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CST OF AMERICA, INC. 
END USER LICENSE AGREEMENT 
EFFECTIVE DATE: JANUARY 2005 

THE TERMS AND CONDITIONS SET FORTH HEREIN 
APPLY ONLY TO LICENSES OF THE SOFTWARE THAT 
WERE ACQUIRED FROM A LICENSOR IN THE UNITED 
STATES OR CANADA.  IN ALL OTHER CASES PLEASE 
REFER TO OUR WEBSITE AT WWW.CST.COM 
(CORPORATE -> GENERAL TERMS) FOR THE 
APPROPRIATE LICENSE TERMS UNLESS OTHERWISE 
INDICATED IN THE APPLICABLE PRICE QUOTATION OR 
INVOICE. 

READ THIS LICENSE AGREEMENT CAREFULLY.  IT 
SETS FORTH THE TERMS AND CONDITIONS ON WHICH 
CST OF AMERICA, INC. OR THE AUTHORIZED 
RESELLER OR AFFILIATE THEREOF FROM WHICH YOU 
PURCHASED THIS LICENSE (“LICENSOR”) IS WILLING 
TO LICENSE THIS SOFTWARE (“SOFTWARE”) TO YOU, 
THE CUSTOMER (ANY SUCH USER OR CUSTOMER, 
“YOU”).   

BY INSTALLING AND/OR USING THE SOFTWARE, YOU 
BECOME BOUND BY THE TERMS AND CONDITIONS OF 
THIS AGREEMENT. 

IF YOU DO NOT ACCEPT THIS LICENSE, LICENSOR IS 
UNWILLING TO LICENSE THIS SOFTWARE TO YOU.  IN 
THIS CASE YOU ARE NOT AUTHORIZED TO INSTALL OR 
USE THIS SOFTWARE AND MUST PROMPTLY RETURN 
IT TO LICENSOR OR ITS DISTRIBUTOR FOR CREDIT OR 
REFUND, AS APPLICABLE.   

1. Types of Available Licenses.  When you purchase 
a license to use the Software, you make six choices:  (a) 
whether the license will be a Single Seat (Node Locked) or a 
Network license, (b) whether it will be a Perpetual or a 
Limited Term license, (c) the number of Full Processes you 
need; (d) the number of additional Front Ends, if any, you 
wish to license, (e) the number and type of Solver Module 
you need and (f) whether you wish to license any Optional 
Features.  A description of each of these terms appears 
below.  Your choices will be indicated in the invoice sent to 
you in connection with your acquisition of the license (the 
“Invoice”), which shall be binding and definitive with respect to 
the type of license you have purchased. 

“Single Seat (Node Locked)”: if you have a Single 
Seat (Node Locked) license, you may only have the Software 
installed and available for use on one personal computer (PC) 
at a time. 

“Network”:  If you have a Network license, then you 
may install and use the Software on a PC that serves as a 
server for your local area network (LAN) and use the Software 
on the client PCs in your LAN, provided that your LAN does 
not extend beyond a single building or group of neighboring 
buildings, and in no event encompasses a geographic area 
greater than one square mile.  Network licenses that permit 
use beyond a LAN are also available from Licensor.  The 
scope of such Network licenses must be separately agreed to 
in writing between you and Licensor.   

“Perpetual”:  A Perpetual license will remain in effect 
indefinitely unless terminated as provided herein. 

“Limited Term ”:  A Limited Term license will remain 
in effect only for such period as is stated in the Invoice or, if 
no such period is stated, for a period of 12 months.  Unless 
otherwise stated in the Invoice, your Limited Term license 
shall begin upon delivery to you of the Software and 
accompanying program key, or, if an evaluation period has 
been previously agreed upon, then upon the business day 
immediately following the termination of such evaluation 
period.  Unless otherwise indicated in the Invoice, there shall 
not be any automatic renewal of your Limited Term license. 

“Front End”:  A Front End is a data entry window that 
is used to enter data and to display results. 

