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SATISLOH SOFTWARE LICENSE TERMS AND CONDITIONS 
related to Emulation BaSyS, Emulation PriSyS, Emulation Centro, Data-Correct and/or ProACT Software 

Version April 2025 

 

A. SCOPE AND CONTRACT FORMATION 

1. The terms and conditions contained in these Satisloh Software License Terms and Conditions, together with any 
applicable Order as specified in Section 3 (together, the “Agreement”) are agreed between the Satisloh entity 
(“Satisloh”) and the contracting entity (“Customer”) indicated in the Order with respect to Satisloh’s provision and 
Customer’s use of Satisloh’s Emulation BaSyS, Emulation PriSyS, Emulation Centro, Data-Correct and/or 
ProACT Software and its modules (“Satisloh Software”). Satisloh Software means the computer program(s) 
indicated in the Order (which may include mobile applications) provided (or given access to) by Satisloh under the 
Agreement, including any modifications, updates, upgrades, new versions or releases and derivative works as well as 
any related documentation, but excluding Third Party Software. Third Party Software means computer programs or 
mobile applications, including proprietary, freeware and/or open source software. 

2. In the event of conflict between the terms of the Agreement and the terms and the conditions of Customer agreement 
or any other agreement with Satisloh that may affect the Satisloh Software, the terms and conditions of the 
Agreement shall apply if no other terms and conditions have been agreed in writing by the parties. 

3. The Agreement comes into effect when the parties have signed or otherwise accepted an order or agreed to any 
other commercial agreement in writing (“Order”) with respect to the Satisloh Software. 

B. PROVISION OF SOFTWARE LICENSE 

4. Subject to the terms of the Agreement and for the period set out in the Order, Satisloh grants Customer a non-
exclusive, non-transferable, limited right to use Satisloh Software exclusively for the purpose of operation and routine 
maintenance of the product(s) provided by Satisloh under separate contract(s) at the Authorized Locations. 
“Authorized Location” means the optical laboratory location or any other location identified in the Order. Any 
physical location that manufactures or otherwise processes lenses must be licensed as a separate Authorized 
Location. 

5. Customer agrees to use Satisloh Software only at such Authorized Location and by the number of users or licenses 
as agreed upon in the Order. The maximum number of users authorized to use Satisloh Software simultaneously 
shall be the number of users (i) specified in the order(s) accepted by Satisloh or its licensed resellers, (ii) specified in 
the order or (iii) otherwise expressly authorized in writing by Satisloh or its licensed resellers. Redistribution of 
Satisloh Software is not permitted unless Satisloh has expressly consented thereto in writing. 

6. Insofar as access to Satisloh Software is given on a trial basis, Satisloh grants Customer a non-exclusive, non-
transferable right to use the Satisloh Software with limited functionality and for a limited period only for internal 
evaluation and testing purposes and not for use as a product version. To the fullest extent permitted by law, 
CUSTOMER ACCEPTS SATISLOH SOFTWARE FOR USE "AS IS" AND WITHOUT WARRANTIES OR 
CONDITIONS OF ANY KIND. 

7. Customer is responsible for the proper and authorized use of Satisloh Software and warrants that all employees, 
agents or other third parties who will use Satisloh Software will be notified of the terms and conditions of the 
Agreement before such employees, agents or other third parties use Satisloh Software. 

8. Unless otherwise expressly agreed in writing, the terms and conditions of the Agreement apply to all updates or 
upgrades of Satisloh Software that may be made available to Customer. Notwithstanding the foregoing, except to the 
extent specifically set out otherwise in the Order or required by mandatory law, Satisloh is not obliged to provide any 
updates or upgrades to the Satisloh Software.  

9. Customer will provide all information and data or other materials necessary that Customer collects or stores when 
using Satisloh Software (“Customer Content”) (e.g., copies of any client-side applications) when reasonably 
requested by Satisloh to verify Customer’s compliance with this Agreement. The Customer will reasonably cooperate 
with Satisloh to identify the source of any problems with the Software that Satisloh reasonably believes may be 
caused by Customer Content or end user materials under Customer’s control. 

C. LIMITATIONS 

10. Customer may use Satisloh Software only for Customer’s internal business purposes or for any other purpose 
expressly authorized in writing by Satisloh or its licensed resellers. Customer shall prevent any unauthorized access 
to, or use of, Satisloh Software and/or the Documentation and, in the event of any such unauthorized access or use, 
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immediately notify Satisloh. “Documentation” means the explanatory printed or electronic functional specification 
materials provided by Satisloh with respect to the Software, including, but not limited to, license specifications, 
instructions for the use of the Software and technical specifications. 

