
 
 

SOFTWARE LICENSE AGREEMENT AND WARRANTY STATEMENT 
(End-User Perpetual License/Redistribution Prohibited) 

 
BRODIEWARE LIMITED, D/B/A NEWHAVEN SOFTWARE (NHS) IS WILLING TO 
LICENSE THE SOFTWARE ONLY UPON THE CONDITION THAT YOU (YOU, END 
USER) ACCEPT ALL OF THE TERMS CONTAINED IN THIS LICENSE AGREEMENT.  
PLEASE READ THE TERMS CAREFULLY BEFORE OPENING THE PRODUCT 
PACKAGE AND INSTALLING THE SOFTWARE, AS OPENING THE PRODUCT 
PACKAGE AND INSTALLING THE SOFTWARE WILL INDICATE YOUR AGREEMENT 
WITH THEM.  IF YOU DO NOT AGREE WITH THESE TERMS, THEN NHS IS 
UNWILLING TO LICENSE THE SOFTWARE TO YOU, IN WHICH EVENT YOU 
SHOULD RETURN THE SOFTWARE, AND IF YOU PAID A LICENSE FEE, YOU WILL 
RECEIVE A REFUND SUBJECT TO ANY LIMITATIONS SET FORTH IN THE 
PURCHASE AGREEMENT AND/OR INVOICE(S). 
 
1. The Software.  The Software licensed under this Agreement consists of computer 
programs, data compilation(s), and documentation referred to as Commerce 
Management System (CMS) Versions 1.x and later (the "Software"). 
 
2. Perpetual Term.  The term of the license granted herein shall be perpetual unless 
terminated by written notice by You for convenience or terminated by either party for 
material breach.  Immediately upon termination of this license for any reason, You shall 
return to NHS all copies of the Software and documentation. 
 
3. License Grant (Single Server or Network; Concurrent User).  You are granted 
non-exclusive rights to install and use the Software on one Server or a single dedicated 
computer acting as a server and/or transmit the Software over an internal computer 
network, provided You acquire and dedicate a licensed copy of the Software for each 
user who may access the Software concurrently with any other user.  The Software 
server license may not be installed on more than one computer.  The Software 
workstation license(s) may be installed on any or all computer(s) on the same network.  
The Software includes a software mechanism which locks out any concurrent users in 
excess of the number of licensed copies of the Software, and includes electronic 
registration technology to prevent unauthorized copying, duplication or installation.  You 
may copy the Software for inactive backup and archival purposes only, provided that 
any copy must contain the original Software's copyright, government restricted rights 
and other proprietary notices or legends in unaltered form. Although copyrighted, the 
Software (and embedded runtime programs) is unpublished and contains proprietary 
and confidential information of NHS, its licensors and suppliers.  You agree to maintain 
the Software in confidence and use a reasonable degree of care to protect the 
confidentiality of the Software. 
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4. Restrictions.  You may not: (i) permit others to use the Software, except as 
expressly provided above for authorized network use; (ii) modify or translate the 
Software; (iii) reverse engineer, decompile, or disassemble the Software, except to the 
extent this restriction is expressly prohibited by applicable law; (iv) create derivative 
works based on the Software; (v) merge the Software with another product; (vi) copy the 
Software, except as expressly provided above; (vii) remove or obscure any proprietary 
rights notices or labels on the Software; or (viii) use any of the embedded runtime 
programs for application development purposes or other use(s) outside of the intended 
scope of the Software. 
 
5. Transfers.  You may not transfer the Software or any rights under this Agreement 
without the prior written consent of NHS, which consent shall not be unreasonably 
withheld.  A condition to any transfer or assignment shall be that the recipient agrees to 
the terms of this Agreement.  You may be required to pay a license transfer fee prior to 
receiving any written consent for transfer or assignment.  Any attempted transfer or 
assignment in violation of this provision shall be null and void. 
 
6. Ownership.  NHS and its suppliers own the Software and all intellectual property 
rights embodied therein, including copyrights and valuable trade secrets embodied in 
the Software's design and coding methodology.  The Software is protected by United 
States copyright laws and international treaty provisions.  This Agreement provides You 
only a limited use license, and no ownership of any intellectual property. 
 
