
END-USER LICENSE AGREEMENT 
 

This End-User License Agreement (the “EULA”) is an agreement between the individual 
or business entity (“Licensee”) obtaining a license for the Software Product and governs the use 
of the Software Products, their associated upgrades, patches, and updates and related services 
by the Licensee, and which are currently provided or which will be provided by Kensium 
Solutions, LLC, (“Licensor”). Each of Licensor and Licensee is sometimes referred to herein as a 
“Party” and collectively as the “Parties.” 
 

 Read the terms and conditions of this EULA carefully, as it becomes effective upon the 
earlier of (i) issuance of a License Key to the Software Product, (ii) Licensee’s first use of the 
Software Product, or (iii) executing an Order for the Software Product. If Licensee does not agree 
with the terms of this EULA Licensee shall not install, copy or use this Software Product. By 
installing, copying or using the Software Product, Licensee accepts to all the terms and 
conditions of this EULA. The Software Products is Licensed, NOT SOLD, only in accordance with 
the terms of this EULA. Use of some Kensium and non-Kensium materials and services included 
in or accessed through the Software Product may be subject to additional terms and conditions. 
The Software Product may also require activation or registration.  
 
1. Definitions 

1.1. “Confidential Information” shall mean any confidential information disclosed by the 
Licensor or any of its employees, agents, or representatives to the Licensee, including 
but not limited to development information, marketing information, business 
information, financial information, data, discoveries, inventions, know-how, intellectual 
property, processes, methods, products, patent applications, proprietary rights, 
specifications, drawings, sketches, models, samples, tools, computer programs, 
technical information or other related information, in oral, written, graphic, machine 
recognizable, or sample form. Confidential Information also includes any summaries 
or analyses of Confidential Information prepared by the Licensee. 

1.2. Documentation” shall mean the specifications for the Program including those set 
forth in the help files of the Program and the Release Notes accompanying the 
Program.  

1.3. “Effective Date” means the latest date of the signatures of the Parties below. 
1.4. “Force Majeure” means any event, not within the reasonable control of the party 

whose performance is impacted by the event, including but not limited to civil 
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commotion, riot, invasion, war, threat of or preparation for war, fire, explosion, storm, 
flood, earthquake, subsidence, epidemic or other natural physical disaster. 

1.5. "License Key” shall mean a code or token that allows the Licensee or its authorized 
user to identify him/herself as a legal user of the Software Product.  

1.6. “Program” means the modules of the computer program recorded on the media 
accompanying this EULA and for which Licensee is registered, including the end-users 
of the Software Product, and any part thereof. 

1.7. “Software Product” shall mean the Program and the Documentation, and any part 
thereof’. 

1.8. “System” shall mean the electronic data processing, information, record keeping, 
communications, telecommunications, hardware, third-party software, networks, 
peripherals, portfolio trading and computer systems, including any outsourced 
systems and processes.  

1.9. “Term”. The Term of this EULA shall commence on the Effective Date and continue 
for the period described in clause 12.1 below.  

1.10. “Use” means storing, loading, installing, executing, or displaying the Program.  
 

2. Intellectual Property 

2.1. Ownership: Licensor shall remain the owner and hold title to all software, Software 
Products, documentation, updates, and all intellectual property including patents, 
copyrights, trademarks and other proprietary rights in or in relation to the License 
granted to the Licensee. Licensee may not remove any title, trademarks, copyright 
notices, trade names, or other proprietary markings in or on the Software Product, 
hardware or documentation. Licensor further remains the owner of all rights in any 
copy, translation, modification, adaptation or derivative works of the Software Product 
including any improvements or developments thereof. 

