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NATIONAL INSTRUMENTS GERMANY GMBH "BATTERY SOLUTION" SOFTWARE LICENSE AGREEMENT 

Carefully read this Software License Agreement ("Agreement"). By downloading the Software and/or clicking the 
applicable button to complete the installation process, or by otherwise executing the applicable commercial offer or Quote 
(defined below), you agree to be bound by the terms of this Agreement. If you do not wish to become a party to this 
Agreement and be bound by its terms and conditions, do not install or use the Software, and return the Software (with all 
accompanying written materials and their containers) within thirty (30) days of receipt. All returns to NI will be subject to 
NI's then-current return policy. If you are accepting this Agreement on behalf of an entity, you agree and represent that 
you have authority to bind the entity to this agreement, and references herein to "you" and "your" shall mean such 
entity. “Commercial Offer” or “Quote" means the quotation or similar ordering document issued by NI to you for the 
purchase of a Software license, and which references, hyperlinks to, or otherwise incorporates by reference, this 
Agreement. 

The terms and conditions of this Agreement apply to the computer software provided with this Agreement, all updates or 
upgrades to the software that may be provided later by NI as part of any maintenance, technical support, or other services 
program for the software, including during any renewal term (unless such update, upgrade, or renewal comes with 
separate software license terms), and all accompanying documentation, and utilities (collectively "Software"). The term 
Software does not include certain third party software that NI provides to you but that is subject to separate license terms 
either presented at the time of installation or otherwise provided with the Software ("Third Party Software"), and Software 
does not include source code. 

1. Grant of License; Restrictions 

1.1. In consideration of, and conditioned upon, your payment of any applicable fees to NI and subject to the terms set 
forth in this Agreement, National Instruments Corporation or National Instruments Ireland Resources Ltd. ("NI"), as 
applicable depending on the country of manufacture, hereby grants you a perpetual, non-exclusive, non-
transferable (other than as explicitly agreed hereunder), non-sublicensable right and license, during the applicable 
License Term, to install and use the Software only in the specific configuration allowed by the license type identified 
in the applicable documentation provided by NI to you (the "License"). Unless otherwise provided in this Agreement 
(including without limitation the Quote) or in the applicable documentation provided by NI to you, the applicable 
License type is perpetual License ("License Term") as specified in the Quote. With the exception of Authorized 
Applications (as hereinafter defined), the Software is for your internal use only. Your License is subject to whatever 
usage or consumption limitations, entitlements, and parameters may be specified in the Quote ("License Scope"). 

1.2. For the purpose of this Agreement: 

"Non-Concurrent License" shall mean a computer-based and/or user-based license, which allows you to install 
and/or use the Software on one (1) computer in your workplace. 

"Concurrent License" shall mean a license allowing you to install the Software on any or all computers at your sites 
for use by Authorized Users and/or by your Maximum Number of Seats at your sites; 

"Authorized Users" shall mean your employees or third-party contractors, unless otherwise stated in your Quotes. 

"Maximum Number of Seats" means the number of seats and/or computers you have acquired as designated in 
your applicable Quote or other documentation provided to you by NI. 

If you have purchased a Concurrent License, in no event may the number of Authorized Users and/or Maximum 
Number of Seats who are accessing and/or running any of the Software at the same time (i.e., concurrent users) 
exceed the Authorized Users and/or Maximum Number of Seats defined under your License. You agree to use an 
approved volume license manager and the license file provided by NI that controls end-user access to the Software 
to ensure compliance with the foregoing. If you have been provided with a Concurrent License, NI shall have the 
right to automatically terminate your License if the number of concurrent users of the Software at any time exceeds 
the Authorized Users and/or Maximum Number of Seats which you have purchased. 

1.3. Restrictions. You must not violate any applicable laws in your use of the Software. As a condition to the License, 
and unless and only to the extent that this Agreement expressly permits otherwise, you must not 

(i)  modify (other than making normal use of PAtools Application), translate, port, or create derivatives of the 
Software. 

