
Cornell Pump End User License Agreement       May 2019; Version Release: 1.1 

  

 

CORNELL PUMP  END USER LICENSE AGREEMENT 

IMPORTANT:  PLEASE READ THIS END USER LICENSE AGREEMENT (“LICENSE AGREEMENT” OR “AGREEMENT”) CAREFULLY 

BEFORE USING THE LICENSED SOFTWARE AND THE ACCOMPANYING USER DOCUMENTATION.  THE LICENSED SOFTWARE 

AND THE USER DOCUMENTATION ARE COPYRIGHTED AND LICENSED (NOT SOLD).  BY USING THE LICENSED SOFTWARE, 

YOU ARE ACCEPTING AND AGREEING TO BE BOUND BY THE TERMS OF THIS LICENSE AGREEMENT.  IF YOU ARE 

ACCEPTING AND AGREEING TO BE BOUND BY THE TERMS OF THIS LICENSE AGREEMENT IN CONJUNCTION WITH YOUR 

EMPLOYMENT ON BEHALF OF YOUR EMPLOYER, A COMPANY OR OTHER LEGAL ENTITY, YOU REPRESENT THAT YOU HAVE 

THE LEGAL AUTHORITY TO BIND SUCH ENTITY TO THIS LICENSE AGREEMENT. IF YOU DO NOT HAVE THE AUTHORITY TO 

BIND YOUR EMPLOYER, A COMPANY OR OTHER LEGAL ENTITY THAT WILL USE THE LICENSED SOFTWARE, DO NOT ACCESS 

THE LICENSED SOFTWARE OR ACCEPT AND AGREE TO THE TERMS OF THIS LICENSE AGREEMENT.  IF YOU DO NOT AGREE 

TO THE TERMS OF THIS LICENSE AGREEMENT, SELECT AND CLICK “I DO NOT ACCEPT THE TERMS IN THE LICENSE 

AGREEMENT”, DO NOT USE THE LICENSED SOFTWARE, AND PROMPTLY AND PERMANENTLY DESTROY ALL COPIES OF 

USER DOCUMENTATION.  EXCEPT TO THE EXTENT THE LICENSED SOFTWARE IS SUBJECT TO A SEPARATE WRITTEN 

SOFTWARE LICENSE AGREEMENT BETWEEN YOU AND LICENSOR, THIS LICENSE AGREEMENT WILL SUPERSEDE ANY AND 

ALL LICENSE AGREEMENTS GOVERNING ANY LICENSES OF THE LICENSED SOFTWARE PREVIOUSLY GRANTED BY LICENSOR 

(AND ITS PREDECESSORS IN INTEREST) TO YOU.   

 

1. License Grant.  Subject to the terms and conditions of this License Agreement, including the Terms of Use set 

forth in Schedule A and the Third-Party Terms set forth in Schedule B, Cornell Pump  (“Licensor”) hereby grants to you 

and any individual users that you authorize (“Authorized Users”), and you accept on behalf of yourself and all 

Authorized Users:  

(a) a nonexclusive and nontransferable license to access and use the software installed within the Cornell 

Pump Gateway (the “Pilot Licensed Software”) purchased by you for installation at a specified geographic 

location for commercial use (the “Pilot”) as identified in the sales order(s) for your purchase of such Pilot (the 

“Sales Order”). Your license to the Pilot Licensed Software includes any updates, enhancements, and new version 

releases of any of the foregoing that may be provided by Licensor to you from time to time, and the User 

Documentation accompanying the Pilot (the “User Documentation”), subject to the restrictions set forth Section 

2 of this License Agreement and solely for the purposes contemplated by the User Documentation.  Licensor 

retains the right to terminate the licenses for the Pilot Licensed Software pursuant to Section 12 below.  

(b) a nonexclusive and nontransferable license to access, install, and use the interface application that 

enables remote connectivity to the Licensed Software, which may be accessed, installed, and used on peripheral 

devices (the “Application License”), solely to access or connect to the Pilot identified in the Sales Order and 

subject to the restrictions set forth Section 2 of this License Agreement.  The Application License applies to an 

unlimited number of Authorized Users, as defined below. Such license may be used only with the Pilot Licensed 

Software and the Pilot specified in the Sales Order; you may not use this license (or permit any Authorized User 

to use the license) to connect to any other Pilot purchased by you without purchasing additional license rights. 

Licensor retains the right to terminate the licenses for the Pilot Licensed Software pursuant to Section 12 below.  

The Pilot Licensed Software and software (including, without limitation, the application) licensed under the 

Application License are collectively referred to as the “Licensed Software.” 

(c) Authorized Users.  Upon Licensor’s request, you shall promptly provide Licensor with a list of Authorized 

Users.  You must use commercially reasonable efforts to implement, maintain, and comply with industry-



Cornell Pump End User License Agreement       May 2019; Version Release: 1.1 

  

standard security procedures, policies, and requirements as reasonably necessary to protect the Licensed 

Software, the User Documentation and, the Application (as defined in Schedule A), and any platform used to 

connect to the Licensed Products or Application from unauthorized access (the Licensed Software, User 

Documentation, Application, and platform are collectively referred to herein as the “Licensed Products”).  You 

must maintain records that identify persons who are Authorized Users, and the periods during which such 

persons are Authorized Users, for a period of at least one year after an Authorized User’s access is disabled.  You 

must notify Licensor promptly after becoming aware of (i) any use of any login credentials that are not in 

accordance with the terms of this Agreement and (ii) any act that compromises the security of the Licensed 

Products (e.g., in case a “back door” has been implemented). Licensor may require you to use digital certification 

services to authenticate the identities of users who access or use the Licensed Products or for any other purpose. 

 

2. License Restrictions.  

(a)  Use Restrictions.  You will use the Licensed Products only in their original form, and will not reverse engineer, 

decompile, disassemble, decrypt, re-engineer, reverse assemble, reverse compile or otherwise translate or create, 

attempt to create the source code of the Licensed Products or its structural framework (in whole or in part), or perform 

any process intended to determine the source code for the Licensed Products, or assist or otherwise facilitate others any 

of the foregoing. You will not modify, enhance or create derivative works based upon the Licensed Products (in whole or 

in part), including, without limitation, any derivative works based upon the database structures of the Licensed Products, 

or otherwise change the Licensed Products.  You agree that any modification, enhancement, derivative work or other 

improvement to the Licensed Products developed by Licensor, you, your employees or your independent contractors, 

whether with or without the consent, advice and/or support of Licensor, will be the exclusive property of Licensor or its 

licensors and subject to and governed under the terms and conditions of this License Agreement, and you hereby assign 

to Licensor or its applicable licensor all such rights, title and interest therein.  You are not permitted to rent, lease, lend, 

sell, sublicense, transfer, distribute, or otherwise make the Licensed Products available to any third party, except as 

expressly permitted by this Agreement. Your use of the Licensed Products is subject at all times to the terms of use set 

forth below (the “Terms of Use”), which is incorporated into this License Agreement by reference.   

