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REFEYN MASTER SOFTWARE SUBSCRIPTION LICENSE AGREEMENT 

This Refeyn Master Software Subscription License Agreement (this “Agreement”) is a legal agreement between 

you and, if applicable, the company or other legal entity you represent (collectively, “Licensee” or “you”) and the 

relevant Refeyn group entity specified in the terms and conditions (“T&C”) with the Licensee (such group entity 

is referred to as “Refeyn”). 

PLEASE CAREFULLY READ THIS AGREEMENT BEFORE DOWNLOADING, INSTALLING OR 

OTHERWISE USING THE COPY OF THE SOFTWARE PRODUCT CONTAINED IN THE 

DOWNLOADABLE FILES OR SOFTWARE MEDIA PACKAGE (THE “SOFTWARE”) OR ANY 

RELATED DOCUMENTATION (“DOCUMENTATION”). IF YOU DID NOT PROPERLY OBTAIN THE 

SOFTWARE FROM REFEYN OR AN AUTHORIZED AGENT OF REFEYN, YOU ARE NOT 

AUTHORIZED TO DOWNLOAD, INSTALL OR USE THE SOFTWARE AND MUST DESTROY THE 

SOFTWARE, DOCUMENTATION AND ASSOCIATED FILES.  

THIS AGREEMENT IS EFFECTIVE AS OF THE DATE YOU CLICK THE “ACCEPT” BUTTON 

BELOW (OR ANY SIMILAR BUTTON OR LINK AS MAY BE DESIGNATED BY REFEYN TO SHOW 

YOUR ACCEPTANCE OF THIS AGREEMENT). IF YOU ARE ACCEPTING ON BEHALF OF YOUR 

EMPLOYER OR ANOTHER ENTITY (“ENTITY”), YOU REPRESENT AND WARRANT THAT: (I) 

YOU HAVE FULL LEGAL AUTHORITY TO BIND SUCH ENTITY, TO THIS AGREEMENT; (II) 

YOU HAVE READ AND UNDERSTAND THIS AGREEMENT; AND (III) YOU AGREE TO THIS 

AGREEMENT, ON BEHALF OF SUCH ENTITY YOU REPRESENT. ACCEPTANCE OF THIS 

AGREEMENT IS REQUIRED AS A CONDITION TO PROCEEDING WITH THE DOWNLOAD, 

INSTALLATION AND USE OF THE SOFTWARE. IF YOU DO NOT AGREE TO ALL OF THE 

TERMS AND CONDITIONS OF THIS AGREEMENT OR IF YOU DO NOT HAVE THE LEGAL 

AUTHORITY ON BEHALF OF THE APPLICABLE ENTITY, CLICK THE “DO NOT ACCEPT” 

BUTTON BELOW AND DO NOT DOWNLOAD, INSTALL OR USE THE SOFTWARE OR 

DOCUMENTATION. THIS AGREEMENT GOVERNS LICENSEE’S AND ANY USER’S USE OF THE 

SOFTWARE AND DOCUMENTATION. 

UNLESS SEPARATE OR ADDITIONAL TERMS APPLY (WHICH WILL BE DISPLAYED ON SCREEN OR 

ACCESSIBLE VIA A LINK) THESE TERMS ALSO APPLY TO ANY OF THE SERVICES ACCESSIBLE 

THROUGH THE SOFTWARE. 

REFEYN RESPECTS THE PRIVACY OF ITS USERS. UNDER DATA PROTECTION LEGISLATION, WE 

ARE REQUIRED TO PROVIDE YOU WITH CERTAIN INFORMATION ABOUT WHO WE ARE, HOW WE 

PROCESS THE PERSONAL DATA OF USERS AND FOR WHAT PURPOSES, AND USERS’ RIGHTS IN 

RELATION TO THEIR PERSONAL DATA AND HOW TO EXERCISE THEM. THIS INFORMATION IS 

PROVIDED IN OUR PRIVACY POLICY, LOCATED AT HTTPS://WWW.REFEYN.COM/PRIVACY AND 

IT IS IMPORTANT THAT YOU READ THAT INFORMATION.  