“Full Process”:  A Full Process is a package that 
includes one Front End and the number of Solver Modules 
indicated in the Invoice.  The Front End included in a Full 
Process cannot be used while the Solver Module runs, so if 
you wish to enter data or display results while the Solver 
Module is running you will need to license an additional Front 
End. 

“Solver Module”:  A Solver Module is the part of the 
Software that processes the data entered through the Front 
End.  The Software is available with a variety of different 
Solver Modules.  They type you have chosen is indicated on 
the Invoice. 

“Optional Features”:  Optional Features are 
additional features of the Software that Licensor makes 
available at its discretion.  Any Optional Features that you 
have ordered are indicated on the Invoice. Optional Features 
may be restricted to a number of concurrent Users as 
specified in the invoice. 

2. Grant of License.  Subject to the terms of this 
license and your payment of all sums owed to Licensor for the 
Software, Licensor grants you a non-exclusive, 
non-transferable license to use a single object code copy of 
the Software for your internal business purposes (the 
“License”).  Licensor also grants you a non-exclusive, non-
transferable license to use the accompanying Software 
documentation, which may be in hard copy or electronic form 
at Licensor’s sole discretion (the “Documentation”), in 
connection with your use of the Software.    

3. Restrictions On License.  The License, as further 
defined in the Invoice, is subject to the terms and conditions 
set forth above with respect to Single Seat (Node Locked), 
Network, Perpetual and Limited Term Licenses and Optional 
Features (if any) as applicable, and is restricted to the 
applicable number of Front Ends and number and type of 
Solver Modules and Optional Features (if any).   The License 
is also subject to the additional restrictions set forth in this 
paragraph.  You may only use the Software following your 
receipt and use of the authorized digital program key and, if 
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applicable, dongle, as described in further detail in Section 6, 
associated with your copy of the Software.  You may NOT: (i) 
make any copies of all or any part of the Software or 
otherwise reproduce the Software except for one archival 
copy (which you must destroy upon termination of the License 
as provided in Section 5) ; (ii) copy or modify all or any part of 
the Documentation or distribute it to third parties; (iii) use the 
Software in connection with a service-bureau, time sharing or 
fee-for-service arrangement with third parties; (iv) decompile, 
disassemble, reverse engineer or otherwise discover the 
source code for the Software, or attempt to disable or defeat 
any locking mechanism within the Software; (v) modify the 
Software, incorporate the Software in whole or in part in any 
other product or create derivative works based on all or any 
part of the Software; (vi) remove any copyright, trademark, 
proprietary rights, disclaimer or warning notice included on or 
embedded in any part of the Software; (vii) port the Software 
to other platforms or translate it into another computer 
language; or (viii) export the Software or use the Software in 
any country other than that in which it was obtained.  You 
acknowledge that the Software is subject to United States 
export laws and regulations and you shall comply with all such 
laws and regulations in your use of the Software.  

4. Ownership; Non-Disclosure.  Licensor and its 
licensors own and will retain all right, title and interest, 
including without limitation all copyright, trademark, trade 
secret, patent and other proprietary rights, in and to the 
Software and the Documentation (the “Proprietary Materials”).  
You shall keep confidential and not disclose, sell, lease, 
transfer, sublicense, dispose of, or otherwise make available 
the Proprietary Materials or any portion thereof, in source 
code, object code or any other form, to any third party other 
than your employees who need access to the Proprietary 
Materials in order to exercise your license rights granted 
herein.  You agree that dissemination of the Proprietary 
Materials in breach of this agreement would cause irreparable 
harm to Licensor and its licensors for which monetary 
compensation alone would be inadequate, and Licensor 
and/or such licensors are entitled to injunctive relief 
prohibiting any such dissemination without the necessity of 
posting bond, in addition to monetary damages and all other 
remedies available at law or in equity.  This license is not a 
sale of the Proprietary Materials or any copy of them.  You 
obtain only such rights as are provided in this License.   

