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GENERAL

This end user license agreement
(“EULA”) is entered into between Cher-
Soft Limited (a limited liability company
incorporated under the laws of England
and Wales with company number
03861633) (hereinafter referred to as
“Licensor”) and the end user (“Licen-
see”). Licensor and Licensee shall
jointly be referred to as “Parties” and
separately as a “Party”.

The EULA shall apply to Licensee’s use
of the software, services and/or data
developed, marketed or otherwise dis-
tributed by Licensor (the “Products”),
irrespectively of whether Licensee has
purchased a license to the Products di-
rectly from Licensor or another vendor.

This EULA constitute an appendix to an
agreement/order entered into between
Licensee and on the other side Licensor
or a partner, including any subsequent
license order forms (the “Agreement”).

By using the Products, Licensee agrees
to be bound by this EULA. If Licensee
does not accept and/or comply with this
EULA, Licensee is not entitled to use the
Products.

THE PRODUCTS

The Products, incl. the software, ser-
vices and data comprised by the Prod-
ucts, are standard products and pro-
vided “as is”. The Products are devel-
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oped and owned by Licensor or its licen-
sors and are standard solutions with the
primary focus on electronic maritime
services.

THE LICENSE

Subject to payment of the License Fee
cf. Clause 6 below, Licensee is granted
a time limited, non-exclusive, non-
transferable right to use the Products,
including any upgrades, versions, re-
leases, maintenance, development ser-
vices, updates etc. as delivered by Li-
censor in the license period set out in
the Agreement (“License”).

Licensee may use the Products only for
the purpose of Licensee’s internal busi-
ness purposes, or within Licensee’s busi-
ness group.

Licensee shall not reverse, engineer,
disassemble or decompile the Products
or any software comprised by the Prod-
ucts, except where and only to the ex-
tent that such operations are permitted
according to the applicable mandatory,
statutory legislation with which Licen-
see shall comply with in all respects.

Licensee shall not be entitled to sell,
lease, lend, permit the use of or in any
other way assign or pass on the right of
use of the Products to any third-party,
unless otherwise set out in this EULA or
the Agreement.
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Licensee shall not break or change any
codes. Nor shall Licensee change or re-
move any marks and/or notices con-
cerning copyright, trademarks or other
rights, or references hereto stated in
the Products or on the medium upon
which the Products may have been de-
livered.

In the event that Licensee uses the
Products contrary to the terms of this
EULA, Licensor may terminate the Li-
cense for material breach immediately
and without notice.

LICENSE METRIC

The License is granted in accordance
with the License metric set out in the
Agreement and for which Licensee has
paid the applicable license fee.

UPGRADES

The Products may at the sole discretion
of Licensor be subject to upgrades from
time to time, including by addition of
new versions, updates and features etc.
Such updates may be subject to planned
downtime and occur without notice.
However, Licensor will use reasonable
efforts to notify Licensee in advance.

LICENSE FEE AND PAYMENTS

Licensee’s permitted use of the Prod-
ucts are subject to payment of a fee cal-
culated in accordance with the Agree-
ment (the “License Fee”).

Invoicing and payment of the License
Fee shall be made in accordance with
the Agreement.

INTELLECTUAL PROPERTY RIGHTS

7.1
7.1.1

7.2

7.3
7.31

7.3.2

7.3.3

General

Licensee recognizes that Licensor (or its
Licensors) holds any and all copyrights
and other intellectual property or indus-
try rights in and to the Products, includ-
ing but not limited to the code to the
Software. This also applies to any
changes, adjustments, upgrades etc. to
the Software. Licensee shall respect
such intellectual property rights and Li-
censee shall be responsible for any
breach of such rights, including unau-
thorized access of the Software by a
third-party.

Licensor may anonymize data. Such
anonymized data may be used, without
the instructions of Licensee and for Li-
censor’s own purposes.

Infringement of third-party rights

Licensor shall defend Licensee against
any claims made by a third-party that
the Products infringe patent, copyright
or trademark or misappropriates its
trade secret, subject to this Clause 7.3
only.

Licensee shall notify Licensor without
undue delay of any claim of infringe-
ment in writing. Licensor shall hereafter
have the option to assume responsibility
of such infringement claim and any ex-
penses in relation hereto.