(ii) install or use the Software in a floating, concurrent, or any other shared context; 

(iii) distribute or otherwise make the Software (or any password, key, or other access code for the 
Software) available to any third party (such as offering it as part of a time-sharing, outsourcing or 
service bureau environment); 

(iv) reverse engineer, decompile, disassemble, or otherwise attempt to discover the source code or non-
literal aspects (such as the underlying structure, sequence, organization, file formats, non-public 
APIs, ideas, or algorithms) of, the Software, unless and only to the extent that applicable law expressly 
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prohibits this restriction; 

(v) defeat or work around any access restrictions or encryption in the Software, unless and only to the 
extent that applicable law expressly prohibits this restriction; 

(vi) sublicense, lease, lend, or rent the Software; 

(vii) remove, minimize, block, or modify any titles, logos, trademarks, copyright and patent notices, digital 
watermarks, disclaimers, or other legal notices that are included in the Software, whether or not they 
are NI or a third party's; cause any of the Software, including any Software included in an Authorized 
Application, to become subject to a license that requires, as a condition of use, modification, or 
distribution, that (a) code subject to the license be disclosed or distributed in source code form or (b) 
others have the right to modify or create derivative works of the code subject to the license; 

(viii) employ any hardware, software, device, or technique to pool connections or reduce the number of 
users or endpoints that access or use the Software (sometimes referred to as 'virtualisation', 
'multiplexing' or 'pooling'); 

(ix) Publish or disclose, without NI's prior express written approval, any of the results of any stress test, 
penetration test, or vulnerability scanning on the Software, or other performance data of the Software; 

1.4. Your use of the Software must also be in accordance with the applicable documentation that accompanies the 
Software and not in any manner that circumvents or is intended to circumvent such documentation or the intent of 
this Agreement. Without limiting the generality of the foregoing, you shall not use any technical or other means 
within, or external to, the Software to exceed or circumvent the License Scope. 

1.5. You may make a reasonable number of copies of the Software solely for backup or archival purposes and a 
reasonable number of copies of the documentation that accompanies the Software solely for your internal use in 
connection with your use of the Software. The Software must be promptly uninstalled from your computers upon 
the earlier of expiration of the License Term or termination of this Agreement . 

1.6. Unless specified otherwise in the Quote, the Software will be delivered to you electronically. The Software shall be 
deemed accepted by you upon delivery. 

2. License Type 

2.1. Computer-Based License. You have obtained a computer-based license and you may install the Software on one 
(1) computer in your workplace. For the purposes of this Agreement, a computer will be one computing device or, 
if the Software is being used in connection with a virtual machine, one virtual machine on a computing device. 
There is no limitation on the number of your employees that may access and use the Software installed on such 
computer. All of the Software must be installed and used on the same computer, provided that any such access is 
not made simultaneously by more than one of your employees at any given time. You may not share access to 
the installed Software over a network such that the installed Software can be run on a different computer, nor in 
any manner which allows simultaneous use of more than one of your employees. You may change the designated 
computer to another computer within the applicable single workplace, provided that none of the Software remains 
installed on the previous designated computer; no more than four (4) such changes may occur per calendar year. 
The Software must be promptly uninstalled from your designated computer upon the earlier of expiration of the 
License Term, the termination of this Agreement, or the date your authority to use the Software pursuant to the 
underlying License terminates. 

3. Additional Terms. 

You may have additional rights and obligations to the Software through special license types and license programs. 
Additional product-specific provisions may be provided in specific addenda to this Agreement for the relevant product 
and the terms of which shall be deemed as incorporated into this Agreement. To the extent of any conflict between such 
an addendum and the other terms set forth in this Agreement, the terms of such addendum will control. 

 
4. Third Party Contractors.  

Your third party contractors may access and use the Software, provided that they do so solely for your benefit, they 
agree to use the Software solely in accordance with the terms of this Agreement, and you agree to remain liable to NI 
for any acts and omissions of such contractors (including without limitation any breach by your contractors of this 
Agreement). 

