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NEXT-IN SOFTWARE LICENSE AGREEMENT 

THIS IS A BINDING LEGAL AGREEMENT (“AGREEMENT”) 

BETWEEN NEVER GRAY AND YOU (“LICENSEE”). BY CLICKING ON 

THE “I AGREE” BUTTON OF THIS AGREEMENT AND PROCEEDING 
WITH THE INSTALLATION AND/OR USE OF THE NEXT-IN 

SOFTWARE (THE “SOFTWARE”), YOU AGREE TO BE BOUND BY 

THE TERMS AND CONDITIONS OF THIS AGREEMENT.  IF YOU DO 
NOT AGREE TO THE TERMS OF THIS AGREEMENT, YOU MUST NOT 

USE THE SOFTWARE. 

1. GRANT OF LICENSE. Subject to the terms and conditions of this 
Agreement, Never Gray grants to the Licensee, a non-exclusive and non-

transferable license during the term of this Agreement to use the Software 
contained herewith, for the Licensee’s internal use solely in the Licensee’s 

ordinary course of business, and for no other purpose (“License”).  The 

Licensee agrees to adhere to Never Gray’s instructions and related materials for 
the installation of the Software. The Licensee acknowledges and agrees that the 

license is for the use of the Software only and not for the use of any other 

software of Never Gray or any third party.  The Licensee is solely responsible 
for obtaining from the owner of any third party software that can be used in 

conjunction with the Software all necessary licenses to use the third party 

software in conjunction with the Software. 

2. OWNERSHIP OF SOFTWARE. Never Gray retains all right, title, and 

interest, including associated intellectual property rights, in and to the Software 

and all related documentation.  The Licensee acknowledges that the Software is 
proprietary to and is considered confidential information of Never Gray and the 

Licensee agrees to treat the Software as such. 

3. GENERAL RESTRICTIONS:  Licensee will not use the Software for 
any purpose and/or by any means other than as expressly permitted by this 

Agreement. Licenses are not transferrable between machines or users without 

Never Gray’s consent. Without limiting the generality of the foregoing, the 
Licensee will not:   

(a) attempt to use or modify the Software to circumvent any license 

conditions, or permit any third parties to do so;  

(b) use the Software in conjunction with, or integrate, modify, or incorporate 

the Software with any third party software application or program that 
will automate the use of the Software to any extent, including, without 

limitation, automating key strokes for inputting data to generate results; 

(c) permit any affiliates (except if agreed to in writing by Never Gray) or 

third parties to use the Software;  

(d) process or permit to be processed the data of any third parties or the 

processing of any data of or for any other office or location of the 

Licensee;  

(e) use the Software in performing or conducting research on behalf of third 

parties except where expressly agreed in writing by Never Gray; 

(f) use the Software in the operation of a service bureau to make the features 

of the Software available to third parties;  

(g) transmit, disclose, translate, adapt, modify, decompile, or otherwise 

reverse engineer the Software or the embodied algorithms or databases 

contained in the Software, or permit others to do the same.    

4. TRADEMARKS. Any product names or corporate names used within 
this Software or its documentation may be trademarks of their respective 

owners, and are mentioned only in an explanatory manner to the owners’ 

benefit, and without intent to infringe or affect the validity of any trademark. 

5. TERM AND TERMINATION. This Agreement becomes effective 
once the Licensee has clicked on the “I Agree” button or if the Software is 

loaded onto a computer. This Agreement shall continue until such time as the 

Licensee no longer uses the Software or the license is terminated in accordance 
with this Section 5. The above grant of rights will immediately terminate 

without notice from Never Gray if the Licensee breaches any of the terms or 

conditions of this Agreement.  Upon termination of this Agreement, Licensee 
shall immediately destroy all copies of the Software, documentation, and any  

other items related thereto, and an officer of the Licensee shall certify to Never 
Gray in writing that all such items have been returned or destroyed. 

Furthermore, all Software existing on any computer or computers must be 

rendered useless by overriding or destroying the storage media on which it 
resides, and Licensee must certify in writing to Never Gray that this has 

occurred. 

