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COMMUGEN END USER LICENSE AGREEMENT  

PLEASE READ THE TERMS AND CONDITIONS OF THIS END USER LICENSE AGREEMENT (“EULA”) 
CAREFULLY BEFORE PROCEEDING WITH INSTALLATION OR USE OF THE SOFTWARE WHICH IS 
LICENSED HEREUNDER (THE “SOFTWARE”).  

BY SIGNING THIS AGREEMENT, OR CLICKING “I AGREE”, "ACCEPT" OR OTHER SIMILAR BUTTON, 
YOU EXPRESSLY ACKNOWLEDGE AND AGREE TO ENTER A LEGALLY BINDING AGREEMENT 
BETWEEN YOU, ON BEHALF OF YOURSELF OR YOUR ORGANIZATION (HEREINAFTER, “YOU” OR 
“LICENSEE”) AND COMMUGEN LTD, INCLUDING ANY OF ITS AFFILIATES, PARENT COMPANY AND 
SUBSIDIARIES (WHICH SHALL ALL BE REFERRED TO COLLECTIVELY HEREIN AS “COMMUGEN” OR 
THE “LICENSOR”). THE DATE OF SUCH OCCURRENCE BEING THE “EFFECTIVE DATE”. 

1. Software License Grant. Licensor hereby grants You, and You accept, a non-exclusive, 
revocable, non-sublicenseable, non-transferable license to use the Software in machine-
readable, object code form only, during the term of this EULA, only internally within your 
organization, and only for the purpose DESCRIBED IN THE ORDER ISSUED BY THE LICENSOR 
AND SIGNED BY YOU (“Order”); all in accordance with the documentation accompanying the 
Software, as authorized in this EULA and subject to such restrictions and limitations as 
contained herein. The Software may be used only on the workstations and servers on which 
You are authorized to install the Software in accordance with the quote and/or other 
ordering documentation provided to you by Licensor.   You specifically agree that the 
Software is licensed to You and not sold and that any reference (if any) in the Order or any 
other document between You and the Licensor to "sale" and the like terms shall mean the 
sale of the licensed rights, and not the sale of the Software. You may only use those features 
and functions of the Software for which You have paid Licensor a license fee.  You may make 
one (1) copy of the Software as necessary for backup and archival purposes only ("Copy"). 
You may not use the Copy except as expressly permitted by this EULA. 

2. Ancillary equipment. You are responsible for obtaining and maintaining any equipment, 
hardware, software or ancillary services required to install and use the Software, including 
internet access which is required for installation of the Software, and for any fees charged by 
third parties in connection therewith, and the Licensor shall have no responsibility or 
obligation in connection therewith. 

3. Open Source Code. The Software itself and any Third Party Software may uses or may be 
provided to You with software and materials which are subject to third party open source, 
freeware and/or other copyleft licenses ("Open Source Software" and "Open Source 
Licenses"). Information regarding such Open Source Software, identifying the copyright 
holders of the Open Source Software, as well as other relevant information as required under 
the applicable Open Source Licenses, appear in the file that will be separately conveyed to 
You. To the extent so provided by the Open Source Licenses, each Open Source Software is 
provided to You under the terms of the applicable Open Source License. With respect to 
those Open Source Software provided under Open Source License, You acknowledge and 
agree that You are bound by the Open Source License, whether or not You have actively 



 

2 
 

confirmed the acceptance of such Open Source License upon the installation of the Open 
Source Software used in conjunction with the Software. If, and to the extent, an Open Source 
License requires that this EULA effectively impose, or incorporate by reference, certain 
disclaimers, notices, certain provisions, prohibitions or restrictions, then such disclaimers, 
notices, provisions, prohibitions or restrictions shall be deemed to be imposed, or 
incorporated by reference into this EULA, as required and shall supersede any conflicting 
provision of this EULA, solely with respect to the corresponding Open Source Software which 
is governed by such Open Source License. For the sake of clarity, nothing in this Section shall 
be deemed as a statement, representation or information provided by Licensor that any 
Open Source Software has been integrated, combined, linked, embedded, incorporated or 
otherwise used in the Software in any manner which derogating from the proprietary nature 
of the Software or from any right of Licensor in and to the Software, or that the Software as 
a whole is subject to any Open Source License.   

