
 

MATRIXTM
 SOFTWARE LICENSE AGREEMENT 

This Software License Agreement ("Agreement") is made by and between you (either an individual or a 
legal entity) (the "Licensee") and IMC INTERNATIONAL METALWORKING COMPANIES B.V., with registered office 
at Zwolleweg 6, 2803 PS, Gouda, the Netherlands and/or its designated affiliates and/or parties authorized 
by it in writing ("IMC"), concerning your use of the IMC's software known as MATRIX-TM, incorporating two 
modules, i.e. MATRIX-TM TOUCH and MATRIX-TM MANAGE and which include certain written User 
Documentation (the "Documentation") (collectively, the "Software"). 

RECITALS  

A.  IMC is the sole and exclusive lawful owner of the Software. 

B.  IMC desires to grant to Licensee and Licensee desires to obtain from IMC a non-exclusive and non-
transferable license to use the Software to operate a certain Matrix Tool Dispenser ("Matrix") or any 

other cabinets or devices approved in writing by IMC for use with the Software, all in accordance 
with the terms and on the conditions set forth herein.  

NOW, THEREFORE, the parties hereto agree as follows:  

1. GRANT OF LICENSE  

IMC hereby grants to Licensee a non-exclusive and non-transferable license to install, access and use the 
Software (the "License"), for the purpose of operating a Master Matrix unit in conjunction with Matrix Add-
On units with up to two (2) PC workstations within the network system to which Matrix is connected. The 
installation of Software on more than two PC workstations or without the use of Matrix is subject to issuance 
of appropriate Licenses. 
   
2. DELIVERY  

IMC shall deliver to Licensee a copy of the Software (together with the Documentation) licensed hereunder 
in electronic form. 
 
3. LICENSE FEE AND PAYMENT 

In consideration of the License granted in Article 1 above, Licensee shall pay the License Fees or other 
consideration as agreed with IMC. Taxes and any governmental charges applicable to the grant of License 
hereunder, including, without limitation, value-added tax, shall be borne by Licensee.  
 
4. PROTECTION OF SOFTWARE  

4.1  Licensee acknowledges that all copies of the Software in any form provided by IMC, including any 
and all error corrections, bug fixes, patches or other updates to the software which may subsequently be 
provided by IMC to Licensee, are and shall always remain the property of IMC. Accordingly, Licensee shall 
not have any right, title or interest to any such Software or copies thereof except as provided herein.  

4.2.  Except as specifically set forth herein, no Software which is provided by IMC pursuant to this 
Agreement, shall be copied in whole or in part by Licensee without IMC's prior written agreement. Additional 
copies of printed materials may be obtained from IMC at the charges then in effect.  

4.3.  Licensee may not (i) rent, lease, sublicense, sell, assign, loan, transfer or otherwise distribute the 
Software or any of its rights and obligations under this Agreement; (ii) reverse engineer, decompile, or 
disassemble the Software; (iii) remove or destroy obliterate, or cancel from view any copyright, trademark, 
confidentiality or other proprietary notice, marking, or legend appearing on the Software or output generated 



 

by the Software; (iv) modify or adapt the Software, merge the Software into another program or create 
derivative works based on the Software; (v) print copies of any user documentation provided in “online” or 
electronic form. 
  
5. CONFIDENTIALITY  

5.1. Licensee hereby acknowledges and agrees that the Software (including any Documentation) 
constitutes and contains valuable proprietary products and trade secrets of IMC, embodying substantial 
creative efforts and confidential information, techniques, ideas, know-how, and expressions. Accordingly, 
Licensee agrees to treat, and take precautions to ensure that its employees treat, the Software and 
Documentation as confidential in accordance with the confidentiality requirements and conditions set forth 
below. 

5.2. Licensee shall keep confidential all information provided to it along with or in connection with the 
Software and in the framework of this Agreement, and protect it from any disclosure to unauthorized third 
parties, in the same manner it protects the confidentiality of similar information and data of its own, however 
at least with a reasonable degree of care in the protection of confidential information; provided, however, 
that such obligation shall not apply to any information that can be established to: (a) have been or become 
known publicly, through no breach of the obligation herein; (b) have been otherwise known by Licensee prior 
to its receipt from IMC; or (e) have been lawfully obtained by Licensee from a third party, having possession 
of such information.  

5.3. Licensee acknowledges that the unauthorized use, transfer or disclosure of the Software or copies 

thereof will (i) substantially diminish the value to IMC of the trade secrets and other proprietary interests that 
are the subject of this Agreement; (ii) render IMC's remedy at law for such unauthorized use, disclosure or 
transfer inadequate; and (iii) cause irreparable injury in a short period of time. Accordingly, should Licensee 

breach any of its obligations under this Article 5, with respect to the use or confidentiality of the Software or 
Documentation, IMC shall be entitled to equitable relief to protect its interests therein, including, but not 

limited to, preliminary and permanent injunctive relief.  

