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EXHIBIT B
RENTAL SERVICES AGREEMENT TERMS (EMEA) 

The Rental Services Agreement Terms shall, in addition to the terms set out in the Rental Services Reseller Community 

channel program), govern all sales of Rental Services by Zebra to the Reseller for the named End User Opportunity, both 
as set out in Zebra  

standard purchase order or which may have governed unrelated previous purchases and/or licence transactions between 
the Reseller and Zebra.  

1. DEFINITIONS. 

1.1 Unless otherwise noted herein, all terms not herein defined shall have the meanings ascribed thereto in the Rental 
Services Reseller Community Addendum and the Agreement. Except as expressly set forth in the Rental Services 
Agreement Terms, the terms and conditions of the Rental Services Reseller Community Addendum and the Agreement 
(as amended) shall remain unchanged and in full force and effect. In the event of any inconsistency between the Rental 
Services Agreement Terms, the Rental Services Reseller Community Addendum and the Agreement in relation to the 
subject matter herein, the Rental Services Reseller Community Addendum shall prevail. The section headings used 
herein are for descriptive purposes only and shall not be used in construing the provisions of the Rental Services 
Agreement Terms.  1.2 The terms set out below shall have the following meanings: 

Agreement
Conditions and the Reseller Community Addendum (as amended). 

Authorised Channel Partner
and who has authorised access to the resale of Rental Services in the EMEA Region.   

EMEA  

End User
as confirmed on a Zebra approved Rental Services Form, for a specific Opportunity. 

Equipment
including any hardware, software, deliverables or documentation that forms a part thereof. Zebra products available 
for Rental Services will be confirmed to the Reseller by Zebra upon request, as these are subject to change at any 

 

Initial Rental Term , as confirmed on a Zebra-approved Rental Services Form.   

Location
Services Form.    

 means a specific Rental Services deal for a specific end user covered by a Zebra approved Rental 
Services Form. 

Parties Party  

Proprietary Rights including, without limitation: (a) patents, patent 
applications, inventions,  copyrights,  trade  secrets,  trademarks,  trade  names,  mask  works,  know-how,  ideas  and  
concepts,  processes, methodologies, tools, techniques, utility models, moral rights, topography rights, database rights 
and rights of confidence and all embodiments thereof, whether tangible or intangible in all cases whether or not 
registered or registrable in any country, for the full terms (including any extension to or renewal of the terms) of those 
rights and including registrations and applications for registration of any of these and rights to apply for the same; and 
(b) all rights and forms of protection of a similar nature or having equivalent or similar effect to any of those set out in 
(a) anywhere in the world. 
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Purchase Order
the purchase of the Rental Services.

Purchasing Party y from Zebra, the entity purchasing the Rental 
Services directly from Zebra for resale to the Reseller (directly or through Zebra Authorised Channel Partners, 
depending on the structure of the sale).  

Region which Zebra and its Affiliates operate, which for the purposes 
of the Rental Services Agreement Terms means EMEA.  

Rental Charges
Opportunity (which will include Equipment maintenance services, software/firmware license and shipping of the 
Equipment to the Purchasing Party or the Reseller ), which are payable 
by the Purchasing Party to Zebra. Where the Reseller does not purchase Rental Services directly from Zebra the 
charges payable by the Reseller will be strictly agreed between the Reseller and its supplier. (where applicable) Form.   

Rental Services authorised 
Channel Partner, and which will (irrespective of the purchase route) be delivered to the Reseller directly by Zebra. The 
Rental Services are related to the use of the Equipment (including maintenance support) as identified by Zebra by a 
designated SKU number, the scope of which will be set out in a specific Rental Services Agreement (as defined below), 
which the Reseller may resell to a named End User  for Zebra approved Opportunities, as stated herein.  

Rental Services Agreement  

(a) Where a Reseller purchases directly from Zebra: (i) a completed Rental Services Form accepted by Zebra for a 
specific Rental Services Opportunity; (ii) the associated (Zebra accepted) purchase order; and (iii) the Rental 
Services Agreement Terms (including the Schedules therein) which are supplemental to the Rental Services 
Reseller Community Addendum and the Agreement. These documents together constitute a binding Rental 
Services Agreement between the Reseller and Zebra for a specific Opportunity.   

(b) Where a Reseller purchases the Rental Services from a Zebra Authorised Channel Partner: (i) a completed Rental 
Services Form accepted by Zebra for a specific Opportunity; and (ii) the Rental Services Agreement Terms 
(including the Schedules therein) which are supplemental to the Rental Services Reseller Community Addendum 
and the Agreement. These documents together constitute the Rental Services Agreement for a specific 
Opportunity for the associated Rental Services to be delivered by Zebra to the Reseller through a Zebra Authorised 
Channel Partner.   

Rental Services Form
Channel Partner they purchase from if applicable) for approval prior to the purchase of Rental Services for a specific 
End User Opportunity.  

Rental Services Start Date
as shown in each specific Zebra-approved Rental Services Form for a particular Opportunity. 

(including any Initial Rental Term) during which Zebra shall provide to the Reseller 
the Rental Services for a specific Opportunity, as confirmed on a Zebra approved Rental Services Form (and, where 
applicable, any subsequent extensions or renewals), which shall commence on the date Zebra ships the Equipment 
to the Purchasing Party in accordance with the applicable delivery terms.  

Reseller concludes the Rental Services Agreement for the delivery of the Rental 
Services and to whom the Rental Services Agreement Terms shall apply. Zebra will deliver the Rental Services 
governed by a Rental Services Agreement directly to the Reseller named on the Zebra approved Rental Services 
Form. 

1.3 Any reference to a statute or statutory provision is a reference to it as amended, extended or re-enacted from 
time to time. 1.4 References to the plural include the singular and vice versa, references to one gender include all 
genders and any words following the terms     or any similar 
expression shall be construed as illustrative and shall not limit the sense of the words, description, definition, phrase 
or term preceding those terms. 
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2. RENTAL SERVICES AGREEMENT TERMS AND SCHEDULES. 2.1 The Rental Services Agreement Terms set 
forth the terms and conditions upon which Zebra shall rent the Equipment to the Reseller. 2.2 The Rental Services 
Agreement is non-cancellable and the Purchasing Party is responsible for payment of the full Rental Charges to 
Zebra, regardless of whether End User decides to return the Equipment to Zebra at the end of the Rental Term or 
at any earlier time.  2.3 The Rental Services Agreement Terms include the attached Schedules A and B: 

Schedule A - The End User software/firmware license terms (EULA); and  
Schedule B - The Equipment maintenance and support specification (Zebra OneCare® Essential Service 
Description Document). 
 

