
 

 

End User License Agreement 

(this “Agreement”) 
 

NETWORK PERCEPTION, INC. (“NP”) PROVIDES THE SOFTWARE SOLELY ON THE TERMS AND CONDITIONS 

SET FORTH IN THIS AGREEMENT AND ON THE CONDITION THAT LICENSEE ACCEPTS AND COMPLIES WITH 

THEM. BY CLICKING THE “ACCEPT” BUTTON OR OTHERWISE USING THE SOFTWARE, YOU (A) ACCEPT THIS 

AGREEMENT AND AGREE THAT LICENSEE IS LEGALLY BOUND BY ITS TERMS; AND (B) REPRESENT AND 

WARRANT THAT YOU HAVE THE RIGHT, POWER, AND AUTHORITY TO ENTER INTO THIS AGREEMENT ON 

BEHALF OF LICENSEE AND BIND LICENSEE TO ITS TERMS. IF LICENSEE DOES NOT AGREE TO THE TERMS OF 

THIS AGREEMENT, THEN SELECT THE “DECLINE” BUTTON AT THE BOTTOM OF THIS PAGE AND YOU MUST 

NOT DOWNLOAD OR INSTALL THE SOFTWARE OR USE THE DOCUMENTATION OR THE CUSTOMER 

KNOWLEDGE BASE. THE BELOW LICENSE OF THE SOFTWARE IS CONDITIONED UPON LICENSEE’S 
ACCEPTANCE OF THIS AGREEMENT BY (1) EXECUTION OF A PURCHASE ORDER OR QUOTE WITH A LINK TO 

THIS AGREEMENT AND/OR (2) BY CLICKING THE “ACCEPT” BUTTON OR BEGINNING USE OF THE 

SOFTWARE AS NOTED ABOVE. 

 

NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT OR YOUR OR LICENSEE’S 

ACCEPTANCE OF THE TERMS AND CONDITIONS OF THIS AGREEMENT, NO LICENSE IS GRANTED (WHETHER 

EXPRESSLY, BY IMPLICATION, OR OTHERWISE) UNDER THIS AGREEMENT, AND THIS AGREEMENT 

EXPRESSLY EXCLUDES ANY RIGHT, CONCERNING ANY SOFTWARE THAT LICENSEE DID NOT ACQUIRE 

LAWFULLY OR THAT IS NOT A LEGITIMATE, AUTHORIZED COPY OF NP’S SOFTWARE. 
 

This Agreement is a legal agreement between you, as or on behalf of a Licensee, and NP. This Agreement, 

along with any Purchase Orders or Quotes executed between the Parties that include this Agreement by 

reference, govern the use of the Software and the provision of any Services to Licensee. Capitalized terms 

used in this Agreement are defined in the Definitions section. NP reserves the right to modify and amend 

this Agreement at any time. 

 

I. License 

 

1. License Grant. Subject to Licensee’s compliance with the terms and conditions of this Agreement, 
NP grants a limited, revocable, non-exclusive, non-transferable, non-sublicensable license to 

Licensee to use the Software and Documentation during the Term only for Licensee’s internal 
business purposes and only by and through its Authorized Users. The Software and 

Documentation are licensed, not sold, to Licensee by NP for use strictly in accordance with the 

terms of this Agreement. 

 

2. Restrictions on Use. Licensee shall not, and Licensee shall ensure that its Authorized Users do not, 

directly or indirectly: 

 

a. Use the Software in a manner that exceeds the number of Authorized Users or network 

devices authorized in a Purchase Order; 

 

b. Reproduce or copy the Software, except for backup purposes, provided that, Licensee 

reproduces in the copy the copyright, trademark, and other proprietary notices or 

markings that appear on the original copy of the Software as delivered; 

 



 

 

c. Modify, translate, or otherwise create derivative works or improvements, whether or not 

patentable, of the Software, the Documentation, or the Customer Knowledge Base, in 

whole or in part; 

 

d. Use, or cause or permit the use of, the Software in whole or in part for any purpose other 

than as permitted under this Agreement; 

