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THERMO FISHER SCIENTIFIC  
END-USER SOFTWARE LICENSE AGREEMENT 

 
Please read this document carefully. This is a legal agreement (the “Agreement”) between you 
(hereafter in this document you are referred to as "Licensee") and Thermo Fisher Scientific Inc. 
(“Thermo Fisher Scientific”). By installing, breaking any seals of, and/or using the Thermo Fisher 
Scientific molecular spectroscopy and microanalysis instrumentation software and any 
accompanying software and/or documentation ("Software"), you are agreeing to become bound 
by the terms and conditions of this Agreement, including without limitation the license restrictions 
and disclaimer of software warranty.  After payment of applicable license fees, Licensee shall 
own the media on which Thermo Fisher Scientific originally provides Software to Licensee 
hereunder, or on which Licensee subsequently records Software, but Thermo Fisher Scientific 
shall retain ownership of all copies of Software or portions thereof embodied in such media. 
 
1.  TERMS AND CONDITIONS OF SOFTWARE LICENSE. 
1A. GRANT OF LICENSE; USE RESTRICTIONS. In consideration for the payment of a license 
fee (which may be a part of the price Licensee paid for the Thermo Fisher Scientific instrument 
purchased by Licensee), Thermo Fisher Scientific grants to Licensee a revocable, 
nontransferable (except as provided below) and nonexclusive right to use the Software by the 
number of users and in the manner permitted by the type of license for which the corresponding 
fee has been paid by Licensee as described in Section 1B. below, solely for Licensee's internal 
business purposes (the “License”).  Under no circumstances may the Software be used in any 
other manner.  Licensee agrees that it shall not sell, lease, sublicense, distribute, modify, reverse 
compile, decrypt, extract, disassemble, or otherwise reverse engineer any portion of the Software. 
Prior to disposing of any media or apparatus containing Software, Licensee will ensure that any 
Software contained by such media or stored in such apparatus has been completely erased or 
otherwise destroyed. 
 
1B. TYPES OF LICENSES; DESCRIPTIONS OF RESTRICTIONS PERTAINING THERETO. 
Licensee shall comply with the applicable License terms below based on the type of License 
purchased by Licensee. 

i) Single User Online License – Single user license for a single computer connected to an 
instrument. The Software may reside only on one specific workstation computer 
("Designated Machine") residing at the instrument location and connected to the 
instrument. For this type of License, no other copies are allowed for additional 
workstations owned or operated by the single user or Licensee. One license, one 
computer rules apply. One copy may be retained on Compact Disk (CD) for archival 
purposes. 

ii) Single User Offline License – Single user license for "offline" data processing, i.e., the 
computer is not connected to an instrument. The Software may reside on a single 
Designated Machine only being used for offline data processing. Under this License no 
other copies are allowed for additional workstations owned or operated by the single user 
or Licensee. One license, one computer rules apply. One copy may be retained on 
Compact Disk (CD) for archival purposes. If a Single User Online License has been 
obtained, an additional Single User Offline License must be obtained for offline use on a 
designated separate computer.  

iii) Multi User License - Multi User Software. The Multi User License permits the use of one 
copy of the Software program or data files on a single network server (“Designated 
Primary Machine”) and a pre-specified limited number of program files on individual client 
workstations, including laptop computers (“Designated Secondary Machine(s)”), in 
accordance with the specific licensing terms of this Agreement. These Designated 
Secondary Machines are connected to the Designated Primary Machine by cable, fiber 
optic connection, wire, wireless, or other means and are installed with the Software. A 
network does not consist of computers connected to the Internet or World Wide Web but 



a single area network entity within a site or physical location not to exceed 100 miles. The 
Software is "in use" on a computer when it is loaded into the temporary memory (i.e. 
RAM) or installed into the permanent memory (e.g. CD-ROM, hard disk, or other data 
storage device) of that computer. Both the program and data files must reside on the 
physical Local Area Network (LAN). 