(b) Compliance Measures.  The Licensed Products may contain technological copy protection or other security features 

designed to prevent unauthorized use, including features to protect against any use of the Licensed Products that is 

prohibited under Section 2(b). You must not, and shall not attempt to, remove, disable, circumvent, or otherwise create 

or implement any workaround to, any such copy protection or security features.  

(c) Third Party Terms. The Licensed Products may contain (or be bundled with) content, materials, software, services, 

content, or other intellectual property provided to Licensor by third parties (each, a “Third-Party Provider”). Third-Party 

Providers own and will retain independent intellectual property ownership rights in such third-party materials, software, 

services, content, or other intellectual property (collectively, “Third-Party Materials”). Use of the Licensed Products 

requires you to accept all terms and conditions passed through from Third-Party Providers. Third-Party Provider pass-

through terms are provided in Schedule B and incorporated by reference into this License Agreement. To the maximum 

extent permitted by applicable law, the Third-Party Materials are provided by the Third-Party Provider "as is," “where is,” 

and “as available,” AND without any representation or warranty whatsoever by the Third-Party Provider.  The entire risk 

associated with the installation and use of the Third-Party Materials resides with you.  All representations or warranties, 

either express or implied, are hereby disclaimed, including, without limitation, the implied conditions or warranties of 

merchantability, ownership and fitness for a particular purpose, and non-infringement.  The Third-Party Provider will not 

be liable for any direct, indirect, incidental, consequential, special, punitive, or other damages related to or arising out of 

this License Agreement and/or your access and use of the Licensed Products or Third-Party Materials.  
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(d) Responsibility for Use of Software. You are responsible and liable for all uses of the Licensed Products through 

access provided by you, directly or indirectly, or through access via Licensor’s application downloaded onto a peripheral 

device. Specifically, and without limiting the generality of the foregoing, you are responsible and liable for all actions and 

failures to take required actions with respect to the Licensed Products by your Authorized Users or by any other person 

or entity to whom you or your Authorized User may provide access to or use of Licensed Products, whether such access 

or use is permitted by or in violation of this Agreement.   

 

3. Intellectual Property.  You acknowledge and agree that: (i) all Licensed Products are licensed and not sold; (ii) by 

accepting the licenses set forth in this License Agreement, you acquire only the right to use the Licensed Products in 

accordance with the terms of this License Agreement, and that Licensor, or its licensors, will retain all rights, title, 

interest, including all associated patent, copyright, trademark, trade dress, trade secret and other proprietary rights in 

and to the Licensed Products; and (iii) the Licensed Software, including the source and object codes, logic and 

structure, constitute valuable trade secrets of Licensor and its licensors.  You agree to secure and protect the Licensed 

Products with the same degree of care which you employ to protect your own intellectual property of a similar nature, 

but in no event less than a reasonable standard of care. 

(a) Data Ownership.  You own any data that you provide, in the past or future, for use with the Licensed Products, 

and you represent and warrant that you will only provide data that you own or you are fully authorized to use or 

disclose in compliance with applicable law. You hereby specifically agree to release and hold harmless Licensor 

and its licensors from all claims arising from and/or relating to the use or disclosure of data that you provide to 

the Licensed Products, including but not limited to intellectual property claims.   For its own business purposes, 

Licensor has the right to access, manipulate, mask, filter, analyze, use, display, and store any data that you 

provide to the Licensed Products for Licensor’s business purposes and your agreement to this Agreement serves 

as your specific consent and authorization for Licensor to access, manipulate, mask, filter, analyze, use, display, 

and store, for its own business purposes, any data that you provide to the Application. 

 

(b) Feedback and Output. From time-to-time, Licensor may seek or you may offer comments, input, or ideas 

regarding your use of the Licensed Products or the Licensed Products’ features and functionality generally 

(“Feedback”). In addition, you may develop some output using the Licensed Products, including but not limited to 

creating custom reports (“Output”). Licensor welcomes your Feedback regarding the Licensed Products and 

encourage you to use all the functions available in the Licensed Products to create Output. Any Feedback that you 

give to us (either oral or written) or any Output that you develop using the Licensed Products is Licensor’s 

exclusive property. Your submission of any Feedback or development of any Output constitutes an assignment to 

Licensor of all rights, title, and interest in all copyrights or intellectual property rights in the Feedback or Output. 

Licensor may use, distribute, manipulate, disclose, publish, or reproduce any Feedback or Output related to your 

use of the Licensed Products, without notice or compensation to you.  

 

(c) Navigational Data. From time-to-time, Licensor may use technical methods to track and analyze traffic patterns 

on the Licensed Products, such as the frequency with which you and other users are visiting various parts of the 

application. Licensor may also use tools to measure and collect session information, including page response 

time, download errors, length of visits, etc. Licensor may use this information or employ a third party to help 

Licensor analyze this information to measure site activity, develop new ideas for improving the Licensed 

Products, and for its business purposes.  
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(d) Marks.  You must not remove, alter, deface, obscure, or otherwise modify any Licensor Marks that are displayed 

on the Application or any Output, whether those Licensor Marks are displayed or otherwise rendered by software 

or on printed media.  In addition, you must not adopt or otherwise use any Marks containing confusingly similar 

names, designs, or other indicia to the Licensor Marks nor dilute the Licensor Marks in any manner.  “Licensor 

Marks” means all proprietary indicia, trademarks, trade names, symbols, logos, or brand names Licensor or its 

licensors adopts to identify Licensor, its licensors, its products, or any related parties. 

 

(e) IP Rights.  Licensor and its licensors retain title and all other ownership and proprietary rights in and to their 

respective IP Rights, and any and all derivative works based on the IP Rights. This ownership and IP Rights include 

any and all rights in and to patents, trademarks, copyrights, and trade secret rights.  The IP Rights are not “work 

made for hire” within the meaning of U.S. Copyright Act 17 U.S.C. Section 101. You must not copy or reproduce 

all or any part of the IP Rights, whether electronically, mechanically, or otherwise, in any form including, but not 

limited to, the copying of data, presentation, style, or organization. “IP Rights” mean the Licensed Products, 

Third-Party Materials (in the case of licensors) and all source code, object code, documentation (whether 

electronic, printed, written or otherwise), working papers, non-client data, programs, diagrams, models, 

drawings, flow charts, and research (whether in tangible or intangible form or in written or machine-readable 

form), and all techniques, processes, inventions, knowledge, know-how, trade secrets (whether in tangible or 

intangible form or in written or machine-readable form), developed or provided by Licensor.   

