(> planimize

End-User License Agreement for Planimize Schedule
Optimizer License

IMPORTANT - READ CAREFULLY: THIS END-USER LICENSE AGREEMENT
(“AGREEMENT”) IS A LEGAL AGREEMENT BETWEEN YOU (EITHER AN INDIVIDUAL OR A
SINGLE ENTITY) AND PLANIMIZE FOR USE OF PLANIMIZE’S SOFTWARE PROGRAM,
WHICH INCLUDES COMPUTER SOFTWARE AND MAY INCLUDE “ONLINE” OR
ELECTRONIC DOCUMENTATION, ASSOCIATED MEDIA AND PRINTED MATERIALS
(COLLECTIVELY REFERRED TO HEREIN AS THE “SOFTWARE”). THIS AGREEMENT
REPRESENTS THE ENTIRE AGREEMENT CONCERNING THE SOFTWARE BETWEEN YOU
AND PLANIMIZE AND IT SUPERSEDES ANY PRIOR PROPOSAL, REPRESENTATION, OR
UNDERSTANDING BETWEEN YOU AND PLANIMIZE RELATING TO THE SUBJECT MATTER
OF THIS AGREEMENT. BY PROCEEDING WITH THE INSTALLATION, COPYING OR
OTHERWISE USING THE SOFTWARE, OR USE, YOU ARE ACCEPTING AND AGREEING
TO BE BOUND BY THE TERMS OF THIS AGREEMENT. IF YOU ARE NOT WILLING TO BE
BOUND BY THE TERMS OF THIS AGREEMENT OR DO NOT AGREE WITH ANY OF THE
TERMS HEREIN, DO NOT INSTALL, COPY OR OTHERWISE USE THE SOFTWARE. YOU
SHOULD CANCEL THE INSTALLATION IMMEDIATELY. IN ADDITION, BY INSTALLING,
COPYING OR OTHERWISE USING ANY UPDATES OR OTHER COMPONENTS OF THE
SOFTWARE THAT YOU RECEIVE SEPARATELY AS PART OF THE SOFTWARE
(“UPDATES”), YOU AGREE TO BE BOUND BY ANY ADDITIONAL LICENSE TERMS THAT
ACCOMPANY SUCH UPDATES. IF YOU DO NOT AGREE TO THE ADDITIONAL LICENSE
TERMS THAT ACCOMPANY SUCH UPDATES, YOU MAY NOT INSTALL, COPY OR
OTHERWISE USE SUCH UPDATES. IF THISAGREEMENT IS IN CONFLICT WITH AN
EXISTING MASTER SOFTWARE LICENSE AGREEMENT, THEN THE MASTER SOFTWARE
AGREEMENT TAKES PRECEDENCE.

1. LICENSE. PLANIMIZE grants you a personal, non-exclusive, non-transferable, limited
license to use the SOFTWARE for the purpose of computing optimized production
plans. PLANIMIZE grants you the right to install and use the SOFTWARE in accordance
with the purchased license metrics. The SOFTWARE shall be considered "in use" when
loaded orinstalled in the temporary memory (i.e., RAM) or permanent memory (e.g.
hard disk, CD-ROM, or other storage device) of a computer. You may use the
SOFTWARE only for internal purposes in connection with the purpose described above.
Use of the SOFTWARE shall remain subject to the scope and limitations of the
purchased license.
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2. COPIES. The SOFTWARE is protected by copyright laws and international copyright
treaties, as well as other intellectual property laws and treaties. The SOFTWARE is
licensed, not sold. You may not make any copies of the SOFTWARE in addition to those
expressly permitted under Section 1.

3. OWNERSHIP & NON-DISCLOSURE. PLANIMIZE shall always retain title and
ownership of the SOFTWARE. The SOFTWARE is proprietary to and contains valuable
trade secrets of PLANIMIZE. You are not entitled to receive any portion of the
SOFTWARE in the form of source code. Under no circumstances shall you decompile or
disassemble the object code version or executable version of the SOFTWARE or
otherwise create or attempt to create the source code version of any portion of the
SOFTWARE. You shall keep confidential and use your best efforts to prevent and
protect the contents of the SOFTWARE (including any back-up copy) from disclosure to
other persons, except as otherwise provided in this AGREEMENT. These obligations
shall continue after any termination of this AGREEMENT. The existence of a copyright
notice will not cause, or be construed as causing, any part of the SOFTWARE to be a
published copyright work or to be in the public domain.

