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EASYPOWER® UNIVERSITY LICENSE 

This Software License (“Agreement”) is entered by and between EasyPower, LLC (“Licensor”) and 
______________________________________ (“Licensee”), as of the date of Licensee’s Purchase.  

Recitals 

Licensor has developed and owns certain proprietary software for use in the electrical power system 
industry.  Licensee desires to obtain a license to use such software.  Licensor desires to license such 
software to Licensee on the terms and conditions set forth in this Agreement. 

1.  Definitions 

1.1 Confidential Information means any material, data, or information in whatever form or media that 
is provided or disclosed by Licensor to Licensee, except for any information that is: (a) publicly 
available or later becomes available other than through a breach of this Agreement; (b) known to 
the receiving party or its employees, agents, or representatives prior to such disclosure; or (c) 
subsequently lawfully obtained by the receiving party or its employees, agents, or representatives 
from a third party without obligations of confidentiality. Confidential Information shall include, but is 
not limited to, the following categories of information whether disclosed orally or marked as 
confidential: Documentation, Software, Object Code, Source Code, Hardware Key, Deliverables.   

 
1.2 Deliverable means the Hardware Key, Software, Documentation, and any other material delivered 

under this Agreement. 
 
1.3 Documentation means collectively: (a) all of the written, printed, electronic, or other format 

materials published or otherwise made available by Licensor that relate to the functional, 
operational, and/or performance capabilities of the Software; and (b) all user, operator, system 
administration, technical, support, and other manuals and all other written, printed, electronic, or 
other format materials published or otherwise made available by Licensor that describe the 
functional, operational, and/or performance capabilities of Software.  Documentation shall not 
include Source Code. 

 
1.4 Hardware Key means the small security mechanism that fits inside a printer port, parallel port, or 

USB port, which is commonly referred to as a dongle.   
 
1.5 Purchase means Licensee’s order of Deliverables from Licensor.  Licensee’s method of payment 

and the timing of such payment will be established by Licensee and Licensor on the date of 
Purchase.     

 
1.6 Object Code means the binary machine-readable version of the Software.    
 
1.7 Software means the computer program referred to as EasyPower® including all physical 

components, such as the EasyPower® installation disc, device drivers, and utilities, and the Object 
Code contained in such components.  

 
1.8 Source Code means computer software in the form of source statements for the Software 

including, without limitation, all software in the form of electronic and printed human-readable, 
mnemonic or English-like program listings, including descriptions of the design of such software 
including, without limitation, data definition models, indices, structure tables, system flow charts, 
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program flow charts, defined terms, file layouts, program narratives, global documentation 
(including global variables) and program listings. 

 
1.9 Technical Support means a reasonable amount of instructions on the use of the Software 

provided by Licensor to Licensee by means of telephone.  
 
1.10 Use means the ability to run, execute, and display the Software in its Object Code form.  

2.   License Grant 

2.1 Use Grant.  Subject to the provisions of this Agreement as well as the payment of all applicable 
license fees for the term of such license, Licensor grants Licensee and Licensee accepts a limited, 
personal, nonexclusive, nontransferable, non-assignable, temporary Object Code license to Use 
the Software, and to use the Hardware Key and Documentation as necessary for Licensee’s Use of 
the Software.  Licensor may issue access codes to Licensee’s designated users to enable such 
users to Use the Software on different central processor units and operating systems in accordance 
with this License.    

 
2.2 Ownership of Software.  Legal title to the Deliverables shall remain in Licensor as its sole property 

subject only to Licensee’s use rights under this Agreement.  All patents, copyrights, trademarks, 
trade secrets, and other proprietary rights in or related to the Software are and will remain the 
exclusive property of Licensor, whether or not specifically recognized or perfected under the laws of 
the jurisdiction in which the Software is used or licensed. Nothing in this Agreement shall be 
deemed to limit any rights of Licensor under copyright, patent, trademark, trade secrets, or other 
law. 

