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Thetus Publisher® Software License Agreement 
 
 
Thetus Corporation’s ("Licensor") proprietary software, referred to herein and defined in Section 14 below as the "Licensed 
Software," and Documentation are subject to the terms and conditions detailed in the following license agreement (the 
"Agreement").  
 
Licensee agrees that prior to installing, accessing or using any Licensed Software or Documentation, Licensee will pay Licensor 
through its authorized reseller, Carahsorft, all applicable license fees and provide Licensor with the names of each Named 
Developer.  
 
1. License Grant.  Subject to payment by Licensee of all amounts due hereunder, and its compliance with the other terms 
and conditions of this Agreement, Licensor grants Licensee a non-exclusive, non-transferable, non-sublicensable license during the 
Term to (a) install and use, solely at the Site, one (1) copy of the Licensed Software and Documentation under usage conditions 
specified in the Invoice. 

 
For the avoidance of doubt, Licensee shall not, and shall not permit or authorize any person or entity to use the Licensed 

Software (or any Thetus Publisher Application) in any manner not expressly permitted above, unless and until Licensor has 
expressly granted Licensee such additional rights in writing and Licensee has paid Licensor all applicable additional license fees. 
 
2. Restrictions.   
 

a. The license granted herein shall be in effect only during the Term of this Agreement and shall only extend to 
Licensee and not to any parent, subsidiary, employee nor affiliate of Licensee, nor to any third party outsourcer nor other service 
provider of Licensee.  Licensee agrees that any and all copies of the Licensed Software that Licensor may permit Licensee to make 
pursuant to Licensor's prior express written consent will contain the same proprietary rights notices which appear on and in the 
Licensed Software.  

 
b. Except as and to the extent expressly and unambiguously permitted in this Agreement, Licensee will not, and 

will not permit any other person or entity to: 
 

(i) duplicate, copy, modify or otherwise alter, incorporate into other materials or create any derivative 
work based upon, in any manner whatsoever, in whole or in part, the Licensed Software (or any portion thereof), the 
Documentation or any other Confidential Information. 
 

(ii) separate or uncouple any portion of the Licensed Software, in whole or in part, from any other 
portions of the Licensed Software. 
 

(iii) publish, disclose, display or make accessible, distribute, lease, pledge, sublicense, lend, provide, sell, 
transfer, assign or otherwise convey, or grant any security interest in, the Licensed Software (or any portion thereof), any 
Documentation, any Thetus Publisher Application(s), or any other Confidential Information or any of Licensee's rights herein, in 
whole or in part, to any person or entity. Without limiting the generality of the foregoing, Licensee shall not make any of the 
foregoing available, via the Internet, an Intranet or otherwise, to any person or entity other than the Named Developer(s) and 
Authorized Application Users.    
 

(iv) use the Licensed Software or the Documentation (or any portion thereof or any information derived 
therefrom) to create any Thetus Publisher Application(s) that (i) may be used or adapted for use to create software and/or 
Applications that are the same or similar to any Licensed Software (or any portion thereof),  (ii) may be used or adapted for use as 
a substitute or replacement for, or otherwise competitive with, any product (including the Licensed Software) or service made 
available by Licensor or its affiliates from time to time, or (iii) enables re-distribution of any Licensed Software (or any portion 
thereof) or any Thetus Publisher Application to any person or entity (other than the Named Developer(s) and Authorized Application 
Users, as and to the extent expressly permitted hereunder).  
 

(v)   use or have access to the Licensed Software (or any portion thereof) or any Thetus Publisher 
Application(s) for which any user is required to pay any fees or other consideration for accessing or viewing the Licensed Software 
or any Thetus Publisher Application(s). 
 

(vi) use or have access to the Licensed Software or any Thetus Publisher Application(s) to provide any  
third party hosting services, application service provider-type  services, CD-ROM distribution, time sharing, service bureau or similar 
services.   
 
  (vii) incorporate or embed the Licensed Software, any Thetus Publisher Application(s) or any portion 
thereof into any other software system or product (e.g., OEM via CD-Rom, subscription or otherwise) in any manner, or license or 



 

 
  

 

 

otherwise make available the Licensed Software or any Thetus Publisher Application(s) as part of a package or bundle with other 
software, products or services except as specified in the Redistribution clause of the Invoice. 
 

