prevent unauthorized 
use of, or disable, the Software. 

2.4 Licensee shall obtain and operate all Systems needed to 
connect to, access or otherwise use the Software. 

3.  SOFTWARE SUPPORT. 
Contingent on Licensee  complying with the terms of this SLA, 
Onset shall provide to Licensee at no additional cost Onset’s 
standard support services which include: a) telephone and 
email communication support with respect to use of the 
Software during regular Onset business hours, and b) Software 
updates, bug fixes and other revisions periodically made 
available by Onset to its licensees.  

4.  PAYMENTS; AUDIT RIGHTS. 
4.1   If applicable, payment terms shall be as provided for in 
Onset’s standard terms and conditions of sale relating to 
Licensee’s purchase of this Software product and/or pursuant 
to Onset’s invoices sent to Licensee. 

4.2   Upon reasonable advance written notice, Onset shall have 
the right to have an independent auditor verify Licensee's 
compliance with the use restriction pursuant to this SLA.  
Licensee shall maintain accurate records with respect to the 
specific computer on which the Software is installed and agrees 
to provide such records to Onset within five (5) business days of 
receipt of a written request by Onset.  Licensee shall make its 
Systems and applicable books and records available for 
inspection during normal business hours at Licensee's principal 
place of business. 

5.  PROPRIETARY RIGHTS. 
5.1 Licensee acknowledges that the Onset Software and 
Technology is the sole property of Onset. Except for the license 
granted hereunder, nothing in this SLA shall be construed as 
granting or transferring to Licensee any right, title or interest in 
the Software or as conferring any other right, by implication, 
estoppel or otherwise, under any invention, discovery, 
improvement, patent, patent application, trade secret, 
trademark or copyright. 
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5.2 Licensee acknowledges that the Software qualifies as 
original works and constitutes copyrightable material.  The 
Software includes proprietary trade secrets owned by Onset or 
a third party and are provided to Licensee solely under license 
and not by sale to Licensee.  Onset and any third party holding 
any interest in the Software will continue to own their 
respective interests and will be entitled to terminate this SLA in 
accordance with Section 8 and demand the return of such 
Software upon any failure of Licensee to comply with the terms 
of this SLA. 

5.3 Licensee agrees that the reverse-engineering, de-
compilation, or disassembling of any portion or version of the 
Software, or the attempting of any of the foregoing, or the 
aiding or abetting of others to do so, is expressly prohibited and 
Licensee waives any rights under any applicable law with 
respect thereto. Furthermore, except as specifically permitted 
by this SLA or otherwise agreed to in writing, Licensee shall not 
directly or indirectly: (a) use any Confidential Information to 
create any software or documentation that is similar to any 
Software or Documentation; (b) encumber, loan, lease, rent, 
sublicense, transfer or distribute any Software, or use the 
Software for the benefit of any third party (e.g., service bureau 
arrangement); (c) copy, create derivative works of or otherwise 
modify any Software or Documentation; or (d) permit any third 
party to do so.  Licensee will promptly notify Onset in writing of 
any unauthorized use, reproduction or distribution of any 
Software. 

5.4 Licensee shall not (and shall not permit any third party to) 
alter, obscure or remove any patent, trademark or other 
proprietary or legal notice contained on any Software, 
Documentation or packaging. 

5.5 The Onset Code may operate, interface or be delivered 
with software or other technology (“Third Party Code”) that is 
identified in the Documentation as being licensed from and 
owned by third parties (“Third Party Licensors”).  Licensee 
agrees that (a) it will use Third Party Code in accordance with 
this SLA; (b) no Third Party Licensor makes any representation 
or warranty to Licensee concerning the Software; and (c) no 
Third Party Licensor will have any obligation or liability to 
Licensee as a result of this SLA or Licensee's use of the 
Software. 

6.  WARRANTY AND DISCLAIMERS. 
6.1   Onset warrants to Licensee that the unaltered Onset Code 
will operate substantially in conformance with the 
Documentation for 90 days after date of delivery.  Any 
warranty claim under this Section 6.1 must be made in writing 
to Onset during such 90-day period.  Onset's sole obligation and 
Licensee's exclusive remedy in respect thereof is to use 
reasonable efforts to repair or replace the Onset Code that 
Onset determines, in its reasonable judgment, is 
nonconforming or, at Onset's sole discretion, to accept return 
of the nonconforming Onset Code and upon receipt thereof, 
Onset shall refund to Licensee therefore a reasonable portion, 
as determined solely by Onset, of the compensation paid for 
the Software. 

6.2   The foregoing warranty shall apply only to the Onset Code, 
and shall not apply to any nonconformity resulting from any 
hardware, operating system or other software or to any Onset 
Code that was (a) used in violation of this SLA, (b) used, 

handled, operated, maintained or stored improperly, or in any 
manner not in accord with the Documentation, industry 
standard practice or Onset's instructions or recommendations 
or (c) combined, altered, modified or repaired other than by or 
for Onset. 