 

4. Licensor Warranty.  

(a) Performance Warranty.  Licensor warrants to you for a period of 12 months from the date of your 

acceptance of this License Agreement (the “Performance Warranty Period”) that (i) the Licensed Software, 

under normal, proper and intended usage, will operate substantially in accordance with the functional 

specifications in the User Documentation, and (ii) that the Licensed Software does not contain any computer 

worms or viruses (the “Performance Warranty”).  To be eligible for a remedy under this Performance 

Warranty, at law or in equity, you must report all warranted problems to Licensor in writing within the 

Performance Warranty Period.    

(b) Remedies.   If during the Performance Warranty Period you notify Licensor in writing that the Licensed 

Software is noncompliant with the Performance Warranty, and Licensor determines the Licensed Software is 

noncompliant with the Performance Warranty, then your exclusive remedy and Licensor’s sole obligation 

with respect to the noncompliant Licensed Software will be, at Licensor’s option and expense: (i) use 

reasonable efforts to provide a correction or a workaround for any reproducible errors or other 

noncompliance; (ii) replace the Licensed Software; or if the foregoing two options are not commercially 

reasonably viable (iii) terminate this License Agreement and refund the  license fees paid to Licensor for the 

period during which the Licensed Software was noncompliant. Upon such termination you will immediately 

discontinue to use, remove from your system, and return to Licensor such Licensed Software and associated 

User Documentation as provided in Section 12(e) below.  You agree to cooperate with Licensor in recreating 

the environment in which any noncompliance occurred and to supply any equipment and personnel Licensor 

reasonably deems necessary to diagnose and remedy such noncompliance.  The warranty and remedies 

provided in this License Agreement do not apply to any Licensed Software to the extent that such Licensed 

Software: (i) has been modified, enhanced or altered in any way, except by Licensor or as authorized in 
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advance in writing by Licensor; (ii) has not been installed, operated, repaired or maintained in accordance 

with the User Documentation; (iii) has been subjected to misuse, negligence, or accident; (iv) has been 

subjected to external forces, such as power failures or electrical power surges; or (v) cannot reasonably 

reproduce the error reported by you.  

(c) DISCLAIMERS.  NEITHER LICENSOR, NOR IT LICENSORS, MAKE ANY WARRANTY THAT THE LICENSED 

PRODUCTS WILL MEET YOUR NEEDS, PERFORM ERROR-FREE OR UNINTERUPTED, OR THAT LICENSOR OR ITS 

LICENSORS WILL CORRECT ALL ERRORS THAT MAY EXIST WITHIN THE LICENSED PRODUCTS.  EXCEPT FOR THE 

LIMITED WARRANTY SET FORTH ABOVE AND TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, 

THE LICENSED PRODUCTS ARE LICENSED “AS IS,” “WHERE IS,” AND “AS AVAILABLE” AND LICENSOR AND ITS 

LICENSORS EXPRESSLY DISCLAIM ANY AND ALL OTHER WARRANTIES, WHETHER EXPRESS OR IMPLIED, 

INCLUDING, WITHOUT LIMITATION, ANY NON-INFRINGEMENT WARRANTY AND ANY IMPLIED WARRANTIES 

OF MERCHANTABILITY, SATISFACTORY QUALITY, OR FITNESS FOR A PARTICULAR PURPOSE.  ANY IMPLIED 

WARRANTIES THAT BY LAW CANNOT BE DISCLAIMED ARE LIMITED IN DURATION TO: (I) 90 DAYS FROM THE 

DATE OF YOUR ACCEPTANCE OF THIS LICENSE AGREEMENT; OR (B) THE SHORTEST PERIOD PERMITTED BY 

LAW, WHICHEVER IS GREATER.  SOME JURISDICTIONS DO NOT ALLOW THE EXCLUSION OF IMPLIED 

WARRANTIES OR LIMITATIONS ON APPLICABLE STATUTORY RIGHTS OF A CONSUMER, SO THE ABOVE 

EXCLUSION OR LIMITATIONS AND LIMITATIONS MAY NOT APPLY TO YOU.    

5. Indemnification.    

(a) Licensee Indemnification.  You will hold harmless, indemnify and defend Licensor, its affiliates and their 

respective officers,   directors, agents, employees, and licensors (collectively, “Licensor Parties”) from and against any 

and all Claims to the extent arising out of any action or proceeding brought by a third party against any one or more of 

the Licensor Parties related to any act or omission by you which is a breach by you of any term of this License 

Agreement or of any of your obligations under this License Agreement.    

(b) Conditions to Indemnification. Your indemnification obligations as provided above is conditioned upon Licensor: 

(i) giving prompt written notice you of any claim, demand, or action for which indemnity is sought; (ii) cooperating in 

the defense or settlement of any such claim, demand or action; and (iii) giving the indemnifying party sole control of 

the defense, investigation, and/or settlement of the claim, demand or action for which indemnification is sought, 

including, without limitation, the employment and engagement of attorneys of its choice to handle and defend the 

same.  In no event, however, may you admit liability on behalf of the Licensor Parties without its prior written consent.  

Subject to the foregoing, however, Licensor, at its own expense, may participate, through its attorneys or otherwise, in 

the investigation, trial and defense of any such claim, demand or action and any appeal therefrom.  

 

6. Licensee Warranties, Covenants and Agreements (High-Risk Applications). If you use the Licensed Software in 

conjunction with any high-risk application, such as any instanced in which the failure of the application could result in 

loss of life or significant property damage, then you represent, warrant, covenant and otherwise acknowledge and 

agree that:  

(a) Professional Liability Insurance. You will obtain and maintain policies of insurance to provide reasonable 

and customary levels of professional liability coverage and general liability coverage for yourself and for 

any high-risk application or practices associated with you for the period that this License Agreement is in 

effect.  You will ensure that all users of the Licensed Software and their employers are additional 

insureds under each such policy or that are insured under policies of equal or better coverage.  
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(b) Legal Requirements.  You will be responsible for and will comply with all applicable legal and regulatory 

requirements associated with the use of the Licensed Software in any high-risk applications, including 

without limitation, any licensing requirements arising out of (i) a specific application or (ii) the transfer of 

any data over other jurisdictional lines and ensuring the use of such data solely as permitted in each 

jurisdiction to which such data may be transferred.  

(c) Disclaimers.  You acknowledge that: (i) neither Licensor nor its affiliates or their respective officers, 

directors, agents, employees, and licensors have any control of or responsibility for your use of the 

Licensed Software or the data managed, processed, stored or otherwise handled by the Licensed 

Software, nor any knowledge of the specific or unique circumstances under which the Licensed Software 

or such data may be used by you; and (ii) neither Licensor nor its affiliates or their respective officers, 

directors, agents, employees, and licensors assume any responsibility for any aspect of any services 

provided in conjunction with your use of the Licensed Software or the data managed, processed, stored 

or otherwise handled by the Licensed Software, or your regulatory compliance. 

