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Addendum 1 - General Terms and Conditions for the use of Jeppesen DPS
1. APPLICABILITY. 

These general terms and conditions (“Terms”) apply to all agreements (“Agreement”) between Jeppesen Italia S.r.L. and dealerships using the DPS (“Company”) that refer to these Terms.

2. DPS

2.1. The Dealer Programming System (“DPS”) is a tool to program and update blank cartridges ("Blanks") with C-Map by Jeppesen cartographic data ("Chart Data"). The DPS is composed of the following parts: Programming hardware box; USB Cable; DVDs containing software and Chart Data.

2.2. The DPS operates via a credit for a specific amount of money to be established by Jeppesen upon execution of the Agreement (the "Credit"). The Credit limit will be applied by the Company and may be changed from time to time in accordance with clause 11 below. The Credit progressively lowers based on the value of the Chart Data programmed by the Company. When the Credit is exhausted, the DPS interrupts all programming activity and prompts the insertion of a new Credit code (the "Credit Code"). Jeppesen supplies the Credit Code only after receipt of the "Add Credit" file, which is a file generated by the DPS that indicates the Company's programming activity for Chart Data in the previous month or shorter period if the Credit has been exhausted. The insertion of the Credit Code enables the DPS to return to normal functions. Jeppesen will only deliver a Credit Code if the Company is current on its payment of invoices.

3. LICENSE

3.1. Jeppesen grants to the Company a non-exclusive, non-assignable (i) license to use Chart Data solely for uploading Blanks with Chart Data, and (it) right to sell and distribute Products containing Chart Data as downloaded and updated by Company through DPS at the conditions described in these Terms.

3.2. The license to use Chart Data for the purpose of these Terms shall be at any time revocable non-transferable, personal and non-exclusive and shall remain in force so long as Company complies with these Terms. Except for the purpose of these Terms and as specifically authorized herein, Company may NOT (a) copy, duplicate, reproduce or publish the Chart Data; (b) distribute copies of the Chart Data by any means whatsoever; (c) in whole or in part change, modify, adapt, translate, reverse engineer, disassemble or decompile the Chart Data or create derivative works based on the Chart Data; or (d) assign, rent, exchange, lend, lease or sublease the Chart Data or any copies thereof; or (e) sell or transfer the Chart Data or any copies thereof; or (f) bundle, re-package, or include Chart Data with any software in any way. Any unauthorized reproduction, use, or transfer of Chart Data may be a crime and may subject Company to damages and attorneys' fees.

4. OBLIGATIONS OF COMPANY. Company is responsible for:

4.1. Purchasing Blanks from Jeppesen at the conditions shown in Exhibit 1or from a Jeppesen-authorized Distributor.

4.2. Keeping and using DPS at the Company's location (premises). DPS must not be loaned, rented or in anyway given to a third party without prior written consent from Jeppesen. DPS must not be used for purposes different from the distribution of Chart Data as allowed under these Terms.

4.3. Exclusively applying prices supplied by Jeppesen, without additional discounts or promotions unless previously approved by Jeppesen in writing.

4.4. Ensuring the use of only the most recent version of the DPS software and Chart Data supplied by Jeppesen and excluding any further use of Chart Data that contains obsolete information upon receipt of new Chart Data from Jeppesen. Company must destroy obsolete DVDs upon receipt of new Chart Data from Jeppesen.

4.5. Placing appropriate labels, printed via the DPS function, on each programmed Blank and for placing each programmed Blank in the appropriate packaging supplied by Jeppesen. Company's non compliance with Jeppesen packing instructions, and/or standards and methods in selling Blanks uploaded with Chart Data shall always be deemed a material breach of these Terms.

4.6. Using the statement "C-Map by Jeppesen Chart Data included" in communications related to promotion. Wording referring to Chart Data as "free" or "discounted" is prohibited.

5. OBLIGATIONS OF JEPPESEN. Jeppesen is responsible for:

5.1. Supplying Company with Blanks at the conditions described in Exhibit 1 if purchased by Company from Jeppesen.

5.2. Replacing defective Blanks sold by Jeppesen to Company free of charge within the applicable warranty period.

5.3. Sending updates of the DPS software and Chart Data free of charge when the same are released.

5.4. Providing the Company with proper and sufficient information regarding the use and management of DPS including how to load Chart Data, program the Blanks and update the previously loaded Chart Data.

5.5. Supplying to Company the packing materials for the Blanks programmes with Chart Data, packing instructions, standards and methods in selling the programmes Blanks and such other information and/or instructions necessary for Company to carry out its obligation under these Terms.

6. REPORTS, ORDERS, INVOICES, AND PAYMENTS

6.1. As respects Chart Data:

6.1.1. Company will send Jeppesen the Add Credit file via e-mail every time the DPS highlights that a new Credit is needed, but no less often than once each month.

6.1.2. Upon receipt of the Add Credit file, Jeppesen will calculate the amount due Jeppesen from the Company and invoice Company the cost of the Chart Data related to the programmed Blanks as identified in the Add Credit file. Payment of such invoice is as defined in "Exhibit 1".
6.2. As respects Blanks, if purchasing from Jeppesen, Company will place an order with Jeppesen for the Blanks it requires. Jeppesen will invoice Company the cost of the order upon shipment of the Blanks and such invoice is payable as defined in "Exhibit 1".