6.3   EXCEPT AS EXPRESSLY SPECIFIED HEREIN, THE SOFTWARE, 
DOCUMENTATION AND SERVICES ARE PROVIDED "AS IS" 
WITHOUT WARRANTY OF ANY KIND.  ONSET DOES NOT 
WARRANT THAT THE SOFTWARE WILL BE COMPATIBLE WITH 
ANY LICENSEE APPLICATION OR ENVIRONMENT OR OTHERWISE 
MEET LICENSEE'S REQUIREMENTS, OR THAT OPERATION WILL 
BE UNINTERRUPTED OR ERROR-FREE.  TO THE MAXIMUM 
EXTENT PERMITTED BY APPLICABLE LAW, ON BEHALF OF ITSELF 
AND ITS LICENSORS, ONSET HEREBY DISCLAIMS ALL OTHER 
WARRANTIES, EXPRESS OR IMPLIED, ORAL OR WRITTEN, 
INCLUDING WITHOUT LIMITATION, ALL IMPLIED WARRANTIES 
OF TITLE, NON-INFRINGEMENT, INTEGRATION, ACCURACY, 
MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE 
AND ALL WARRANTIES ARISING FROM ANY COURSE OF 
DEALING OR PERFORMANCE OR USAGE OF TRADE. 

7.  LIMITATION OF LIABILITY; INDEMNIFICATION. 
ONSET (AND ITS THIRD PARTY LICENSORS) SHALL NOT BE 
LIABLE CONCERNING THE SUBJECT MATTER OF THIS SLA, 
REGARDLESS OF THE FORM OF ANY CLAIM OR ACTION 
(WHETHER IN CONTRACT, NEGLIGENCE, STRICT LIABILITY OR 
OTHERWISE), FOR ANY (A) MATTER BEYOND ITS REASONABLE 
CONTROL, (B) LOSS OR INACCURACY OF DATA, LOSS OR 
INTERRUPTION OF USE, OR COST OF PROCURING SUBSTITUTE 
TECHNOLOGY, GOODS OR SERVICES, (C) INDIRECT, PUNITIVE, 
INCIDENTAL, RELIANCE, SPECIAL, EXEMPLARY OR 
CONSEQUENTIAL DAMAGES INCLUDING, BUT NOT LIMITED TO, 
LOSS OF BUSINESS, REVENUES, PROFITS OR GOODWILL OR (D) 
DAMAGES, IN THE AGGREGATE, IN EXCESS OF THE FEES PAID BY 
LICENSEE TO ONSET FOR THE SOFTWARE GIVING RISE TO SUCH 
DAMAGES DURING THE 12-MONTH PERIOD PRIOR TO THE 
DATE THE CAUSE OF ACTION AROSE, EVEN IF IT HAS BEEN 
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.  THESE 
LIMITATIONS ARE INDEPENDENT FROM ALL OTHER PROVISIONS 
OF THIS SLA AND SHALL APPLY NOTWITHSTANDING THE 
FAILURE OF ANY REMEDY PROVIDED HEREIN. 

Products supplied by Onset are not designed, intended, or 
authorized for use as components intended for surgical implant 
or ingestion into the body or other applications involving life-
support, or for any application in which the failure of the Onset-
supplied product could create or contribute to a situation 
where personal injury or death may occur. Products supplied by 
Onset are not designed, intended, or authorized for use in or 
with any nuclear installation or activity. Products supplied by 
Onset are not designed, intended, or authorized for use in any 
aeronautical or related application. Should any Onset-supplied 
product or equipment be used in any application involving 
surgical implant or ingestion, life-support, or where failure of 
the product could lead to personal injury or death, or should 
any Onset-supplied product or equipment be used in or with 
any nuclear installation or activity, or in or with any 
aeronautical or related application or activity, Licensee will 
indemnify Onset and hold Onset harmless from any liability or 
damage whatsoever arising out of the use of the product 
and/or equipment in such manner. 
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8.  TERM AND TERMINATION. 
8.1  This SLA shall continue for as long as the Software is used 
by Licensee with Onset Hardware.  

8.2   This SLA may be terminated by either Party immediately 
upon written notice if: (i) the other Party makes any assignment 
for the benefit of creditors; (ii) a receiver, trustee in bankruptcy 
or similar officer is appointed to take charge of any or all of the 
other Party's property; (iii) the other Party seeks protection 
under any bankruptcy, receivership, trust deed, creditors 
arrangement, composition or comparable proceeding or such a 
proceeding is instituted against the other Party and is not 
dismissed within 90 days; or, (iv) the other Party becomes 
insolvent or, without a successor, dissolves, liquidates or 
otherwise fails to operate in the ordinary course.  This SLA may 
be terminated immediately without notice by Onset if Licensee 
is found to be in violation of the license use restrictions as 
specified in this SLA. 

