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XLL PLUS END USER LICENSE AGREEMENT 
 
This End User License Agreement ("EULA") is made between Planatech Solutions Limited, a company 
incorporated in England with company number 03281859, of 3rd Floor, 114a Cromwell Road, London SW7 4AG, 
as Licensor, and the person, firm, company, limited liability partnership or other entity or organisation that is 
acquiring a licence to use the Software, as Licensee. 
 
1. DEFINITIONS. 

(a) "Agreement" means these terms and conditions as they apply to the ordering by Licensee, and 
licensing by PLANATECH to Licensee, of proprietary computer software products from PLANATECH. More than 
one Licensee order may apply to or reference such terms and conditions. 

(b) "Client" means a computer device (agent, adapter or emitter) that is part of a network and which is 
connected to a Server which incorporates the object code licenses for the Software Product(s) for such device 
and on which the Software is used or is managed by. 

(c) "Developed Program(s)" shall mean the Microsoft® Excel add-in software program(s) produced by 
Licensee through the use of XLL Plus (defined below). 

(d) "Fixed License" is the password-enabled single-user license granted by PLANATECH herein for use 
of XLL Plus to generate and use Developed Programs. 

(e) "Floating License" is the password-enabled license granted by PLANATECH herein for use of XLL 
Plus to generate and use Developed Programs, which can be used serially on any number of client machines on 
a single network, but on only one client machine at any time. 

(f) "Demonstration License", also referred to as "Demo License", is the limited-time license herein granted 
to the Licensee free of charge. This is a non-exclusive, non-transferrable, personal licence, subject to the terms 
of this Agreement, to use the Software on a single client machine only, and only for demonstration purposes. 
Licensee must not use the Software for the purposes of business or for any purpose other than to assess whether 
or not Licensee wishes to acquire one or more further licences of it. All results arising from Licensee’s use and 
assessment of the Software shall be deemed confidential to PLANATECH and Licensee shall treat them in 
accordance with Clause 8 below. PLANATECH may terminate Licensee’s demonstration licence at any time by 
giving Licensee written notice of termination having immediate effect. Licensee’s demonstration licence shall in 
any event terminate when the time limit, normally thirty (30) days, that PLANATECH has incorporated in the 
Software expires and the Software ceases to function. Licensee shall not attempt to override that time limit. 

(g) "Licensed Computers" is the networked set of Servers and Clients for which Licensee has purchased 
a Software Product license from PLANATECH for each Server and/or Client which the Software Product(s) is to 
be "used on or which is to be managed by it" (hereinafter "use" of the Software Products shall be construed to 
have the foregoing meaning). 

(h) "Licensee" is the person, firm, company, limited liability partnership or other entity or organisation that 
is acquiring a licence to use the Software Products as defined under the terms and conditions of this Agreement. 

(i) "Purchase Order" is the written request to purchase the Software Product license rights herein or 
services hereto which has been provided by the Licensee to PLANATECH, either in the form of execution of a 
written Quotation hereof and/or a formal, written purchase order or similar documentation intended to achieve the 
same purpose, and which is acceptable to and has been accepted by PLANATECH, either formally in writing by 
PLANATECH or by delivery to Licensee of Software Products. 

(j) "XLL Plus" is defined as a Software Product which permits user to produce Developed Programs. 
(k) "Server" is a computer that is a component of a network (a) which provides (i) shared services to 

workstations over a network, (ii) facilitates other stations, or (iii) handles the requests of a system or software at 
another site, and (b) which incorporates the object code licenses for the Software Product(s) for such device.  

(l) "Software" is defined as the software component of the Software Product. 
(m) "Software Product(s)" means one or more PLANATECH proprietary computer software programs, in 

object code format, and their related materials which include the user manuals, documentation, and software 
release notes associated with them and which products are listed in PLANATECH's current commercial end user 
price list and/or Quotation, including updates, modifications or new releases of such software programs and 
documentation as may be provided by PLANATECH to Licensee from time to time. The specific products licensed 
hereunder are those product(s) specified in the Itemised License Agreement and delivered to Licensee by 
PLANATECH. 

