
Terms and Conditions 

for Papers Software 

These Terms and Conditions are part of and incorporated into each license agreement for the 
use of the Papers Software (together the “License Agreement”) licensed by Labtiva Inc., One 
Canal Park, Suite 1A, Cambridge, MA 02141, USA (“Labtiva”), to Licensee and if identified in 
the Order its Authorized Users. 

By downloading, installing, copying or otherwise using all or any portion of the Papers Software 
Licensee agrees to be bound by the terms of this License Agreement. If Licensee does not 
agree to this License Agreement, Licensee is not permitted to use the Papers Software. 

“Papers Software” means the computer programs in machine readable object code form 
licensed by Labtiva pursuant to this License Agreement including any online services and 
features, together with the Documentation (all manuals, user documentation and other related 
materials pertaining to the Papers Software) and/or other materials downloaded by the Licensee 
or distributed with the Papers Software disk image, CD or any other media containing these 
materials. “Authorized Users” means all end-users that Licensee intends to grant access to 
Papers Software. “License Agreement” or “License” means these Terms and Conditions in 
combination with the order (the “Order”). 
1. Grant and Scope of License 

1.1 By agreeing to this License Agreement Licensee irrevocably waives, any rights under 
previous license agreements with Labtiva for Papers Software and unconditionally accepts that 
its License for the use of current and previous copies of the Papers Software shall be 
exclusively governed by the Terms and Conditions of this License Agreement. The terms of this 
License will govern any software upgrades and/or updates provided by Labtiva that replace and/
or supplement the original Papers Software, unless such upgrade and/or update is 
accompanied by a separate license in which case the terms of that License will govern the 
upgrade and/or update to which it refers. 

1.2 Labtiva may offer free updates to Papers Software but Labtiva does not guarantee that any 
other releases of Papers Software will be made available to Licensee free of charge or that its 
rights under this License Agreement will automatically be applicable to any future updates, 
upgrades and/or releases of Papers Software. 

1.3 Subject to Licensee’s compliance with the Terms and Conditions, and except as otherwise 
stated therein, Labtiva may grant Licensee a Demo License, a Commercial License and/or a 
Campus/Site/Multi-User License. 

a) General: Licensee, and if applicable its Authorized Users, are entitled to use Papers 
Software on a maximum of three (3) devices at a given time. Labtiva may at its sole discretion 
increase the number of devices. Labtiva may also, at its sole discretion, decide to extend 
Licensee’s allowed usage of Papers Software beyond the stated uses and will inform Licensee 
thereof via the website www.papersapp.com or by contacting Licensee by email, by phone or in 
writing. 
b) Demo License: Labtiva grants Licensee a limited, non-exclusive, non-transferable, 
nonassignable, royalty free license to use Papers Software for 30 days from the first time 
Licensee runs Papers Software. Upon expiration of such period all of or part of the functionality 
of Papers Software will be disabled automatically. Labtiva may, at its sole discretion, decide to 
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prolong the trial period. If Licensee wishes to use Papers Software after the trial period, 
Licensee will need to purchase a Commercial License. 

c) Commercial License: Labtiva grants Licensee a, limited, non-exclusive, revocable non-
assignable and non-transferable License to use Papers Software against payment of the license 
fee set out in the Order. 

d) Campus/Site/Multi-User License 

(i) Labtiva grants Licensee a limited, non-exclusive, non-assignable and revocable license to 
use Papers Software and the right to sublicense the use of the Papers Software to the number 
of Authorized Users specified in the Order against payment of the license fee set out in the 
Order provided that the Authorized Users accept the Terms and Conditions of this License 
Agreement. 

(ii) This License gives Licensee the right to make the quantity of copies of the Papers Software 
as is necessary to distribute the Papers Software to its Authorized Users. All such copies must 
be authentic and complete copies (including copyright and trademark notices). 

(iii) Licensee is obligated to use reasonable efforts to make its Authorized Users aware of the 
Terms and Conditions upon which they are allowed to run the Papers Software and to ensure 
that Authorized Users accept the Terms and Conditions of the License Agreement. To this end, 
Licensee must notify all Authorized Users that (a) Licensee has entered into this License 
Agreement, (b) they are only licensed to run the Software during the term of this License 
Agreement and under the Terms and Conditions of the License Agreement. 

(iv) Licensee shall use best efforts to ensure that use of the Papers Software is limited to 
Authorized Users and that all Authorized Users are notified of and comply with the usage 
restrictions set forth in this License Agreement. 
(v) If Licensee becomes aware of any unauthorized use of the Papers Software either by any 
Authorized User or another user, Licensee shall immediately inform Labtiva and shall take (and 
keep Labtiva updated on) appropriate steps to ensure that such activity ceases and to prevent 
its recurrence. Licensee shall also immediately terminate the access of an Authorized User to 
the Papers Software if he or she is no longer an Authorized User. 

