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UP42 End User Licence Agreement for Spacemetric Software Licence  

 

UNLESS OTHERWISE AGREED IN WRITING, THESE TERMS AND CONDITIONS APPLY TO 
THE LICENSING AND USE OF SOFTWARE FROM SPACEMETRIC AB, TINGSVÄGEN 17, 
191 61 SOLLENTUNA, SWEDEN (THE "SOFTWARE") ON THE UP42 PLATFORM. THE 
CUSTOMER IS REFERRED TO AS "LICENSEE" AND SPACEMETRIC AB IS REFERRED TO 
AS "LICENSOR". THE SOFTWARE IS LICENSED TO THE LICENSEE UNDER THE 
FOLLOWING TERMS AND CONDITIONS: 

 

1. Grant of Licence 

For the term of the Spacemetric software contract, Licensor grants Licensee a non-
exclusive, non-transferable licence to use the Software including specifically contracted 
modifications and/or upgrades thereof, if any, installed on computer systems, and any 
accompanying documentation (the "Documentation"), (collectively, the "Licensed 
Materials") subject to the restrictions as described in Section 2 herein. 

Licensor retains the ownership of the Licensed Materials and any subsequent copies of 
the Licensed Materials including any modification and/or upgrades thereof. The Software 
is owned by Licensor and is protected by Swedish copyright laws and international treaty 
provisions 

 

2. Restrictions 

a) The Licensee shall not transfer, distribute or sublicense the Licensed Materials to any 
other party without express written permission from Spacemetric. Licensor shall have the 
right to immediately terminate this licence in the event of any unauthorized transfer, 
distribution, or sublicence. 

b) The Licensee is not allowed to alter, merge, modify, or adapt the Software in any way 
including reverse engineering, disassembling, or decompiling.  

 

3. Term 

The licence is effective until termination of the Licence Agreement. Licensor may 
terminate this Agreement if Licensee breaches any of the terms and conditions herein. All 
provisions of this Agreement relating to disclaimers of warranty, limitation of liability, 
remedies or damages, and Licensor's proprietary rights in the Licensed Materials shall 
survive termination or expiration of this Agreement, for the longest period permitted 
under Swedish law. 

 

4. Limited warranty 

Limited Warranty on the Software. The Software will be delivered preinstalled on the 
UP42 platform and through this mechanism is made available to Licensor by Licensees.  

Software Warranty. The Software as furnished by Licensor is provided in an "as is" 
condition and will work substantially as described in the current Documentation. 
Licensor's sole obligation under this warranty shall be limited to using reasonable efforts 
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to correct reported defects and to supply Licensee with a corrected version as soon as 
reasonable after License has notified Licensor of such defects. Licensor does NOT warrant 
that the Licensed Materials are free form error or defects or that the Licensed Materials 
will operate in uninterrupted fashion. Licensor does NOT warrant that all errors are 
correctable. Licensor does NOT warrant that the functions contained in the Software will 
meet Licensee's requirements. Any modification or alteration to the Licensed Materials by 
Licensee, or its agents or employees, not approved in writing by Licensor shall void this 
limited warranty 

No other warranties. Except as specifically provided in this section ("limited warranty"), 
Licensor hereby disclaims with respect to the Licensed Materials provided hereunder, or 
the use or operation thereof, all other express and implied warranties including any 
implied warranties of merchantability, non-infringement, title or fitness for a particular 
purpose. The stated limited warranty is in lieu of all liabilities or obligations of Licensor 
for damages arising out of or in connection with the delivery, use or performance of the 
Licensed Materials. Licensor's Licensed Material are marketed and leased to Licensee by 
Licensor as business products and are not intended for personal, family or household 
use. 

 

5. Limitations of Remedies 

The Licensee’s sole and exclusive remedy for Licensor's default of the warranty 
provisions contained herein shall be access to updated Software made available on the 
UP42 platform. Any replacement Software will be warranted for the remainder of the 
original warranty period. 