(n) "Itemised License Agreement" is the document delivered to Licensee with this Agreement in which 
the number of licenses granted to the Licensee of each type is itemised. In the absence of such agreement, the 
Itemised License Agreement shall be deemed to contain one Demonstration License only. 
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2. LICENSE. 
(a) GRANT OF LICENSE. Subject to the terms and conditions of this Agreement, PLANATECH grants 

Licensee a non-exclusive, non-transferable, personal license to use the Software Products. 
(b) SCOPE OF USE. Licensee may use the Software Products only for Licensee's normal, internal 

business purposes. Licensee may install and use Software Products on Licensed Computers only in the maximum 
number of copies of each Software Product specified in the Itemised License Agreement and for which Licensee 
has paid the applicable license fee(s). Licensee may also make a reasonable number of copies of the Software 
in machine-readable form solely for archive or backup purposes in accordance with Licensee's standard archive 
or backup policies and procedures. Use of Software Products greater than the quantity of licenses paid for is 
prohibited and any such use will be subject to additional license fee(s). 

(c) USE RESTRICTIONS. Licensee may configure the Software as allowed by the Software. Licensee 
will not use or permit the Software Products to be used in any manner that would enable Licensee's customers 
or any other person or entity to use the Software Products except pursuant to Section 8. Except as provided in 
the Software documentation relating to XLL Plus, Licensee is not authorized to modify, adapt, translate, or create 
derivative works based upon, in whole or in part any Software Products. Save to the extent that such acts may 
not lawfully be prohibited, Licensee shall not reverse engineer, reverse compile or disassemble the Software. 
Licensee may use XLL Plus only on Licensed Computers which are operating one or more suitably licensed 
PLANATECH Software Products. The rights granted Licensee hereunder are restricted exclusively to Licensee 
and such license and use rights, Software Products, or Developed Programs may not be assigned, sub-leased, 
sub-licensed, sold or otherwise transferred except as provided in this Agreement. 

(d) USE ON OTHER COMPUTERS; PERMANENT TRANSFER TO NEW LICENSED COMPUTERS. 
Licensee may, without incurring additional license charges, move the Software Products to and use the Software 
Products on computers other than the Licensed Computers (i) temporarily, if the Licensed Computers cannot be 
used because of equipment or software malfunctions or (ii) permanently, onto replacement Licensed Computers 
if the earlier Licensed Computers are replaced by Licensee with other computers; provided: (1) there is no 
increase in the quantity of Server and/or Client computers using the Software Product(s) over the quantity of 
Server and/or Client computers for which Licensee has purchased licenses for such product(s), (2) that such 
relocation is to another installation site in the same country to which the Software Products had been delivered 
initially and (3) further provided, if Licensee permanently transfers the Software Products to computers at a 
different location which physically replace the original Licensed Computers, Licensee shall cease use of the 
Software Products on the original set of computers altogether and will promptly give PLANATECH written notice 
of such relocation. Additional license fee charges are incurred when the Licensee, having Software Products 
licensed on Licensed Computers, either (i) increases the number of computers using the Software or (ii) transfers 
Software Product copies to additional computers which are not then licensed to use them and for which the 
applicable license fee(s) have not been paid. 

(e) TRANSFER OF LICENSE GRANT. On written notice, Licensee may, with PLANATECH's 
concurrence (which shall not be unreasonably withheld) transfer this license grant provided Licensee or 
transferee, directly or indirectly holds a majority interest, one in the other. As a condition of PLANATECH’s 
consent, transferee must assume, in writing, Licensee's obligations under this Agreement and Licensee remains 
liable hereunder. Under no condition will such transfer be permitted to a transferee or location outside of the 
country in which the Software Product(s) are initially licensed. 

(f) DOCUMENTATION. Licensee may make, for its internal use only and only in conjunction with use of 
the Software Products, a reasonable number of printed copies of the Software Product user 
manuals/documentation which may be supplied to Licensee by download from a secure Internet site or in 
CD/ROM and/or hard copy format provided Licensee includes all PLANATECH copyright and all other proprietary 
notices on the documentation on such copies it produces. 