1. License Grant; Proprietary Rights. 

a. Subject to the terms and conditions of this Agreement (and you agreeing to comply with such 

terms) and the payment of all fees, Refeyn hereby grants Licensee, during the subscription term 

(“Subscription Term”) set out in the quotation sent by Refeyn to the Licensee, which has been 

accepted by the Licensee (“Quote”), a non-assignable, non-transferable, non-sublicensable and 

non-exclusive license to: (i) download, install and use the Software on the Licensee’s devices 

located at the site(s) set out in the Quote (“Site”) or (in the case Refeyn ManageMP comprises 

part of the Software, Refeyn ManageMP shall be installed and used) on the Licensee’s internal, 

private cloud server located at the Site solely (1) for use in connection with the Licensee’s 
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manufacturing of regulated products in compliance with good manufacturing practice (“GMP”), 

(2) as intended through the normal functionality of the Software and (3) strictly in accordance and 

compliance with the terms of this Agreement and the Documentation, and any terms and 

procedures Refeyn may prescribe from time to time, and (ii) make one copy of the Software 

solely to the extent required for backup and recovery purposes, provided that Refeyn’s copyright 

and other proprietary notices are included in such copy.  

b. Any copy of the Software and Documentation provided to Licensee under this Agreement is 

licensed, not sold, to Licensee by Refeyn. All rights relating to the Software and Documentation 

that are not expressly licensed in this Agreement, whether now existing or which may hereafter 

come into existence, are reserved for Refeyn. Refeyn and its suppliers own and shall retain all 

proprietary rights, including all copyright, patent, trade secret, trademark and all other intellectual 

property rights, in and to the Software and the Documentation. Licensee acknowledges that the 

rights granted under this Agreement do not provide Licensee with title to or ownership of the 

Software or the Documentation. 

c. The Software may contain certain “free” or “open source” based software (the “Open Source 

Software”). To the extent the Software contains any Open Source Software, the Open Source 

Software is only licensed to Licensee under the relevant license terms of the applicable third party 

licensor (the “Open Source Software Terms”) and not under the terms of this Agreement, and 

Licensee accepts and agrees to be bound by such Open Source Software Terms. A list of the 

Open Source Software is available on Refeyn’s website. In addition, each Quote may contain 

specific terms and conditions relating to Licensee’s use of any third party software delivered with 

the Software. 

d. Save to the extent any equipment is provided by Refeyn, Licensee acknowledges and agrees that 

Licensee is responsible for the compatibility of its operating system (as may be notified to the 

Licensee in the Documentation and as updated from time to time) and any security features 

(including firewalls) (and those of its users) with the Software. 

2. Restrictions. 

a. Licensee hereby represents, warrants and covenants that, except as otherwise expressly permitted 

in this Agreement or as permitted by any local law, Licensee will not and will not permit others to 

(i) use the Software or Documentation for any purpose other than in connection with the 

Licensee’s use in compliance with GMP; (ii) sublicense, sell, resell, republish, retransmit, 

transfer, assign, distribute, share, lease, loan, merge, rent, make any commercial use of, 

outsource, use on a timeshare or service bureau basis, or use in an application service provider or 

managed service provider environment, or otherwise generate income from the Software; 

(iii) copy the Software or Documentation, including onto any public or distributed network, 

except for an internal, private and secure cloud computing environment and where such copying 

is incidental to normal use of the Software, or where it is necessary for the purpose of back-up or 

operational security; (iv) cause or permit the decompiling, disassembly, or reverse engineering of 

any portion of the Software, or attempt to discover or permit the discovery of any source code or 

other operational mechanisms of the Software except to the extent that (by virtue of section 296A 

of the Copyright, Designs and Patents Act 1988) such actions cannot be prohibited because they 

are essential for the purpose of achieving inter-operability of the Software with another software 

program (and provided that the information obtained by you during such activities is: used only 

for the purpose of achieving inter-operability of the Software with another software program; not 

unnecessarily disclosed or communicated without our prior written consent to any third party; and 

not used to create any software which is substantially similar to the Software); (v) modify, vary, 
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adapt, translate or create derivative works, nor allow any of those actions to occur, based on all or 

any part of the Software or Documentation; (vi) remove, obscure, modify, or alter any proprietary 

rights notices (including copyright and trademark notices) that may be affixed to or contained 

within the Software, Documentation or components thereof; (vii) use the Software or 