2.2. The Software Product is protected by copyright laws and international copyright 
treaties, as well as other intellectual property laws and treaties. The Software Product 
is licensed, not sold. If the licensed right of use for this Software Product is purchased 
by Licensee with any intent to reverse engineer, decompile, create derivative works, 
and the exploitation or unauthorized transfer of, any intellectual property and trade 
secrets, to include any exposed methods or source code where provided, no licensed 
right of use shall exist, and any products created as a result shall be judged illegal by 
definition of all applicable law. Any sale or resale of intellectual property or created 
derivatives so obtained will be prosecuted to the fullest extent of all local, federal and 
international law.  
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2.3. Open-Source Components: Any third-party open-source components, that the 
Licensor provides upon a request from the Licensee, shall be subject to the third-party 
end-user license agreements for such components. Licensor shall not be responsible 
for the Licensee’s use of or performance of any such third-party software/components.  

 

3. License Grant and Restrictions 

3.1. Licensor grants the Licensee a limited non-exclusive, non-transferable, non-assignable, 
restricted License (“License”) to execute, display, and perform and to use the Software 
Product in the location, servers and systems owned or leased by and in full control of 
the Licensee and specifically defined in any order form or purchase order executed 
between the parties and in accordance with the terms and conditions contained in this 
EULA for the Term defined in any such order form or purchase order. The License is 
for the Software Product to be deployed on the server or systems of the Licensee and 
allows users to access the same for their regular usage via a browser. Further, there is 
no deployment license fee at the time of installation for each new license.  

3.2. Licensor grants the Licensee permission to access, install and use the Software Product 
described in any order form or purchase order, in accordance with the relevant 
Documentation for use and benefit of the Licensee’s own internal business purposes 
only.  

3.3. Licensee acknowledges that the Software Product, Documentation and any other 
Confidential Information associated with the same are proprietary to the Licensor and 
that they shall not be distributed to any other party. 

3.4. Licensee agrees to take all reasonable, legal and appropriate measures to prohibit the 
illegal dissemination of the Software Product or any of its constituent parts and 
redistributables to the fullest extent of all applicable local legislations and International 
Laws and Treaties regarding anti-circumvention, including but not limited to, the 
Geneva and Berne World Intellectual Property Organization (WIPO) Diplomatic 
Conferences  

3.5. Not For Resale Software: The Software Product is provided as "Not for Resale" or 
"NFR", notwithstanding other sections of this EULA, Licensee may not resell, 
distribute, or otherwise transfer for value or benefit in any manner, the Software 
Product. Licensee may not transfer, rent, lease, lend, copy, modify, translate, 
sublicense, time-share or electronically transmit the Software Product, media or 
documentation. This also applies to any and all intermediate files, source code, and 
compiled executables. 
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3.6. Separation of Components, their Constituent Parts and Redistributables: The Software 
Product is licensed as a single product. The Software Product and its constituent parts 
and any provided redistributables may not be reverse engineered, decompiled, 
disassembled, nor placed for distribution, sale, or resale as individual creations by 
Licensee or any individual not expressly given such permission by Kensium Solutions. 
The provision of source code, if included with the Software Product, does not 
constitute transfer of any legal rights to such code, and resale or distribution of all or 
any portion of all source code and intellectual property. Licensee will be prosecuted 
to the fullest extent of all applicable local, federal and international laws in cases of 
violation. All Kensium Solutions libraries, source code, redistributables and other files 
remain Kensium Solutions's exclusive property. Licensee may not distribute any files, 
except those that Kensium Solutions has expressly designated as Redistributable. 

3.7. During the Term of this license, Licensee, including its employees and authorized users 
of the Software Product, will have certain rights to use the Software Product. Except 
as may be modified in writing, Licensee’s rights and obligations with respect to the 
use of the Software Product are as follows: 

(a) In case the Software Product is provided on a Software as a Service (“SaaS”) basis 
by a SaaS provider Licensee shall NOT: 

(i) Systematically retrieve data or other content from the website or Software 
Product not owned or created by the Licensee to create or compile, directly 
or indirectly, a collection, compilation, database, or directory without 
Licensor’s written permission; 

(ii) Trick, defraud, or mislead other users or Licensor, especially in any attempt 
to learn sensitive account information such as user passwords; 