5. Termination.    If this License is a Limited Term 
License, it will terminate automatically at the end of the period 
during which it is in effect.  This License (regardless of 
whether it is Perpetual or Limited Term) will also terminate 
automatically if you fail to comply with any term or condition 
hereof.  You may also terminate this License voluntarily by 
destroying the Proprietary Materials or returning them to 
Licensor.  Upon the termination of this License for any reason, 
you will promptly return to Licensor or destroy all copies of the 
Proprietary Materials and, if requested by Licensor, certify 
such return or destruction in writing to Licensor.  Sections 3, 
4, 9, 10, 14, 16 and 17 shall survive any termination of this 
License.  

6. Program Key and Dongle.  Use of the Software 
requires a current program key and (unless otherwise agreed) 

a dongle, both of which Licensor will provide to you after your 
acceptance of this License.  In the case of a Single Seat 
(Node Locked) License the dongle must be installed in the PC 
on which the Software is to be used, and in the case of a 
Network License it must be installed in the computer that is 
acting as the server for the Software.  All program keys 
provided by Licensor (regardless of whether you have a 
Limited Term License or Perpetual License) will be valid only 
for a limited period of time.  Licensor will continue to provide 
you with current program keys for so long as this License 
remains in effect.  Licensor will not replace lost (including 
through theft) or damaged dongles.  Licensor will replace 
malfunctioning dongles, but if such malfunction occurs after 
the 30-day limited warranty period described in Section 8, 
Licensor shall have the right to charge you for expenses 
incurred in replacing a malfunctioning dongle.  Upon mutual 
agreement the program key can be bound to a Host ID of one 
of your computers instead of a dongle. 

7. Your Responsibilities.  You are responsible for the 
supervision, management and control of the use of the 
Software, and output thereof, including, but not limited to: (a) 
selection of the Software to achieve your intended results; (b) 
selection of other Software and hardware used in connection 
with the Software; (c) determining the appropriate uses of the 
Software in your business; (d) establishing adequate 
independent procedures for testing the accuracy and 
effectiveness of the Software; and (e) establishing adequate 
backup to obtain accurate data and prevent the loss of data in 
the event of a malfunction of the Software.   You are 
responsible for thoroughly and independently testing any new 
development designed, in whole or in part, using results you 
obtain from using the Software.  You should not rely on any 
such results unless you have determined their accuracy 
through thorough and independent testing. 

8. LIMITED WARRANTY. Licensor warrants that, for a 
period of 90 days from delivery of the Software, the Software 
will conform to the specifications set forth in the 
Documentation.  IN THE EVENT YOU DISCOVER THAT THE 
SOFTWARE FAILS TO CONFORM WITH THE FOREGOING 
WARRANTY DURING SUCH 90 DAY PERIOD, YOU SHALL 
PROMPTLY NOTIFY LICENSOR AND PROVIDE LICENSOR 
WITH ALL AVAILABLE INFORMATION IN WRITTEN OR 
ELECTRONIC FORM SO THAT LICENSOR CAN VERIFY 
SUCH NON-CONFORMANCE, AND YOUR SOLE REMEDY 
AND LICENSOR’S SOLE OBLIGATION SHALL BE TO 
REPAIR OR REPLACE THE SOFTWARE IN ORDER TO 
CORRECT SUCH NON-CONFORMANCE, OR, IN 
LICENSOR’S DISCRETION, TO PROVIDE A REFUND AS 
SET FORTH BELOW.  The methods and techniques utilized 
by Licensor to correct errors shall be at the discretion of 
Licensor.  If, in Licensor’s opinion, repair or replacement of 
the Software is not commercially reasonable, Licensor will 
accept return of the Software and Documentation from you 
and refund any fees paid for the Software, at which time this 
License shall terminate.  Licensor shall have no obligation 
under the foregoing warranty if: (a) the Software is modified, 
altered or damaged by any party other than Licensor, to the 
extent the non-conformance is due to such modification, 
alteration or damage; (b) the Software is combined with other 
products, processes or materials not provided by Licensor to 
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the extent the non-conformance relates to such combination; 
(c) the non-conformance is a result of your negligence, abuse 
or misapplication of the Software, use of the Software other 
than as specified in this License or the Documentation, use of 
a version of the Software other than the most current version, 
or other causes not inherent in the Software; or (d) the non-
conformance arises from any third party software included in 
the Software.  Neither Licensor nor its licensors make any 
warranties with respect to third party software included in the 
Software. 