3. TERM AND TERMINATION.  3.1 The term of each specific Rental Services Agreement in relation to a particular 
Opportunity shall commence on the Rental Services Start Date and shall continue until the later date of: (a) one 
day prior to the (1) year anniversary of the Rental Services Start Date; or (b) the expiry of the Rental Term. 3.2 The 
Rental Term shall commence on the date on which the Equipment is shipped by Zebra to the Purchasing Party, in 
accordance with the applicable delivery terms, irrespective of when it is received by the End User and shall 
terminate on the date on which Zebra receives all the Equipment back.  3.3 The Initial Rental Term is as specified 
in the Rental Services Form, which in no event can be less than three (3) months. 3.4 Thereafter, the Initial Rental 
Term may be renewed for successive one (1)-
purchase order in accordance with Section 10 (PURCHASE ORDER) of the Rental Services Agreement Terms. 
3.5 Zebra may terminate a specific Rental Services Agreement immed
where the Reseller/End User has undergone a Change of Control; (iii) if the Reseller fails to provide directly to Zebra 
or through a Zebra Authorised Channel Partner the information required under the Rental Services Application Form 
and fails to remedy any such default(s) within ten (10) days after the receipt of notice to that effect; or (iv) if  the 
Purchasing Party and / or the Reseller ceases for whatever reason to be a member of the Program. 3.6 Upon 
termination or expiry of the Rental Services Term: (a) all monies due and owing to Zebra shall become immediately 
due and payable; (b) all rights for the Reseller and End User to receive the Rental Services and to possess and use 
the Equipment shall cease and the Reseller shall ensure that all property of Zebra, including any Confidential 
Information and the Equipment, shall be returned, unless otherwise agreed in writing by Zebra. 

 
4. RENTAL CHARGES. 4.1 Where the Reseller purchases directly from Zebra, the Reseller agrees to pay the Rental 

Charges for each unit of the Equipment to Zebra. 4.2 If the Rental Term does not start on the first day of a calendar 
month or end on the last day of a month, the Rental Charges will be prorated accordingly. 4.3 The Rental Charges 
shall be invoiced and payable until all rented Equipment is returned to Zebra.   

 
5. PAYMENT. Clauses 5.1, 5.2, 5.3, 5.4, 5.5 and 5.6 are only applicable to a Reseller purchasing directly from 

Zebra. 5.1 For Rental Services purchased directly from Zebra, Rental Charges are payable in advance. Where 
applicable and monthly payments have been agreed in writing by Zebra, Zebra will issue the applicable invoices in 
advance of each month. 5.2 Unless specified otherwise in any other agreement between the Parties covering the 

5.3. Without 
prejudice to any other rights and remedies, Zebra reserves the right to charge late payment interest to the Reseller 
on undisputed invoices that have not been settled on or before the due date on the invoice. Late payment interest 
under a Rental Services Agreement will be charged at the rate of six percentage points (6%) above the last reference 
rate announced by the Bank of England and calculated on a daily basis until payment is made in full. 5.4 Zebra 
reserves the right, at any time, to revoke any credit extended if payment is in arrears for more than ten (10) days 

further extension of credit.   5.5 Zebra may also, in its sole and absolute discretion, suspend the Rental Services or 
any part thereof due to non-payment of any sums due or payable until all such outstanding sums have been fully 
paid. 5.6 For the avoidance of doubt, the Rental Charges will be quoted in accordance with the Agreement provisions, 
are exclusive of all government value added, sales, use or other like taxes in force and any such taxes shall be 
assumed and paid for by the Reseller in addition to its payment of the Rental Charges. The Reseller shall make all 
payments due under a specific Rental Services Agreement in cleared funds, without set-off, withholding or deduction 
of, or in respect of, any taxes, levies, imports, duties, charges, fees and withholdings of any nature now or imposed 
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in the future by any governmental, fiscal or other authority, save as required by law. If any such withholding or 
deduction is required, the Reseller shall, when making the payment to which the withholding or deduction relates, 
pay to Zebra such additional amounts as necessary to ensure that Zebra receives the same total amount in full that 
it would have received if no such withholding or deduction had been required. 5.7 For Rental Services purchased 
through an Authorised Channel Partner, the payment terms agreed to between the Reseller and such Authorised 
Channel Partner will apply. 5.8 If Equipment is not returned within fourteen (14) days of the end of the (Initial) Rental 
Term, the Reseller (even where different from the Purchasing Party) shall pay to Zebra the then-current 

therefore. 

6. SECURITY DEPOSIT.  6.1 Prior to taking possession of the Equipment, the Reseller may be required to deposit 
with Zebra (or with the Authorised Channel Partner they purchase the Rental Services from), in trust, a security 
deposit equal to two (2) times the Rental Charges for the Security Deposit
for their performance under a Rental Services Agreement and for any damages caused to the Equipment during 
the (Initial) Rental Term. 6.2 Zebra may use all or part of the Security Deposit to cover unpaid Rental Charges and 
to repair any damage to Equipment caused during the Rental Term, and the Reseller shall reimburse Zebra for 
such charges and costs out of the Security Deposit.  6.3 The Security Deposit is not a limit on the amount Zebra is 
entitled to recoup under a Rental Services Agreement and the Reseller remains liable for any balance thereof. 6.4 
The Reseller shall not apply or deduct any portion of any Security Deposit and shall not use any Security Deposit 
at any time in lieu of payment of Rental Charges. 6.5 If the Reseller breaches any of the terms or conditions of a 
Rental Services Agreement, the Reseller shall forfeit any Security Deposit, as permitted by applicable law, 
notwithstanding any additional rights Zebra may claim.  

 
7. RECALL NOTICE.  Zebra may recall any Equipment upon ten (10) days written notice to the Reseller. 

 
8. LABELS.  The Reseller shall not remove, alter, disfigure or cover up any serial numbering, lettering, logo, or insignia 

displayed on the Equipment. 
 