11. Customer is not allowed to: 

 Access, store, distribute or transmit any viruses, or any content or material during the course of its use of 
Satisloh Software that: (i) is unlawful, harmful, infringing; (ii) facilitates illegal activity; or (iii) causes damage 
or injury to any person or property. Satisloh reserves the right, without liability to Customer, to immediately 
suspend Satisloh Software and disable Customer’s access to and remove any content material that 
breaches the provisions of this Section. 

 Use, copy duplicate, create derivative works from, frame, mirror, republish, download, display, transmit, or 
distribute all or any portion of Satisloh Software and/or Documentation (as applicable) in any form or media 
except as expressly permitted by law and this Agreement; 

 Translate, reverse engineer, decompile, disassemble or attempt to derive the source code or object code of 
Satisloh Software, except as expressly provided by applicable law; 

 Rent, lease or use Satisloh Software and/or Documentation to provide services that are competitive to 
Satisloh Software offered by Satisloh, license, sell, rent, lease, transfer, assign, distribute, display, disclose, 
or otherwise commercially exploit or otherwise make Satisloh Software and/or Documentation available to 
any third party unless expressly authorized in writing by Satisloh; 

 Modify or combine Satisloh Software with an unauthorized program, except that Satisloh Software is 
designed and intended for such use as described in the Documentation or Satisloh consents to such use in 
writing; 

 Modify or delete any copyright, trademark or other proprietary notices and/or related documentation 
contained on Satisloh Software or related Documentation, except as permitted or permitted by this 
Agreement, without reference to the licensors’ copyright, trademark or proprietary notices on any copy, or 
violate any copyright, trademark or other proprietary notices or documentation in any way; 

 Attempt to obtain, or assist third parties in obtaining, access to Satisloh Software and/or Documentation, 
other than as provided under this Section; or 

 Use or permit the use of Satisloh Software in violation of U.S., European and other applicable export 
regulations or for any other illegal activity or in any unauthorized manner. 

D. OWNERSHIP 

12. All trademarks, service marks, patents, copyrights, trade secrets and all other intellectual property rights in and to 
Satisloh Software are and shall remain the exclusive property or intellectual property of Satisloh and its licensors, 
whether or not recognized or mature by applicable law. The use of Third Party Software contained in Satisloh 
Software are subject to other terms and conditions specified in a separate license agreement or “readme” file written 
on such materials. The terms of such third-party licenses are herein incorporated by reference to this Agreement. 

13. Customer will not take any action that infringes the proprietary rights of Satisloh and its licensors or obtain any rights 
in Satisloh Software other than the limited rights of use granted under this Agreement. 

E. FEES, TAXES AND PAYMENT 

14. The license for Satisloh Software is subject to payment of all applicable license fees as set forth in the Order. The 
license fee may be increased on a yearly basis by the index of consumer prices as published by the competent 
authorities by maximum five (5) percent p.a. 

15. Customer is responsible for paying or reimbursing Satisloh, as the case may be, for all taxes arising out of, or in 
connection with, this Agreement, except for taxes based on Satisloh’s net income. 

16. All undisputed past due amounts owed by Customer shall bear interest until paid in full at the rate of the lesser of (i) 
1.5% per month or (ii) the maximum allowed by law. If any undisputed amount is past due and, after thirty (30) days’ 
written notice, Customer, as applicable, has not made payment of the past due amount, Satisloh may suspend 
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providing software updates, support or any other services pursuant to this Agreement, or may terminate Customer’s 
use of Satisloh Software, unless and until such undisputed past due amount, all accrued interest, and any and all 
collection fees are paid to Satisloh. 

F. CONFIDENTIALITY 

17. Customer acknowledges that Satisloh Software provided may contain or enable access to confidential and 
proprietary information developed or acquired by Satisloh or provided to Satisloh. Customer will not permit the 
removal or illegibility of any confidentiality or proprietary notices affixed to Satisloh Software. The inclusion of 
copyright notices does not constitute publication or otherwise compromises the confidential nature. 