5. Software Services.  

If you have purchased a perpetual license, you may be required to purchase upgrades or maintenance, technical, or 
other services for the Software (“Software Services”) separately. 
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6. License Models; Agreement Term; Termination and Expiration 

6.1. License Model. Unless otherwise stated in your Quote, your License, and accordingly the License Term, will be 
perpetual and, unless terminated pursuant to the provisions herein, you have the right to use the Software in 
accordance herewith indefinitely (“Perpetual License”). Only if so specified in the Quote, your License is a term-
based license (also referred to as “Subscription License”). The License Term will commence on the date of our 
invoice to you, unless terminated pursuant to the provisions in this Agreement or your Quote specifies otherwise.  

6.2. If you purchased a Subscription License, then, upon expiration of the License Term, your Subscription License will 
automatically renew for an additional year, unless either party notifies the other at least thirty (30) days prior to 
the commencement of the renewal term that it wishes not to renew. The price for a renewal may change from time 
to time at NI’s discretion. In such event, NI will provide you with an updated quote at least sixty (60) days prior to 
the termination of the current License Term. If you do not agree to the new price, you may provide notice of intent 
not to renew thirty (30) days prior to the commencement of the renewal License Term. 

6.3. Term of Agreement. Unless terminated earlier in accordance herewith, this Agreement remains in effect for the 
duration of the applicable License Term (the "Term"). 

6.4. Termination. NI conditions its License grant on you complying with the terms set forth in this Agreement, 
and this Agreement will automatically terminate, immediately and without prior notice, if you fail to comply with its 
terms. 

6.5. Effect of Termination or Expiration. Upon termination or expiration of this Agreement, regardless of the reason, 
the License will terminate and you must immediately cease all access to, and use of, the Software, cease all 
distribution of Authorized Applications, and uninstall and destroy all copies of the Software; provided, however, you 
must deliver the Software and all copies to NI if NI has so demanded in lieu of any destruction. Sections 11, 15, 
16, 17, 19, 20, 21, 22.1, and 23 of this Agreement will survive any expiration or termination of this Agreement. 

7. Transfer.  

You may transfer a computer-based License to a third party in the same country in which you purchased the License, or 
within the European Union if you purchased the license in the European Union, provided that (i) you notify NI in writing 
of such transfer, including the name and location of such third party; (ii) such third party accepts the terms and conditions 
of this Agreement; and (iii) after such transfer you do not retain any copies of the Software or any of the written materials 
accompanying the Software. NI may, in its discretion, charge you a fee for the license transfer. 

8. Upgrades; Prior Versions.  

If the Software is an upgrade, you may only use the Software if you have a valid license to use the prior version of the 
Software. You may elect to use a prior version of any Software delivered and licensed under this Agreement in lieu of 
using the Software delivered and licensed under this Agreement ("Delivered Software"), provided (i) you have an 
authorized copy of the prior version of the Delivered Software; (ii) all use is pursuant to and in accordance with this 
Agreement; and (iii) notwithstanding anything in this Agreement to the contrary, in no event will NI be required to support 
any version of the Software, including providing applicable software key codes or hardware keys, other than the then 
most current version of the Delivered Software 

9. Multiple Versions.  

If NI distributes the Software on installation media containing multiple versions of the Software for use with different 
operating systems or makes the same available through download, you may use the Software with more than one 
operating system provided that you may not use the Software on more computers than you are permitted by your license 
and your use of the Software otherwise is in accordance with the terns of this Agreement. 

10. Software/Hardware Key; Prior Access.  

You agree to use any software key codes or hardware keys. 

 provided by NI solely with the Software for which it is provided. While NI may in its sole discretion provide you with the 
applicable key or other access to use the Software prior to receipt from you of the applicable license fees, you will remain 
obligated to pay such fees to NI. 

11. Copyright; No Other Licenses.  

The Software, and all copies of the Software, are licensed and not sold. All rights, title, and interest (including without 
limitation all intellectual property rights) in and to the Software (as well as all copies of the Software, and related contents) 
are and shall remain owned exclusively by NI (or its suppliers and licensors, as applicable). The Software (and all copies 
thereof and related content) are protected by applicable copyright laws and international treaty provisions. All rights not 
expressly granted to you in this Agreement are reserved to and by NI (and its licensors and suppliers). Further, and 
without limiting the foregoing, no license or any right of any kind, whether by express license, implied license, estoppel, 
the doctrine of exhaustion, or otherwise, is granted under any NI patents (whether identified herein or not) or other 
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intellectual property right of NI with respect to any other product of NI or of any third party, including the right to use any 
such other product. 