Documentation in a way that might damage Refeyn’s or any affiliate’s or connected company’s 

name or reputation; (viii) provide or otherwise make available the Software in whole or in part 

(including but not limited to program listings, object and source program listings, object code and 

source code), in any form to any person without prior written consent from Refeyn; or (ix) use 

any Software or Documentation in violation of any applicable laws and regulations (including 

any export laws, restrictions, national security controls and regulations, and 21 C.F.R. Part 11) or 

outside of the license scope set forth in Section 1. 

b. The Licensee acknowledges and agrees that the Software is licensed as a tool intended to operate 

with the functionality described in its specification or the Documentation, which may assist the 

Licensee in connection with its compliance with applicable regulatory obligations. THE 

LICENSEE ASSUMES SOLE RESPONSIBILITY FOR: (I) THE ACCURACY, QUALITY 

AND LEGALITY OF, ANY LOGS OR DATA CREATED USING THE SOFTWARE; 

(II) ANY AND ALL RESULTS OBTAINED FROM USING THE SOFTWARE AND FOR 

CONCLUSIONS DRAWN FROM SUCH USE; AND (III) FOR ENSURING LICENSEE 

OBTAINS ALL NECESSARY PERMISSIONS, CLEARANCES, APPROVALS, AND 

AUTHORIZATIONS IN CONNECTION WITH ITS BUSINESS AND FOR COMPLIANCE 

WITH ITS LEGAL AND REGULATORY OBLIGATIONS, INCLUDING GMP. The Software 

has not been approved, and Licensee shall not use the Software, for Diagnostic or Clinical Use in 

any country (for purposes of this Agreement, “Clinical or Diagnostic Use” means the examination 

of specimens, including blood or tissue, solely or principally for the purpose of providing 

information concerning a physiological or pathological state, a congenital abnormality, to 

determine the safety and compatibility with potential recipients, or to monitor therapeutic 

measures, or any other form of diagnosis, monitoring or therapy of disease or other conditions, in 

man or other animals). 

c. Licensee shall comply with all applicable technology control or export laws and regulations. 

Licensee shall not export or re-export any Software or technical data or any copy, portions or 

direct product thereof to anyone on the U.S. Treasury Department's list of Specially Designated 

Nationals or the U.S. Commerce Department's Table of Denial Orders. Licensee shall, at its own 

expense, obtain all necessary customs, import, or other governmental authorizations and 

approvals. Licensee shall keep all copies of the Software secure and to maintain accurate and up-

to-date records of the number and locations of all copies of the Software. 

d. Neither Licensee or any user is required to register with Refeyn, but if Licensee or any such user 

does not do so, Licensee or such user will be unable to download, update or maintain the 

Software or use the applicable features, functions or content of, or access the applicable services 

through, the Software. Licensee and each user must ensure that any registration details provided 

are accurate. If Licensee or any of its users choose, or are provided with, a log-on ID (such as a 

username and password or other identifier) for accessing or using the Software, such information 

must be treated as confidential and must not be revealed to anyone else. Licensee shall supervise 

and control use of the Software; and shall ensure that the Software is used by employees, 

contractors, or other users only in accordance with the terms of this Agreement. 

e. Licensee represents, warrants and covenants that: (i) the maximum number of users that it 

authorizes to access and use the Software and Documentation shall not exceed the number of 

users specified in the Quote; and (ii) it will not allow or suffer any user’s access to be used by 
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more than one individual user unless it has been reassigned in its entirety to another individual 

user, in which case the prior user shall no longer have any right to access or use the Software or 

Documentation. 

f. Licensee is responsible for use of the Software by any and all employees, contractors, or other 

users that it allows to access the Software, including all activities that occur under any log-on ID. 

Licensee must notify Refeyn immediately of any unauthorized use of which Licensee becomes 

aware, including any unauthorized use of password or account or any other known or suspected 

breach of security or misuse of the Software. Refeyn reserves the right to disable any log-on ID, 

at any time, if in Refeyn’s opinion Licensee has failed to comply with any of the provisions of 

these terms or if any details provided for the purposes of registering as a user prove to be false. 

3. Installation.  Subject to the payment of all fees, Refeyn agrees to use reasonable commercial efforts for 

the maximum hours shown in the Quote to provide remote support and assistance with the installation of 

the applicable Software at the applicable Site according to the specifications and schedule set forth on the 

Quote (“Installation”). If Refeyn cannot complete the Installation within the maximum hours shown in the 

Quote, or if the parties agree to additional consulting work, Licensee will pay Refeyn at its then-current 

hourly rates for consultation. Refeyn retains ownership of all results of Installation and/or consulting. 

4. Support and Maintenance.  If and to the extent the Licensee has purchased a supported license of the 

Software (as specified in the Quote), while the license for the Software remains effective and all 

applicable fees have been paid, Refeyn will use commercially reasonable efforts to provide such support 

and maintenance services for the Software as specified in the Quote. Except as specified in the Quote, 

Refeyn shall not be under any obligation to provide any support or maintenance services (including, for 

example, any updates or fixes). 

5. Feedback.  Licensee may provide suggestions, feedback and other information to Refeyn regarding 

possible improvements in the operation, functionality or use of the Software or any other existing and 

future software, products and service offerings (“Feedback”). Licensee hereby assigns (and shall procure 

that all employees, contractors, or other users assign) all rights it has in the Feedback. In the event such 

assignment fails, the Licensee hereby grants (and shall procure that all employees, contractors, or other 

users grant) to Refeyn the perpetual, irrevocable right to use, copy, modify, create derivative works of and 

otherwise fully exercise and exploit such Feedback for the purpose of (i) improving the operation, 

functionality or use of Refeyn’s existing and future software and product offerings and commercializing 

such offerings; and (ii) publishing aggregated statistics about software quality, in each case, provided that 

no data in any such publication can be used to specifically identify any end user. 

6. Fees.  Licensee will be billed for those amounts and at those prices set forth in the applicable Quote for 

the Subscription Term. Licensee shall pay those amounts set forth in invoices not disputed in good faith 

within thirty (30) days of the date of receipt thereof, unless a specific date(s) for payment are set forth in 

the Quote, in which case the payment will be due on such specified date(s). All payment obligations are 

non-cancelable and all amounts paid are non-refundable, except for amounts paid in error that are not 

actually due under this Agreement. The fees paid by Licensee are exclusive of all taxes, levies, or duties 

imposed by taxing authorities, if any, and Licensee shall be responsible for payment of all such taxes, 

levies, or duties, excluding taxes based on Refeyn’s income. Licensee represents and warrants that the 

billing and contact information provided to Refeyn is complete and accurate. Licensee shall pay interest 

on all payments not received by the due date at a rate of one and a half percent (1.5%) per month, or the 

maximum amount allowed by law, whichever is lesser. 