18. The party receiving confidential information (the “Recipient”) agrees to apply reasonable safeguards against the 
unauthorized disclosure of the other party`s (the “Discloser”) confidential information in accordance with good 
industry practice, or in the same manner and to the same degree that it protects its own confidential and proprietary 
information – whichever standard is higher to avoid disclosure to any third party on any technical or commercial 
knowhow, specifications, inventions, processes, code, product plans, marketing plans or initiatives or any other 
information or data which are designated at the time of disclosure to the Recipient as confidential or are recognizable 
as being of a confidential nature and have been disclosed to Recipient by the Discloser or its agent, except as 
permitted under these terms and conditions.  

19. Exceptions. Confidential information does not include any information that the Recipient can reasonably demonstrate 
(i) was in the possession of, or was rightfully known by, the Recipient without an obligation to maintain its 
confidentiality prior to receipt from the Discloser; (ii) was or has become generally available to the public other than 
as a result of disclosure by the Recipient or its agents; or (iii) was independently developed by the Recipient without 
use of or reference to any confidential information of the Discloser.  

20. Permitted disclosure. The Recipient may use the Discloser's confidential information for the purpose of performing 
the Agreement or as otherwise permitted by the Agreement and disclose it (i) to such of its and its Affiliates’ 
employees, agents, professional advisers or subcontractors as need to know the same in connection with the 
Agreement and provided the Recipient takes reasonable measures to ensure that such employees, agents or 
subcontractors comply with this Section F; and (ii) as may be required by Laws, a court of competent jurisdiction or 
any governmental or regulatory authority, provided that the Recipient takes reasonable efforts to notify the Discloser 
(where legally permissible to do so) reasonably in advance to enable the Discloser a reasonable opportunity to obtain 
a protective order. "Affiliate" means any entity, whether incorporated or not, which presently or in the future, directly 
or indirectly controls, is controlled by, or is under common control with a party, by virtue of a controlling interest of 
50% or more of the voting rights or the capital, or by means of controlling the constitution of the board and the voting 
at board meetings. 

G. DATA PROTECTION AND SECURITY 

21. The parties agree to comply with the applicable data protection laws and regulations. 

22. Satisloh’s Privacy Notice made available at https://www.satisloh.com/legal/privacy-notice, which is incorporated by 
reference to this Agreement, shall apply to all personal data received by Satisloh from Customer, whether relating to 
Customer’s clients, employees, purchasers, end-consumers and/or other users of the products provided by Satisloh.  

23. The Customer: 

 shall ensure that it has all necessary and appropriate consents and notices in place to enable lawful 
collection, use, disclosure, processing and transfer of personal data for the duration of the Agreement and 
the related purposes of processing, in accordance with all applicable data protection and privacy laws and 
regulations; 

 shall apply the appropriate technical and organizational measures and procedures to protect and secure 
personal data, in order to maintain its confidentiality and privacy and to ensure that it is not infringed, 
damaged, altered or tampered with, taking into account the nature, scope and purposes of processing and 
the potential risks to the confidentiality and privacy of the personal data of the data subjects; and 

 undertakes, by providing Satisloh with personal data and wherever required by applicable laws, to obtain 
prior consent from the relevant data subjects for the processing of their personal data by Satisloh or its 
representatives. The Customer may refer data subjects to this Section and/or Satisloh’s Privacy Notice for 
more information on how Satisloh processes personal data. 

https://www.satisloh.com/legal/privacy-notice
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24. Satisloh shall 

 process or transfer the personal data provided by the Customer only on documented instructions of the 
Customer and the Agreement, which must specify in particular the scope, subject, purpose and nature of the 
processing, unless Satisloh is required to otherwise process or transfer personal data under the applicable 
laws; 

 take all necessary steps to ensure reliability of any employees, consultants, agents and contractors of 
Satisloh who have access to the personal data provided by Customer pursuant to this Agreement; 

 apply the appropriate technical and organizational measures and procedures to protect personal data, both 
when defining the means of data processing or during the processing itself, taking into consideration the cost 
of applying such measures and procedures and the nature, scope and purposes of the data processing; 

 protect and secure the data processing operation and secure the media and electronic devices used in the 
data processing and the personal data stored therein;  

 provide assistance to Customer to respond to requests from data subjects who are exercising the rights they 
are entitled to under the regulation; and 

 upon termination of the Agreement and at the choice of Customer either delete, or return to Customer, all 
the personal data provided by the Customer, and delete existing copies, it being understood that in both 
cases Satisloh may retain a copy of such personal data to the extent it is required under applicable laws. 

