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This Click-Wrap End-User License Agreement applies if Licensee purchased or otherwise acquired the 
Software from Terescala but has not executed a written software license agreement with Terascala or its 
authorized agent for the Software. 

If Licensee has executed a written license agreement with Terascala or its authorized agent covering use of the 
Software, this Agreement does not apply to Licensee and you may select “I Agree” now, without the terms of this 
Agreement becoming effective.  

IF LICENSEE HAS NOT EXECUTED A WRITTEN LICENSE AGREEMENT FOR THE SOFTWARE, YOU MUST CAREFULLY 
READ ALL THE TERMS AND CONDITIONS OF THIS AGREEMENT PRIOR TO USING THE SOFTWARE; USING THE 
SOFTWARE OR SELECTING “I AGREE” OR EQUIVALENT DURING THE SOFTWARE DOWNLOAD OR INSTALLATION 
PROCESS CONSTITUTES YOUR ACCEPTANCE OF THESE TERMS AND CONDITIONS ON BEHALF OF LICENSEE.  IF YOU 
DO NOT AGREE TO THESE TERMS AND CONDITIONS, NO LICENSE IS GRANTED HEREUNDER AND YOU ARE NOT 
AUTHORIZED TO USE THE SOFTWARE.   
 
This Agreement is agreed by and between Terascala and Licensee.  
 
In consideration of the mutual promises and undertakings set forth below, the parties agree as follows: 
 
 
1.  DEFINITIONS:  

“Agreement” means this Click-Wrap End-User License 
Agreement. 
 
“Affiliate” means an entity which controls, is controlled by, 
or is under common control with the first entity. 
 
“Effective Date” is the earlier of the date you install or use 
the Software, or the date you indicate your acceptance of 
these terms and conditions by selecting “I Agree” or 
equivalent during the Software download or installation 
process. 
 
“Licensee” or “you” means either: (i) a corporate entity or 
other organization, on behalf of whom the Software will be 
used, if you are acting as an authorized representative of 
such entity or organization; or (ii) you as an individual if 
you are not an authorized representative of such an entity or 
organization.  
 
“License Period” means in perpetuity, unless otherwise 
agreed in writing by the parties, or unless terminated earlier 
pursuant to Section 6. 
 
“Open Source Materials” means third-party software for 
which source code is made available free of additional 
charge and which can be used, redistributed, and modified 
under the terms of a separate license agreement. 
 
“Software” means any computer software component(s) 
provided to you by Terascala, or downloaded by you from 
Terascala’s website, for which a license fee is payable or 
which is provided as part of a hardware or software solution 

for which fees are payable to Terascala or its authorized 
agent.  
 
“Terascala” means Terascala, Inc. of 145 Bodwell Street, 
Building 1, Floor 2, Avon, MA 02322, USA, and any entity 
controlled by, controlling, or under common control with 
Terascala, Inc.  Terascala is the licensor of the Software. 
 
2.  LICENSE GRANT.   

2.1 Terascala grants to Licensee for the duration of the 
License Period a non-exclusive, non-transferable, non-
sublicensable, license to use the Software, internally and on 
Licensee’s premises and solely for the business purposes of 
Licensee.  
 
2.2 You may copy the Software for backup and archive 
purposes, and as needed for the rights expressly granted 
herein, provided that any copy must contain all of the 
original proprietary notices,. 
 
2.3 The Software may not be used for competitive analysis in 
support of any competing product. 
 
3. CONFIDENTIALITY OF INFORMATION; 
 PROTECTION AND SECURITY.   

3.1 Licensee acknowledges Terascala’s and its suppliers’ 
exclusive ownership of the Software and, except as expressly 
set forth herein, Licensee will not use the Software on behalf 
of any third party.   
 
3.2 Licensee will protect and defend the proprietary interests 
of Terascala in the Software.  Licensee will not use or 
disclose to any third party the Software, or any other 
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confidential or proprietary information of Terascala, or the 
results of any Licensee evaluation of the Software, other than 
as specifically authorized by this Agreement.  Except as 
expressly provided herein, Licensee will not copy, modify, 
transcribe, store, translate, sell, grant a security interest in, 
lease, rent, or otherwise transfer or distribute all or any part 
of the Software, including modifications, in whole or in part, 
or reverse engineer, reverse compile, decompile or otherwise 
disassemble the Software.  Licensee will limit access to the 
Software to those of its employees, agents and consultants 
whose duties require them to have access to the Software for 
the business purposes of Licensee and who are bound to 
Licensee by a non-disclosure agreement with provisions no 
less stringent than those contained in this Section 3.  
 