   

7. Limitation of Liability. TO THE MAXIMUM EXTENT PERMITTED BY LAW, IN NO EVENT WILL EITHER PARTY BE 

LIABLE TO THE OTHER PARTY FOR LOSS OF PROFITS OR OTHER ECONOMIC LOSS, SPECIAL, CONSEQUENTIAL, 

EXEMPLARY, OR INCIDENTAL DAMAGES (INCLUDING WITHOUT LIMITATION ANY LOSS OF BUSINESS, PROFITS, 

REVENUE, GOODWILL, USE, OR DATA), EVEN IF SUCH PARTY HAS BEEN APPRISED OF THE LIKELIHOOD OF SUCH 

DAMAGES OCCURRING.  THESE LIMITATIONS APPLY TO ALL CAUSES OF ACTION IN THE AGGREGATE, INCLUDING 

WITHOUT LIMITATION CAUSES OF ACTION ARISING OUT OF TERMINATION OF THIS LICENSE AGREEMENT, BREACH OF 

CONTRACT, BREACH OF WARRANTY, NEGLIGENCE, STRICT LIABILITY, MISREPRESENTATION, PRODUCT LIABILITY AND 

ANY OTHER TORTS.  UNLESS PROHIBITED BY LAW, THE MAXIMUM AGGREGATE CUMULATIVE AMOUNT OF MONEY 

DAMAGES FOR WHICH EITHER PARTY MAY BE LIABLE UNDER THIS AGREEMENT DURING THE TERM WILL BE LIMITED 

TO THE AMOUNTS ACTUALLY PAID OR PAYABLE BY YOU TO LICENSOR FOR THE AFFECTED LICENSED PRODUCT(S) 

UNDER THIS LICENSE AGREEMENT DURING THE 12 MONTHS PRECEDING A CLAIM OR $1,000, WHICHEVER IS GREATER.  

THIS SECTION WILL NOT APPLY, HOWEVER, TO A PARTY’S INFLICTION OF BODILY INJURY (INCLUDING DEATH) OR 

BREACH OF CONFIDENTIALITY. 

 

8. Trademarks.  You recognize, as between you and Licensor, Licensor’s and its licensors’ respective ownership in 

and title to all Licensor Marks, including any and all common law and registered rights throughout the world.  No right, 

license or interest in or to any of the Licensor Marks is granted hereunder, and you agree that you will assert no such 

right, license or interest with respect to such Licensor Marks.  Furthermore, you will not contest the validity of any of 

the Licensor Marks, claim adversely to Licensor or its licensors any right, title or interest in and to the Licensor Marks 

and will not use, register, apply to register or aid a third party in registering the Licensor Marks during the term of this 

License Agreement or any time thereafter 

9. Term and Termination.    

(a) Term.  The term of this License Agreement will commence as of the date of your acceptance of this 

License Agreement, and will continue until the termination or expiration of the term of all of the licenses of the 

Licensed Products, unless earlier terminated at the end of any timeframe specified in a Sales Order or as provided 

below.  
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(b) Termination by Licensor.  Licensor may terminate this License Agreement: (i) at any time upon written 

notice if you breach any provision of Sections 2, 3, or 6 of this License Agreement; or (ii) effective 30 days after 

written notice to you in the event that you breach any other material provision of this License Agreement and 

you do not cure such breach within such 30-day period, or such longer period as reasonably necessary to cure 

such breach.  

(c) Rights and Obligations upon Termination or Expiration.  Upon termination of this License Agreement, all 

rights granted to you hereunder will immediately cease and you must immediately discontinue all use of the 

Licensed Products. Termination of this License Agreement for any reason will not excuse your obligation to pay in 

full any and all amounts due to Licensor, nor will termination by Licensor result in a refund of any fees paid by 

you to Licensor.    

(d) Continuing Obligations.  The terms and conditions in this License Agreement that by their nature and 

context are intended to survive any termination of this License Agreement, including, without limitation, Sections 

3 (Intellectual Property), 5 (Indemnification), 7 (Limitation of Liability), 8 (Trademarks), 9 (Term and Termination) 

and 11 (Miscellaneous), will survive such termination of this License Agreement for any reason and will be fully 

enforceable thereafter.  Termination of this License Agreement will not otherwise affect the party exercising such 

rights, remedies and protections hereunder.  

10. Reserved. 

 

11.         Miscellaneous.   

(a) Notices.  Any notices, demands or other communications required or permitted under this License 

Agreement will be in writing and will be deemed effectively delivered to the party: (i) by email using a method 

that positively establishes receipt of the email by the recipient; (ii) by personal, same or next day delivery; or (iii) 

by commercial overnight courier with written verification of delivery; in each case addressed to the party for 

whom it is intended at the address for such party as last provided to the other.  All notices so given will be 

deemed given upon the earlier of receipt or three days after dispatch.  

(b) Modifications, Applicable Law, Dispute Resolution, Captions.   No modification of this License 

Agreement will be binding unless in writing signed by Licensor.  This License Agreement, and its construction, is to 

be interpreted in accordance with and governed by, the laws of New York, without regard to any rules of conflicts 

or choice of law provisions that would require the application of the laws of any other jurisdiction. Disputes arise 

from the performance of this order shall be subject to arbitration pursuant to the American Arbitration 

Association (AAA) rules in Portland, Oregon. Captions, as used in these terms and conditions, are for convenience 

of reference only and are not be deemed or construed as in any way limiting or extending the language of the 

provisions to which such captions may refer. In each case, this License Agreement will be construed and enforced 

without regard to the United Nations Convention on Contracts for the International Sale of Goods or the Uniform 

Computer Information Transactions Act.    

(c) Attorneys’ Fees.  In any action to interpret or enforce this License Agreement, the prevailing party will be 

awarded all court costs and reasonable attorneys’ fees and costs and expenses of investigation incurred.  

(d) Severability.   The provisions of this License Agreement are severable and if any one or more such 

provisions is determined to be invalid, illegal, or unenforceable, the validity, legality, and enforceability of any of 

the remaining provisions or portions thereof will not be affected or impaired thereby and will nevertheless be 
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binding between the parties.  In the event any provision of this License Agreement is found to be invalid, illegal, 

or unenforceable, the parties will endeavor to modify that provision in a manner that gives effect to the intent of 

the parties in entering into the License Agreement.  

(e) Waiver or Delay.  No failure to exercise or delay by a party in exercising any right, power, or remedy 

under this License Agreement operates as a waiver of such right, power, or remedy.  A single or partial exercise of 

any right, power, or remedy does not preclude any other or further exercise of that or any other right, power, or 

remedy.  A waiver is not valid or binding on the party granting the waiver unless made in writing.  