(g) TITLE. This Agreement grants Licensee no title or rights of ownership in the Software Products. All 
Software Products furnished by PLANATECH, and all copies thereof made by Licensee, including translations, 
compilations, and partial copies, and all patches, revisions, and updates thereto are and shall remain the property 
of PLANATECH or PLANATECH's licensors, as applicable. 

(h) PROPRIETARY MARKINGS. Licensee agrees not to remove or destroy any proprietary markings or 
proprietary legends placed on or contained within the Software Products or any related materials or 
documentation. Additionally, Licensee agrees to reproduce and include PLANATECH's proprietary and copyright 
notices on any copies of the Software Products and related materials, or on any portion thereof, including 
reproduction of the international copyright notice. 

(i) VERIFICATION OF SOFTWARE PRODUCTS DEPLOYED. Upon reasonable advance notice to 
Licensee and on a non-interference basis with Licensee’s normal business operations, PLANATECH has the right 
to do a check-up of the quantity of Software Products Licensee has placed into use under this Agreement. Such 
check-up shall not be conducted more frequently than once per year. 
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(j) RESTRICTIONS ON REDISTRIBUTION OF DEVELOPED PRODUCTS. Sale or distribution of 
Developed Programs to third parties requires the explicit agreement of PLANATECH, if those developed 
programs allow the third party to generate further developed programs. 

 
3. PAYMENT TERMS. 

(a) PAYMENT. Payments hereunder are due as specified on either the invoice or the website from which 
the Software Products are downloaded. Subsequent charges will be invoiced separately. Licensee obligations to 
pay all accrued charges shall survive the expiration or termination of this Agreement. Invoices remaining unpaid 
for thirty (30) days beyond the date payment is due shall accrue interest at the rate of one and one-half percent 
(1 1/2%) per month, or at the maximum rate permitted by applicable law, whichever is less, on the unpaid amount. 

(b) TAXES; OTHER CHARGES. In addition to all specified charges in this Agreement, Licensee shall pay 
or reimburse PLANATECH for all local sales taxes or dues payable on the Software Product's use or services 
performed hereunder. PLANATECH will invoice Licensee for all such applicable taxes unless, in advance of 
delivery, Licensee provides PLANATECH a valid exemption certification from the applicable taxing authority. 
Delivery and risk of loss shall pass to Licensee. Licensee shall be responsible for the payment of all freight, 
customs, duties, international freight forwarding and related charges applicable to the delivery of the Software 
Products to Licensee and Licensee shall reimburse PLANATECH for all such charges which are prepaid by 
PLANATECH and invoiced to Licensee by PLANATECH. 

 
4. MAINTENANCE AND SUPPORT PLANS. 

(a) STANDARD MAINTENANCE AND SUPPORT PLAN. During the first year period after delivery of the 
Software Products for which the applicable Software Product(s) license fee(s) has been paid by Licensee, 
PLANATECH will provide the following basic support of the current version of Software Products (PLANATECH 
will also support the previous sequential release of the Software for a period of twelve (12) months): (i) Code 
Corrections - To supply code corrections to correct substantial deviations of unmodified Software Products from 
the then current applicable user documentation and/or software release notes delivered with Software Products 
("Specifications"), (ii) Software Products Updates - To supply improvements, extensions and other changes to 
the Software Products which PLANATECH, at its discretion, deems to be logical improvements or extensions, (iii) 
Email Support - To provide support service via Email during PLANATECH's normal principal period of service 
("PPS") during the hours of 8:30 AM to 5:30 PM, AEST, Mon. - Fri., except PLANATECH holidays, (iv) Fixes - to 
supply workarounds for problems where known, answer questions and provide patches where they exist and to 
supply a reasonable amount of assistance in the event of difficulties in the use of the Software Products. 
PLANATECH shall be entitled to determine in absolute discretion what constitutes a "reasonable amount" of 
assistance. 

(b) RENEWAL; CHARGES FOR SUBSEQUENT YEARS. For each subsequent year after the first year 
maintenance term, maintenance and support services will be available on a time and material basis with rates 
based on PLANATECH’s rate card then in effect.  

