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SROD End User Software License Agreement 
NOTICE: Sale by LUFKIN of any SROD Software License is expressly conditioned on the Buyer's consent to this SROD End User License Agreement (“EULA”). Any additional 
or diƯerent terms proposed by Buyer are expressly objected to and will not be binding upon Seller unless specifically accepted to in writing by Seller's authorized 
representative.  

1. SOFTWARE LICENSE  

1.1. License Type. This License is for a Desktop License or a Network License, as set forth in the applicable Purchase Order.  

1.2. License Grant. Subject to the terms herein, Seller hereby grants to Buyer a nontransferrable, nonexclusive license to install and use the types and number of 
copies of the Software (and related Third Party Software and Documentation) set forth in the applicable Purchase Order, and to install and use all associated 
Third-Party Software, all for Buyer’s internal business purposes only for which the Buyer has paid the required license fees as set forth in the Purchase Order.  

2. DEFINITIONS 

“Acceptance” means the time described in Section 6.1.  

“AƯiliate” means with respect to either Party an entity, including without limitation, any individual corporation, company, partnership, limited liability company or group, 
that directly or indirectly through one or more intermediaries controls, is controlled by or is under common control with such Party.  

“Applicable Law” means any law, regulation, statute, rule, trade control, governmental decree, or standard applicable to the Software hereunder. 

“Buyer” means the single legal entity identified in the Purchase Order to which Seller is providing Software. Buyer does not include any other member of Buyer Group 
unless Seller expressly agrees in writing.  

“Buyer Data” means any information, data, and other content, in any form or medium, that is (a) provided or otherwise transmitted to Seller and/or the Software by or on 
behalf of Buyer; (b) generated by the Software through Buyer’s use of the Software; and/or (c) collected by Seller from Buyer in relation to Software configuration or 
upgrades.  

“Buyer Group” means Buyer, its aƯiliates, subsidiaries, joint venture partners, co-lessees, contractors and subcontractors of any tier (other than Seller), the 
shareholders, oƯicers, directors, employees, invitees, agents and consultants of all of the foregoing.  

“Claims” means all claims of any kind (including all demands, losses, costs, attorney expenses, damages, fines, and liabilities, however described, based on contract, 
equity, warranty, indemnity, tort/extra-contractual liability (including negligence), strict liability or otherwise.  

“Confidential Information” means (i) information, except Excluded Information, that is or has been disclosed by one Party or its Group (“Disclosing Party”) to the other 
Party or its Group (“Receiving Party”) and is identified when disclosed as being Confidential Information by being marked “Confidential” or “Proprietary.” Confidential 
Information includes all information concerning or embedded in (a) Software (including source code, object code, and training materials), (b) Documentation, and (c) 
Third-Party Software. The Software, Documentation, and Third Party Software are confidential and the property of Seller (or its Group) and will be considered Seller’s (or 
its Group) Confidential Information regardless as to whether it is marked “Confidential” or “Proprietary” or not.  

“Derivative Works” includes: (a) any work based upon one or more pre-existing works, such as a revision, enhancement, modification, translation, abridgement, 
condensation, expansion, extension or any other form in which such pre-existing works may be published, recast, transformed, or adapted, and that if prepared without 
the authorization of the owner of the copyright to such pre-existing works, would constitute a copyright infringement, and (b) any compilation that incorporates such pre-
existing works. Derivative Works also includes any corrections, bug fixes, and updates to the: (i) Software, (ii) Documentation, (iii) Third Party Software, and (iv) Derivative 
Works, but does not include any Buyer or Buyer-funded third party developments, provided such developments only make “calls” of the Software, Third Party Software or 
Derivative Works thereof or “object requests” that reference or cause execution of the base Software, Third Party Software, or Derivative Works thereof.  

“Designated Computer” means, for a Desktop License, the single computer/device identified by the device-specific identifiers generated by the Software and for which 
Seller issues the corresponding registration/activation code.  

“Designated Server” means, for a Network License, the single license server identified by server machine name (or other server identifier used by Seller) and for which 
Seller issues the applicable activation code (or license file). 

“Desktop License” means a License that is node-locked to the Designated Computer and activated using device-specific identifiers generated by the Software, for which 
Seller issues a corresponding activation code. 

“Documentation” means all material, including all printed material and on-line or electronic documentation (excluding training materials), manuals, referencing the 
Software or Third-Party Software provided hereunder.  

“Error” means a condition caused by an incorrect operation of the unmodified Software computer code, or an incorrect statement or diagram in Documentation that 
produces incorrect results. 