(f) Export Laws.  Software licensed by Licensor and/or information contained herein may be subject to the 

Export Administration Regulations (EAR) of the United States of America (22CFR Parts 730 - 744) or other 

applicable laws. Neither this Software and/or information, nor any portion of the information contained herein, 

may be exported, released, or disclosed to any foreign entity or foreign national inside or outside of the United 

States without first obtaining required U.S. Government approval or a validated export license. A violation of the 

EAR or other applicable laws may be subject to a penalty and fine. Diversion contrary to U.S. law or other 

applicable law is prohibited.    

(g) Privacy Laws. To the extent that Licensor or any of its affiliates are in receipt your personal information, it 

is our policy to process that information when we have an appropriate basis, including to provide services to you 

subject to terms you have accepted, to comply with law, pursuant to your request, and to pursue our legitimate 

interests, such as providing you with information about our services. We may disclose your personal information 

to trusted business partners and service providers, to comply with law, to protect our rights or the rights of 

others, or for other legitimate business interests. We retain personal information to fulfill the purposes for which 

it was collected and to address reasonable compliance needs. You may exercise your rights to access, 

rectification, erasure, restriction, and portability by contacting us at pilot@Cornellpump.com. We may transfer 

your personal information to the United States and other countries that may not have the same data protection 

laws as the country in which you reside, but we will apply appropriate safeguards such as contractual measures 

that require recipients to adhere to specific data protection standards. You may direct any concerns to us or to 

the supervisory authority in your jurisdiction. Refer to our Privacy Policy for additional information. 

(h) Entire Agreement.  This License Agreement (including any and all Schedules attached hereto) constitutes 

the entire understanding and agreement between the parties with respect to the Licensed Products and 

supersedes all previous agreements and communications between the parties concerning such subject matter.  

(i) Benefit of Agreement.  This License Agreement will bind and inure to the benefit of the parties and their 

respective permitted successors and assigns.    

(j) Cumulative Remedies.  Except as otherwise provided in this License Agreement, all remedies of the 

parties hereunder are non-exclusive and are in addition to all other available legal and equitable remedies.  

(k) Force Majeure.  Neither party will be liable or deemed to be in default for any delay or failure in 

performance under this License Agreement (except for payment obligations) resulting, directly or indirectly, from 

acts of God, civil or military authority, acts of the public enemy, war, riots, civil disturbances, insurrections, 

accidents, fire, explosions, earthquakes, floods, the elements, strikes, labor disputes or any causes beyond its 

reasonable control; provided that the party failing to perform in any such event will promptly resume or remedy, 

as the case may be, the performance of its obligations hereunder as soon as practicable.  

(l) Construction of Agreement.  Each party acknowledges that it has had the opportunity to review this 

License Agreement with legal counsel of its choice and agrees that in the event that this License Agreement or 

mailto:privacy@Cornellpump.com
http://www.cornellpump.com/
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any other documents delivered in connection with the transactions contemplated by this License Agreement 

contain any ambiguity, such ambiguity will not be construed or interpreted against the drafting party.  The titles 

and headings herein are for reference purposes only and will not in any manner limit the construction of this 

License Agreement, which will be considered as a whole.       

(m) Choice of Language.  The original of this Agreement has been written in English, which will be the 

controlling language in all respects.  Any translations into any other language are for reference only and will have 

no legal or other effect.   

 

 

SCHEDULE A – TERMS OF USE 

SCHEDULE B – THIRD PARTY TERMS 
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SCHEDULE A – TERMS OF USE 

Please review these Terms of Use (“Terms of Use”). By signing into and accessing the software application 

(“Application”), you acknowledge that you have read the Terms of Use set forth below and agree to abide by and be 

bound to these Terms of Use.  As used in these Terms of Use, “Licensor” means Cornell Pump , and its affiliates 

(including but not limited to Roper Technologies, Inc), with a corporate office at  

16261 SE 130TH AVE 

CLACKAMAS, OR 97015. 

 

If you are accessing the Application in your capacity as an executive, employee, consultant, or agent of a company, then 

you acknowledge that your consent to these Terms of Use is sufficient to bind both you and that company to these 

Terms of Use.  For purposes of these Terms of Use, “you” or “End User” means both you, as an individual, and the 

company you represent. 

 

If you do not agree with the terms and conditions of these Terms of Use, then you will not be allowed to access the 

Application. 

 

1. GRANT OF LIMITED LICENSE 

The Application is Licensor’s proprietary application that allows you to remotely connect to and/or to monitor a 

hardware device installed into Licensor’s Pilot product that you have purchased. These Terms of Use will govern your 

use of the Application, as well as any content or applications that are made available to you now or in the future through 

the Application. Subject to these Terms of Use, Licensor grants to you a limited, royalty-free, non-exclusive, non-

transferable license (“License”) to access, install, and use the Application. This License does not grant or transfer any 

ownership rights in the Application or imply any rights other than those set forth in these Terms of Use. You must only 

access the Application in accordance with these Terms of Use. 

 

2. USER CONDUCT 

 

2.1  Username and Password. You must have a unique username and password to access the Application. You may 

not share this username and password with any other person. You are solely responsible for: (a) your own conduct when 

accessing the Application; (b) all actions of any person accessing the Application through the username and password 

assigned to you; and (c) any violations of these Terms of Use. You must notify Licensor immediately of any unauthorized 

use of your username or password.  

 

2.2 Use Restrictions. 

 

2.2.1 General Use Restrictions. You must not and must not allow any other person to do or attempt to do any of the 

following: (a) use the Application or any portion of the Application for any unlawful purpose; (b) market, sublicense, 
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publish, distribute, lend, transfer, or otherwise make the Application or any components or output from the Application 

available to any third party; (c) alter, maintain, enhance, modify, or create derivatives of the Application; (d) remove any 

trademark, copyright, or proprietary notices or use any meta tags or other ‘hidden text’ or framing techniques in 

connection with Licensor’ names or trademarks; (e) copy, decompile, disassemble, or otherwise reverse engineer the 

Application or use any similar means to discover the source code or trade secrets in the Application; (f) use the 

Application to provide service bureau, time sharing, or other computer services to third parties; (g) circumvent any 

technological measures that control access to the Application or violate the security of the Application; (i) post, transmit, 

distribute, or infect the Application with viruses, trojan horses, worms, time bombs, or other destructive functionality; (j) 

use the Application in any nuclear, aviation, mass transit, life support, or any other inherently dangerous manner; (k) use 

the Application in any manner that violates the rights of Licensor; (l) use screen scrapers, content miners, robots, 

spiders, web extractors, or any other automated means to access the Application; or (m) use the Application to benefit 

any party other than you.  You represent and warrant that you will not use any the Application for any purpose that is 

unlawful or prohibited by these Terms of Use.  In addition, you represent and warrant that you will not post any 

personally identifiable information into the Application. 