9. EQUIPMENT MAINTENANCE SERVICES.  During the Rental Term, Zebra shall provide to the Reseller telephone 
support and depot maintenance for the Equipment, all as described in Schedule B. 

 
10. PURCHASE ORDER.  10.1 The Reseller shall issue a purchase order for the Rental Services to cover a specific 

Opportunity for the Initial Rental Term to Zebra, if purchasing directly from Zebra, or to a Zebra Authorised Channel 
Partner. 10.2 For continued Rental Services beyond the Initial Rental Term, the Reseller shall issue subsequent 
purchase order(s) to Zebra or to a Zebra Authorised Channel Partner (as the case may be) at least one (1) week 
prior to the expiration of the then current calendar month . 10.3 Purchase orders to Zebra shall be emailed to the 
email stated on the Rental Services Form. 

 
11. EQUIPMENT OWNERSHIP; LIENS; LOCATION.  11.1 Zebra is the sole owner of the Equipment and has sole title 

thereto. 11.2 The Reseller warrants that neither the Reseller or the End User will encumber the Equipment or their 
respective interest in the Equipment in any manner whatsoever, nor create or permit to exist any levy, lien or 
encumbrance thereof except those created by or through Zebra. 11.3 The Reseller warrants to Zebra that the End 
User will not move the Equipment or any part thereof from the Location without Zebra's prior written consent. 

 
12. POSSESSION AND SURRENDER OF EQUIPMENT.  12.1 Possession of the Equipment shall be transferred to End 

User in accordance with the terms of a specific Rental Services Agreement.  12.2 Upon expiry or termination of the 
(Initial) Rental Term, the Reseller warrants to Zebra that the End User will surrender the Equipment to Zebra (directly 
or via the Reseller, as instructed by Zebra) in good condition and working order, ordinary wear and tear excepted, 
as it was at the commencement of the Initial Rental Term.  

 
13. DELIVERY. 13.1 The Parties agree that, unless otherwise decided by Zebra in its sole and absolute discretion in 

writing, Zebra will deliver the Equipment to the Reseller (if the Reseller is the same as the Purchasing Party) in 
accordance with FCA Zebra facility INCOTERMS® 2010. 13.2 For ship-to addresses within the EEA and Switzerland, 
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Zebra will take out insurance on behalf of the Reseller, manage the freight and select the carrier, and will charge the 
Reseller separately in the relevant invoice for carriage and insurance in relation to each shipment but, in doing so, 
Zebra will not assume any liability other than what is set out herein in connection with shipment and delivery, nor 
shall the carrier in any way be construed to be an agent of Zebra. 13.3 For ship-to addresses outside the EEA (and 
only where pre-agreed in writing by Zebra), the Reseller shall be solely responsible for managing the freight, including 
selecting the carrier for shipment. 13.4 Where Reseller's sell-to address differs from Reseller's ship-to address, Zebra 
reserves the right to charge additional administration fees. 13.5 Zebra shall not be liable for any damages or penalty 
for any delay caused solely by transportation or failure to give notice of such delay. 13.6 Where the Reseller is the 
Purchasing Party, risk of loss or damage to, and possession of, the Equipment shall pass from Zebra to the Reseller 

Where the Reseller is not the 
Purchasing Party, risk of loss or damage to, and possession of, the Equipment shall pass from Zebra to the 
Purchasing Party upon delivery by Zebra to the Purchasing Party in accordance with the shipping terms applicable 
to that transaction. In any event, title to the Equipment or software shall never pass under this Rental Services 
Agreement to the Purchasing Party, the Reseller or the End User and title 
suppliers. 13.7 Notwithstanding the above, for shipments delivered to addresses within the EEA or Switzerland for 
which damages to Equipment and / or missing cartons of Equipment are noted at the time of receipt and notified to 
Zebra in accordance with Clause 13.8 below, Zebra will file a claim for the value of the damaged or missing 

Product replacement and the parties agree that Zebra shall be entitled to keep any associated claim amount received 
by its insurance cover. 13.8 The Reseller will check all delivery documentation and will inspect all Equipment received 
and must notify Zebra in writing within twenty (20) days from receipt of the Equipment of any discrepancies from the 
Purchase Order. Any visible defects and damages to the Equipment received, and any missing quantity within a 
delivery lot will be notified in writing to Zebra within five (5) days following receipt of such Equipment. 13.9 In the 
event of the Reseller wrongfully failing to so take delivery of the Equipment, Zebra may, without prejudice to any 

cost and expense, including payment for carriage and insurance; (b) store the Equipment until successful delivery 
and charge the Reseller for the reasonable costs of storage (including any insurance costs and / or re-delivery / 
shipment); or (c) reallocate the Equipment as it decides in its absolute discretion and, at all times in the event of any 

13.10 Without prejudice to the foregoing, Zebra will use commercially reasonable efforts to deliver 
the Equipment by the date indicated by Zebra in the order acknowledgement but scheduled delivery (ship) dates 

SSD s or damage due to its 
failure to meet an SSD. 13.11 The delivery may be made by partial shipments. Equipment may be delivered by Zebra 

CRD  
 

14. RISK OF LOSS AND INSURANCE. 14.1 The Reseller assumes any and all risk of loss or damage to the Equipment 
during the Rental Term. The Reseller agrees to keep the Equipment insured at its own expense against all risks of 
loss from any cause whatsoever, and such insurance shall cover not less than the replacement cost of the 
Equipment. 14.2 The Reseller shall carry commercial general liability insurance in an amount not less than 
$2,000,000 total liability per occurrence with Zebra named loss payee and additional insured under such insurance 
policies. The Reseller shall provide to Zebra, at the following email address: AssetManagement@zebra.com, 
certificates of insurance evidencing insurance coverage throughout the (Initial) Rental Term.  If the Reseller fails to 
provide Zebra with such evidence, then Zebra will have the right, but not the obligation, to purchase insurance 

 
  

15. MAINTENANCE, DAMAGE AND LOSS.  15.1 
Equipment is kept and maintained clean and in good working order and repair during the Rental Term. 15.2 In the 
event the Equipment is lost or damaged beyond repair, the Reseller shall pay to Zebra as replacement costs for the 
Equipment the amount equal to the then-current list price of such Equipment. Where the Reseller is the same as the 
Purchasing Party, the Reseller shall also remain responsible for payment of the full Rental Charges to Zebra. Nothing 
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16. ENCUMBRANCES AND TAXES.  16.1 The Reseller shall ensure that the Equipment is kept free and clear of any 
liens or 
16.2 The Reseller shall be responsible for complying with and conforming to and ensuring that the End User complies 
with and conforms to all laws and regulations relating to the possession, use or maintenance of the Equipment. 16.3 
Furthermore, the Reseller shall promptly pay all taxes, fees, licenses, and governmental charges, together with any 
penalties or interest thereon, relating to the possession, use or maintenance of the Equipment.  