4.  TITLE.  Title to the Software shall at all times remain and 
vest solely with Terascala or its suppliers.  Licensee agrees 
that Licensee will not claim or assert title to the Software or 
to any proprietary materials of Terascala or attempt to 
transfer any title to any third parties. 
 
5.  NO WARRANTIES; LIMITATION OF LIABILITY.  
TO THE MAXIMUM EXTENT PERMITTED BY LAW 
TERASCALA DISCLAIMS ALL WARRANTIES OF ANY KIND, 
EXPRESS OR IMPLIED, INCLUDING, WITHOUT 
LIMITATION, ANY WARRANTIES AS TO THE SUITABILITY 
OF THE SOFTWARE FOR YOUR PURPOSES, 
MERCHANTABILITY OR FITNESS FOR A PARTICULAR 
PURPOSE. IN NO EVENT SHALL TERASCALA BE LIABLE 
FOR ANY DAMAGES WHATSOEVER, INCLUDING 
WITHOUT LIMITATION LOSS OF PROFITS OR ANY 
INCIDENTAL, EXEMPLARY, SPECIAL, OR 
CONSEQUENTIAL DAMAGES, REGARDLESS OF 
WHETHER OR NOT TERASCALA WAS ADVISED OF THE 
POSSIBILITY OF SUCH DAMAGES AND REGARDLESS OF 
WHETHER THE CLAIM IS BASED ON PERFORMANCE OR 
NON‐PERFORMANCE OF ANY PRODUCT, SERVICE, 
BREACH OF CONTRACT OR WARRANTY, NEGLIGENCE 
OR OTHER TORT, STRICT LIABILITY, OR OTHER THEORY 
OF LIABILITY.  THE SOFTWARE IS PROVIDED TO YOU “AS 
IS”, WHERE IS, AND WITH ALL FAULTS AND WITHOUT 
ANY WARRANTIES OF ANY KIND. 
 
6. INFRINGEMENT CLAIMS.  

6.1. Licensee agrees to notify Terascala promptly in writing 
of any threatened or pending judicial action brought against 
Licensee alleging that Licensee’s use of Software infringes a 
valid United States patent or copyright (“Infringement 
Claim”). If Licensee is otherwise in compliance with its 
obligations under this SLA, Terascala shall indemnify and 
defend such action at its own expense and will pay (a) the 
legal fees of counsel engaged by Terascala to defend 
Licensee, (b) any costs and damages finally awarded against 

Licensee in such action, and (c) any amount agreed to be paid 
by Terascala in settlement of such action. Terascala’s 
foregoing obligations are subject to and conditioned upon 
(i) Licensee providing prompt written notification of such 
claim to Terascala, (ii) Terascala having the sole control of 
the defense of such action, all negotiations, and its settlement, 
and (iii) Licensee cooperating fully with Terascala in such 
defense. 

6.2. In the event that a final injunction is obtained against 
Licensee’s use of the Software by reason of an Infringement 
Claim, Terascala shall (or, at any time prior thereto, 
Terascala at its option may), at its own expense, either 
(a) procure for Licensee the right to continue to use the 
infringing Software, or (b) replace or modify the infringing 
Software to make its use non-infringing while being capable 
of performing substantially the same function. 
Notwithstanding the foregoing, if Terascala, in its sole 
discretion, determines that neither option (a) nor (b) is 
reasonably available to it, Terascala may at its option 
terminate the license of the infringing Software. 

6.3. Terascala shall have no obligation to Licensee with 
respect to any Infringement Claim to the extent that such 
Infringement Claim is based on (a) Licensee’s use of any 
non-current or unsupported version of the Software or (b) the 
combination, operation, or use of the Software with software 
or equipment which was not provided by Terascala, to the 
extent that Licensee’s liability for such Infringement Claim 
would have been avoided in the absence of such 
combination, operation, or use.   

6.4. Except as otherwise specifically set forth in this Section 
6, Terascala shall have no liability to Licensee with respect to 
any alleged or actual infringement, misuse, misappropriation, 
or other violation of a third party’s proprietary rights related 
to any Software, or any part thereof or Licensee’s use 
thereof.  Terascala shall have no obligations or liabilities to 
any of Licensee’s customers or Employees.  
 