25. Customer shall be responsible for design, implementation and maintenance of a holistic, state-of-the-art information 
security concept to protect its enterprise, plants, systems, machines, networks, information, data and material 
(“Customer’s Systems”) against Cyberthreats. Cyberthreat means any circumstance or event with the potential to 
adversely impact Customer’s Systems via unauthorized access, destruction, disclosure and/or alteration of 
information, denial of service attacks or comparable scenarios. It is Customer`s responsibility to (i) provide and 
continuously ensure a secure remote connection; and (ii) establish and maintain the security of Customer’s Systems, 
in particular those that directly or indirectly connect to products provided by Satisloh. Satisloh is not responsible for 
any delays, delivery failures, or other loss or damage resulting from the transfer of data over communications 
networks and facilities which are not directly controlled by Satisloh. Customer acknowledges that the products may 
be subject to problems inherent in the use of such communications facilities. In addition and except as explicitly 
specified otherwise in the Agreement, Customer will without undue delay, completely and accurately implement any 
software updates or upgrades provided by the respective vendors and/or by Satisloh, as applicable. 

26. The Customer is responsible for the proper installation, configuration, and ongoing maintenance of the Customer’s 
Systems, including but not limited to data storage, database management, back-up and archiving, and overall system 
infrastructure. While Satisloh may assist with the initial installation, the Customer assumes full responsibility for 
managing and maintaining the Customer’s Systems and any data generated or stored within it. The Supplier shall not 
be held liable for any issues arising from improper installation, insufficient maintenance, or data management by the 
Customer. 

H. TERM AND TERMINATION 

27. The Agreement will enter into effect as described in Section 3 above and will remain in effect for a period as set out in 
the Order or as terminated earlier in accordance with the Order.  

28. The use of Satisloh Software, provided it is made in accordance with this Agreement, may include, in whole or in part, 
ongoing fees payable as set forth in the accompanying terms and conditions, documents, orders and/or related 
technical information. 

29. Subject to the Order the Customer may terminate this Agreement at any time with a cancellation period of 30 days by 
the end of a month without refund. Satisloh may terminate this Agreement if (i) Customer fails to comply with these 
terms and conditions, (ii) payment of the license fee or renewal fees are not made, (iii) Customer fails to pay any 
amounts due on time, or iv) Customer becomes insolvent or bankrupt or other proceedings are instituted against 
Customer in connection with insolvency or protection of creditor rights. 

30. Upon termination of this Agreement for any reason, all rights granted to Customer under this Agreement shall expire 
and Customer agrees to completely delete and destroy at Customer’s cost all copies of Satisloh Software and related 
Documentation, including, but not limited to, Satisloh software embedded in client devices or installed on client 
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devices. The confidentiality and indemnity provisions and the warranty and liability limitations set forth in this 
Agreement shall remain in effect even after termination. 

I. LIMITED SOFTWARE WARRANTY 

31. Except as otherwise provided by applicable law, declared in this Agreement or as agreed with Satisloh pursuant to a 
separate agreement, Satisloh makes no warranty or representation of any kind with respect to Third Party Software, 
including Satisloh licenses derived from Third Party Software. 

32. All upgrades or new versions of the Software are offered as separately priced items, unless otherwise agreed by 
Satisloh in writing. Satisloh assumes no responsibility for services made available through or provided by 
independent third parties except as and to the extent Satisloh has otherwise expressly agreed or is required under 
applicable law. Customer is responsible for back-up and archiving of its Satisloh Software related data; Satisloh 
explicitly excludes all related responsibility and liability. 

33. Satisloh reserves the right to make modifications to Satisloh Software, the related specifications or performance 
without notice to Customer if and to the extent such modifications do not deteriorate the overall function and/or 
performance of Satisloh Software. 

34. Satisloh warrants only that Satisloh Software will (i) conform to the published Satisloh product Documentation in 
effect at the time Customer receives Satisloh Software, and (ii) function substantially in accordance with the 
accompanying Documentation for a period of ninety (90) days following the effectiveness of the Agreement as 
described in Section 3 above (“Warranty Period”). Customer acknowledges that (i) Satisloh Software may not meet 
all of Customer’s requirements and (ii) the use of Satisloh Software may not be uninterrupted or error-free. Customer 
further acknowledges that the license fees for Satisloh Software and other costs under this Agreement are based on 
the limited warranties, disclaimers and limitations of liability contained in this Agreement, and that such costs would 
be significantly higher if any of these provisions were unenforceable. 

