
 

GENERAL LICENSE TERMS 

By installing and/or using the Software, Licensee confirms acceptance of the Software and agrees to 

become bound by the terms of these General License Terms and acknowledges that it is enforceable 

as a written contract signed by Licensee and Licensor.  

 

1. Definitions 

In these General License Terms, the following (capitalized) expressions shall have the following 

meanings: 

(a) Confidential Information: the Software, its source code, the content of the 

documentation, any financial, statistical, business, technical, copyright, and 

confidential or proprietary information relating to the Software or to Licensor’s 

business, software, products and/or services, which is disclosed by Licensor, to 

Licensee, or which is deduced from the Software or Licensor’s business, software, 

products and/or services by Licensee; 

(b) Delivery Date: the date on which the Software and/or license keys are delivered 

or otherwise made available (for download) by Licensor; 

(c) Documentation: the user manual published for the Software that describes the 

Software functionalities and use instructions; 

(d) General License Terms: these General License Terms 

(e) Licensee: the final purchaser or licensee acquiring Software licenses for a certain 

number of its own internal Named Users. 

(f) Initial License Term: the initial minimum fixed license term of 1 month.  

(g) Intellectual Property Rights: all copyrights, patents, database rights, registered 

and unregistered design rights, topography rights, trademarks and service marks 

and applications for any of the Software, together with all trade secrets, know-

how, rights to confidence and other intellectual and industrial property rights in all 

parts of the world. 

(h) License: the license granted by Licensor to Licensee in view of using and accessing 

the Software and the Documentation. 

(i) Licensee: the party that is identified as such in the Order Form as such and that has 

purchased one or more Licenses which License(s) is / are granted the License by 

the Licensor. 

(j) License Fee(s): the fee(s) due by Licensee for the License, which are payable to 

Licensor.  

(k) License Term: the Initial License Term and the Subsequent License Term(s) (if any) 

commencing on the Delivery Date. 

(l) Licensor: the party that grants the License to the Licensee, in this case, Deeploy 

B.V. or its successors. 
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(m) Maintenance: periodic distribution of bug fixes and Updates (excluding however, 

for the avoidance of doubt, Technical Enhancements and Support), all as scheduled 

by Licensor; 

(n) Misuse: (i) any use of the Software otherwise than in accordance with these 

General License Terms or any other written and explicit instructions provided by 

Licensor, (ii) (attempted) modification or change of the Software not performed by 

or on behalf of Licensor; (iii) merging the Software with any software or hardware 

which is not supplied by or on behalf of Licensor or which is not authorized by 

Licensor to be so merged by Licensee; and (iv) negligence, improper installation, 

failure to install Updates or operation, accident, or other conditions other than 

normal use which might cause the Software to fail; 

(o) Named User: any individual user of the Software who is permitted and licensed by 

Licensee to access or use the Software on one device at a time, it being understood 

that the Licensee must acquire and dedicate a license for each separate user, that 

that license is personal and non-transferable to that Named User and that accesses 

the Software which license cannot be shared.  

(p) Order Form: Licensor’s order form, scope of work or other written communication 

between Licensee and Licensor pursuant to which Licensee places an order for 

Software license(s) at the same time or prior to the effectiveness of these General 

License Terms; 

(q) Software: the Software, Deeploy, is software in the fields of Machine Learning 

(ML), Artificial Intelligence (AI) and Data Science (DS) which enables engagement 

with algorithmic engines and offers understanding of predictions made by these 

systems through:  

(i) Autonomous deployment of ML models, realizing ML engines 

(ii) Tracking of prediction, decisions and interactions of ML engines. 

(iii) Explain predictions to the level that is demanded by the specific interactor. 

(r) Subsequent License Term: any subsequent term of even duration as the Initial 

License Term which follows such Initial License Term. 

(s) Support: technical support services for the Software provided by Licensor as 

agreed on in the Order Form. 

(t) Technical Enhancement: a material amendment of the Software which contains 

new features and/or major performance improvements, such as new modules, 

etc., and shall be marked as  a new version number (“X.1.1”). A Technical 

Enhancements may be licensed and/or priced separately from the previous version 

of the Software or made available for an additional fee, as determined by Licensor 

at its sole discretion. 

(u) Update: a minor amendment of the Software, which may include minor 

functionality enhancements, bug fixes or performance or error corrections and 

shall be marked as a new sub-version number (“1.X”) or sub-sub-version number 
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(“1.X.X”). The assignment to the category of Update or Technical Enhancements (as 

defined hereinafter) shall be at the sole discretion of Licensor. 