7. TERMINATION ON BREACH. The license and all 
Licensee rights hereunder will terminate automatically, if 
Licensee fails to comply with the limitations described 
herein, or fails to pay any agreed fees associated with the 
Software, and fails to remedy such breach within 30 days 
written notice of such breach or failure to pay. On 
termination, Licensee must destroy or return to Terascala the 
Software, any other Terascala property, and confidential or 
proprietary information of Terascala, including all copies 
thereof.  Termination of this Agreement shall not relieve 
either party of its obligations pursuant to Sections 3, 4, 6, 7, 
8, 9, 10, 11, 12 and 13 hereof, which provisions shall survive 
such termination. 
 
8. ASSIGNMENT.  Licensee may not assign any Licensee 
rights or obligations under this Agreement without the 
express written consent of Terascala.  Terascala may assign 
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this Agreement to an Affiliate or in the event of a merger or 
acquisition.  
 
9.  NOTICES.  All notices and other communications 
required or permitted to be given under this Agreement shall 
be in writing and shall be considered effective when 
delivered by electronic mail with confirmed receipt, or three 
days from deposit in the U.S. mail, postage prepaid, and 
addressed to the party at its corporate headquarters address 
noted on its website, unless a different address shall have 
been designated in writing and communicated in writing to 
the other party pursuant to the notice provisions of this 
Section. 
 
10.  GOVERNING LAW.  All questions concerning the 
validity, operation, interpretation, performance, and 
construction of this Agreement will be governed by and 
determined in accordance with the laws of the 
Commonwealth of Massachusetts, USA, without reference to 
its conflicts of laws principles, and the courts of which shall 
have exclusive jurisdiction over any disputes arising 
hereunder. 
 
11.  NO WAIVER.  Neither party shall by, mere lapse of 
time, be deemed to have waived any breach by the other 
party of any of the provisions of this Agreement. Further, the 
waiver by a party of a particular breach of this Agreement by 
the other party shall not be construed as, or constitute, a 
continuing waiver of such breach, or of other breaches of the 
same or other provisions of this Agreement. 
 
12.  SEVERABILITY.  If any provision of this Agreement 
shall be held illegal, unenforceable, or in conflict with any 
law of a federal, state, or local government having 
jurisdiction over this Agreement, such provision shall apply 
only to the maximum extent permitted by law, and the 
validity of the remaining portions or provisions hereof shall 
not be affected thereby. 
 

13.  SCOPE OF AGREEMENT.  Each of the parties hereto 
acknowledges that it has read this Agreement, understands it, 
and agrees to be bound by its terms. The parties further agree 
that this Agreement constitutes their complete understanding 
with regard to the subject matter hereof and supersedes all 
other proposals (oral or written), understandings, 
representations, conditions, warranties, covenants, and all 
other communications between the parties relating hereto. 
This Agreement may be amended only by a writing that 
refers to this Agreement and is signed by both parties. The 
terms and conditions of this Agreement replace any standard 
terms and conditions concerning the Software which are 
included with your purchase order for any Terascala 
products. Any deemed or active acceptance of your purchase 
order shall not bind Terascala to any standard terms and 
conditions included with your purchase order, even if your 
purchase order fails to reference this Agreement.   
 
14.  THIRD PARTY MATERIALS. Certain materials 
supplied in connection with the Software may be Open 
Source Materials, and as such are governed by open-source 
software license agreements supplied with such Open Source 
Materials. None of the terms and conditions of this 
Agreement apply to such Open Source Materials.  Terascala 
makes no claim to the ownership of and provides no warranty 
for Open Source Materials, and such Open Source Materials 
are supplied solely in accordance with the license agreements 
accompanying such software.  Availability of license 
agreement(s) and source code for specific Open Source 
Materials included with the Software can be found at 
http://www.terascala.com/legal.html. 
 
15. US GOVERNMENT CONTRACTS.  If the Software is 
acquired by or on behalf of a unit or agency of the United 
States Government, the Government agrees that such 
Software or documentation is "commercial computer 
software" or "commercial computer software documentation" 
and that, absent a written agreement to the contrary, the 
Government's rights with respect to such Software are limited 
by the terms of this Agreement, pursuant to FAR 12.212(a) 
and/or DFARS 227.7202-1(a), as applicable. 
 
 