4. Licensor hereby represents and warrants that:  (i) nothing in this EULA limits any right You 
may have under Third Party Software Licenses or Open Source Licenses (together, 
“Supplemental Licenses”) nor does any Supplemental License restrict the rights granted to 
You hereunder; (ii)  the license grant and other terms applicable to the Software set forth in 
this EULA are in all respects compliant with the terms of any applicable Supplemental License 
terms; (iii) Your use of the Software in accordance with the Documentation (if any) shall not 
breach any Supplemental License terms; (iv) no action is required from You in order to 
comply with the Supplemental License terms. With respect to any Open Source License, 
Licensor represents and warrants that: (a) for each Open Source License, it is in compliance 
with all of the respective license terms; (b) the combination of all Open Source Software and 
the Software are in compliance with all applicable Open Source licenses; (c) provided that 
the Software is used in the manner described in the applicable Documentation, Licensor 
represents and warrants that no Open Source Software will contaminate any of Licensee’s 
proprietary software used together with the Software, such that Licensee would be required 
to distribute its proprietary software (or a portion thereof) to any third party; (d) if an Open 
Source License requires the provision of source code, upon written request from You,  
Licensor will deliver to You,  the source code (including the script, configuration files, 
makefiles) of all such Open Source Software provided under this EULA, including any fixes, 
updates and/or new features made or added to the Open Source Software by Licensor.     

5. Limitations on License. The Software is provided as a single product together with the Third 
Party Software. They may not be separated for use. Other than the rights expressly set forth 
in Section 1 above, no other right or interest whatsoever in or to the Software or otherwise, 
is hereby transferred or granted to You. Without limiting the foregoing, You may not: (i) 
reverse engineer, decompile, disassemble or in any other manner decode   (collectively, 
“Reverse Engineering”) the Software, or any part thereof, except to the extent that such 
Reverse Engineering may be your right as guaranteed by applicable law or as expressly 
stipulated by a Third Party EULA (and then – only to the extent, scope and purpose so 
guaranteed or stipulated, and subject to all terms and conditions of such applicable law or 
Third Party EULA); (ii) modify, adapt, translate, divide, part or revise the Software, or any part 
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thereof, or otherwise use parts, portions or elements of the Software, or create derivative 
works or any enhancement or adaptations based on the Software, or any part thereof; (iii) 
assign, sublicense, resell, transfer, pledge, loan, lease, rent, convey or otherwise transfer or 
share your rights under this EULA, or otherwise provide access to others to use the Software 
except as expressly authorized by Licensor in writing and any attempt to do so shall be void; 
(iv) breach any security or licensing mechanism of the Software or identify or attempt to 
identify any security vulnerabilities therein; (v) work around or circumvent any technical 
limitations in the Software; or (vi) use any tool or other means to enable features or 
functionalities that are otherwise disabled, inaccessible or undocumented in the Software or 
for which You have not paid a license fee; (vii) distribute, disclose or allow use of the Software 
in any format except as expressly authorized by Licensor in writing or (viii) permit or 
encourage any third party to do any of the foregoing. This EULA shall automatically terminate 
upon the occurrence of any of the events set forth in subsections (i)-(viii) above. 

6. Data Protection. Licensee undertakes to comply with any and all laws and regulations relating 
to personal data (“PII Data”), including any relevant directives, laws and regulations with 
respect to PII Data and the use, transfer, processing and storage thereof (“Data Laws”). The 
software shall not include any personal data. 

7. Responsibility for data incorporated into the Software and for the Results of the Use of the 
Software. Without derogating with any of the terms hereof, You acknowledge that the result 
of the use of the Software and any output generated by the Software will be based on the 
specifications, instructions and other data inserted, entered or otherwise incorporated into 
the Software by You. You shall be solely responsible for all and any such specifications, 
instructions and other data that You provide hereunder and to their compliance with any 
applicable law, regulations and standards, in any relevant jurisdiction. You further 
acknowledge that Licensor will not be responsible for any data, information, analyses and 
other data or output generated by the Software based on incorrect, flawed or partial data 
provided by You.  Licensor shall not access, use, review or transfer any data provided by 
Licensee without Licensee’s express request and only on Licensee’s behalf, except for the 
purpose of providing services to Licensee with respect to the Software at Licensee's request.  
For the avoidance of doubt, this EULA does not grant Licensor any license of any kind to 
Licensee’s data. 

8. Compliance with Laws. Licensee shall ensure the compliance of its activities and its use of the 
Software with all applicable laws and regulations, in any relevant jurisdiction, and with all 
such governmental approvals, licenses, permits and authorizations necessary for the 
performance of Licensee’s activities hereunder and with respect to the Software.  