 
2.3 No Licenses of Intellectual Property.  Except as explicitly provided in Section 2.1 of this 

Agreement, no license of any patents, copyrights, trademarks, trade secrets, or any other 
intellectual property rights, express or implied, are granted by Licensor to Licensee under this 
Agreement. 

 
2.4 Reverse Engineering.  Licensee shall not and shall not permit or enable any third party to 

translate, reverse engineer, decompile, recompile, alter, update, or modify all or any part of the 
Software or merge the Software into any other software.  Licensee shall not and shall not permit 
any third party to disassemble, decompile, or alter the Hardware Key.   

 
2.5  Copies.  Licensee may reproduce solely for Licensee’s own use the Documentation and Software 

delivered under this Agreement.  Each such reproduction, complete or partial, shall bear the same 
restrictions as the original copies delivered by Licensor and shall include any proprietary notice or 
stamp that has been affixed by Licensor. 

 
2.6 Designation Marks.  Licensee shall not remove any designation mark from any materials supplied 

by Licensor that identifies such material as belonging to or developed by Licensor. 
 
2.7 Proprietary Rights.  Licensee agrees that the Deliverables provided by Licensor under this 

Agreement are proprietary to Licensor, constitute a valuable asset and trade secret of Licensor, and 
are provided for Licensee's use solely under the terms and conditions of this Agreement.  Licensee 
agrees that data files created by Licensee using the Software contain information about the 
Software’s methods of computation and Source Code that are proprietary and trade secrets of the 
Licensor.  Licensee agrees to take all steps necessary to protect and prevent disclosure of 
Licensor’s proprietary information and trade secrets of Licensor and shall not share data files 
created by Licensee using the Software with a third party without Licensor’s prior written consent.   
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2.8 Third Party Access/Use.  Licensee shall not allow any third party to have any access to or use of 
the Deliverables without Licensor’s prior written consent.  

 
2.9  Confidentiality.  Licensee acknowledges that this Agreement creates a confidential relationship 

between the parties and agrees to take all steps necessary to protect and prevent disclosure of 
Confidential Information to third parties.  If Licensee becomes aware of any unauthorized use or 
disclosure of the Confidential Information, Licensee shall notify Licensor of all facts known to it 
concerning such unauthorized use or disclosure.  Notwithstanding the above: (i) Licensee may 
disclose Licensor’s Confidential Information to Licensee’s employees and agents who have a need 
to know and have been made aware that his or her access to Licensor’s Confidential Information is 
subject to this Agreement; and (ii) Licensee may disclose Confidential Information if so required by 
law (including court order or subpoena), provided that Licensee shall provide written notice to 
Licensor of any such request or requirement so that Licensor may seek a protective order or other 
appropriate remedy and/or waive compliance with the provisions of this Agreement. 

 
2.10 Educational and Not for Profit Use Only.  Licensee acknowledges that the license granted in 

Section 2.1 is for educational and not for profit uses only, and agrees not to use the Deliverables for 
any commercial activities or profit-, income-, earning-, or revenue-generating activities.   

3.  Term 

3.1 Commencement.  The term of this Agreement shall commence upon the date of Purchase, and 
shall continue in perpetuity unless terminated by either party as provided herein.   

 
3.2 Licensee’s Termination.  Licensee may terminate this Agreement for any reason or no reason at 

any time by providing written notice of such termination.   
 
3.3 Licensor’s Termination.  LICENSOR MAY TERMINATE THIS LICENSE IMMEDIATELY AT ANY 

TIME IF IN LICENSOR’S REASONABLE JUDGMENT,  LICENSEE FAILS IN ANY RESPECT TO 
COMPLY WITH ANY TERM, CONDITION, OR OBLIGATION OF THIS AGREEMENT, BY 
PROVIDING WRITTEN NOTICE OF SUCH TERMINATION.  In addition, Licensor may terminate 
this Agreement if the authorized representative that originally signed the agreement on behalf of 
Licensee is no longer affiliated with Licensee.   