(v) Version: each Software version identified by a number of three digits separated by 

a dot (for instance 1.2.3.) whereby the first digit indicates the major release 

(Technical Enhancements), the second digit indicates a minor release (Update), the 

third digit indicates the maintenance release (minor Update). Parties acknowledge 

and agree that each Technical Enhancements (i.e. each increase of the first digit) 

and/or each Update (i.e.) each increase of the second digit) shall each constitute a 

new Version of the Product. 

(w) Workaround: a suggested set of actions or recommendations intended, when 

properly implemented, to materially restore the functionality of the Software or to 

provide equivalent or similar functionality. 

 

2. Modifications 

2.1 Modifications. Licensor reserves the right, to change, modify, add, or remove portions of these 

General License Terms on a going forward basis at any time by making such modified License 

Agreement available to you on Licensor’s website, through the Software or both. The License 

Agreement will be identified as of the most recent date of revision and will be effective 

immediately upon posting. 

 

3. License 

3.1 Subscription License. To the extent reflected in the Order Form, subject to the terms and 

conditions of these General License Terms, Licensor hereby grants to Licensee a limited, 

personal, non-transferable, revocable, non-exclusive, without the right to sublicense, 

worldwide license to use, install and operate the Software on a subscription basis, solely for the 

purpose of granting the right to access and use the Software to a certain number of its own 

internal Named Users. In the event that the Licensee does not pay the Licensor the License Fee 

within the specified period, the Licensee will obtain no right to Use the Software. 

 

4. Licensed rights 

4.1 Use. Licensee may use, install and operate the Software solely in accordance with terms, 

conditions, payment requirements, usage limitations and restrictions set forth in (a) these 

General License Terms; (b) the Documentation; and (c) the Order Form. In the event of any 

discrepancy between (i) the provisions set forth in these General License Terms and (ii) any 

Order Form, Documentation or written agreement between the Licensee and Licensor, such 

Order Form, Documentation or written agreement shall prevail. 

4.2 Named Users. Licensee must acquire a License for each Named User that wishes to access or 

use the Software. The number of Named Users for which Licensee has acquired a License is 

stipulated in the Order Form. Licensee shall procure that the number of users shall never exceed 

the number of licenses to the Software purchased by such Licensee. Licensee hereby 

acknowledges and agrees that any breach or non-compliance with the present provision shall 
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entitle Licensor to terminate these General License Terms in accordance with the provisions set 

forth in Section 14. 

4.3 Sublicense prohibited. The License does not include the right to sublicense or transfer the 

Licensee’s user rights in the Software or the Documentation to any third party by means of sale, 

lease, loan, rent, license or otherwise, except as explicitly stipulated in these General License 

Terms. 

4.4 Right and title. Except for the express License granted to Licensee pursuant to Section 3.1 of 

these General License Terms, all right, title and interest (including all patent, copyright, 

trademark, trade secret, and other intellectual property and proprietary rights) in and to the 

Software and Documentation (including all copies thereof) shall remain exclusively in and with 

Licensor who reserves all rights not expressly granted to Licensee. 

 

5. Limitations and restrictions 

5.1 The Software components which are validly licensed by Licensee and paid for to Licensor can 

be installed and used for such amount (number of Named Users, capacity, or other 

parameter(s)) set forth in the Order Form. Licensee agrees to obtain additional Licenses for the 

Software before it exceeds, or is likely to exceed, any of the limitations applicable to Licensee’s 

License. 

5.2 Applicable laws. Licensee expressly acknowledges and agrees that only Licensee is responsible 

for verifying whether the applicable laws and regulations of the country where Licensee intends 

to install and use the Software and Documentation, allows the installation and/or use of the 

Software and Documentation, and for obtaining all necessary permits, licenses and 

authorizations required to be able to so install and use the Software and Documentation. 

Licensee will at all times comply with any and all applicable laws and regulations, including 

federal, state, local and international laws which may apply to the Software and Documentation 

and the installation and use thereof by Licensee. 

5.3 Back-up copies. Licensee may not make copies of the Software, except that Licensee is allowed 

to make a single copy of the Software solely for backup purposes. 

5.4 Use limitations. Licensee will not use the Software or Documentation except as expressly 

permitted in these General License Terms. Licensee will not, and will not permit any third party 

to:  

(a) (attempt to) reverse engineer, decompile, disassemble or otherwise reduce the 

Software to any human perceivable form, or 

(b) extract or attempt to extract any source code, algorithms, methods, ideas, 

techniques, workflows or hierarchies from or embodied in the Software or any 

portion thereof.  