6.3. All pricing is in EURO or GBP and will be paid in EURO or GBP. All fees and other prices stated are net of withholding or other similar taxes to which such payments may be subject and are exclusive of value added, sales, use, excise or similar taxes or duties. Except for Italian income taxes imposed on Jeppesen, Company will be responsible for and pay all taxes arising from the sale of products under these Terms. Taxes are defined as all taxes, fees, charges or duties and any interest, penalties, fines, or other additions to tax, including but not limited to, income, withholding, sales, use, value-added, gross receipts, stamp, excise, transfer and similar taxes imposed by any domestic or foreign taxing authority arising out of or in connection with these Terms.

6.4. The mere use of DPS as a tool for managing and updating Chart Data is agreed to be free of charge.

7. INTELLECTUAL PROPERTY

Company shall not achieve by means of these Terms any right or title to use Jeppesen's brands, names, trademarks, logos, or any other intellectual property rights owned by and referred to Jeppesen and any of its products, other than those expressly provided under these Terms.

8. DURATION

8.1. These Terms shall have effect from the date of entering into the Agreement and shall remain in force until terminated by either party.

9. TERMINATION

9.1. The Agreement may be terminate by either party upon 30 days prior written notice. Additionally, Jeppesen may immediately, without any prior notice, terminate the Agreement and any rights granted to Company according to these Terms in the event that Company fails to comply with clauses 6.1 and 6.2 of these Terms.

9.2. Upon termination of the Agreement, whatsoever arising, Company shall immediately (i) provide the Add Credit file, (ii) return the DPS to Jeppesen, (iii) return all packaging materials, and (iv) return their inventory of Blanks purchased from Jeppesen for which Jeppesen will refund the then-current price in the form of an offset against any outstanding obligations. Obligations accrued as of the date of expiration or termination of the Agreement shall remain due and payable notwithstanding expiration or termination, and Company shall immediately pay the same.

9.3. The termination and/or expiration of the Agreement howsoever arising shall be without prejudice to the rights, duties and liabilities of either party accrued prior to termination and/or expiration. Without prejudice to the foregoing, the Parties agree that Sections 7, 9, and 10 of these Terms and any other clauses that by their nature should survive termination, shall survive any termination howsoever arising of the Agreement.

10. INDEMNIFICATION AND LIMITATION OF LIABILITY

10.1. Company shall keep harmless and indemnify Jeppesen against all claims, actions, suits, damages, liabilities, losses, charges and proceedings that Jeppesen may incur or be put to as a direct result of:

10.1.1. any material breach of these Terms by the Company; and/or

10.1.2. any programming errors or mistakes made during programming activity.

10.2. Jeppesen shall not be liable to Company for damages of any kind, including without limitation incidental or consequential damages, solely on account of the termination of the Agreement. Company waives any right it may have to receive any compensation or reparations (including payments for goodwill or loss of business) on account of any termination of the Agreement by Jeppesen.

11. AMENDMENTS

Jeppesen reserves the right to change or modify any these Terms at any time with thirty (30) days prior notice
12. EXPORT. 

Each party shall be responsible for its compliance with any applicable export control restrictions, laws and regulations as may be modified from time to time, imposed by the governments of the U.S. and, if applicable, other countries. Company shall not attempt to, or knowingly export or re-export the products covered under these Terms to any country, or national thereof, prohibited from obtaining such data, either directly or indirectly through affiliates, licensees or subsidiaries of Company or customers of Company. Each party shall, at its sole cost and expense, obtain and maintain in effect all permits, licenses and other consents necessary to conduct its respective activities hereunder. Nothing in this clause releases Company from any obligation stated elsewhere in these Terms.

13. GOVERNING LAW 

These Terms shall be governed by and construed in accordance with the laws of Italy, without regard to its conflict of laws provisions. For any terms and conditions not specifically agreed, the parties defer to the applicable laws and provisions of the Italian Civil Code.

14. VENUE

To the maximum extent permitted by applicable law and except as otherwise provided herein, any dispute, controversy or claim arising out of or relating to these Terms and the Agreement or breach thereof, shall be finally settled under the Rules of Arbitration of the International Chamber of Commerce of Milan by one Arbitrator appointed in accordance with the said rules. The place of arbitration shall be Milan, Italy.

15. SEVERABILITY
If any term or provision of these Terms is held invalid or unenforceable, such term or provision shall be replaced by a valid and enforceable provision containing as close to the original intent of the parties as possible in light of the intent of these Terms. The remainder of these Terms shall not be affected thereby and each remaining term and provision of these Terms shall be valid and enforceable to the fullest extent permitted by law.

16. NOTICE 

All notices required or permitted under these Terms shall be in writing and shall be deemed sufficiently served if dispatched by certified or registered mail, postage prepaid, return receipt requested, or delivered in person, or by facsimile to Jeppesen or Company as the case my be , at the address specified in the Agreement.
     EUROPEAN CUSTOMER CARE CONTACT 

	COUNTRY
	Africa, Austria, Belgium, Cyprus, Croatia, France, Germany, Greece, Holland, Israel, Italy, Luxemburg, Middle East, Portugal, Slovenia, Spain, Switzerland, Turkey
	UK & Ireland
	Poland
	Denmark, Finland, Greenland, Iceland, Norway, Sweden
	Russia

	PHONE 

FAX
	+39 (0585) 794 800

+39 (0585) 794 801
	+44 (1293) 842603 

+44 (1293) 842602
	+48 (58) 760 61 11

+48 (58) 760 61 01
	+47 (51) 46 47 99

+48 (58) 760 61 01
	+7 (812) 327 9894

+7 (812) 325 1234

	E-Mail (Customers)

E-Mail (Resellers)
	eu-customersupport@jeppesen.com

eu-support@jeppesen.com
	ru-customersupport@jeppesen.com

ru-support@jeppesen.com
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