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1. License Grant.

Subject to the payment of all applicable licensee fees, Thermo grants to Customer a non-exclusive, 
non-transferable (except as set forth in Section 15) single-user system license to use the Software in conjunction 
with the Thermo rheometer or viscometer for which the Software was purchased ("Product"). 

2. Third Party Licensor Rights.

Licensors of third party software that may be included in the Software have all the rights and benefits of Thermo 
under this license, and, to the extent permitted by applicable law, shall have no liability for any damages, whether 
direct, indirect, incidental or consequential, arising from the use of such third party software.

3. Permitted Use.

(a) Licensee may make one copy of the Software in machine-readable form solely for backup purposes. Licensee 
must reproduce on any such copy all copyright notices and any other proprietary legends on the original copy of 
the Software. Licensee may not sell or transfer any copy of the Software made for backup purposes.

(b) Licensee agrees that Thermo may audit Licensee's use of the Software for compliance with these terms at any 
time, upon reasonable notice. In the event that such audit reveals any use of the Software by Licensee other than 
in full compliance with the terms of this Agreement, Licensee shall reimburse Thermo for all reasonable expenses 
related to such audit in addition to any other liabilities Licensee may incur as a result of such non-compliance.

(c) Licensee's license rights under this Agreement are nonexclusive, nontransferable and non-assignable (except 
as set forth in Section 15).

(d) Mandatory Product Activation.  Licensee will need to activate the Software through the use of a License Key 
(defined below). There are technological measures in this Software that are designed to prevent unlicensed or 
illegal use of the Software. Licensee agrees to follow any requirements regarding such technological measures. 
Licensee may also need to reactivate the Software if Licensee modifies its computer hardware or installs the 
Software on another computer. Product activation may be based on the exchange of information between your 
computer and Thermo. ) "License Key" means a code or other credential provided by Thermo to Licensee to 
activate the Software.

4. Prohibited Actions.

(a) Other than as expressly set forth in this Agreement, Licensee may not make or distribute copies of the 
Software, or electronically transfer the Software from one computer to another or over a network.

(b) Licensee may not alter, merge, modify, adapt or translate the Software, or decompile, reverse engineer, 
disassemble, or otherwise reduce the Software to a human-perceivable form.

(c) Customer may not modify, network, rent, lease, loan, distribute or create derivative works based upon the 
Software, in whole or in part.
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(d) Customer shall not remove any proprietary notices from any part of the Software or documentation. In the 
event that Licensee fails to comply with this Agreement, Thermo may terminate the license and Licensee must 
destroy all copies of the Software. All other rights of both parties and all other provisions of this Agreement will 
survive such termination.

5. Reservation of Rights.

The Software is copyrighted and title to and ownership of the Software, and all proprietary rights or intellectual 
property rights with respect to the Software, remains exclusively with Thermo or its licensors. The license does 
not constitute a sale of the Software or any portion or copy of it.

6. Confidentiality.

The Software is a trade secret and is proprietary to Thermo. Licensee shall maintain the Software in confidence 
and prevent disclosure of the Software using at least the same degree of care it uses for its own similar proprietary 
information, but in no event less than a reasonable degree of care. Licensee shall not disclose the Software or any 
part thereof to anyone for any purpose, other than to employees or authorized end users, for the purpose of 
exercising the rights expressly granted under this Agreement. The obligation under this Section shall survive any 
termination of the Agreement.

7. Warranty.

THE SOFTWARE AND ANY SUPPORT FROM THERMO ARE PROVIDED "AS IS" AND WITHOUT 
WARRANTY, EXPRESS OR IMPLIED. THERMO SPECIFICALLY DISCLAIMS ALL IMPLIED 
WARRANTIES, INCLUDING THOSE OF MERCHANTABILITY, TITLE, NON-INFRINGEMENT OF 
THIRD PARTIES' RIGHTS, AND FITNESS FOR A PARTICULAR USE. WITHOUT LIMITING THE 
FOREGOING, THERMO DOES NOT WARRANT THAT THE FUNCTIONS CONTAINED IN 
SOFTWARE WILL OPERATE IN IN COMBINATION WITH HARDWARE, SOFTWARE, SYTEMS OR 
DATA OTHER THAN THE PRODUCT OR THAT OPERATION OF THE SOFTWARE WILL BE 
UNINTERRUPTED OR ERROR-FREE.