THE EXPRESS WARRANTY SET FORTH IN THIS 
SECTION 8 IS THE ONLY WARRANTY GIVEN BY 
LICENSOR OR ITS LICENSORS WITH RESPECT TO THE 
SOFTWARE; LICENSOR AND ITS LICENSORS MAKE NO 
OTHER WARRANTIES, EXPRESS, IMPLIED OR ARISING 
BY CUSTOM OR TRADE USAGE, AND SPECIFICALLY 
DISCLAIM THE IMPLIED WARRANTIES OF 
NONINFRINGEMENT, MERCHANTABILITY AND FITNESS 
FOR PARTICULAR PURPOSE.  SAID EXPRESS 
WARRANTY SHALL NOT BE ENLARGED OR OTHERWISE 
AFFECTED BY LICENSOR’S RENDERING OF TECHNICAL 
OR OTHER ADVICE OR SERVICE IN CONNECTION WITH 
THE PRODUCT OR THE SOFTWARE.  LICENSOR SHALL 
NOT BE HELD RESPONSIBLE FOR THE PERFORMANCE 
OF OR OUTPUT OBTAINED FROM THE SOFTWARE NOR 
FOR ANY LIABILITY TO ANY PARTY ARISING OUT OF 
USE THEREOF OR USE OF ITEMS DESIGNED WITH THE 
SOFTWARE.   
 
9. EXCLUSION OF CERTAIN DAMAGES.    TO THE 
MAXIMUM EXTENT PERMITTED BY LAW, LICENSOR AND 
ITS LICENSORS EXCLUDE ALL LIABILITY FOR SPECIAL, 
INCIDENTAL, INDIRECT, EXEMPLARY, PUNITIVE, 
CONSEQUENTIAL OR ANALOGOUS DAMAGES 
(INCLUDING, WITHOUT LIMITATION, ANY DAMAGES 
RESULTING FROM LOSS OF USE, LOSS OF DATA, LOSS 
OF PROFITS, LOSS OF GOODWILL, OR LOSS OF 
BUSINESS) ARISING OUT OF OR IN CONNECTION WITH 
THE PERFORMANCE OF THE SOFTWARE, WHETHER 
SUCH LIABILITY ARISES UNDER CONTRACT, TORT 
(INCLUDING BY NEGLIGENCE) OR STRICT LIABILITY, 
AND WHETHER LICENSOR OR ITS LICENSORS HAVE 
BEEN ADVISED OF THE POSSIBILITY OF SUCH 
DAMAGES. 

10. Limitation Of Aggregate Damages.  The aggregate 
liability of Licensor and its licensors in connection with the 
License and/or the use of the Software shall not exceed the 
amounts that you have paid Licensor or its authorized 
distributor hereunder, whether such liability arises by contract, 
tort (including negligence) or strict liability.  An essential 
purpose of the limitation on damages provided in this 
paragraph is the allocation of risks between you and Licensor, 
and you acknowledge that Licensor and its licensors would 
not have been willing to license the Software to you in the 
absence of this limitation and the exclusion set forth in the 
paragraph above. 