7. Confidentiality.  “Confidential Information” means all information of a party (“Disclosing Party”) 

disclosed to the other party (“Receiving Party”) that is designated in writing or identified as confidential 
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at the time of disclosure or should be reasonably known by the Receiving Party to be confidential due to 

the nature of the information disclosed and the circumstances surrounding the disclosure. The Receiving 

Party will: (a) not use the Disclosing Party’s Confidential Information for any purpose outside of this 

Agreement; (b) not disclose such Confidential Information to any person or entity, other than its 

employees, consultants, agents and professional advisers who have a “need to know” for the Receiving 

Party to exercise its rights or perform its obligations hereunder, provided that such employees, consultants 

and agents are bound by agreements or, in the case of professional advisers, ethical duties respecting such 

Confidential Information in accordance with the terms of this Section 7; and (c) use reasonable measures 

to protect the confidentiality of such Confidential Information. If the Receiving Party is required by 

applicable law or court order to make any disclosure of such Confidential Information, to the extent 

permitted by applicable law it will first give written notice of such requirement to the Disclosing Party, 

and, to the extent within its control, permit the Disclosing Party to intervene in any relevant proceedings 

to protect its interests in its Confidential Information, and provide full cooperation to the Disclosing Party 

in seeking to obtain such protection. Further, this Section 7 will not apply to information that the 

Receiving Party can document: (w) was rightfully in its possession or known to it prior to receipt; (x) is or 

has become public knowledge or publicly available through no fault of the Receiving Party; (y) is 

rightfully obtained by the Receiving Party from a third party without breach of any confidentiality 

obligation; or (z) is independently developed by employees of the Receiving Party who had no access to 

such information. The Receiving Party acknowledges that unauthorized disclosure of Confidential 

Information could cause substantial harm to the Disclosing Party for which damages alone might not be a 

sufficient remedy and, therefore, that upon any such disclosure by the Receiving Party the Disclosing 

Party will be entitled to seek appropriate equitable relief in addition to whatever other remedies it might 

have at law or equity. 

8. Term and Termination.  The Subscription Term for each component of the Software is as specified in 

the Quote. This Agreement will be in effect for so long as any Subscription Terms are in effect. If either 

party fails to comply with any provision of this Agreement or any Quote, and such breach has not been 

cured within thirty (30) days after receipt of written notice thereof, the non-breaching party may terminate 

this Agreement or (the Subscription Term for all Software procured in connection with the applicable 

Quote), except that Refeyn may immediately terminate this Agreement or Subscription Term upon 

Licensee’s breach of Section 2. If either party has the right pursuant to the T&C to terminate the T&C, 

such party shall also have the right to terminate this Agreement. Upon expiration or termination of this 

Agreement or Subscription Term for any reason, all rights granted to Licensee under this Agreement shall 

cease and Licensee shall cease any further use of the relevant Software and destroy any copies of the 

Software and Documentation within Licensee’s possession and control. Upon expiration or termination of 

this Agreement, each Receiving Party will return or destroy, at the Disclosing Party’s option, the 

Disclosing Party’s Confidential Information in the Receiving Party’s possession or control and, in the 

case of destruction, certify to the Receiving Party that it has done so. All fees that have accrued as of such 

expiration or termination, and Sections 2, 5, 6, 7, 8, 9, 10, 11 and 12, will survive any expiration or 

termination of this Agreement or the relevant Subscription Term. 

9. Limited Warranty; Disclaimers. 

a. EXCEPT AS EXPLICITLY PROVIDED HEREIN, THE SOFTWARE, DOCUMENTATION 

AND ALL RELATED SERVICES ARE PROVIDED “AS IS” AND THERE ARE NO 

CONDITIONS, WARRANTIES, REPRESENTATIONS OR OTHER TERMS, EXPRESS OR 

IMPLIED, THAT ARE BINDING ON REFEYN. ANY CONDITION, WARRANTY, 

REPRESENTATION OR OTHER TERM CONCERNING THE SUPPLY OF THE 

SOFTWARE AND/OR DOCUMENTS WHICH MIGHT OTHERWISE BE IMPLIED INTO, 

OR INCORPORATED IN, THIS AGREEMENT WHETHER BY STATUTE, COMMON LAW 

OR OTHERWISE, IS EXCLUDED TO THE FULLEST EXTENT PERMITTED BY LAW. 
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REFEYN EXPRESSLY DISCLAIMS ANY AND ALL OTHER REPRESENTATIONS AND 