(viii) reverse assemble, reverse engineer (except solely to the extent that applicable local law prohibits 
reverse engineering restrictions), translate, disassemble, decompile, decrypt or otherwise attempt to create or discover any Source 
Code, underlying algorithms, ideas, file formats or programming interfaces of the Licensed Software (or any portion thereof) by any 
means whatsoever. 
  

c. For the avoidance of doubt: (i) Licensor reserves all rights not expressly and unambiguously granted herein and 
(ii) any use of the Licensed Software (or any Thetus Publisher Application) not expressly and unambiguously authorized hereunder 
is considered a material breach of this Agreement. 
 
3. Title.  Notwithstanding anything to the contrary expressed or implied herein, Licensor and its licensors retain all title to, 
and all rights in the Licensed Software (except for the limited license granted in Section 1 above), all copies and derivative works 
thereof and all improvements, updates, plug-ins, enhancements thereto (by whomever produced), all related documentation and 
materials, and all patent, copyright, trademark, trade secret and other intellectual property rights inherent in or appurtenant to each 
of the foregoing, and Licensee will and hereby does irrevocably assign to Licensor and its licensors (and the successors and assigns 
of each) all right, title and interest in and to the same, and hereby forever waives and agrees never to assert against Licensor, its 
successors or licensors any and all intellectual property rights that Licensee may have in or to the same, even after the expiration or 
termination of this Agreement.  This Paragraph 3 is subject to the Federal Acquisition Regulation (FAR) 52.227-14.   
 
4. Term. The term of the license granted herein will become effective as of the date Licensee accepts this Agreement and 
continue in effect for a period of 1 year  (or if longer, the time period set forth in the Existing Agreement or in the Licensor Invoice), 
unless earlier terminated as provided elsewhere herein (the “Term”). Subsequent downloads, installations or use of the Licensed 
Software (or any portion thereof) by Licensee or on Licensee's behalf will not extend, renew, or otherwise restart the Term.    
 
6. Disclaimer of Warranties. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, THE LICENSED SOFTWARE 
AND DOCUMENTATION ARE PROVIDED "AS IS", WITHOUT ANY WARRANTIES REPRESENTATIONS OR GUARANTEES OF ANY KIND 
WHATSOEVER.  NEITHER LICENSOR NOR ANY PARTNER, OFFICER, DIRECTOR, EMPLOYEE, LICENSOR OR SUPPLIER OF LICENSOR 
NOR ANY AFFILIATE THEREOF MAKES OR GRANTS, AND LICENSEE HEREBY WAIVES, ANY WARRANTIES, REPRESENTATIONS OR 
GUARANTEES EXPRESS, IMPLIED OR STATUTORY, INCLUDING ANY IMPLIED WARRANTY OF MERCHANTABILITY, FITNESS FOR 
ANY PARTICULAR PURPOSE, TITLE, NON-INFRINGEMENT OR USE, OR ANY WARRANTY ARISING FROM A COURSE OF DEALING 
OR TRADE OR ANY WARRANTY THAT THE OPERATION OF, OR ACCESS TO, THE LICENSED SOFTWARE WILL BE UNINTERRUPTED 
OR ERROR FREE. LICENSOR MAKES NO COMMITMENT TO SUPPORT, MAINTAIN OR UPGRADE ANY OF THE LICENSED SOFTWARE 
OR THAT DEFECTS IN THE LICENSED SOFTWARE WILL BE CORRECTED. SOME STATES DO NOT ALLOW EXCLUSIONS OF IMPLIED 
WARRANTIES, SO THE ABOVE EXCLUSIONS MAY NOT APPLY TO YOU.  IN ANY EVENT, ANY IMPLIED WARRANTIES ARE LIMITED 
IN DURATION TO THIRTY (30) DAYS FROM THE DATE YOU DOWNLOAD OR USE THE LICENSED SOFTWARE, WHICHEVER 
OCCURS FIRST.  HOWEVER, SOME STATES DO NOT ALLOW LIMITATIONS ON HOW LONG AN IMPLIED WARRANTY LASTS, SO 
THE ABOVE LIMITATIONS MAY NOT APPLY TO YOU.   

  
7. Export Law Assurances.  Licensee understands that the Licensed Software is subject to export control laws and 
regulations.  Licensee shall not, and shall not allow any other person to, download or otherwise export or re-export the Licensed 
Software or any underlying information or technology except in full compliance with all United States, foreign and other applicable 
laws and regulations.  
 