35. In the event of a breach of warranty under Section I or any other quality related obligation, Satisloh will, upon 
Customer’s prior written notification about the defect in reasonable detail, at its sole discretion, (i) correct or replace 
Satisloh Software or, (ii) if Satisloh determines that this is not practicable, Satisloh or its authorized reseller will accept 
return of Satisloh Software in exchange for a refund of the price Customer paid for Satisloh Software for the period 
during which it was not usable. Customer acknowledges and agrees that this Section I sets forth Customer’s 
exclusive remedy and Satisloh's exclusive liability for any breach of warranty or obligation relating to the quality of 
Satisloh Software.  

36. If any unauthorized modification is made to Satisloh Software, the warranty set forth in Section I shall immediately 
terminate (automatically and without any action by any Party). Correction or difficulties or defects traceable to 
Customer’s unauthorized actions or omissions shall be billed at Satisloh’s then-current time and materials rates plus 
expenses. 

J. DISCLAIMER 

37. The limited warranties set forth in Section I shall not apply a) to any error, defect or malfunction caused by Customer, 
any third party or any Third Party Software, or Force Majeure according to Section 57; b) if the Satisloh Software is 
not used in the contemplated environment, or in accordance with its specification or the Agreement; c) if the Satisloh 
Software has been installed, implemented, customized, modified, enhanced or altered by Customer or any third 
party; d) if Customer is not using the most recent version of the Satisloh Software and the defect has been remedied 
in the newer version; e) to any error or defect arising as a result of drawings, designs or specification provided by 
Customer. Product description shall not be deemed warranties unless separately agreed in writing. 

38. Satisloh makes no warranty or representation of any kind with respect to third party products or services, including 
Satisloh software derived from Third Party Software. 

39. EXCEPT FOR THE LIMITED WARRANTIES AND REMEDIES SET FORTH IN SECTIONS 6 AND I AND THE 
LIMITED INDEMNITY SET FORTH IN SECTION 0 AND TO THE EXTENT PERMITTED BY LAW, THIS 
AGREEMENT SUPERSEDES, EXCLUDES OR REJECTS ALL WARRANTIES, CONDITIONS, 
REPRESENTATIONS, DAMAGES AND GUARANTEES, EXPLICIT OR IMPLICIT, WITH RESPECT TO SATISLOH 
SOFTWARE, DERIVING FROM LAW, STATUTES, COMMERCIAL USE OR THE NATURE OF TRADE OR BY 
OTHER MEANS, INCLUDING BUT NOT LIMITED TO WARRANTIES OF MERCHANTABILITY, SUITABILITY FOR 
A PARTICULAR PURPOSE, SATISFACTORY QUALITY, LEGAL TITLE AND THIRD-PARTY RIGHTS. 
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K. LIMITED INDEMNITY 

40. If a claim is made against Customer by a third party for infringement of a patent, copyright or trademark through the 
use of Satisloh Software (a “Claim”), Satisloh will defend Customer against such Claim at Satisloh’s expense and, 
subject to these Sections 0 and L, pay the amounts finally awarded by a court against Customer or included in a 
Satisloh approved settlement, provided that Customer (i) notifies Satisloh immediately in writing, upon learning that 
the claim may be asserted, specifying the nature of the Claim in reasonable detail; (ii) allows Satisloh to control and 
reasonably cooperate in the defense of the claim and negotiate for its settlement or settlement alone; and (iii) takes 
no action that, in the Satisloh’s judgment, conflicts with its interests, in particular makes not any admission of liability, 
agreement or compromise in relation to the Claim without the prior written consent of Satisloh. 

41. If a court judgment in Claim restraints Customer’s use of Satisloh Software, Customer permits Satisloh, at its sole 
discretion and expense, (i) to procure the right to continue using Satisloh Software, (ii) to replace or modify Satisloh 
Software in such a way that it does not constitute an infringement, or (iii) if the remedies set forth in Section (i) and (ii) 
are not commercially feasible, as determined by Satisloh in its sole discretion, to terminate the applicable Order, in 
whole or in part, and pay Customer a pro-rata refund of the fees actually paid to Satisloh or their licensed resellers for 
such infringing Software . 

42. Satisloh is not obliged to indemnify Customer if the Claim arises out of relating to (i) a correction or modification of 
Satisloh Software not provided by Satisloh, or (ii) the combination of Satisloh Software with non-Satisloh products, or 
(iii) the use of the Satisloh Software other than in accordance with the terms of the Agreement, or (iv) use of the 
Satisloh Software in combination with any other hardware, software or other materials, where absent such 
combination, the affected Satisloh Software would not be the subject of a Claim; (v) use of a version of the Satisloh 
Software for which Satisloh has provided updates or upgrades and Customer has not or not without undue delay, 
completely and accurately updated or upgraded the Satisloh Software; or (vi) any Third-Party Software.  

