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SOFTWARE AND FIRMWARE LICENSE AGREEMENT 

 By using any ACUTRONIC SOFTWARE or FIRMWARE, your company and you are explicitly 
agreeing to be bound by the terms and conditions of this LICENSE.  If you do not agree to be bound by the 
terms and conditions of this LICENSE, do not use the ACUTRONIC SOFTWARE or FIRMWARE.  While you 
may own the ACUTRONIC HARDWARE pursuant to a separate purchase agreement, you do not own the 
ACUTRONIC SOFTWARE or FIRMWARE; you are only licensed to use the SOFTWARE and FIRMWARE 
pursuant to the terms and conditions of this LICENSE. 

1. DEFINITIONS 

 A. “ACUTRONIC” is defined to be ACUTRONIC USA, Inc. and/or ACUTRONIC Switzerland Ltd. 
and their officers, directors, partners, employees, agents, representatives and all others acting on their 
behalf. 

 B. “HARDWARE” is defined as the instruments, machines, computers or other equipment, 
including all components of any of the foregoing, together with all associated documentation, supplied by 
ACUTRONIC. 

 C. “SOFTWARE” is defined as the programs, procedures, rules or other data that are stored in 
read/write memory and that pertain to the operation of any HARDWARE, together with all associated 
documentation, supplied by ACUTRONIC. 

 D. “FIRMWARE” is defined as the programs, procedures, rules or other data that are stored in 
read-only memory and that pertain to the operation of any HARDWARE, together with all associated 
documentation, supplied by ACUTRONIC. 

 E. “LICENSE” is defined as this agreement, from the first word to the last, which sets forth the 
terms and conditions that govern your use of the SOFTWARE and FIRMWARE supplied by ACUTRONIC. 

 F. “END USER” and “you” are defined to be the owner or user of the HARDWARE that the 
SOFTWARE and/or FIRMWARE is intended by ACUTRONIC to operate, including without limitation all of the 
owner’s officers, directors, partners, employees, agents, representatives and all others acting on its or their 
behalf. 

2. SOFTWARE LICENSE 

 A. ACUTRONIC grants the END USER only the following rights to use the SOFTWARE; if a 
use or right is not expressly listed, then the END USER does not have the right to use the SOFTWARE in 
that manner. 

 B. ACUTRONIC grants to the END USER a non-exclusive right and license to use the 
SOFTWARE only in connection with HARDWARE on which ACUTRONIC or its representatives originally 
installed the SOFTWARE. 

 C. In the event that any HARDWARE employing or used with such SOFTWARE becomes 
inoperable or unavailable to END USER and all others, for whatever reason, the END USER may use the 
SOFTWARE with other HARDWARE provided or approved in writing by ACUTRONIC, but only until the 
original HARDWARE becomes operable and available to END USER. 

 D. Unless ACUTRONIC agrees in writing otherwise, under no circumstances is the END USER 
to use the SOFTWARE in connection with any non-ACUTRONIC hardware, nor use ACUTRONIC’s 
competitors’ software with HARDWARE. 
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 E. If the END USER replaces the originally bundled HARDWARE with new HARDWARE, the 
END USER shall be licensed to use the SOFTWARE in connection with that new HARDWARE as if the new 
HARDWARE were the originally bundled HARDWARE. 

 F. END USER agrees not to reverse engineer, decompile, disassemble, alter, modify or adapt 
the SOFTWARE in any way or to combine all or portions of the SOFTWARE to make a derivative work. 

 G. Only with the written permission of ACUTRONIC may the END USER change or modify 
certain set-up files and/or operational configuration files, which files the END USER agrees to preserve and 
maintain as confidential trade secrets solely between ACUTRONIC and the END USER. 

 H. END USER may make one copy of the SOFTWARE but solely for back-up or archival 
purposes.  Except for such archival copy, END USER is expressly prohibited from copying or attempting in 
any way to reproduce the information stored on/in the SOFTWARE. 

