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DENODO SOFTWARE END USER LICENSE AGREEMENT 
 
This Software End User License Agreement (this “EULA”), is entered into between _______________________________, a 

legal entity duly organized and validly existing according the laws of [         ], registered with the [             ] Trade and 

Companies Registry under number [                ], having its registered place of business at ________________________ 

(“Customer”), and Denodo Technologies SARL. a legal entity duly organized and validly existing according the laws of 

France, registered with the Paris Trade and Companies Registry under number 831 237 862, having its registered 

offices at 75 Boulevard Haussmann 75008 Paris, France (“Denodo”), regarding the software license and services set 

forth herein.    

In consideration of the mutual promises and upon the terms and conditions set forth below, Denodo and Customer 

agree as follows: 

 Definitions 

I.1 “Affiliate” means, with respect to an entity, any 

company, corporation, partnership or other entity 

that, now or hereafter, directly or indirectly through 

one or more intermediaries, Controls, is Controlled 

by, or is under common Control with, such entity, 

where “Control” (and its derivatives) means the 

possession, directly or indirectly, of the power to 

direct or cause the direction of the management or 

policies of such entity, whether through the ability 

to exercise voting power, by contract or otherwise, 

and in any event and without limiting the foregoing, 

any entity having the rights to more than 50% of the 

equity, ownership or voting rights for such entity 

shall be deemed to control such entity. 

I.2 "Applicable Data Protection Laws" shall mean  

(a) The General Data Protection Regulation 2016/679 

(“GDPR”) and  

(b) Any applicable non-European Union domestic 

legislation protecting individuals’ right to privacy 

and restricting international data transfers. 

I.3 “Confidential Information” means any 

information disclosed by either party (and/or its 

Affiliates) to the other party, while this EULA is in 

effect either directly or indirectly, in writing, orally 

or by inspection of tangible objects (including 

without limitation documents, prototypes, 

samples, the Software, Documentation and the 

terms of this EULA), which is designated as 

“Confidential,” “Proprietary” or some similar 

designation or which would be reasonably 

understood to be confidential in nature.  

Information communicated orally will be 

considered Confidential Information if such 

information is confirmed in writing as being 

Confidential Information within a reasonable 

time after the initial disclosure.  Confidential 

Information may also include information 

disclosed to a receiving party by third parties.  

Confidential Information will not, however, 

include any information which (i) was publicly 

known and made generally available in the public 

domain prior to the time of disclosure by the 

disclosing party; (ii) becomes publicly known and 

made generally available after disclosure by the 

disclosing party to the receiving party through no 
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action or inaction of the receiving party; (iii) is 

already in the possession of the receiving party 

at the time of disclosure by the disclosing party 

as shown by the receiving party’s files and 

records immediately prior to the time of 

disclosure; (iv) is obtained by the receiving party 

from a third party without a breach of such third 

party’s obligations of confidentiality; or (v) is 

independently developed by the receiving party 

without use of or reference to the disclosing 

party’s Confidential Information, as shown by 

documents and other competent evidence in the 

receiving party’s possession.  

I.4 “Controller", "Processor", "Sub-processor", 

"Processing", "Personal Data", "Special 

Categories of Personal Data", "Personal Data 

Breach", "Data Subjects", "Supervisory 

Authority", "Data Protection Impact 

Assessment", and any other related data 

protection terms, shall have the meaning given in 

Applicable Data Protection Laws. 

I.5 “Denodo” for purposes of this EULA “Denodo” 

may refer to Denodo Technologies SARL. and any 

of its Affiliates. 

I.6 “Documentation” means any user instructions, 

manuals or other materials, and on-line help files 

regarding the use of the Software that are 

generally provided by Denodo in connection with 

the Software.  

I.7 “Effective Date” means the date set out in the 

Order. 

I.8 “License Term” shall have the meaning ascribed 

thereto in the Order.  

I.9 “Maintenance and Support” means the Software 

maintenance and support as described in 

Section V.1. 

I.10 “Improvements” means any and all modifications, 

enhancements and corrections to the Software 

made by Denodo or its designees, including 

changes and/or corrections made in response to 

Maintenance and Support requests, all additions, 

updates, new versions and new features, and 

changes made by Denodo in response to legal, 

technological or other developments. 

I.11  “Order” means the order agreed upon by 

Customer and Partner documenting Customer’s 

purchase of a license to access the Software. 

I.12 “Partner” means the Denodo-approved reseller 

that is a party to the Order with Customer, and to 

whom Customer remits any payment owed in 

consideration of the Software or Services 

provided under this EULA. 

