License Agreement

between

cFos Software GmbH, represented by Managing Directors Christoph Lüders and Martin Winkler, Nordtraße 65a, 53111 Bonn, Germany, referred to hereinafter as the “Licensor”

and

....................................................................................................................................., referred to hereinafter as “Licensee”.

1. Subject of the Agreement


a) The subject of this License Agreement is a software product manufactured by the Licensor (referred to hereinafter as “Software”) as specified in Addendum A. The Software does not include documentation, manuals in paper form or physical storage media, unless specified otherwise in Addendum A. The Software is delivered by the Licensor only in electronic form. The Licensee is solely responsible for the reproduction and distribution of the Software, including possible updates, to its end customers.

b) Ability to run the Software shall be limited as specified in Addendum A. The Licensee is required to provide all technical information, hardware or support necessary to implement the limitation free of charge. 

c) The Licensee acknowledges that, given the current state of technology, it is not possible to create computer software that works without any errors in all combinations and with all other applications. This applies to this Software as well.

d) Prior to signing this Agreement, the Licensee has fully tested the Software and found it reliable and fit for the purposes of the Licensee.

2. Scope of usage


a) The Licensor grants to the Licensee for the period of this Agreement the non-exclusive right to make the Software available to its end customers for the sole purpose of using it with the services or products of the Licensee. By doing so, the right to run the Software (referred to hereinafter as “End Customer License”) is transferred to the end customer. No additional usage shall be allowed.

b) The Licensor has copyright to the Software. Any copyrights and other notes placed on the Software such as registration numbers and references to the Licensor may not be removed.

c) No rights beyond those stated in this Agreement are acquired by the Licensee. Qualified publication, reproduction and usage rights to the Software shall remain exclusively with the Licensor.

3. License fees


a) The Licensee has to pay license fees based on the number of End Customer Licenses.

b) The minimum number of End Customer Licenses the Licensee must purchase with each order is specified in Addendum A.

c) The license fee is specified in Addendum A. In addition, the Licensor will charge the Licensee value-added tax (if applicable). The license fee is due for payment immediately following the order and submission of the invoice by the Licensor.

4. Responsibilities of the Licensee


a) The Licensee shall deliver the Software to its end customers in such a way that the Licensee's own terms and conditions have to be accepted by the Licensee's end customers. Therefore, end customers will have a license agreement only with the Licensee and not the Licensor.

b) The Licensee is prohibited from altering, translating, reverse engineering, decompiling or disassembling the Software, creating works derived from the Software or using the Software for military or radical political purposes or in the nuclear technology sector.

c) The Licensee has to inform the Licensor on a quarterly basis about the quantity of End Customer Licenses made available to the Licensee's end customers by the 10th day of the month following each quarter. Pertinent documents (e.g., excerpts from databases) shall be submitted with the statement of account to allow the Licensor to verify the calculations.

d) The Licensee shall keep separate books on the following data when using the Software: the number of licenses used, the time of use, invoice data and invoice number. The Licensor may have the Licensee audited by an auditor or tax consultant once a year at the expense of the Licensor. If bookkeeping reveals a discrepancy of more than 5% in the number of licenses acquired and this discrepancy would have been to the disadvantage of the Licensor, the Licensee shall bear the costs of the audit.

5. Period of the Agreement


The Agreement shall not be limited in time. Any violation of the provisions pertaining to the license on the part of the Licensee shall cause the right to use the Software to be forfeited without the Licensor having to provide any specific notice.

6. Termination of the Agreement

a) The Agreement shall have a minimum term of 1 year, and its termination is subject to a 90-day written notice.

b) The end customer's right to continue to use the Software shall not be affected by the termination of the Agreement.

c) If the Licensee has made physical copies of the Software before termination of the Agreement, he may make any remaining physical copies of the Software available to its end customers. In that case, all responsibilities of the Licensee remain in force until all physical copies have been distributed or destroyed. The Licensee is still obligated to pay license fees for these physical copies.

7. Compensation in the event of violation of the Agreement


If the Licensee is responsible for violating copyright or any of the contractual obligations of this Agreement, the Licensee shall be liable for any damage to the Licensor’s assets or any loss incurred to the Licensor resulting from such violation.

8. Deposit of the Software for safekeeping


The program source code of Software shall be deposited with a suitable party for safekeeping upon the request of the Licensee. The Licensee shall bear the costs of such deposit. Exact terms and conditions for such a safekeeping arrangement would have to be negotiated in a separate agreement.

9. Warranty

a) The Licensor shall be liable for the medium of delivery of Software being perfectly readable when it is transferred under normal operating conditions and in conformity with the usual maintenance measures for a data-processing system.

b) Substantial faults in the Software shall be remedied by the Licensor within a reasonable amount of time after notification of defect has been provided by the Licensee. The defects shall be remedied as the Licensor sees fit by means of subsequent remedy or supply of a replacement free of charge. If the attempt to remedy any given defect fails twice as a result of the same defect or a defect directly related to the original defect, the Licensee shall be entitled to cancel the Agreement or request that license fees be reduced. This shall also apply if the Licensor cannot be expected to undertake a second attempt to remedy the defect or a defect directly related to the original defect, or if subsequent remedy of an additional defect proves unfeasible.

10. Liability

a) The Licensor shall not assume any liability for the general absence of errors in the Software and, in particular, for the Software meeting the requirements and fulfilling the purposes of the Licensee or working in conjunction with any specific programs selected by the Licensee.

b) The Licensor shall be liable for damage caused by willful and/or gross negligence. The Licensor shall also be liable without limit for any damage caused by the absence of a guaranteed feature.

c) In the case of minor negligence, the Licensor shall assume unlimited liability for personal injury if it results directly from either the Licensor being late in rendering service, or if it has become impossible to render service, or if a cardinal obligation has been violated by the Licensor or one of its agents. In the case of damage to objects and assets, liability shall be limited to a maximum amount of € 5,000 if such damage could have been reasonably anticipated upon conclusion of the Agreement, otherwise it shall be excluded.

d) If the Licensor is late in rendering service at a time when it becomes impossible to render such service, the Licensor shall be fully liable for any damage incurred as a result of such impossibility. However, this shall not apply in the event that the damage would also have occurred if the service had been rendered in time.

e) Liability shall be excluded in all other cases. This shall not affect liability under the Product Liability Act (German “Produkthaftungsgesetz”).

11. Legal venue


The legal venue shall be 53111 Bonn, Germany.

12. Writing requirement, subsidiary agreements


a) This Agreement shall be subject to the law of the Federal Republic of Germany. UN purchase law (CISG) shall be excluded.

b) Any changes or amendments to this Agreement require written form. The writing requirement may only be lifted through an express written agreement.

c) Should any stipulation, provision, or part of this Agreement be found void or become legally invalid or impossible to be executed, this shall in no way affect the validity of the remainder of the Agreement. In such an event, the parties shall be obligated to replace the invalid provision with a valid one that comes as close as possible to the meaning and purpose of the original provision. The same shall apply to any omission in the Agreement not subject to stipulation.

13. Assignment


Neither party may assign or delegate its obligations under this Agreement either in whole or in part, without the prior written consent of the other party.

Bonn, date:
................., date: 

......................................
......................................

         (Licensor)
          (Licensee)

Addendum A

Software means: 

Software is limited to:


Minimum number of licenses per order:

License fee:

