MIKE CLOUD TERMS AND CONDITIONS
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DEFINITIONS

Affiliate - shall mean a corporation, company or other en-
tity, now or hereafter, directly or indirectly, owned or con-
trolled by, or owning or controlling, or under common con-
trol with by one of the Parties, but such corporation, com-
pany or other entity shall be deemed to be an Affiliate only
so long as such ownership or control exists. For purposes
of this definition "control" of a corporation, company or other
entity shall mean to have, directly or indirectly, the power to
direct or cause the direction of the management and poli-
cies of a corporation, company or other entity, whether (i)
through the ownership of voting securities entitling to the
right to elect or appoint, directly or indirectly, the majority of
the board of directors, or a similar managing authority, (ii)
by contract or (iii) otherwise.

Agreement — The Agreement is the sum of these Terms
and Conditions and the associated Policies.

DHI - In this Agreement, DHI refers to DHI A/S and all of its
Affiliates.

Licensee — In this Agreement, the Licensee is the physical
or legal person entering into the Agreement with DHI.

Platform — In this Agreement, Platform refers to the MIKE
Cloud Platform infrastructure, as well as the Services and
Service Applications that the Licensee subscribes to.

Policies — In this Agreement, Policies refers to the Policies
set out in Schedule A, plus any additional policies that may
be added from time to time by DHI at its discretion. DHI will
strive to provide advance notice on the Platform of any new
Policies.

Services and Service Applications — In this Agreement,
Services and Service Applications are the tools, model en-
gines, data processing utilities etc that the Licensee has
subscribed to.

INTRODUCTION

This Agreement between Licensee and DHI sets out the
general terms and conditions for DHI's provision of services
to Licensee.

When accepting the Agreement, Licensee accepts to be
bound by the terms and conditions expressed herein. Licen-
see confirms that they are authorized to sign for and enter
into binding agreements with DHI.

All orders made and order forms issued by Licensee are
governed by the terms of the Agreement.

The Agreement is a licence agreement and not an agree-
ment for sale. The Agreement gives Licensee certain lim-
ited rights to use certain software and digital documenta-
tion. All rights not specifically granted in the Agreement are
reserved by DHI and no license is granted by DHI by impli-
cation.

CHANGES TO THE AGREEMENT

DHI may revise and update these Terms and Conditions
and the Policies from time to time at DHI’s sole discretion.
DHI will strive to provide advance notice on the Platform of
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any material changes. It is the Licensee’s responsibility to
monitor for such changes and the Licensee’s continued use
of the Platform constitutes full acceptance of the updated
Terms and Conditions and/or Policies.

PRICING AND PRICE CHANGES

DHI charges a subscription fee for access to and use of the
Platform.

In addition to the subscription fee, certain Services may ac-
crue consumption charges (e.g. use of virtual machines).
Services accruing consumption charges are only available
to the extent Licensee has purchased pre-paid Credits cov-
ering the consumption charges. If the available credit bal-
ance reaches zero, the Service accruing consumption
charges will terminate, and incomplete sessions (and
content of these) may be lost. DHI is not responsible for
any lost data, simulations or time if the Service terminates
for any reason, nor will DHI refund any credits used prior to
termination of the Service.

Pre-paid credits are valid for 12 months from the time of
purchase or until the user's subscription is terminated,
whichever is sooner. There are no refunds for unused cred-
its.

DHI may offer for sale licenses to certain data in the Plat-
form subject to separate agreement.

If Licensee purchases a license to data in the Platform, Li-
censee is granted a limited, non-exclusive, non-sublicense-
able, non-transferable, royalty-bearing, license to use such
data. Licensee's license to such data explicitly does not in-
clude a right to resell the data.

By accepting these Terms and Conditions, you agree that
DHI may charge your credit card and/or other provided pay-
ment account for the applicable fees. DHI reserves the right
to change these fees at any time at DHI’s discretion.

SUPPORT

DHI will provide support to Licensee while the Licensee’s
subscription is valid as set out in the Support Policy.

TERMINATION

Access to the Platform and the use of certain Services re-
quires an active subscription. The Licensee is granted this
access only until the end of Licensee's current subscription
period unless the subscription is renewed. Each subscrip-
tion period is automatically renewed for a new correspond-
ing subscription period, unless Licensee terminates the
Agreement in accordance with this clause 6 or the Agree-
ment is otherwise terminated.

In the event of Licensee's material breach of the Agree-
ment, DHI shall be entitled to immediately terminate the
Agreement. For the avoidance of doubt, Licensee's failure
to pay any due sum within fourteen (14) days after written
notice being given by DHI to Licensee to the effect that such
payment has not been received by DHI, and/or Licensee's
breach of Section 8 (Grant of licence and IP) and/or Section
16 (Confidentiality) shall constitute a material breach of the
Agreement by Licensee.
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The Licensee can terminate their subscription to the Plat-
form at any time by providing DHI with a Notice of Termina-
tion (Notice). Once the Notice has been received, the Licen-
see will continue to have access until the end of their cur-
rent subscription period. The Notice must be received by
DHI at least fourteen (14) days before the next subscription
period (Notice Period). If the Notice is received by DHI less
than fourteen (14) days before the next subscription period,
Licensee's subscription is automatically renewed for one
more subscription period, at the end of which it is termi-
nated.

The Licensee is not entitled to any refunds or credits for
partial billing periods.

It is the responsibility of the Licensee to download any
data the Licensee would like to keep prior to termina-
tion. Upon the effective date of termination, DHI will de-
lete the Licensee’s account and all associated data.

DHI may terminate this Agreement without notice if the Li-
censee is or becomes subject to sanctions or penalties im-
posed by the United Nations, the European Union, or other
international organization or any government or similar pub-
lic authority, or if access and use of the Platform violates
applicable laws.

In the event DHI decides to terminate the Platform or dis-
continue certain Services on the Platform, DHI will notify the
Licensee by email at least 90 days prior to the date that DHI
will stop providing the Services.