I.13  “Partner Fees” has the meaning set forth in 

Section IV. 

I.14  “Professional Services” means the professional 

services set out in the applicable Order. 

I.15  “Security Interest” means any interest or 

arrangement of any kind that secures the 

payment of money or the performance of an 

obligation, or that gives a creditor priority over 

unsecured creditors in relation to any property 

regardless of the form of the transaction. 

I.16 “Services” means the Maintenance and Support, 

Training Services, and Professional Services set 

forth in the applicable Order. 

I.17  “Software” means the computer software 

programs set forth in the applicable Order, 

including all Improvements, as applicable, to 

which Customer may receive access. 

I.18  “Statement of Work” means the statement of 

work in respect of Professional Services, 

appended and incorporated by reference to the 
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applicable Order or as may be entered into from 

time to time. 

I.19  “Support Site” means Denodo’s support 

website, as may be updated by Denodo from time 

to time. 

I.20  “Training Services” means the training services 

set forth in an Order. 

I.21  “Update” means a release or version of the 

Software containing functional enhancements, 

extensions, error corrections or fixes that are 

generally made available free of charge by 

Denodo from time to time and in its sole 

discretion, to customers that have contracted for 

Maintenance and Support. Update may also be 

referred to as a “Minor Update”, as further set 

forth in Denodo’s support policies located on the 

Support Site. 

I.22  “Upgrade” means a Major Release (as defined in 

Denodo’s support policies located on the Support 

Site) of the Software that may be offered by 

Denodo from time to time and in its sole 

discretion, to customers that have contracted for 

Maintenance and Support. 

I.23 “Users” means those employees or contractors 

of Customer who are entitled to access and use 

the Software pursuant to this EULA, as may be 

further defined or restricted in the Order. 

Customer shall be responsible for any breach of 

this EULA by any such Users 

 Grant of License 

II.1  Grant. Subject to the terms and conditions of this 

EULA, including, without limitation, the 

restrictions in Section III, Denodo hereby grants 

to Customer a nonexclusive, nonsublicensable 

and nontransferable (subject to Section Erreur ! 

Source du renvoi introuvable.) license during the 

License Term (subject to termination of this 

EULA) allowing Customer and its Users to (a) use 

the Software for its own internal information 

processing services and computing needs, and 

(b) use the Documentation in connection with the 

licensed use of the Software.  Customer 

acknowledges that Denodo will retain title to the 

Software and Documentation and all 

Improvements.  Denodo hereby reserves all 

rights in and to the Software, Documentation, or 

any copyrights, patents, or trademarks, 

embodied or used in connection therewith, 

except for the rights expressly granted herein.  

II.2 Delivery. The Software, including all 

Improvements thereto which Customer may be 

eligible to receive as provided otherwise in this 

EULA, and the Documentation, will be made 

available to Customer by electronic transmission 

or download from Denodo, and no tangible 

medium containing the Software, or any Updates 

or Upgrades thereto, or the Documentation will 

be delivered to Customer.  Customer 

acknowledges that no copy of the source code of 

the Software will be provided to Customer.  

Denodo shall have no obligation to deliver any 

source code hereunder. 

II.3 Copies.  Customer may make a reasonable 

number of machine-readable copies of the 

Software for backup or archival purposes and a 

reasonable number of copies of the 

Documentation in order to exercise the license in 

Section II.1.  Customer shall not copy the 

Software, except as permitted by this EULA.  

Customer shall maintain accurate and up-to-date 

records of the number and location of all copies 

of the Software and inform Denodo in writing of 

such location.  All copies of the Software will be 

subject to all terms and conditions of this EULA.  

Whenever Customer is permitted to copy or 

reproduce all or any part of the Software and/or 

Documentation, Customer shall reproduce and 

not efface any and all titles, trademark symbols, 



  PAGE 4 OF 14 

 

 

 

copyright symbols and legends, and other 

proprietary markings on the Software and/or 

Documentation. 

II.4 Re-Installation and Upgrades. In the event that 

Customer requests new license keys in order to 

(i) re-install its current version of the Software, or 

(ii) install an Upgrade, then Customer agrees that 

within thirty (30) days following the installation of 

any such re-installation or Upgrade it shall cease 

all use of the license keys corresponding to any 

earlier versions. Nothing in this Section II.4(a) 

shall be deemed to require Denodo to make 

available any Upgrades to Customer. 

 License Restrictions 

III.1  Types of Licenses. Customer shall abide by the 

following applicable restrictions, as indicated on 

the Order. The use of the applicable licenses for 

Production and Non-Production purposes, each 

as defined below, pursuant to the limitations set 

forth in the Order, are extended to Customer 

subject to Customer’s timely payment of all 

License Fees. 