“Excluded Information” means information that: (a) is or becomes generally available to the public other than as a result of disclosure by the Receiving Party, its AƯiliates 
or its or their Representatives; (b) was available on a non-confidential basis before its disclosure to the Receiving Party; (c) is or becomes available to the Receiving Party, 
its AƯiliates or its or their Representatives on a non-confidential basis from a source other than the Disclosing Party when the source is not, to the best of the Receiving 
Party’s knowledge, subject to a confidentiality obligation with the Disclosing Party, or (d) was independently developed by the Receiving Party, its AƯiliates or its or their 
Representatives, without reference to the Confidential Information and the Receiving Party can verify the development of the information by written documentation.  

“Group” means Buyer Group or Seller Group, as applicable. 

“Indemnify” means release, defend, indemnify and hold harmless. 

“Licensed Seats” (or “Concurrent Users”) means, for a Network License, the maximum number of users permitted to access/use the Software simultaneously, as stated 
in the Purchase Order. 

“License Term” means the period of time that Buyer is authorized to access and use the Software.  

“Network License” means a License that is activated on the Designated Server and under which use of the Software is limited by the number of Concurrent Users 
(Licensed Seats), for which Seller issues a corresponding activation code. 

“Open Source Software” means software (including software libraries and dependencies) usually available without charge, with access provided to its source code and 
where use, modification, and redistribution may be allowed under the terms of the software license associated with it and includes open source code, free code, 
community source code, libraries, or similar software. 

“Purchase Order” means either the agreement signed by the Parties or the purchase order accepted by Seller in writing; both together with Seller’s proposal or quote 
(“Quote”), and this License. Unless otherwise agreed in writing and as provided herein, the following order of precedence shall apply if there is any conflict between the 
following documents: (i) the agreement signed by both Parties; (ii) this License; (iii) Seller’s Quote, and (iv) Buyer’s purchase order. 

“Representatives” means a Party’s employees, oƯicers, directors, partners, members, managers, attorneys, and accountants. 

“Seller” means Lufkin US Acquisition Company LLC, or its AƯiliate, identified in the Purchase Order as the entity providing Software. 
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“Seller Group” means the Seller, its AƯiliates, joint venture partners, contractors and subcontractors of any tier, suppliers and licensors of any tier, and the shareholders, 
Representatives, invitees, agents and consultants of all of the foregoing. 

“Software Warranty Period” means ninety (90) days from Buyer’s Acceptance of the Software. 

“Third Party” or “Third Parties” means the owners/licensors of Third-Party Software. 

“Third Party Software” means third-party software (including Open Source Software) included in or provided with the Software. 

3. SCOPE OF USE  

3.1. Access  

3.1.1. Desktop License. Unless otherwise expressly provided in any applicable supplemental license agreement, Buyer may only install and use the 
Software on the Designated Computer. Buyer shall not install, activate, or use the Software on any other computer/device (including any 
replacement) unless Seller first approves in writing and issues a new activation code.  

3.1.2. Network License. Unless otherwise expressly provided in any applicable supplemental license agreement, Buyer may access/use the Software 
only through the Designated Server and only up to the number of Licensed Seats purchased. Buyer may install the Software on user computers 
solely to connect to the Designated Server, provided that simultaneous use does not exceed the Licensed Seats. Buyer shall not install, activate, 
or use the Software on any other server (or move/re-host the Network License) unless Seller provides advance written approval and issues a new 
activation code. 

3.2. Breach. Any violation of this Section 3 (SCOPE OF USE) is a material breach and grounds for immediate termination and all available Seller remedies.  

3.3. Use Restrictions. Buyer may not and may not permit any member of its Group or any third party to: (a) lease, rent, transfer, duplicate, distribute, sublicense, 
timeshare, or allow third parties to access Software, Documentation, or Third-Party Software, or share the License with, transfer it to, or use it for the benefit 
of any other legal entity (including any other member of Buyer Group or third parties), whether via server access, VPN, remote desktop, credentials, 
virtualization, or otherwise, nor assign any rights hereunder to a third party without Seller’s prior, written agreement; (b) disassemble, decompile, reverse 
engineer, or otherwise attempt to reconstruct or discover the source code of the Software or Third-Party Software or underlying databases; (c) pledge Software 
or Third-Party Software as collateral or otherwise, or encumber such Software or Third-Party Software with any lien or security interest; (d) alter, obscure or 
remove any product identification, copyright, trademark, or other notice from Software, Documentation or Third-Party Software; or (e) modify or create 
Derivative Works of the Software, Documentation, or Third-Party Software.  

3.4. Reverse Engineering.  

3.4.1. If Buyer believes that it is entitled to reverse engineer Software as a matter of Applicable Law, Buyer must first request technical information from 
Seller. Buyer may only use any technical information provided by Seller only for purposes of ensuring “interoperability” and compatibility and will 
treat all technical information as Seller’s Confidential Information.  