2. Online Activation and Personal Information 

2.1 Activation of Papers Software may require a License Code, License Key or online account. 

2.2 Any given License Code or License Key is considered for Licensee’s usage only and may 
not be distributed, published or otherwise communicated to third parties by Licensee, unless 
permission to do so is granted to Licensee in writing by Labtiva. 

2.3 If Licensee does not activate its copy of Papers Software, all of or part of the functionality of 
its copy of Papers Software will disable automatically 30 days after Licensee’s first run. 
Licensee and its Authorized Users are required to submit personal information during online 
activation. The Privacy Policy of Labtiva (papersapp.com/terms/privacy_policy.pdf) applies to 
the use of this personal information. Licensee needs an active, functional internet connection to 
activate Licensee’s copy of Papers Software. The licensed use of Papers Software may be 
bound to the devices Licensee used to complete activation. Licensee may need to reactivate its 
copy of Papers Software after replacing the logic board or otherwise changing the hardware 
configuration of its devices. Licensee may need to contact Labtiva to complete reactivation. 
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2.4 Unless additional support and maintenance is purchased pursuant to a separate agreement 
with Labtiva, Labtiva‘s only support obligations to Licensee are to deliver the then-current 
version of the Papers Software upon the execution of this License Agreement. 

3. Intellectual Property, Restrictions and Modification Rights 
3.1 The rights granted in this License Agreement are limited to Labtiva's and its licensors' 
intellectual property rights in the Labtiva Software and Documentation and do not include any 
other copyrights or intellectual property rights. Labtiva and/or Labtiva's licensor(s) retain 
ownership of the intellectual property rights related to the Papers Software. Under no 
circumstances shall source code of Papers Software be made available to Licensee by Labtiva. 

3.2 Unless permitted under applicable law or under this License Agreement, Licensee shall not 
(and shall not allow any Authorized User, end user or third party to) (a) decompile, disassemble, 
or otherwise reverse engineer the Papers Software or attempt to discover any source code or 
underlying ideas or algorithms of the Papers Software, (b) remove any product identification, 
copyright or other notices embedded within the Papers Software, (iii) modify or create a 
derivative work of the Papers Software (except as otherwise expressly authorized by Labtiva in 
writing), (iv) remove or export any Papers Software in violation of applicable laws or regulations, 
(v) relicense, provide, lease or lend the Papers Software to any third party (except as permitted 
to Authorized Users under this License Agreement), or use the Papers Software for timesharing 
or service bureau purposes, (vi) copy the Papers Software or any portion thereof except as 
permitted under this License Agreement, or (vii) disclose any performance information or 
analysis (including, without limitation, benchmarks) from any source relating to the Papers 
Software. 

3.3 Licensee is free to replace those libraries and resources included in the Papers Software 
that are covered explicitly under a License that allows and gives the conditions for such 
modification. Documentation on which libraries and resources in the Papers Software and are 
covered by such a License and the applicable conditions can be found through the “About” 
window in the Papers Software, or can be emailed to Licensee upon request. 
3.4 Papers Software may make use of third party software components. Notwithstanding the 
foregoing, use of some third party software components included in the Papers Software may 
be subject to other terms and conditions. The official copyright notices and specific license 
conditions of such third party software components are to be found via the About box of Papers 
Software or can be emailed to Licensee upon request. 

4. License Fee 

4.1 Licensee shall pay the fees set forth in the Order (the “License Fees”). All amounts payable 
by Licensee shall be exclusive of any sales, use, withholding, value added or similar taxes, 
government fees or levies or other assessments which shall be the sole responsibility of 
Licensee. 

4.2 Fees may apply for additional services and products offered by Labtiva and others, 
including, but not limited to, services that integrate with Papers Software or extend the 
functionality of Papers Software. Applicable fees and additional services shall be communicated 
through the website www.papersapp.com. 

5. Termination 

5.1 In the event Licensee fails to pay the License Fee and fails to cure such non-payment within 
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30 days following notice from Labtiva of the non-payment, Labtiva may immediately terminate 
the License Agreement without further notice. 