(a) Production License. If a “Production License” 

is indicated on the Order, Customer may use 

the Software and Documentation solely for its 

own computing needs during the License 

Term (subject to termination of this EULA), 

and not on behalf of any other entity, under the 

restrictions of use indicated on the Order. 

(b) The following license types shall each be 

considered a “Non-Production” license: 

i Development License. If a “Development 

License” is indicated on the Order, 

Customer may use the Software and 

Documentation for developing, testing and 

debugging using the Software capabilities 

and for obtaining interoperability between 

the Software and Customer’s own 

applications, solely for its own development 

purposes during the License Term (subject 

to termination of this EULA), and not on 

behalf of any other entity, under the 

restrictions of use indicated on the Order, 

and notwithstanding the terms of II.1, never 

for production or “run-time” use purposes. 

ii Staging License. If a “Staging License” is 

indicated on the Order, Customer may use 

the Software and Documentation solely for 

testing the Software in an environment as 

similar to the production environment as 

possible and to simulate the run-time 

behavior of the Software under similar 

conditions than in current operation when 

satisfying its own computing, solely for its 

own purposes during the License Term 

(subject to termination of this EULA), and 

not on behalf of any other entity, under the 

restrictions of use indicated on the Order, 

and notwithstanding the terms of II.1, never 

for production or “run-time” use purposes. 

iii Hot Backup License. If a “Hot Backup 

License” is indicated on the Order, 

Customer may use the Software and 

Documentation solely in combination with a 

Production License for maintaining a ready 

to use copy of the Software already installed 

in the production environment to enter 

automatically into production when the 

Production License stops working, solely 

for its own purposes during the License 

Term (subject to termination of this EULA), 

and not on behalf of any other entity, under 

the restrictions of use indicated on the 

Order, and notwithstanding the terms of II.1, 

never for production or “run-time” use 

purposes. 

iv Cold Backup License. If a "Cold Backup 

License” is indicated on the Order, 
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Customer may use the Software and 

Documentation solely in combination with a 

Production License for maintaining a ready 

to use copy of the Software already installed 

on a server used as an offline ("cold") 

backup, to help Customer recover in case of 

a catastrophic event, solely for its own 

purposes during the License Term (subject 

to termination of this EULA), and not on 

behalf of any other entity, under the 

restrictions of use indicated on the Order, 

and notwithstanding the terms of II.1, never 

for production or “run-time” use purposes. 

v Personal Developer License. If a "Personal 

Developer License" is indicated on the 

Order, Customer may use the Software and 

Documentation installed on a workstation 

(not server) for developing, testing and 

debugging using the Software capabilities 

and for obtaining interoperability between 

the Software and Customer’s own 

applications, solely for its own development 

purposes before deploying the development 

on a development server during the License 

Term (subject to termination of this EULA), 

and not on behalf of any other entity, under 

the restrictions of use indicated on the 

Order, and notwithstanding the terms of II.1, 

never for production or “run-time” use 

purposes. 

vi Client Access License. If a "Client Access 

License" is indicated on the 

Order, Customer may use the Software and 

Documentation only (1) for web automation 

agents (“wrappers”) development and (2) to 

remotely connect in client mode to a 

Denodo server for (i) data sources 

connectivity configuration, (ii) Denodo 

server administration tasks, (iii) remote 

development of data models, and (iv) web 

wrapper deployments. This license does not 

allow the direct execution of any Denodo 

server and has to be used in conjunction 

with a Production License, Development 

License or Staging License. 

vii Evaluation License. If an “Evaluation 

License” is indicated on the Order, 

Customer may use the Software and 

Documentation solely for evaluation and 

demonstration of the Software in an 

environment as similar to the production 

environment as possible and to simulate the 

run-time behavior of the Software under 

similar conditions than in current operation 

when satisfying its own computing, during 

the License Term (subject to termination of 

this EULA), and not on behalf of any other 

entity, under the restrictions of use 

indicated on the Order, and notwithstanding 

the terms of II.1, never for production or 

“run-time” use purposes. 