 I. END USER agrees that the SOFTWARE is owned exclusively by, and contains trade secrets 
belonging to, ACUTRONIC, and END USER agrees not to disclose or use such SOFTWARE except as 
provided herein. 

3. FIRMWARE LICENSE 

 A. ACUTRONIC grants the END USER only the following rights to use the FIRMWARE; if a use 
or right is not listed, then the END USER does not have the right to use the FIRMWARE in that manner. 

 B. ACUTRONIC grants to the END USER a non-exclusive right and license to use the 
FIRMWARE only in connection with HARDWARE on which ACUTRONIC or its representatives originally 
installed the FIRMWARE. 

 C. Unless ACUTRONIC agrees in writing otherwise, under no circumstances is the END USER 
to use the FIRMWARE in connection with any non-ACUTRONIC hardware. 

 D. END USER agrees not to reverse engineer, decompile, disassemble, alter, modify or adapt 
the FIRMWARE in any way or combine all or portions of the FIRMWARE to make a derivative work. 

 E. END USER is expressly prohibited from copying or attempting in any way to reproduce the 
information stored on/in the FIRMWARE. 

 F. END USER agrees that the FIRMWARE is owned exclusively by, and contains trade secrets 
belonging to, ACUTRONIC, and END USER agrees not to disclose or use such FIRMWARE except as 
provided herein. 

4. OWNERSHIP OF SOFTWARE AND FIRMWARE 

 A. ACUTRONIC represents that all right, title and interest in and to the SOFTWARE and 
FIRMWARE is owned by ACUTRONIC or its suppliers.  ACUTRONIC warrants that it has the right to grant 
the right to use the SOFTWARE and FIRMWARE as specified in this LICENSE. 

 B. END USER agrees that all copyrights, patents, trade secrets, proprietary information and 
other intellectual property rights pertaining to the HARDWARE, SOFTWARE and FIRMWARE remain the 
valuable property of ACUTRONIC and/or its suppliers. 
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 C. The END USER is only granted the right to use the SOFTWARE or FIRMWARE, and may 
only use them pursuant to the express terms and conditions of this LICENSE; ACUTRONIC reserves all right 
not expressly granted herein. 

 D. END USER may not remove or alter any legal notices from the HARDWARE, SOFTWARE 
or FIRMWARE, including without limitation confidentiality, copyright, trademark and patent legends/notices. 

 E. END USER will use efforts fully commensurate with those it employs with respect to its own 
trade secrets, software and firmware, but in no case less than reasonable care, to prevent unauthorized 
copying or disclosure of the SOFTWARE and FIRMWARE. 

5. LIMITED WARRANTY 

 A. ACUTRONIC warrants for a period of one (1) year that the SOFTWARE and FIRMWARE will 
be in good working order.  ACUTRONIC will replace, without charge, SOFTWARE and FIRMWARE which is 
not in good working order, but only if ACUTRONIC is notified of any failure within the warranty period.  
Beyond this one (1) year warranty period, ACUTRONIC reserves the right to decide whether to provide 
further support without charge, but it will do so at its sole discretion. 

 B. ACUTRONIC’s entire liability and the END USER’s exclusive remedy shall be repair or 
replacement of the SOFTWARE and FIRMWARE that is found not to be capable of being used for its 
essential purpose. 

 C. This Limited Warranty is void if failure of the SOFTWARE and/or FIRMWARE has resulted 
from accident, abuse or misapplication by the END USER, or as a result of the violation of a term or condition 
of this LICENSE, as determined by ACUTRONIC. 