 
2. COPY RESTRICTIONS. Licensee may reproduce the Software in only those full or partial 
copies which are necessary for backup or archival purposes to support the right to use the 
License; provided, however, that in no event may any full or partial copies of Software be stored 
on more than one workstation, computer or server product at the same time. Licensee agrees 
that all copies of the Software shall be owned by Thermo Fisher Scientific or its suppliers, shall be 
considered Software subject to the terms of this Agreement and shall include the same 
proprietary and copyright notices and legends as supplied by Thermo Fisher Scientific and its 
licensors. 
 
3.  OWNERSHIP OF SOFTWARE; CONFIDENTIALITY. Licensee agrees that no title to the 
Software, or the intellectual property in any of the Software, or in any Software copy, is 
transferred to Licensee, and that all rights in the Software and enhancements, derivatives, 
modifications, and improvements thereto, including without limitation those rights not expressly 
granted to Licensee hereunder, are owned and reserved by Thermo Fisher Scientific and its 
suppliers. This License is not a sale of the original Software or any copy thereof.  Licensee shall 
not alter or remove any copyright, trademark or other protective or proprietary notices from the 
Software or media in which it is contained. 
 
The Software, in object and source code form, the user documentation, and any related 
technology, idea, algorithm or information contained therein, including without limitation any trade 
secrets related to any of the foregoing, as well as any copies and derivative works, is the 
confidential information (“Confidential Information”) of Thermo Fisher Scientific and its suppliers.   
Licensee shall protect the Confidential Information from unauthorized dissemination, using the 
same degree of care that the Licensee ordinarily uses with respect to its own proprietary 
information, but in no event with less than reasonable care.  Licensee shall maintain the 
confidentiality of the Software indefinitely.  Licensee shall not use the Confidential Information for 
any purpose not expressly permitted by this Agreement, and shall limit the disclosure of and 
access to the Confidential Information to the employees or agents of Licensee who have a need 
to know for purposes of this Agreement, and who are, with respect to the Confidential 
Information, bound in writing by confidentiality terms no less restrictive than those contained 
herein. 
 
4.  TRANSFER RESTRICTIONS. If Licensee transfers ownership, or otherwise disposes, of a 
Designated Machine, provided that the transferee agrees to accept the terms and conditions of  
this Agreement, Licensee may transfer the Software and all licenses and rights in Software 
granted under this Agreement to such transferee (provided that all Software copies are also 
transferred). Except as provided above, or with Thermo Fisher Scientific's prior written consent, 
neither this Agreement nor any rights or obligations under this Agreement, in whole or in part, 
shall be sublicensed, assigned or otherwise transferred and any attempt to sublicense, assign or 
transfer  
this Agreement or any rights or obligation under this Agreement shall be null and void (except as 
aforesaid). 
 
5.  EXPORT RESTRICTIONS.  Licensee acknowledges that the Software may be subject to 
export controls of the U.S. government.  The export controls may include, but are not limited to, 
those of the Export Administration Regulations of the U.S. Department of Commerce (the “EAR”), 
which may restrict or require licenses for the export of Software from the United States and their 
re-export from other countries.  Licensee shall comply with the EAR and all other applicable laws, 
regulations, laws, treaties, and agreements relating to the export, re-export, and import of the 
Software.  Licensee shall not, without first obtaining the required license to do so from the 
appropriate U.S. government agency; (i) export or re-export any Software, or (ii) export, re-export, 
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distribute or supply any Software to any restricted or embargoed country or to a person or entity 
whose privilege to participate in exports has been denied or restricted by the U.S. government.  
Licensee shall cooperate fully with Thermo Fisher Scientific in any official or unofficial audit or 
inspection related to applicable export or import control laws or regulations, and shall indemnify 
and hold Thermo Fisher Scientific harmless from, or in connection with, any violation of this 
Section by Licensee or its employees, consultants, agents, or customers. 
 
6.  TERMINATION. If Licensee fails to fulfill any of Licensee's material obligations under this 
Agreement, Thermo Fisher Scientific may, at any time thereafter, and in addition to any other 
available remedies, terminate this Agreement and all licenses and rights granted to Licensee 
under this Agreement. Upon the termination of this Agreement, Licensee shall, within thirty (30) 
days after termination, deliver to Thermo Fisher Scientific all removable media and 
documentation containing the Software, and shall render unusable all Software placed in any 
storage apparatus. 
 