III.2   Additional Restrictions. Customer shall abide by 

any other restriction indicated on the Order, and 

shall not itself, or through any parent, subsidiary, 

affiliate, agent or other third party: (a) sell, lease, 

license or sublicense the Software or the 

Documentation; (b) decompile, disassemble, or 

reverse engineer the Software, in whole or in part 

(except as permitted under applicable law); (c) 

allow access to the Software by any person or 

entity that is not a User; (d) write or develop any 

derivative software or any other software 

program based upon the Software or any 

Confidential Information (except to the extent 

that such restriction is not permitted under 

applicable law); (e) use the Software on a 

“service bureau” basis; (f) provide to any third 

party the results of any benchmark tests or other 

evaluation of the Software without Denodo’s 

prior written consent; (g) misuse the Software or 

use the Software for any illegal, harmful or 

fraudulent purposes; (h) provide, disclose, 
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divulge or make available to, or permit use of the 

Software by any third party without Denodo’s 

prior written consent; or (i) create or permit to 

exist a Security Interest over any of the 

Customer's rights under the license granted 

under Section II. 

III.3   License Term. Customer may use the Software 

for the License Term indicated on the Order 

(subject to termination of the EULA), 

commencing on the Effective Date. 

III.4   Audit. Upon the prior written notice by Denodo, 

Customer shall make available to Denodo, and 

Denodo or independent third party auditors 

mutually agreed upon by the parties shall have 

the right on reasonable notice and no more often 

than once a year to inspect and audit the 

Customer’s relevant books, records, premises 

and equipment to determine whether Customer 

is in compliance with its obligations hereunder.  

In the event such audit reveals a breach of 

Customer’s obligations hereunder, in addition to 

any other rights that Denodo may have under 

applicable law, Customer shall pay the actual and 

reasonable costs of such audit. 

 Fees 

IV.1   Payment of Fees. In consideration of the license 

granted pursuant to Section II.1 and Services 

provided hereunder, Customer shall pay to 

Partner all fees set forth in the Order.  

 Services 

V.1   Maintenance Duties. For so long as Customer is 

current in the payment of all Partner Fees, 

Denodo shall provide Maintenance and Support 

as specified in this Section V.1 and in 

accordance with Denodo’s then-current support 

policies located at the Support Site.  

(a) Maintenance and Support Services. 

Maintenance and Support means that Denodo 

will provide: (i) Updates and Upgrades, if any, 

and appropriate Documentation, and 

(ii) telephone and email assistance with 

respect to the Software, including 

(1) clarification of functions and features of 

the Software; (2) clarification of 

Documentation pertaining to the Software; 

(3) guidance in the operation of the Software; 

and (4) error verification, analysis and 

correction.  Denodo’s standard hours of 

service are set forth in the Support Site.  

(b) Eligibility of Software. Maintenance and 

Support will not include services requested as 

a result of, or with respect to, the following, 

and any services requested as a result thereof 

will be billed to Customer at Denodo’s then-

current rates: 

i accident; unusual physical, electrical or 

electromagnetic stress; neglect; misuse; 

failure of electric power, air conditioning or 

humidity control; failure of rotation media 

not furnished by Denodo; operation of the 

Software with other media not meeting or 

not maintained in accordance with the 

manufacturer’s specifications; or causes 

other than ordinary use; 

ii improper installation by Customer or use of 

the Software that deviates from any 

operating procedures established by 

Denodo in the applicable Documentation; 

iii modification, alteration or addition or 

attempted modification, alteration or 

addition of the Software undertaken by 

persons other than Denodo or Denodo’s 

authorized representatives; or 

iv software or technology of any party other 

than Denodo. 
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(c) Responsibilities of Customer. Denodo’s 

Maintenance and Support obligations under 

this EULA are subject to the following 

Customer responsibilities: 

i at Denodo’s reasonable request and in 

response to a request for service from 

Customer, Customer shall provide Denodo 

with access to Customer’s personnel and 

equipment during normal business hours 

under Customer supervision. 

ii Customer shall document and promptly 

report all errors or malfunctions of the 

Software to Denodo. Customer shall take all 

steps necessary to carry out procedures for 

the rectification of errors or malfunctions 

within a reasonable time after such proce-

dures have been received from Denodo. 

iii Customer shall maintain a current backup 

copy of all programs and data. 

iv Customer shall properly train its personnel 

in the use and application of the Software 

and the equipment on which it is used. 

v Customer may install any and all Updates 

and Upgrades provided by Denodo at its 

discretion, provided, however, that Denodo 

shall have no obligation to provide support 

under this EULA in the event that 

Customer’s service request can be 

corrected by the Customer installing the 

Updates and/or Upgrades to the Software, 

or if Customer’s installed Software falls 

outside the extended passive maintenance 

support period outlined in Denodo’s support 

policies available on the Support Site. 

V.2   Training Services. In the event that any Training 

Services are purchased under the applicable 

Order, subject to the payment of the applicable 

fees, Denodo shall provide the training described 

in the Order. 