4. DERIVATIVE WORKS. You may not translate, reverse engineer, modify, adapt, or
create derivative works based on the SOFTWARE.

5. TRANSFER. The SOFTWARE is licensed only to you on a nonexclusive, personal, and
non-transferable basis. You may transfer this License to another person or entity
(“Person”) only under the following conditions: (a) PLANIMIZE pre-approves the transfer
in writing; (b) The transfer accompanies the transfer of the SOFTWARE to the other
Person; (c) You give the original media containing the SOFTWARE and all other media
containing any back-up copy of the SOFTWARE to the other Person; (d) You erase all
copies of the SOFTWARE from your computer system temporary memory (i.e. RAM) and
permanent memory (e.g. hard disk, CD-ROM, or other storage device); (e) You retain no
copies of the SOFTWARE; (f) You furnish this AGREEMENT to the other Person and that
Person agrees to be bound by all of Its terms and conditions. You may not otherwise
sell, assign, rent, transfer, distribute or grant any rights in the SOFTWARE on a
temporary or permanent basis without the prior written consent of PLANIMIZE. If you
attempt to do so without such consent, your License shall automatically terminate. Any
transfer of the SOFTWARE must include the most recent update and all prior versions.
Upon such a transfer, your right to use the SOFTWARE automatically terminates.
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6. TERM AND TERMINATION. Your obligations hereunder remain in effect for as long as
you continue to possess or use the SOFTWARE, and such obligations with respect to
the SOFTWARE shall be for the benefit of PLANIMIZE and shall be enforceable by
PLANIMIZE. You may terminate this AGREEMENT earlier by returning the media
containing the SOFTWARE and any back-up copy to PLANIMIZE. Your failure to comply
with any term or condition of this AGREEMENT shall cause your License to terminate
automatically. You agree upon such termination to destroy all copies of the SOFTWARE
and associated supporting material in your possession and certify such destruction if
requested.

7. UPDATES AND REVISIONS. PLANIMIZE may, at its sole discretion, offer UPDATES to
the SOFTWARE by written announcement. To be eligible to receive such
announcements, you must be within the warranty period or covered by a software
service contract. UPDATES may be subject to additional licensing terms. By installing,
copying or using any UPDATES, you agree to be bound by any additional license terms
that accompany such UPDATES. If you do not agree to the additional license terms that
accompany such UPDATES, you may not install, copy or otherwise use such UPDATES.

8. SUPPORT SERVICES. PLANIMIZE may offer support services relating to the
SOFTWARE (“SUPPORT SERVICES”). Access to and use of SUPPORT SERVICES is
subject to and shall be governed by any PLANIMIZE policies and programs that may be
included in the user manual to the SOFTWARE, in “online” documentation provided by
PLANIMIZE and/or other PLANIMIZE-provided materials, including a separate
maintenance services agreement.