If final judgment is passed in favor of
the third-party claim, Licensor is at its
sole discretion entitled to obtain a valid
license to the Products or to bring an
end to the infringement by modifying or
replacing the Products with a solution
with materially the same functionality
as the Products. Alternatively, Licensor
is entitled to terminate the Agreement
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7.3.4

7.3.5

8.2

with immediate effect against repay-
ment of any payments for such Prod-
ucts.

Licensor’s obligations shall not apply to
the extent that the claim or adverse fi-
nal judgment is based on

a) Licensee’s non-compliance with
the Agreement, the general
terms or this EULA.

b) Licensee’s integration of the
Products with a non-Licensor
product, data or business process
including third-party add-ons or
programs;

c) Use of the Products for other pur-
poses than as intended and/or
contrary to any instructions on
use.

This Clause 7.3 constitutes Licensee’s
sole and exclusive remedy in case of
third-party infringement.

WARRANTIES

Licensor warrants that the Products will
substantially conform to published spec-
ifications and to any original documen-
tation provided by Licensor, and that all
material functions will perform, pro-
vided that the Products are used for its
purposes, in accordance with the speci-
fications, and on the computer hard-
ware and with the operating system for
which it was designed.;

Licensor will use commercially reasona-
ble efforts to make the Products availa-
ble at all times, except for planned
downtime and any unavailability caused
by external events. Licensor however
does not warrant any specific service

8.3

8.4

levels for the performance of the Prod-
ucts or that the Products will be without
interruptions.

No reseller, consultant or any third
party is authorized to make any repre-
sentation or warranty to Licensee re-
garding the Products.

THE FOREGOING ARE THE SOLE AND EX-
CLUSIVE WARRANTIES MADE BY LICEN-
SOR. LICENSOR MAKES NO OTHER WAR-
RANTY OF ANY KIND WHATSOEVER, EX-
PRESS OR IMPLIED. ANY AND ALL WAR-
RANTIES OF MERCHANTABILITY AND FIT-
NESS FOR A PARTICULAR PURPOSE ARE
EXPRESSLY DISCLAIMED AND EXCLUDED
BY LICENSOR.

LIMITATION OF LIABILITY

LICENSOR EXPRESSLY EXCLUDES LIABIL-
ITY FOR(A) DEFECTS OCCURRING AS A
RESULT OF INSTALLATION, REMEDY OR
DEVELOPMENT PERFORMED BY OTHER
THAN LICENSOR OR AS A RESULT OF LI-
CENSEE'S USE OF THE PRODUCTS IN CON-
JUNCTION WITH THIRD-PARTY ACCESSO-
RIES/SOFTWARE THAT DIRECTLY OR IN-
DIRECTLY AFFECT THE FUNCTIONALITY
OF THE PRODUCTS, (B) ERRORS OCCUR-
RING AS A RESULT OF ALTERATIONS TO
OR INTERFERENCE WITH THE PRODUCTS
NOT CARRIED OUT IN ACCORDANCE
WITH LICENSOR'S WRITTEN INSTRUC-
TIONS OR ACCEPTANCE, (C) ERRORS OC-
CURRING AS A RESULT OF LICENSEE'S
LACK OF TRAINING, AS A RESULT OF THE
USE OF THE PRODUCTS IN ANY OTHER
WAY THAN SET OUT IN THE PROVIDED
DOCUMENTATION, IN  ACCORDANCE
WITH GOOD IT PRACTICE OR DUE TO LI-
CENSEE’S NEGLIGENCE, ITS STAFF OR
ANY THIRD-PARTY AND (D) FAILURE TO
MEET REQUIREMENTS OR REQUESTS FOR
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9.2

9.3

9.4
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FUNCTIONALITY NOT EXPRESSLY AND
CLEARLY SPECIFIED IN THE AGREEMENT.