17. COMPLIANCE WITH LAWS.  17.1 The Reseller agrees to comply with all relevant domestic and international laws, 
regulations and administrative requirements, including, without limitation, those governing trans-border sales, 
resales, shipments, transfers of products, export control, data privacy and data security, as further agreed by the 
Reseller in the Agreement. WEEE Directive and Health & Safety: 17.2 The Reseller shall, at its cost, comply, and 
ensure that the End User complies, with all applicable laws and regulations directly relating to the Equipment and 
specifically EU directive 2002/96/EC on Waste Electrical and Electronic Equipment (as amended, re-enacted or 
superseded from time to tim WEEE Directive
under a Rental Services Agreement and in all matters relating hereto. 17.3 The Reseller shall comply with, and 
ensure that the End User complies with, all health and safety laws, including those relating to the safe storage, 
packaging and shipment of batteries relating to the Equipment. Anti-Bribery and Corruption: 17.4 Reseller 
acknowledges that Zebra is part of a group of companies headquartered in the United States and regional 
headquarters based in the United Kingdom. The Reseller will comply with all applicable laws and regulations 
regarding anti-bribery and anti-corruption, including: (a) the United States Foreign Corrupt Practices Act of 1977, as 
amended; and (b) the UK Bribery Act 2010 and any amendments thereto. 17.5 The Reseller will not offer, promise 
or give, directly or indirectly, any financial or other advantage to any government official, politician, political party, 
political official or candidate for political office ("Official") or any private person for the purposes of obtaining or 
retaining business or a business advantage. The Reseller covenants and warrants that neither it nor any of its owners, 
principles or employees is an Official in the territories in which it is incorporated or does business. Export Controls: 
17.6 Reseller acknowledges its understanding that any Equipment, Software and technology including technical data 

Supplied Items - export, 
re-sale, release or other transfer of any Supplied Item or of any product, software or technology manufactured outside 
of the United States that contains or is the product of any Supplied Item may be  subject to the jurisdiction of the 
export controls and trade sanctions of the United States and that such export controls and trade sanctions may be 
extraterritorial.   17.7 Reseller represents, warrants and covenants that: (a) Reseller is not located in, under the 
control of, or a national or resident of any territory subject to comprehensive sanctions under applicable laws and 
regulations, and it will not transfer, export, or re-export, directly or indirectly, any Supplied Items to such territories or 
to any nationals thereof; (b) Reseller will not use Supplied Items in any activity related to the development, production, 
use, maintenance, or proliferation of weapons of mass destruction, including, without limitation, uses related to 
nuclear, missile, and/or chemical/biological development and/or production, and Reseller will not transfer, export, or 
re- export, directly or indirectly, Supplied Items, including any new products developed from or manufactured using 
Supplied Items, to any party engaged in any such activity; (c) Reseller will not transfer, export, or re-export any 
Supplied Items, including new products developed from or manufactured using Supplied Items, directly or indirectly, 
to any party identified on a restricted party list published by the U.S. government or any other government, or to any 
party otherwise prohibited under any applicable law from receiving Supplied Items; and Reseller is not on any such 
restricted party list, nor under the control of an entity on any such list; (d) Reseller will not transfer, export or re-
export, directly or indirectly,  any Supplied Items, including new products developed from or manufactured using 
Supplied Items, that are subject to the jurisdiction and regulations of a U.S. government or any other government, 
nuclear regulatory agency and/or defence regulatory agency, without the proper written government authorization, if 
applicable;  and (e) Reseller acknowledges that the use, development, production, transfer, export or re-export of 
certain Supplied Items may be subject to export and re-export licensing requirements of the U.S. or other nations 
and Reseller acknowledges that it will comply with all applicable export and compliance laws and regulations 
whenever it transfers, exports, or re-exports Supplied Items, including new products developed from or manufactured 
using Supplied Items, and acknowledges that such controlling laws and regulations may be amended from time to 
time. 17.8 -export sales of the Supplied Items, Zebra shall not be 
responsible obtaining any necessary export or re-export licences relating to the Supplied Items. Modern Slavery: 
17.9 The Reseller shall, and shall ensure that the End User also shall: (a) comply with all applicable laws in relation 
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to anti-slavery and human trafficking, including but not limited to the UK Modern Slavery Act 2015; (b) not engage in 
any activity, practice or conduct that would constitute an offence under sections 1, 2 or 4, of the Modern Slavery Act 
2015 if such activity, practice or conduct were carried out in the UK; (c) include in contracts with its direct 
subcontractors and suppliers provisions which are at least as onerous as those set out in this Clause 17.9; and 
(d) notify Zebra as soon as it becomes aware of any actual or suspected slavery or human trafficking in a supply 
chain which has a connection with the Rental Services Agreement. 17.10 The Reseller represents and warrants that  
it not has been convicted of any offence involving slavery and human trafficking; nor has it been the subject of any 
investigation, inquiry or enforcement proceedings regarding any offence or alleged offence of or in connection with 
slavery and human trafficking.  Books, Records and Audits: 17.11 The Reseller undertakes to keep at its principal 
place of business the serial numbers of Equipment that form part of the Rental Services, the dates of delivery thereof 
and (where applicable) the names and addresses of End Users to whom they were sold (the Records ) and the 
countries in which each End User is located, for the purposes of Product recall, safety changes, inspection, repairs 
under warranty, audit rights and any other related lawful purposes. 17.12 The Reseller undertakes to make available 
the Records for inspection by Zebra or a Zebra representative upon request in writing and for that purpose shall 
allow access to its premises where they are held. 17.13 During the (Initial) Rental Term of a Rental Services 
Agreement with Zebra and for one year thereafter, the Reseller shall maintain records, and a complete audit trail, of 
all transactions, actions and activities resulting from or in connection with the Rental Services Agreement Terms  
( Audit Information ) and shall provide Zebra access to any such Audit Information upon request. 17.14  Upon prior 
written reasonable notice, Zebra representatives (which may include a Zebra internal auditor, and / or an independent 
certified public auditor selected by Zebra, and reasonably acceptable to the Reseller), may, during the (Initial) Rental 
Term, and for one year thereafter, have access at all reasonable times: (a) to any facility or part of a facility at which 
either Reseller is performing its obligations under a Rental Services Agreement; (b) to Reseller s personnel; (c) to 
Reseller s systems, policies and procedures relevant to a Rental Services Agreement; (d) to the data, Personal Data, 
records and books of the Reseller relating to the Rental Services Agreement  for the purpose of performing audits 
and examinations of the Reseller to examine, review, test and verify Reseller s compliance with the Rental Services 
Agreement; and (e) to Reseller s books and records pertaining to such invoices to substantiate the Audit Information 
provided in connection with the Rental Services Agreement. 17.15 Such audits shall occur no more than twice yearly 
per category of Audit Information as specified above, unless otherwise required by law, or necessary based on 
Zebra s reasonable concern with probable cause showing the Reseller s non-compliance. The Reseller shall 
preserve such books and records for this purpose for a period of six (6) years from the reporting date (irrespective 
of the Rental Services Term). 