 

6. Limitation of Liabilities 

The Licensor's entire liability to Licensee or to any third party for any loss or damage 
resulting from any claims, demands or actions arising out of this agreement shall not 
exceed the amounts actually paid by Licensee to Licensor for the licensed materials. 

 

7. No liability for indirect, consequential or special damages 

In no event shall Licensor be liable, whether in contract, tort (including negligence or 
strict liability) or otherwise, for any indirect, consequential or special damages, including 
without limitation, damages for loss of business profits, business interruption, loss of 
data, personal injury, property damage or death, even if notified in advance of such 
possibility, arising out of or pertaining to the delivery, use or performance of the subject 
matter of this agreement. 

 

8. Indemnity 

The Licensor will indemnify and hold Licensee harmless from any claim, action, or 
proceeding based upon an infringement by the Licensed Materials of any third party right 
in any patent, copyright or similar proprietary right, up to a maximum cost to Licensor 
equal to the amounts actually paid by Licensee to Licensor hereunder, provided that 
Licensee promptly notifies Licensor in writing of any such claim, action or proceeding and 
permits Licensor through counsel of Licensor's choice, to defend the claim, action or 
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proceeding at its expense. Licensee shall cooperate with and assist Licensor, as requested 
by Licensor, in the defence of any such claim, action or proceeding. In the event of any 
such claim, action or proceeding, Licensor may at its option and expense, either: (i) 
procure for Licensee the right to use the Licensed Materials; (ii) replace or modify the 
Licensed Material to make them non-infringing; or (iii) if the right to continue to use the 
Licensed Materials cannot be procured and the Licensed Materials cannot be replaced or 
modified at reasonable expense, Licensor shall provide a partial refund to Licensee for 
any amounts actually paid by Licensee with respect to the Licensed Materials. The 
foregoing states the entire liability of Licensor with respect to infringement of any patent, 
copyright, or other proprietary right by the Licensed Materials. Notwithstanding the 
foregoing, Licensor shall have no obligation for any claim of infringement arising from (i) 
Licensor's compliance with any specific designs or specifications of Licensee; (ii) 
modification of the Licensed Materials by Licensee or any third party; or (iii) use of the 
Licensed Materials in a way other than as permitted by this Agreement. 

 

9. Governing law, jurisdiction, and venue 

THIS AGREEMENT SHALL BE GOVERNED BY AND INTERPRETED AND CONSTRUED IN 
ACCORDANCE WITH THE LAWS OF SWEDEN WITHOUT GIVING EFFECT TO ITS CHOICE 
OF LAW PROVISIONS. JURISDICTION AND VENUE WITH RESPECT TO ANY SUIT IN 
CONNECTION WITH THIS AGREEMENT SHALL RESIDE IN THE CITY COURT OF 
STOCKHOLM IN SWEDEN, AS FIRST INSTANCE. 

 

10. Entire Agreement 

THE PARTIES SPECIFICALLY AGREE THAT THESE TERMS AND CONDITIONS, 
INCLUDING THE WARRANTY CLAUSE, INCORPORATE THE ENTIRE AGREEMENT 
BETWEEN THE PARTIES WITH RESPECT TO THE LICENSE OF SOFTWARE AND SET 
FORTH ANY AND ALL REPRESENTATIONS WHATSOEVER MADE BY LICENSOR OR ANY 
OF ITS AFFILIATES OR EMPLOYEES, WHETHER WRITTEN, ORAL OR OTHERWISE. 
UNLESS A STATEMENT IN THESE TERMS AND CONDITIONS IS SPECIFICALLY 
IDENTIFIED AS A WARRANTY, THE STATEMENTS MADE BY LICENSOR RELATING TO 
THE SOFTWARE ARE NOT WARRANTIES AND DO NOT FORM PART OF THE BASIS OF 
THE BARGAIN. THESE TERMS AND CONDITIONS, AND ANY DOCUMENTS REFERRED 
TO HEREIN, SUPERSEDE ALL PRIOR UNDERSTANDINGS, TRANSACTIONS AND 
COMMUNICATIONS, WHETHER ORAL OR WRITTEN, WITH RESPECT TO THE MATTERS 
REFERRED TO HEREIN AND FORM THE COMPLETE CONTRACT BETWEEN LICENSEE 
AND LICENSOR. 