WARRANTY DISCLAIMER; LIMITATION OF LIABILITY.  NHS PROVIDES THE 
SOFTWARE "AS-IS."  NEITHER NHS NOR ANY OF ITS SUPPLIERS OR 
RESELLERS MAKES ANY WARRANTY OF ANY KIND, EXPRESS OR IMPLIED.  NHS 
AND ITS SUPPLIERS SPECIFICALLY DISCLAIM THE IMPLIED WARRANTIES OF 
TITLE, NON-INFRINGEMENT, MERCHANTABILITY, FITNESS FOR A PARTICULAR 
PURPOSE, SYSTEM INTEGRATION, AND DATA ACCURACY.  THERE IS NO 
WARRANTY OR GUARANTEE THAT THE OPERATION OF THE SOFTWARE WILL 
BE UNINTERRUPTED, ERROR-FREE, OR VIRUS-FREE, OR THAT THE SOFTWARE 
WILL MEET ANY PARTICULAR CRITERIA OF PERFORMANCE, QUALITY, 
ACCURACY, PURPOSE, OR NEED.  YOU ASSUME THE ENTIRE RISK OF 
SELECTION, INSTALLATION, AND USE OF THE SOFTWARE.  THIS DISCLAIMER 
OF WARRANTY CONSTITUTES AN ESSENTIAL PART OF THIS AGREEMENT.  NO 
USE OF THE SOFTWARE IS AUTHORIZED HEREUNDER EXCEPT UNDER THIS 
DISCLAIMER.  Under local law, certain limitations may not apply, and you may have 
additional rights which vary from state to state. 
 
INDEPENDENT OF THE FORGOING PROVISIONS, IN NO EVENT AND UNDER NO 
LEGAL THEORY, INCLUDING WITHOUT LIMITATION, TORT, CONTRACT, OR 
STRICT PRODUCTS LIABILITY, SHALL NHS OR ANY OF ITS SUPPLIERS BE 
LIABLE TO YOU OR ANY OTHER PERSON FOR ANY INDIRECT, SPECIAL, 
INCIDENTAL, OR CONSEQUENTIAL DAMAGES OF ANY KIND, INCLUDING 
WITHOUT LIMITATION, DAMAGES FOR LOSS OF GOODWILL, WORK STOPPAGE, 
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COMPUTER MALFUNCTION, OR ANY OTHER KIND OF COMMERCIAL DAMAGE, 
EVEN IF NHS HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.  
THIS LIMITATION SHALL NOT APPLY TO LIABILITY FOR DEATH OR PERSONAL 
INJURY TO THE EXTENT PROHIBITED BY APPLICABLE LAW. 
 
IN THE EVENT NHS OR ITS VENDORS ARE HELD LIABLE BY A COURT OF 
COMPETENT JURISDICTION FOR BREACH OF ANY WARRANTY HEREUNDER, 
THEN THE PARTIES AGREE THAT CUSTOMER’S SOLE REMEDY SHALL BE 
LIQUIDATED DAMAGES IN AN AMOUNT EQUAL TO THE AMOUNTS PAID BY 
CUSTOMER TO NHS FOR SOFTWARE SUPPORT SERVICES DURING THE SIX 
MONTHS PRECEDING SUCH HOLDING. 
 
EXPORT PROHIBITION.  The Software is intended for use in the United States only.  
By your acceptance of the Software as indicated above, You agree not to transmit or 
otherwise export the Software or underlying information or technology from the United 
States. 
 
MISCELLANEOUS.  This Agreement constitutes the entire understanding of the parties 
with respect to the subject matter of this Agreement and merges all prior 
communications, representations, and agreements relating to the Software License. 
This Agreement may be modified only by a written agreement signed by the parties.  If 
any provision of this Agreement is held to be unenforceable for any reason, such 
provision shall be reformed only to the extent necessary to make it enforceable.  This 
Agreement shall be construed under the laws of the State of Washington, USA, 
excluding rules regarding conflicts of law.  This license is written in English and English 
is its controlling language.   
 
AUDIT RIGHTS.  NHS shall have the right to conduct and/or direct an independent 
accounting firm to conduct, during normal business hours, an audit of the appropriate 
records of the End User to verify the number of copies of the Software Program in Use, 
the computer systems on which such copies are installed and the number of Seats or 
Concurrent Users. 
 
U.S. GOVERNMENT END USERS.  The Software and documentation are provided with 
RESTRICTED RIGHTS.  Use, duplication, or disclosure by the United States 
Government is subject to restrictions as set forth in subparagraph (c)(1) and (2) of the 
Commercial Computer Software-Restricted Rights at 48 CFR 52.227-19, as applicable.  
Manufacturer is BrodieWare Limited, d/b/a NewHaven Software, P.O. Box 3456, 
Redmond, WA 98073-3456. 
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