(iii) Circumvent, disable, or otherwise interfere with security-related features of 
the Software Product, including those that restrict the copying of content or 
protected marks; 

(iv) Disparage, tarnish, or otherwise harm the Licensor, its website, mobile app, 
or any other platforms where the Software Product or services are offered; 

(v) Use any information obtained from the Software Product to harass, abuse, 
or harm another person or group of people; 

(vi) Make improper use of Licensor’s support services, specifically Licensor’s 
customer service representatives, or make false reports of abuse or 
misconduct; 

(vii) Use the website or Software Product in a manner that is inconsistent with its 
intended use or against any applicable laws; 
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(viii) Engage in spamming, linking, or referring to other websites for commercial 
or other purposes; 

(ix) Upload or transmit, or the attempt of such act, viruses, trojan horses, or other 
damaging or improper material, including the spamming or continuous 
posting of repetitive text, that has the potential to interfere, modify, impair, 
disrupt, alter, or interfere with another user’s experience with the website or 
the Software Product or its features, functions, operations, or maintenance; 

(x) Attempt any unauthorized automated use of the website or the Software 
Product, such as use of scripts to send comments and messages, or use of 
mining tools with the intention of gathering, injecting, or extracting data; 

(xi) Delete copyrights, trademarks, disclaimers, or any other marks from the 
website or the Software Product; 

(xii) Impersonate another user or person by use of a username, e-mail, personal 
name, or in any other manner; 

(xiii) Upload or transmit, or the attempt of such act, any material that acts as a 
passive or active information collection or transmission mechanism, 
including, without limitation, clear graphics interchange formats ("gifs"), 1x1 
pixels, web bugs, cookies, or other similar devices, also known as "spyware," 
"passive collection mechanisms" or "PCM;" 

(xiv) Interfere with, disrupt, or create an undue burden on the website, the 
Software Product, services, networks, and other connections; 

(xv) Harass, annoy, intimidate, or threaten any of the other users, employees, 
agents, contractors, or any other individual affiliated with the Licensor; 

(xvi) Disable or attempt to disable restrictions implemented by the website or 
Software Product that prohibits access to certain areas; 

(xvii) Copying or adapting the software of the website, including but not limited 
to Flash, PHP, HTML, JavaScript, or other code; 

(xviii) Decipher, decompile, disassemble, or reverse engineer any of the Software 
Product; 

(xix) Except as may be the result of a standard search engine or internet browser 
usage, to use, launch, develop, or distribute any automated system, 
including, without limitation, any crawlable spider, robot or bots, cheat 
utility, scraper, or offline reader that accessed the website or Software 
Product, or using or launching any unauthorized script or other software; 

(xx) Make any unauthorized use of the website or the Software Product, such as 
collecting usernames, e-mail addresses, or personal names of users by 
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electronic or other means to send unsolicited e-mails or create user accounts 
by automated means or under false pretences; 

(xxi) Use the website or Software Product as part of any effort to compete with 
the Licensor or otherwise using the website, services, marks, content, data, 
or any part thereof for any revenue-generating endeavor, commercial 
purpose, or personal benefit;  

(xxii) Sell the Licensee’s user profile or account on the website or to the Software 
Product; and 

(xxiii) Rent, lease or lend the Software Product. 
(b) For Software Product provided through any other mechanism other than SaaS, 

Licensee shall NOT: 
(i) decompile, reverse engineer, disassemble, attempt to derive the source 

code or decrypt the Software Product;  
(ii) make any modification, adaptation, improvement, enhancement, translation 

or derivative work from the Software Product;  
(iii) violate any applicable laws, rules or regulations in connection with 

Licensee’s access or use of the Software Product;  
(iv) remove, alter or obscure any proprietary notice (including any notice of 

copyright or trademark) of Company or its affiliates, partners, suppliers or 
the licensors of the Software Product;  