5.4 Licensee's obligations under this Article 5 will survive any termination of this Agreement or of      any 
License granted hereunder, for whatever reason or cause. 
  
6. NO WARRANTIES  

The Software and any other materials accessible hereunder are provided to Licensee on an “as is” basis. 
Licensee assumes all responsibilities for selection of the Software to achieve its intended results, and for the 
installation of, use of, and results obtained from the Software. TO THE MAXIMUM EXTENT PERMITTED 
BY APPLICABLE LAW AND HOWEVER WITHOUT DEROGATING FROM ANY MANDATORY 
CUSTOMER RIGHTS STIPULATED BY APPLICABLE LAW, IMC EXPRESSLY DISCLAIMS ANY AND ALL 
WARRANTIES, WHETHER EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO, ANY IMPLIED 
WARRANTIES OF MERCHANTABILITY, QUALITY, ACCURACY OR FITNESS FOR A PARTICULAR 
PURPOSE, AS WELL AS ANY WARRANTIES OF NON-INFRINGEMENT OR NON-INTERFERENCE 
WITH THE ENJOYMENT OF THE SOFTWARE, WITH RESPECT TO THE SOFTWARE AND ANY 
MATERIALS PROVIDED HEREUNDER. 
 
7. LIMITATION OF LIABILITY  

In no event and under no circumstances will IMC be liable for any consequential, special, indirect, incidental 
or punitive damages whatsoever (including, without limitation, damages for loss of business profits, 
consequential damages for personal injury business interruption, loss of business information, loss of data 
or other such pecuniary loss) arising out of the use or inability to use the Software, even if IMC has been 
advised of the possibility of such damages. In no event shall IMC's aggregate liability for damages arising 
out of this agreement exceed the fees paid by Licensee for Software.  
 
 



 

 
8. DEFAULT AND TERMINATION 

8.1. This Agreement may be terminated by the non-defaulting party if any of the following events of 
default shall occur: (1) Any breach of the provisions of Article 1 (Grant of License), 4 (Protection of 
Software), 5 (Confidentiality) or 10 (Non-Assignability) (hereinafter – "Material Breach"); (2) the failure by 
either party to comply with any other provision hereof. 

8.2. Termination due to a Material Breach shall be effective upon the provision of written notice, whereas 
any other termination shall be effective thirty (30) days following the provision of written notice to the 
defaulting party provided the notified defaults have not been cured within such thirty (30) day period. 

8.3. Within ten (10) days following the effective date of any termination of this Agreement, Licensee shall 
uninstall, cease and desist all use of the Software and Documentation and shall return to IMC all full or 
partial copies of the Software and Documentation maintained in Licensee's possession or under its effective 
control. 
 
9. NOTICES  

All notices, authorizations, and requests in connection with this Agreement shall be deemed given (i) five 
days after being deposited in the mail, postage prepaid, certified or registered, return receipt requested; or 
(ii) one day after being sent by overnight courier, charges prepaid, with a confirming fax; and addressed as 
first set forth above - if given to IMC, or to such official or publicly known address – if given to Licensee, or 
otherwise addressed as either party may designate by written notice to the other.  
 
10. NON-ASSIGNABILITY  

Licensee shall not assign this Agreement or its rights hereunder without the prior written consent of IMC.  
 
11. GOVERNING LAW AND JURISDICTION 

Unless otherwise explicitly determined by the parties in writing, including within any commercial agreement 
made in connection with the provision of the Matrix to Licensee, (i) this Agreement shall be governed by and 

construed in accordance with the laws of the country in which the Matrix is sold to the Licensee, and (ii) any 
dispute arising out of or in connection with this Agreement shall be subject to the jurisdiction of the courts 

nearest to the registered offices of IMC or its designated local affiliate who has brought to consummation the 
transaction contemplated by this Agreement. However, the foregoing shall not restrict IMC's right to seek 
equitable remedies, including injunctive relief before any competent court in any jurisdiction.  

13. MISCELLANEOUS  

This Agreement and its exhibits contain the entire understanding and agreement between the parties with 

respect to the subject matter hereof. This Agreement may not be supplemented, modified, amended, 
released or discharged except by an instrument in writing signed by each party's duly authorized 

representative. All captions and headings in this Agreement are for purposes of convenience only and shall 
not affect the construction or interpretation of any of its provisions. Any waiver by either party of any default 
or breach hereunder shall not constitute a waiver of any provision of this Agreement or of any subsequent 
default or breach of the same or a different kind. If any provision of this Agreement shall be held by a court 
of competent jurisdiction to be illegal, invalid or unenforceable, the remaining provisions shall remain in full 
force and effect. 


