END USER LICENSE AGREEMENT
 
[bookmark: _GoBack]IMPORTANT NOTICE:  This End User License Agreement (“Agreement”) is a binding legal contract between you (“Licensee”, “you”) and Johnson Controls Fire Protection LP (“Licensor”, “we”, or “us”).  By downloading, installing, accessing or using the ES Touchscreen Display software/firmware (the “Software”), you agree to, and will be, bound by the terms of this Agreement.  If you do not agree to the terms of this Agreement, Licensor is not willing to grant you any right to use or access the Software.  In such event, you may not download, install, access, use or copy the Software. If this agreement is being agreed to by a company or other legal entity, then the person agreeing to this Agreement on behalf of that company or entity represents and warrants that he or she is authorized and lawfully able to bind that company or entity to this Agreement.  You should print and retain a copy of this Agreement for your records.  Unless a separate agreement is provided, other Licensor application software/firmware distributed by, with or otherwise made available for use in connection with this Software will also be subject to the terms of this Agreement.  

PLEASE READ THE FOLLOWING TERMS AND CONDITIONS CAREFULLY BEFORE DOWNLOADING, INSTALLING, ACCESSING OR USING THE SOFTWARE.
[bookmark: _Ref212628272]Grant of License.  Licensor grants you a revocable, non-transferable, non-sublicensable, nonexclusive license to use the object code version of the Software and any Documentation for your internal use only.  In the event the Software is furnished for use in connection with a particular Licensor system or hardware product, it may only be used in conjunction with that Licensor system or hardware product.  If the Software is furnished embedded in a Licensor system or hardware product, the Software may not be extracted or used separately from that system or product.  “Documentation” means Licensor’s then current generally available documentation for use and operation of the Software.  Documentation is deemed included in the definition of Software.  The term “Software” will be deemed to include any updates, bug fixes, and versions (collectively, “Enhancements”) that Licensor may, in its discretion, make available to you.  You are responsible for ensuring your authorized employees, agents and other representatives comply with all relevant terms of this Agreement, and any failure to comply will constitute a breach by you.  The Software is licensed, not sold. Except for the limited license granted above, Licensor and its licensors retain all right, title and interest in the Software, all copies thereof, and all proprietary rights in the Software, including copyrights, patents, trademarks and trade secret rights.
[bookmark: _Ref453319821][bookmark: _Ref212629455]Restrictions.  Your use of the Software must be in accordance with the Documentation.  You will be solely responsible for ensuring your use of the Software is in compliance with all applicable laws, rules and regulations.  You may not (i) copy or distribute the Software except to the extent that copying is necessary to use the Software for purposes set forth herein; provided you may make a single copy of the Software for backup and archival purposes; (ii) modify or create derivative works of the Software; (iii) decompile, disassemble, reverse engineer, or otherwise attempt to derive the trade secrets embodied in the Software, except and only to the extent that such activity may be expressly permitted, notwithstanding this limitation or another limitation contained in this agreement, either by applicable law or, in the case of open source software, the applicable open source license; (iv) use the Software for purposes of developing a competing product or service; (v) remove any copyright, trademark, proprietary rights, disclaimer, or warning notice included on or embedded in any part of the Documentation and Software; (v) assign, sublicense, rent, timeshare, loan, lease or otherwise transfer the Software, or directly or indirectly permit any third party to use or copy the Software unless such transfer is (1) as part of a permanent sale or transfer of all of the devices for which the Software is licensed as applicable; (2) if you transfer all of the Software (including all component parts, the media and printed materials, any upgrades and this EULA); (3) if you do not retain any copies of any portion of the Software; (4) if the recipient agrees to the terms of this EULA; and (5) if the Software is an upgrade, such transfer must also include all prior versions of the Software.  Under no circumstances will Licensor be liable or responsible for any use, or any results obtained by the use, of the services in conjunction with any services, software, or hardware that are not provided by Licensor.  All such use will be at your sole risk and liability.