 

e. Rent, lease, lend, sell, sublicense, assign, distribute, publish, transfer, or otherwise make 

available the Software, or any features or functionality of the Software, to any third party 

for any reason, whether or not over a network or on a hosted basis, including in 

connection with the internet or any web hosting, wide area network (“WAN”), virtual 
private network (“VPN”), virtualization, time-sharing, service bureau, software as a 

service, cloud, or other technology or service; 

 

f. Decompile, disassemble, decrypt, extract, reverse engineer or otherwise attempt to 

derive or gain access to the source code of the Software, or any part thereof;  

 

g. Combine the Software, or any part thereof with, or incorporate the Software or any part 

thereof in, any other programs; 

 

h. Use the Software as part of services provided to any third party, except to the extent 

authorized in the Purchase Order; 

 

i. Disclose, publish or otherwise make publicly available any benchmark, performance or 

comparison tests performed on the Software, in whole or in part;  

 

j. Use the Software or Documentation in violation of any law, regulation, or rule; 

 

k. Use the Software, Documentation, or the Customer Knowledge Base, for purposes of 

competitive analysis of the Software, the development of a competing software product 

or service, or any other purpose that is to the Licensor’s commercial disadvantage; 
 

l. Remove, delete, alter, or obscure any trademarks or any copyright, trademark, patent, or 

other intellectual property or proprietary rights notices provided on or with the Software 

Documentation, or the Customer Knowledge Base, including any copy thereof. 

 

 

3. Authorized Users; Responsibility for Use of Software. Each Authorized User shall have a password 

protected account by which such Authorized User shall access the Software, Documentation, or 

the Customer Knowledge Base. Licensee is responsible and liable for all actions and failures to 

take required actions with respect to the Software, Documentation, and the Customer Knowledge 

Base, by its Authorized Users or by any other person to whom Licensee or an Authorized User may 

provide access to or use of the Software, Documentation, or the Customer Knowledge Base, 

whether such access or use is permitted by or in violation of this Agreement. 

 



 

 

4. Additional Terms. Any use of the Software is subject to the University of Illinois End User Terms 

(“U of I Terms”), available at https://www.network-perception.com/uofiterms and incorporated 

by reference into this Agreement. Any other third-party software distributed with the Software is 

licensed subject to any applicable third-party license terms, which are made available through the 

Software or Documentation. 

 

II. Updates, Maintenance, and Support. 

 

1. Updates. During the Term, NP may provide Licensee with basic maintenance services. 

Maintenance services will include provision of Updates. Licensor may develop and provide 

Updates in its sole discretion, and Licensee agrees that Licensor has no obligation to develop any 

Updates at all or for particular issues. Licensee further agrees that all Updates will be deemed 

Software, and related documentation will be deemed Documentation, all subject to all terms and 

conditions of this Agreement. Licensee acknowledges that Licensor may provide some or all 

Updates via download from a website designated by Licensor and that Licensee’s receipt thereof 
will require an internet connection, which connection is Licensee’s sole responsibility. Licensor 
has no obligation to provide Updates via any other media. Maintenance and support services do 

not include any new version or new release of the Software that Licensor may issue as a separate 

or new product, and Licensor may determine whether any issuance qualifies as a new version, 

new release, or Update in its sole discretion. 

 

2. Support. Authorized Users can submit requests for support and bug fixes by email at 

support@network-perception.com or through the portal dashboard at https://portal.network-

perception.com. NP will use commercially reasonable efforts to provide such support. Licensee 

may pay for additional product support. Such additional support shall be specified in a Purchase 

Order (e.g., premium support services (see the Terms and Conditions attached to the Quote for 

additional terms regarding premium support services). 

 

III. Ownership 

 

1. NP Materials. Unless otherwise specifically noted in this Agreement, images, trademarks, service 

marks, logos, and icons displayed on the Software are the property of NP and its licensors and 

may not be used in any way that is inconsistent with this Agreement. The Software, 

Documentation, the Customer Knowledge Base, and all modifications, derivative works, upgrades, 

and enhancements thereto, and all supporting systems, databases, information, data, documents, 

materials, works, and all intellectual property rights in and to the foregoing (collectively, the “NP 

Materials”) shall at all times remain the exclusive property of NP and its licensors, regardless of 
the media or form of the original download. Licensee is not acquiring any rights in or to the NP 

Materials other than the non-exclusive rights provided in this Agreement. NP Materials are the 

intellectual property of NP and its licensors and may not be reproduced, recreated, modified, 

accessed, or used in any manner or disseminated or distributed to any other party in violation of 

this Agreement, the U of I Terms, or any applicable third-party license agreements. Trademarks 

owned by third parties are the property of those respective third parties. 