 

2.2.2 No Competitors. You cannot access the Application if you are a competitor of Licensor or any of its affiliates. You 

must not permit or attempt to permit any competitor of Licensor or any unauthorized third party to access, view, 

interact with, evaluate, or otherwise use the Application, whether on behalf of you or any third party. 

 

2.3 Confidentiality. “Confidential Information” means all information and data regarding Licensor or the Application 

that is identified as confidential and proprietary or that you should reasonably know is confidential by the nature of its 

disclosure. You must not disclose Confidential Information to third parties and must protect any Confidential 

Information with the same degree of care as you use to protect your own confidential information, but in no event less 

than a reasonable degree of care. You represent and warrant that you will not use, reveal, relay, expose, make known, 

or provide any Confidential Information you receive through the Application to any third parties (even to those third 

parties who already have access to the Confidential Information) for any purpose. 

 

2.4 Dealings with Third-Parties and Third-Party Obligations. Any dealings with third parties that you make through 

or in connection with your use of the Application are governed by your agreement with that third party. You represent 

and warrant that your use of the Application and its contents does not violate any obligations (including, but not limited 

to, contractual or fiduciary duties) that you may have to third parties.  Licensor is not liable for any conflicts between 

these Terms of Use or any other agreement between you and Licensor and your third-party dealings.   

 

2.5  Compliance with Laws. In using the Application, you must comply at all times with all applicable laws, rules, and 

regulations. You agree that you will not transfer or export the Application into any country or use the Application in any 

manner prohibited by the U.S. Export Administration Regulations or any other applicable export control law, restriction, 

or regulation.  

 

3. THIRD-PARTY CONTENT 
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The Application may contain content provided to Licensor by third parties (each, a “Third-Party Provider”). Third-Party 

Providers may retain independent intellectual property ownership rights in such third-party content. Use of the 

Application requires you to accept all terms and conditions passed through from Third-Party Providers. Third-Party 

Provider pass-through terms are provided in Schedule 

 B and incorporated by reference into these Terms of Use. To the maximum extent permitted by applicable law, the 

software provided by the Third-Party Provider hereunder is provided "as is" without any condition or warranty 

whatsoever by the Third-Party Provider.  The entire risk associated with the installation and use of the software resides 

with you.  All other conditions or warranties, either express or implied, are disclaimed, including, without limitation, the 

implied conditions or warranties of merchantability, ownership and fitness for a particular purpose.  The Third-Party 

Provider will not be liable for any indirect, incidental, consequential, special or other damages. 

 

4.  INTELLECTUAL PROPERTY 

4.1 Data Ownership.  You own any data that you provide, in the past or future, for use with the Application, and you 

represent and warrant that you will only provide data that you own or you are fully authorized to use or disclose in 

compliance with applicable law. You hereby specifically agree to release and hold harmless Licensor and its licensors 

from all claims arising from and/or relating to the use or disclosure of data that you provide to the Application, including 

but not limited to intellectual property claims.   For its own business purposes, Licensor has the right to access, 

manipulate, mask, filter, analyze, use, display, and store any data that you provide to the Application for Licensor’s 

business purposes and your agreement to these Terms of Use serves as your specific consent and authorization for 

Licensor to access, manipulate, mask, filter, analyze, use, display, and store, for its own business purposes, any data that 

you provide to the Application. 

  

4.2  Feedback and Output. From time-to-time, Licensor may seek or you may offer comments, input, or ideas 

regarding your use of the Application or the Application’s features and functionality generally (“Feedback”). In addition, 

you may develop some output using the Application, including but not limited to creating custom reports (“Output”). 

Licensor welcomes your Feedback regarding the Application and encourage you to use all the functions available in the 

Application to create Output. Any Feedback that you give to us (either oral or written) or any Output that you develop 

using the Application is Licensor’s exclusive property. Your submission of any Feedback or development of any Output 

constitutes an assignment to Licensor of all rights, title, and interest in all copyrights or intellectual property rights in the 

Feedback or Output. Licensor may use, distribute, manipulate, disclose, publish, or reproduce any Feedback or Output 

related to your use of the Application, without notice or compensation to you.  

 

4.3 Navigational Data. From time-to-time, Licensor may use technical methods to track and analyze traffic patterns 

on the Application, such as the frequency with which you and other users are visiting various parts of the application. 

Licensor may also use tools to measure and collect session information, including page response time, download errors, 

length of visits, etc. Licensor may use this information or employ a third party to help Licensor analyze this information 

to measure site activity, develop new ideas for improving the Application, and for its business purposes.  

 

4.4 Marks.  You must not remove, alter, deface, obscure, or otherwise modify any of Licensor’s or its licensors’ 

Marks (collectively, “Licensor Marks”) that are displayed on the Application or any Output, whether those Licensor 

Marks are displayed or otherwise rendered by software or on printed media.  In addition, you must not adopt or 
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otherwise use any Marks containing confusingly similar names, designs, or other indicia to Licensor Marks nor dilute 

Licensor Marks in any manner.  “Licensor Marks” means all proprietary indicia, trademarks, trade names, symbols, logos, 

or brand names Licensor adopts to identify Licensor, its products, or any related parties. 

 

4.5 IP Rights.  Licensor and its licensors retain title and all other ownership and proprietary rights in and to its IP 

Rights, and any and all derivative works based on the IP Rights. This ownership and IP Rights include any and all rights in 

and to patents, trademarks, copyrights, and trade secret rights.  The IP Rights are not “work made for hire” within the 

meaning of U.S. Copyright Act 17 U.S.C. Section 101. You must not copy or reproduce all or any part of the IP Rights, 

whether electronically, mechanically, or otherwise, in any form including, but not limited to, the copying of data, 

presentation, style, or organization. “IP Rights” mean the Application and all source code, object code, documentation 

(whether electronic, printed, written or otherwise), working papers, non-client data, programs, diagrams, models, 

drawings, flow charts, and research (whether in tangible or intangible form or in written or machine-readable form), and 

all techniques, processes, inventions, knowledge, know-how, trade secrets (whether in tangible or intangible form or in 

written or machine-readable form), developed or provided by Licensor and/or its licensors.   

 

5.  SECURITY 

5.1 Security Protections. The Application’s security controls and practices are designed to protect the 

confidentiality, integrity, and availability of data that is hosted.  These practices are aligned with the ISO/IEC 27002 Code 

of Practice for information security controls, from which a comprehensive set of controls are selected. Your access to 

the Application is through a secure communication protocol provided by Licensor.  

 

5.2 Backup Your Content.  You must back up, to your own computer or other device, any data or other content that 

you input into via the Application. Licensor does not guarantee or warrant that any content you input or access through 

the Application will not be subject to inadvertent damage, corruption, or loss. 