V.3   Professional Services. In the event that any 

Professional Services are purchased under the 

Order, subject to the payment of the applicable 

fees, Denodo shall provide the Professional 

Services described in the Order or accompanying 

Statement of Work. 

 Limited Warranty and Limitation of 

Liability 

VI.1 Performance. Denodo warrants that the Software 

will perform in substantial accordance with the 

Documentation for a period of thirty (30) days 

after the date of the initial delivery of the 

Software.  If during this time period the Software 

does not perform as warranted, Denodo shall, 

within a reasonable period of time, at its option, 

correct the Software or, replace such Software 

free of charge. The foregoing are Customer’s 

sole and exclusive remedies for breach of 

warranty.  The warranty set forth above is made 

to and for the benefit of Customer only.  The 

warranty will apply only if:  

(a) the Software has been properly installed and 

used at all times in accordance with the 

applicable license terms set out in the Order, 

this EULA, the Documentation and any other 

instructions for use communicated by 

Denodo to the Customer; and 

(b) no modification, alteration or addition has 

been made to the Software by persons other 

than Denodo or Denodo’s authorized 

representative. 

VI.2  Provision of Services. Where Denodo provides 

Services to the Customer, Denodo warrants to 

the Customer that the Services shall be provided 
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with reasonable skill and care and by means of 

appropriately qualified and skilled personnel. 

VI.3  Disclaimer. No conditions, warranties or other 

terms apply to the Software or Documentation or 

any Services supplied under this EULA except to 

the extent that they are expressly set out in this 

EULA. Subject to clauses VI.1 and VI.2, no implied 

conditions, warranties or other terms apply 

(including any implied terms as to satisfactory 

quality, fitness for purpose or conformance with 

description). 

VI.4  Limitation of Liability.  

(a) Denodo’s liability:  

i. For death or personal injury caused by 

Denodo’s negligence or the negligence 

of Denodo’s employees or agents;  

ii. For breach of the condition as to title or 

quiet enjoyment implied by section 12 

of the Sale of Goods Act 1979 or 

section 2 of the Supply of Goods and 

Services Act 1982;  

iii. For fraud or fraudulent 

misrepresentation;  

iv. Under any express indemnities 

contained in this EULA; is not excluded 

or limited by this EULA, even if any other 

term of this EULA would otherwise 

suggest that this might be the case.  

(b) Subject to clause VI.4(a) above, Denodo does not 

accept any liability under or in relation to this agreement 

or its subject matter (whether such liability arises due to 

negligence, breach of contract, misrepresentation or for 

any other reason) for any:  

i. Loss of profits;  

ii. Loss of anticipated savings;  

iii. Loss of or damage to reputation;  

iv. Loss or liabilities under or in relation to 

any other contract;  

v. Indirect, special or consequential loss 

or damage;  

vi. and for the purposes of this clause the 

term “loss” includes a partial loss or 

reduction as well as a complete or total 

loss.  

(c) Subject to clauses VI.4(a) and VI.4(b) Denodo’s total 

liability arising from or in connection with this EULA and 

in relation to anything which Denodo may have done or 

not done in connection with the EULA (and whether 

liability arises because of breach of contract, negligence 

or for any other reason) shall be limited to an amount 

equal to 100% of the total amount paid or payable by the 

Customer.  

(d) Denodo will not be liable under this EULA for breach 

of any of its terms to the extent that the breach 

concerned arises from:  

i. Use of the Software other than in 

accordance with normal operating 

procedures as described in the 

Documentation or as communicated by 

Denodo to the Customer;  

ii. Any alteration or modification made to 

the Software by anyone other than 

Denodo or someone authorized by 

Denodo;  

iii. Any problem with the computer on 

which the Software is installed, any 

equipment connected to that computer 

or any of other Software which is 

installed on that computer;  

iv. Any other hardware or software being 

used with or in relation to any Software, 

unless this use has been expressly 

approved by Denodo. The provisions of 

this Section VI allocate risks under this 

EULA between Customer and Denodo. 

Denodo’s pricing of the Software and 

Documentation reflects this allocation 

of risks and limitation of liability. 

 Indemnification for Infringement 

VII.1 Indemnity. Denodo shall, at its expense, defend 

or settle any claim, action or allegation brought 
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against Customer that the Software infringes 

any intellectual property rights of any third party 

and shall pay any final judgments awarded or 

settlements entered into; provided that 

Customer gives prompt written notice to Denodo 

of any such claim, action or allegation of 

infringement and gives Denodo the authority to 

proceed as contemplated herein. Denodo will 

have the exclusive right to defend any such 

claim, action or allegation and make settlements 

thereof at its own discretion, and Customer may 

not settle or compromise such claim, action or 

allegation, except with prior written consent of 

Denodo. Customer shall give such assistance 

and information as Denodo may reasonably 

require to settle or oppose such claims. 