 
3.4 Effects of Termination.  Upon termination of this Agreement, the license granted in Section 2.1 

will terminate, Licensee will cease all Use of the Software and Deliverables, and within seven (7) 
calendar days, and Licensee must return all Deliverables (including all copies) to Licensee or 
destroy all Deliverables (including all copies). The following provisions will survive termination of 
this Agreement: (i) any obligation of Licensee to pay license fees accrued before termination, (ii) 
Sections 2.2, 2.4, 2.7, 2.8, 2.9, 2.10, 4, 5, 6, 7.4, 7.5, and 7.8, and (iii) any other provision of this 
Agreement that must survive termination to fulfill its essential purpose.     

 

4.  Disclaimer of Warranties 

4.1 Opportunity to Examine.  Licensee acknowledges it has had such opportunity as Licensee has 
deemed necessary to examine the Deliverables and based upon that examination and 
investigation, has determined that the Deliverables are suitable for the purposes desired by the 
Licensee.  Licensee is not relying upon any warranty or representation of Licensor or Licensor’s 
employees or agents as to any aspect of the Software, its application or performance. 

 
4.2 Disclaimer.  LICENSOR DISCLAIMS ALL WARRANTIES OF EVERY KIND AND NATURE WITH 

REGARD TO THE DELIVERABLES, WHETHER EXPRESSED OR IMPLIED, INCLUDING, 
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WITHOUT LIMITATION ALL WARRANTIES OF MERCHANTABILITY AND FITNESS FOR ANY 
PARTICULAR PURPOSE OR USE BY LICENSEE.  Without in any way limiting the application of 
foregoing, Licensor specifically disclaims any express or implied  warranty that (a) the functions 
contained in the Software will meet Licensee's requirements; and (b) that the operation of the 
Software will be uninterrupted or error free. 

4.3  Assumption of Risk.  Licensee acknowledges the entire risk as to the quality and performance of 
the Software and the interpretation of the data produced by the Software is with Licensee.  
Licensee acknowledges that it will assume all risks resulting from any and all modifications, 
alterations or changes in the Software.  Licensee agrees that a registered professional engineer 
employed by the Licensee should be responsible for operating the Software and interpreting the 
data produced by the Software.     

5.  Disclaimer of Liability 

LICENSOR SHALL NOT BE LIABLE FOR ANY (A) SPECIAL, INDIRECT, INCIDENTAL, PUNITIVE, OR 
CONSEQUENTIAL DAMAGES, INCLUDING LOSS OF PROFITS, ARISING FROM OR RELATED TO A 
BREACH OF THIS AGREEMENT OR ANY ORDER OR THE OPERATION OR USE OF THE 
SOFTWARE INCLUDING SUCH DAMAGES, WITHOUT LIMITATION, AS DAMAGES ARISING FROM 
LOSS OF DATA OR PROGRAMMING, LOSS OF REVENUE OR PROFITS, FAILURE TO REALIZE 
SAVINGS OR OTHER BENEFITS, DAMAGE TO EQUIPMENT, AND CLAIMS AGAINST LICENSEE BY 
ANY THIRD PERSON, EVEN IF LICENSOR HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH 
DAMAGES; (B) DAMAGES (REGARDLESS OF THEIR NATURE) FOR ANY DELAY OR FAILURE BY 
LICENSOR TO PERFORM ITS OBLIGATIONS UNDER THIS AGREEMENT DUE TO ANY CAUSE 
BEYOND LICENSOR’S REASONABLE CONTROL; OR (C) CLAIMS MADE A SUBJECT OF A LEGAL 
PROCEEDING AGAINST LICENSOR MORE THAN TWO YEARS AFTER ANY SUCH CAUSE OF 
ACTION FIRST AROSE. 