(c) modify, adapt, translate, rent, lease, loan or create derivative works based upon, 

distribute, display or publish (publicly or otherwise), relicense or sublicense the 

Software, Documentation or any part thereof. 

5.5 Procedures of Licensor. Licensee agrees to follow the operation procedures published by 

Licensor, including, but not limited to, procedures for routine maintenance of the Software. 
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5.6 Data Protection. Licensee shall implement, and is solely responsible for implementing, 

procedures for the protection of data and other information in the event of errors or 

malfunctions of the Software or hardware on which the Software is used. 

 

6. Third party software 

6.1 Licensee expressly acknowledges that operation of the Software requires that Licensee has or 

obtains, at Licensee’s sole cost and expense, appropriate hardware and third-party software 

and/or application licenses, such as (but not limited to) operating systems. These General 

License Terms does not grant any license in or to any other software than the Software, and 

Licensee. End User is responsible for procuring all such necessary third-party software or other 

hardware or equipment. 

 

7. License fees 

7.1 Licensee agrees to pay the initial, and, thereafter, the recurring fees for the Subscription License 

(the “Subscription License Fees”) as described in the original Order Form and based upon the 

rates and amounts set forth in the original Order Form.  

7.2 All fees payable to Licensor, are due and payable within thirty days of the date of the invoice. 

The obligation of Licensee to pay any invoice is not subject to completion of any implementation 

or other services by Licensor. Failure to pay the License Fees and/or other amounts owing for 

the use of the Software (plus any applicable taxes) may result in termination of the License and 

related Maintenance and Support. 

 

8. Maintenance and Support 

8.1 Support. Licensor shall only provide Support according to the terms agreed upon in the Order 

Form.  

8.2 Maintenance. Licensor, in its sole discretion, shall provide Licensee, from time to time, with 

Updates (including periodic distribution of bug fixes, maintenance releases and minor 

enhancements) as scheduled by Licensor in its sole discretion.  

8.3 Supported version. Upon each new release (regardless whether such release constitutes an 

Technical Enhancements or an Update), Licensor reserves all rights to maintain only the latest 

Version of the Product that has been thus revised at Licensor’s discretion. 

 

9. Technical Enhancements 

9.1 Technical Enhancements. The Maintenance and Support shall be exclusive of any Technical 

Enhancements to the Software. Technical Enhancements are provided as they become 

commercially available. In order to receive any Technical Enhancements, the Licensee must: 

(a) pay the applicable License Fees for that Technical Enhancement; 

(b) to the extent not included in such applicable License Fees, pay the applicable 

Support Fees for the then current Support Period.  
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Unless explicitly stated otherwise, the terms of these General License Terms shall apply and the 

Technical Enhancements shall be deemed Licensed Software under these General License 

Terms upon payment by Licensee of the applicable License Fees. 

 

10. Warranties 

10.1 Software Warranty. Licensor warrants that the Software will perform substantially in 

accordance with the applicable part of the Documentation for the Initial Term following the 

date on which the Software is delivered to Licensee or otherwise made available to Licensee for 

download (the “Warranty Period“) when maintained and operated in accordance with the 

License and the Documentation (“Software Warranty”). 

10.2 Limitation. The Software Warranty will not apply if any failure, error, defect or malfunction 

results from any Misuse of the software or is otherwise not attributable to Licensor. Licensor 

makes no representation or warranty; 

(i) that the Software will meet Licensee’s requirements; 

(ii) that all errors, defects, or malfunctions have been or can be eliminated from 

the Software; 

(iii) that the Software will operate with other hardware, software, systems or 

data, including, without limitation, any liability for business expense, 

machine downtime, loss of or corruption to data, or damages caused to 

Licensee or third parties by any deficiency, defect, error or malfunction.  

The software warranty applies only to the original Licensee and is not transferable to any third 

party or assignee of Licensee. 

10.3 If Licensee fails to pay when due any payment required from Licensee to Licensor under these 

General License Terms or otherwise, the Software Warranty and the related remedies of 

Licensee will automatically become null and void and of no further force or effect. 