 

5.3 Wireless Connections.  For any devices on which you access the Application that are not supplied by Licensor, 

you are responsible for the wireless connections and communications to the hardware device installed into Licensor’s 

Pilot product that you have purchased.  Neither Licensor, nor its officers, employees, agents, or licensors are liable or 

responsible for the failure of any such connection or communication services to provide or maintain access between you 

and the Application or Pilot, or for any interruption or disruption of such access or any erroneous communication 

between the Application or the Pilot and you or any consequent inability to perform any activity.  

 

6.  MODIFICATION OF TERMS OF USE 

Licensor reserves the right to modify these Terms of Use at any time and to add additional terms and conditions related 

to specific content accessible through the Application. In such an event, Licensor will post new terms on its website 

and/or present a new clickwrap, which you must accept to continue use of the Application.  If you do not agree to any 

Terms of Use (including any updates to the Terms of Use), then please do not access or use the Application. 

 

7. Reserved. 
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8.  TERMINATION 

8.1 Licensor’s Right to Terminate. Licensor may terminate or suspend this License if it determines that you are 

violating these Terms of Use or you are taking or facilitating any action that puts Licensor, its customers, its systems, or 

its data at risk in any manner. Licensor may provide you with a 10-day period to cure any alleged violations but has no 

obligation to allow you access to the Application during the 10-day period. If you fail to cure any alleged violation within 

this 10-day period or if the violation is not capable of being cured, then Licensor may terminate your access to the 

Application.  

 

8.2 Effect of Termination. Upon termination, Licensor will disable your username and password. You must not 

attempt to access or use the Application or represent in any form that you have access to the Application.  

 

9.  ASSIGNMENT AND SUCCESSORS  

Licensor may assign any of its rights or obligations under this License. You may not assign any of your rights or 

obligations under this License without Licensor’s prior written consent, and any purported assignment by you without 

Licensor’s prior written consent is void. Subject to the previous sentence, this License will be binding upon, enforceable 

by, and inure to the benefit of the parties and their respective successors and assigns. 

 

9.  NOTICES 

Any questions, comments or legal notices regarding these Terms of Use or the Application must be sent by a mail 

delivery system that can be tracked to the following address: Cornell Pump , 16261 SE 130TH AVE CLACKAMAS, OR 

97015; Attn: Legal Department; with an electronic copy to legaldepartment@cornellpump.com.  

 

10.  NO WARRANTIES  

THE APPLICATION AND ITS CONTENTS ARE PROVIDED “AS IS” AND “WHERE IS”, WITHOUT ANY WARRANTIES OF ANY 

KIND. LICENSOR AND ITS LICENSORS DISCLAIM ANY AND ALL WARRANTIES, CONDITIONS, OR REPRESENTATIONS OF ANY 

KIND WITH RESPECT TO SUNDQUEST OR OTHERWISE REGARDING THIS LICENSE, WHETHER ORAL OR WRITTEN, 

STATUTORY, EXPRESS, OR IMPLIED, INCLUDING BUT NOT LIMITED TO, WARRANTIES OF TITLE, NON-INFRINGEMENT, 

MERCHANTABILITY, OR FITNESS FOR A PARTICULAR PURPOSE. LICENSOR AND ITS LICENSORS DO NOT GUARANTEE OR 

WARRANT THE COMPLETENESS, ACCURACY, SUITABILITY, QUALITY, OR CURRENCY OF THE APPLICATION OR THAT YOUR 

USE OF THE APPLICATION WILL BE UNINTERRUPTED OR FREE FROM HACKING ATTACKS, VIRUSES, OR OTHER 

MALFUNCTIONS. USE OF THE APPLICATION IS AT YOUR OWN DISCRETION AND YOUR SOLE RISK. LICENSOR AND ITS 

LICENSORS make no representation or warranty whatsoever with respect to the compatibility of THE APPLICATION or 

any future releases with any computer hardware or software, nor does LICENSOR OR ITS LICENSORS represent or 

warrant the continuity of the features provided by or through THE APPLICATION between various releases. 

 

11.  LIMITATION OF LIABILITY  
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IN NO EVENT WILL LICENSOR BE LIABLE FOR ANY DAMAGES OR COSTS INCLUDING, BUT NOT LIMITED TO, 

CONSEQUENTIAL, INCIDENTAL, INDIRECT, SPECIAL, AND PUNITIVE DAMAGES ARISING OUT OF OR IN CONNECTION WITH 

YOUR OR ANY PERSON'S USE OF, OR INABILITY TO USE, THE APPLICATION. IN NO EVENT WILL LICENSOR’S TOTAL 

AGGREGATE LIABILITY FOR ALL CLAIMS ARISING UNDER THE APPLICATION OR THESE TERMS OF USE EXCEED $100.00. 

SOME JURISDICTIONS DO NOT ALLOW THE EXCLUSION OR LIMITATION OF LIABILITY FOR CONSEQUENTIAL OR 

INCIDENTAL DAMAGES. TO THE EXTENT THOSE EXCLUSIONS OR LIMITATIONS ARE SPECIFICALLY PROHIBITED BY 

APPLICABLE LAW, SOME OF THE EXCLUSIONS OR LIMITATIONS SET FORTH IN THESE TERMS OF USE MAY NOT APPLY TO 

YOU. 

 

LICENSOR HAS NO LIABILITY TO YOU OR ANY THIRD PARTY FOR ANY ERRORS OR INACCURACIES IN THE APPLICATION 

THAT COULD CAUSE FAILURES, CORRUPTION, OR LOSS OF DATA OR INFORMATION OR ANY OTHER DAMAGE TO YOUR 

SYSTEMS. YOU ASSUME ALL RISKS AND ALL COSTS ASSOCIATED WITH YOUR USE OF THE APPLICATION, INCLUDING 

WITHOUT LIMITATION, COSTS INCURRED FOR THE USE OF OR ANY DAMAGE TO YOUR COMPUTERS, EQUIPMENT, 

DEVICE, PERIPHERALS, SOFTWARE, DATA, OR INFORMATION. 

 

12. SURVIVING PROVISIONS 

Sections: 2.3 (Confidentiality), 3 (Third-Party Content); 4 (Intellectual Property), 12 (Surviving Provisions); and Schedule B 

will survive any termination or expiration of this Agreement and continue in full force and effect. 
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SCHEDULE B – THIRD PARTY TERMS 

These pass-through terms (the “Third-Party Terms”) are applicable only to the Licensed Products that 

contain (or are bundled with) the specific Third-Party Materials referred to below. If you do not agree to 

the terms and conditions contained in this Schedule B, then you will not be able to access or use the 

Licensed Products that contain (or are bundled with) such Third-Party Materials, and you should contact 

your Licensor representative for a refund if you have paid any prepaid fees. You are bound by and shall 

comply with all Third-Party Provider terms and conditions (including, without limitation, any licenses)  

set forth below. Any breach by you or any of your Authorized Users of any terms or conditions of the 

Third-Party Terms is also a breach of this License Agreement. For the avoidance of doubt, the terms and 

conditions in the License Agreement that apply to the Licensed Products and/or Third-Party Materials 

(including, without limitation, any restrictions and disclaimers) also apply to the Third-Party Materials 

referred to below and are not limited by the Third-Party Terms. 