Provisions in the Agreement relating to obligations which
have accrued or explicitly or by implication have application
beyond the term of the Agreement, including but not limited
to Section 8 (Grant of licence and IP) and Section 16 (Con-
fidentiality) and any provision required to interpret and en-
force the Parties' rights and obligations under the Agree-
ment shall survive any termination or expiration of the
Agreement to the extent required for the full observation
and performance of the Agreement.

USER ACCOUNTS

Licensee has the right to create the number of user ac-
counts that they have purchased a subscription for. It is the
Licensee’s responsibility to manage these user accounts.
Each user account created by Licensee may be assigned
to one named, physical person only. Only the named, phys-
ical person to whom a user account is assigned may use
that user account to access and use the Platform. The Li-
censee can add, delete or transfer user accounts as they
wish within their available number of users. Addition of us-
ers beyond the available number of users will require an
addition to the subscription by separate agreement.

User accounts may, subject to the terms of the Agreement,
including without limitation the limitations set out in Sections
7.1 and 8, be assigned by Licensee to:

Licensee's employees for Licensee's internal use; or

Third parties assisting Licensee solely for the purpose of
assisting Licensee with its internal use of the Platform, or
for the purposes of a specific project performed for the Li-
censee.

Licensee is responsible for the conduct of any person to
whom Licensee grants access to use the Platform and will
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be liable if users to whom a user account has been as-
signed in accordance with Section 7.2 do not use the Plat-
form in accordance with the terms of the Agreement.

GRANT OF LICENCE AND IP

Subject to Licensee's compliance with the Agreement, Li-
censee is granted a limited, non-exclusive, non-sublicense-
able, non-transferable, royalty-bearing, license to let its us-
ers access and use, at any time, the current and available
version of the Platform and the associated Services that
have been subscribed to.

All rights, title and interest, including without limitation all
patent rights, proprietary rights, trade secrets, trademarks,
copyrights (whether national and international) in and to the
Platform and the related documentation, are owned by DHI
and/or its licensors, and, as applicable, their structure, or-
ganisation and code are the valuable trade secrets and pro-
prietary information of DHI and/or its licensors.

No title to the intellectual property in the Platform is trans-
ferred to Licensee. Title and full ownership rights to the Plat-
form and related documentation will remain the exclusive
property of DHI or its licensors, and Licensee will not ac-
quire any rights to the Platform or the documentation except
as expressly set out in the Agreement.

Licensee will not dispute or contest, directly or indirectly,
DHI’s right, title and interest in and to the Platform and re-
lated documentation.

Except as expressly permitted by mandatory applicable
law, and in such case only after providing written notice to
DHI, as expressly authorised by the Agreement or by DHI
in writing, Licensee may not in any form or by any means
(i) copy, make error corrections to, or otherwise modify, de-
compile, decrypt, reverse engineer, disassemble, adapt or
otherwise reduce all or any portion of the Platform to hu-
man-readable form or use the Platform in any way to de-
velop, test, enhance, or calibrate, on behalf of itself or for
any other party, any models, system, or services that are
similar to any component(s) of the Platform; (ii) transfer, as-
sign, store, reproduce, sublicense, publish, rent, lease,
lend, time-share, distribute, sell, print, display, perform, or
create derivative works from any part of the Platform or doc-
umentation; or (iii) commercialise and/or provide any soft-
ware, information or products obtained from any part of the
Platform or documentation.

Notwithstanding section 8.5.iii above Licensee shall be per-
mitted to use the Platform to process and make calculations
on data provided by Licensee itself and to commercialize
output based solely on processing of and calculations on
such data.

Licensee may not in any way without the explicit written au-
thorization from DHI act as a service bureau or commercial
application service provider (ASP) that allows third-parties
access to the Platform, any services based on the Platform
or the documentation. Licensee will not use the Platform,
other services provided by DHI, or documentation for a site
or service allowing access for anyone other than the Licen-
see and/or its end users for which a valid license has been
obtained.

Notwithstanding Section 8.6 and 8.7, the Licensee may
subscribe to API services and use these to build
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applications and make these applications available to third
parties so long as the Licensee maintains a valid subscrip-
tion to the Platform and the associated API services..

If Licensee provides DHI with any feedback on DHI's prod-
ucts and services, Licensee grants DHI the right to use and
let others use it to develop their services and products and
to create and own derivative works based on such feed-
back.

DATA AND DATA PROCESSING

DHI may as part of providing any services under the Agree-
ment process personal data regarding the end users as a
data controller which is necessary to provide the services,
e.g. login and/or contact information. Licensee will (a) col-
lect required consents from end users if necessary for such
processing, and (b) inform its end users of such processing
on behalf of DHI if and as required by law.

DHI may at DHI's sole discretion make information which
may include personal data available to Licensee, e.g. infor-
mation regarding end users' use of the Software. If Licen-
see accesses such information, Licensee warrants that i)
Licensee has the right to receive such data from DHI, ii) DHI
has the right to provide such data to Licensee, and iii) Li-
censee will process such information in accordance with
applicable law.

Upon written request from DHI, Licensee must provide rea-
sonable assistance to DHI relating to DHI's obligations un-
der applicable law arising out of or relating to this section 9.

Licensee will indemnify DHI for any losses suffered by DHI
due to Licensee's non-compliance with this section 9.

For the avoidance of doubt, Licensee is not entitled to any
remuneration for fulfilling its obligations under this section
9.

Any data including personal data entered into the Platform
by the Licensee is the Licensee’s property. The Licensee
grants DHI and its sub suppliers the right to collect data re-
lated to the usage of the Platform and related Services for
optimization purposes and for the purpose of preparing us-
age statistics and metrics subject to applicable law.

DHI will not access user data stored in the platform directly,
unless specifically authorized by the Licensee, for example
to facilitate technical support.