12. Application Deployment 

12.1. An "Authorized Application" shall mean the flexible, task specific application data that you create with a 
development version of the Software (such as PAtools PAconfigurator), stored in the Software database consisting 
of tables, graphical programming, script language and embedded code which may be generated out of MATLAB 
/Simulink code and all materials and user documentation in respect of such programs. 

12.2. Deployment and Distribution Requirements. You may distribute, deploy, or otherwise make available Authorized 
Applications, along with applicable runtime engines for the Software that you may include as part of or together 
with your Authorized Applications, provided that you comply with each of the requirements set forth below. 

(i) You must include the following copyright notice in the Authorized Application's About Box (if applicable) and 
in any applicable written documentation or, if no such documentation exists, in a "read me" or other .txt file 
distributed with each copy of the Authorized Application. 

"Copyright © [insert year] National Instruments Corporation. All Rights Reserved." 

You may instead, or in addition, include your own copyright notice with the notice required above, but in no event 
may you remove or alter any copyright, patent, trademark, or other legal notices or disclaimers that exist in the 
Software and with respect to any runtime engines for the Software that you include as part of or together with your 
Authorized Application, your copyright notice will be understood as protecting NI or its licensor's copyrights in the 
Software and will not be understood as meaning that you have any copyright in or with respect to any Software. 

(ii) You may not use NI's name, logo, or trademarks to market your Authorized Application without NI's express 
prior written permission. 

(iii)If you distribute to any third parties your Authorized Application with any runtime engine for the Software, 
you must either pass through to your end users this Agreement or do so subject to your own license agreement 
that is substantially in accordance with this Agreement and at least as protective of NI as this Agreement. 

(iv) The Authorized Application must not consist of or include any malicious, deceptive, or unlawful programs. 

(v) verify that the recipient has a valid license to run the applicable Authorized Application for each computer 
on which the Authorized Application will be used, or 

(vi) obtain written distribution authorization from NI and, if required by NI, pay to NI a per copy fee for each 
Authorized Application distributed, deployed, or otherwise made available. 

12.3. Patent and Trademark Notice. For patents covering National Instruments products, refer to the appropriate 
location: Help»Patents in the Software, the patents.txt file included with the Software (such as on the installation 
media on which the Software was distributed to you), or ni.com/patents. National Instruments, NI, and ni.com are 
trademarks of National Instruments Corporation. Refer to ni.com/trademarks for more information about National 
Instruments trademarks. All other product and company names mentioned herein are or may be trademarks or 
trade names of their respective companies. 

13. Confidentiality. 

NI may disclose certain information to you related to or in order to perform its obligations under this Agreement (the 
“Authorized Purpose”). “Confidential Information” means all documents, records, or other written or electronic materials 
received by you from NI relating to this Agreement. You agree, throughout the term of this Agreement and for a period 
of three (3) years thereafter, not to: (a) use NI’s Confidential Information for any purpose, other than for the Authorized 
Purpose; and/or (b) reverse engineer, decompile, disassemble or otherwise analyze the underlying ideas or structure of 
NI’s Confidential Information. Any Confidential Information you receive or may provide NI as part of the engagement in 
this Agreement shall not be disclosed to any third party, except that NI shall be entitled to share Confidential Information 
it received from you with its affiliates and their sub-contractors, employees, consultants or agents who (i) have a 
legitimate “need to know” to accomplish the Authorized Purpose, and (ii) are obligated to protect such Confidential 
Information pursuant to terms and conditions no less protective than those contained in this Agreement. You shall protect 
NI’s Confidential Information as required hereunder using the same degree of care, but no less than a reasonable degree 
of care, as you use to protect your own confidential information of a like nature. For clarity, you agree to treat the Software 
as NI’s proprietary and confidential information hereunder. The obligations set forth in this Section 13 shall not apply to 
information that can be proved by substantive evidence that: (a) was already known to you without any prior obligation 
of confidentiality; (b) is or becomes available to the public or otherwise part of the public domain without breach of this 
Agreement; (c) is rightfully received at any time by you from a third party without an obligation of confidentiality; (d) is 
disclosed by NI to a third party without an obligation of confidentiality; or (e) is independently developed by you. Upon 
termination of this Agreement, or otherwise upon written request by NI, you shall return (or, if instructed by NI, 
permanently delete and certify same in writing) all confidential and/or proprietary information of NI (including any copies 
or summaries thereof). 