43. This Section 0 sets forth Customer’s sole and exclusive remedy and Satisloh’s sole, exclusive and entire liability with 
respect to any actual or alleged infringement claims or claims for unlawful use in connection with Satisloh Software. 

44. Customer hereby agrees to indemnify and hold harmless Satisloh, Satisloh Affiliates, its and their agents, 
subcontractors, officers, directors, employees and representatives from and against any claims, demands, costs, 
damages, losses, liabilities and expenses, including reasonable attorneys' fees, of any third party arising out of or in 
connection with any alleged or actual (i) infringement of any third party's intellectual property rights by Customer; (ii) 
violation of any third party’s rights related to Customer Content or its use by Satisloh, Satisloh Affiliates and/or 
subcontractors in accordance with the Agreement; (iii) violation of any other rights of a third party related to 
Customer`s breach of the Agreement; and (iv) breach of applicable laws by Customer`s use of the Satisloh Software. 

L. LIMITATION OF LIABILITY 

45. SATISLOH SHALL NOT BE LIABLE TO CUSTOMER OR ANY OTHER PERSON OR ENTITY FOR ANY INDIRECT, 
INCIDENTAL, SPECIAL, PUNITIVE OR CONSEQUENTIAL DAMAGES OF ANY KIND, INCLUDING, BUT NOT 
LIMITED TO, LOSS OF USE, REVENUE, SAVINGS, PROFIT, INTEREST, GOODWILL, DOWNTIME, LOST OR 
DAMAGED DATA OR ANY OTHER FORM OF COMMERCIAL OR ECONOMIC LOSS, EVEN IF SATISLOH HAS 
BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES, WHETHER FORESEEABLE OR 
UNFORESEEABLE, AND WHETHER ARISING OUT OF BREACH OR NON-PERFORMANCE OF ANY 
EXPLICITLY OR IMPLIED WARRANTY, BREACH OF CONTRACT, MISREPRESENTATION, NEGLIGENCE, 
STRICT LIABILITY OR IN OTHER WAYS. 

46. SUBJECT TO SECTIONS 45 AND 47 IN NO EVENT SHALL THE AGGREGATE LIABILITY ASSUMED BY 
SATISLOH IN ALL ACTIONS OR PROCEEDINGS EXCEED HALF OF THE TOTAL AMOUNT ACTUALLY PAID BY 
CUSTOMER FOR SATISLOH SOFTWARE LICENSED UNDER THIS AGREEMENT WHICH DIRECTLY CAUSED 
THE DAMAGE. DESPITE THE PRECEDING EXCLUSION AND RESTRICTION, THIS SECTION SHALL ONLY 
APPLY TO THE EXTENT THAT LIABILITY IS EXPRESSLY PRESCRIBED BY LAW.  

47. THE LIMITATIONS AND EXCLUSIONS TO SATISLOH’S LIABILITY IN THIS SECTION L DO NOT APPLY (I) TO 
DAMAGE CAUSED BY WILLFUL INTENT OR GROSS NEGLIGENCE OF SATISLOH'S REPRESENTATIVE OR 
VICARIOUS AGENTS; (II) IN THE EVENT OF BODILY INJURY CAUSED BY NEGLIGENCE; (III) LIABILITY 
ACCORDING TO MANDATORY PRODUCT LIABILITY REGULATION OR (IV) FOR ANY LIABILITY WHICH 
CANNOT BE LIMITED OR EXCLUDED BY APPLICABLE LAWS. 

48. THE LIMITATIONS AND EXCLUSIONS OF LIABILITY ALSO APPLY TO THE BENEFIT OF SATISLOH 
AFFILIATES, SUPPLIERS, LICENSORS, SUBCONTRACTORS AS WELL AS SATISLOH AND THEIR 
DIRECTORS, OFFICERS, EMPLOYEES AND REPRESENTATIVES. CUSTOMER MAY NOT ASSERT ANY CLAIM 
FOR BREACH OR NON-PERFORMANCE UNDER A CONTRACT AGAINST SATISLOH, WHETHER IN 
CONTRACT, TORT (INCLUDING NEGLIGENCE), BREACH OF STATUTORY DUTY, OR OTHERWISE, UNLESS 
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CUSTOMER HAS GIVEN SATISLOH WRITTEN NOTICE OF THE CLAIM WITHIN 1 (ONE) YEAR AFTER 
CUSTOMER FIRST KNEW OR REASONABLY SHOULD HAVE KNOWN OF THE FACTS GIVING RISE TO SUCH 
CLAIM. 