Third Party Software.  Portions of the Software may be subject to certain thirty party license agreements governing the use, copying, modification, redistribution and warranty of those portions of the Software, including what is commonly known as "open source" software.  Such portions of the Software are governed solely by the terms of such other license, and no warranty is provided under this License for open source software.  By using the Software you are also agreeing to be bound to the terms of such third party licenses.  If provided for in the applicable third party license, you may have a right to reverse engineer such software or receive source code for such software for use and distribution in any program that you create, so long as you in turn agree to be bound to the terms of the applicable third party license, and your programs are distributed under the terms of that license.  If applicable, a copy of such source code may be obtained free of charge by contacting your Licensor representative.    All relevant licenses for such third party software that constitutes open source software are included in a readme.txt or similar file with the Software or are set forth in the Documentation accompanying the Software.  LICENSOR MAKES NO WARRANTY OF ANY KIND, WHETHER EXPRESS OR IMPLIED, WITH REGARD TO ANY THIRD PARTY SOFTWARE.  ALL THIRD PARTY SOFTWARE IS PROVIDED "AS-IS," WITHOUT WARRANTIES OF ANY KIND.  IN NO EVENT WILL LICENSOR OR ANY OF ITS AFFILIATES BE LIABLE TO YOU OR ANY THIRD PARTY FOR ANY DIRECT, INDIRECT, PUNITIVE, EXEMPLARY, INCIDENTAL, SPECIAL, OR CONSEQUENTIAL DAMAGES ARISING OUT OF THE THIRD PARTY SOFTWARE, EVEN IF LICENSOR OR ANY OF ITS AFFILIATES HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES OR LOSSES.  
[bookmark: _Ref212628393]Limited Warranty.  Except for third-party software including open source software, Licensor, its parents and affiliates, warrant that the Software will perform in all material respects in accordance with its published specifications in effect at the time of delivery and for ninety (90) days after delivery, of for features that have not been purchased upon the initial delivery of the Software, ninety (90) days after such features are purchased.  Should the Software fail to so perform, Licensor’s sole obligation and Licensee’s sole remedy under this limited warranty shall be limited to amount equal to the purchased price for the Software.
[bookmark: _Ref212629537]Limitation of Liability. TO THE MAXIMUM EXTENT PREMITTED BY LAW, IN NO EVENT SHALL LICENSOR AND ITS AFFILIATES, AND THEIR RESPECTIVE SUPPLIERS AND VENDORS, BE RESPONSIBLE OR LIABLE TO YOU OR ANY THIRD PARTY FOR ANY DIRECT, INDIRECT, INCIDENTAL, ECONOMIC, CONSEQUENTIAL, PUNITIVE OR SPECIAL (INCLUDING PUNIVITVE OR MULIPTLE) LOSSES OR DAMAGES, WHICH SHALL INCLUDE, WITHOUT LIMITATION, DAMAGES FOR PERSONAL INJURY OR DEATH, LOST PROFITS, LOST DATA AND BUSINESS INTERRUPTION ARISING OUT OF THE OPERATION OF THE SOFTWARE OR FAILURE OF THE SOFTWARE TO OPERATE AS EXPECTED, OR OTHER BREACH OF THIS AGREEMENT, NOR SHALL LICENSOR’S TOTAL LIABILITY EXCEED ANY LICESE FEE PAID FOR THE SOFTWARE.