(v) use the Software Product for any revenue generating endeavor, commercial 
enterprise, or other purpose for which it is not designed or intended; 

(vi) install, use or permit the Software Product to exist on more than one 
permitted System;  

(vii) distribute the Software Product to multiple Systems; 
(viii) rent, lease or lend the Software Product; 
(ix) make the Software Product available over a network or other environment 

permitting access or use by multiple Systems or users at the same time;  
(x) use the Software Product for creating a product, service or software that is, 

directly or indirectly, competitive with or in any way a substitute for any 
services, product or software offered by the Licensor;  

(xi) use the Software Product to send automated queries to any website or to 
send any unsolicited commercial email; or  

(xii) use any proprietary information or interfaces of Licensor or other intellectual 
property of Licensor in the design, development, manufacture, licensing or 
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distribution of any applications, accessories or devices for use with the 
Software Product. 

The Software Product constitutes proprietary information of Licensor. Licensee shall 
use the Software Product solely for the operation of the System. Licensee shall hold 
such Software Product in confidence and shall take reasonable precautions to cause 
its employees and agents having access to the Software Product to hold it in 
confidence.  

3.8. Legal Compliance: Licensee agrees to comply with all applicable state and federal 
including and US export control laws. Licensee agrees not to export the Software 
Product or any part thereof to any US embargoed country. Further, Licensee shall 
ensure that the Software Product is stored or used from such a prohibited location.  

3.9. Trademarks: Licensee shall not delete, remove, hide, move or alter any trademark, 
logo, icon, image or text that can be attributed to the Licensor. All representations of 
the Licensor’s name, logo or other identifiable mark of the Licensor or any of its 
affiliates names or marks, must remain as originally contained in the Software Product 
and distributed by the Licensor to the Licensee.  

3.10. Copyrights: All title and copyrights in and to the Software Product (including but not 
limited to any images, demos, source code, intermediate files, packages, 
photographs, animations, video, audio, music, text, and "applets" incorporated into 
the Software Product), the accompanying printed materials, and any copies of the 
Software Product are owned by Licensor or its subsidiaries. The Software Product is 
protected by copyright laws and international treaty provisions. Therefore, Licensee 
must treat the Software Product like any other copyrighted material except that 
Licensee may install the Software Product for use by Licensee. Licensee may not copy 
any printed materials accompanying the Software Product. 

3.11. The Licensee shall store or install the Software Products only on Systems and locations 
specifically approved by Licensor as further described in any executed order form or 
purchase order executed between the parties. 

3.12. Upgrades: If the Software Product is labeled as an upgrade, Licensee must be properly 
licensed to use the Software Product identified by Licensor as being eligible for the 
upgrade in order to use the Software Product. A Software Product labeled as an 
upgrade replaces and/or supplements the Software Product that formed the basis for 
Licensee eligibility for the upgrade, and together constitute a single Software Product. 
Licensee may use the resulting upgraded Software Product only in accordance with all 
the terms of this EULA. 
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4. Operating Environments 

4.1. Licensee acknowledges that Licensor licenses Software Products for use with: (a) 
operating environments (web browsers, cloud services, servers, peripherals, database 
management systems and operating systems) supported by Licensor; or (b) operating 
environments compatible with those supported by Licensor. Licensor makes no 
representation as to what environments are compatible with supported operating 
environments. 

4.2. Licensor makes NO warranty as to compatibility with non-supported operating 
environments or the operation of Software Products with non-supported operating 
environments. 

4.3. Licensor will make available information about what operating environments are 
reported to be compatible based on other users’ experience; provided, however, 
Licensor makes no warranty as to the accuracy of such information.  

 

5. Support Services (Information and Audits) 

5.1. Support: Upon a specific request by Licensee, Licensor will provide support services 
(“Support Services”) to Licensee including any updates and maintenance service in 
accordance with separately executed support or maintenance agreement that may be 
executed between the Licensor and Licensee or on a subscription basis at a price that 
is agreed from time to time. Use of Support Services is governed by Licensor’s 
solutions policies and programs described in the user manual, in on-line 
documentation and/or other Licensor provided materials. With respect to technical 
information Licensee provides to Licensor as part of the Support Services, Licensor 
may use such information for its business purposes, including for product support and 
development. 