M. COMPLIANCE WITH LAWS  

49. Satisloh shall comply with the provisions of the Code of Ethics of EssilorLuxottica, the current version of which is 
available at https://www.essilorluxottica.com/en/governance/ethics/#code-of-conduct. The Customer acknowledges 
that Satisloh expects all of its business partners, including customers, to share and respect EssilorLuxottica’s ethical 
standards as outlined in EssilorLuxottica’s Business Partners’ Code of Conduct available at the website specified 
above. The Customer shall acknowledge the EssilorLuxottica’s Business Partners’ Code of conduct accessible at 
https://www.essilorluxottica.com/en/governance/ethics/, as amended from time to time. 

50. The parties agree to comply with all applicable laws and regulations and procure the same from their agents, 
distributors, suppliers and subcontractors as applicable. 

51. The Customer represents and warrants that neither the Customer, nor any of its shareholders, directors, officers, or 
employees that are involved in the operation under this Agreement are listed under any sanctions list managed by 
any government authority (e.g. United States of America, the European Union and its Member States, the United 
Kingdom, etc.) or international institutions (e.g. United Nations). 

52. The Customer is prohibited to provide, supply, sell, resell, export, reexport or retransfer, directly or indirectly, any 
asset, product, technology, technical data or service acquired from Satisloh to, or use it in connection with, any of the 
following countries, without prior written approval from Satisloh: Afghanistan, Armenia, Azerbaijan, Belarus, Central 
African Republic, Cuba, Democratic Republic of Congo, Eritrea, Ethiopia, Georgia, Guinea, Guinea-Bissau, Iran, Iraq, 
Kazakhstan, Lebanon, Libya, Mali, Myanmar, North Korea, Russia, Somalia, South Sudan, Sudan, Syria, Turkey, 
occupied territories of Ukraine, United Arab Emirates, Uzbekistan, Venezuela, Yemen, Zimbabwe (such list may be 
amended by Satisloh at any time). If the Customer is registered in one of the above-mentioned countries and/or the 
distribution area of the Satisloh Software is in one of these countries, Customer shall seek for Satisloh’s written 
approval latest at the time of placing the Order. 

53. The Customer warrants and undertakes that (where applicable) any use, resale, retransfer of dual-use item or 
technology shall be made in respect of the end-user statement signed and transmitted to Satisloh. The Customer 
shall refrain from using, reselling or retransferring the Satisloh Software in a manner that contradicts the end-use 
statement. In situations where the Customer may be in a position to use, resell or retransfer the Satisloh Software in 
contradiction with the end-use statement, it must obtain the consent of Satisloh before using, reselling or 
retransferring the said item or technology. 

54. Under U.S. Export Administration regulations, U.S. and EU sanctions and other applicable laws, Satisloh Software 
and related technical information, documents, materials and services are subject to applicable export controls. 
Customer agrees (i) to strictly comply with all legal requirements established under such controls; (ii) to cooperate 
with Satisloh in any inspection or investigation relating to such controls; and (iii) not to directly or indirectly export, re-
export, redirect, transfer Satisloh Software and related materials or direct products therefrom to any destination, 
company or person subject to export control restrictions or prohibitions. 

55. Customer warrants that: (i) Customer will not use Satisloh Software for or in connection with any purpose or activity 
that is illegal or unlawful ("Prohibited Use") in the territory or jurisdiction in which Satisloh Software is made available, 
(ii) Customer will not use Satisloh Software in any way that Satisloh or its directors, officers or employees are subject 
to liability under applicable law, including but not limited to environmental, safety, anti-corruption, anti-gambling, anti-
piracy or other criminal laws, (iii) Customer has implemented appropriate measures, procedures and controls to 
prevent the Prohibited Use of Satisloh Software (iv) Customer and Customer’s licensed users do not regularly reside 
in an embargoed country or are prohibited end users under applicable U.S. export and counter-terrorism laws or 
regulations. 

