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End User License Agreement 

MELANIE 

Dated: November 2021 

IMPORTANT - PLEASE READ CAREFULLY 

This End User License Agreement (“Agreement”) is a legally binding license agreement between the person or entity downloading, installing or 
using the Software identified above (“Licensee”) and the SIB Swiss Institute of Bioinformatics, a private foundation incorporated under the laws of 
Switzerland, with registered seat at CMU - 1, rue Michel Servet, 1211 Geneva, Switzerland (“SIB”). SIB and Licensee are collectively referred to as 
the “Parties” and individually as a “Party”. If you are entering into this Agreement on behalf of a company or legal entity, you represent that you 
have the authority to bind such entity to these terms and conditions, in which case the terms “Licensee” shall refer to such entity. 

SIB 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. Carefully read all of the terms and conditions of this binding Agreement as Licensee is required to accept the 
Agreement before downloading, installing and/or using the Software. 

1. DEFINITIONS 

In addition to the terms defined elsewhere in this Agreement, the following definitions apply:  

1.1. “Authorized Users” means the employees or other persons affiliated with Licensee and authorized by Licensee to use the Software 
pursuant to the License granted under this Agreement. 

1.2. “Delivery Date” means the date on which the Software and/or License Keys are delivered to Licensee. 

1.3. “Documentation" means user manuals, tutorial documents, configuration and/or operation instructions, technical manuals, and any 
other materials provided by SIB for the Software, as revised by SIB from time to time, in printed, electronic, or other forms, that describe 
the installation, operation, use, or technical specifications of the Software. 

1.4. “Evaluation Software” means Software, regardless of how labelled, that is provided for purposes of evaluating Software’s suitability for 
the analysis of Licensee’s own images. 

1.5. “Intellectual Property Rights" means any and all registered and unregistered rights granted, applied for, or otherwise now or hereafter 
in existence under or related to any patent, copyright, trademark, trade secret, database protection, or other intellectual property rights 
laws, and all similar or equivalent rights or forms of protection, in any part of the world. 

1.6. “License” means the right to access and use the Software as per the terms set forth in this Agreement. The exact kind and scope of the 
License acquired by Licensee is further defined in the Agreement. 

1.7. “License Fees" means the fees paid or required to be paid by Licensee to SIB as set out in the Order Form. 

1.8. “License Keys” means the computer file(s) provided by SIB to Licensee, defining the permitted level of access to the Software, in 
accordance with (i) the Order Form for Purchased Software; or (ii) SIB’s instruction notices for Evaluation Software. The License Keys 
must be installed on Licensee’s computer to unlock key features in the Software.  

1.9. “Order Form" means the final written purchase order, quote, order acknowledgement or other order form filled out and submitted by or 
on behalf of Licensee, and accepted by SIB, which states the product version and license type being purchased, the number of 
(concurrent) Authorized Users, the Term, the License Fees to be paid by Licensee and any additional terms and conditions regarding 
installation and use of the Software. 

1.10. “Person" means an individual, corporation, partnership, joint venture, limited liability company, governmental authority, unincorporated 
organization, trust, association, or other entity. 

1.11. “Purchased Software” means Software used in combination with purchased License Keys that unlock specific Software features in 
accordance with the product options specified in the Order Form. 

1.12. “Software” means the Melanie 2D electrophoresis gel and blot image analysis software program developed, maintained, owned by SIB 
and which is provided to Licensee under this Agreement, including, if so provided, any libraries, utilities, tools, modules and Updates. 
For Software that comes with time-limited License Keys, particular features of the Software may be automatically disabled upon 
expiration of the Term. For the purpose of this Agreement, the Documentation is deemed an integral part of the Software. For the 
avoidance of doubt, the term “Software” as used herein excludes all Third-Party Materials, for which Third-Party Licenses apply.  

1.13. “Term” has the meaning set forth in Section 10. 