CHANGES TO THE PLATFORM AND MAINTENANCE

DHI may make changes to the Platform without notice.
Changes may include, without limitation, bug corrections,
improvement, introduction of or disablement of specific fea-
tures. DHI will strive to not introduce changes which entail
a net deterioration of Licensee's user experience (e.g. by
offering an alternative if a widely used function is disabled).

DHI discretionarily decides the frequency and scope of
changes to the Platform (if any).

In connection with changes and/or maintenance, DHI may
have to, and is entitled to, disable access to the Platform.
DHI will strive to provide advance notice of any major
changes and/or of any disablement of access.
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SUB-SUPPLIERS AND THIRD-PARTY LICENCE CONDI-
TIONS

DHI may from time to time make use of such sub-suppliers
which DHI deems adequate for providing DHI's services.

The Platform may include components developed by a third
party or by third parties and included in the Platform in ac-
cordance with a special agreement between DHI and the
relevant third party or third parties. Specific license condi-
tions may apply for each third-party component. See Third-
party License Policy.

Third-party providers may have the right to require that DHI
restrict, suspend or terminate Licensee's access to that
third-party provider’s information, materials, or services. If
DHI takes any such action, it will (a) use reasonable efforts
to provide Licensee with prior notice and (b) not be liable
for any resulting damages Licensee may suffer.

MICROSOFT CLOUD SERVICES

DHI relies on the AzureTM Cloud Platform provided by Mi-
crosoftTM. Access to, and the use of, the Azure Platform is
governed by Microsoft's Terms and Conditions. By accept-
ing the Agreement, the Licensee agrees to be bound by Mi-
crosoft’s Terms and Conditions.

The Licensee acknowledges that DHI provides no warranty
for, or additional obligations with respect to, the Azure Plat-
form beyond those provided to DHI by Microsoft.

Microsofts Terms and Conditions are available at:

Licensing Documents (microsoft.com)

(Microsoft Azure service)

DISCLAIMER

THE PLATFORM IS PROVIDED "AS 1S". DHI MAKES NO
WARRANTY OF ANY KIND, EXPRESS OR IMPLIED, IN-
CLUDING WITHOUT LIMITATION ANY REPRESENTA-
TION OR WARRANTY AS TO THE PLATFORM, THE
DOCUMENTATION OR ANY OTHER SERVICES PRO-
VIDED BY DHI (INCLUDING ANY SUPPORT SERVICES)
IN RELATION TO MERCHANTABILITY, FITNESS FOR
ANY INTENDED USE OR PARTICULAR PURPOSE. FOR
THE AVOIDANCE OF DOUBT, DHI DOES NOT REPRE-
SENT, THAT (A) OPERATION OF THE PLATFORM
SHALL BE UNINTERRUPTED OR ERROR FREE, (B)
THAT THE FUNCTIONALITIES OF THE PLATFORM
SHALL OPERATE IN SPECIFIC COMBINATIONS OR
MEET LICENSEE'S REQUIREMENTS.

TO THE EXTENT PERMITTED BY LAW, ANY CONDI-
TION, WARRANTY OR REPRESENTATION WHICH
WOULD OTHERWISE BE IMPLIED INTO THE AGREE-
MENT INCLUDING WITHOUT LIMITATION, ANY WAR-
RANTY OR MERCHANTABILITY, TITLE, NON-IN-
FRINGEMENT OR FITNESS FOR A PARTICULAR PUR-
POSE OR USE IS HEREBY EXCLUDED.

LICENSEE ACCEPTS THAT ANY INFORMATION PRO-
VIDED BY DHI IS GENERAL INFORMATION ONLY AND
IS NOT TO BE DEEMED AS ADVICE. DHI DOES NOT
WARRANT THE ACCURACY, ADEQUACY, OR COM-
PLETENESS OF ANY INFORMATION PROVIDED BY
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DHI. ACCORDINGLY, DHI DOES NOT ACCEPT RE-
SPONSIBILITY OR LIABILITY FOR ANY LOSS SUF-
FERED AS A RESULT OF LICENSEE'S USE OF OR RE-
LIANCE ON THE INFORMATION PROVIDED BY DHI,
WHETHER PROVIDED BY, CONTAINED IN, OR AC-
CESSED THROUGH THE PLATFORM, AS IT REMAINS
LICENSEE'S RESPONSIBILITY TO EVALUATE THE AC-
CURACY, COMPLETENESS, AND USEFULNESS OF
ANY SUCH INFORMATION.

NO PERSON, DEALER, OR COMPANY MAY EXPAND
OR ALTER THIS DISCLAIMER.

SOME JURISDICTIONS DO NOT ALLOW THE EXCLU-
SION OF IMPLIED WARRANTIES OR LIMITATIONS ON
HOW LONG AN IMPLIED WARRANTY MAY LAST, SO
THE ABOVE LIMITATIONS MAY NOT APPLY TO LICEN-
SEE. IN SUCH CASE TO THE EXTENT PERMISSIBLE,
ANY IMPLIED WARRANTIES ARE LIMITED TO NINETY
(90) DAYS OR THE SHORTEST PERIOD ALLOWED
(WHICHEVER IS SHORTER).

THE PLATFORM SHALL TO THE BEST OF DHI'S
KNOWLEDGE NOT CONTAIN ANY CODES, COM-
MANDS OR INSTRUCTIONS, INCLUDING VIRUSES,
TIME BOMBS, WORMS, AND TROJAN HORSES, THAT
MAY DAMAGE THE PLATFORM, OTHER INSTALLED
PLATFORM PRODUCTS, LICENSEE'S PERSONAL IN-
FORMATION, DATA OR OTHER PROPERTY.