11. Intellectual Property Infringement.  LICENSOR 
will defend and/or settle, at its option, any third party claim 
made against you alleging that your use of the Software or 

documentation in accordance with this License infringes the 
registered U.S. patent or copyright of a third party, provided 
that you provide Licensor with prompt notice of the claim and 
sole control of itsdefense and settlement and that you 
cooperate fully with Licensor in such defense.  Licensor shall 
pay any damages, settlement amounts and reasonable 
attorneys’ fees incurred by you in connection with such claim.  

In addition to the obligations set forth above, in the event of 
any intellectual property infringement claim involving the 
Software, Licensor reserves the right to (i) modify the 
Software to render it non-infringing; (ii) replace the Software 
with equivalent non-infringing software; or (iii) in the event that 
neither of the preceding alternatives are commercially 
practicable, to terminate this License and refund an amount 
equivalent to the fees you paid for the Software depreciated 
on a three-year straight line basis.   

THE REMEDIES SET FORTH IN THIS SECTION 11 ARE 
LICENSOR’S SOLE LIABILITY AND YOUR EXCLUSIVE 
REMEDIES IN CONNECTION WITH ANY INTELLECTUAL 
PROPERTY INFRINGEMENT CLAIM MADE IN 
CONNECTION WITH THE SOFTWARE. 

12. U.S. Government End Users.  This product is a 
"commercial component," as that term is defined in 48 C.F.R. 
2.101 (Oct. 2000), consisting of "commercial computer 
software" and "commercial computer software 
documentation," as such terms are used in 48 C.F.R. 12.212 
(Sept. 1995).  Consistent with 48 C.F.R. 12.212 and 48 C.F.R. 
227.7202-1 through 227.7202-4 (June 1995), all U.S. 
government entities acquire this Software only with those 
rights set forth in this License.    

13. Force Majeure.  Licensor shall not be liable for any 
failure to perform hereunder to the extent that such failure 
arises by factors outside Licensor’s reasonable control, 
including but not limited to acts of god, war, terrorism, natural 
disaster or third party communications failure.   

14. Disputes.  A party shall not seek relief from a court 
with respect to any dispute arising in connection with this 
License and/or its subject matter (except for any application 
for urgent equitable relief) unless such dispute has first been 
referred to voluntary mediation, and, if such mediation is not 
successful, has been submitted to arbitration conducted by a 
panel of three arbitrators sitting in Boston, Massachusetts.  
Each party shall choose one arbitrator and those two shall 
choose the third.  The arbitration shall be conducted in 
accordance with the rules of the American Arbitration 
Association and the decision of the arbitrators shall be binding 
and enforceable in any court of competent jurisdiction.  The 
arbitrators shall have no power to award punitive damages, 
any form of damages excluded by this Agreement or any 
damages measured other than by the actual losses suffered 
by the parties.  

15. Assignment.   You may not sell, license, sublicense, 
assign (including by merger or operation of law), rent, or 
otherwise transfer the Software or this License without the 
written permission of Licensor.  Licensor will not unreasonably 
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withhold permission to transfer or assign the License to the 
surviving entity of any merger or change of control as long as 
you permanently transfer the Software (including all 
components and archival copies, if any) and the merger or 
change of control does not involve any competitor of Licensor.  
Any such sale, license, sublicense, assignment, rental or 
transfer in breach of this provision shall be void.  Licensor 
may assign this license in its sole discretion. 

16. Amendment; Waiver; Severability.   No alteration, 
amendment, waiver, cancellation or other change to this 
License shall be valid or binding unless agreed in writing by 
both parties.  No waiver by any party of a breach of any 
covenant or condition of this Agreement by any other party 
shall be construed to be a waiver of any succeeding breach of 
the same or any other covenant or condition.  If any provision 
of this License, or the application thereof, shall for any reason 
and to any extent be determined by a court of competent 
jurisdiction to be invalid or unenforceable, the remaining 
provisions of this License shall be interpreted so as best to 
reasonably effect the intent of the parties.  The parties further 
agree to replace any such invalid or unenforceable provisions 
with valid and enforceable provisions designed to achieve, to 
the extent possible, the business purposes and intent of such 
invalid and unenforceable provisions. 