10.4 Remedies. Subject to the limitations set forth in the subsequent Section 10.2 Licensee’s 

exclusive remedy, and Licensor’s entire liability, arising from any breach of the Software 

Warranty shall be, at Licensors sole discretion and at no cost to Licensee, for Licensor to (i) make 

commercially reasonable efforts to correct or provide a reasonable Workaround for the failure, 

error, defect or malfunction that caused the breach of the Software Warranty, or (ii) replace 

the (defective part of the) Software.  

10.5 Disclaimer. The Software Warranty is in lieu of all other representations, warranties and 

covenants, express or implied, with respect to the Software and Documentation. To the fullest 

extent permissible under applicable law, Licensor expressly disclaims all other warranties of any 

kind, express or implied, with respect to the Software and Documentation, including without 

limitation warranties of merchantability, fitness for a particular purpose, purpose, satisfactory 

quality, accuracy, title and non-infringement and any warranties that may arise out of course of 

performance, course of dealing or usage of trade. Use of the Software by Licensee is at 

Licensee’s sole risk. 
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11. Limitation of liability 

11.1 Exclusion of indirect damages. In no event shall Licensor be liable to Licensee or any third party 

under any theory of liability for lost profits and/or any other indirect, incidental, consequential, 

special or punitive damages, however caused, including, without limitation, (i) loss of revenue, 

business or use; (ii) loss of anticipated savings; (iii) loss of actual or anticipated business and/or 

goods; (iv) loss of goodwill; (v) loss and/or corruption of data and/or other information, (vi) loss 

as a result of third party claims; and/or (vii) the cost of procuring replacement goods and/or 

services. For the avoidance of doubt, the types of loss and/or damage specified in (i) through 

(vii) shall not constitute direct losses for the purposes of these General License Terms. The 

foregoing limitation will apply even if Licensor has been advised of the possibility of such 

damages or if such damages are foreseeable. 

11.2 Cap on damages. Notwithstanding any other provision of these General License Terms, and to 

the fullest extent allowed under Applicable Law, Licensor’s aggregate liability of all kinds 

towards Licensee for any damages arising from or related to the Software, the Documentation 

or these General License Terms, other than as set out under 11.1 above, whether for breach, 

infringement, in tort, indemnification or otherwise, shall be limited to an aggregate amount 

equal to either (i) the License Fees in respect of the Software only (excl. any taxes) actually 

received by Licensor or for Licensee’s use of the Software during the six (6) month period 

preceding Licensee’s initial written notice to Licensor of any claim or potential claim hereunder. 

The existence of one or more claims under these General License Terms shall not enlarge the 

limit. 

11.3 Employees and agents. The limitations and exclusions of liability, as well as indemnity stipulated 

for Licensor itself in these General License Terms are also stipulated for and on behalf of 

Licensor’s directors, employees, agents and other intermediaries and/or any other person 

employed by it or delivering services to it within the framework of the License Agreement. 

11.4 Limitation in time. Licensee may not bring a claim under these General License Terms more 

than twelve (12) months after the cause of action arises. 

 

12. Intellectual Property 

12.1 Third party claims. Subsequent to Section 4.4 of these General License Terms, Licensee will 

notify Licensor of any claim which may be made against Licensor or Licensee alleging that the 

Software infringes the Intellectual Property Rights of a third party as soon as Licensee becomes 

aware of any such actual or potential claim. 

12.2 Infringement. Licensee shall immediately bring to Licensor’s attention any infringement or 

suspected infringement by any third party of any of the Intellectual Property Rights in the 

Software or the Documentation of which Licensee is aware and shall at Licensor’s request and 

expense take such action or assist Licensor in taking such action as Licensor may deem 

appropriate to protect Licensor Intellectual Property Rights. 
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13. Confidentiality 

13.1 Confidentiality. Licensee agrees to keep the Confidential Information of Licensor confidential 

and not to disclose it to third parties, unless expressly otherwise agreed by a duly authorized 

representative of Licensor. Licensee shall be entitled to disclose Licensor’s Confidential 

Information only to those of its personnel, consultants and agents that have a reasonable need 

to know such Confidential Information for the purposes of these General License Terms, and 

provided the Licensee instructs its personnel, consultants and agents to keep such information 

confidential by using the same care and discretion that it uses for its own Confidential 

Information and in no event, less than a reasonable degree of care. 

13.2 Limitations. The obligations set forth in this Section 13 shall not apply to any information which: 

(i) is published or otherwise becomes available to the general public through 

no fault of Licensee; 

(ii) has been validly obtained by Licensee from a third party not being bound by 

any confidentiality or similar secrecy obligation; 

(iii) was in Licensee’s possession without proprietary restrictions prior to the 

date of disclosure by Licensor to Licensee; 

(iv) was developed by Licensee 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 Licensee shall, if feasible, Licensor prior 

notice of such proposed disclosure and a reasonable opportunity to contest 

such disclosure. 