9. Term. This EULA is effective upon the Effective Date. This EULA shall continue until 
terminated in accordance with the terms of this Section 9 . Licensor may terminate this EULA 
upon the breach by You of any term hereof. Immediately upon any termination or expiration 
of this EULA, Licensee must: (a) Permanently cease, and cause any other person acting on its 
behalf to so cease, any and all uses of the Software; and (b) permanently uninstall, remove 
and destroy all copies of the Software, all the Third Party Software and related 
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documentation and all copies thereof, in its possession or control, whether made under the 
terms of this EULA or otherwise. In addition, upon termination, the Software may or may not 
automatically disable itself. Termination of this EULA will be in addition to, and not in lieu of, 
any equitable or other remedies available to the Licensor. All the provisions of this EULA 
which by their nature should survive termination (including, without limitation, ownership 
provisions, warranty disclaimers, indemnification obligations and limitations of liability) shall 
remain in full force and effect following termination thereof, for any reason whatsoever.  

10. Intellectual Property. Licensee acknowledges and agrees that the Software is a proprietary 
product of Licensor and its licensors, protected under copyright laws and international 
copyright treaties, patent law, trade secret law and other intellectual property rights of 
general applicability. Licensee further acknowledges and agrees that between Licensee and 
Licensor all Intellectual Property Rights (as defined below) in and to the Software or any part 
thereof are and shall remain with Licensor. This EULA does not convey to Licensee an interest 
in or to the Software or any part thereof, but only a revocable and limited right of use in 
accordance with the terms of this EULA. “Intellectual Property Rights” means any and all of 
the following and all rights in, arising out of, evidenced by or associated with: (i) all 
inventions, developments and discoveries (whether patentable or not), improvements, trade 
secrets, proprietary information, know-how, technology, software, source code, object code, 
technical data, and all documentation in any media embodying or evidencing any of the 
foregoing, (ii) copyrights, copyright registrations and applications therefor, (iii) worldwide 
patents and utility models, invention registrations, and applications therefor and all reissues, 
divisions, renewals, extensions, provisionals, continuations and continuations-in-part 
thereof, (iv) trademarks, service marks, trade names, trade dress, domain names, logos, 
goodwill, and (v) any corresponding or equivalent rights to any of the foregoing, whether 
registered or not, anywhere in the world. 

It is clarified that any names, logos and other identifying marks included in or associated with 
the Software or any related documents, identifying Licensor or its products are trademarks 
of Licensor. This EULA does not grant any right, title or interest in connection with any 
trademarks, service marks, domain names or other identifying marks or elements owned by 
the Licensor or any third party and Licensee agrees that no such right, title or interest shall 
be asserted by Licensee and shall remain with the Licensor. 

11. Feedbacks. If You send the Licensor feedbacks or suggestions regarding the Software, You 
acknowledge that the Licensor may use them at its sole discretion, without any obligation to 
compensate You in any manner for such feedbacks or suggestions. 

Confidentiality; Security. The Parties hereby confirm that obligations of confidentiality shall 
be governed by the terms of the mutual non-disclosure agreement between them (“NDA”). 
The term of the NDA shall be concurrent with the terms hereto and be extended accordingly. 

12. DISCLAIMER OF WARRANTY. THE SOFTWARE IS SUPPLIED "AS IS", AND WITHOUT 
WARRANTY OF ANY KIND, TO THE MAXIMUM EXTENT PERMTTED BY APPLICABLE 
LAW. LICENSEE EXPRESSLY ACKNOWLEDGE AND AGREE THAT USE OF THE 
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SOFTWARE, AND THE USE OF ANY DATA, INFORMATION, ANALYSES AND OTHER 
DATA OR OUTPUT GENERATED BY THE SOFTWARE OR RESULTING THEREFROM, IS 
AT ITS SOLE RISK AND THAT LICENSEE SHALL BE SOLELY RESPONSIBLE TO SUCH USE 
AND THE RESULTS THEREOF, INCLUDING BUT NOT LIMITED TO ANY DECISIONS 
BASED UPON INTERPRETATIONS, RECOMMENDATIONS ANALYSES AND 
CONCLUSIONS DERIVED FROM SUCH USE. THE LICENSEE ASSUMES SOLE AND 
EXCLUSIVE RESPONSIBILITY FOR ASSESSING THE RISKS, ADVANTAGES AND 
CONSEQUENCES OF USING THE SOFTWARE, AND FOR ALL CONSEQUENCES 
RESULTING FROM SUCH USE AND FROM THE USE OF ANY DATA, INFORMATION, 
ANALYSES AND OTHER OUTPUT GENERATED BY THE SOFTWARE OR RESULTING 
THEREFROM. 