VII.2 Options. In the event any such infringement, 

claim, action or allegation is brought or 

threatened, Denodo may, at its sole option and 

expense: 

(a) procure for Customer the right to continue use 

of the Software or infringing part thereof; or 

(b) modify or amend the Software or infringing 

part thereof, or replace the Software or 

infringing part thereof with other software 

having substantially the same or better 

capabilities;  

or, if neither of the foregoing is commercially 

practicable, terminate this EULA and repay to 

Customer a portion, if any, of the License Fee 

equal to the amount paid by Customer less a pro 

rata amount of the applicable License Fee 

based on the number of months or portion 

thereof that Customer has had productive use 

of the Software against the applicable License 

Term.  Denodo and Customer will then be 

released from any further obligation to the other 

under this EULA, except for the obligations of 

indemnification provided for above and such 

other obligations that survive termination. 

VII.3 Exclusions. The foregoing obligations will not 

apply to the extent the infringement arises as a 

result of modifications to the Software made by 

any party other than Denodo or an authorized 

representative of Denodo. 

VII.4 Limitation. THIS ARTICLE VII STATES THE 

ENTIRE LIABILITY OF DENODO WITH RESPECT 

TO INFRINGEMENT OF ANY INTELLECTUAL 

PROPERTY RIGHT. 

 Confidential Information 

VIII.1 Non-Use and Non-Disclosure. Each party 

agrees not to use any Confidential Information 

of the other party for any purpose except to 

exercise its rights and perform its obligations 

under this EULA.  Each party agrees not to 

disclose any Confidential Information of the 

other party to third parties or to such party’s 

employees, except to those employees of the 

receiving party with a need to know.  Each party 

agrees that it shall take reasonable measures to 

protect the secrecy of and avoid disclosure and 

unauthorized use of the Confidential 

Information of the other party.  Without limiting 

the foregoing, each party shall take at least 

those measures that it takes to protect its own 

most highly confidential information and shall 

ensure that its employees who have access to 

Confidential Information of the other party have 

signed a non-use and non-disclosure 

agreement in content similar to the provisions 

hereof, prior to any disclosure of Confidential 

Information to such employees.  

Notwithstanding the foregoing, a receiving party 

may disclose such Confidential Information to 

the extent it is required by law to be disclosed 

by the receiving party, provided that the 

receiving party gives the disclosing party 



  PAGE 10 OF 14 

 

 

 

prompt written notice of such requirement prior 

to such disclosure and assistance in obtaining 

an order protecting the information from public 

disclosure.  Confidential Information of Denodo 

will include without limitation the 

Documentation and Software. 

VIII.2 Customer Data. Customer shall own any data or 

information created by Customer or that 

Customer provides (“Customer Data”). 

Customer will be solely responsible for the 

accuracy, content, lawfulness and use of 

Customer Data, including the means by which 

Customer Data is procured and transferred by 

Customer. Customer Data shall be deemed 

Customer’s Confidential Information. 

VIII.3 Copies. Save as may be permitted by 

this EULA, neither party shall make any copies 

of the Confidential Information of the other 

party unless the same are previously approved 

in writing by the other party. Each party shall 

reproduce the other party’s proprietary rights 

notices on any such approved copies, in the 

same manner in which such notices were set 

forth in or on the original. 

VIII.4  Return of Materials. Upon the termination of 

this EULA, each party shall deliver to the other 

party all of such other party’s Confidential 

Information, and any copies thereof, that such 

party may have in its possession or control. 

  Term and Termination 

IX.1   Term. This EULA will remain in force until 

terminated as provided herein. If, at any time, 

there are no outstanding Orders and/or 

Statements of Work then in effect, then either 

party may terminate this EULA on ninety (90) 

days written notice to the other party. The terms 

of each Order and Statement of Work will be as 

specified therein. 

IX.2   Termination by Customer. This EULA, any Order 

or any Statement of Work may be terminated by 

Customer upon ninety (90) days’ prior written 

notice to Denodo, with or without cause, provided 

that no such termination will entitle Customer to 

a refund of any portion of the Fees. 