8. Limitation of Liability.

THERMO AND ITS LICENSORS SHALL NOT BE LIABLE FOR ANY SPECIAL, INDIRECT, 
PUNITIVE, OR CONSEQUENTIAL DAMAGES RESULTING FROM USE OF SOFTWARE OR FOR 
THE RESULTS OBTAINED THROUGH THE USE OF THE SOFTWARE, EVEN IF THERMO IS 
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. THERMO'S CUMULATIVE LIABILITY FOR 
DAMAGES HEREUNDER, WHETHER IN AN ACTION IN CONTRACT, WARRANTY, TORT, 
NEGLIGENCE, STRICT LIABILITY, INDEMNITY, OR OTHERWISE, SHALL IN NO EVENT 
EXCEED THE AMOUNT OF LICENSE FEES PAID BY THE LICENSEE FOR THE SOFTWARE 
LICENSED UNDER THIS AGREEMENT. THESE LIMITATIONS SHALL APPLY 
NOTWITHSTANDING ANY FAILURE OF ESSENTIAL PURPOSE OF ANY LIMITED REMEDY.

9. Termination.

This Agreement and the license may be terminated without fee reduction (a) by Licensee without cause on thirty 
(30) days' notice; (b) by Thermo, in addition to other remedies, if Licensee is in default and fails to cure within 
thirty (30) days following notice; or (c) on notice by either party hereto if the other party ceases to do business in 
the normal course, becomes insolvent, or becomes subject to any bankruptcy, insolvency, or equivalent 
proceedings. Upon termination for any reason, Licensee shall immediately return the Software and all copies to 
Thermo and/or delete the Software and all copies thereof.

10. Non-Waiver.

The delay or failure of either party to exercise any right provided in the Agreement shall not be deemed a waiver. 
If any provision is held invalid, all others shall remain in force.

11. Choice of Law.

This Agreement, interpretation of this Agreement, and any claims or disputes arising out of this Agreement shall 
be governed by the laws of the Commonwealth of Massachusetts, exclusive of its conflicts of laws provisions and 
without regard to the United Nations Convention on Contracts for the International Sale of Goods. Any action 
against Thermo under this Agreement must be commenced within one year after such cause of action accrues.
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12. Notice.

All notices that are required under this Agreement will be in writing and will be considered effective upon 
receipt, provided that there is proof of delivery by a third party or written acknowledgement by the recipient. 
The notices addressed to Thermo shall be sent to its address set out above. The notices addressed to Licensee 
shall be sent to its address set forth in the applicable price quotation.

13. Government Restricted Rights.

This provision applies to all Software acquired directly or indirectly by or on behalf of the United States 
Government. The Software is a commercial product, licensed on the open market at market prices, and was 
developed entirely at private expense and without the use of any U.S. Government funds. If the Software is 
supplied to the Department of Defense, the U.S. Government acquires only the license rights customarily 
provided to the public and specified in this Agreement. If the Software is supplied to any unit or agency of the 
U.S. Government other than the Department of Defense, the license to the U.S. Government is granted only 
with restricted rights. Use, duplication, or disclosure by the U.S. Government is subject to the restrictions set 
forth in the Commercial Computer Software License clause of FAR 52.227-19. Manufacturer is Thermo 
Electron (Karlsruhe) GmbH, a part of Thermo Fisher Scientific.

14. Export Controls.

The Software and all related technical information or materials are subject to export controls and are licensable 
under the U.S. Government export regulations, as well as similar laws and regulations of other countries 
("Export Laws"). Licensee agrees to comply fully with all applicable Export Laws to assure that neither the 
Software, nor any direct products thereof are (a) exported, directly or indirectly, in violation of Export Laws, or 
(b) are used for any purpose prohibited by Export Laws. The Software and any related technical information or 
materials may not be downloaded or otherwise exported or re-exported (i) into any country to which the U.S. 
has embargoed goods; or (ii) to anyone on the U.S. Treasury Department's List of Specially Designated 
Nationals or the U.S. Commerce Department's Table of Denial Orders. By downloading or using the Software, 
Licensee is agreeing to the foregoing and is representing and warranting that it is not located in, under the 
control of, or a national or resident of any such country or on any such list. Each party shall, at its sole cost and 
expense, obtain and maintain in effect all permits, licenses and other consents necessary to conduct its respective 
activities hereunder.

15. Miscellaneous.

This Agreement contains the entire understanding of the parties and supersedes all other agreements, oral or 
written, including purchase orders submitted by Licensee, with respect to the subject matter covered in this 
Agreement. Any other terms and conditions contained in a Licensee purchase order will not apply. This 
Agreement may be modified only by a writing executed by Thermo and Licensee. Licensee may not assign, 
pledge, or otherwise transfer this agreement, nor any rights or obligations hereunder in whole or in part to any 
entity; provided, however, that Licensee may transfer the Software to a third party ("New User") that purchases, 
leases or acquires title to the Product. Licensee is only entitled to transfer the Software to a New User if (a) 
Licensee has completely relinquished the use of the Software and (ii) Licensee has destroyed any existing copies 
of the Software. Paragraph headings are for convenience and shall have no effect on interpretation. In the event 
that it is necessary to undertake legal action to collect any amounts payable hereunder, Thermo shall be entitled 
to recover its costs and expenses including, without limitation, reasonable attorneys' fees.