1.14. “Third-Party" means any Person other than Licensee or SIB. 

1.15. “Third-Party Materials” means software, content, data or other materials, including related documentation, that is contained in the 
Software, that is owned by Persons other than SIB and that may be subject to Third-Party Licenses.  

1.16. “Third-Party Licenses” means licensing terms, acknowledgements and additional disclaimers for Third-Party Materials. 

1.17. “Updates” means patches, additions, modifications, feature enhancements and additional versions of the Software that replace or 
supplement the original Software. Updates do not include additions or modifications that SIB considers to be a separate product or for 
which SIB charges its customers extra or separately. 
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1.18. “Viewer Software” means Software, regardless of how labelled, that is provided free of charge as (i) demonstration Software that can 
be used to analyse the tutorial images provided with the Software, (ii) a 2D gel and blot image viewer to verify the quality of Licensee’s 
own images, and (iii) a read-only viewer of Software projects created and analysed with Purchased Software. 

2. ACCEPTANCE AND MODIFICATIONS 

(a) Acceptance. Licensee agrees to be bound by the terms of this Agreement and acknowledges that Licensee is entering into a legally 
binding contract by one or more of the following methods: (i) clicking to accept or agree where this option is made available to Licensee, or (ii) by 
actually using the Software. Licensee should print or save a copy of this Agreement for Licensee’s records. The text of this Agreement can be found 
in the Software, the Software’s installation folder, or at https://2d-gel-analysis.com/download/. If Licensee does not agree with any part of this 
Agreement, Licensee is not authorized to access or use the Software. 

 (b) Non-compliance. Licensee hereby acknowledges and agrees that any breach or non-compliance with the present provisions shall 
entitle SIB to terminate this Agreement in accordance with the provision set forth in Section 10(d)(i). Licensee agrees to communicate the terms 
and restrictions contained in this Agreement to its Authorized Users. Licensee shall take reasonable measures to ensure that its Authorized Users 
comply with the terms and conditions of this Agreement. 

 (c) Modifications. SIB may modify the terms of this Agreement to, for example, reflect changes to the law or changes to SIB’s services 
or the Software. Licensee should look at the terms regularly. SIB will post notice of modifications to these terms or of modified additional terms in 
the Software or on SIB’s website https://2d-gel-analysis.com/download/. By continuing to use or access the Software after the revisions come into 
effect, Licensee agrees to be bound by the revised terms.  

3. LICENSE GRANT AND SCOPE 

 (a) For Purchased Software. Subject to and conditioned upon Licensee’s payment of the License Fees and Licensee’s strict compliance 
with all terms and conditions set forth in this Agreement, SIB hereby grants to Licensee and Licensee’s Authorized Users a non-exclusive, non-
transferable, non-sublicensable, limited License during the Term to install and use the Software in a manner consistent with its design and 
Documentation. An Order Form will identify whether Licensee is purchasing a perpetual license or a lease license. In the case of a lease license, 
the lease term will be identified in the Order Form. After the expiration of the Term, Licensee shall be automatically granted a License for the Viewer 
Software as further described below in Section 3 (c) in case Licensee or any of its Authorized Users continue to access and use the Software.  

 (b) For Evaluation Software. Subject to and conditioned upon Licensee’s strict compliance with all terms and conditions set forth in this 
Agreement, SIB hereby grants to Licensee and Licensee’s Authorized Users a non-exclusive, non-transferable, non-sublicensable, limited license 
during the Term to install and use the Evaluation Software, without charge, solely to evaluate its suitability for Licensee’s internal business 
requirements at Licensee’s site only. Without limiting the foregoing and unless specifically otherwise agreed with SIB, Licensee may not publish, 
share or otherwise use any results or materials produced with the Evaluation Software. After the expiration of the Term, Licensee shall be 
automatically granted a License for the Viewer Software as further described below in Section 3 (c) in case Licensee or any of its Authorized Users 
access and use the Software. Licensee may, at any time during or after the evaluation, upgrade to a Purchased Software upon submission of an 
Order Form and payment of the License Fees. 