3.4.2. Any reverse engineering, decompilation, disassembly, or similar attempt to derive, reconstruct, or discover the source code of the Software, 
except where expressly permitted by this License and Applicable Law constitutes a material breach of this License. Such breach shall result in 
immediate termination of all licenses granted by Seller to Buyer under any purchase order or contract (including this License) and entitles Seller 
to pursue all available remedies, including injunctive relief and damages. Any such reverse engineering, decompilation, disassembly, or similar 
attempt to derive, reconstruct, or discover the source code of the Software voids any warranties or indemnification obligations of Seller, and will 
automatically release Seller from any obligation to provide support services under this or any separate agreement. 

3.5. Third Party Software. Use of Third-Party Software may be governed by separate copyright notices and license provisions. Buyer may not modify or combine 
Software, Third-Party Software, or both in any manner that could cause, or could be interpreted or asserted to cause, Software or any modifications thereto 
to become subject to the terms of any license applicable to Third Party Software. In addition, all rights and benefits aƯorded to Seller under this License shall 
apply equally to the owner of any Third-Party Software and its licensors with respect to the Third Party Software. The Third Parties are intended third party 
beneficiaries of this License. The provisions of this License, as the same incorporate Third Party Software, are made expressly for the benefit of, and are 
enforceable by, Third Parties. Third Parties retain title to Third-Party Software.  

3.6. Reservation of Rights. Seller reserves all rights not expressly granted to Buyer in this License. Except for the limited rights and licenses expressly granted 
under this License, nothing in this License grants, by implication, waiver, estoppel, or otherwise, to Buyer or any third party any intellectual property rights or 
other right, title, or interest in or to the Software, Documentation, or Third Party Software. 

4. SUPPORT SERVICES; UPGRADES  

4.1. This License does not obligate Seller to provide maintenance and support for any Software or Third-Party Software licensed. Support services are available 
under separate terms. If Software is an upgrade of a previous version (provided such upgrade was obtained under a separate support services agreement 
with Seller or a Seller authorized distributor), Buyer may use the upgraded Software only in accordance with this License.  

5. VERIFICATION  

5.1. During the License Term and for three (3) years thereafter, Seller may upon reasonable notice require that an independent audit of the use of Software, 
Documentation, and Third-Party Software be conducted during Buyer’s normal business hours in order to verify compliance with the terms of this License. 
Upon such notice, Buyer will provide Seller’s independent auditor site access and the right to inspect relevant portions of Buyer’s computer system on which 
Software and Third Party Software resides. Buyer agrees to pay promptly: (a) all underpaid license fees and (b) if the underpayment is more than 5% of the 
license fees paid before audit, all audit costs and expenses.  

6. TERM AND TERMINATION  

6.1. Acceptance. Software, Documentation, and Third-Party Software will be considered accepted by Buyer upon Seller’s issuance of an activation code 
(“Acceptance”).  

6.2. Term. The License Term is one (1) year, unless explicitly provided otherwise in the Purchase Order. The License Term begins upon Acceptance.  

6.3. Auto-Renewal. UNLESS PROVIDED OTHERWISE IN THE QUOTE, THE LICENSE SHALL AUTOMATICALLY RENEW FOR SUCCESSIVE TWELVE (12) MONTH 
TERMS UNLESS EITHER PARTY PROVIDES WRITTEN NOTICE OF NON-RENEWAL AT LEAST THIRTY (30) DAYS PRIOR TO THE EXPIRATION OF THE THEN-
CURRENT LICENSE TERM. FEES FOR ANY RENEWAL TERM SHALL BE THE THEN-CURRENT LIST PRICE IN EFFECT AS OF THE COMMENCEMENT DATE 
OF THE APPLICABLE RENEWAL TERM, UNLESS OTHERWISE AGREED IN WRITING. Written Notice of Non-Renewals may be sent (1) via email to 
srod.licensing.support@lufkin.com; or (2) in accordance with the notice provisions set forth in Section 14 (NOTICE).  
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6.4. Termination.  

6.4.1. Buyer may terminate the License at any time by destroying all copies of the Software, Documentation, and Third-Party Software.  

6.4.2. Seller may terminate this License immediately if Buyer fails to comply with any of the terms and conditions herein.  

6.4.3. Upon expiration or termination, all rights, licenses, and authorizations granted to Buyer immediately terminate; and Buyer shall: (a) cease using 
Software, Documentation, and Third-Party Software, and (b) certify to Seller within thirty (30) days of the termination that Buyer has destroyed all 
copies of Software, Documentation, and Third-Party Software. The License fee is not refundable.  