5.2. Information: Licensee shall maintain written records and accounts regarding use of the 
Software Products for at least five (05) years after the expiration of the Term.  

5.3. Audits: Licensor reserves the right to conduct an inspection and audit of all Licensee’s 
relevant facilities and records relating to this EULA upon giving a notice of at least 
seven (07) days prior to the date of such an inspection or audit. Such audit shall be 
conducted during regular business hours at Licensee’s offices and data centers and in 
such manner so as not to unreasonably obstruct Licensee’s normal business activities. 
The costs of such inspections or audits shall be borne by the Licensor excluding any 
labor costs owing to the time spent by Licensee’s employees, resources or assignees.. 
However, in case of failure of Licensee to comply with any of the material terms of this 
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EULA, then Licensee shall pay all applicable expenses incurred by the Licensor in the 
conducting the inspection/audit  including any applicable unpaid fees. 

 
6. Warranties 

6.1. Limited Warranty: Licensor warrants that for a period of Six (06) months from the 
Effective Date, the Software Product will be free from defects in materials and 
workmanship and substantially conform to the specifications set forth in the 
Documentation. All specifications are provided based on testing of the Software 
Product in a laboratory setting and the actual performance of the Software Product 
may be vary and be affected by network connections, software and hardware 
configuration, hardware specifications and such other factors. Further, this limited 
warranty does not apply to any third party software or products in use by Licensee.  

6.2. Remedy: The exclusive remedy for Licensee in case of default by the Licensor of the 
Limited Warranty, shall include correction of the error or at Licensor’s sole discretion, 
the replacement of the Software Product.  

6.3. Exclusion: This limited warranty shall become void if the defect/deficiency has resulted 
from accident, abuse, negligence, misapplication or tampering of the Software 
Product or improper installation or use contrary to the prescribed Documentation.  

6.4. Disclaimer: Except for the warranties set forth under this clause 8, the Software Product 
and any support services are provided on an “as is” basis without warranty of any kind. 
Either express or implied. Licensor does not warrant that the Software Product or 
support services will meet Licensee’s requirements or that the operation thereof will 
be fail safe, uninterrupted, error free, or that the Software Product will protect against 
all possible threats. Licensor disclaims all other warranties, express or implied, 
including but not limited to any warranties of satisfactory quality, fitness for a particular 
purpose, non-infringement, non-interference, and accuracy of informational content.   

 
7. Confidentiality 

7.1. All Confidential Information disclosed under this EULA including specifications, 
drawings, sketches, models, samples, tools, computer programs, technical information 
or other related information, in oral, written, graphic, machine recognizable pertaining 
to Software Products shall be and remain the property of the Licensor  and nothing 
contained in this EULA shall be construed as granting or conferring any rights to such 
Confidential Information on the Licensee. The Licensee shall honor any request from 
the Licensor or shall upon expiration or termination of the EULA, whichever occurs 
earlier, promptly return or destroy Confidential Information, all copies (whether 
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authorized or not), and all documents or items containing any portions of the 
Confidential Information, including, without limitation, any analyses, compilations, 
studies or other documents prepared by the Licensee or any of its employees, agents, 
or representatives (including attorneys, accountants, and financial advisors) which 
contain or otherwise reflect the Confidential Information or any part thereof. 

7.2. The Parties agree that the Licensor will suffer irreparable injury if its Confidential 
Information is made public, released to a third party, or otherwise disclosed in breach 
of this EULA and that the Licensor shall be entitled to obtain injunctive relief against a 
threatened breach or continuation of any such breach and, in the event of such breach, 
an award of actual and exemplary damages from any court of competent jurisdiction. 