56. This Section M is an essential clause of this Agreement and the Customer’s failure to comply with the undertakings 
and warranties described in this Section shall constitute a material breach of this Agreement. The Customer shall 
indemnify and hold Satisloh harmless from any and all responsibility and any consequences resulting from a breach 
by the Customer of any of the obligations described in this Section. In case of a breach of any of the provisions of this 
Section, Satisloh will be entitled to immediately terminate this Agreement. 

N. MISCELLANEOUS 

57. Force majeure: Neither party shall be in breach of the Agreement nor liable for delay in performing, or failure to 
perform, any of its obligations under the Agreement if such delay or failure result from events, circumstances or 
causes beyond its reasonable control, including: (i) acts of God, flood, fire, earthquake or other natural disaster; (ii) 

https://www.essilorluxottica.com/en/governance/ethics/#code-of-conduct
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epidemic or pandemic; (iii) terrorist attack, civil war, cyber-attacks, riots, war, threat of or preparation for war, armed 
conflict, sanctions or embargos; (iv) Laws or action taken by a government or public authority; (v) systemic electrical, 
telecommunications or other utility failures; and (vi) any labor or trade dispute, strikes, industrial action or lockouts. 

58. In case of conflict between this Agreement and a Satisloh software license agreement or other end user agreement 
necessary for the use of Satisloh Software, the provisions of this Agreement shall apply to the extent of the conflict. If 
there is a conflict between this Agreement and a Satisloh software license agreement or other end-user agreement 
provided in connection with upgrades or updates to Satisloh Software, the terms of such other license or end user 
agreement shall apply to the extent of the conflict. In case of conflict between this Agreement and separate written 
agreements between Satisloh and Customer, the terms of the separate agreement shall apply to the extent of the 
conflict. 

59. This Agreement shall be governed by and construed in accordance with the material laws of Switzerland. The 
application of the United Nations Convention on Contracts for the International Sale of Goods or the Swiss Code of 
International Private Law is excluded. The parties agree that claims and disputes arising out of this Agreement must 
be decided in a court of competent jurisdiction in which either Customer or Satisloh maintains its principal place of 
business. 

60. Satisloh may apply to the competent courts for an injunction or recovery. 

61. In case a court of competent jurisdiction holds any provision of this Agreement to be unlawful, void or unenforceable, 
that provision shall cease to apply to this Agreement and the remaining provisions shall remain in full force and effect. 

62. Unless otherwise provided in this Agreement or agreed with Satisloh pursuant to a separate agreement, all notices 
and approvals must be in writing to Satisloh at the address provided with the order. In addition, Satisloh may notify 
Customer electronically (e-mail) of which electronic communication is deemed to have been properly received if or as 
soon as Satisloh has received an e-mail address from Customer. 

63. Customer may not transfer or assign, in whole or in part, Customer’s rights and obligations from this Agreement to 
any third party without Satisloh’s written consent. Any waiver or amendment of this Agreement shall be in writing and 
signed by Satisloh. 

64. The conditions and warranties contained in this Agreement, which by their purpose and context claim validity even 
after the performance of this Agreement, shall survive the expiration or termination of this Agreement to the same 
extent. 

65. Unless otherwise explicitly agreed with Satisloh, this Agreement constitutes the entire agreement with respect to 
Satisloh Software and this Agreement supersedes all other oral or written agreements or understandings and may 
not be modified without a written and signed agreement. 

66. This Agreement is drawn up in the English language. If the Agreement is translated into another language, the 
English language text shall in any event prevail.  

O. COUNTRY UNIQUE TERMS 

67. The following terms apply if Customer is located in the United States of America. 

The following paragraph shall be added at the end of Section 4:  
Government Agency. The Software is commercial computer software, as such term is defined in 48 C.F.R. §2.101. 
Accordingly, if Customer is an agency of the United States Government or any contractor therefor, Customer receives 
only those rights with respect to Software as are granted to all other end users under license, in accordance with (a) 
48 C.F.R. §227.7201 through 48 C.F.R. §227.7204, with respect to the United States Department of Defense and 
their contractors, or (b) 48 C.F.R. §12.212, with respect to all other United States Government licensees and their 
contractors. 

Section 59 shall be replaced by the following: The validity, construction and enforcement of this Agreement will be 
governed by and interpreted under the local, domestic law of the State of Wisconsin, including its provisions of the 
Uniform Commercial Code. The parties agree that claims and disputes arising out of this Agreement must be decided 
in a federal or state court of competent jurisdiction located in a state in which either Customer or Satisloh maintains 
its principal place of business. 

 
Customer Name:             

Signature / Name of Customer representative / date 
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