6.5. Transfer. Buyer may not sublicense, assign, or transfer possession of the Software or any rights, duties or obligations under this License without Seller’s prior 
written consent. If Buyer attempts to sublicense, assign, or transfer possession of the Software, or any rights, duties or obligations under this License to 
another party without written consent of Seller, Seller reserves the right to terminate this License. For purposes of this Section, any merger, consolidation, 
sale of substantially all assets, or change of control of Buyer (whether by operation of law or otherwise) resulting in a third party acquiring direct or indirect 
ownership of more than fifty percent (50%) of Buyer's voting securities or assets shall be deemed an assignment requiring Seller's prior written consent. Seller 
may terminate this License if such a transaction occurs without consent. 

7. INTELLECTUAL PROPERTY INDEMNIFICATION  

7.1. Indemnification Obligation. Seller will Indemnify Buyer against any damages, costs and expenses arising out of any rightful claim alleging that the Software 
or Documentation infringes a patent in eƯect in the U.S., or U.S. copyright or copyright registered in the country of delivery; provided that Buyer: (a) promptly 
notifies Seller in writing of the claim; (b) makes no admission of liability and gives Seller sole authority, at Seller’s expense, to direct and control all defense, 
settlement, and compromise negotiations; and (c) provides Seller with full disclosure and assistance that may be reasonably required to defend the claim.  

7.2. Indemnification Exceptions. Seller has no obligation or liability with respect to any claim based upon: (a) any Software or Documentation that has been 
altered, modified, or revised; (b) the combination, operation, or use of any Software or Documentation with other products or services when such combination 
is part of any allegedly infringing subject matter; (c) failure of Buyer to implement any update provided by Seller that would have prevented the claim; or (d) 
unauthorized use of Software or Documentation, including, without limitation, a breach of the provisions of this license.  

7.3. Indemnification Remedies. Should any Software or Documentation, or any portion thereof, become the subject of a claim, Seller may at its option (a) procure 
for Buyer the right to continue using Software or Documentation, or portion thereof, (b) modify or replace it in whole or in part to make it non-infringing, or (c) 
failing (a) or (b), take back Software or Documentation and refund any fees received by Seller attributable to the infringing Software or Documentation.  

7.4. Entire Liability. This Section 7 (INTELLECTUAL PROPERTY INDEMNIFICATION) states Seller’s entire liability for indemnification for intellectual property rights 
infringement for Software or Documentation, regardless of cause.  

7.5. Moral Rights. Buyer waives any moral rights, to the extent permitted by applicable law.  

7.6. Third Party Software. With respect to any Third-Party Software, or portions thereof, only the indemnity of the Third Party, if any, will apply.  

8. OWNERSHIP  

8.1. Licensed not Sold. All Software, Documentation, and Third-Party Software are licensed and not sold. Buyer agrees that Seller or its suppliers own all 
proprietary rights, including, but not limited to any patent, copyright, trade secret, trademark, and other proprietary rights, in and to Software, Documentation, 
and Third-Party Software, including any Derivative Works thereof regardless of the source of development, including cases where Buyer engages a third party 
to perform such development and any corrections, bug fixes, and updates to such Software, Documentation, Third-Party Software, or Derivative Works.  

8.2. Derivative Works. To the extent that any Derivative Works of Seller’s proprietary Software or of Third Party Software supplied by Seller is developed, Buyer 
hereby: (a) agrees that the intellectual property rights to such Derivative Works are automatically vested in Seller (or its AƯiliates, in Seller’s sole discretion) 
or in the owner of Third Party Software, as applicable, and may be used by Seller (or the owner of any Third Party Software Derivative Works) without limitation 
and without any obligation to Buyer on behalf of Seller or such other relevant owner; (b) irrevocably transfers and assigns to Seller all intellectual property 
rights, moral rights, title, and interest throughout the world in and to any such Derivative Works, including, but not limited to, all rights in and to any inventions 
and designs embodied in such Derivative Works or its associated technology; (c) agrees and forever waives any right to assert any claim contrary to (a) and 
(b) in this Section 8.2; and (d) agrees to take all steps necessary to fulfil the requirements as set forth in this Section 8.2 for any Derivative Works whether 
developed by Buyer or by any third party under Buyer’s direction. If by operation of law such rights are not automatically transferred and assigned as provided 
above, Buyer shall timely execute and deliver such instruments and take such other action as may be requested by Seller to perfect and protect Seller’s (or 
Third Party Software owner’s) rights in any Derivative Works and to carry out the assignments eƯected by this Section 8 at no cost to Seller.  