8. Government Restricted Rights.  If the license to Licensed Software is being acquired by the U.S. Government, the 
Licensed Software is commercial computer software developed exclusively at private expense, and (i) if acquired by or on behalf of 
a civilian agency, will be subject to the terms of this computer software license as specified in 48 C.F.R. 12.212 of the Federal 
Acquisition Regulations and its successors; and (ii) if acquired by or on behalf of units of the Department of Defense (DOD), will be 
subject to the terms of this commercial computer software license as specified in 48 C.F.R. 227.7202, DoD FAR Supplement and its 
successors.  
 

9. Limitation of Liability.   Neither Thetus nor a Customer shall be liable for any indirect, incidental, special, or 
consequential damages, or any loss of profits, revenue, data, or data use.  Further, neither Thetus nor a Customer 
shall be liable for punitive damages except to the extent this limitation is prohibited by applicable law.  This clause 
shall not impair the U.S. Government’s right to recover for fraud or crimes arising out of or related to this Contract 
under any federal fraud statute, including the False Claims Act, 31 U.S.C. §§ 3729-3733.   

 
 
10. Miscellaneous. This Agreement (including the Licensor Invoice, which is hereby incorporated by reference herein) 
constitutes the entire agreement between the parties with respect to the subject matter hereof , namely, the licensing of the 
software and supersedes all prior agreements (except as and to the extent the terms and conditions set forth in this Agreement are 
inconsistent with the terms and conditions of a prior written agreement executed by and between Licensor and Licensee regarding 



 

 
  

 

 

the Licensed Software and referred to herein as the “Existing Agreement”, in which case the terms and conditions of such Existing 
Agreement shall govern as and to the extent applicable), warranties, representations, promises, understandings and commitments, 
oral and written, between the parties hereto with respect to the subject matter hereof.  The words "include" and "including" will not 
be construed as terms of limitation.  Neither this Agreement nor the license granted herein is assignable (whether by operation of 
law or otherwise) or transferable by Licensee without the prior written consent of Licensor; any attempt to do so will be void, ab 
initio.  Any amendment, waiver, notice, report, approval or consent required or permitted hereunder will be made in advance in 
writing and signed by the applicable parties.  No failure or delay in exercising any right hereunder will operate as a waiver thereof, 
nor will any partial exercise of any right or power hereunder preclude further exercise. In the event that any provision of this 
Agreement conflicts with the law under which this Agreement is to be construed or if any such provision is held invalid or 
unenforceable by a court with jurisdiction over the parties, such provision shall be deemed to be restated to reflect as nearly as 
possible the economic effect of the original provision in accordance with applicable law.  The remaining provisions of this Agreement 
and the application of the challenged provision to persons or circumstances other than those as to which it is invalid or 
unenforceable shall not be affected thereby, and each such provision shall be valid and enforceable to the full extent permitted by 
law.  This Agreement will be deemed to have been made in, and will be construed pursuant to the federal laws of the United States 
without regard to conflicts of law provisions thereof, and without regard to the United Nations Convention on the International Sale 
of Goods.  The official language for this Agreement, and of any proceedings and writings amending or interpreting this Agreement, 
will be English. Any controversy or claim arising out of or relating to this Agreement will be resolved, in accordance with the dispute 
resolution procedures set forth in Section 12 below.   
 
11. Confidentiality. 
 
(a) "Confidential Information" means all information belonging to or made known or available by Licensor, any Licensor 
affiliate, or any of their respective officers, partners, directors, employees, agents, representatives or customers, in connection with 
this Agreement, including the Licensed Software (and all passwords access codes and/or user ids permitting or enabling the use 
thereof) or other Licensor technology (in Source and Object Code forms, as applicable), Licensed Software serial numbers, the 
Documentation, any benchmark or performance information relating to any Licensor software, and inventions, trade secrets, 
systems, procedures, logic, business rules, know-how, concepts, algorithms, formulae, methods and ideas embodied therein, 
devices, drawings, designs, structures, logic, data, manuals, reports, information and all procedures and technologies used in or 
relating to any of the foregoing, new product plans, marketing plans, publications, data and any information related thereto, 
whether oral, visual or written, including the existence and provisions of this Agreement. 
 
(b) Licensee acknowledges and agrees that the Confidential Information constitutes the valuable trade secrets of Licensor.  
Licensee will not, and will not permit any employee or other third party to, disclose, sell, assign, lease, license or otherwise transfer 
the Confidential Information (or any portion or copy thereof) to any third party without the prior written consent of Licensor or to 
utilize the Confidential Information (or any portion or copy thereof) for their personal benefit or for the benefit of any person or 
entity other than Licensor except where required by law.  Licensee will secure and protect the Licensed Software (including all 
portions and copies thereof) in a manner at all times consistent with the maintenance of Licensor's rights therein and will take such 
action as Licensor requests with respect to the protection thereof. 
 
