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INSTRON SOFTWARE LICENSE AGREEMENT 

 

This Software License Agreement (“Agreement”) describes important rights and 
obligations governing your use of the computer software purchased from Instron, a 
division of Illinois Tool Works Inc. (“Instron”), or under the Instron name and related 
documentation (the “Software”), which you should read carefully. By accessing or 
using the Software, you agree to the terms of this Agreement. If you are accepting 
these terms on behalf of another person or company or other legal entity, you 
represent and warrant that you have full authority to bind that person, company or 
legal entity to the terms of this Agreement. If you do not agree with the terms of 
this Agreement, do not use the Software. 

1. LICENSE: You are granted by Instron a non-exclusive, non-transferable (except as 
provided herein), non-sublicensable, limited license to use the Software in your own 
business, only installed upon a single computer used with your Instron testing 
machine (the “Machine”), for the purpose of operating, viewing and/or monitoring 
your Machine. 

Notwithstanding the foregoing, solely for Bluehill® Central Software, you are 
granted by Instron a non-exclusive, non-transferable (except as provided herein), 
non-sublicensable, limited license to use the Bluehill® Central Software in your own 
business, only installed upon a single server and to have a number of users 
concurrently use the Bluehill® Central Software on that aggregate number of 
computers using Bluehill® Central Client Software or virtual machines, at any one 
time, that is equal to or less than the number of licenses of the Bluehill® Central 
Software purchased by you. 

The Software may be used only (i) by your employees and contractors working for 
you, (ii) on computers or virtual machines that are owned or controlled by you, and 
(iii) for your own internal business purposes. 

2. LIMITATIONS; RESTRICTIONS: You have no right to use the Software except for 
the purpose stated above. You have no right to reproduce the Software except for 
backup or archive purposes and no right to distribute the Software. Except as 
otherwise provided herein, you may not use the Software on more than one item 
of computer equipment or permit use by more than one user at one time, including 
any such use on multiple items of equipment associated in a network or similar 
configuration.   

3. CUSTOMER DATA: As between you and Instron, all data submitted through the 
Software and/or in the course of using the Software (“Customer Data”) is owned by 
you and shall be considered your confidential information. You grant Instron and its 
licensors a worldwide, non-exclusive, non-transferable (except in connection with 
assignment of this Agreement) right to store, access and use the Customer Data for 
the purpose of providing Software services. Customer Data may also be aggregated 
or anonymized by Instron and/or its licensors to improve its services, develop new 
services, show trends about general use of services, and for other business and 
marketing purposes by Instron or its licensors. 

4. OWNERSHIP AND CONFIDENTIALITY: Ownership of the Software and any related 
documentation, copies, modifications, and derivatives of the foregoing (in whole or 
in part), and all related copyright, patent, trade secret and other proprietary rights, 
are and will remain the exclusive property of Instron and/or its licensors. You shall 
not and shall not permit any third party to (i) disassemble, decompile or reverse 
engineer the Software or derive its algorithms from its use; (ii) modify or create 
derivative works of the Software; (iii) rent, lease, or loan the Software; (iv) use the 
Software for third-party training, to deliver software implementation or consulting 
services to any third parties, or for commercial time-sharing or service bureau use; 
(v) copy, download or reproduce the Software in whole or in part except as 
permitted in writing by Instron; or (vi) alter, remove, or obscure any copyright, trade 
secret, patent, trademark, logo, proprietary and/or other legal notices on or in any 
copies of the Software. All non-public information regarding the Software and its 
performance, including any analyses and benchmarking that you may perform, shall 
be deemed the confidential information of Instron and/or its licensors and you shall 
not disclose such information to any third party or use it for any purpose other than 
exercising your rights hereunder. You agree not to disclose or otherwise make 
available the Software to any person other than your employees who require such 
access in connection with the Machine, and shall establish reasonable security 
precautions to prevent unauthorized disclosure. 