8.3. Right to Use License. Notwithstanding the foregoing, Seller grants Buyer a “right to use” license to any Software or Third Party Software Derivative Works for 
internal business purposes only under the same terms and conditions that apply to Software, Documentation, or Third Party Software under Section 1 of this 
License.  

9. BUYER DATA 

9.1. Buyer Data. As between Buyer and Seller, Buyer is and will remain the sole and exclusive owner of all rights, title, and interest throughout the world in and to 
all Buyer Data. 

9.2. License. Notwithstanding Section 12 (CONFIDENTIAL INFORMATION; EQUITABLE RELIEF), Buyer hereby grants to Seller and its AƯiliates a perpetual, 
irrevocable, non-exclusive, worldwide, fully-paid, sub-licensable, assignable license to: (a) receive, maintain, transmit, process and otherwise have access 
to Buyer Data that is gathered in relation to the installation or upgrade of the Software or in the provision of related goods, services, support, consulting, and 
training to Buyer; (b) to use, disclose, reproduce or display such Buyer Data as may be reasonably necessary to (i) provide the Software and any related 
oƯerings to Buyer; and (ii) verify compliance with this Agreement; and (c) use, disclose, reproduce, and exploit in deidentified Buyer Data to provide, develop, 
improve, or support Seller’s Software and related products, parts or services and aggregate such Buyer Data with data from other customers. Notwithstanding 
the foregoing, Seller will not identify Buyer to third parties in connection with Seller’s product/service improvement activities based on Buyer Data. Seller shall 
implement and maintain appropriate technical and organizational measures to protect Buyer Data against unauthorized access, use, or disclosure. 

10. LIMITED WARRANTIES  

10.1. Limited Warranty. Seller warrants, for Buyer’s benefit alone, that for the Software Warranty Period the Software will perform substantially in accordance with 
its Documentation.  

10.2. Buyer Requirements. The limited warranty set forth in Section 10.1 (Limited Warranty) will only apply where Buyer: (a) has properly stored, installed, used 
and maintained the Software and Third Party Software; (b) has properly designed and configured the system into which the Software and Third Party Software 
is installed; (c) notifies Seller in writing of the Error, including a description of the failure to perform in accordance with Documentation and a specific 
description of the operating conditions (including the specific software/hardware configuration) under which the Error occurred; (d) to the extent feasible, a 
representative sample of inputs for repeating and analyzing the Error; (e) promptly makes any personnel, Software, Third Party Software or computer systems 
available as required by Seller; and (f) as of the date of notification, is in compliance with all other terms of this License.  

10.3. Exceptions. The warranties and remedies set forth in this Section 10 will not apply to: (a) Software or Third Party Software that is modified or damaged by 
Buyer; (b) Buyer's negligence, abuse, misapplication or misuse of the Software, including any use of the other than as specified in the Documentation; (c) 
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Buyer’s failure to conform with any applicable recommendations of Seller; (d) Seller’s inability to reproduce and observe the claimed defect; (e) any Error that 
results from Buyer’s breach of the License or the Purchase Order or any unauthorized use, alteration, revision, change, enhancement, or modification of any 
nature of the Software, or from any design defect in any configuration of the Software performed by any party other than Seller; (f) any Error that results from 
use of the Software in combination with any hardware, software, or system not provided or authorized by Seller; (g) Buyer’s failure to provide adequate 
software/network permissions for normal operation in accordance with the Documentation; or (h) any Error that results from cyber-attacks, viruses, worms, 
malware, Trojan horses, or other harmful surreptitious computer code, files, scripts, agents, or programs.  

10.4. Remedial EƯorts. If Seller breaches any warranty set forth in Section 10.1 (Limited Warranty), Seller will use commercially reasonable eƯorts to correct such 
Error. If Seller is unable, after commercially reasonable eƯorts, to correct the Error during the Warranty Period, Buyer’s sole remedy shall be termination of 
this License and a refund a pro-rated portion of the license fees allocable to the specific nonconforming Software that have been paid by Buyer to Seller under 
this License, provided, however, that such termination right must be exercised by Buyer, if at all, within 30 days after expiration of the Software Warranty 
Period. 

10.5. Third Party Warranty. Seller warrants non-Seller manufactured IT equipment provided with the Software (including, personal computers, micro drives, rotary 
disks, compact flash, cables and accessories), together with Third Party Software, only to the extent that the manufacturer's warranty and Third Party warranty 
allows Seller to transfer such warranty to Buyer. Seller will pass through to Buyer any such warranties. To the extent any manufacturer or Third Party fails to 
provide a pass-through warranty, the equipment or Third Party Software is provided “AS IS” without warranty of any kind and the manufacturers and Third 
Parties disclaim all warranties, whether express or implied, including but not limited to the implied warranties of merchantability, title, non-infringement or 
fitness for a particular purpose. The manufacturers or Third Parties shall not have any liability for special, indirect, punitive, incidental or consequential 
damages. Buyer's sole remedy for breach of such warranty shall be the remedy oƯered by and available from the manufacturer or Third Party, if any. Seller 
shall have no liability, whether in contract, tort, negligence, or otherwise, to Buyer with respect to non-Seller manufactured equipment or Third Party Software.  