WARRANTIES, EITHER EXPRESS, IMPLIED, STATUTORY, OR OTHERWISE WITH 

RESPECT THERETO, INCLUDING (I) ANY IMPLIED WARRANTY OF 

MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, NON-INFRINGEMENT, 

(II) THE CONTINUOUS, UNINTERRUPTED, ERROR-FREE, VIRUS-FREE, OR SECURE 

ACCESS TO OR OPERATION OF THE SOFTWARE, DOCUMENTATION OR ANY 

RELATED SERVICES; AND (III) THE OPERABILITY, COMPATIBILITY OR 

FUNCTIONALITY OF THE SOFTWARE WITH ANY OF LICENSEE’S OR ANY USER’S 

SYSTEMS. 

b. REFEYN EXPRESSLY DISCLAIMS ANY WARRANTY AS TO THE ACCURACY OR 

COMPLETENESS OF ANY INFORMATION OR DATA ACCESSED OR USED IN 

CONNECTION WITH THE SOFTWARE, DOCUMENTATION OR ANY RELATED 

SERVICES. 

c. To the extent Refeyn agrees to make updates of the Software available to the Licensee, Refeyn 

reserves the right to change the format and features of the Software by making the updated 

Software available for users to download or, install or, where a user’s device settings permit it, by 

automatic delivery of updates (where practicable). Users are not obliged to download or install 

the updated Software, but Refeyn may cease to provide, support, maintain and/or update content 

to prior versions of the Software and, depending on the nature of the update, in some 

circumstances a user may not be able to continue using the Software until the user has 

downloaded or installed the updated version. Where the Software makes content available, 

Licensee acknowledges that such content may be updated at any time. Refeyn reserves the right 

to cease to provide and/or update content to the Software, with or without notice to Licensee, if 

Refeyn needs to do so for security or legal purposes or otherwise, unless that content is part of a 

subscription Licensee has paid for. Licensee acknowledges that the Software may make content 

available that is derived from a number of sources, for which Refeyn is not responsible. In all 

cases, information made available by the Software is not intended to amount to authority or 

advice on which reliance should be placed. Licensee should check with Refeyn or the relevant 

information source before acting on any such information. 

d. The Software may, from time to time, include links to external sites or materials. Refeyn is not 

responsible for the content of these sites or for anything provided by them and does not guarantee 

that any such sites or materials will be continuously available. The fact that Refeyn includes links 

to such external sites or materials does not imply any endorsement of or association with their 

operators or promoters. 

10. Indemnification. 

a. Refeyn agrees to defend, at its expense, Licensee against any third party claim to the extent such 

claim alleges that the Software or Documentation infringes or misappropriates any patent, 

copyright, trademark or trade secret of a third party in the jurisdiction in which the Site(s) is 

located, and Refeyn shall pay all costs and damages finally awarded against Licensee by a court 

of competent jurisdiction as a result of any such claim. In the event that the use of the Software or 

Documentation is, or in Refeyn’s sole opinion is likely to become, subject to such a claim, 

Refeyn, at its option and expense, may (i) replace the applicable Software or Documentation with 

functionally equivalent non-infringing technology, (ii) obtain a license for Licensee’s continued 

use of the applicable Software or Documentation, or (iii) terminate this Agreement and provide a 

pro-rata refund of any fees prepaid for the unused Subscription Term, if any. The foregoing 

indemnification obligation of Refeyn will not apply (1) if the Software or Documentation is 
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modified after delivery by Refeyn; (2) if the Software or Documentation is combined with other 

products not provided by Refeyn where the alleged infringement relates to such combination; 

(3) to any unauthorized use of the Software or Documentation and/or use of the Software or 

Documentation other than strictly in accordance with this Agreement; or (4) if Licensee continues 

allegedly infringing activity after being notified thereof or after being informed of modifications 

that would have avoided the alleged infringement. THE FOREGOING PROVISIONS OF THIS 