(c) LIMITATIONS ON PLANATECH'S OBLIGATIONS. Licensee understands and agrees that 
PLANATECH may develop and market new or different computer programs or features which use part or all of 
the Software Products and which perform all or part of the functions performed by the Software Products, including 
but not limited to releases of new software products or upgrades of the Software Products which include the such 
new product features and functionality. Nothing contained in this Agreement gives Licensee any rights with 
respect to such products, or such new or different computer programs or features. 
 
5. LIMITED WARRANTY. 
PLANATECH warrants to Licensee that for a period of one (1) year from delivery of the Software Products by 
PLANATECH (the "Warranty Period"), the unmodified Software will be capable of operating substantially in 
conformance with the user documentation and software release notes in effect at the time of delivery of the 
Software Products. If, during the Warranty Period, it is determined that the Software Products do not operate 
according to such specifications due to PLANATECH's fault, PLANATECH will undertake good faith efforts to 
cure the nonconformity. Licensee's only remedy in the event of a nonconformity in the Software, or for breach of 
any warranty is, at PLANATECH's option, either (i) return of the price paid for the Software Products or (ii) repair 
or replacement of the Software. ALL REPRESENTATIONS, WARRANTIES, TERMS AND CONDITIONS, THAT 
ARE NOT EXPRESSLY SET OUT IN THIS AGREEMENT, ARE HEREBY EXCLUDED TO THE FULLEST 
EXTENT PERMITTED BY LAW. PARTICULARLY, PLANATECH MAKES NO REPRESENTATION AND GIVES 
NO WARRANTY AS TO THE SUITABILITY OF THE SOFTWARE PRODUCT FOR LICENSEE’S PURPOSE 
(WHICH IS ENTIRELY A MATTER FOR LICENSEE’S JUDGEMENT, AND IN THIS CONNECTION LICENSEE 
ACKNOWLEDGES THAT LICENSEE HAS HAD THE OPPORTUNITY TO TAKE A DEMONSTRATION 
LICENCE OF THE PRODUCT), THE CONDITION OF THE SOFTWARE, ITS MERCHANTABILITY, QUALITY, 
FITNESS FOR ANY PARTICULAR PURPOSE OR THAT ITS USE WILL NOT INFRINGE THE PROPRIETARY 
OR OTHER RIGHTS OF ANY THIRD PARTY. 
6. INDEMNITY.  
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PLANATECH agrees to defend or at PLANATECH's option settle any action or claim based upon a third party's 
claim of copyright asserted against Licensee by virtue of Licensee's use of the Software Products as delivered by 
PLANATECH, provided that PLANATECH is given prompt notice of the action or claim and the right to control 
and direct the investigation, defense and settlement thereof, and further provided that Licensee shall reasonably 
cooperate with PLANATECH in connection with the foregoing. In addition to the foregoing, should Licensee's use 
of the Software Product, pursuant to its business, be enjoined due to actual or alleged infringement of copyright 
of any third party, PLANATECH shall, at its sole option and expense, either (1) procure for Licensee the right to 
continue using the Software Product; (2) replace or modify such Software Product so it becomes non-infringing; 
or, (3) if PLANATECH does not procure the right to use, replace or modify the Software Product so that it is no 
longer infringing, return of the Software Product by Licensee and PLANATECH shall reimburse Licensee for the 
then depreciated value of the Software Product (5 year life, straight line method). 
Notwithstanding the foregoing, PLANATECH will not be liable for a claim of infringement based on Licensee's (i) 
use of other than the latest unmodified release of the Software Products available to Licensee, (ii) use or 
combination of the Software Products with non-PLANATECH programs if infringement would not have occurred 
without the combination, and (iii) use of the Software Products after receiving notice of a claim that it infringes the 
rights of a third party. 
 