(c) For Viewer Software. Subject to and conditioned upon Licensee’s strict compliance with all terms and conditions set forth in this 
Agreement, SIB hereby grants to Licensee and Licensee’s Authorized Users a non-exclusive, non-transferable, non-sublicensable, limited License 
during the Term to install and use the Viewer Software, solely for (i) discovering the Software’s analysis process and features using the tutorial 
images provided with the Software, (ii) verifying the quality of Licensee’s own images, or (iii) viewing the results of Software projects created and 
analysed with Purchased Software. Viewer Software may be installed on any computer indefinitely and free of charge. 

4. GENERAL RIGHTS OF USE   

Licensee and Licensee’s Authorized Users: 

(a) may use, install and operate the Software solely in accordance with terms, conditions, payment requirements (if any) and restrictions 
set forth (a) in this Agreement; (b) the Documentation; (c) the Order Form and (d) SIB’s instruction notices detailing any specifications related to 
the use of the Software. In the event of any discrepancy between this Agreement, any Order Form and SIB’s instruction notices, the order of 
precedence is: (i) this Agreement; (ii) any annexes, schedules, and exhibits attached to this Agreement; (iii) the Order Form and lastly (iv) SIB’s 
instruction notices. In the event of any discrepancy between (i) the provisions set forth in this Agreement and (ii) and any other communication 
between Licensee and SIB, this Agreement shall prevail. 

 (b) may download and install in accordance with the Documentation one (1) copy of the Software on one (1) computer (owned or leased, 
and controlled by, Licensee), unless otherwise set forth on the Order Form or SIB’s instruction notices. If specified in the Order Form that Licensee 
has purchased a floating License, then Licensee is authorized to install the Software on more computers, but Licensee is responsible to make sure 
that at any one time the Software may only be used by the number of concurrent Authorized Users stated in the Order Form. SIB provides a license 
server application to assist in the management of floating License Keys.  

(c) may use and run the Software as properly installed in accordance with this Agreement and the Documentation, solely as set forth in 
the Documentation, and solely to process Licensee’s own data for its internal business purposes. Licensee shall not permit any Third-Party, including 
any subcontractor, independent contractor, affiliate, or service provider of Licensee, to use the Software nor shall it use the Software on behalf of 
or for the benefit of any Third-Party without the written consent of SIB. 

(d) may make a reasonable number of backup copies of the Software, provided that the copies are marked as such, include a copy of 
this Agreement and that they are not installed or used for other than archival purposes. Any copies of the Software made by Licensee: (i) will be 
the exclusive property of SIB; (ii) will be subject to the terms and conditions of this Agreement; and (iii) must include all trademark, copyright, patent 
and other Intellectual Property Rights notices contained in the original. Licensee is solely responsible for maintaining relevant back-up procedures 
and SIB shall not be liable for any loss of data. 

 (e) own the content they create or store within the Software (“Licensee Content”). SIB has no ownership rights in or to Licensee 
Content.  

5. USE RESTRICTIONS 

Licensee shall not, and shall not allow any Third-Party to, directly or indirectly:  

https://2d-gel-analysis.com/download/
https://2d-gel-analysis.com/download/
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 (a) use or make copies of the Software beyond the scope of the License granted under Section 3;  

 (b) provide any other Person that is not an Authorized User, with access to or use of the Software without SIB’s prior written consent; 

 (c) modify, translate or adapt any part of the Software, create a derivative work of any part of the Software, unbundle or repackage the 
Software for distribution, or incorporate the Software (or any part thereof) into or with other software, except to the extent expressly authorized in 
writing by SIB or, where applicable to any Third-Party Material and then only in relation to such component(s) by any applicable Third-Party License 
included with the Software; 