7.3. Neither this EULA nor the disclosure or receipt of Confidential Information shall 
constitute or imply any rights or patent license, or any promise or intention to make 
any purchase of any products or services by either Party, other than the licenses 
described under this EULA, or any commitment by either Party with respect to the 
present or future marketing of any products or services, or any promise or intention to 
enter into any agreement related to the potential business opportunities. Nothing in 
this Agreement shall be construed to constitute an agency, partnership, joint venture, 
or other similar relationship between the Parties. 

7.4. Licensor provides all Confidential Information to Licensee “AS IS”. LICENSOR 
SPECIFICALLY DISCLAIMS THE IMPLIED WARRANTIES OF MERCHANTABILITY AND 
FITNESS FOR A PARTICULAR PURPOSE. Licensor is under no obligation to maintain, 
correct, update, change, modify, or otherwise support any such Confidential 
Information. In no event shall either Party be liable for indirect, incidental, 
consequential, special, punitive, or liquidated damages. 

7.5. Licensee agrees that any breach of this EULA by the Licensee or any of its employees, 
agents, or representatives will result in irreparable harm to the Licensor, that money 
damages will not be a sufficient remedy for such a breach of this EULA, and that the 
Licensor will be entitled to specific performance and injunctive relief for any such 
breach of this EULA. Such remedies shall not be deemed to be the exclusive remedies 
but shall be in addition to all other remedies available at law or in equity. 
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8. Indemnification 
8.1. Obligations: Subject to the limitations expressly stated in this EULA, each party (an 

“Indemnifying Party”) agrees to indemnify, defend, and hold harmless the other party 
and the other party’s directors, officers, employees, and agents (collectively, 
“Indemnified Party”), with respect to any claim, demand, cause of action, debt or 
liability (including reasonable attorneys' fees) brought by a third party against the 
Indemnified Party, at trial, and on appeal, to the extent that such action is based upon 
a claim that (i) if true, would constitute a material breach of any of the Indemnifying 
Party’s representations, warranties, or covenants hereunder, or (ii) arises out of the 
gross negligence or willful misconduct of the Indemnifying Party. Further, Licensor 
shall have no obligation to indemnify Licensee to the extent that a claim arises from or 
relates to Licensee’s unauthorized modification of the Software Product or Licensee’s 
use of the Software Product in violation of any Third Party Application licenses about 
which Licensor notified Licensee in writing at the time that the Software Product was 
delivered to Licensee. 

8.2. Procedures: In order to be indemnified under this EULA, the Indemnified Party must 
promptly provide the Indemnifying Party with written notice of any claim, which the 
Indemnified Party believes falls within the scope of indemnification. The Indemnified 
Party may, at its own expense, assist in the defense if it so chooses, provided that in 
all cases the Indemnifying Party shall control such defense and all negotiations relative 
to the settlement of any such claim and, further, that any settlement intended to bind 
the Indemnified Party shall not be final without the Indemnified Party’s written consent, 
which consent shall not be unreasonably withheld. 

8.3. Limitations  
8.3.1. Non-Patent Related Claims: Notwithstanding any provision to the contrary, 

under no circumstances shall the total indemnification obligation of Licensor 
under this EULA for any and all non-patent related claim(s), fees, costs, 
judgments, expenses, and/or awards to which Licensee may be exposed or that 
are brought or entered against Licensee in the aggregate, exceed the greater 
of either (i) two times the amounts paid by Licensee to Licensor for the Software 
Product that formed the basis of the claim(s) requiring indemnification, or (ii) 
the amounts actually paid to Licensee under Licensor’s insurance policy, as 
such amounts are determined by Licensor’s insurance carrier. 