7. LIMITATIONS OF LIABILITY.  
Except as specified in Section 6 of this Agreement, PLANATECH shall not be liable for any loss or damage which 
may arise in connection with the furnishing or use by Licensee of the Software Products or performance of the 
Software Products or services. The remedies stated in the Agreement are the sole and exclusive remedies of 
Licensee for any breach of PLANATECH's obligations. IN NO EVENT WILL PLANATECH OR ITS LICENSORS 
BE LIABLE TO LICENSEE OR ANY OTHER PARTY FOR MONETARY DAMAGES IN EXCESS OF THE 
AMOUNTS PAID PLANATECH FOR THE LICENSED SOFTWARE PRODUCTS OR FOR ANY LOSS, DIRECT 
OR INDIRECT, INCIDENTAL, INCLUDING GOOD WILL, SPECIAL AND CONSEQUENTIAL DAMAGES, 
WHICH MAY ARISE FROM THE USE, OPERATION OR MODIFICATION OF THE SOFTWARE PRODUCTS 
OR SERVICES BY LICENSEE. 
Licensee assumes all responsibility and liability for the Developed Programs, including the operation or use by 
any of its customer(s) or any other third party. Licensee will follow its normal procedures, but using at least 
commercially reasonable procedures, when determining its requirements and for testing the actual code of the 
Developed Programs to assure that the Developed Programs meet the Licensee’s specifications and 
requirements, including the accuracy and operation of the Developed Programs. 
 
 
8. NONDISCLOSURE OF SOFTWARE PRODUCTS.  
Licensee acknowledges that the Software Products contain proprietary information. Licensee will take reasonable 
steps to ensure that the Software Products shall not be reproduced or disclosed to others in whole or in part, 
without the prior written permission of PLANATECH. Such prohibition on disclosure shall not apply to disclosures 
by Licensee to its agents, contractors or employees provided such disclosures are reasonably necessary to 
Licensee's authorized use of the Software Products, and provided further that Licensee shall take reasonable 
steps to ensure that the Software Products are not disclosed by its agents, contractors and employees in 
contravention of this Agreement. The contents of the Software Products are highly proprietary information of 
PLANATECH or of its licensors and save to the extent that such acts may not lawfully be prohibited Licensee 
agrees not to allow any machine readable or other version of the Software Products to be printed, listed, 
decompiled, disassembled or reverse engineered. Licensee will so advise all parties having access to the 
Software Products or the output of these restrictions. PLANATECH may not have an adequate remedy at law and 
injunctive or other equitable relief may be appropriate to restrain unauthorized use, reproduction, disclosure, 
printing, listing, decompilation, disassembly or reverse engineering. The obligations of this Section shall survive 
the expiration or termination of this Agreement. 
 
9. TERMINATION. 

(a) TERMINATION BY PLANATECH. PLANATECH has the right to terminate this Agreement without 
further obligation or liability (i) if Licensee is delinquent in making payments of any sum due under this Agreement 
and continues to be delinquent for a period of thirty (30) days after the last day on which such payment is due, (ii) 
Licensee commits any other breach of this Agreement and fails to remedy such breach within thirty (30) days 
after written notice by PLANATECH of such breach; (iii) immediately, if Licensee violates Section 2. 

(b) LIQUIDATION OF PLANATECH. If PLANATECH is liquidated, dissolved, or ceases to carry on 
business on a regular basis as pertains to the Software Products licensed by PLANATECH and PLANATECH's 
obligations under this Agreement are not assumed by a successor or assignee, this Agreement may be terminated 
by Licensee with thirty (30) days written notice by Licensee. 

(c) DISPOSITION OF SOFTWARE PRODUCTS ON TERMINATION. Upon termination of this Agreement 
or cancellation of the license hereunder for any reason, the license and all other rights granted to Licensee shall 
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cease, and Licensee shall immediately (i) return the Software Products and all copies of documentation to 
PLANATECH or alternatively, provide written certification that all copies of the Software Products and 
documentation have been destroyed, (ii) purge all copies of the Software Products or any portion thereof from all 
computers and from any computer storage device or medium on which Licensee has placed or has permitted 
others to place the Software Products. 

 
10. U.S. GOVERNMENT END USERS ("Government").  
The Software and its related documentation are provided with "Restricted Rights" unless the Government agrees 
to other terms. Use, duplication or disclosure by the Government is subject to the restrictions set forth in FAR 
clause 52.227-14 (Alternate III) or FAR Clause 52.227-19. Unpublished--All Rights Reserved Under the Copyright 
Laws of the United States. Manufacturer/Contractor is PLANATECH SOLUTIONS LTD, 3rd Floor, 114a Cromwell 
Road, London SW7 4AG. 
 