 (d) decompile, disassemble, or otherwise reverse engineer any portion of the Software, or attempt to reconstruct or discover any source 
code, underlying ideas, algorithms, libraries, file formats, data, databases or programming interfaces of or provided with the Software (or any part 
thereof), except and only to the extent that such activity is expressly permitted under a Third-Party License or by applicable law, and then only with 
prior written notice to SIB; 

 (e) defeat, avoid, bypass, remove, deactivate or otherwise circumvent any software protection mechanisms, including without limitations 
any such mechanism used to restrict or control the functionality of the Software; 

 (f) remove, alter, or obscure any product identification, proprietary, copyright or other notices contained in the Software, including any 
copy thereof; 

 (g) rent, lease, lend, sell, sublicense, assign, distribute (except as expressly permitted herein), 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), virtualisation, 
time-sharing, service bureau, software as a service, cloud, or other technology or services; or 

 (h) use the Software in violation of any law, regulation, or rule. 

6. THIRD-PARTY MATERIALS 

The Software licensed hereunder includes Third-Party Materials that are subject to Third-Party Licenses, the terms of which shall take precedence 
over this Agreement. Prior to entering into the Agreement, Licensee may obtain a list of Third-Party Materials included in the Software with a copy 
of their respective Third-Party Licenses, upon written request or at https://2d-gel-analysis.com/download/. The Third-Party Materials and Third-
Party Licenses will be updated by SIB from time to time, and will be included in the Documentation. 

(a) Installation, access and use by Licensee of the Third-Party Materials is subject to the respective Third-Party License under which it 
is provided, and not to any contrary or additional terms of this Agreement. Licensee is bound by and shall comply with the terms and conditions of 
each applicable Third-Party License. Any breach by Licensee or any of its Authorized Users of any Third-Party License is also a breach of this 
Agreement. If Licensee does not agree to be bound by and subject to the terms and conditions of each applicable Third-Party License, Licensee 
must terminate this Agreement by uninstalling and destroying all copies of the Software that are in Licensee’s possession or control.  

(b) If SIB’s rights from a licensor of Third-Party Material are limited, suspended, or terminated for any reason, your rights will also be so 
limited, suspended or terminated.  

(c) The use of files created by or used with the Software may require that Licensee obtains license rights from a Third-Party. Licensee 
is solely responsible for obtaining such Third-Party Licenses and paying any necessary royalties or fees. 

(d) Some of the Third-Party Licenses may contain additional limitations or exclusions of warranties and liabilities, and SIB is 
obliged to forward these limitations or exclusions to Licensee, whether or not they are effective under the law applicable to the 
Agreement. SIB recommends that Licensee makes itself familiar with those limitations and exclusions contained therein, and in case of 
doubt should seek independent legal advice.  

7. FEES, PAYMENT AND DELIVERY 

(a) General. Licensee agrees to pay to SIB the applicable License Fees within thirty (30) days of receipt of SIB’s invoice. No License 
Fees will be refunded, except as otherwise provided for by this Agreement. Payment of the License Fees entitles Licensee to receive Support 
(including Updates) as described in Section 8 below, though SIB does not guarantee that Updates will be released by a given date. 

(b) Service fees. Licensee agrees to pay Service Fees or charges listed on an Order Form for additional services as set forth below in 
Section 8(c), separately and upfront, in addition to the License Fees. 

(c) Delivery. Upon receipt of payment by Licensee of License Fees, the right to use Purchased Software will be granted in the form of 
License Keys as set out in this Agreement. Software, associated Documentation and License Keys will be delivered by electronic means. 

(d) Purchases through resellers. In the event Licensee purchases Software via a reseller, the invoicing, payment and delivery terms 
agreed between Licensee and such reseller will apply in lieu of the terms set forth in this Section 7.  

(e) Evaluation Software and Viewer Software. There are no fees or support services in relation to Evaluation Software and Viewer 
Software. 