8.3   Upon termination of this SLA for any reason, all rights, 
obligations and licenses of the Parties hereunder shall cease, 
except that (a) all obligations that accrued prior to the effective 
date of termination and any remedies for breach of this SLA 
shall survive any termination, (b) Licensee shall promptly return 
or destroy all Software and other tangible Confidential 
Information, and permanently erase all Confidential 
Information from any computer and storage media and (c) the 
provisions of Sections 4 (Payments), 5 (Proprietary Rights), 6 
(Warranty and Disclaimers), 7 (Limitation of Liability), 9 
(General Provisions) and this Section 8 shall also survive. 

9.  GENERAL PROVISIONS. 
9.1   Entire Agreement; Precedence.  This SLA constitutes the 
entire agreement and supersedes all prior negotiations, 
understandings or agreements (oral or written) between the 
Parties about the subject matter of this SLA.  Terms set forth in 
Licensee's purchase order (or any similar document) that are in 
addition to or at variance with the terms of this SLA are 
specifically waived by Licensee.  All such terms are considered 
to be proposed material alterations of this SLA and are hereby 
rejected.  No waiver, consent or modification of this SLA shall 
bind either Party unless in writing and signed by the Party 
against which enforcement is sought.  The failure of either 
Party to enforce its rights under this SLA at any time for any 
period will not be construed as a waiver of such rights.  If any 
provision of this SLA is determined to be illegal or 
unenforceable, that provision will be limited or eliminated to 
the minimum extent necessary so that this SLA will otherwise 
remain in full force and effect and enforceable.  This SLA is in 
English only, which shall be controlling in all respects.  No 
version of this SLA in another language shall be binding or of 
any effect.   

9.2   Governing Law.  This SLA shall be governed by and 
construed in accordance with the laws of the Commonwealth 

of Massachusetts, without regard to its conflicts of law 
provisions.  Any claim or legal action by either Party shall be 
brought in a court of competent jurisdiction solely within the 
Commonwealth of Massachusetts.  In the event of any conflict 
between US and foreign laws, rules and regulations, the US 
laws, rules and regulations shall govern.  The United Nations 
Convention on Contracts for the International Sale of Goods 
shall not apply to this SLA. 

9.3   Remedies.  Unless specifically provided otherwise, each 
right and remedy in this SLA is in addition to any other right or 
remedy, at law or in equity.  Licensee agrees that, in the event 
of any breach or threatened breach of Section 5, Onset will 
suffer irreparable damage for which there is no adequate 
remedy at law.  Accordingly, Onset shall be entitled to 
injunctive and other equitable remedies to prevent or restrain 
such breach or threatened breach, without the necessity of 
posting any bond. 

9.4   Notices.  Any notice or communication hereunder shall be 
in writing and either personally delivered, or sent via confirmed 
electronic mail, or sent via recognized express delivery courier 
or certified or registered mail, prepaid and return receipt 
requested, addressed to the other Party at its address specified 
above, or at such other address designated in a subsequent 
notice.  All notices shall be in English, effective upon receipt. 

9.5   Assignment.  This SLA and the rights and obligations 
hereunder are personal to Licensee, and may not be assigned 
or otherwise transferred, in whole or in part, without Onset's 
prior written consent.  Any attempt to do otherwise shall be 
void and of no effect.  Without Licensee's consent, Onset may 
assign this SLA to any third party.  This SLA shall be binding 
upon, and inure to the benefit of, the successors, 
representatives and permitted assigns of the parties. 

9.6   Independent Contractors.  The Parties shall be 
independent contractors under this SLA and nothing herein will 
constitute either party as the employer, employee, agent or 
representative of the other Party, or both Parties as joint 
ventures or partners for any purpose. 

9.7   Compliance with Laws.  Licensee shall comply with all 
applicable export control laws, restrictions and regulations of 
any US or foreign agency or authority.  Licensee will not and will 
not allow, directly or indirectly, the use, transmission, export, 
re-export or other transfer of any product, technology or 
information it obtains or learns pursuant to this SLA (or any 
direct product thereof) in violation of any such law, restriction 
or regulation.  Licensee shall be responsible for obtaining any 
necessary license or approval and otherwise complying with the 
latest US export regulations.  Licensee agrees to comply with all 
other applicable regulatory, statutory and treaty requirements, 
and not to place Onset in jeopardy of not complying with any 
such requirements. 
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EXHIBIT 1 
 

License Grant and Restrictions 
 

 
Type of License Number of Users 
 
Single Use 1 
 
Or, 
 
Site License 25 per Site License 
 
 
 
License Restrictions: Regardless of the type of license provided per the above schedule, each User shall refer to 
a single computer and a single terminal. However, the primary user (but no other user) shall be entitled to load 
the Software on his/her personal portable or home computer without such copy counting as an additional User. 
 
 
Site License Restrictions: 
Licensee may install the Software on up to 25 computers per Site License regardless of the location of Licensee’s 
facilities. Licensee shall maintain accurate records with respect to the specific computers, and the locations of 
such computers, on which the Software is installed and agrees to provide such records to Onset within five (5) 
business days of receipt of a written request by Onset. 
 