IN THE EVENT OF ANY BREACH BY DHI, THE ENTIRE
LIABILITY OF DHI AND LICENSEE'S SOLE AND EXCLU-
SIVE REMEDY SHALL BE TERMINATION OF THE
AGREEMENT AND THE LICENCE IN WHICH CASE LI-
CENSEE SHALL BE ENTITLED TO A RETURN OF ANY
FEES PAID BY THE LICENSEE FOR THE PLATFORM OR
SERVICE THAT DOES NOT MEET THE REQUIRE-
MENTS OF THE AGREEMENT DURING THE PRECED-
ING 12 MONTHS' PERIOD. THIS SECTION IS VOID IF
FAILURE OF THE PLATFORM OR SERVICE HAS RE-
SULTED FROM ABUSE, MISUSE OR MISAPPLICATION
OF THE PLATFORM OR FROM AN ACCIDENT THAT IS
BEYOND THE CONTROL OF DHI, AS DHI MAY DETER-
MINE IN ITS SOLE DISCRETION.

LIMITATION ON LIABILITY

IN NO EVENT SHALL DHI OR ITS REPRESENTATIVES
(INCLUDING DHI'S OFFICERS, AFFILIATES, DIREC-
TORS, EMPLOYEES AGENTS AND SUPPLIERS) BE LI-
ABLE FOR ANY DAMAGES WHATSOEVER INCLUDING,
WITHOUT LIMITATION, SPECIAL, INDIRECT, INCI-
DENTAL OR CONSEQUENTIAL DAMAGES OR DAM-
AGES FOR LOSS OF BUSINESS PROFITS OR SAV-
INGS, BUSINESS INTERRUPTION, LOSS OF BUSINESS
INFORMATION OR OTHER PECUNIARY LOSS ARISING
IN CONNECTION WITH THE AGREEMENT, E.G. OUT OF
LICENSEE'S USE OF OR THE INABILITY TO USE THE
PLATFORM, OR ANY PROPORTIONATE REDUCTIONS
OR ANY OTHER COMPENSATORY PRINCIPLES UN-
DER APPLICABLE LAW EVEN IF DHI HAS BEEN AD-
VISED OF THE POSSIBILITY OF SUCH DAMAGES.

THIS LIMITATION SHALL APPLY TO CLAIMS OF PER-
SONAL INJURY TO THE EXTENT PERMITTED BY LAW.
SOME JURISDICTIONS DO NOT ALLOW THE EXCLU-
SION OR LIMITATION OF LIABILITY FOR
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CONSEQUENTIAL, SPECIAL, INDIRECT, INCIDENTAL
DAMAGES AND, ACCORDINGLY, SOME PORTIONS OF
THESE LIMITATIONS MAY NOT APPLY.

NOTWITHSTANDING THE ABOVE, DHI'S TOTAL LIABIL-
ITY (WHETHER IN CONTRACT, TORT, INCLUDING
NEGLIGENCE, OR OTHERWISE) UNDER OR IN CON-
NECTION WITH THE AGREEMENT SHALL IN AGGRE-
GATE DURING THE TERM NOT EXCEED THE LESSER
OF EUR 10.000 OR THE FEES PAID BY LICENSEE UN-
DER THE AGREEMENT DURING THE 12 MONTHS' PE-
RIOD PREVIOUS TO THE EVENT GIVING RISE TO A
CLAIM. THIS LIMITATION OF LIABILITY IS CUMULATIVE
AND NOT PER INCIDENT (I.E. THE EXISTENCE OF TWO
OR MORE CLAIMS WILL NOT ENLARGE THIS LIMIT).

LICENSEE ACKNOWLEDGE THAT THE LIABILITY LIMI-
TATIONS AND EXCLUSIONS SET OUT IN THE AGREE-
MENT REFLECT THE ALLOCATION OF RISK NEGOTI-
ATED AND AGREED BY THE PARTIES AND THAT DHI
WOULD NOT ENTER INTO THE AGREEMENT WITHOUT
THESE LIMITATIONS AND EXCLUSIONS ON ITS LIABIL-
ITY. THESE LIMITATIONS AND EXCLUSIONS WILL AP-
PLY NOTWITHSTANDING ANY FAILURE OF ESSENTIAL
PURPOSE OF ANY LIMITED REMEDY.

INDEMNITY

Licensee will indemnify, defend and hold harmless DHI and
its licensors against any loss, including without limitation
payment of any fees for use outside the scope or term of
the license granted hereunder, as well as any claims, dam-
ages, obligations, liabilities, expenses and costs (including
attorneys’ fees and costs) arising out of or related to Licen-
see's use (including use of the output of the use) of the Plat-
form and related documentation in violation of the license
granted and/or the terms set out in the Agreement.

CONFIDENTIALITY

Subject only to the exceptions in this Section 16, all infor-
mation relating to mediation, arbitration or court proceed-
ings between the parties related to the Agreement, all infor-
mation disclosed by DHI and/or its representatives to Licen-
see and/or its representatives, including economic, tech-
nical, scientific, operational, administrative, financial and
commercial information as well as any other information,
data related to DHI and/or its affiliates and its and their ac-
tivities and data which Licensee knows or ought to know is
confidential irrespective of whether such information is dis-
closed orally, visually, in writing or by electronic transfer,
and irrespective of the media used, is confidential.

Licensee will use confidential information only to the extent
required to accomplish its obligations under the Agreement
or as otherwise contemplated herein. Licensee will treat
and store confidential information with the utmost care.
Confidential information must not be disclosed or made
available to any third party, except to the representatives of
Licensee who, in each individual case need knowledge of
the confidential information to accomplish Licensee's obli-
gations under the Agreement, or as otherwise contem-
plated herein.

If and to the extent the disclosure of Confidential Infor-
mation is required (i) by a competent court or public
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authority; or (ii) under mandatory statutory provisions appli-
cable to Licensee, this section 16 will not apply to such dis-
closure, provided that Licensee must give notice to the Li-
censor before such disclosure to the extent that such notice
is lawful and possible. The parties must agree on the date
of disclosure and the extent of the confidential information
to be disclosed to the extent that such agreement is lawful
and possible.

MISCELLANEOUS
Taxes

All sums payable under the Agreement are exclusive of
VAT and any and all indirect or direct taxes and other du-
ties, including but not limited to any relevant or required
state or local sales taxes and any all withholding taxes on
international purchases. If Licensee is obliged to withhold
or deduct any portion of any fees, then DHI will be entitled
to receive from Licensee such amounts as will ensure that
the net receipt, after tax and duties, to DHI in respect of the
fees is the same as it would have been were the payment
not subject to the tax or duties.

Complete agreement

The Agreement embraces the full and complete under-
standing of the parties as to the subject matter hereof.

Export Compliance:

Licensee acknowledges that the Platform is subject to all
applicable export control laws and regulations, including,
without limitation, those of the United States of America and
the European Union and its member states. Licensee shall
strictly comply with all applicable export control laws and all
licenses and authorizations issued under such laws and
regulations.

Licensee agrees that it shall not, and shall cause its repre-
sentatives and employees, agents, contractors and custom-
ers to agree not to, export, re-export, release, transfer, or
disclose the Platform to any prohibited or restricted destina-
tion, except in accordance with all relevant export control
laws and regulations.

Assignment

Neither Party may assign or transfer (by operation of law or
otherwise) any right or obligation under the Agreement with-
out the other Party’s prior written consent, which may not
be unreasonably withheld or delayed. Any assignment in vi-
olation of this section shall be null and void. However, DHI
may, without Licensee's consent, assign the Agreement or
any rights granted in the Agreement, in whole or part, either
(a) to an affiliate; (b) in connection with DHI's or an affiliate's
sale of a division, product or service; or (c) in connection
with a reorganization, merger, acquisition or divestiture of
DHI or any similar business transaction.

Whole or partial

If one or more of the provisions of the Agreement are finally
adjudicated to be partially or entirely unenforceable by a
court of competent jurisdiction, then the Agreement shall be
construed as if such unlawful provision had not been con-
tained herein, but the remainder of the Agreement shall re-
main in full force and effect. If one or more of the provisions
of the Agreement are unenforceable there shall be added
automatically as a part of the Agreement a provision as
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similar in terms as necessary to render such provision legal,
valid and enforceable.

No Partnership

Nothing in the Agreement shall be deemed or construed to
constitute or create a partnership, association, joint venture,
employment relationship or agency between the Parties.

Waiver

A waiver of any breach or default under the Agreement shall
not be a waiver of any other or subsequent breach or de-
fault. Failure or delay by any party to enforce compliance
with any term or condition of the Agreement shall not con-
stitute a waiver of such term or condition.

Force Majeure

Neither party will be responsible for any failure to comply
with the terms of the Agreement or any loss or damage to
the other where such failure, loss or damage is unforeseen
and due to causes beyond its reasonable control. These
causes include but are not limited to defects or breakdowns
of telecommunications networks or lines, server or com-
puter breakdowns (e.g. due to virus or hacker attacks), dis-
ruptions of electricity supply, public authority prohibition or
enforcement notices, strikes and lockouts, industrial dis-
putes, acts of terrorism, wars, civil wars, riots, insurrections,
natural disasters, nuclear accidents, epidemics, pandemic
diseases, fires, floods, storms, sabotage, explosions, acci-
dents, criminal damage, acts of God and similar events

Governing law and venue

The Agreement is governed by and will be interpreted in
accordance with Danish law, excluding its conflicts of law
rules.

Any dispute arising out of the Agreement, including any dis-
pute concerning the existence or validity hereof, will be de-
cided by mediation by the Danish Institute of Arbitration
(Danish Arbitration) unless a party objects thereto. The
Danish Institute of Arbitration will apply its own rules of pro-
cedure being in force when the application for mediation is
submitted.

If a party objects to mediation, or if mediation does not re-
sult in a settlement, the dispute will be decided with final
effect (i) by simplified arbitration by the Danish Institute of
Arbitration (for claims of less than EUR 100,000) or (ii) by
arbitration by the Danish Institute of Arbitration (for claims
of EUR 100,000 or more). The Danish Institute of Arbitration
will apply its own rules of procedure being in force when
proceedings are commenced. The arbitration tribunal will sit
in Copenhagen, and the language of proceedings will be
English unless otherwise agreed between the parties.

The parties are not entitled to disclose confidential infor-
mation relating to the mediation or the arbitration proceed-
ings to any third party, including information on any decision
or arbitration award, unless the other party has consented
in writing to each individual disclosure. However, either
party is entitled to disclose information relating to the medi-
ation or the arbitration proceedings to a third party if such
disclosure is made to protect its interests in relation to the
other party or to comply with current legislation or public au-
thority decisions, or if such disclosure is required under any
listing agreements.



17.10.5 The arbitration clause above shall not restrict or prevent
DHI from seeking any interlocutory remedies, including
without limitation injunctive relief, available under the Dan-
ish Administration of Justice Act or similar remedies availa-
ble under foreign legislation.



SCHEDULE A - POLICIES

MIKE CLOUD SUPPORT POLICY

MIKE CLOUD PRIVACY POLICY

MIKE CLOUD THIRD-PARTY LICENSE POLICY
DHI may change the content of this Policy from time to by providing an updated version on DHI's website.

Google Maps - The Platform may use functionality provided by Google LLC in Google Maps (https://www.google.com/maps/). Use of parts of the

Platform incorporating functionality from Google Maps may be subject to terms of use for Google Maps.

Open Street Map - The Platform may use functionality provided by OpenStreetMap (https://www.openstreetmap.org/). Use of parts of the Platform

incorporating functionality from OpenStreetMap may be subject to terms of use for OpenStreetMap. See also https://www.openstreetmap.org/copy-
right.



https://www.mikepoweredbydhi.com/products/-/media/93dab3191c3f41bfa5767b6ccc0a753a.ashx
https://www.dhigroup.com/privacy
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https://www.openstreetmap.org/
https://www.openstreetmap.org/copyright
https://www.openstreetmap.org/copyright
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	1.1 Affiliate - shall mean a corporation, company or other entity, now or hereafter, directly or indirectly, owned or controlled by, or owning or controlling, or under common control with by one of the Parties, but such corporation, company or other e...
	1.2 Agreement – The Agreement is the sum of these Terms and Conditions and the associated Policies.
	1.3 DHI – In this Agreement, DHI refers to DHI A/S and all of its Affiliates.
	1.4 Licensee – In this Agreement, the Licensee is the physical or legal person entering into the Agreement with DHI.
	1.5 Platform – In this Agreement, Platform refers to the MIKE Cloud Platform infrastructure, as well as the Services and Service Applications that the Licensee subscribes to.
	1.6 Policies – In this Agreement, Policies refers to the Policies set out in Schedule A, plus any additional policies that may be added from time to time by DHI at its discretion. DHI will strive to provide advance notice on the Platform of any new Po...
	1.7 Services and Service Applications – In this Agreement, Services and Service Applications are the tools, model engines, data processing utilities etc that the Licensee has subscribed to.

	2 Introduction
	2.1 This Agreement between Licensee and DHI sets out the general terms and conditions for DHI's provision of services to Licensee.
	2.2 When accepting the Agreement, Licensee accepts to be bound by the terms and conditions expressed herein. Licensee confirms that they are authorized to sign for and enter into binding agreements with DHI.
	2.3 All orders made and order forms issued by Licensee are governed by the terms of the Agreement.
	2.4 The Agreement is a licence agreement and not an agreement for sale. The Agreement gives Licensee certain limited rights to use certain software and digital documentation. All rights not specifically granted in the Agreement are reserved by DHI and...

	3 Changes to the Agreement
	3.1 DHI may revise and update these Terms and Conditions and the Policies from time to time at DHI’s sole discretion. DHI will strive to provide advance notice on the Platform of any material changes. It is the Licensee’s responsibility to monitor for...

	4 Pricing and Price changes
	4.1 DHI charges a subscription fee for access to and use of the Platform.
	4.2 In addition to the subscription fee, certain Services may accrue consumption charges (e.g. use of virtual machines). Services accruing consumption charges are only available to the extent Licensee has purchased pre-paid Credits covering the consum...
	4.3 Pre-paid credits are valid for 12 months from the time of purchase or until the user’s subscription is terminated, whichever is sooner. There are no refunds for unused credits.
	4.4 DHI may offer for sale licenses to certain data in the Platform subject to separate agreement.
	4.5 If Licensee purchases a license to data in the Platform, Licensee is granted a limited, non-exclusive, non-sublicense-able, non-transferable, royalty-bearing, license to use such data. Licensee's license to such data explicitly does not include a ...
	4.6 By accepting these Terms and Conditions, you agree that DHI may charge your credit card and/or other provided payment account for the applicable fees. DHI reserves the right to change these fees at any time at DHI’s discretion.

	5 Support
	5.1 DHI will provide support to Licensee while the Licensee’s subscription is valid as set out in the Support Policy.

	6 Termination
	6.1 Access to the Platform and the use of certain Services requires an active subscription. The Licensee is granted this access only until the end of Licensee's current subscription period unless the subscription is renewed. Each subscription period i...
	6.2 In the event of Licensee's material breach of the Agreement, DHI shall be entitled to immediately terminate the Agreement. For the avoidance of doubt, Licensee's failure to pay any due sum within fourteen (14) days after written notice being given...
	6.3 The Licensee can terminate their subscription to the Platform at any time by providing DHI with a Notice of Termination (Notice). Once the Notice has been received, the Licensee will continue to have access until the end of their current subscript...
	6.4 The Licensee is not entitled to any refunds or credits for partial billing periods.
	6.5 It is the responsibility of the Licensee to download any data the Licensee would like to keep prior to termination. Upon the effective date of termination, DHI will delete the Licensee’s account and all associated data.
	6.6 DHI may terminate this Agreement without notice if the Licensee is or becomes subject to sanctions or penalties imposed by the United Nations, the European Union, or other international organization or any government or similar public authority, o...
	6.7 In the event DHI decides to terminate the Platform or discontinue certain Services on the Platform, DHI will notify the Licensee by email at least 90 days prior to the date that DHI will stop providing the Services.
	6.8 Provisions in the Agreement relating to obligations which have accrued or explicitly or by implication have application beyond the term of the Agreement, including but not limited to Section 8 (Grant of licence and IP) and Section 16 (Confidential...

	7 User Accounts
	7.1 Licensee has the right to create the number of user accounts that they have purchased a subscription for. It is the Licensee’s responsibility to manage these user accounts. Each user account created by Licensee may be assigned to one named, physic...
	7.2 User accounts may, subject to the terms of the Agreement, including without limitation the limitations set out in Sections 7.1 and 8, be assigned by Licensee to:
	7.3 Licensee's employees for Licensee's internal use; or
	7.4 Third parties assisting Licensee solely for the purpose of assisting Licensee with its internal use of the Platform, or for the purposes of a specific project performed for the Licensee.
	7.5 Licensee is responsible for the conduct of any person to whom Licensee grants access to use the Platform and will be liable if users to whom a user account has been assigned in accordance with Section 7.2 do not use the Platform in accordance with...

	8 Grant of licence and IP
	8.1 Subject to Licensee's compliance with the Agreement, Licensee is granted a limited, non-exclusive, non-sublicense-able, non-transferable, royalty-bearing, license to let its users access and use, at any time, the current and available version of t...
	8.2 All rights, title and interest, including without limitation all patent rights, proprietary rights, trade secrets, trademarks, copyrights (whether national and international) in and to the Platform and the related documentation, are owned by DHI a...
	8.3 No title to the intellectual property in the Platform is transferred to Licensee. Title and full ownership rights to the Platform and related documentation will remain the exclusive property of DHI or its licensors, and Licensee will not acquire a...
	8.4 Licensee will not dispute or contest, directly or indirectly, DHI’s right, title and interest in and to the Platform and related documentation.
	8.5 Except as expressly permitted by mandatory applicable law, and in such case only after providing written notice to DHI, as expressly authorised by the Agreement or by DHI in writing, Licensee may not in any form or by any means (i) copy, make erro...
	8.6 Notwithstanding section 8.5.iii above Licensee shall be permitted to use the Platform to process and make calculations on data provided by Licensee itself and to commercialize output based solely on processing of and calculations on such data.
	8.7 Licensee may not in any way without the explicit written authorization from DHI act as a service bureau or commercial application service provider (ASP) that allows third-parties access to the Platform, any services based on the Platform or the do...
	8.8 Notwithstanding Section 8.6 and 8.7, the Licensee may subscribe to API services and use these to build applications and make these applications available to third parties so long as the Licensee maintains a valid subscription to the Platform and t...
	8.9 If Licensee provides DHI with any feedback on DHI's products and services, Licensee grants DHI the right to use and let others use it to develop their services and products and to create and own derivative works based on such feedback.