10.6. Warranty Disclaimer. This Section 10 (LIMITED WARRANTIES) provides the exclusive remedies for all claims based on failure of or defect in Software and 
Documentation, whether the Error arises before, during, or after the applicable Software Warranty Period and whether a claim, however described, is based 
on contract, warranty, indemnity, tort/extra-contractual liability (including negligence), strict liability, or otherwise. Except for the limited warranties provided 
in this Section 10 (LIMITED WARRANTIES), the Software is provided “AS IS” and Seller expressly disclaims all other warranties, WHETHER EXPRESS, IMPLIED, 
STATUTORY, OR OTHERWISE, WITH RESPECT TO THE SOFTWARE, THIRD PARTY SOFTWARE, DOCUMENTATION, MEDIA AND ANY OTHER SERVICES AND 
MATERIAL PROVIDED TO THE BUYER UNDER THIS AGREEMENT, INCLUDING ALL IMPLIED WARRANTIES OF MERCHANTABILITY, QUALITY, FITNESS FOR A 
PARTICULAR PURPOSE, NON-INFRINGEMENT, AND WARRANTIES ARISING FROM A COURSE OF DEALING, USAGE, OR TRADE PRACTICE. WITHOUT 
LIMITING THE FOREGOING, SELLER DOES NOT WARRANT, AND PROVIDES NO REPRESENTATION, THAT THE SOFTWARE OR DOCUMENTATION (OR BUYER’S 
USE THEREOF) WILL MEET BUYER’S REQUIREMENTS, ACHIEVE ANY INTENDED RESULTS, BE COMPATIBLE OR WORK WITH ANY OTHER SOFTWARE, 
APPLICATIONS, SYSTEMS OR SERVICES (EXCEPT AS EXPRESSLY SET FORTH IN THE DOCUMENTATION), OPERATE WITHOUT INTERRUPTIONS, MEET ANY 
PERFORMANCE OR RELIABILITY STANDARDS OR BE ERROR FREE. 

11. CONFIDENTIAL INFORMATION; EQUITABLE RELIEF  

11.1. Confidentiality. Receiving Party will hold in confidence and not disclose (except on a confidential basis to its Representatives who need to know and who are 
bound in writing to preserve the confidentiality thereof) all Confidential Information received from Disclosing Party in the same manner and to the same extent 
as it holds in confidence its own Confidential Information and will not use any such Confidential Information except for purposes contemplated by this 
License. Receiving Party will be responsible for any breach of this Agreement caused by its Representatives. Receiving Party agrees to notify Disclosing Party 
in writing within five (5) business days of any misuse or misappropriation of the Confidential Information of Disclosing Party that may come to Receiving Party’s 
attention. 

11.2. Reasonable Steps. Buyer will take all reasonable steps to safeguard the Software, Documentation, and Third Party Software so as to ensure that no 
unauthorized person will have access to it, and that no persons authorized to have access will make any unauthorized copy. Buyer will promptly report to 
Seller any unauthorized disclosure or any unauthorized use of any Software, Documentation and Third Party Software of which it becomes aware, and will 
take such further steps as may reasonably be requested by Seller to prevent unauthorized use thereof.  

11.3. Injunctive Relief. Buyer acknowledges that any use of Software, Documentation, or Third-Party Software in a manner inconsistent with this License will cause 
immediate irreparable harm to Seller (or its suppliers) for which there is no adequate remedy at law. Buyer agrees that Seller (or its suppliers) are entitled to 
immediate and permanent injunctive relief from a court of competent jurisdiction in the event of any misuse or threatened misuse by Buyer. The Parties agree 
and stipulate that Seller shall be entitled to such injunctive relief without posting of a bond or other security; but, if the posting of a bond is a prerequisite to 
obtaining injunctive relief, then a bond in an amount equivalent to U.S. $1,000 shall be suƯicient. Nothing contained herein shall limit Seller’s right to any 
remedies at law, including the recovery of damages from Buyer for breach of this License.  