 
18.  Zebra represents that it has the right to rent the Equipment as provided in a Rental 

Services Agreement and that the Reseller shall be entitled to allow the End User named on the associated Rental 
Services Form for a specific Opportunity to quietly hold and possess the Equipment and (subject to Clause 7 
(RECALL NOTICE)) Zebra will not interfere with that right as long as Zebra is paid the Rental Charges in a timely 
manner and all other obligations to Zebra under the Rental Services Agreement are performed. 

 
19. SEVERABILITY. 19.1 If any part or parts of the Rental Services Agreement Terms are held unenforceable for any 

reason, the remainder of the Rental Services Agreement Terms shall continue in full force and effect. 19.2 If any 
provision of the Rental Services Agreement Terms  is deemed invalid or unenforceable by any court of competent 
jurisdiction, and if limiting such provision would make the provision valid, then such provision shall be deemed to be 
construed as so limited.   

 
20. LIMITATION OF LIABILITY.   20.1 To the maximum extent permitted by law, Zebra will not be liable to Reseller, its 

Affiliates or any other person for: (a) any lost revenues, lost profits, loss of goodwill, loss of anticipated savings, lost 
business opportunities or lost use (whether direct or indirect); (b) the cost of substituted products or services; (c) 
business interruption; (d) any damage to or loss of any software programs, data or removable data storage media; 
(e) the restoration or reinstallation of any software programs or data; (f) any indirect, consequential, special, incidental 
or punitive damages of any kind however caused related to the Rental Services or the Rental Services Agreement; 
or (g) the inability for the End User to use the Equipment, whether arising under contract, tort (including strict liability 
and negligence), equity or any other theory of liability, even if Zebra has been advised of the possibility of those 
damages or even if those damages are foreseeable. 20.2 Insofar as permissible by law and save for any express 
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rights granted herein, exclusive remedy is expressly limited to the performance of the Rental Services 
provided under the Rental Services Agreement or the fair market value thereof.  20.3 Without prejudice to Clauses 

Agreement shall in no event exceed the annual Rental Charges paid by Reseller or the Purchasing Party (as the 
case   20.4 
Tangible personal property does not include, without limitation, data, records, or documents or any other recorded 
information. Such data, records, documents or other recorded information are not to be considered tangible property 
regardless of the medium, including electronic, they are stored.  20.5 Except as stated herein, Zebra disclaims all 
conditions and warranties with respect to the Rental Services, including all implied conditions or warranties of 
merchantability, fitness for a particular purpose or use or non-infringement. 20.6 Nothing in this Clause 20 seeks to 

fraudulent misrepresentation; or (c) any other liability that cannot be limited or excluded by applicable law. 
 

21. ASSIGNMENT.  
 

22. BINDING EFFECT.  The covenants and conditions contained in a Rental Services Agreement shall apply to and 
bind the Parties and the legal representatives, successors in title and permitted assigns of the Parties. 

23. DISPUTE RESOLUTION/GOVERNING LAW.  23.1 The Rental Services Agreement Terms and each Rental Services 
Agreement shall be interpreted under, and any disputes whether sounding in contract, tort or otherwise arising out of a 
Rental Services Agreement shall be governed by, the laws of England and Wales.  23.2 Subject to Clause 23.4 below, 
the Reseller irrevocably consents to the exclusive jurisdiction of the courts of England and Wales in connection with all 
actions arising out of or in connection with a specific Rental Services Agreement and waives any objections that venue 
is an inconvenient forum.  23.3 The Reseller further agrees that it will not initiate any action against Zebra in any other 
jurisdiction. 23.4 Nothing in this Clause 23 shall limit the right of Zebra to commence proceedings against the 
Purchasing Party and / or Reseller in any other court of competent jurisdiction, nor shall the commencement of 
proceedings in any one or more jurisdiction preclude the commencement of proceedings in any other jurisdictions, 
whether concurrently or not, to the extent permitted by the law of such other jurisdiction. 23.5 The Reseller agrees 
that a final judgment in any such action or proceeding will be conclusive and may be enforced in any other jurisdiction 
(including without limitation, the appropriate courts of the jurisdiction in which the Reseller is resident or in which any 
property or an office of Reseller is located) by suit on the judgment or in any other manner provided by law. 23.6 The 
Parties will attempt to settle any claim or controversy arising out of a Rental Services Agreement through consultation 
and negotiation in good faith and in the spirit of mutual cooperation; provided, however that this does not preclude 
either Party from initiating a legal proceeding.  23.7 Agreement by the Parties to any alternative dispute resolution 
procedure will not be construed under the doctrines of laches, waiver, or estoppel to adversely affect the rights of 
either Party.  23.8 
pendency of any dispute.  23.9 Where Reseller is located in Russia, Ukraine or a CIS country, any dispute rising out 
of a Rental Services Agreement including any question regarding its existence, validity or termination, shall be 
referred to and finally resolved by arbitration under the LCIA Rules, which rules are deemed to be incorporated by 
reference into this Clause. The number of arbitrators shall be one. The seat, or legal place, of arbitration shall be 
London. The language used in the arbitral proceedings shall be English. 23.10 No claim arising out of a Rental 
Services Agreement may be brought by the Reseller more than two (2) years after the cause of action has arisen or 
been incurred. 23.11 The provisions of this Clause 23 (DISPUTE RESOLUTION/GOVERNING LAW) shall survive 
the termination or expiration of a Rental Services Agreement. 