	9 Data and Data Processing
	9.1 DHI may as part of providing any services under the Agreement process personal data regarding the end users as a data controller which is necessary to provide the services, e.g. login and/or contact information. Licensee will (a) collect required ...
	9.2 DHI may at DHI's sole discretion make information which may include personal data available to Licensee, e.g. information regarding end users' use of the Software. If Licensee accesses such information, Licensee warrants that i) Licensee has the r...
	9.3 Upon written request from DHI, Licensee must provide reasonable assistance to DHI relating to DHI's obligations under applicable law arising out of or relating to this section 9.
	9.4 Licensee will indemnify DHI for any losses suffered by DHI due to Licensee's non-compliance with this section 9.
	9.5 For the avoidance of doubt, Licensee is not entitled to any remuneration for fulfilling its obligations under this section 9.
	9.6 Any data including personal data entered into the Platform by the Licensee is the Licensee’s property. The Licensee grants DHI and its sub suppliers the right to collect data related to the usage of the Platform and related Services for optimizati...
	9.7 DHI will not access user data stored in the platform directly, unless specifically authorized by the Licensee, for example to facilitate technical support.

	10 Changes to the Platform and maintenance
	10.1 DHI may make changes to the Platform without notice. Changes may include, without limitation, bug corrections, improvement, introduction of or disablement of specific features. DHI will strive to not introduce changes which entail a net deteriora...
	10.2 DHI discretionarily decides the frequency and scope of changes to the Platform (if any).
	10.3 In connection with changes and/or maintenance, DHI may have to, and is entitled to, disable access to the Platform. DHI will strive to provide advance notice of any major changes and/or of any disablement of access.

	11 Sub-suppliers and Third-Party licence conditions
	11.1 DHI may from time to time make use of such sub-suppliers which DHI deems adequate for providing DHI's services.
	11.2 The Platform may include components developed by a third party or by third parties and included in the Platform in accordance with a special agreement between DHI and the relevant third party or third parties. Specific license conditions may appl...
	11.3 Third-party providers may have the right to require that DHI restrict, suspend or terminate Licensee's access to that third-party provider’s information, materials, or services. If DHI takes any such action, it will (a) use reasonable efforts to ...

	12 Microsoft Cloud Services
	12.1 DHI relies on the AzureTM Cloud Platform provided by MicrosoftTM. Access to, and the use of, the Azure Platform is governed by Microsoft’s Terms and Conditions. By accepting the Agreement, the Licensee agrees to be bound by Microsoft’s Terms and ...
	12.2 The Licensee acknowledges that DHI provides no warranty for, or additional obligations with respect to, the Azure Platform beyond those provided to DHI by Microsoft.
	12.3 Microsoft’s Terms and Conditions are available at:  Licensing Documents (microsoft.com)  (Microsoft Azure service)

	13 Disclaimer
	13.1 THE PLATFORM IS PROVIDED "AS IS". DHI MAKES NO WARRANTY OF ANY KIND, EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION ANY REPRESENTATION OR WARRANTY AS TO THE PLATFORM, THE DOCUMENTATION OR ANY OTHER SERVICES PROVIDED BY DHI (INCLUDING ANY SUPPOR...
	13.2 TO THE EXTENT PERMITTED BY LAW, ANY CONDITION, WARRANTY OR REPRESENTATION WHICH WOULD OTHERWISE BE IMPLIED INTO THE AGREEMENT INCLUDING WITHOUT LIMITATION, ANY WARRANTY OR MERCHANTABILITY, TITLE, NON-INFRINGEMENT OR FITNESS FOR A PARTICULAR PURPO...
	13.3 LICENSEE ACCEPTS THAT ANY INFORMATION PROVIDED BY DHI IS GENERAL INFORMATION ONLY AND IS NOT TO BE DEEMED AS ADVICE. DHI DOES NOT WARRANT THE ACCURACY, ADEQUACY, OR COMPLETENESS OF ANY INFORMATION PROVIDED BY DHI. ACCORDINGLY, DHI DOES NOT ACCEPT...
	13.4 NO PERSON, DEALER, OR COMPANY MAY EXPAND OR ALTER THIS DISCLAIMER.
	13.5 SOME JURISDICTIONS DO NOT ALLOW THE EXCLUSION OF IMPLIED WARRANTIES OR LIMITATIONS ON HOW LONG AN IMPLIED WARRANTY MAY LAST, SO THE ABOVE LIMITATIONS MAY NOT APPLY TO LICENSEE. IN SUCH CASE TO THE EXTENT PERMISSIBLE, ANY IMPLIED WARRANTIES ARE LI...
	13.6 THE PLATFORM SHALL TO THE BEST OF DHI’S KNOWLEDGE NOT CONTAIN ANY CODES, COMMANDS OR INSTRUCTIONS, INCLUDING VIRUSES, TIME BOMBS, WORMS, AND TROJAN HORSES, THAT MAY DAMAGE THE PLATFORM, OTHER INSTALLED PLATFORM PRODUCTS, LICENSEE'S PERSONAL INFOR...
	13.7 IN THE EVENT OF ANY BREACH BY DHI, THE ENTIRE LIABILITY OF DHI AND LICENSEE'S SOLE AND EXCLUSIVE REMEDY SHALL BE TERMINATION OF THE AGREEMENT AND THE LICENCE IN WHICH CASE LICENSEE SHALL BE ENTITLED TO A RETURN OF ANY FEES PAID BY THE LICENSEE FO...