9. LIMITED WARRANTY, WARRANTY EXCLUSION, AND LIMITATION OF LIABILITY.
PLANIMIZE warrants that the SOFTWARE will perform substantially in accordance with
any accompanying written materials for a period of ninety (90) days from the date of
receipt and any SUPPORT SERVICES provided by PLANIMIZE shall be substantially as
described in applicable written materials provided to you by PLANIMIZE. You assume
responsibility for the selection of the SOFTWARE to achieve your intended results, and
for the installation, use, and results obtained from the SOFTWARE. TO THE MAXIMUM
EXTENT PERMITTED BY APPLICABLE LAW, PLANIMIZE DISCLAIMS ALL OTHER
WARRANTIES AND CONDITIONS, EITHER EXPRESS OR IMPLIED, INCLUDING, BUT NOT
LIMITED TO, THE IMPLIED WARRANTIES OR CONDITIONS OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE AND NON-INFRINGEMENT, WITH REGARD TO
THE SOFTWARE, AND THE PROVISION OF OR FAILURE TO PROVIDE SUPPORT
SERVICES. PLANIMIZE'S ENTIRE LIABILITY AND YOUR EXCLUSIVE REMEDY SHALL BE,
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AT PLANIMIZE’S OPTION, EITHER (A) THE RETURN OF THE PRICE PAID, OR (B) THE
REPAIR OR REPLACEMENT OF THE SOFTWARE THAT DOES NOT MEET PLANIMIZE'S
"LIMITED WARRANTY" AND THAT IS RETURNED TO PLANIMIZE WITH A COPY OF
DOCUMENTATION OF RECEIPT. PLANIMIZE’S “LIMITED WARRANTY” ISVOID IF
FAILURE OF THE SOFTWARE HAS RESULTED FROM ACCIDENT, ABUSE OR
MISAPPLICATION. ANY REPLACEMENT SOFTWARE WILL BE WARRANTED FOR THE
REMAINDER OF THE ORIGINAL WARRANTY PERIOD OR THIRTY (30) DAYS, WHICHEVER
IS LONGER. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, IN NO EVENT
SHALL PLANIMIZE BE LIABLE FOR ANY SPECIAL, INCIDENTAL, INDIRECT OR
CONSEQUENTIAL DAMAGES WHATSOEVER (INCLUDING, WITHOUT LIMITATION,
DAMAGES FOR LOSS OF BUSINESS PROFITS, BUSINESS INTERRUPTION, LOSS OF
BUSINESS INFORMATION, OR ANY OTHER PECUNIARY LOSS) ARISING OUT OF THE
USE OR INABILITY TO THE USE OF THE SOFTWARE OR THE FAILURE TO PROVIDE
SUPPORT SERVICES, EVEN IF PLANIMIZE HAS BEEN ADVISED OF THE POSSIBILITY OF
SUCH DAMAGES. IN ANY CASE, PLANIMIZE’S ENTIRE LIABILITY UNDER ANY
PROVISION OF THIS AGREEMENT SHALL BE LIMITED TO THE AMOUNT ACTUALLY PAID
BY YOU FOR THE SOFTWARE, PROVIDED, HOWEVER, IF YOU ENTERED INTO A
PLANIMIZE SUPPORT SERVICES AGREEMENT, PLANIMIZE’S ENTIRE LIABILITY
REGARDING SUPPORT SERVICES SHALL BE GOVERNED BY THE TERMS OF THAT
AGREEMENT. SOME JURISDICTIONS DO NOT ALLOW FOR THE EXCLUSION OR
LIMITATION OF IMPLIED WARRANTIES OR LIABILITY FOR INCIDENTAL OR
CONSEQUENTIAL DAMAGES, SO THE ABOVE EXCLUSIONS AND LIMITATIONS MAY
NOT APPLY TO YOU. THE ABOVE LIMITED WARRANTY GIVES YOU SPECIFIC LEGAL
RIGHTS, AND YOU MAY ALSO HAVE OTHER RIGHTS WHICH VARY DEPENDING ON THE
JURISDICTION. IN ADDITION, PLANIMIZE SHALL NOT BE LIABLE FOR ANY DAMAGES
CAUSED BY DELAY IN THE DELIVERY OR FURNISHING OF THE SOFTWARE,
DOCUMENTATION, DELIVERABLES OR SERVICES, OR FOR ANY CLAIMS OF
COPYRIGHT INFRINGEMENT OR MISAPPROPRIATION BASED ON CUSTOMER'S
ACTIONS IN USING THE SOFTWARE.

10. GENERAL. You may not sub-license, assign, or transfer the License or the
SOFTWARE except as expressly provided in this AGREEMENT. Any attempt otherwise to
sub-license, assign or transfer any of the rights, duties or obligations hereunder is void.
All restrictions set forth in this AGREEMENT, with respect to the SOFTWARE, are also
applicable to any full or partial copies of the same and any portion of the same,
including any portion included in any derivative works. This AGREEMENT shall be
governed by and construed in accordance with the laws of France, without regard to its
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conflict of law principles. Any dispute arising out of or in connection with this
AGREEMENT, including any question regarding its existence, validity, interpretation,
performance or termination, shall be subject to the exclusive jurisdiction of the
competent courts of Paris, France. Should you have any questions concerning this
AGREEMENT, you may contact PLANIMIZE.

11. ENTIRE AGREEMENT. YOU ACKNOWLEDGE THAT YOU HAVE READ THIS LICENSE
AGREEMENT, UNDERSTAND IT, AND AGREE TO BE BOUND BY ITS TERMS AND
CONDITIONS. YOU FURTHER AGREE THAT IT IS THE COMPLETE AND EXCLUSIVE
STATEMENT OF THE LICENSE AGREEMENT BETWEEN US WHICH SUPERSEDES ANY
PROPOSAL OR PRIOR AGREEMENT, ORAL OR WRITTEN, AND ANY OTHER
COMMUNICATIONS BETWEEN US RELATING TO THE SUBJECT MATTER OF THIS
AGREEMENT.