13. LIMITATION OF LIABILITY. IN NO EVENT SHALL EITHER PARTY, THEIR SHAREHOLDERS, 
DIRECTORS, OFFICERS OR EMPLOYEES, BE LIABLE FOR ANY PERSONAL INJURY, OR 
ANY SPECIAL, INCIDENTAL, PUNITIVE, CONSEQUENTIAL OR INDIRECT DAMAGES, 
INCLUDING LABOR COSTS, LOSS OF DATA, LOSS OF GOODWILL, LOSS OF PROFITS, 
LOSS OF SAVINGS, LOSS OF INFORMATION, OR LOSS OF USE OR OTHER PECUNIARY 
LOSS, IN CONNECTION WITH OR ARISING OUT OF THIS EULA OR THE USE OF THE 
SOFTWARE, HOWEVER CAUSED, ON ANY THEORY OF LIABILITY, REGARDLESS OF 
WHETHER THE PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. 
OTHER THAN AS SET FORTH HEREIN, THE AGGREGATE LIABILITY OF EITHER PARTY 
AND THEIR SHAREHOLDERS, DIRECTORS, OFFICERS AND EMPLOYEES UNDER THIS 
EULA OR ARISING OUT OF OR OTHERWISE RELTATED TO THE USE OF THE SOFTWARE 
EXCEED THE FEE PAID AND PAYABLE BY YOU TO THE LICENSOR FOR THE SOFTWARE 
WITH RESPECT TO THE CLAIM OR CAUSE OF ACTION.  THE SAID LIMITATIONS OF 
LIABILITY SHALL NOT APPLY TO: (a) EITHER PARTY’S WILLFUL MISCONDUCT; (b) 
FRAUD; (c) THE INDEMNIFICATION OBLIGATIONS SET IN CLAUSE 16 BELOW; OR (d) 
EITHER PARTY’S BREACH OF ITS CONFIDENTIALITY OBLIGATIONS. 

14. Indemnification. Licensor will indemnify, defend and hold You and your Affiliates, officers, 
directors, employees and agents, harmless from and against any claims, disputes, demands, 
liabilities, damages, losses, and costs and expenses, including, without limitation, reasonable 
legal fees arising out of or in any way connected with any claim that the Software infringes 
any third party’s patent, trademark, copyright, trade secret or any other intellectual property 
right,  provided that You: (a) promptly notifies Licensor in writing of the claim (however, your 
failure to provide such notice or to provide it promptly will only relieve Licensor of its 
indemnification obligations if and to the extent that such failure prejudices Licensor ability 
to defend the claim); (b) grants Licensor sole control of the defense and settlement of the 
claim, provided that You may employ counsel at your own expense to assist you with respect 
to any claim; and (c) provides Licensor, at Licensor’s expense, with all assistance, information 
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and authority reasonably required for the defense and settlement of the claim.  Licensor will 
make no admission or representations on behalf of you without your prior written consent. 

15. Upgrades, etc. Upgrades, updates, modifications and enhancements to the Software, if and 
when offered or delivered to You, will be governed by the terms and conditions of this EULA, 
unless such upgrades, updates, modifications and enhancements are expressly made subject 
to the provisions of another specific license, in which case the terms of such specific license 
will prevail. 

16. Safe Performance. The Software is not designed, manufactured or intended to any use in a 
fail-safe performance environment in which the failure of the Software could lead to 
irreversible consequences such as death, personal injury or significant damage to property, 
such as, for example, life-support systems, air-traffic control or hazardous control systems.  

17. Governing Law and Jurisdiction. This EULA shall be construed and governed by the laws of 
the State of Israel, without regard to conflict of laws provisions that would result in the 
application of the laws of any other jurisdiction. The parties hereto submit the exclusive 
jurisdiction to the courts of Tel-Aviv-Jaffa.  

18. Severability. Should any term of this EULA be declared void or unenforceable by any court of 
competent jurisdiction, such declaration shall have no effect on the remaining terms hereof. 

19. No Waiver. The failure of either party to enforce any rights granted hereunder or to take 
action against the other party in the event of any breach hereunder shall not be deemed a 
waiver by that party as to subsequent enforcement of rights or subsequent actions in the 
event of future breaches. 

20. Reservation of Rights. All rights not expressly granted herein are reserved by Licensor or its 
licensors. 

21. Assignment. Any attempt by Licensee to sublicense, assign or transfer any of the rights, 
duties or obligations hereunder other than in accordance with the terms of this EULA shall 
be void ab initio. Nothing herein shall be interpreted as preventing Licensor from assigning 
or transferring all or any part of its rights or obligations hereunder to a third party.  

22. Interpretation. In the event of any conflict or inconsistency between this Agreement and an 
Order, then to the extent of such conflict or inconsistency is with respect to, or in connection 
with, the Software, this Agreement shall govern and prevail. 

 

* * * 