 

INTERNAL - NI CONFIDENTIAL 

14. Limited Warranty.  

NI warrants, for your benefit alone, that for a period of twelve (12) months from the date the Software is shipped to you 
or, if downloaded, from the date the Software is first downloaded by you, (i) the Software will perform substantially in 
accordance with the performance specifications set forth in the documentation that accompanies the Software, and (ii) 
the installation media on which NI provides the Software (if any) will be free from defects in materials and workmanship 
under normal use and service (collectively, the "Limited Warranty"). Any replacement Software will be warranted for the 
remainder of the original warranty period or thirty (30) days, whichever is longer. Some jurisdictions do not allow 
exclusion of or limitation on duration of an express or implied warranty or limitation on any applicable statutory rights of 
a consumer, so the above limitations may not apply to you; in such event, such warranties are limited to the minimum 
warranty period allowed by applicable law. The Limited Warranty is void if failure of the Software has resulted from 
accident, abuse, misapplication, improper calibration by you, third party products (either hardware or software) used by 
you that are not intended by NI for use with the Software, utilization of an improper hardware or software key, or 
unauthorized maintenance of the Software. 

15. Customer Remedies.  

NI's sole obligation and liability, and your sole remedy, with respect to the foregoing Limited Warranty will be to, at NI's 
option, repair or replace the Software or return the pro-rated fees paid by you to NI for the Software license in which 
event you must return or destroy all copies of the Software in accordance with NI's instructions and the License granted 
to you will terminate without liability on the part of NI by reason of such termination. NI's obligations as set forth in this 
Section are contingent on you providing NI with written notice of applicable defects during the warranty period. In addition, 
you must obtain a Return Material Authorization number from NI before returning the Software under warranty to NI, and 
you agree to pay any expenses for shipment to and from NI. 

16. No Other Warranties.  

Except as expressly set forth in this Agreement, no representation, warranty, guarantee, or conditions, either express or 
implied, is made by NI (or its licensors or suppliers) with respect to the Software or use of the Software. NI does not 
make any warranty, guarantee, condition, or representation hereunder with respect to any third party software, source 
code, or software services, or that the Software, the operation of the Software, or any related Software services, source 
code, or Third Party Software will be uninterrupted, secure, or error free, or regarding the correctness, accuracy, 
reliability, or other performance of the Software. There are no other warranties that may arise from usage of trade or 
course of dealing. NI disclaims any and all implied warranties and conditions, including without limitation implied 
warranties of merchantability, satisfactory quality, fitness for a particular purpose, quiet possession, and non-
infringement, relating to the software and any related Third Party Software, source code, and software services. 

17. Limitations Period.  

You hereby agree not to bring an action to enforce your remedies under the Limited Warranty or for breach of warranty 
more than one (1) year after the accrual of such cause of action. 