5.2 Labtiva may immediately terminate this License Agreement without further notice, suspend 
further activations and/or disable use of the Papers Software if it finds that a) the personal 
information Licensee has submitted during online activation is incorrect, inaccurate or outdated; 
b) if it considers the number of activations performed under said License(s) is not in line with the 
allowed number of activations under the License Agreement. It is Licensee’s sole responsibility 
to keep Labtiva informed of any changes in Licensee’s personal information. Licensee may do 
so by contacting Labtiva through the “Contact” or “Support” sections of the website 
www.papersapp.com or, if available, from within Papers Software itself. Labtiva may require 
Licensee to verify any changes to personal information. Furthermore, this License Agreement 
shall terminate immediately upon notice by Labtiva to Licensee for any breach by Licensee of its 
obligations under Section 1 (Grant and Scope of License), Section 3 (Intellectual Property, 
Restrictions and Modification Rights) or Section 7 (Confidentiality). 

5.3 Either party may terminate the License Agreement 
without further notice if the other party materially breaches the License Agreement provided that 
(1) the non-breaching party has notified and specified the breach in writing to the other party 
and stated its intention to terminate, and provided that (2) the breach is not cured within 30 
days. 
5.4 Upon termination of this License Agreement, all rights and licenses granted hereunder to 
Licensee shall terminate immediately. Immediately upon such termination, Licensee shall (i) 
cease all use of the Papers Software; (ii) return to Labtiva all copies of the Papers Software, 
related documentation and any Confidential Information of Labtiva; and (iii) delete all copies of 
the Papers Software embedded within any device or merged within any other programs or 
stored on any storage media under Licensee’s control. Upon termination of this License 
Agreement, the provisions of this License Agreement concerning the ongoing interests of the 
parties shall continue and survive in full force and effect, including without limitation Sections 3, 
4, 6, 7 and 8. Termination of this License Agreement shall not release Licensee from any 
obligation to pay Labtiva any amount which has accrued or become payable at or prior to the 
date of termination. 
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6. Warranties, Liability and Indemnification 

6.1 Except as specifically provided in this Section 6, Labtiva is providing Licensee Papers 
Software on an "as-is" basis without warranty of any kind. Labtiva does not and cannot warrant 
the performance or results Licensee may obtain by use of Papers Software. Labtiva does not 
warrant that the Papers Software is error-free and Labtiva does not make any express or 
implied warranties, conditions, or representations to Licensee, any of its Affiliates, or any other 
party with respect to the Papers Software, the Documentation, or any services provided 
hereunder or otherwise regarding this License Agreement, whether oral or written, express, 
implied, or statutory. Without limiting the foregoing, any implied warranty or condition of 
merchantability, title, non-infringement, or fitness for a particular purpose are expressly excluded 
and disclaimed. 

6.2 The above warranty does not apply if the Papers Software a) has been altered, except by or 
with explicit written permission of Labtiva, b) has not been installed, operated, repaired or 
maintained in accordance with the instructions supplied by Labtiva, c) has been subjected to 
abnormal physical or electrical stress, misuse, negligence or accident. 
6.3 To the maximum extent permitted by applicable law, Labtiva is not liable to Licensee or to 
any third party for any damages, either direct, indirect, incidental, consequential or otherwise 
(including in each case, but not limited to damages arising from inability to use Papers Software 
or access data, loss of data, loss of business, loss of profits, business interruptions or the like) 
arising out of the use or inability to use Papers Software even if Labtiva has been advised of the 
possibility of such damages. 

6.4 In no event shall Labtiva's total liability to Licensee exceed the amount of License Fees paid 
during the year in which the damage has occurred. 
6.5 If Papers Software is, or in Labtiva's opinion is likely to become, the subject of a claim of 
infringement, Labtiva shall have the right, without obligation and at its sole discretion, to: a) 
procure for Licensee the right to continue to use Papers Software; b) replace or modify Papers 
Software in such a way as to make the modified version of Papers Software non-infringing; or c) 
terminate this License Agreement, provided that in the event of such termination, Labtiva shall 
refund the License fees paid by Licensee on a prorated basis, taking into account the term 
Papers Software has been used or owned, whichever is longer, by Licensee. The foregoing 
states Labtiva's and its subsidiaries entire liability and sole obligation to Licensee and 
Licensee’s sole remedy with respect to any actual or alleged infringement of intellectual property 
rights of any kind. 

6.6 Title and intellectual property rights in and to any content displayed by, reproduced with, or 
accessed through the Papers Software belongs to the respective content owner. Such content 
may be protected by copyright or other intellectual property laws and treaties, and may be 
subject to terms of use of the third party providing such content. This License Agreement does 
not grant Licensee any rights to use such content. For that reason Licensee shall indemnify 
Labtiva against any form of damage resulting from a third party claim stating that the content 
infringes any third party intellectual property right or is illegal. 