[bookmark: _Ref453319828][bookmark: _Ref212629554]Confidentiality.  You acknowledge that the ideas, methods, techniques, and expressions thereof contained in the Software (collectively, “Licensor Confidential Information”) constitute confidential and proprietary information of Licensor, the unauthorized use or disclosure of which would be damaging to Licensor.  You agree to hold the Software and Licensor Confidential Information in strictest confidence, disclosing information only to permitted individual employees who are required to have access in order to perform under this Agreement and to use such information only for the purposes authorized by this Agreement. You are responsible for and agree to take all reasonable precautions, by instruction, agreement or otherwise, to ensure that your employees who are required to have access to such information in order to perform under this Agreement, are informed that the Software and Licensor Confidential Information are confidential proprietary information belonging to Licensor and to ensure that they make no unauthorized use or disclosure of such information. You may disclose Licensor Confidential Information if you are required to do so pursuant to a governmental agency, a court of law or to any other competent authority so long as you provide Licensor with written notice of such request prior to such disclosure and cooperate with Licensor to obtain a protective order.  Prior to disposing of any media reflecting or on which is stored or placed any Software, you will ensure any Software contained on the media has been securely erased or otherwise destroyed.  You recognize and agree a remedy at law for damages will not be adequate to fully compensate Licensor for the breach of Sections 1, 2, or this Section 7. Therefore, Licensor will be entitled to temporary injunctive relief against you without the necessity of proving actual damages and without posting bond or other security.  Injunctive relief will in no way limit any other remedies Licensor may have as a result of breach by you of the foregoing Sections or any other provision of this Agreement.
[bookmark: _Ref198011500]Data Collection and Use.  
1.1. You acknowledge and agree that the Software and/or hardware used in connection with the Software may collect, process and transfer to Licensor and its Affiliates certain data resulting from or otherwise relating to your use of the Software and/or associated hardware (“Customer Data”).  As between you and Licensor, you shall own all right, title and interest in and to the Customer Data.  You grant Licensor and its Affiliates a non-exclusive, worldwide, sublicensable, perpetual, paid-up right and license to use the Customer Data to provide, maintain, protect, and improve the Software and to improve and develop our products and services.  Notwithstanding the other terms of this Section, we may use or disclose De-Identified Data for any purpose.  “De-Identified Data” means Customer Data that does not identify you directly or by inference.  
1.2. The installation, servicing and/or use of the Software may require your compliance with local and national laws and regulations, including without limitation, those pertaining to personal data protection, privacy and security, any laws relating to the collection and sharing of video or audio with third parties, or any laws requiring notice to or consent of persons with respect to the use of video or audio.  You are solely responsible for compliance with all applicable laws and regulations relating to the installation, servicing or use of the Software and associated Detect360 hardware, including but not limited to those laws and regulations pertaining to personal data protection, privacy and security, any laws relating to the collection and sharing of video or audio with third parties, or any laws requiring notice to or consent of persons with respect to the use of video or audio.
Feedback.  You may provide suggestions, comments, or other feedback (collectively, “Feedback”) to Licensor with respect to its products and services, including the Software. Feedback is voluntary, and Licensor is not required to hold it in confidence. Licensor may use Feedback for any purpose without obligation of any kind.  To the extent a license is required under your intellectual property rights to make use of the Feedback, you hereby grant Licensor an irrevocable, non-exclusive, perpetual, world-wide, royalty-free license to use the Feedback in connection with Licensor’s business, including enhancement of the Software, and the provision of products and services to Licensor’s customers.
[bookmark: _Ref212629587]Governing Law and Jurisdiction.
1.3. Governing Law. This Agreement is governed by and construed in accordance with the laws of the State of Wisconsin, as applied to agreements entered into and wholly performed within Wisconsin between Wisconsin residents. In the event the foregoing sentence is determined by a court of competent jurisdiction to not be enforceable or applicable to an action or proceeding brought by either party relating to or under this Agreement, the parties agree to the application of the laws of the country in which you entered into this Agreement to govern, interpret, and enforce all of your and Licensor’s respective rights, duties, and obligations arising from, or relating in any manner to, the subject matter of this Agreement, without regard to conflict of law principles. The United Nations Convention on Contracts for the International Sale of Goods does not apply to any such action or proceeding. 