13.3 Survival. This Section 13 hall survive the termination of these General License Terms for any 

reason, and shall stay effective until five (5) years after the termination of these General License 

Terms. 

 

14. Term and termination 

14.1 Term. The term of these General License Terms shall commence on the Delivery Date, and will 

remain effective during the Initial License Term and Subsequent License Term(s). The License 

shall be automatically renewed at the end of the Initial License Term or each Subsequent License 

Term, each time for a Subsequent License Term, unless explicitly terminated in accordance with 

the provisions of this Section 14. 

14.2 Termination upon notice. The License can be terminated at the end of the relevant Initial 

License Term or at any time during a Subsequent License Term by either party upon giving a one 

(1) months prior written notice to Licensor (or, if terminated by Licensor, to the relevant 

Licensee), starting on the first day of the month following the date of delivery of such 

termination notice. 

14.3 Termination for Cause. Without prejudice to either party’s other rights accorded to it by this 

License or by law, either party can terminate these General License Terms with immediate 

effect by written notice to the other party, if any of the following events occur:  
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(a) the other party breaches these General License Terms and fails to cure such breach 

within ten (10) days of the receipt of written notice of such breach from the non-

breaching party;  

(b) the other party breaches these General License Terms, and such breach is not 

curable (a breach of the License terms by Licensee shall be deemed a breach which 

is not curable);  

(c) the other party makes a general assignment for the benefit of creditors, files a 

voluntary petition of bankruptcy, becomes subject to any proceedings under any 

bankruptcy or insolvency law (whether domestic or foreign), has wound up or 

liquidated, voluntarily or otherwise; 

(d) the other party becomes insolvent or ceases or threatens to cease to carry on its 

business in the normal course; 

Termination by either Party pursuant to this Section 14.3 shall not entitle the other Party to 

any refund of any prepaid License Fees or Other Fees. 

14.4 Consequence of termination. In the event of termination of this Licence, Licensee shall within 

seven (7) days after the termination terminate any use of the Software remove the Software 

from Licensees server(s) provide Licensor with a written declaration that this has been done. 

 

15. Miscellaneous 

15.1 Assignment. These General License Terms may not be assigned, delegated or otherwise 

transferred by Licensee, by merger, acquisition, change of control, operation of law or 

otherwise, without the express prior written authorization from Licensor, which may withhold 

consent in its sole discretion. Any attempt by Licensee to assign, delegate or otherwise transfer 

these General License Terms in violation of the foregoing restrictions shall be a breach and 

Licensor shall have the right, in addition to any other remedy available at law or in equity, to 

terminate these General License Terms at any time subsequent to such breach. Licensor may 

assign and/or transfer these General License Terms in whole or in part to its successors or to 

any third party or entity acquiring all or substantially all of Licensor’s assets. 

15.2 Severability. If any part of these General License Terms is found by a court of competent 

jurisdiction or other competent authority to be invalid, unlawful or unenforceable then such 

part will be severed from the remainder of these General License Terms, which will continue to 

be valid and enforceable to the fullest extent permitted by Applicable Law. The invalid or 

unenforceable part or provision shall be replaced with a provision which accomplishes, to the 

extent possible, the original business purpose of such part or provision in a valid and 

enforceable manner. 

15.3 Representations. Each party represents and warrants to the other that it has full authority to 

enter into these General License Terms, that the execution and/or performance of these 

General License Terms does not and will not violate or interfere with any other agreement by 

which such warranting party is bound; and that the warranting party will not enter into any 

agreement whose execution/performance would violate or interfere with these General License 

Terms. 
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15.4 Survival. The rights and obligations under these General License Terms which by their nature 

should survive, including but not limited to all rights and obligations in Sections 4, 11, and 13, 

of these General License Terms will remain in effect after any termination or expiration hereof. 

15.5 Governing Law 

(a) Applicable law. These General License Terms is governed by and will be 

interpreted in accordance with the laws of the Netherlands, without reference to 

its conflicts of law provisions.  

(b) Competent court. Any dispute regarding these General License Terms shall be 

subject to the exclusive jurisdiction of the courts of Amsterdam, the Netherlands, 

and the parties hereby irrevocably agree to submit to the personal and exclusive 

jurisdiction and venue of such courts. 

 

 