7.  GOVERNING LAW; DISPUTES. This Agreement shall be governed by and interpreted in 
accordance with the laws of the State of Wisconsin, excluding its choice of laws rules. The parties  
hereby agree that any dispute regarding the interpretation or validity of, or otherwise arising out of, 
this Agreement, or relating to the products licensed hereunder shall be subject to the exclusive 
jurisdiction of the Wisconsin state courts of Dane County, Wisconsin (or, if there is federal 
jurisdiction, the United States District Court for the State of Wisconsin), and the parties agree to 
submit to the personal and exclusive jurisdiction and venue of these courts. If Licensee is a state 
or state instrumentality, Licensee hereby expressly waives the benefits of the Eleventh 
Amendment to the Constitution of the United States, including without limitation its application to 
any claim or counterclaim brought under United States Copyright or Patent Laws. 
 
8. INTEGRATION. This Agreement is the entire agreement between Licensee and Thermo Fisher 
Scientific relating to Software and: (i) supersedes all prior or contemporaneous oral or written 
communications, proposals and representations with respect to its subject matter; and (ii) prevails 
over any conflicting or additional terms of any quote, order, acknowledgment, or similar 
communication between parties during the term of this Agreement. No modification to the 
Agreement will be binding, unless in writing and signed by a duly authorized representative of 
each party. 
 
9.  LIMITED WARRANTY AND DISCLAIMER OF WARRANTY. 
Thermo Fisher Scientific warrants that the Software will substantially conform to the specifications 
which are contained in the user documentation that accompanies the Software. Thermo Fisher 
Scientific's warranty and obligation shall extend for a period of ninety (90) days from the date of 
the original delivery of Software to Licensee by Thermo Fisher Scientific, and is solely for the 
benefit of Licensee, who has no authority to assign or pass through this warranty to any other 
person or entity. Thermo Fisher Scientific's entire liability and Licensee's exclusive remedy for 
any non-conforming Software shall be for Thermo Fisher Scientific to replace the non-conforming 
Software pursuant to Thermo Fisher Scientific’s then current terms for return and replacement of 
non-conforming Software.  
 
Except as provided in this Section, the Software is provided to Licensee on an "AS IS" basis, and 
Thermo Fisher Scientific makes no other warranty of any kind, express or implied, with regard to 
the Software licensed hereunder. Thermo Fisher Scientific does not warrant or represent that the 
Software will operate uninterrupted or error free or that all defects in the Software are correctable 
or will be corrected. This warranty shall not apply if Software is used other than in accordance 
with Thermo Fisher Scientific's written instructions, or if any of Licensee's hardware equipment 
associated with the use of Software malfunctions, or if the Software non-conformity is caused by 
Licensee or an event outside of Thermo Fisher Scientific’s control. Software is not designed or 
licensed for use in on-line control equipment in hazardous environments such as operation of 
nuclear facilities, aircraft navigation or control, or direct life support machines.   
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THE OBLIGATIONS CREATED BY THIS SECTION TO REPLACE NON-CONFORMING 
SOFTWARE SHALL BE THE SOLE REMEDY OF LICENSEE IN THE EVENT OF NON-
CONFORMING SOFTWARE.   THE FOREGOING WARRANTIES ARE IN LIEU OF, AND 
THERMO FISHER SCIENTIFIC DISCLAIMS, ALL OTHER WARRANTIES, EXPRESS OR 
IMPLIED, INCLUDING, WITHOUT LIMITATION, ANY WARRANTY OF NONINFRINGEMENT, 
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. THERMO FISHER 
SCIENTIFIC EXPRESSLY DISCLAIMS ANY WARRANTY WHATSOEVER WITH RESPECT TO 
ANY THIRD PARTY PRODUCTS WHETHER PROVIDED TO LICENSEE DIRECTLY BY A 
THIRD PARTY VENDOR OR SUBLICENSED OR RESOLD TO LICENSEE BY THERMO 
FISHER SCIENTIFIC; PROVIDED, HOWEVER, THAT THERMO FISHER SCIENTIFIC WILL 
ASSIGN SUCH WARANTIES TO LICENSEE WHERE POSSIBLE. 
 