 

2. Diagnostics & Feedback. NP may collect or receive: (i) technical data, such as logs, reports and 

error messages, (ii) limited personal data, such as names and business contact details, (iii) reports 

and surveys regarding Licensee’s use of the Software (“Reporting”), and (iv) network architecture 
or security threat data (collectively, “Diagnostic Data”) through the Software.  Further, Licensee 

mailto:support@network-perception.com
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may provide NP with reports, comments, suggestions or ideas relating to the Software 

(“Feedback”). Licensee agrees NP is free to disclose and use any Feedback, and derivatives 

thereto, and Licensee does not obtain any intellectual property or any other right, title or interest 

in or to any aspects of the Software. Licensee grants NP a worldwide, non-exclusive, royalty-free, 

fully-paid up, transferable and sublicensable right to use, reproduce, and modify Diagnostic Data 

in an anonymized manner. 

 

IV. Software Use Audit. 

 

1. Audit Right. During the Term, NP may, in NP’s sole discretion, audit Licensee’s use of the Software 
to ensure Licensee’s compliance with this Agreement, provided that (i) any such audit shall be 
conducted after reasonable prior notice to Licensee, and (ii) no more than one audit may be 

conducted in any one-month period except for good cause shown by NP. NP also may, in its sole 

discretion, audit Licensee’s systems within 3 months after the end of the Term to ensure Licensee 
has ceased use of the Software and removed all copies of the Software from such systems as 

required hereunder. Any such audit shall be at the expense of NP, unless such audit discloses an 

underpayment by Licensee in excess of five percent (5%), in which case Licensee shall reimburse 

NP for such expenses. 

 

2. Remedies for Unpermitted Use. If the audit discloses any underpayment by Licensee, Licensee 

shall promptly make payment to NP of such underpayment together with the interest for late 

payment set forth in the Terms and Conditions attached to the Quote. If the use exceeds or 

exceeded the use permitted by this Agreement by more than fifteen percent (15%), then NP shall 

also have the right to terminate this Agreement and the license granted hereunder, effective 

immediately upon written notice to Licensee.  

 

3. Duty to Cooperate. The Licensee shall reasonably cooperate with NP’s personnel or agents 

conducting such audits and provide all reasonable access requested by NP to records, systems, 

equipment, information, and personnel, including machine IDs, serial numbers, and related 

information. NP shall only examine information directly related to the Licensee’s use of the 
Software. NP may conduct audits only during Licensee’s normal business hours (unless otherwise 

agreed between the Parties) and in a manner that does not unreasonably interfere with the 

Licensee’s business operations.  

 

V. Miscellaneous 

 

1. Entire Agreement. This Agreement, including the Terms and Conditions attached to the Quote 

(which are included by reference herein), represent the parties’ entire agreement relating to the 

NP Materials and the Services and supersede all prior or contemporaneous communications, 

agreements, and understandings, written or oral, with respect to the subject matter hereof. This 

Agreement may not be extended, amended, modified, in whole or in part, except by further 

specific written agreement of the parties signed by their respective authorized officials.  

 

2. Order of Precedence. If other NP terms or conditions conflict with this Agreement, unless 

expressly stated in such terms or conditions, this Agreement shall prevail and control with respect 

to the NP Materials and the Services provided hereunder. Any and all additional or conflicting 

terms provided by Licensee, whether in a Purchase Order (whether or not such Purchase Order is 

accepted by NP), an alternative license, or otherwise, shall be void and shall have no effect. 



 

 

 

3. Notices. All notices required or permitted under this Agreement will be in writing and delivered 

via overnight or express mail, certified mail (return receipt requested), or in person to: (i) for 

Licensee, the address specified in the Purchase Order; (ii) for NP, 60 Hazelwood Drive, Attn: Robin 

Berthier, Champaign, IL 61820; or (iii) such other address as either party may designate 

subsequently in writing, and will be deemed effective upon receipt. 