18. Intellectual Property Liability.  

NI will, at its own expense, defend any claim brought against you by a third party resulting from your use of the Software, 
to the extent that such claim alleges that the Software infringes any patent, copyright, or trademark of such third party 
protected by the laws of the U.S.A., Canada, Mexico, Japan, Australia, Switzerland, Norway, or the European Union and 
provided that such claim does not arise from (i) your use of the Software in combination with equipment, devices, 
software, or code not made by NI; (ii) your use of the Software in a manner not in accordance with this Agreement or for 
a purpose not intended by NI; (iii) your failure to incorporate Software updates or upgrades provided by NI that would 
have avoided the alleged infringement; or (iv) any modification of the Software not made by NI. NI's obligations in this 
Section are further contingent on you notifying NI in writing promptly upon your obtaining notice of such impending claim 
and your fully cooperating with NI in preparing a defense. If you provide to NI the authority, assistance, and information 
NI needs to defend or settle such claim, NI will pay any final award of damages or settlement with respect to such claim 
and any expense you incur at NI's written request. NI will not be liable for a settlement made without its prior written 
consent. If the Software is held to be infringing of the rights stated above in this Section and the use of the Software is 
enjoined, NI will, or if NI believes the Software might be held to infringe a third party's intellectual property rights NI 
may, at its option, (i) procure for you the right to use the Software; (ii) replace or modify the Software with other software 
that does not infringe; or (iii) receive your return of the infringing Software and refund to you the license fee payment 
made by you to NI for the Software. To the maximum extent permitted by applicable law, NI's liability, the liability of its 
licensors and suppliers, and the liability of its and their directors, officers, employees, and agents, under this section 
(intellectual property liability) and regardless of the reason for such liability, will not exceed in the aggregate the greater 
of US$50,000 or the license fee paid to NI for the software during the last twelve (12) months prior to a claim. The 
foregoing states your sole remedy for, and NI's sole liability and obligation for, infringement of any patent, trademark, 
copyright, or other intellectual or industrial property right relating to the Software. This limited indemnity is in lieu of any 
other statutory or implied warranty against infringement. The foregoing obligations will not apply to any Third Party 
Software or to any third party products incorporated in or otherwise provided with the Software, and you agree to look to 
the applicable third party manufacturer with respect to any claims for infringement involving third party software or third 
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party products. 

19. Limitation On Liability.  

To the maximum extent permitted by applicable law, in no event will NI or its licensors, distributors, or suppliers (including 
NI's and their directors, officers, employees, and agents) be liable under, or otherwise in connection with, this Agreement 
for any: (a) indirect, incidental, special, punitive, exemplary, or consequential damages; (b) damages arising from lost 
profits, lost savings, lost business opportunity, waste expenditure, business interruption, lost or damaged reputation or 
goodwill, or lost or corrupted data or Software; or (c) the cost of procuring any substitute goods or services. Except as 
set forth in section 18, in no event will NI's aggregate liability under, or otherwise in connection with, this Agreement 
exceed the total amount received by NI from you for the applicable Software License (for a Term License, this shall be 
limited to the amount paid for the current Term). The foregoing exclusions and limitation shall apply: (i) to the maximum 
extent permitted by applicable law; (ii) even if NI has been advised, or should have been aware, of the possibility of 
losses, damages, or costs; (iii) even if any remedy in this Agreement fails of its essential purpose; and (iv) regardless of 
the theory or basis of liability, and whether in contract, tort (including without limitation for negligence or breach of 
statutory duty), strict liability, misrepresentation, restitution, or otherwise. 

You acknowledge that the applicable fees and prices reflect this allocation of risk. To the extent the foregoing limitation 
of liability is not enforceable or fails of its essential purpose, except for liability for bodily injury or death caused by the 
Software in the form provided by NI or any liability not capable of being excluded by applicable law, the sole liability of 
NI to you under, or otherwise in connection with, this Agreement shall be limited to the greater of $50,000 (U.S.) or the 
license fee paid to NI for the Software during the last twelve (12) months prior to the claim. 

20. High-Risk Uses and Your Responsibilities for Your Applications 

20.1. NI products are not designed, manufactured, or tested for use in hazardous environments or any other 
environments requiring fail-safe performance, including in the operation of nuclear facilities, aircraft navigation, air 
traffic control systems; life saving or life sustaining systems or such other medical devices; or any other application 
in which the failure of the software could lead to death, personal injury, severe property damage, or environmental 
harm. You will defend, indemnify, and hold harmless NI and its directors, officers, employees, and agents from any 
and all claims, losses, damages, actions, and expenses (including reasonable attorneys' fees) arising out of your 
use of the software for high-risk uses, including claims for product liability, personal injury or death, or damage to 
property, and regardless of whether such claims are founded in whole or in part on the alleged or actual negligence 
of NI. 