SECTION 11.a STATE THE ENTIRE LIABILITY AND ALL OBLIGATIONS OF REFEYN 

AND THE EXCLUSIVE REMEDY OF LICENSEE WITH RESPECT TO ANY ALLEGED OR 

ACTUAL INFRINGEMENT OF PATENTS, COPYRIGHTS, TRADE MARKS, TRADE 

SECRETS OR OTHER INTELLECTUAL PROPERTY RIGHTS WITH RESPECT TO THE 

SOFTWARE AND DOCUMENTATION. 

b. Licensee agrees to defend, at its expense, Refeyn against any third party claim to the extent such 

claim arises from Licensee’s breach of this Agreement or Licensee’s negligence or willful 

misconduct, and Licensee shall pay all costs and damages finally awarded against Refeyn by a 

court of competent jurisdiction as a result of any such claim. 

11. Limitation of Liability. 

a. NOTWITHSTANDING ANYTHING ELSE IN THIS AGREEMENT OR OTHERWISE, AND 

EXCEPT FOR (I) DEATH OR BODILY INJURY CAUSED BY REFEYN’S NEGLIGENCE 

OR (II) REFEYN’S FRAUD OR FRAUDULENT MISREPRESENTATION OR (III) ANY 

OTHER LIABILITY THAT CANNOT BE EXCLUDED OR LIMITED BY APPLICABLE 

LAW, LICENSEE ACKNOWLEDGES THAT THE SOFTWARE HAS NOT BEEN 

DEVELOPED TO MEET ITS INDIVIDUAL REQUIREMENTS, INCLUDING ANY 

PARTICULAR LEGAL OR REGULATORY COMPLIANCE OR CYBERSECURITY 

REQUIREMENTS IT MIGHT BE SUBJECT TO UNDER APPLICABLE LAW OR 

OTHERWISE, INCLUDING GMP, AND THAT IT IS THEREFORE LICENSEE’S 

RESPONSIBILITY TO ENSURE THAT THE FACILITIES AND FUNCTIONS OF THE 

SOFTWARE AS DESCRIBED IN THE DOCUMENTS MEET ITS REQUIREMENTS. 

b. TO THE FULLEST EXTENT ALLOWED BY LAW, REFEYN SHALL NOT BE LIABLE OR 

OBLIGATED WITH RESPECT TO THE SUBJECT MATTER OF THIS AGREEMENT OR 

UNDER ANY CONTRACT, TORT (INCLUDING NEGLIGENCE), BREACH OF 

STATUTORY DUTY, STRICT LIABILITY OR OTHER LEGAL OR EQUITABLE THEORY 

OR OTHERWISE (I) FOR ANY AMOUNTS IN EXCESS IN THE AGGREGATE OF THE 

FEES PAID TO IT HEREUNDER WITH RESPECT TO THE SOFTWARE DURING THE SIX 

MONTH PERIOD PRIOR TO THE CAUSE OF ACTION; OR (II) FOR ANY COST OF 

PROCUREMENT OF SUBSTITUTE GOODS, TECHNOLOGY, SERVICES OR RIGHTS; 

(III) FOR ANY LOSS OF: REVENUES OR PROFITS, SALES, BUSINESS, BUSINESS 

INTERRUPTION; LOSS OF ANTICIPATED SAVINGS; WASTED EXPENDITURE; LOSS 

OF BUSINESS OPPORTUNITY, GOODWILL OR REPUTATION; OR ANY INCIDENTAL, 

INDIRECT, SPECIAL, PUNITIVE OR CONSEQUENTIAL DAMAGES; (IV) FOR 

INTERRUPTION OF USE OR LOSS OR CORRUPTION OF DATA; OR (V) FOR ANY 

MATTER BEYOND ITS REASONABLE CONTROL. 

c. THE LIMITATIONS SET OUT IN THIS SECTION 11 SHALL APPLY 

(1) NOTWITHSTANDING ANY FAILURE OF ESSENTIAL PURPOSE OF ANY REMEDY 

OR (2) EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH 

DAMAGES. 
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d. THIS AGREEMENT SETS OUT THE FULL EXTENT OF REFEYN’S OBLIGATIONS AND 

LIABILITIES IN RESPECT OF THE SUPPLY OF THE SOFTWARE AND 

DOCUMENTATION. 