IN NO EVENT AND NO MATTER THE CIR-
CUMSTANCES SHALL LICENSOR BE LIABLE
FOR ANY INDIRECT, INCIDENTAL OR
CONSEQUENTIAL DAMAGES OR LOSS, IN-
CLUDING BUT NOT LIMITED TO LOSS OF
ANTICIPATED PROFIT, LOSS OF DATA,
DAMAGE TO RECORDS OR DATA, LOSS OF
GOODWILL, OR LOSS AS A CONSEQUENCE
OF ANY KIND OF BUSINESS INTERRUP-
TION ARISING OUT OF OR IN CONNEC-
TION WITH THIS EULA, PERFORMANCE
OF THE PRODUCTS AND THE RESULTS
CONNECTED THERETO.

LICENSOR’S AGGREGATE LIABILITY TO
LICENSEE IN RESPECT OF ANY MATTERS
ARISING OUT OF OR IN CONNECTION
WITH THIS EULA AND THE USE OF THE
PRODUCTS, SHALL BE LIMITED TO AN
AMOUNT CORRESPONDING ALL PAY-
MENTS MADE UNDER THIS EULA FOR THE
PERIOD OF SIX (6) MONTHS PRIOR TO
THE EVENT(S) HAVING GIVEN RISE TO
THE CLAIM. THE LIABILITY SHALL IN ALL
CIRCUMSTANCES BE LIMITED TO A MAXI-
MUM OF USD 200,000 PER LICENSE.

Licensor assumes product liability in ac-
cordance with applicable mandatory
legislation. Beyond this, Licensor as-
sumes no product liability.

Licensee is expressly made aware that
these terms do not consider Licensee's
rights of use to third-party software pro-
vided through the Products. All use of
such third-party software is subject to
the regulations of the Licensor's own
terms, and Licensor is thus not respon-
sible for such terms containing stricter
provisions or restrictions in the right of
use to the third-party software granted
to Licensee according to these terms.
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10.1
10.1.1

10.2
10.3

11

TERMINATION

Termination for cause

Each Party shall be entitled to immedi-
ately terminate the EULA for cause only
for material breach, unless otherwise
set out in the Agreement and if Licensee
commits a material breach of this EULA.
Licensee’s non-compliance with any
part of the licensing terms, including
non-payment of the License Fee, is
among others considered a material
breach of this EULA.

Effects of termination

Upon termination of the EULA, for any
reason, Licensee must immediately
cease any use and delete all copies of
the Products and remove them from Li-
censee’s systems.

AUDIT AND INFORMATION

Licensor shall have the right to verify Li-
censee’s compliance with the EULA at
any time and without notification. Such
verification may be in the form of ac-
cessing the Products and records con-
tained therein. Licensee shall provide
Licensor with reasonable assistance in
its verification efforts.

Without prejudice to any other reme-
dies available to Licensor, if Licensee is
not correctly licensed, Licensor shall be
entitled to demand payment of the ad-
ditional License Fee for the period Li-
censee has not been correctly licensed.

Neither Party shall be responsible for
the other Party’s costs associated with
this Clause 11. Notwithstanding the
foregoing, Licensee shall be liable for
costs incurred by Licensor, if Licensee is
not in compliance with the Agreement.
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SYSTEM REQUIREMENTS

Licensee is aware and acknowledges
that the Products may require and be
subject to system requirements and/or
a software subscription. Such require-
ments are set out in the Agreement or
on the Website. Licensee shall be re-
sponsible for fulfilling such system re-
quirements and pay any related costs
and fees. LICENSOR DOES NOT REPRE-
SENT OR WARRANT THAT THE SOFT-
WARE IS COMPATIBLE WITH FUTURE
VERSIONS OF ANY THIRD-PARTY SOFT-
WARE.

VALIDITY AND SEVERABILITY

If any provision of this EULA is held to
be illegal, invalid or unenforceable,
such provision shall nonetheless be en-
forced to the fullest extent permitted
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14.1

14.2

by applicable law, and such provision
shall not affect the legality and validity
of the other provisions.

GOVERNING LAW AND JURISDICTION

This EULA is governed by and construed
in accordance with the laws of England
and Wales except for a) rules leading to
the application of other law than the
laws of England and Wales and b) the
United Nations Convention on Contracts
for the International Sale of Goods
(CISG).

Any dispute controversy or claim arising
out of or related to this EULA shall be
settled by a competent court at Licen-
sor’s venue in the United Kingdom of
Great Britain and Northern Ireland.