6. NO OTHER SOFTWARE OR FIRMWARE WARRANTIES 

 Except for the Limited Warranty provided above or any other terms and conditions as may be agreed 
to separately by ACUTRONIC and END USER in writing: 

END USER EXPRESSLY ACKNOWLEDGES AND AGREES THAT IT ALONE ASSUMES ALL RISKS 
ARISING FROM USE OF THE SOFTWARE AND FIRMWARE (AS DEFINED ABOVE) AND THAT THE 
ENTIRE RISK AS TO SATISFACTORY QUALITY, PERFORMANCE, ACCURACY AND EFFORT IS ALSO 
THAT OF THE END USER. EXCEPT FOR THE LIMITED WARRANTY SET FORTH ABOVE, AND TO THE 
MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, THE SOFTWARE AND FIRMWARE ARE 
PROVIDED “AS IS,” WITH ALL FAULTS AND WITHOUT WARRANTY OF ANY KIND, AND ACUTRONIC 
HEREBY DISCLAIMS ALL WARRANTIES AND CONDITIONS WITH RESPECT TO THE SOFTWARE AND 
FIRMWARE, EITHER EXPRESS, IMPLIED OR STATUTORY, INCLUDING, BUT NOT LIMITED TO, THE 
IMPLIED WARRANTIES AND/OR CONDITIONS OF MERCHANTABILITY, OF SATISFACTORY QUALITY, 
OF FITNESS FOR A PARTICULAR PURPOSE, OF ACCURACY, OF QUIET ENJOYMENT, AND NON-
INFRINGEMENT OF THIRD PARTY RIGHTS. ACUTRONIC DOES NOT WARRANT AGAINST 
INTERFERENCE WITH YOUR ENJOYMENT OF THE SOFTWARE OR FIRMWARE, THAT THE 
FUNCTIONS CONTAINED IN THE SOFTWARE OR FIRMWARE WILL MEET YOUR REQUIREMENTS, 
THAT THE OPERATION OF THE SOFTWARE OR FIRMWARE WILL BE UNINTERRUPTED OR ERROR-
FREE, OR THAT DEFECTS IN THE SOFTWARE OR FIRMWARE WILL BE CORRECTED. NO ORAL OR 
WRITTEN INFORMATION OR ADVICE GIVEN BY ACUTRONIC SHALL CREATE A WARRANTY. SOME 
JURISDICTIONS DO NOT ALLOW THE EXCLUSION OF IMPLIED WARRANTIES OR LIMITATIONS ON 
APPLICABLE STATUTORY RIGHTS OF A CONSUMER, SO THE ABOVE EXCLUSION AND LIMITATIONS 
MAY NOT APPLY TO YOU. 
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7. NO LIABILITY - CONSEQUENTIAL DAMAGES 

 Except as may be agreed to separately by ACUTRONIC and END USER in writing: 

 A. TO THE EXTENT NOT PROHIBITED BY LAW, IN NO EVENT SHALL ACUTRONIC BE 
LIABLE FOR PERSONAL INJURY, OR ANY DIRECT, INCIDENTAL, SPECIAL, INDIRECT OR 
CONSEQUENTIAL DAMAGES WHATSOEVER, INCLUDING, WITHOUT LIMITATION, DAMAGES FOR 
LOSS OF PROFITS, LOSS OF DATA, BUSINESS INTERRUPTION OR ANY OTHER COMMERCIAL 
DAMAGES OR LOSSES, ARISING OUT OF OR RELATED TO YOUR USE OR INABILITY TO USE THE 
SOFTWARE OR FIRMWARE, HOWEVER CAUSED, REGARDLESS OF THE THEORY OF LIABILITY 
(CONTRACT, TORT OR OTHERWISE) AND EVEN IF ACUTRONIC HAS BEEN ADVISED OF THE 
POSSIBILITY OF SUCH DAMAGES. SOME JURISDICTIONS DO NOT ALLOW THE LIMITATION OF 
LIABILITY FOR PERSONAL INJURY, OR OF INCIDENTAL OR CONSEQUENTIAL DAMAGES, SO THIS 
LIMITATION MAY NOT APPLY TO YOU.  