20.2. You acknowledge and agree that you are responsible for taking steps to protect against product and system 
failures, including providing back-up or shutdown mechanisms. because each end-user system is customized and 
differs from NI's testing platforms and because you may use NI products in combination with other products in a 
manner not evaluated or contemplated by NI, you are ultimately responsible for verifying and validating the suitability 
of NI products for your intended use. You will defend, indemnify, and hold harmless NI and its directors, officers, 
employees, and agents from any and all claims, losses, damages, actions, and expenses (including reasonable 
attorneys' fees) arising out of your authorized application or your incorporation of the Software in your system or 
application; provided, however, that your contractual obligation of indemnification shall not extend to the percentage 
of the claimant's damages or injuries or the settlement amount attributable to NI's negligence or other fault or to 
strict liability imposed upon NI as a matter of law. 

21. U.S. Government Rights.  

The Software is a "commercial item" developed exclusively at private expense, consisting of "commercial computer 
software" and "commercial computer software documentation" as such terms are defined or used in the applicable U.S. 
acquisition regulations. If you are an agency, department, or other entity of the United States Government, the Software 
is licensed hereunder (i) only as a commercial item and (ii) with only those rights as are granted to all other licensees 
pursuant to the terms and conditions of this Agreement. You agree not to use, duplicate, or disclose the Software in any 
way not expressly permitted by this Agreement. Nothing in this Agreement requires NI to produce or furnish technical 
data for or to you. Manufacturer is National Instruments Corporation or National Instruments Ireland Resources Ltd. 

22. Compliance 

22.1. You agree to make, upon reasonable notice, all applicable records available for review by NI during normal 
business hours so as to permit NI to verify your compliance with the terms and conditions of this Agreement. NI 
may, upon written notice, inspect your use of the Software during normal business hours to ensure your compliance 
with this Agreement. Further, if you are a business or other entity, you agree that upon the request of NI or its 
authorized representative you will promptly document and certify in writing to NI that your and your employees' use 
of the Software complies with the terms and conditions of this Agreement. If the results of any such inspection 
indicate the underpayment by you of applicable fees due and payable to NI, you must immediately pay such 
amounts to NI and reimburse NI for the cost of such inspection. 

22.2. You agree that the Software may collect and communicate certain software, hardware, and use information (which 
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may in some circumstances include certain personal data of users, including IP address or email address) to NI or 
its service providers' servers for the purposes of (i) checking for and performing any updates; (ii) ensuring that you 
have complied and are complying with the terms and conditions in this Agreement, including your use of valid 
software key codes, hardware keys, or both; (iii) NI's internal product development; (iv) tailoring support services 
for the way NI user uses its products and for personalizing the user product experience and (v) providing usage 
reporting to you. The information collected and communicated does not include any proprietary application data. 
NI will not provide any of the information to any third party except as required by law or legal process or to enforce 
compliance with the terms in this Agreement, including your use of valid software key codes, hardware keys, or 
both. 

22.3. The owner of the license may assign the license to its Authorized User within the parameters of this Agreement. 
You are solely responsible for informing its Authorized Users of the purposes for which and the circumstances 
under which information (including certain personal information of such Authorized Users) is processed, for 
obtaining any necessary consent or permission, and otherwise for complying with applicable privacy laws and 
regulations with respect to those Authorized Users. If you are using the Software on behalf of an entity that has 
assigned the license to you as an Authorized User within the parameters of this Agreement, you are not the owner 
of the license. You understand and agree that data about your usage of the Software may be collected and provided 
to the owner of the license. 

For further details on how NI and its affiliates process data, please see the NI Privacy Statement at 
http://www.ni.com/privacy. 