8.3.2. Patent Related Claims: For all patent-related claims, expenses, costs, fees 
(including attorneys’ fees), and losses (collectively, “Patent Claims”), Licensor’s 
total, aggregate indemnification obligation under this EULA shall be strictly 
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limited to the greater of (i) one and one-half times (1.5x) the fees received by 
Licensor for the Software Product upon which the Patent Claims are based, or 
(ii) one-third (1/3) of the total revenue received by Licensor from Licensee in 
the twelve-month period immediately preceding the first date on which 
Licensor is notified in writing of the Patent Claims. 

 
9. Limitation of Liability 

9.1. EXCEPT FOR EACH PARTY’S INDEMNIFICATION OBLIGATIONS DESCRIBED IN THIS EULA, 
IN NO EVENT SHALL EITHER PARTY HAVE ANY LIABILITY WITH RESPECT TO ANY CLAIM 
ARISING OUT OF OR RELATED TO THIS EULA FOR CONSEQUENTIAL, EXEMPLARY, 
SPECIAL, INCIDENTAL, OR PUNITIVE DAMAGES EVEN IF THE PARTY HAS BEEN ADVISED 
OF THE POSSIBILITY OF SUCH DAMAGES. IN ANY EVENT, THE LIABILITY OF EITHER PARTY, 
FOR ANY REASON AND UPON ANY CAUSE OF ACTION, SHALL BE LIMITED TO THE 
AMOUNT ACTUALLY PAID TO LICENSOR BY LICENSEE FOR THE SOFTWARE PRODUCT. 
THIS LIMITATION APPLIES TO ALL CAUSES OF ACTION IN THE AGGREGATE, INCLUDING, 
WITHOUT LIMITATION, BREACH OF CONTRACT, AND BREACH OF WARRANTY, 
NEGLIGENCE, STRICT LIABILITY, AND OTHER TORTS. ALL WORK PRODUCT AND SERVICES 
PROVIDED TO LICENSEE UNDER THIS EULA ARE PROVIDED “AS IS.” UNLESS EXPRESSLY 
STATED IN THIS EULA, LICENSOR DOES NOT OFFER AND LICENSEE EXPRESSLY WAIVES 
ALL WARRANTIES, INCLUDING BUT NOT LIMITED TO WARRANTIES OF MERCHANTABILITY 
AND FITNESS FOR A PARTICULAR PURPOSE. 

9.2. Licensor will have no responsibility under these limited warranties for any Software 
Product that has been modified, lost, stolen or damaged by accident, abuse or 
misapplications. No employee, agent or representative of Licensor, nor any reseller 
(including your Distributor) or any other third party, is authorized to make any warranty 
with respect to the Software Product, except those expressly stated in this Agreement, 
and Licensee may not rely on any such unauthorized warranty. In some instances, 
Licensee disclaims any responsibility to provide any customer support except as may 
be agreed to under a separate maintenance plan.  

 
10. Term and Termination 

10.1. Term: This EULA shall commence on the Effective Date and shall continue until 
Licensee ceases to use the Software Products described in any order form or purchase 
order executed between the parties.  

10.2. Termination: This EULA may be terminated by the Licensor by providing the Licensee 
with sixty (60) days’ notice of such termination, and Licensee agrees, in writing, to pay 
any and all costs and fees incurred and charged by Licensor up to and including the 
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date of termination, including but not limited to any and all costs, expenses, outlays 
and fees Licensor incurs in the early termination of the EULA. Licensor may terminate 
this EULA immediately if the Licensee commits a material breach under the terms of 
this EULA, and that breach is not adequately and reasonably fixed within ten days 
following notice of the breach. 

10.3. Expiration: In addition, this EULA shall automatically terminate once Licensee ceases 
to use the Software Product 

10.4. No Liability for Termination: If Licensor terminates EULA for any reason permitted 
under this EULA, Licensor shall not be responsible or liable to Licensee for any costs, 
fees, expenses, charges, debts, lost profits, or obligations incurred by the Licensee as 
a result of such termination. 

10.5. Survival: The obligations of the Licensee under clauses 3, 6, 7, 8, 9, 10 and 11 of this 
EULA shall survive termination of this Agreement.  
 