5. TRANSFER: You may transfer the Software to another party only if (i) it is 
transferred with the Machine upon which it was originally installed or accompanied 
upon delivery; (ii) such party agrees to all terms of this Agreement; (iii) you receive 
Instron’s consent; and (iv) you do not retain any copies of the Software. Any other 
attempted assignment, sublicense or other transfer of the license granted hereby 
shall be void. 

6. TERMINATION: The license granted hereby shall terminate upon any failure on 
your part to comply with the terms hereof. Upon termination, you shall have no 
further right to use the Software and shall immediately return to Instron or 
irretrievably delete all copies of the Software in your possession and provide 
confirmation to Instron within thirty (30) days of deletion. Sections 3-11 shall survive 
termination of this Agreement. 

7. WARRANTY: Software which is proprietary to Instron is warranted for a period of 
one (1) year from the date of shipment to function generally in accordance with its 
documentation, but such functioning is not warranted to be uninterrupted or error-
free. Third party Software is warranted for the same period and to the same extent 
that our licensor has warranted to us. Instron does not warrant that the Software 
will be error free or that all errors can be remedied. EXCEPT AS EXPRESSLY 
PROVIDED HEREIN, INSTRON MAKES NO WARRANTIES, EXPRESS OR IMPLIED, WITH 
RESPECT TO THE SOFTWARE, INCLUDING WITHOUT LIMITATION ANY IMPLIED 
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.  

8. LIABILITY: Instron's sole liability, and your exclusive remedy, for matters relating 
to the Software shall be, at Instron’s sole discretion, the repair or replacement of 
any Software which fails to satisfy the warranty set forth above, or if Instron is not 
able to or determines it is not commercially feasible to repair or replace the 
Software within a reasonable period of time, termination of this Agreement and a 
refund of the amount specifically paid by you for the Software. By acceptance of the 
Software, you assume liability for any damages which may result from use or misuse 
of the Software by you or your employees, or by others. EXCEPT AS EXPRESSLY SET 
FORTH HEREIN OR AS PROHIBITED BY LAW, INSTRON AND ITS LICENSORS SHALL 
HAVE NO LIABILITY, IN CONTRACT, TORT OR OTHERWISE, FOR ANY MATTER 
RELATED TO THE SOFTWARE. IN PARTICULAR, WITHOUT LIMITATION OF THE 
FOREGOING AND EXCEPT AS PROHIBITED BY LAW, INSTRON AND ITS LICENSORS 
SHALL HAVE NO LIABILITY FOR ANY INJURY TO PERSON OR PROPERTY, LOSS OF 
PROFITS, OR OTHER INDIRECT, INCIDENTAL, SPECIAL OR CONSEQUENTIAL 
DAMAGES.  

9. EXPORT; GOVERNMENT RESTRICTED RIGHTS: You warrant and represent that 
neither you nor any of your users are listed on the U.S. Commerce Department’s 
Denied Persons List, Entity List, or Unverified List, the U.S. State Department’s 
Nonproliferation Sanctions List, or the U.S. Treasury Department’s List of Specially 
Designated Nationals and Blocked Persons or the Sectoral Sanctions Identifications 
(SSI) List. You shall not export or re-export, directly or indirectly, or provide to any 
other person or entity for export or re-export, or provide access to, the Software 
without first complying with all U.S. and applicable foreign export control 
regulations, including, without limitation, obtaining any necessary export or re-
export consent from the U.S. Department of Commerce or other governmental 
authority. If you are a U.S. governmental entity, you agree that the Software is 
“commercial computer software” under the applicable federal acquisition 
regulations and are provided with the commercial license rights and restrictions 
described elsewhere herein. 

10. CHOICE OF LAW:  This Agreement and all acts and transactions pursuant hereto 
shall be construed and the legal relations between the parties hereto determined in 
accordance with the laws of the State of Illinois, without regard to the conflict of 
laws rules thereof and without regard to the United Nations Convention on the 
International Sale of Goods. 