 

4. Waiver. The failure of either party to enforce any provision of this Agreement shall not constitute 

a waiver of that right or future enforcement of that or any other provision. 

 

5. Assignment. Licensee may not assign or otherwise transfer any of its rights or obligations under 

this Agreement or the license set forth herein, without the prior written consent of NP. 

 

6. Choice of Law and Venue. This Agreement shall be governed by the substantive laws of the State 

of Illinois, U.S.A., excluding its conflict of laws provisions. If any provision of this Agreement is held 

to be invalid or unenforceable, such invalidity or unenforceability shall not in any way affect the 

validity or enforceability of the remaining provisions. The venue for all claims and disputes 

between Licensee and NP shall be the state and federal courts located in the County of 

Champaign, State of Illinois. 

 

7. U.S. Government Licensees. The Software and related documentation are “Commercial Items,” as 
that term is defined at 48 C.F.R. § 2.101, consisting of “Commercial Computer Software” and 
“Commercial Computer Software Documentation,” as such terms are used in 48 C.F.R. § 12.212 
or 48 C.F.R. §§ 227.7202-1 through 227.7202-4, as applicable. The Commercial Computer 

Software and Commercial Computer Software Documentation are being licensed to U.S. 

Government end users (a) only as Commercial Items and (b) with only those rights as are granted 

to all other end users pursuant to the terms and conditions herein. 

 

8. Export Law Assurances. Licensee may not use or otherwise export or re-export the Software 

except as authorized by United States law and the laws of the jurisdiction in which the Software 

was obtained. In particular, but without limitation, the Software may not be exported or re-

exported (a) into (or to a nation or resident of) any U.S. embargoed countries or (b) to anyone on 

the U.S. Treasury Department’s list of Specially Designated Nationals or the U.S. Department of 
Commerce Denied Person’s List or Entity List. By installing or using any component of the 

Software, Licensee represents and warrants that you are not located in, under control of, or a 

national or resident of any such country or on any such list. 

 

VI. Definitions 

 

1. “Agreement” is this End User License Agreement and any Purchase Orders governed by it. 
 

2. “Authorized User” means a person who uses the Software. 
 

3. “Documentation” means the documentation and other supplemental materials associated with 
the Software and provided by NP, including, if applicable, the Reports (as defined herein). 

 



 

 

4. “Licensee” means an individual or legal entity exercising rights under, and complying with all 
terms of, this Agreement. For legal entities, Licensee includes any entity that controls, is 

controlled by, or is under common control with Licensee that has either entered into or is 

identified in a Purchase Order. For purposes of this Agreement, “control” means ownership, 
directly or indirectly, of more than fifty percent (50%) of the equity capital of the legal entity. 

 

5. “NP” means Network Perception, Inc. 
 

6. “NP Materials” has the meaning given in Section III. 

 

7. “Purchase Order” means a purchase order for the Software submitted by Licensee and accepted 
by NP.  

 

8. “Quote” is the quote setting forth the Software and Services and executed by the Licensee and 

NP. 

 

9. “Registered” is the act of binding a copy of the Software to a specific Authorized User and takes 

place by registering the identity of the User on https://portal.network-perception.com. 

 

10. “Services” means the installation services, the premium support service, maintenance and 

support services, the virtual training services, the reporting services, and other services provided 

by NP to Licensee in connection with the Software.  

 

11. “Software” means the software, in object form only, provided to you by NP in accordance with a 
signed Quote or Purchase Order. 

 

12. “Term,” “Initial Term,” and “Renewal Term” have the meanings set forth in the Terms and 

Conditions attached to the Quote. 

 

13. “Terms and Conditions” means the General Terms and Conditions attached to the Quote. 
 

14. “U of I Terms” has the meaning given in Section I(4). 

 

15. “Updates” means any updates, bug fixes, patches, or other error corrections to the Software that 

NP generally makes available free of charge to all licensees of the Software. 

 

https://portal.network-perception.com/