6.  Limitations on Liability 

LICENSEE ACKNOWLEDGES AND AGREES THAT LICENSOR’S MAXIMUM LIABILITY UNDER THIS 
AGREEMENT, REGARDLESS OF THE CLAIM OR THE FORM OF ACTION OR SUIT, WHETHER IN 
CONTRACT, NEGLIGENCE, TORT, WARRANTY, UNDER STATUTE, OR OTHERWISE, SHALL BE 
LIMITED TO THE CORRECTION OR REPLACEMENT COSTS, OR THAT AMOUNT OF THE LICENSE 
FEE PAID BY LICENSEE TO LICENSOR, WHICHEVER IS LESS.  LICENSEE AGREES TO 
INDEMNIFY OR OTHERWISE HOLD LICENSOR HARMLESS FROM ALL CLAIMS OF THIRD PARTIES 
THAT MAY ARISE FROM LICENSEE'S USE OF THE SOFTWARE UNDER THIS LICENSE.  
LICENSEE'S REMEDIES IN THIS SECTION ARE THE SOLE AND EXCLUSIVE MONETARY REMEDY 
AND SOLE AND EXCLUSIVE ALTERNATIVE REMEDY FOR LICENSEE. BY INITIALING IN THE BOX 
BELOW, LICENSEE SPECIFICALLY ACKNOWLEDGES AND AGREES THAT THE LIMITATIONS ON 
LIABILITIES SET FORTH IN THIS SECTION ARE CRITICAL AS INDUCEMENTS TO LICENSOR TO 
GRANT THE LICENSE TO LICENSEE ON THE TERMS, FOR THE CONSIDERATION AND ON THE 
CONDITIONS HEREIN SET FORTH.  No implication should be drawn by virtue of the above limitation of 
Licensor’s liability in any action brought on a warranty claim that would otherwise affect Licensor’s 
complete disclaimer of all warranties as provided in Section 4. 
 

7.   General Provisions 

7.1 Training.  Instructions on use of the Software are included in the Documentation. Licensee site 
training in the use of is the Software is not part of this Agreement.  Such training will be available 
upon request at Licensor’s standard training rates. 
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7.2 Technical Support.  Licensor may, in its sole discretion, provide Technical Support for the 

Software for a period of one year from the date of Purchase.  After one year, Licensee must enter 
a maintenance contract to continue Technical Support or must agree to pay Licensor for Technical 
Support at Licensor’s standard rates for consulting services. 

 
7.3 Prohibition on Assignment.  Licensee may not assign or transfer its interests, rights, or 

obligations under this Agreement by written agreement, merger, consolidation, operation of law, or 
otherwise, without the prior written consent of an authorized executive officer of Licensor. Any 
attempt to assign this Agreement by Licensee shall be null and void. Furthermore, for the purposes 
of this Agreement the acquisition of an equity interest in Licensee of greater than 25 percent by 
any third party shall be considered an “assignment.”   

 
7.4 Remedies.  Upon Licensee’s breach of this Agreement, Licensor shall be entitled to any of the 

following rights and remedies: (a) right to terminate the Agreement, as specified under Section 3.3, 
(b) right to seek to recover damages from Licensee, and (c) right to exercise a self-help remedy, by 
disabling Software.  Licensee agrees that Licensee’s breach of Sections 2.4, 2.5, 2.6, 2.7, 2.8, and 
2.9 might cause Licensor irreparable injury, for which monetary damages would not provide 
adequate compensation, and that in addition to any other remedy, Licensor will be entitled to 
injunctive relief against such breach or threatened breach, without proving actual damage or 
posting a bond or other security.   