11. EXPORT LAW CONTROLS; EXPORT ASSURANCE DECLARATION. 
Licensee agrees to comply with all export and re-export restrictions and regulations imposed by any government 
or competent authority to which the Software Product is shipped to Licensee. Licensee will not commit any act or 
omission which will result in a breach of any such Export Requirements. Licensee agrees that it will comply in all 
respects with any governmental laws, orders or other restrictions on the export of Licensed copies of 
PLANATECH or its licensor's Software Product(s) (including any related information and documentation) which 
may be imposed from time to time by the government or competent authority of any country to which the 
PLANATECH or its licensor's Software Product(s) is shipped by PLANATECH ("Export Requirements"). This 
Section 11 shall survive the expiration or termination of the license or this Agreement. 
 
12. GENERAL. 

(a) INTERPRETATION. The headings in this Agreement are for convenience only and shall not affect its 
interpretation; all references to Clauses are references to clauses in this Agreement; references to a "person" 
shall be deemed to include an individual, a company, a limited liability partnership, an unincorporated business 
or any other entity or body; all references to any legislation shall be deemed to include any modification, extension 
or re-enactment thereof for the time being in force; references importing the singular shall include the plural and 
vice versa; and words such as "in particular", "including", "e.g.", or other words indicating that examples falling 
within more general wording follow, shall not be construed as limiting in any way the scope of the corresponding 
more general wording. 

(b) WAIVER, MODIFICATION, FORCE MAJEURE. The waiver, amendment or modification of this 
Agreement or any right hereunder shall not be effective unless made in writing and signed by the party against 
whom enforcement is sought. Neither party will be liable for delays in performance due to circumstances beyond 
its reasonable control. 

(c) NOTICE. Any notice or other communication required or permitted hereunder shall be given in writing 
to the other party at the address stated on the purchase order or Itemised License Agreement or such other 
address as shall be given by one party to the other in writing. 

(d) SUCCESSORS AND ASSIGNS. All terms and provisions of this Agreement shall be binding upon and 
inure for the benefit of the parties hereto, and their successors and assigns and legal representatives, except that 
Licensee may not assign this Agreement nor any right granted hereunder, in whole or in part without 
PLANATECH's prior written consent. For purposes of this Agreement, assignment shall apply to change of control 
by and of Licensee. 

(e) GOVERNING LAW; SEVERABILITY. This Agreement shall be governed by and construed in all 
respects in accordance with the laws of England. Both PLANATECH and Licensee hereby irrevocably submit to 
the exclusive jurisdiction of the English courts in respect of any dispute or claim arising out of or in connection 
with this Agreement, save that any judgement obtained in the English courts may be enforced in any other court. 
If any provisions of the Agreement or the application of any such provision shall be held by a tribunal of competent 
jurisdiction to be contrary to law, the remaining provisions of this Agreement shall continue in full force and effect. 

(f) CONFLICTS. In the event of any conflict between this Agreement and the conditions of any Licensee 
Purchase Order hereto, or any Quotation, the terms and conditions contained in this document shall control. 

(g) ATTORNEY'S FEES. If either party is required to engage in any proceeding, legal or otherwise, to 
enforce its rights under this Agreement, the prevailing party shall be entitled to recover its reasonable attorney's 
fees and out of pocket expenses in addition to any other amounts due. 

(h) BENEFICIARY. PLANATECH's licensors of Software included in the Software Products are direct and 
intended third party beneficiaries of this Agreement and may enforce it directly against Licensee. 

(i) ENTIRE AGREEMENT. The parties acknowledge that this Agreement expresses their entire 
understanding and agreement, and that there have been no warranties, representations, covenants or 
understandings made by either party to the other except such as are expressly set forth herein. Except as 
otherwise provided herein, this Agreement shall not be subject to change or modification except by execution of 
an other instrument in writing duly executed by both of the parties hereto. 