12. LIMITATIONS OF LIABILITY  

12.1. Liabilities Disclaimer. Unless otherwise agreed by the Parties in writing, the Buyer has sole responsibility for designing and implementing a solution that 
includes the Software and Third Party Software that meets all appropriate requirements or standards. Because of the uncertainty of variable well conditions 
and the necessity of relying on facts, information and supporting services furnished by others, Seller is unable to guarantee the accuracy of any chart 
interpretation, research analysis, or recommendations provided by the Software. SELLER DISCLAIMS ALL LIABILITY FOR ANY DAMAGES ARISING AS A RESULT 
OF ANY NON-CONFORMANCE OF THE SOLUTION OF THE BUYER TO REQUIREMENTS, STANDARDS, OR BOTH. SELLER FURTHER DISCLAIMS ALL LIABILITY 
FOR ANY DAMAGES ARISING FROM BUYER’S USE OF THE SOFTWARE. IN THE EVENT SELLER AND/OR ANY MEMBER OF SELLER GROUP IS NAMED AS A 
DEFENDANT IN A THIRD PARTY LAWSUIT FOR PERSONAL INJURY, PROPERTY DAMAGE, OR BOTH ALLEGED TO BE CAUSED BY BUYER’S USE OF THE 
SOFTWARE, BUYER WILL INDEMNIFY SELLER AND EACH MEMBER OF SELLER GROUP IN SUCH LAWSUIT.  

12.2. No Consequential or Indirect Damages. REGARDLESS IF ANY REMEDY UNDER THIS LICENSE FAILS ITS ESSENTIAL PURPOSE OR OTHERWISE, IN NO EVENT 
WILL ANY MEMBER OF SELLER GROUP BE LIABLE UNDER THIS LICENSE TO THE BUYER, ANY MEMBER OF BUYER GROUP, OR ANY THIRD PARTY FOR ANY 
CONSEQUENTIAL, INCIDENTAL, INDIRECT, EXEMPLARY, SPECIAL OR PUNITIVE DAMAGES, INCLUDING ANY DAMAGES FOR BUSINESS INTERRUPTION, 
LOSS OF USE, REVENUE OR PROFIT, WHETHER ARISING OUT OF BREACH OF CONTRACT, TORT (INCLUDING NEGLIGENCE) OR OTHERWISE, REGARDLESS 
OF WHETHER SUCH DAMAGES WERE FORESEEABLE AND WHETHER OR NOT ANY MEMBER OF SELLER GROUP WAS ADVISED OF THE POSSIBILITY OF SUCH 
DAMAGES.  

12.3. Maximum Liability. IN NO EVENT SHALL SELLER GROUP’S LIABILITY TO BUYER, WHETHER IN CONTRACT, TORT (INCLUDING NEGLIGENCE), BREACH OF 
WARRANTY, OR OTHERWISE, EXCEED THE PRICE PAID BY BUYER FOR THE SOFTWARE AND THIRD PARTY SOFTWARE THAT GAVE RISE TO THE CLAIM.  

12.4. Dangerous Use. THE SOFTWARE AND THIRD PARTY SOFTWARE LICENSED UNDER THIS AGREEMENT ARE NOT INTENDED FOR USE IN ANY NUCLEAR 
FACILITY OR ACTIVITY, PRODUCTION OF LAND MINES OR CLUSTER BOMBS, OR ANY LIFE-SUPPORT EQUIPMENT. SELLER FURTHER DISCLAIMS ALL 
LIABILITY FOR ANY DAMAGES RESULTING FROM DANGEROUS USE OR MISUSE OF THE SOFTWARE AND THIRD PARTY SOFTWARE, INCLUDING USE THAT 
COULD RESULT IN RADIATION, CHEMICAL AND ENVIRONMENTAL DAMAGES, INJURY AND CONTAMINATION AS WELL AS DEATH, PERSONAL INJURY OR 
SEVERE PHYSICAL DAMAGES. BUYER SHALL INDEMNIFY EACH MEMBER OF SELLER GROUP FROM ALL CLAIMS RESULTING FROM SUCH USE, WHETHER 
BASED ON CONTRACT, WARRANTY, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY OR ANY OTHER LEGAL THEORY, REGARDLESS OF WHETHER 
SELLER HAD KNOWLEDGE OF THE POSSIBILITY OF SUCH DAMAGES OR NOT.  
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13. COMPLIANCE WITH LAW  

13.1. Buyer represents and warrants that neither it nor any of its oƯicers, directors, employees, agents, or representatives has, in connection with this License or 
the Software, made, oƯered, promised, or authorized, or will make, oƯer, promise, or authorize, any payment or transfer of anything of value, directly or 
indirectly, to any government oƯicial, political party, or any other person, in violation of the U.S. Foreign Corrupt Practices Act, the UK Bribery Act 2010, the 
Canadian Corruption of Foreign Public OƯicials Act, or any other applicable anti-corruption law. Buyer shall maintain accurate books and records reflecting 
all transactions related to this License. Seller may terminate this License immediately upon any breach of this Section.  