8. SUPPORT AND OTHER SERVICES 

(a) Support. Unless specified otherwise in the Order Form, SIB will provide technical support and Updates in accordance with the terms 
set forth at https://2d-gel-analysis.com/melanie-support-terms/ (“Support”). Support is for a period of two (2) years from the Delivery Date for 
perpetual licenses (“Maintenance Period”); for lease licenses, the Support is for the lease term. For the avoidance of doubt, SIB has no Support 
obligation for Evaluation Software and Viewer Software. 

(b) Support renewal for perpetual licenses. After expiration of the Maintenance Period, Licensee may choose to pay renewal fees to 
receive Support for another two (2) years. Renewal fees are billed upfront and there are no refunds for early cancellation of Support. If Support is 
not renewed, Licensee may retain the Software but will have no further right to Support for the Software. 

 (c) Other services. The provision of the following services is not included in this Agreement and may be subject to specific fees (“Service 
Fees”) and separate agreements between Licensee and SIB: custom software development, on-site training, hosting, software installation and 
administration, procurement or any other services not explicitly described in this Agreement such as, but not limited to, providing Licensee with 
replacement License Keys. 

https://2d-gel-analysis.com/download/
https://2d-gel-analysis.com/melanie-support-terms/
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9. OWNERSHIP 

This Agreement is for the licensed use and access to the Software and not an agreement for sale. Licensee acknowledges that irrespective of any 
use of the word “purchase” or “reseller” or the like hereunder, no ownership rights are being conveyed to Licensee under this Agreement or 
otherwise. Licensee acknowledges and agrees that SIB or its suppliers or licensors, as the case may be, will retain exclusive ownership of all rights, 
title, and interests, including, but not limited to, all copyrights, trade secret rights, patent and trademark rights, whether foreign or domestic, in and 
to the Software (including, but not limited to any source or object code, images, text and Third-Party Materials incorporated into the Software), the 
accompanying Documentation (including, but not limited to originals, translations, compilations or partial copies, if any, and any Intellectual Property 
Rights therein), and any Updates or copies of the Software. 

Licensee acknowledges that its use of the Software will not vest in Licensee any right, title or interest in or to the Software other than the limited 
license rights granted under this Agreement and any applicable Order Form, and all Intellectual Property Rights arising from such uses will be 
owned by SIB or its respective suppliers or licensors. 

10. TERM AND TERMINATION 

(a) Term. Unless terminated earlier as set forth in this Section 10, this Agreement and the License granted hereunder shall commence 
on the Delivery Date and will remain effective (i) during the term specified on the Order Form (for Purchased Software) or on SIB’s instruction 
notices (for Evaluation Software) or, (ii) for an indefinite period (for Viewer Software) (the “Term”). 

(b) Termination by Licensee. Licensee may terminate this Agreement by uninstalling, ceasing to use, and destroying all copies of the 
Software. 

(c) Termination by SIB. For Evaluation Software and Viewer Software, SIB may terminate this Agreement at any time immediately upon 
notice to Licensee.  

(d) Termination for Cause. Either Party may immediately terminate this Agreement and/or any related Order Forms if the other Party: (i) 
fails to cure any material breach of this Agreement within fifteen (15) days after receipt of written notice of such breach (a violation of the license 
terms by Licensee will be deemed to be a material breach of this Agreement); (ii) ceases operation without successor; (iii) seeks protection under 
any bankruptcy, receivership, trust deed, creditors arrangement, composition or comparable proceeding, or if any such proceeding is instituted 
against such party (and not dismissed withing sixty (60) days thereafter); or (iv) materially violates the other Party’s Intellectual Property Rights. 

(e) Effect of termination. Upon the expiration or earlier termination of this Agreement for any reason whatsoever, the License granted 
hereunder shall automatically terminate, and Licensee and its Authorized Users shall (i) cease using the Software and (ii) destroy all copies of the 
Software. No expiration or termination shall affect Licensee’s obligation to pay all Licensee Fees that may have become due before such expiration 
or termination, or entitle Licensee to any refund. 