(c) Licensee will safeguard any and all copies of the Confidential Information against unauthorized disclosure and will take all 
necessary steps to ensure that the provisions of this Agreement are not violated by any person directly or indirectly associated with 
Licensee. 
 
  
 
14. Definitions. 
 

“Application” shall mean a set of Object Code designed to be executed on a computer processor.  
 
“Authorized Application Use” shall mean the use, during the Term, of a Thetus Publisher Application by an Authorized 

Application User for (i) Beta Use via the Test Environment, and (ii) solely as and to the extent expressly permitted in the Existing 
Agreement or in the Licensor Invoice, Productive Use via the Licensed Server(s), in each case not for re-distribution or resale to, 
any third party. 

 
 “Authorized Application Users” shall mean Licensee employees and other persons who desire to access a Thetus 

Publisher Application to make Authorized Application Use thereof. 
 
“Beta Use” shall mean the use by a Named Developer or other Authorized Application User of a Thetus Publisher 

Application for the sole and limited purpose of evaluating and testing the functionality of such Thetus Publisher Application in a Test 
Environment, but not for any Productive Use, for re-distribution, resale or any other purpose. 

 
“Deploy” shall mean the uploading, transfer, installation, placement, or inclusion of a Thetus Publisher Application (a) into 

or onto a Licensed Server and/or (b) in another manner, solely as and to the extent expressly permitted in the Existing Agreement 
or in the Licensor Invoice, in each case solely for Authorized Application Use thereof. 
 

“Development Environment” shall mean the non-public, internal portion of Licensee Systems used by Named Developers 
for the sole purpose of developing Applications. 



 

 
  

 

 

 
 “Documentation” shall mean the Licensed Software developer’s guide that Licensor makes available to Licensee 
hereunder. 

 
“Licensor Invoice” shall mean the invoice provided by Licensor to Licensee setting forth the details of Licensee’s 

acquisition of the license to use the Licensed Software granted hereunder. 
 
“Licensed Server(s)” shall mean the number of Webservers set forth in the Licensor Invoice, served from a computer 

within the Licensee System, onto which Licensee may Deploy Thetus Publisher Applications.  
 

“Licensed Software” shall mean Thetus Publisher and the Thetus Publisher Additional Materials, including all Thetus 
Publisher Embedded Objects, and any Upgrades, enhancements and new versions thereof provided by Licensor hereunder. 

 
“Licensee Systems” shall mean computers, located at the Site and owned and operated by Licensee. 

 
“Named Developers” shall mean the number of Site-based Licensee employees set forth in the Licensor Invoice.  

 
“Object Code” shall mean the non-human-readable code form of a computer program that is created when Source Code 

is compiled. 
 

“Productive Use” shall mean use by an Authorized Application User of a Thetus Publisher Application for its intended 
business purpose (i.e., not development, evaluation or testing thereof), but not for re-distribution or resale to, any third party. 
 

“Site” shall mean the address set forth in the Licensor Invoice.  
 

“Source Code” shall mean the human-readable code form of a computer program (in the original language or in a 
language which substantially preserves its original identity). 
 

“Test Environment” shall mean the non-public, internal portion of the Licensee Systems into which a Thetus Publisher 
Application may be uploaded, transferred, installed, placed, or included and made accessible solely for Beta Use.  
 

“Thetus Publisher Additional Materials” shall mean Licensor’s proprietary Thetus Publisher® libraries, components, 
configuration files and/or other materials (including Thetus Publisher Applications), in each case solely as and to the extent 
expressly set forth in the Existing Agreement or Licensor Invoice.  
 

“Thetus Publisher Application” shall mean any Application created by a Named Developer using Licensed Software and 
containing Thetus Publisher Embedded Objects. 
  

“Upgrades” shall mean updates, enhancements, new releases or revised versions of Licensed Software solely to the 
extent that Licensor makes the foregoing generally commercially available, at no additional cost, to other licensees of the Licensed 
Software paying an Annual Maintenance Fee.  The term “Upgrade” does not include any experimental, beta, custom, or other 
software. 
  

“Webserver” shall mean a server program that serves files that may be accessed by users typing an HTTP address into a 
browser address field.  

 