 B. IN NO EVENT SHALL ACUTRONIC'S TOTAL LIABILITY TO YOU FOR ALL DAMAGES 
(OTHER THAN AS MAY BE REQUIRED BY APPLICABLE LAW IN CASES INVOLVING PERSONAL 
INJURY) EXCEED THE AMOUNT OF MONEY THAT YOU ACTUALLY PAID ACUTRONIC FOR THE 
HARDWARE, SOFTWARE OR FIRMWARE. THE FOREGOING LIMITATIONS WILL APPLY EVEN IF THE 
ABOVE STATED REMEDY FAILS OF ITS ESSENTIAL PURPOSE. 

8. EXPORT LAWS 

 A. END USER may not export or transport the SOFTWARE, FIRMWARE or HARDWARE from 
the country in which it was first furnished to END USER without prior necessary export authorization from all 
appropriate national authorities. 

 B. You may not use or otherwise export or re-export the ACUTRONIC HARDWARE, 
SOFTWARE or FIRMWARE except as authorized by United States law and the laws of the jurisdiction in 
which the ACUTRONIC HARDWARE, SOFTWARE or FIRMWARE was obtained. In particular, but without 
limitation, the ACUTRONIC HARDWARE, SOFTWARE or FIRMWARE may not be exported or re-exported 
(a) into any U.S. embargoed countries or (b) to anyone on the U.S. Treasury Department's list of Specially 
Designated Nationals or the U.S. Department of Commerce Denied Person’s List or Entity List. By using the 
ACUTRONIC HARDWARE, SOFTWARE or FIRMWARE, you represent and warrant that you are not located 
in any such country or on any such list. You also agree that you will not use these products for any purposes 
prohibited by United States or foreign law. 

9. AUDIT RIGHTS 

 ACUTRONIC reserves the right to conduct audits of, and limited to, END USER's records and usage 
of SOFTWARE and FIRMWARE to ascertain END USER's compliance with this LICENSE, and shall give 
END USER at least seven (7) days prior notice of any such audit.  END USER agrees to fully cooperate with 
any such request. 

10. RESTRICTED RIGHTS 

 A. END USER hereby agrees to abide by this notification provision before transferring any right, 
title or interest in and to the HARDWARE, or sublicense the right to use pursuant to this LICENSE the 
SOFTWARE or FIRMWARE to any government, including but not limited to the U.S. Government. 

 B. Before END USER transfers the HARDWARE, or sub-licenses the use of the SOFTWARE or 
FIRMWARE to any government, END USER shall first notify such government, in writing, that use, 
duplication or disclosure by such government of the HARDWARE, SOFTWARE or FIRMWARE is subject to 
restrictions set forth in this LICENSE and in the applicable United States Federal Acquisition Regulations 
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relating to restricted rights in technical data and computer software and shall notify such government that it 
may contact ACUTRONIC directly to discuss such rights in technical data and computer software. 

 C. To the extent that END USER lawfully transfers any rights in any of the ACUTRONIC 
HARDWARE, SOFTWARE OR FRIMWARE to a third party, including but not limited to the U.S. Government, 
END USER hereby agrees to first notify ACUTRONIC of such proposed transfer in writing before such 
transfer occurs, and hereby agrees to require that such third party transferee itself agree to be bound by all of 
the terms and conditions set forth in this LICENSE.  No attempted transfer of rights hereunder shall be 
effective unless END USER and such proposed transferee shall fully comply with this provision, and any 
attempt to transfer such rights that does not fully comply herewith shall be null and void. 

11. APPLICABLE LAW 

 This LICENSE is governed exclusively by and construed in accordance with the laws of the 
Commonwealth of Pennsylvania, U.S.A.  

12. ENTIRE AGREEMENT 

 This LICENSE supersedes all prior oral and written agreements, proposals and understandings 
between END USER and ACUTRONIC relating to the subject matter of this LICENSE, and shall apply in lieu 
of, and notwithstanding the language of, any other agreement between the parties or the markings on any 
legend associated with any SOFTWARE and/or FIRMWARE.  This LICENSE shall not be superceded by any 
other contract or integration clause operative between the parties, unless this SOFTWARE AND FIRMWARE 
LICENSE AGREEMENT is specifically referenced by this name and is expressly indicated as being 
superceded. 