23. General 

23.1. This Agreement constitutes the complete agreement between you and NI regarding use of the Software and 
supersedes any oral or written proposals, prior agreements, purchase orders, or any other communication 
between you and NI relating to the subject matter of this Agreement. The Terms and Conditions of Sale for 
Battery Solution Automation Systems and Services, the current version of which is set forth at 
https://www.ni.com/content/dam/web/pdfs/legal/de-terms-conditions-of-sale-for-battery-solutions.pdf will apply to 
any Software Services provided. No delay or omission by NI to exercise any right or power it has under this 
Agreement will impair or be construed as a waiver of such right or power. Any waiver by NI of a term of this 
Agreement must be in writing signed by a duly authorized representative of NI. The waiver by NI of any breach of 
any provision hereof will not be construed to be a waiver of any succeeding breach of that provision or of any 
breach of any other provision. No modification of this Agreement will be effective unless set forth in a writing 
signed by a duly authorized representative of NI. It is agreed that NI shall have the right to change the terms 
of this Agreement from time to time, by notifying you and/or by publishing the updated version of this 
Agreement online which shall be binding upon you. The word "including" as used in this Agreement will be 
understood as meaning "including without limitation". If you are unable to access the internet to view any of the 
web pages referred to in this Agreement, you may request the information from your local NI sales office. 

23.2. If any action is brought by either party to this Agreement against the other regarding the subject matter hereof, 
the prevailing party will be entitled to recover, in addition to any relief granted, reasonable attorneys' fees and court 
costs. 

23.3. If any provision of this Agreement is held by a court of competent jurisdiction to be illegal, invalid or unenforceable, 
then: (a) the remaining provisions of this Agreement shall remain in full force and effect; and the Parties agree that 
the court making such determination shall have the power to limit the provision, to delete specific words or phrases, 
or to replace the provision with a provision that is legal, valid and enforceable and that most closely approximates 
the original legal intent and economic impact of such provision, and this Agreement shall be enforceable as so 
modified in respect of such jurisdiction. In the event such court does not exercise the power granted to it as 
aforesaid, then such provision will be ineffective solely as to such jurisdiction, and will be substituted (in respect of 
such jurisdiction) with a valid, legal and enforceable provision that most closely approximates the original legal 
intent and economic impact of such provision. 

23.4. Software is, and Third Party Software and Source Code may be, subject to control under the U.S. Export 
Administration Regulations (15 CFR Part 730 et. seq.), other applicable U.S. export control laws and regulations, 
and applicable global export control laws and regulations, including, for products exported from the European 
Union, Regulation (EU) 2021/821 of the European Parliament and of the Council. You represent and warrant that 
you are not ineligible or otherwise restricted by US or applicable law to receive any copies of the Software, Third 
Party Software, or Source Code. NI reserves the right not to ship or permit downloading of the Software ordered 
or otherwise fulfill an order for licenses (including under a Volume License Program or Enterprise Program) if, at 
any time, NI believes that such shipment or downloading of such Software, Third Party Software, or Source Code 
or other fulfillment may violate U.S. or other applicable export control laws. You agree that you will not export, re-
export, or transfer any Software, Third Party Software, or Source Code in violation of any U.S. and applicable global 
export control laws and that you will not export, re-export, or transfer the Software, Third Party Software, or Source 
Code by any means to (i) any person or entity on OFAC's List of Specially Designated Nationals or on BIS's Denied 
Persons List, Entity List, or Unverified List, or any other applicable restricted party list or (ii) any prohibited 
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destination, entity, or individual without the required export licenses or authorizations from the U.S. Government 
or other applicable export licensing authority. For text of the relevant legal materials, see 
http://www.ni.com/legal/export-compliance.htm. 

23.5. Software may include what is commonly referred to as 'open source' software. Under some of their respective 
license terms and conditions, NI may be required to provide you with notice of the license terms and attribution to 
the Third Party Software, in which case NI purposes to provide you with such information (whether via the Software 
documentation or otherwise). Notwithstanding anything to the contrary herein, use of the open source software 
will be subject to the license terms and conditions applicable to such open source software, to the extent 
required by the applicable licensor (which terms and conditions shall not restrict the license rights granted to you 
hereunder), and to the extent any such license terms and conditions grant you rights that are inconsistent with the 
limited rights granted to you in this Agreement, then such rights in the applicable open source license shall take 
precedence over the rights and restrictions granted in this Agreement, but solely with respect to such open source 
software. NI will comply with any valid written request submitted by you to NI for exercising any rights you may 
have under such license terms and conditions (but NI makes no commitment on how quickly it will respond to such 
request). 

 

(b) 2001–2024 National Instruments. All Rights Reserved. 
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