(f) Survival. The following sections of this Agreement shall survive termination or expiration of this Agreement: Section 3 (License Grant 
and Scope), Section 9 (Ownership), Section 10(e) (Term and Termination), Section 11 (Limited Warranty and Disclaimer), Section 12 (Limitation of 
Liability), Section 13 (Indemnification), Section 14(c) (Confidentiality Obligations), Section 15 (Miscellaneous), Section 16 (Applicable Law and 
Jurisdiction).  

11. LIMITED WARRANTY AND DISCLAIMER 

(a) Limited warranty. Solely with respect to Purchased Software, SIB warrants that the Software will substantially conform to the 
Documentation and will be in good working order for a period of ninety (90) days following the Delivery Date (the “Warranty Period”). A 
nonconformity to this warranty will only be considered as such if it causes the Software to not be compliant with the required quality and functionality 
as determined by the Documentation. 

(b) Exclusion of warranty. This warranty does not apply if the Software: (i) has been altered, except by SIB or its authorized 
representatives, (ii) has not been installed, operated, repaired, or maintained in accordance with instructions supplied by SIB, or (iii) has been 
subjected to misuse, negligence, or accident. 

(c) Remedies. If the Software does not comply with this warranty and Licensee provides SIB with a written notice of such non-compliance 
during the Warranty Period, SIB will do one of the following in its sole discretion: (i) repair the Software; (ii) replace the Software with software that 
has substantially the same functionality; or (iii) refund the License Fees Licensee has paid to license the Software. This shall be Licensee’s sole 
and exclusive remedy for SIB’s breach of this warranty. The limited warranty is not transferable to any Third-Party without SIB’s prior writing consent. 

(d) Disclaimer. Except for the limited warranty set forth above, the Software is provided to Licensee “as is” with no warranties 
whatsoever. To the maximum extent permitted by applicable law, SIB and its suppliers and licensors expressly disclaim all express, 
implied, and statutory warranties, including, without limitation, the warranties of merchantability, fitness for a particular purpose, 
accuracy, quiet enjoyment, title and non-infringement of Third-Party rights. Without limitation to the foregoing, SIB does not represent 
or warrant that the Software will meet Licensee’s requirements, achieve any intended results, be compatible, or work with any other 
software, applications, systems or services, meet any performance or reliability standards, run uninterrupted or error free; or that any 
errors or defects in the Software can or will be corrected. Licensee expressly acknowledges and agrees that use of the Software and 
any Third-Party Materials is at Licensee’s sole discretion and risk, and that Licensee is solely responsible for any damage to their 
computer system or loss of data that results from the download, installation and use of the Software, and that the entire risk as to 
satisfactory quality, performance, accuracy and effort is with Licensee. 

12. LIMITATION OF LIABILITY 

(a) Exclusion of indirect damages. Except for the exclusive remedy offered by SIB above and any remedies that cannot be 
excluded or limited under law, SIB, its representatives, suppliers or licensors or their respective executives, employees, shareholders 
or contractors will not be liable to Licensee or any Third-Party for personal injury, or any consequential, incidental, indirect, exemplary, 
special, or punitive damages, including without limitation, damages for loss of revenue or anticipated profits, loss of data, business 
interruption or any other commercial damages or losses, whether arising from or related to Licensee’s use or inability to use the Software 
or this Agreement, however caused, regardless of the theory of liability (contract, tort, or otherwise), and even if such damages were 
foreseeable and if any such party was advised of the possibility of such damages. Some jurisdictions provide for specific categories of 
damages, such as without being limited to special, incidental or consequential or punitive damages. In the event that a court would not 
apply Swiss law to this Agreement, above exclusions of liability shall also apply with respect to such damages. 
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(b) Indirect damages cap. In any event, SIB’s aggregate liability and that of its representatives, suppliers, licensors and any of 
their respective executives, employees, shareholders and contractors under or in connection with this Agreement will be limited to the 
amount paid for the Software, during the twelve (12) month period immediately preceding the event which gave rise to the damages in 
question. If the Software and services were provided without charge, such as for Evaluation Software or Viewer Software, then there will 
be no liability to Licensee whatsoever. This limitation of liability for Software is cumulative and not per incident. Nothing in this 
Agreement limits or excludes any liability that cannot be limited or excluded under applicable law.  