24. NOTICE.  Any notice required or otherwise given pursuant to a Rental Services Agreement shall be in writing and 
mailed certified return receipt requested, postage prepaid, or delivered by overnight delivery service or sent by 
email to the address for notice listed on the Rental Services Form. 

25. ENTIRE AGREEMENT.  25.1 The Rental Services Agreement (including its Schedules) as supplementing the 
Rental Services Reseller Community Addendum and the Agreement, together with the Zebra accepted Rental 
Services Form, and the Zebra accepted purchase order (if applicable), constitute the entire agreement between the 
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Parties for a specific End User Opportunity and supersede any prior understanding or representation of any kind. 
25.2 There are no other promises, conditions, understandings, or other agreements, whether oral or written, relating 
to the subject matter hereof. 25.3 A Rental Services Agreement may be modified in writing and must be signed by 
both Zebra and the Reseller.  

26. WAIVER.  26.1 The failure of either Party to enforce any provisions of the Rental Services Agreement Terms  shall 
not be deemed a waiver or limitation of that Party's right to subsequently enforce and compel strict compliance with 
every provision of the Rental Services Agreement Terms. 26.2 The acceptance of Rental Charges by Zebra does 

Services Agreement Terms.  

27. INDEMNIFICATION.  

claims, injuries to or death of any person (including the employees of the Reseller/End User) or for damage to 

omissions of any person or persons using 
consent; or any failure by the Reseller and/or the End User to comply with these Rental Services Terms.  

28. DEFAULTS. 28.1 If the Reseller fails to perform or fulfil any obligation under a specific Rental Services Agreement 
(including timely payment if applicable) they shall be in default of the specific Rental Services Agreement and shall 
have seven (7) days from the date of notice of default by Zebra to cure the default. 28.2 In the event the default is 

ces Agreement; or (b) declare the default and terminate 
the Rental Services Agreement. 28.3 If the Reseller (and / or the Purchasing Party where different from the Reseller) 
shall become insolvent, cease to do business as a going concern or if a petition has been filed by or against it under 
the Bankruptcy Act or similar federal or state statute, Zebra may immediately declare a default and terminate the 
Rental Services Agreement. 28.4 In the event of a default, Zebra may, as permitted by law, re-take possession of 
the Equipment. 28.5 Zebra may, at its option, hold the Reseller liable for any difference between the Rental Charges 
that would have been payable under the Rental Services Agreement during the balance of the unexpired term and 
any amount paid by any successive End User if the Equipment is re-let, minus the cost and expenses of such 
reletting.  28.6 In the event Zebra is unable to re-let the Equipment during any remaining term of the Rental Services 
Agreement, after default, Zebra may , at its option, hold the Reseller liable for the balance of the unpaid Rental 
Charges under the Rental Services Agreement as if the Rental Services Agreement had continued in force.   

29. FORCE MAJEURE.  Zebra shall not be responsible or liable for any failure to perform hereunder if such failure is 
caused by acts of God, acts of government, strikes or labour disputes, epidemic, pandemic, failures of transportation, 
fire or flood or other casualty, failures of subcontractors or suppliers or any other cause or causes (whether or not 
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Schedule A - License Agreement (Restricted Software)

ompanies and its third-party suppliers 
-readable instructions used 

by a processor to perform specific operations.  BY USING THE SOFTWARE, LICENSEE ACKNOWLEDGES ACCEPTANCE OF 
THE TERMS OF THIS EULA. IF LICENSEE DOES NOT ACCEPT THESE TERMS, LICENSEE MAY NOT USE THE SOFTWARE. 

1.     GRANT OF LICENSE.  Zebra grants Licensee, the following rights provided that Licensee complies with all terms and conditions 
of this EULA: For Software provided with Zebra hardware, Zebra hereby grants Licensee a limited, personal, non-exclusive license 

Licensee
associated Zebra hardware and for no other purpose. Licensee has no right to use Software provided with Zebra hardware to 
support non-Zebra hardware. To the extent that non-device specific Software is provided to Licensee in a manner that is designed 
to be installed by Licensee, Licensee may install one copy of the installable Software on one hard disk or other device storage for 
one printer, computer, workstation, terminal, controller, access point or other digital electronic device, as applicable (an Electronic 

ch 
Software is in operation. Licensee may install, use, access, display and run only the number of copies of the Software to which 
Licensee is entitled under a purchase order, support contract or other agreement with Zebra. In the absence of a support contract, 
Licensee is entitled, for a period of ninety (90) days from when the instance of Software (or hardware including the Software) are 
first shipped by Zebra or downloaded by Licensee, to obtain, if available, updates, from Zebra and operational technical support, 

in updates from Zebra 
after the Entitlement Period, unless covered by a Zebra support contract or other written agreement with Zebra. Certain items  of 
the Software may be subject to open source licenses. The open source license provisions may override some of the terms of this 
EULA. Zebra makes the applicable open source licenses available to Licensee on a Legal Notices readme file available on 

 with certain 
Zebra software or products. 

1.1     Authorized Users.  The licenses granted herein are subject to the condition that Licensee ensures the maximum number of 
authorized users accessing and using the Software either alone or concurrently is equal to the number of user licenses for which 
Licensee is entitled to use either through a Zebra channel partner member or Zebra. Licensee may purchase additional user licenses 
at any time upon payment of the appropriate fees to the Zebra channel partner member or Zebra. 