12. Miscellaneous. 

a. This Agreement, its subject matter and its formation (and any non-contractual disputes or claims) 

shall be governed by, and construed under, laws specified in the T&C. The parties irrevocably 

consent to the exclusive jurisdiction and venue of the courts specified in the T&C. 

b. Failure by either party to exercise any of its rights under, or to enforce any provision of, this 

Agreement will not be deemed a waiver or forfeiture of such rights or ability to enforce such 

provision. 

c. If any provision of this Agreement is held by a court of competent jurisdiction to be illegal, 

invalid or unenforceable, that provision will be amended to achieve as nearly as possible the same 

economic effect of the original provision and the remainder of this Agreement will remain in full 

force and effect. This Agreement (including all accepted Quotes and exhibits hereto) represents 

the entire agreement between the parties and supersedes any previous or contemporaneous oral or 

written agreements or communications regarding the subject matter of this Agreement. Licensee 

acknowledges that in entering into this Agreement it does not rely on and shall have no remedies 

in respect of any statement, representation, assurance or warranty (whether made innocently or 

negligently) that is not set out in this Licence Agreement. 

d. This Agreement (including all accepted Quotes and exhibits hereto) shall control over additional 

or different terms of any purchase order, confirmation, invoice or similar document (and unless 

otherwise specified, in relation to the Software only, the T&C), even if accepted in writing by 

both parties, and waivers and amendments to this Agreement shall be effective only if made by 

non-pre-printed agreements clearly understood by both parties to be an amendment or waiver to 

this Agreement. Refeyn may update the terms of this Agreement at any time on notice to the 

Licensee in accordance with this Section 12. The Licensee’s use of the Software and Documents 

following the deemed receipt and service of the notice under this Section 12 shall constitute your 

acceptance to the terms of this Agreement, as varied. If you do not wish to accept the terms of the 

Agreement (as varied) Licensee must immediately stop using and accessing the Software and 

Document on the deemed receipt and service of the notice. 

e. The rights and remedies of the parties hereunder will be deemed cumulative and not exclusive of 

any other right or remedy conferred by this Agreement or by law or equity. 

f. No joint venture, partnership, employment, or agency relationship exists between the parties as a 

result of this Agreement. 

g. This Agreement may not be assigned by either party without the prior written approval of the 

other, except that either party may assign this Agreement to a successor to all or substantially all 

of the business or assets to which this Agreement relates, and Refeyn may assign this Agreement 

to any of its affiliates; and any purported assignment in violation of this Section 12.g shall be 

void. 

h. Except for payment obligations, neither party hereto will be liable for defaults or delays due to 

any event outside our reasonable control, including any failure of public or private 

telecommunications networks, Acts of God, or the public enemy, acts or demands of any 
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government or governmental agency, fires, floods, accidents, epidemics, pandemics, acts or 

omissions of third party licensors or other unforeseeable causes beyond its control and not due to 

its fault or negligence. 

i. Refeyn may give notice to Licensee by electronic mail to Licensee’s e-mail address on record in 

Licensee’s account information, or by written communication sent by first class mail or pre-paid 

post to Licensee’s address on record in Licensee’s account information. Licensee must give 

notice to Licensee by hardcopy letter delivered by nationally recognized overnight delivery 

service or first class postage prepaid mail to Refeyn at the address specified in the T&C and by 

electronic mail and legal@refeyn.com, in each case marked for the attention of, Legal. If Refeyn 

has to otherwise contact the Licensee, it will do so by email or by pre-paid post to the address you 

provided in accordance with the Quote. 

j. For purposes hereof, “including” means “including without limitation”. 