 

11. Waiver and Assignment 

The Licensor's failure to insist on performance of any of the terms or conditions herein or 
to exercise any right or privilege or Licensor's waiver of any breach hereunder shall not 
thereafter waive any other terms, conditions, rights or privileges. 

The Licensee may not in wholly or partly assign or pledge its rights and/or obligations 
under this Agreement to any third party without the prior written approval of the other 
party. The same shall apply if the majority of the ownership or the control of the Licensee 
is changed. The Licensee may not transfer or grant right of use to copies of the Software. 
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12. Notices and language 

Any notice and other communication concerning application of the agreement to be 
given by a party under this Agreement (hereinafter called a "Notice") shall be in the 
English language and deemed to be valid and effective if personally served on the other 
party or sent by registered prepaid airmail or by telex or telefax or e-mail to the addresses 
stated in the agreement: 

A Notice shall be deemed to have been given: 

 a) in the case of personal service: at the time of service; 

 b) in the case of prepaid registered mail: at the latest 7 days after the date of mailing; 

 c) in the case of telefax: upon the recipient's receipt of the fax copy; and 

 d) in the case of e-mail: on the date the e-mail is sent, provided the other party duly 
confirms receipt. 

Changes of address are to be notified as set out in this provision. 

 

13. Payments and Record Inspection and Audit 

UNLESS OTHERWISE PROVIDED UNDER THE AGREEMENT THE LICENSEE SHALL PAY 
ALL LICENSE FEES TO THE LICENSOR AT THE ADDRESS SPECIFIED IN THIS 
AGREEMENT. LICENSEE SHALL PAY SUCH LICENSE FEES WITHIN 30 DAYS OF THE 
INVOICE FROM THE LICENSOR. IF LICENSE FEES ARE NOT PAID WITHIN THE 30-DAY 
PERIOD, ALL AMOUNTS DUE TO LICENSOR SHALL ACCRUE LATE CHARGES AT A RATE 
OF ONE AND ONE HALF PERCENT (1.5 %) PER MONTH. ALTERNATIVELY THE LICENSOR 
RESERVES THE RIGHT TO TERMINATE THIS AGREEMENT WITH IMMEDIATE EFFECT AS 
PER THE PROVISIONS OF §3. 

IF LICENSEE HAS CHOSEN TO PAY LICENCE FEE PENDING ON NUMBER OF IMAGES 
PRODUCED THE LICENSEE ACCEPTS TO HAVE THE LICENSORS IMAGE COUNTER OR 
SIMILAR DEVICE INSTALLED WITH THE SOFTWARE AND SHALL ALWAYS ENABLE THE 
LICENSOR’S COMMUNICATION WITH THE IMAGE COUNTER. LICENSOR SHALL ALSO 
HAVE THE RIGHT, UPON REASONABLE NOTICE AND DURING NORMAL BUSINESS 
HOURS AND WITH THE ASSISTANCE OF A CHARTERED ACCOUNTANT, TO INSPECT 
THE IMAGE COUNTER AND/OR THE LICENSEE’S BOOKS AND RECORDS AND ALL 
OTHER DOCUMENTS IN LICENSEE’S POSSESSION OR CONTROL WITH RESPECT TO 
THE SUBJECT MATTER OF THE AGREEMENT. IN THE EVENT THAT SUCH INSPECTION 
REVEALS AN UNDERPAYMENT BY THE LICENSEE, THE LICENSOR SHALL HAVE THE 
RIGHT TO CHARGE LATE CHARGES AS PREVIOUSLY STATED. THE LICENSEE SHALL 
ALSO REIMBURSE LICENSOR FOR ITS COSTS AND EXPENSES FOR SUCH INSPECTION.  

 