6.7 Labtiva will take commercially reasonable steps to ensure not to use any trademarks of 
Licensee for promotional purposes, however the Parties agree that any editorial use, i.e. any 
use of Licensee’s company name written in upper and lower case letters, when used in 
materials or communications solely describing or listing Labtiva’s customers, is allowed. 
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7. Confidentiality 

7.1 Confidential Information. The parties agree that (i) the Papers Software, Papers Software 
functionality, documentation, pricing, discounts and the material terms of this License 
Agreement are the confidential property of Labtiva, and (ii) any other confidential business, 
technical, financial or other information disclosed by one party to the other pursuant to this 
License Agreement is the confidential information of the disclosing party which is either marked 
“confidential” (or similar legend) or which a reasonable person should know is confidential given 
the nature of the information (collectively, “Confidential Information”). Except as expressly 
allowed in Section 7.2 or elsewhere herein, each party shall hold in confidence and shall not use 
or disclose to any third party any Confidential Information of the other party. The restrictions of 
this Section shall apply for the greater of (i) the term of this License Agreement and for five 
years thereafter, (ii) the time period dictated by any applicable law, statute or regulation, or (iii) 
for any Confidential Information that constitutes a trade secret, as long as such Confidential 
Information remains a trade secret under applicable law. 

7.2 Permitted Disclosures. A party shall not be obligated under Section 7.1 with respect to 
information that it can document: (i) is or has become readily publicly available without 
restriction through no fault of such party or its personnel, (ii) is received, without restriction, from 
a third party lawfully in possession of such information and lawfully empowered to disclose such 
information, (iii) was rightfully in such party’s possession without restriction prior to its disclosure 
by the other party, or (iv) independently developed without use of the Confidential Information.If 
either party is required by law to disclose any Confidential Information of the other party, such 
party shall provide to the other party prompt notice of such request, to the extent practicable, so 
that party whose Confidential Information is to be disclosed may seek an appropriate protective 
order or waive compliance with the provisions of this License Agreement or both. If, absent the 
entry of a protective order or the receipt of a waiver under this License Agreement, the party so 
obligated is, in the written opinion of such party’s legal counsel legally compelled to disclose 
such information, under penalty of liability for contempt or other censure or penalty, such party 
may disclose such information to the persons and to the extent required without liability under 
this License Agreement. 

8. General 
8.1 Unless permitted under this License Agreement, Licensee agrees not to transfer, assign, 
rent, lease, sublicense, or lend Papers Software to any other person or entity, except as 
expressly provided in this License Agreement, and that any attempt to do so in any other way 
shall entitle Labtiva to terminate the License Agreement with immediate effect and to disable 
use of the Papers Software. 
8.2 This License Agreement shall be governed by and construed in accordance with the laws of 
the Commonwealth of Massachusetts, excluding its conflicts of law rules, and the United States 
of America. Any dispute arising from or relating to the subject matter of this Agreement shall be 
finally settled by arbitration in Middlesex County, Massachusetts, using the English language in 
accordance with the Arbitration Rules and Procedures of Judicial Arbitration and Mediation 
Services, Inc. ("JAMS") then in effect, by one commercial arbitrator with substantial experience 
in resolving intellectual property and commercial contract disputes, who shall be selected from 
the appropriate list of JAMS arbitrators in accordance with the Arbitration Rules and Procedures 
of JAMS. The prevailing party in any arbitration or other proceeding arising under these Terms 
of Use shall be entitled to receive reimbursement of its reasonable expenses (including 
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reasonable attorneys' fees, expert witness fees and all other expenses) incurred in connection 
therewith. Judgment upon the award so rendered may be entered in a court having jurisdiction 
or application may be made to such court for judicial acceptance of any award and an order of 
enforcement, as the case may be. Notwithstanding the foregoing, each party shall have the right 
to institute an action in a court of proper jurisdiction for injunctive or other equitable relief 
pending a final decision by the arbitrator. For all purposes of this Agreement, the parties consent 
to exclusive jurisdiction and venue in the United States Federal Courts or state courts located in 
the District of Massachusetts.  
8.3 Licensee’s General Terms and Conditions, delivery and payment conditions or any other 
general or special conditions shall not be applicable to this License Agreement. 

8.4 This License Agreement is the entire agreement between Licensee and Labtiva relating to 
Papers Software and supersedes all prior oral or written communications and representation 
with respect to Papers Software or any other subject matter covered by this License Agreement. 

8.5 If any of the provisions of this License Agreement is held to be void, unenforceable or illegal, 
the other provisions shall continue in full force and effect. The affected provision will be 
construed as limited to the extent necessary to be consistent with and fully enforceable under 
the applicable law.
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