13.2. Buyer represents and warrants it has complied and will comply with all Applicable Laws in connection with this License, including U.S. economic sanctions, 
export controls, and other international trade laws. In no case will Buyer take any action that would directly or indirectly cause any member of Seller Group 
to be in violation of any Applicable Law, and Seller shall be permitted to terminate the License immediately if Seller becomes aware that any transaction 
contemplated by this License is or may be prohibited under Applicable Law. Whenever reasonably requested by Seller, Buyer will provide Seller with a 
certification that it is in compliance with Applicable Law, and otherwise cooperate with Seller in respect of any action Seller deems necessary to confirm that 
Buyer has been and is continuing to be in compliance with any Applicable Law. IF BUYER USES OR PERMITS OTHERS TO USE THE SOFTWARE IN CONNECTION 
WITH ANY USE PROHIBITED BY APPLICABLE LAW, BUYER SHALL INDEMNIFY EACH MEMBER OF SELLER GROUP FROM ALL CLAIMS ARISING THEREOF. 

14. NOTICE  

14.1. Notices to Seller. All notices to Seller under this License (including any notice of default or claim) must be in writing and delivered only by (i) email to 
legal@lufkin.com with the subject line “Notice under Software License”, (ii) nationally recognized overnight courier, or (iii) certified mail (return receipt 
requested), in each case addressed (for courier/certified mail) to Lufkin US Acquisition Company, LLC, Attn: Legal Department, 811 Willow Oak Drive, 
Missouri City, Texas 77489. A notice sent by email is effective only upon Seller’s written acknowledgment of receipt; and a notice sent by courier or certified 
mail is effective upon actual delivery to the foregoing physical address as evidenced by the carrier’s delivery confirmation (or return receipt). Except to the 
extent provided under Section 6.3 (Auto-Renewal), all other notices (including notices sent to any other email or physical address, by any other delivery 
method, or by email without Seller’s written acknowledgment) are null and void. 

15. FORCE MAJEURE.  

15.1. Neither Party shall be liable for any failure or delay in performance under this License (other than payment obligations) to the extent such failure or delay is 
caused by events beyond its reasonable control, including acts of God, war, terrorism, civil unrest, government action, sanctions, embargoes, pandemic, 
epidemic, natural disaster, fire, flood, earthquake, labor disputes, internet or utility failures, cyber-attacks, or supply chain disruptions. The aƯected Party 
shall promptly notify the other Party of the force majeure event and use commercially reasonable eƯorts to resume performance. If the force majeure event 
continues for more than ninety (90) days, either Party may terminate this License upon written notice.  

16. MISCELLANEOUS  

16.1. Changes. Seller may make changes to this License by written notice to Buyer. All such changes shall be specified in an “Exhibit” which shall be attached to 
the License and fully incorporated therein.  

16.2. Assignment. Buyer may not assign this license without the Seller’s prior written consent. Any attempt by Buyer otherwise to sublicense, assign or transfer 
any of the right, duties or obligations hereunder is void.  

16.3. No Third Party Benefit. Except as stated in this license, nothing in this license creates or may be deemed to create any third party beneficiary rights in any 
other Person  

16.4. Waiver. Any party’s waiver of enforcement of any of this license’s terms or conditions will be eƯective only if in writing. A party’s specific waiver will not 
constitute a waiver by that party of any earlier, concurrent, or later breach or default.  

16.5. No Joint Venture. No teaming, joint venture, agency relationship, or other such arrangement exists between the parties.  

16.6. Severability. If any part of this license is held invalid, indefinite, or otherwise unenforceable, then the rest of this license will continue in force.  

16.7. Law. This License shall be governed by and construed in accordance with the laws of the State of Texas, U.S., without giving eƯect to any choice of law rules 
that would cause the application of laws of any other jurisdiction 

16.8. Dispute Resolution. Any dispute arising out of or in connection with the License, including any question regarding its existence, validity or termination, shall 
be referred to and finally resolved by arbitration under the Commercial Arbitration Rules of the American Arbitration Association in place as of the date of 
Acceptance, which Rules are deemed to be incorporated by reference into this Section 16.8 (Dispute Resolution). The number of arbitrators shall be one. The 
seat, or legal place, of arbitration shall be Houston, Texas. The language to be used in the arbitral proceedings shall be English. Any award rendered pursuant 
to arbitration hereunder shall be final and binding upon the Parties as from the date rendered, and shall be the sole and exclusive remedy between the Parties 
regarding any claims, counterclaims, issues or accounting presented in the arbitration proceeding. Judgment upon any award may be entered in any court 
having jurisdiction thereof in the U.S.  