IX.3   Termination Events. Denodo may, by written 

notice to Customer, terminate this EULA if any of 

the following events occur: 

(a) Customer fails to pay any amount due to 

Denodo within thirty (30) days after Denodo 

gives Customer written notice of such 

nonpayment; or 

(b) Customer is in material breach of any non-

monetary term, condition or provision of this 

EULA, which breach, if capable of being cured, 

is not cured within thirty (30) days after 

Denodo gives Customer written notice of 

such breach; or 

(c) Customer (i) terminates or suspends its 

business; (ii) becomes insolvent, admits in 

writing its inability to pay its debts as they 

mature, makes an assignment for the benefit 

of creditors, or becomes subject to direct 

control of a trustee, receiver or similar 

authority; or (iii) becomes subject to any 

bankruptcy or insolvency proceeding under 

federal or state statutes; or 

(d) Denodo elects to refund Customer’s fees in 

accordance with Section VII.2(b). 

If any of the above termination events occurs, 

termination will become effective immediately or 

on the date set forth in the written notice of ter-

mination.   

IX.4   Effect of Termination. No later than thirty 

(30) days after the date of termination or 

discontinuance of this EULA for any reason 
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whatsoever, Customer shall return the Software, 

all Documentation relating thereto, all copies, in 

whole or in part, and any other Confidential 

Information in its possession that is in tangible 

form. Customer shall furnish Denodo with a 

certificate signed by an executive officer of 

Customer verifying that the same has been done. 

The Customer must pay to Denodo any amounts 

properly due to Denodo under this EULA (but not 

paid). 

IX.5   Survival. If any Termination Event occurs, 

termination will become effective immediately or 

on the date set forth in the written notice of ter-

mination.  The following sections will survive any 

termination or expiration of this EULA: Sections I, 

IV, VII.1, VIII (for five (5) years following the 

effective date of such expiration or termination), 

IX.5 and X. 

 Miscellaneous 

X.1   Non-assignment/Binding Agreement. Neither 

this EULA nor any rights under this EULA may be 

assigned or otherwise transferred by Customer, 

in whole or in part, whether voluntarily or by 

operation of law, including by way of sale of 

assets, merger or consolidation, without the prior 

written consent of Denodo, which consent will 

not be unreasonably withheld. Subject to the 

foregoing, this EULA will be binding upon and will 

inure to the benefit of the parties and their 

respective successors and assigns. 

X.2   Notices. Any notice required or permitted under 

the terms of this EULA or required by law must be 

in writing and must be (a) delivered in person, 

(b) sent by first class registered mail, or air mail, 

as appropriate, or (c) sent by overnight air 

courier, in each case properly posted and fully 

prepaid to the appropriate address set forth in 

the Order.  Either party may change its address 

for notice by providing notice to the other party in 

accordance with this Section.  Notices will be 

considered to have been given at the time of 

actual delivery in person, 3 (three) business days 

after deposit in the mail as set forth above, or 

one day after delivery to an overnight air courier 

service. 

X.3   Limitation on Claims. No action arising out of 

any breach or claimed breach of this EULA or 

transactions contemplated by this EULA may be 

brought by either party more than one year after 

the cause of action has accrued.  For purposes 

of this EULA, a cause of action will be deemed to 

have accrued when a party knew or reasonably 

should have known of the breach or claimed 

breach. 

X.4   No Warranties. No employee, agent, 

representative or Affiliate of Denodo has 

authority to bind Denodo to any oral representa-

tions or warranty concerning the Software. Any 

written representation or warranty not expressly 

contained in this EULA will not be enforceable. 

X.5   Force Majeure. Neither party will incur any 

liability to the other party on account of any loss 

or damage resulting from any delay or failure to 

perform all or any part of this EULA if such delay 

or failure is caused, in whole or in part, by events, 

occurrences, or causes beyond the control and 

without negligence of the parties.  Such events, 

occurrences, or causes will include, without 

limitation, acts of God, strikes, lockouts, riots, 

acts of war, earthquake, fire and explosions, but 

the inability to meet financial obligations is 

expressly excluded. 

X.6   Waiver. Any waiver of the provisions of this EULA 

or of a party’s rights or remedies under this EULA 

must be in writing to be effective.  Failure, 

neglect, or delay by a party to enforce the 

provisions of this EULA or its rights or remedies 

at any time, will not be construed and will not be 
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deemed to be a waiver of such party’s rights 

under this EULA and will not in any way affect the 

validity of the whole or any part of this EULA or 

prejudice such party’s right to take subsequent 

action. No exercise or enforcement by either 

party of any right or remedy under this EULA will 

preclude the enforcement by such party of any 

other right or remedy under this EULA or that 

such party is entitled by law to enforce. 