1.2     Software Transfer.  Licensee may only transfer this EULA and the rights to the Software or updates granted herein to a third-
party in connection with the support or sale of a device which the Software accompanied during the Entitlement Period or as covered 
by a Zebra support contract. In such event, the transfer must include all of the Software (including all component parts, the media 
and printed materials, any upgrades, and this EULA) and Licensee may not retain any copies of the Software. The transfer may not 
be an indirect transfer, such as a consignment. Prior to the transfer, the end user receiving the Software must agree to all the EULA 
terms. If Licensee is purchasing Zebra products and licensing Software for end use by a U.S. Government end user, Licensee may 
transfer such Software license, but only if: (i) Licensee transfers all copies of such Software to the U.S. Government end user or to 
an interim transferee, and (ii) Licensee has first obtained from the transferee (if applicable) and ultimate end user an enforceable 
end user license agreement containing restrictions substantially identical to the ones contained in this EULA. Except as stated in 
the foregoing, Licensee and any transferee(s) authorized by this provision may not otherwise use or transfer or make available any 
Zebra software to any third-party nor permit any party to do so. 

2.     RESERVATION OF RIGHTS AND OWNERSHIP.  Zebra and its suppliers and licensors reserve all rights not expressly granted 
to Licensee in this EULA. The Software is protected by copyright and other intellectual property laws and treaties. Zebra or its 
suppliers or licensors own the title, copyright, and other intellectual property rights in the Software. The Software is licensed, not 
sold. Licensee understands and agrees that Zebra may license the Software or part of the Software from one or more third-party 
licensors and any such applicable third-party licensor is an intended third-party beneficiary to this EULA and any such third-party 
licensor and its successors and assigns may enforce any and all terms of this EULA, and nothing herein shall limit such third-party 

y reason of 
this EULA. 

3. LIMITATIONS ON END USER RIGHTS. Licensee may not reverse engineer, decompile, disassemble, or otherwise attempt 
to discover the source code or algorithms of, the Software or modify, or disable any features of, the Software, or create derivative 
works based on the Software.  Licensee may not rent, lease, lend, sublicense or provide commercial hosting services with the 
Software. 

4.  EULA 
such as battery management (time to empty, standby current, average current), device system time, CPU processing load, 
application usage time, free RAM, number of running processes, network information (name, identifier), device identifier, firmware 
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version, hardware version device type, audio volume, LED state, beeper volume, backlight level, key light, odometer count, reboot, 
reboot cause, total storage and memory availability, power cycle count, and device up time. Notwithstanding anything else in this 
EULA, all title and ownership rights in and to Machine Data are held by Zebra.  In the event, and to the extent Licensee is deemed 
to have any ownership rights in Machine Data, Licensee hereby grants Zebra a limited, irrevocable, non-exclusive right and license 
to use Machine Data. 

5. AGGREGATE DATA COLLECTION.  Licensee acknowledges and agrees that Zebra may as permitted by law (a) collect, 
process, and use aggregated data, stored by or related to the Software, including, without limitation, data generated by the Software 
or data generated by any device incorporating the Software, and create anonymized and/or aggregated data records that do not 

tware, develop new 
software or services, understand industry trends, create and publish white papers, reports, or databases summarizing the foregoing, 

tigate and help address 
and/or prevent actual or potential unlawful activity. 

6.     LOCATION INFORMATION.  The Software may enable Licensee to collect location-based data from one or more client devices 
which may allow Licensee to track the actual locatio
use or misuse of the location-based data.  Licensee agrees to pay all reasonable costs and expenses of Zebra arising from or 
related to third-party claims resulting from -based data. 

7. https://www.zebra.com/us/en/about-zebra/company-information/legal/privacy-
statement.html), as amended from time to time, is hereby incorporated by reference into this EULA. If end users submit personal data 
to Zebra in connection with the use of Zebra hardware or Software, the ways in which Zebra collects and uses that data are regulated 

Addendum (located at: https://www.zebra.com/us/en/about-zebra/company-information/legal/gdpr.html

to the extent personal data is provided to Zebra and the GDPR is applicable to the end user. 

releases available to Licensee as those releases become available after the date Licensee obtains its initial copy of the Software. 
This EULA applies to all and any component of the release that may be made available to Licensee after the date Licensee obtains 
its initial copy of the Software unless Zebra provides other license terms along with such release.  To receive Software provided 
through the release, Licensee must first be licensed for the Software identified by Zebra as entitled to the release.  Zebra 
recommends that Licensee enter into a Zebra support contract to ensure that Licensee is entitled to receive any available Software 
releases.  Some features of the Software may require Licensee to have access to the internet and may be subject to restrictions 

 

9.     EXPORT RESTRICTIONS.  Licensee acknowledges that the Software is subject to export restrictions of various countries. 
Licensee agrees to comply with all applicable international and national laws that apply to the Software, including all the applicable 
export restriction laws and regulations. 

10.  
or otherwise) without the prior written consent of Zebra. Zebra may assign this EULA and its rights and obligations without L
consent. Subject to the foregoing, this EULA shall be binding upon and inure to the benefit of the parties to it and their respective 
legal representatives, successors and permitted assigns. 

11.  TERMINATION.  This EULA is effective until terminated.  Lice
notice from Zebra if Licensee fails to comply with any of the terms and conditions of this EULA. Zebra may terminate this EULA by 
offering Licensee a superseding agreement for the Software 

 
this EULA, Licensee must cease all use of the Software and destroy all copies, full or partial, of the Software. 

12.     DISCLAIMER OF WARRANTY.  UNLESS SEPARATELY STATED IN A WRITTEN EXPRESS LIMITED WARRANTY, ALL 

ANY KIND FROM ZEBRA, EITHER EXPRESS OR IMPLIED. TO THE FULLEST EXTENT POSSIBLE PURSUANT TO 
APPLICABLE LAW, ZEBRA DISCLAIMS ALL WARRANTIES EXPRESS, IMPLIED, OR STATUTORY, INCLUDING, BUT NOT 
LIMITED TO, IMPLIED WARRANTIES OF MERCHANTABILITY, SATISFACTORY QUALITY OR WORKMANLIKE EFFORT, 
FITNESS FOR A PARTICULAR PURPOSE, RELIABILITY OR AVAILABILITY, ACCURACY, LACK OF VIRUSES, NON-
INFRINGEMENT OF THIRD-PARTY RIGHTS OR OTHER VIOLATION OF RIGHTS. ZEBRA DOES NOT WARRANT THAT THE 
OPERATION OF THE SOFTWARE WILL BE UNINTERRUPTED OR ERROR FREE. TO THE EXTENT THAT THE SOFTWARE 
COVERED BY THIS EULA INCLUDES EMULATION LIBRARIES, SUCH EMULATION LIBRARIES DO NOT WORK 100% 