6. DISCLAIMER OF WARRANTY AND LIMITED WARRANTY. 

THE SOFTWARE IS PROVIDED “AS IS” WITHOUT WARRANTY OF 
ANY KIND, EITHER EXPRESS OR IMPLIED, INCLUDING, BUT NOT 

LIMITED TO, IMPLIED WARRANTIES AND CONDITIONS OF 

MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE 
AND THOSE ARISING BY STATUTE OR OTHERWISE IN LAW OR 

FROM A COURSE OF DEALING OR USAGE OF TRADE.  NEVER GRAY 
DOES NOT WARRANT THAT THE SOFTWARE WILL MEET ALL OR 

ANY OF THE LICENSEE’S REQUIREMENTS, THAT THE OPERATION 

OF THE SOFTWARE WILL BE UNINTERRUPTED OR ERROR-FREE, OR 

THAT ANY DEFECT IN THE SOFTWARE WILL BE CORRECTED. 

NEVER GRAY MAKES NO WARRANTIES OR REPRESENTATIONS 

RELATING TO THE RESULTS OF THE LICENSEE’S USE OF THE 
SOFTWARE WITH RESPECT TO ITS CAPABILITY, CORRECTNESS, 

ACCURACY, RELIABILITY, OR OTHERWISE. NO ORAL OR WRITTEN 

INFORMATION, REPRESENTATION, OR ADVICE GIVEN BY NEVER 
GRAY OR AN AUTHORIZED REPRESENTATIVE OF NEVER GRAY 

SHALL CREATE A WARRANTY. NEVER GRAY HAS NO CONTROL 

OVER THE LICENSEE’S USE OF THE SOFTWARE. THE LICENSEE 
ASSUMES THE ENTIRE RISK AS TO THE RESULTS AND 

PERFORMANCE OF THE SOFTWARE.  

7. LIMITATION OF LIABILITY. NEVER GRAY DISCLAIMS, AND 

LICENSEE HEREBY AGREES, THAT IN NO EVENT SHALL NEVER 
GRAY BE LIABLE FOR ANY DIRECT, INDIRECT, SPECIAL, 

CONSEQUENTIAL, PUNITIVE, OR INCIDENTAL DAMAGES OF ANY 

NATURE (INCLUDING, WITHOUT LIMITATION, DAMAGES FOR LOSS 
OF BUSINESS PROFITS, BUSINESS INTERRUPTION, LOSS OF 

BUSINESS INFORMATION, OR OTHER PECUNIARY LOSS) WHETHER 

FORESEEABLE OR NOT, ARISING OUT OF THE INSTALLATION, USE, 
OR INABILITY TO USE THE SOFTWARE OR REMOVAL OF THE 

SOFTWARE, REGARDLESS OF WHETHER NEVER GRAY HAS BEEN 

ADVISED OF THE POSSIBILITY OF SUCH DAMAGES, OR WHETHER 
SUCH CLAIM ARISES IN CONTRACT OR TORT (INCLUDING 

NEGLIGENCE).  

8. COMPATIBILITY WITH THIRD PARTY SOFTWARE. The 

Software only operates on compatible third party software. At Licensee’s 
request, Never Gray will provide Licensee with a specific list of compatible 

third party software products.   

9. GENERAL. This Agreement shall be construed under and governed by 

the laws of the Province of Ontario and the laws of Canada applicable therein, 
without reference to any conflict of law rules. The Licensee and Never Gray 

agree to submit to the non-exclusive jurisdiction of the courts of the Province of 

Ontario. If any term, provision, covenant, or condition of this Agreement is 

held by a court of competent jurisdiction to be invalid, void, or unenforceable, 

the remainder of the provisions shall remain in full force and effect, and in no 

way shall be affected, impaired, or invalidated.  This Agreement will not be 
governed by the United Nations Convention on Contracts for the International 

Sale of Goods, the application of which is expressly excluded.  This Agreement 

is the complete contract between the parties and supersedes any prior 
agreement whether written or oral, and its terms shall not be varied, 

supplemented, qualified, or interpreted by any prior course of dealing between 

the Licensee and Never Gray. Any subsequent agreement which modifies any 
part of this Agreement must be in writing and signed by both parties.  Upon any 

termination or expiry of this Agreement, provisions relating to Never Gray’s 

intellectual property rights, limitations of liability, and any other provisions 
which, by their nature, are intended to survive, shall survive any such 

termination or expiry.

 