X.7   Severability. If any term, condition, or provision 

in this EULA is found to be invalid, unlawful or 

unenforceable to any extent, the parties shall 

endeavor in good faith to agree to such amend-

ments that will preserve, as far as possible, the 

intentions expressed in this EULA. If the parties 

fail to agree on such an amendment, such invalid 

term, condition or provision will be severed from 

the remaining terms, conditions and provisions, 

which will continue to be valid and enforceable to 

the fullest extent permitted by law. 

X.8   Integration and Entire Agreement. 

(a)  This EULA (including any Order and 

Statement of Work) contains the entire EULA 

of the parties with respect to the subject 

matter of this EULA and supersedes and 

extinguishes all previous communications, 

drafts, arrangements, representations, 

understandings and agreements, either oral 

or written, between the parties with respect to 

said subject matter. 

(b) Each party agrees that it shall have no 

remedies in respect of any representation or 

warranty (whether made innocently or 

negligently) that is not set out in this EULA.  

Each party agrees that its only liability in 

respect of those representations and 

warranties that are set out in this agreement 

(whether made innocently or negligently) shall 

be for breach of contract. 

(c) In the event of a conflict between an Order, a 

Statement of Work and this EULA, the terms 

of a mutually agreed upon and executed Order 

shall supersede any inconsistent terms set 

forth in any Statement of Work and this EULA. 

(d) This EULA may not be amended, except in 

writing signed by both parties. 

X.9   Purchase Orders. No terms, provisions or 

conditions of any purchase order, 

acknowledgement or other business form that 

Customer may use in connection with the 

acquisition or licensing of the Software will have 

any effect on the rights, duties or obligations of 

the parties under, or otherwise modify, this EULA, 

regardless of any failure of Denodo to object to 

such terms, provisions or conditions. 

X.10  Data Protection. 

(a)  Each party shall comply at all times with its 

obligations under Applicable Data Protection 

Laws; and 

(b) The Customer is responsible for obtaining all 

relevant consents from, and providing all 

relevant notices to, individuals as required to 

ensure that the parties' dealings with 

Customer Data under this EULA comply with 

Applicable Data Protection Laws; and 

(c) Each party acknowledges that with regard to 

processing personal data subject to the 

GDPR, Customer is a controller and Denodo is 

a processor and each party shall comply with 

its obligations set out in that certain Data 

Processing Agreement available at 

https://www.denodo.com/en/dpa.  

X.11 Export. The Software, Services and 

Documentation are subject to U.S. export control 

laws and may be subject to import, export or re-

export regulation of other countries. Customer 
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may not import, export or re-export the Software 

to any country, jurisdiction or person: (a) to which 

the import, export, re-export or release of the 

Software is prohibited by applicable law, or (b) 

without first completing all required undertakings 

(including obtaining any necessary import or 

export license or other governmental approval). 

X.12 Publicity. Customer acknowledges that Denodo 

may desire to use its name in press releases, 

product brochures and financial reports 

indicating that Customer is a customer of 

Denodo, and Customer agrees that Denodo may 

use its name in such a manner, subject to 

Customer’s consent, which consent will not be 

unreasonably withheld. 

X.13 Third Part Beneficiary. This EULA is for the benefit 

of the parties and their successors and permitted 

assigns, and does not confer any rights or 

benefits on any third party, including any 

employee of a party, any client of a party, or any 

employee of a client of a party. Notwithstanding 

the above, the parties acknowledge that all rights 

and benefits afforded to Denodo under this EULA 

apply equally to its Affiliates and its licensors, 

and each such third party is an intended third 

party beneficiary of this EULA. 

X.14 Counterparts. This EULA may be executed in 

counterparts, each of which so executed will be 

deemed to be an original and such counterparts 

together will constitute one and the same agree-

ment. 

X.15 Governing Law. This EULA will be interpreted and 

construed in accordance with French laws, 

without regard to conflict of law principles. The 

parties submit to the exclusive jurisdiction of the 

French courts in relation to any dispute 

(contractual or non-contractual) concerning this 

EULA save that either party may apply to any 

court for an injunction or other relief to protect its 

intellectual property rights. 

X.16 The rule about "contra proferentem". This EULA 

is not to be interpreted against the interests of a 

party merely because that party proposed this 

EULA or some provision in it or because that 

party relies on a provision of this EULA to protect 

itself.
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IN WITNESS WHEREOF, Denodo and Customer have caused their duly authorized representatives to 

execute this EULA. 

DENODO TECHNOLOGIES SARL.  

Authorized Signature:  

Name:  

Title:  

Date:  

 

 

CUSTOMER 

Authorized Signature:  

Name:  

Title:  

Date:  

 

 

 

 

 

 

 

 

 

 

 

 