10.  LIMITATION OF LIABILITY; INDEMNIFICATION.  IN NO EVENT SHALL THERMO FISHER 
SCIENTIFIC OR ITS LICENSORS BE LIABLE TO LICENSEE FOR ANY SPECIAL, DIRECT, 
CONSEQUENTIAL, INCIDENTAL OR INDIRECT DAMAGES OF ANY KIND (INCLUDING 
WITHOUT LIMITATION LOSS OF PROFITS, INFORMATION OR DATA AND PERSONAL 
INJURY), WHETHER OR NOT THERMO FISHER SCIENTIFIC HAS BEEN ADVISED OF THE 
POSSIBILITY OF SUCH LOSS, HOWEVER CAUSED AND ON ANY THEORY OF LIABILITY, 
ARISING OUT OF THIS AGREEMENT. THESE LIMITATIONS SHALL APPLY 
NOTWITHSTANDING THE FAILURE OF THE ESSENTIAL PURPOSE OF ANY LIMITED 
REMEDY.   
 
In no event will Thermo Fisher Scientific be liable for any claim against Licensee by a third party, 
and Licensee hereby agrees to indemnify and hold Thermo Fisher Scientific harmless for any 
claims for cost, damage, expense or liability arising out of or in connection with the installation, 
use and performance of the Software licensed hereunder, whether alone or in combination with 
any other product or service.  
 
11.  U.S. GOVERNMENT RESTRICTED RIGHTS LEGEND. Use, duplication or disclosure of the 
Software by the Government is subject to restrictions as set forth in FAR 52.227-19(c) or 
subparagraph (c)(1)(ii) of the Rights in Technical Data and Computer Software clause at DFARS  
52.227-7013 and/or in similar or successor clauses in the FAR, or the DOD or NASA FAR 
supplement. Unpublished-rights reserved under the Copyright Laws of the United States.  
Contractor/manufacturer is Thermo Fisher Scientific Inc., 5225 Verona Road, Madison, WI. 
53711-4495. 
  
12. INJUNCTIVE RELIEF. Licensee recognizes and acknowledges that Licensee’s violation of 
any term of this Agreement, including without limitation the use or disclosure of the Confidential 
Information by the Licensee in a manner inconsistent with the provisions of this Agreement, may 
cause Thermo Fisher Scientific irreparable damage for which remedies other than injunctive relief 
may be inadequate, and Licensee agrees that in any request by Thermo Fisher Scientific to a 
court of competent jurisdiction for injunctive or other equitable relief seeking to restrain such use 
or disclosure, Licensee will not maintain that such remedy is not appropriate under the 
circumstances. The parties further agree that in the event such equitable relief is granted in the 
United States, they will not object to courts in other jurisdictions granting provisional remedies 
enforcing such United States judgments. 
 
13.  PARTIAL INVALIDITY; WAIVER.  If any provision of this Agreement or the application 
thereof to any party or circumstances shall be declared void, illegal or unenforceable, the 
remainder of this Agreement shall be valid and enforceable to the extent permitted by applicable 
law. In such event the parties shall use their best efforts to replace the invalid or unenforceable 
provision by a provision that, to the extent permitted by applicable law, achieves the purposes 
intended under the invalid or unenforceable provision.  No failure of either party to exercise any 
power or right given either party hereunder or to insist upon strict compliance by either party with 
its obligations hereunder, and no custom or practice of the parties at variance with the terms 
hereof shall constitute a waiver of either party's right to demand exact compliance with the terms 
hereof. 
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14. AUDIT.  Thermo Fisher Scientific reserves the right to audit Licensee’s use of the Software at 
the expense of Thermo Fisher Scientific, and Licensee shall allow Thermo Fisher Scientific upon 
reasonable notice access to Licensee’s premises for such purpose.  In the event it is determined 
pursuant to the audit that Licensee’s use of the Software is outside the scope of the terms and 
conditions set forth in this Agreement or Licensee has breached the Agreement, in addition to any 
other rights or remedies available to Thermo Fisher Scientific hereunder or otherwise, Licensee 
shall reimburse Thermo Fisher Scientific all the costs of such audit plus any fees owed as a result 
of the excess use or breach of this Agreement. 
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