17. Choice of Law; Forum.  The terms of this License 
shall be construed in accordance with the substantive laws of 
the Commonwealth of Massachusetts, without regard to its 
principles of conflicts of laws.  Without limiting the generality 
of the foregoing, this License shall not be governed by the 
United Nations Convention on Contracts for the International 
Sale of Goods even if such convention would otherwise be 
applicable in some respect to this License of Software.  
Subject to the dispute resolution provisions set forth in 
Section 14, the state and federal courts located in 
Massachusetts shall have exclusive jurisdiction over any 
dispute arising in connection with this License or your use of 
or dealings with the Proprietary Materials.  

18. Audit Rights.  If Licensor has reasonable grounds to 
believe you are using the Software other than as permitted by 
the License, Licensor may audit you and inspect your facilities 
and procedures during regular business hours at your 
premises upon not less than 14 days’ notice to verify your 
compliance with all terms and conditions of this License. 

19. Third Party Licensors.  The Software includes 
certain software and intellectual property licensed to Licensor 
by third parties (“third party licensors”).  You hereby agree 
that Licensor’s third party licensors are intended to be third 
party beneficiaries of this License with rights to enforce any 
terms herein that affect any third party licensor intellectual 
property, any fees or royalties owed to the third party licensor, 
or the liability of the third party liability.  Notwithstanding the 
foregoing, no third party licensor shall be a party to this 
Agreement.  You shall have no right to enforce this License 
against any third party licensor and you hereby waive any 
such right.  Third party licensors are under no obligation to 
provide any support or maintenance services for the Software. 

20.     Maintenance (Support and Updates).   

20.1. Entitlement to Maintenance (Support and 
Updates).  The holder of a Limited Term License is entitled to 
the support and updates described in the remainder of this 
section (collectively, “Maintenance”) during the term of such 
Limited Term License.  The holder of a Perpetual License is 
entitled to Maintenance during the period indicated in the 
Invoice or, if no such period is indicated, the first ninety (90) 
days of such Perpetual License.  Any support and updates for 
the Software thereafter must be separately purchased from 
Licensor, and all such support and updates, whether 
purchased in a transaction indicated on the Invoice or 
otherwise, shall be deemed to be Maintenance under, and 
shall be subject to the terms and conditions of, this 
Agreement.  

20.2. Support:  Licensor offers technical support 
for interruptions caused by program errors in the Software via 
e-mail, telephone and fax.  Numbers and addresses for 
technical support inquiries are posted on Licensor’s website.  
Technical support is available in German and English on 
business days (not including Saturdays) from 9 a.m. to 5 p.m. 
CET.  No on-site services are available. 

20.3. Updates.  Licensor offers program updates, 
which shall mean maintenance releases of the Software that 
CST of America, Inc. has generally released to the general 
public. These updates do not include new functions that are 
separately offered by Licensor to the general public as 
independent modules, programs or additional options. 

20.4. Maintenance Provided for Current 
Version Only.  Licensor only offers Maintenance with respect 
to the most recent generally available version of the Software.  
If, as a result of your failure to purchase continuous 
Maintenance, you no longer have the most recent version of 
the Software, you must purchase the most recent version 
(through a separate transaction with Licensor) before you can 
resume receiving Maintenance. 

20.5. No Expansion of Warranties.  The 
provision of Maintenance by Licensor shall in no way be 
construed as expanding the warranties provided to you by 
Licensor under this License.   

21. Acknowledgement; Entire Agreement.  You 
acknowledge that you have read this License, understand it 
and agree to be bound by its terms and conditions.  You 
further agree that it is the complete and exclusive statement 
of the license agreement between you and Licensor which 
supersedes any proposal, or prior agreement, oral or written, 
and any other communications between you and Licensor 
relating to the subject matter of this License (including any 
purchase order or other ordering document you provide to 
Licensor).   