1.4. Jurisdiction. Any action or proceeding brought by either party hereto shall be brought only in a state or federal court of competent jurisdiction located in Milwaukee, Wisconsin and the parties submit to the in personam jurisdiction of such courts for purposes of any action or proceeding. In the event the foregoing sentence is determined by a court of competent jurisdiction to not be enforceable or applicable to an action or proceeding brought by either party relating to or under this Agreement, the parties agree all rights, duties, and obligations of the parties are subject to the courts of the country in which You entered into this Agreement. 
[bookmark: _Ref212629597]General. This Agreement constitutes the entire understanding and agreement between the parties with respect to the transactions contemplated in this Agreement and supersedes all prior or contemporaneous oral or written communications with respect to the subject matter of this Agreement, all of which are merged in this Agreement.  This Agreement shall not be modified, amended or in any way altered except by an instrument in writing signed by authorized representatives of both parties.  In the event that any provision of this Agreement is found invalid or unenforceable pursuant to judicial decree, the remainder of this Agreement shall remain valid and enforceable according to its terms.  Any failure by Licensor to strictly enforce any provision of this Agreement will not operate as a waiver of that provision or any subsequent breach of that provision.  The following provisions shall survive any termination or expiration of this Agreement:  Sections 2 (Restrictions), 5 (Limitation of Liability), 6 (Confidentiality), 7 (Data Collection and Use), 8 (Feedback), 9 (Governing Law), 10 (General), and 12 (U.S. Government Rights).  Licensor may assign any of its rights or obligations hereunder as it deems appropriate.  IT IS EXPRESSLY UNDERSTOOD AND AGREED THAT IN THE EVENT ANY REMEDY HEREUNDER IS DETERMINED TO HAVE FAILED OF ITS ESSENTIAL PURPOSE, ALL LIMITATIONS OF LIABILITY AND EXCLUSIONS OF DAMAGES SET FORTH HEREIN SHALL REMAIN IN EFFECT. 
[bookmark: _Ref198011493]Export/Import.  The Software is licensed for use in the specific country authorized by Licensor. You may not export or import the Software to another country without Licensor’s written permission and payment of any applicable country specific surcharges. You agree to comply fully with all relevant and applicable export and import laws and regulations of the any and all nations in which the Software will be used (“Export/Import Laws”) to ensure that neither the Software nor any direct product thereof are (a) exported or imported, directly or indirectly, in violation of any Export/Import Laws; or (b) are intended to be used for any purposes prohibited by the Export/Import Laws. Without limiting the foregoing, you will not export or re-export or import the Software: (a) to any country to which the United States or European Union has embargoed or restricted the export of goods or services or to any national of any such country, wherever located, who intends to transmit or transport the Software back to such country; (b) to any user who you know or have reason to know will utilize the Software in the design, development or production of nuclear, chemical or biological weapons; or (c) to any user who has been prohibited from participating in export transactions by any federal or national agency of the U.S. government or European Union.  You will defend, indemnify, and hold harmless Licensor and its affiliates and their respective licensors and suppliers from and against any and all damages, fines, penalties, assessments, liabilities, costs and expenses (including attorneys’ fees and expenses) arising out of any your breach of this Section.
[bookmark: _Ref212629610]U.S. Government Rights.  The Software is a “commercial item” as that term is defined at 48 CFR 2.101 (October 1995), consisting of “commercial computer software” and “commercial computer software documentation,” as such terms are used in 48 CFR 12.212 (September 1995), and is provided to the U.S. Government only as a commercial end item.  Consistent with 48 CFR 12.212 and 48 CFR 227.7202-1 through 227.7202-4 (June 1995), all U.S. Government End Users acquire the Software with only those rights set forth herein.
Subsequent EULA.  Licensor may also supersede this EULA with a subsequent EULA pursuant to providing you with any future component, release, upgrade or other modification or addition to the Software.  Similarly, to the extent that the terms of this EULA conflict with any prior EULA or other agreement between you and Licensor regarding the Software, the terms of this EULA shall prevail.
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