	14 LIMITATION ON LIABILITY
	14.1 IN NO EVENT SHALL DHI OR ITS REPRESENTATIVES (INCLUDING DHI'S OFFICERS, AFFILIATES, DIRECTORS, EMPLOYEES AGENTS AND SUPPLIERS) BE LIABLE FOR ANY DAMAGES WHATSOEVER INCLUDING, WITHOUT LIMITATION, SPECIAL, INDIRECT, INCIDENTAL OR CONSEQUENTIAL DAMA...
	14.2 THIS LIMITATION SHALL APPLY TO CLAIMS OF PERSONAL INJURY TO THE EXTENT PERMITTED BY LAW. SOME JURISDICTIONS DO NOT ALLOW THE EXCLUSION OR LIMITATION OF LIABILITY FOR CONSEQUENTIAL, SPECIAL, INDIRECT, INCIDENTAL DAMAGES AND, ACCORDINGLY, SOME PORT...
	14.3 NOTWITHSTANDING THE ABOVE, DHI’S TOTAL LIABILITY (WHETHER IN CONTRACT, TORT, INCLUDING NEGLIGENCE, OR OTHERWISE) UNDER OR IN CONNECTION WITH THE AGREEMENT SHALL IN AGGREGATE DURING THE TERM NOT EXCEED THE LESSER OF EUR 10.000 OR THE FEES PAID BY ...
	14.4 LICENSEE ACKNOWLEDGE THAT THE LIABILITY LIMITATIONS AND EXCLUSIONS SET OUT IN THE AGREEMENT REFLECT THE ALLOCATION OF RISK NEGOTIATED AND AGREED BY THE PARTIES AND THAT DHI WOULD NOT ENTER INTO THE AGREEMENT WITHOUT THESE LIMITATIONS AND EXCLUSIO...

	15 INDEMNITY
	15.1 Licensee will indemnify, defend and hold harmless DHI and its licensors against any loss, including without limitation payment of any fees for use outside the scope or term of the license granted hereunder, as well as any claims, damages, obligat...

	16 Confidentiality
	16.1 Subject only to the exceptions in this Section 16, all information relating to mediation, arbitration or court proceedings between the parties related to the Agreement, all information disclosed by DHI and/or its representatives to Licensee and/o...
	16.2 Licensee will use confidential information only to the extent required to accomplish its obligations under the Agreement or as otherwise contemplated herein. Licensee will treat and store confidential information with the utmost care. Confidentia...
	16.3 If and to the extent the disclosure of Confidential Information is required (i) by a competent court or public authority; or (ii) under mandatory statutory provisions applicable to Licensee, this section 16 will not apply to such disclosure, prov...

	17 MISCELLANEOUS
	17.1 Taxes
	17.1.1 All sums payable under the Agreement are exclusive of VAT and any and all indirect or direct taxes and other duties, including but not limited to any relevant or required state or local sales taxes and any all withholding taxes on international...

	17.2 Complete agreement
	17.2.1 The Agreement embraces the full and complete understanding of the parties as to the subject matter hereof.

	17.3 Export Compliance:
	17.3.1 Licensee acknowledges that the Platform is subject to all applicable export control laws and regulations, including, without limitation, those of the United States of America and the European Union and its member states. Licensee shall strictly...

	17.4 Licensee agrees that it shall not, and shall cause its representatives and employees, agents, contractors and customers to agree not to, export, re-export, release, transfer, or disclose the Platform to any prohibited or restricted destination, e...
	17.5 Assignment
	17.5.1 Neither Party may assign or transfer (by operation of law or otherwise) any right or obligation under the Agreement without the other Party’s prior written consent, which may not be unreasonably withheld or delayed. Any assignment in violation ...

	17.6 Whole or partial
	17.6.1 If one or more of the provisions of the Agreement are finally adjudicated to be partially or entirely unenforceable by a court of competent jurisdiction, then the Agreement shall be construed as if such unlawful provision had not been contained...

	17.7 No Partnership
	17.7.1 Nothing in the Agreement shall be deemed or construed to constitute or create a partnership, association, joint venture, employment relationship or agency between the Parties.

	17.8 Waiver
	17.8.1 A waiver of any breach or default under the Agreement shall not be a waiver of any other or subsequent breach or default. Failure or delay by any party to enforce compliance with any term or condition of the Agreement shall not constitute a wai...

	17.9 Force Majeure
	17.9.1 Neither party will be responsible for any failure to comply with the terms of the Agreement or any loss or damage to the other where such failure, loss or damage is unforeseen and due to causes beyond its reasonable control. These causes includ...

	17.10 Governing law and venue
	17.10.1 The Agreement is governed by and will be interpreted in accordance with Danish law, excluding its conflicts of law rules.
	17.10.2 Any dispute arising out of the Agreement, including any dispute concerning the existence or validity hereof, will be decided by mediation by the Danish Institute of Arbitration (Danish Arbitration) unless a party objects thereto. The Danish In...
	17.10.3 If a party objects to mediation, or if mediation does not result in a settlement, the dispute will be decided with final effect (i) by simplified arbitration by the Danish Institute of Arbitration (for claims of less than EUR 100,000) or (ii) ...
	17.10.4 The parties are not entitled to disclose confidential information relating to the mediation or the arbitration proceedings to any third party, including information on any decision or arbitration award, unless the other party has consented in ...
	17.10.5 The arbitration clause above shall not restrict or prevent DHI from seeking any interlocutory remedies, including without limitation injunctive relief, available under the Danish Administration of Justice Act or similar remedies available unde...


	SCHEDULE A – POLICIES