 
7.5 Governing Law and Venue.  The validity, construction, interpretation, and performance of this 

Agreement shall be governed by and construed in accordance with the domestic laws of the State 
of Oregon, without giving effect to any conflict-of-law principle that would result in the laws of any 
other jurisdiction governing this Agreement.  The parties hereby (a) submit to the exclusive 
jurisdiction of any state or federal court sitting in Oregon for the purpose of any action arising out of 
or relating to this Agreement brought by any party hereto, and (b) irrevocably waive, and agree not 
to assert by way of motion, defense, or otherwise, in any such Action, any claim that it is not 
subject personally to the jurisdiction of the above-named courts, that its property is exempt or 
immune from attachment or execution, that the Action is brought in an inconvenient forum, that the 
venue of the action is improper, or that this Agreement may not be enforced in or by any of the 
above-named courts. 

 
7.6 Waiver.  No waiver of breach or failure to exercise any option, right, or privilege under the terms of 

this Agreement or any order on any occasion or occasions shall be construed to be a waiver of the 
same or any other option, right, or privilege on any other occasion. 

 
7.7 Good Faith and Fair Dealing.  Each party agrees that, in its respective dealings with the other 

party under or in connection with this Agreement, it shall act in good faith. 
 
7.8 Legal Fees.  In the event of litigation relating to the enforcement of this Agreement, the prevailing 

party shall be entitled to recover its reasonable attorneys’ fees from the non-prevailing party. 
 
7.9 Notices.  All notices, demands, or other communications herein provided to be given or that may 

be given by any party to the other shall be deemed to have been duly given when made in writing 
and delivered in person, or upon receipt, if deposited in the United States mail, postage prepaid, 
certified mail, return receipt requested, as follows: 

 
Notices to Licensor: Notices to Licensee: 

EasyPower, LLC ____________________________________ 

PO Box 2110 ____________________________________ 

Clackamas, OR  97015 ____________________________________ 

Attn:  Heidi Olson Jones Attn:  _______________________________ 
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7.10 Severability.  If any of the provisions of this Agreement shall be invalid, illegal, or unenforceable 
under the laws of the jurisdiction where enforcement is sought, such invalidity or unenforceability 
shall not invalidate or render unenforceable the entire Agreement but rather the entire Agreement 
shall be construed as if not containing the particular invalid or unenforceable provision or 
provisions and the rights and obligations of Licensor and Licensee shall be construed and enforced 
accordingly. 

 
7.11 Counterparts; Electronic Delivery.  This Agreement may be executed and delivered in several 

counterparts, each of which shall be deemed an original but all of which when taken together shall 
constitute one and the same Agreement.  This Agreement may be delivered via electronic means, 
including without limitation electronic mail or facsimile. 

 
7.12 Amendment.  Licensor may amend this Agreement from time to time by sending a new version to 

Licensee.  Such amendment will become effective 30 days after such notice (unless Licensee first 
terminates this Agreement pursuant to Section 3.2).  Licensee’s continued use of the Deliverables 
after such 30-day notice period will confirm Recipient’s consent to such amendment.   

 
7.13 Construction.  The parties agree that this Agreement will not be construed in favor of or against 

either party by reason of authorship.   
 
7.14 Only Agreement.  This Agreement is the sole and entire agreement between the parties with 

respect to the subject matter of this Agreement.  There are no oral promises, conditions, 
representations, understandings, interpretations or terms of any kind as conditions or inducements 
to the execution of this Agreement or in effect between the parties.  This Agreement expresses the 
full and final agreement of the parties and incorporates and supersedes all prior and 
contemporaneous negotiations and agreements.  All exhibits to this Agreement and the above 
recitals are incorporated by this reference 

 
 

 
LICENSEE: 

  

Licensee Name:  _________________________ 

Address:  _______________________________ 

City, State, Zip:  __________________________ 

Telephone:  _____________________________ 

Fax:  ___________________________________ 

Email:  __________________________________ 

 

 

By:  ____________________________________ 

(Signature of authorized representative)  

Name:  _________________________________ 

(Print or type name of authorized representative) 

Title:  ___________________________________ 

(Title of authorized representative) 
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