(c) No limitation for SIB’s own intent. Nothing contained in this Agreement limits SIB’s liability to Licensee in the event of death 
or personal injury resulting from SIB’s negligence or for the tort of deceit (fraud). SIB is acting on behalf of its representatives, suppliers 
and licensors for the purpose of disclaiming, excluding and limiting obligations, warranties, and liability, but in no other respects and 
for no other purpose. 

13. INDEMNIFICATION 

Licensee will defend, indemnify, and hold harmless SIB, its representatives, suppliers and licensors, and each of their respective executives, 
employees, shareholders and contractors from and against any claims, damages, losses, liabilities, costs, and expenses (including reasonable 
attorney’s fees) arising out of or relating to any Third-Party claim concerning: (i) Licensee’s download, installation, use, reproduction or distribution 
of the Software (including in combination with devices, software, or other items), (ii) unauthorized use of the Software, or (iii) breach of this 
Agreement or violation of applicable laws.  

14. CONFIDENTIAL INFORMATION AND OBLIGATIONS 

 (a) Definitions. “Confidential Information” means all confidential and proprietary information of a Party (“Disclosing Party”) disclosed 
to the other Party (“Receiving Party”), whether orally or in writing, that is either marked or designated as confidential or is identified in writing as 
confidential or proprietary within fifteen (15) days of disclosure to the Receiving Party; provided that the following shall be deemed to be Confidential 
Information even if not so marked or identified: (i) the terms and conditions of this Agreement (including pricing and other terms reflected in Order 
Form), (ii) the Disclosing Party’s Intellectual Property Rights, business and marketing plans,(iii) technology and technical information, (iv) product 
designs, and business processes, (v) any information or materials with the name, sign, trade name or trademark of the Disclosing Party and (vi) 
any information that a reasonable person would deem confidential or proprietary given the nature of the information and the circumstances under 
which it is disclosed. 

(b) Confidential Information obligations. The Receiving Party agrees not to disclose or use any Confidential Information of the Disclosing 
Party outside the scope of this Agreement, except with the Disclosing Party’s prior written permission; provided that a Receiving Party may disclose 
any Confidential Information only to its personnel, attorneys and accountants that have a reasonable need to know such Confidential Information 
and who are bound to a written agreement protecting such Confidential Information as required hereby.  

 (b) Exclusions. The obligations set forth in this Section 14 shall not apply to any information which: (i) is published or otherwise becomes 
available to the general public through no fault of the Receiving Party; (ii) has been validly obtained by the Receiving Party from a Third-Party not 
being bound by any confidentiality or similar secrecy obligation; (iii) was in the Receiving Party’s possession without proprietary restrictions prior to 
the date of disclosure by the Disclosing Party to the Receiving Party; (iv) was developed by the Receiving Party without reference to the Confidential 
Information; or (v) is required to be disclosed pursuant to applicable law, to the extent of such requirement only and provided that the Receiving 
Party shall, if feasible, give to the Disclosing Party prior notice of such proposed disclosure and a reasonable opportunity to contest such disclosure. 
The Receiving Party shall bear the burden of proof if it invokes one of these exceptions. 

 (c) Survival. This Section 14 shall survive the termination of this Agreement for any reason, and shall stay effective until three (3) years 
after the termination of this Agreement. 