 

Third-Party Terms: 

The following additional terms and conditions apply to any and all Third-Party Materials that are 

contained in (or bundled with) the Licensed Products that are provided to you pursuant to the License 

Agreement under licenses from AMI Global, LLC. (“AMI”): 

With respect to any such Third-Party Materials provided by AMI (“AMI Materials”), you may not: (i) 

modify, disassemble, decompile or reverse engineer the AMI Materials, except to the extent that such 

restriction is expressly prohibited by law; (ii) rent, lease, loan, resell, sublicense, distribute or otherwise 

transfer the AMI Materials to any third party or use the AMI Materials to provide time sharing or similar 

services for any third party; (iii) make any copies of the AMI Materials; (iv) remove, circumvent, disable, 

damage or otherwise interfere with security-related features of the AMI Materials, features that prevent 

or restrict use or copying of any content accessible through the AMI Materials, or features that enforce 

limitations on use of the AMI Materials; or (v) delete the copyright and other proprietary rights notices 

on or in the AMI Materials.  

You acknowledge that AMI may from time to time issue upgraded versions of the AMI Materials, and 

may automatically electronically upgrade the version of the AMI Materials that you are using. You 

consent to such automatic upgrading.   

Certain of the AMI Materials may have one or more wireless broadband or cellular data compatible 

service offerings enabled (each such offering is a “Connectivity Service” and together the “Connectivity 

Services”).The wireless telecommunications networks used for such Connectivity Services are owned 

and operated by various third-party licensed commercial mobile radio service providers (“Carriers”). 

Please note that you have no ownership rights to any IP address, phone number, or any other identifier 

associated with your Connectivity Services and you acknowledge and agree that AMI may change any 

such number, IP address or other identifier associated with your Connectivity Services at any time 

without prior notice to you. Connectivity Services can only be activated where such services are offered 

and supported by AMI and by Carriers that support the Connectivity Services. You are solely responsible 

for any all charges incurred in connection with the Connectivity Services, including, without limitation, 

any additional charges imposed by the Carriers. AMI does not guarantee the availability of Connectivity 
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Services in your coverage area and reserves the right to modify, suspend, interrupt, discontinue, or 

permanently cancel Connectivity Services, or portions of the Connectivity Services, without notice. 

Connectivity Services are not available outside of your coverage area. AMI provides Connectivity 

Services at its discretion. AMI is not responsible and will not be liable for any modifications, 

interruptions, or discontinuation of the Connectivity Services, or for any unavailability of coverage. 

Actual data speeds are subject to various factors, including those beyond AMI’s control, such as your 

connected device’s capabilities, coverage availability in your local area, and existing network conditions. 

As such, actual availability, coverage, and data speeds may vary. 

AMI may stop providing Connectivity Services to you, terminate your data connections, and/or reduce 

data throughput speeds if your usage, in AMI’s sole judgment: (i) appears likely to generate abnormally 

high cellular data volumes or data usage and/or abnormally long data usage as compared to the usage 

of other users of the Connectivity Services and/or (ii) may be harmful, disruptive, or interfere with the 

Carrier’s network, the AMI Materials, or the ability to provide quality service to other users. By initiating 

Connectivity Services, you acknowledge and agree to AMI’s right to terminate your Connectivity Services 

under these circumstances.  

Connectivity Services are subject to transmission limitations caused by certain equipment and 

compatibility issues, atmospheric, topographical, and other conditions. Connectivity Services may be 

temporarily refused, limited, interrupted, or curtailed due to system capacity limitations, technology 

migration or limitations imposed by the Carrier, or because of equipment modifications, upgrades, 

repairs or relocations, or other similar activities necessary or proper for the operation or improvement 

of the Carrier’s radio telephone system. AMI cannot and does not guarantee that your communications 

or data transmitted via Connectivity Services will be private or secure. Although it is illegal for 

unauthorized people to intercept your communications, such interceptions can occur. AMI does not 

warrant or guarantee availability of the network or of any Connectivity Services at any specific time or 

geographic location or that the Connectivity Services will be provided without interruption. Neither AMI, 

nor any Carrier, will be liable for failures, outages, or limitations of the Connectivity Services. 

You acknowledge that AMI has no obligation whatsoever to furnish any maintenance and support 

services with respect to any AMI Materials. To the maximum extent permitted by applicable law, AMI 

will have no warranty obligation whatsoever with respect to the AMI Materials, and any other claims, 

losses, liabilities, damages, costs or expenses attributable to any failure to conform to any warranty will 

be solely governed by the License Agreement and any law applicable to Licensor. You further 

understand and agree that the AMI Materials are not intended and should not be used for a primary life-

safety, burglary, or fire-detection and reporting system, or any other life saving or critical purposes. 

You acknowledge that AMI is not responsible for addressing any claims of you or any third party relating 

to the AMI Materials or your possession and/or use of the AMI Materials, including, but not limited to: 

(i) product liability claims; (ii) any claim that the AMI Materials fail to conform to any applicable legal or 

regulatory requirement; and (iii) claims arising under consumer protection or similar legislation; and all 

such claims are governed solely by the License Agreement and any law applicable to Licensor. You 

acknowledge that, in the event of any third-party claim that the AMI Materials or your possession and 

use of the AMI Materials infringes that third party’s intellectual property rights Licensor, not AMI, will be 

solely responsible for the investigation, defense, settlement and discharge of any such intellectual 

property infringement claim to the extent required by the License Agreement. Any third-party code that 
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may be incorporated in the AMI Materials is governed by the applicable open source or third-party 

license agreement, if any, authorizing use of such code and your use thereof is subject to your 

compliance with the terms and conditions of such license agreements. 

 

You acknowledge and agree that the License Agreement is between you and Licensor only, and not with 

AMI and that any representations and warranties made by Licensor in the License Agreement are made 

solely by Licensor and not by AMI. You and Licensor acknowledge and agree that AMI is a third-party 

beneficiary of the License Agreement as relates to your license, access and use of the AMI Materials, and 

that, upon your acceptance of the terms and conditions of the License Agreement, AMI will have the 

right (and will be deemed to have accepted the right) to enforce the License Agreement as relates to 

your license, access and use of the AMI Materials against you as a third-party beneficiary thereof. 

 

 

AUTHORIZATION 

 

By accessing the software or application, you represent and warrant that you have the requisite 

organizational authority and full power to accept the Terms of Use and the Third-Party Provider’s pass-

through terms set forth in this Schedule B. 

 

Version Release: 05.2019 

 

 