11. Miscellaneous 

11.1. No Authority: It is expressly understood and agreed that no employee, agent, or other 
representatives of one party has any authority to bind the other party with respect to 
any statement, representation, warranty, covenant, or other expressions unless such 
statement, representation, warranty, covenant, or other expression is specifically set 
forth in this EULA. 

11.2. Amendment: Licensor reserves the right, in its sole discretion, to amend this 
Agreement from time to time as it may deem necessary and proper. . 

11.3. No Waiver: Nothing contained in this EULA shall cause the failure of either party to 
insist upon strict compliance with any covenant, obligation, condition, or agreement 
contained in this EULA to operate as a waiver of, or estoppel with respect to, any such 
covenant, obligation, condition or agreement. A waiver by any party of any breach of 
any provision of this EULA shall not be considered as, nor constitute a continuing 
waiver or waiver, breach or cancellation of, any other breach of any provision of this 
EULA. 

11.4. Attorneys’ Fees: In the event of any action, including but not limited to litigation or 
arbitration, between the parties to enforce the provisions of or with respect to this 
EULA, the prevailing party in such action shall be entitled to reimbursement for 
reasonable attorneys’ fees and costs at trial (if relevant) and on appeal. 

11.5. Governing Law; Jurisdiction and Venue: This EULA and the interpretation of its terms 
shall be governed by and construed in accordance with the laws of the State of Illinois, 
without regard to its conflicts of laws rules. The parties irrevocably submit and consent 
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to the exclusive jurisdiction and venue of the state courts in and for Cook County and 
the Federal Courts in and for the Illinois District. The parties waive all rights to trial by 
jury in any action or proceeding instituted in connection with this EULA. The parties 
agree not to raise the defense of forum non-conveniens. 

11.6. Assignment: Licensee shall not sublicense, lease, rent, or assign any rights in the 
Software Product, Documentation, or License Keys, as granted by this EULA, to or with 
any third party (other than an Affiliate) without prior written consent of the Licensor. 
Notwithstanding the foregoing, Licensee may assign its rights in this EULA and the 
Software Product without such consent in the case of a sale of substantially all of the 
Licensee’s assets or equity interests, or in the case of a merger, change in control or 
similar transaction, provided that (i) the new assignee agrees in writing to be bound 
by the terms of this EULA, (ii) Licensee is not in material breach or default under this 
EULA, and (iii) Licensee agrees to remain liable for any breach of this EULA by the new 
assignee. Any attempt by a Party to assign its rights or obligations under this EULA 
other than as permitted by this section shall be void and of no effect. Subject to the 
foregoing, this EULA shall bind and inure to the benefit of the parties, their respective 
successors and permitted assigns.  

11.7. Counterparts: The parties may execute and deliver this EULA in any number of 
counterparts, each of which shall be deemed an original and all of which, when taken 
together, shall be deemed to be one agreement. 

11.8. Force Majeure: If and to the extent that either party is prevented or delayed by a Force 
Majeure from performing any of its obligations under this EULA and promptly notifies 
the other party, then the affected party will be relieved of liability to the other for 
failure to perform or for the delay in performing such obligations (as the case may be) 
and will not be in breach of the terms and conditions of this EULA as a result of that 
failure or delay, but will nevertheless use its best efforts to resume full performance as 
soon as possible. 

11.9. Entire Agreement: This EULA contains the sole and entire agreement between the 
parties with respect to the subject matter of this EULA and supersedes any and all 
other prior or contemporaneous written or oral agreements or understandings 
between them with respect to the subject matter contained herein. 

11.10. Licensee agrees that any local law(s) to the benefit and protection of Licensor's 
ownership of, and interest in, its intellectual property and right of recovery for damages 
thereto will also apply. Should Licensee have any questions concerning this EULA, or 
if Licensee desires to contact Licensor for any reason, Licensee can contact Licensor 
via email to licensingservices@kensium.com. 