15. MISCELLANEOUS 

(a) Entire Agreement. This Agreement, together with the Order Form, all annexes, schedules, and exhibits attached hereto constitutes 
the sole and entire agreement between Licensee and SIB regarding Licensee’s use of the Software and supersedes any prior agreements between 
Licensee and SIB relating to the Software. This Agreement applies to Updates and any other additions to the original Software version provided by 
SIB, unless SIB provides other terms along with the additional software. 

(b) Assignment of Agreement. Licensee shall not assign or otherwise transfer any of its rights, or delegate or otherwise transfer any of 
its obligations or performance, under this Agreement, in each case whether voluntarily, involuntarily, by operation of law, or otherwise, without SIB’s 
prior written consent, which consent SIB may give or withhold in its sole discretion; provided however, that Licensee may, without consent, assign 
or otherwise transfer any of its rights, or delegate or otherwise transfer any of its obligations under this Agreement in connection with the sale of 
substantially all of Licensee’s assets or capital stock, a merger or reorganization of Licensee. No delegation or other transfer will relieve Licensee 
of any of its obligations or performance under this Agreement. Any purported assignment, delegation, or transfer in violation of this Section 15(b) is 
void. SIB may freely assign or otherwise transfer all or any of its rights, or delegate or otherwise transfer all or any of its obligations or performance, 
under this Agreement without Licensee’s consent. This Agreement is binding upon and inures to the benefit of the parties hereto and their respective 
permitted successors and assigns. 

(c) Waiver of rights. No waiver by any Party of any of the provisions hereof shall be effective unless explicitly set forth in writing and 
signed by the Party so waiving. Except as otherwise set forth in this Agreement, no failure to exercise, or delay in exercising, any right, remedy, 
power, or privilege arising from this Agreement shall operate or be construed as a waiver thereof; nor shall any single or partial exercise of any 
right, remedy, power, or privilege hereunder preclude any other or further exercise thereof or the exercise of any other right, remedy, power, or 
privilege.  

(d) Severability. If any term or provision of this Agreement is invalid, illegal, or unenforceable in any jurisdiction, such invalidity, illegality, 
or unenforceability shall not affect any other term or provision of this Agreement or invalidate or render unenforceable such term or provision in any 
other jurisdiction. 

(e) Force Majeure. SIB will not be responsible or liable to Licensee, or deemed in default or breach hereunder by reason of any failure 
or delay in the performance of its obligations hereunder where such failure or delay is due to, but not limited to, strikes, labour disputes, civil 
disturbances, riot, rebellion, invasion, epidemic, hostilities, war, terrorist attack, embargo, natural disaster, acts of God, flood, fire, sabotage, 
fluctuations or non-availability of electrical power, heat, light, air conditioning, or Licensee equipment, loss and destruction of property, or any other 
circumstances or causes beyond SIB’s reasonable control. 
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(f) Notices. All notices, requests, consents, claims, demands, waivers, and other communications hereunder shall be in writing and shall 
be deemed to have been given: (i) when delivered by hand (with written confirmation of receipt); (ii) when received by the addressee if sent by a 
nationally recognized overnight courier (receipt requested); (iii) on the date sent by email (with confirmation of transmission) if sent during normal 
business hours of the recipient, and on the next business day if sent after normal business hours of the recipient; or (iv) the later of the third day 
after the date mailed, by certified or registered mail, return receipt requested, postage prepaid, and the day of receipt of the return receipt following 
mailing by certified or registered mail, postage pre-paid. Such communications must be sent to the respective parties at the addresses set forth on 
the Order Form (or to such other address as may be designated by a Party from time to time in accordance with this Section 15(f). 

16. APPLICABLE LAW AND JURISDICTION 

This Agreement shall be governed by and construed in accordance with Swiss law excluding conflict of law provisions. The United Nations 
convention on Contracts for the International Sale of Goods shall not apply. Any disputes arising with respect to or in connection with this Agreement 
shall be submitted to the exclusive jurisdiction of the Courts of the Canton of Lausanne, Switzerland. 