AND ALL THE DISCLAIMERS AND LIMITATIONS CONTAINED IN THIS PARAGRAPH AND THIS EULA APPLY TO SUCH 
EMULATION LIBRARIES. SOME JURISDICTIONS DO NOT ALLOW EXCLUSIONS OR LIMITATIONS OF IMPLIED 
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WARRANTIES, SO THE ABOVE EXCLUSIONS OR LIMITATIONS MAY NOT APPLY TO LICENSEE. NO ADVICE OR 
INFORMATION, WHETHER ORAL OR WRITTEN, OBTAINED BY LICENSEE FROM ZEBRA OR ITS AFFILIATES SHALL BE 
DEEMED TO ALTER THIS DISCLAIMER BY ZEBRA OF WARRANTY REGARDING THE SOFTWARE, OR TO CREATE ANY 
WARRANTY OF ANY SORT FROM ZEBRA. 

13.     THIRD-PARTY APPLICATIONS.  Certain third-party applications may be included with or downloaded with this Software. 
Zebra makes no representations whatsoever about any of these applications. Since Zebra has no control over such applications,  
Licensee acknowledges and agrees that Zebra is not responsible for such applications. Licensee expressly acknowledges and 
agrees that use of third-
accuracy and effort is with Licensee. Licensee agrees that Zebra shall not be responsible or liable, directly or indirectly, for any 
damage or loss, including but not limited to any damage to or loss of data, caused or alleged to be caused by, or in connection with, 
use of or reliance on any such third-party content, products, or services available on or through any such application. Licensee 
acknowledges and agrees that the use of any third-party application is governed by such third-party application provider's Terms of 
Use, License Agreement, Privacy Policy, or other such agreement and that any information or personal data Licensee provides, 
whether knowingly or unknowingly, to such third-party application provider, will be subject to such third-party application provider's 
privacy policy, if such a policy exists. ZEBRA DISCLAIMS ANY RESPONSIBILITY FOR ANY DISCLOSURE OF INFORMATION 
OR ANY OTHER PRACTICES OF ANY THIRD-PARTY APPLICATION PROVIDER. ZEBRA EXPRESSLY DISCLAIMS ANY 

ION IS CAPTURED BY ANY THIRD-PARTY 
APPLICATION PROVIDER OR THE USE TO WHICH SUCH PERSONAL INFORMATION MAY BE PUT BY SUCH THIRD-PARTY 
APPLICATION PROVIDER. 

14.     LIMITATION OF LIABILITY.  ZEBRA WILL NOT BE LIABLE FOR ANY DAMAGES OF ANY KIND ARISING OUT OF OR 
RELATING TO THE USE OR THE INABILITY TO USE THE SOFTWARE OR ANY THIRD-PARTY APPLICATION, ITS CONTENT 
OR FUNCTIONALITY, INCLUDING BUT NOT LIMITED TO DAMAGES CAUSED BY OR RELATED TO ERRORS, OMISSIONS, 
INTERRUPTIONS, DEFECTS, DELAY IN OPERATION OR TRANSMISSION, COMPUTER VIRUS, FAILURE TO CONNECT, 
NETWORK CHARGES, IN-APP PURCHASES, AND ALL OTHER DIRECT, INDIRECT, SPECIAL, INCIDENTAL, EXEMPLARY, 
OR CONSEQUENTIAL DAMAGES EVEN IF ZEBRA HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. SOME 
JURISDICTIONS DO NOT ALLOW THE EXCLUSION OR LIMITATION OF INCIDENTAL OR CONSEQUENTIAL DAMAGES, SO 
THE ABOVE EXCLUSIONS OR LIMITATIONS MAY NOT APPLY TO LICENSEE. NOTWITHSTANDING THE FOREGOING, 

CLUDING BUT NOT 

SOFTWARE OR THIRD-PARTY APPLICATIONS, OR ANY OTHER PROVISION OF THIS EULA, SHALL NOT EXCEED THE FAIR 
MARKET VALUE OF THE SOFTWARE LICENSE OR AMOUNT PURCHASER PAID SPECIFICALLY FOR THE SOFTWARE 
LICENSE. THE FOREGOING LIMITATIONS, EXCLUSIONS, AND DISCLAIMERS (INCLUDING SECTIONS 11, 12, 13, 14 AND 
18) SHALL APPLY TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, EVEN IF ANY REMEDY FAILS ITS 
ESSENTIAL PURPOSE. 

15.     INJUNCTIVE RELIEF.  Licensee acknowledges that, in the event Licensee breaches any provision of this EULA, Zebra will  
not have an adequate remedy in money or damages.  Zebra shall therefore be entitled to seek to obtain an injunction against such 
breach from any court of competent jurisdiction immediately upon request without posting bond.  Zebra's right to obtain injunctive 
relief shall not limit its right to seek further remedies. 

16.     MODIFICATION.  No modification of this EULA shall be binding unless it is in writing and is signed by an authorized 
representative of the party against whom enforcement of the modification is sought.  Continued usage of the Software shall, following 
modification to the updated EULA, constitute consent to be bound by the updated terms. 

17.      U.S. GOVERNMENT END USERS RESTRICTED RIGHTS.  This provision only applies to U.S. Government end users. The 

-7014(a)(1) and 48 C.F.R. Part 252.227-
7014(a)(5), and used in 48 C.F.R. Part 12.212 and 48 C.F.R. Part 227.7202, as applicable.  Consistent with 48 C.F.R. Part 12.212, 
48 C.F.R. Part 252.227-7015, 48 C.F.R. Part 227.7202-1 through 227.7202-4, 48 C.F.R. Part 52.227-19, and other relevant sections 
of the Code of Federal Regulations, as applicable, the Software is distributed and licensed to U.S. Government end users (a) only 
as a commercial item, and (b) with only those rights as are granted to all other end users pursuant to the terms and conditions 
contained herein. 

18.     APPLICABLE LAW. This EULA is governed by the laws of the state of Illinois, without regard to its conflict of law provisions.  
This EULA shall not be governed by the UN Convention on Contracts for the International Sale of Goods, the application of which 
is expressly excluded. 

 


