World Resources Institute
GHG Protocol Licensing Policy

The World Resources Institute and The World Business Council for Sustainable Development (
“GHG Protocol”) are willing to grant You a license to the Greenhouse Gas Protocol calculation
tools and related standards and information (collectively, the “GHG Tools”) available through the
link below, on the condition that You accept the terms and conditions of this GHG Tools
Developers License Agreement (“Agreement”), by clicking the accept button below. By clicking
on the “Accept” button, or by installing or using the GHG Tools, You agree to be bound by the
terms of this Agreement. If You do not agree to the terms of this Agreement, then do not proceed
any further and click on the “Do Not Accept” button to exit the GHG Tools download process. If
you have any questions about this Agreement, send GHG Protocol Communications Coordinator
an e-mail [Ipocknell@wri.org] and we will try to respond to your questions promptly.

1. License. GHG Protocol grants You
the non-exclusive, non-transferable and
royalty-free right to (i) use and reproduce
the then-current GHG Tools to develop
computer software programs that add
substantial additional value to the GHG
Tools (each a “Value Added Product”), and
(i) transmit, distribute, and otherwise
promote and market the then-current GHG
Tools to users of the Value Added Products
(“End Users”), solely as_part of the Valued
Added Product. No' license is granted to
modify or translate the GHG Tools. All
rights not expressly granted to You under
this Agreement are reserved  to GHG
Protocol and its licensors. If you would: like
to receive a license for commerical
application of the GHG Tools please send an
email to Ipocknell@wri.org .

2. Updates. You acknowledge that the
GHG Tools are revised from time to time to
reflect evolving standards on greenhouse gas
emission accounting and calculations. As a
condition of GHG Protocol’s license to You
under this Agreement, You agree to
promptly update the Value Added Product to
incorporate the then-current GHG Tools that
GHG Protocol makes available from time to
time. This provision will not be interpreted
to require GHG Protocol to modify the GHG
Tools.

3. Ownership. All patents, copyrights,
trade secrets, trademarks and other
proprietary rights in and to the GHG Tools,
the World Resources Institute, the World

Business Council for Sustainable
Development, ‘and the Greenhouse Gas
Protocol names and logos (the “Marks™) are
and will remain the exclusive property of
GHG Protocol and its licensors, whether or
not specifically recognized  or perfected
under applicable law. You will not acquire
any right to the GHG Tools or Marks,
except the limited use rights specified in this
Agreement.

4. No Warranty. THE GHG TOOLS
AND " THE MARKS ARE MADE
AVAILABLE “AS-IS” WITH NO

WARRANTY OF ANY KIND. YOU
ACCEPT ALL RISK OF USE IN
CONNECTION WITH THE GHG TOOLS
AND THE MARKS. ALL WARRANTIES,
CONDITIONS, REPRESENTATIONS,
INDEMNITIES AND GUARANTEES
WITH RESPECT TO THE GHG TOOLS
AND THE MARKS, WHETHER
EXPRESS OR IMPLIED, ARISING BY
LAW, CUSTOM, PRIOR ORAL OR
WRITTEN STATEMENTS BY GHG
PROTOCOL, ITS LICENSORS OR
REPRESENTATIVES OR OTHERWISE
(INCLUDING, BUT NOT LIMITED TO,
ANY WARRANTY OF
MERCHANTABILITY, FITNESS FOR
PARTICULAR PURPOSE, TITLE, OR
NON- INFRINGEMENT) ARE HEREBY

OVERRIDDEN, EXCLUDED  AND
DISCLAIMED.
5. EULA. You agree to make the

Value Added Products available only to End
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Users pursuant to a valid and enforceable
agreement consistent with the terms of this
Agreement (“EULA”). Without limiting the
generality of the foregoing, You agree to
include in the EULA provisions that require
the End User to acknowledge that (i) the
GHG Tools and Marks incorporated in the
Value Added Products are the sole and
exclusive property of GHG Protocol and its
licensors, (ii) GHG Protocol expressly
disclaims any express or implied warranties
in the GHG Tools and Marks and (iii) GHG
Protocoldoes not endorse or have any
responsibility for the Value Added Products.

6. Indemnity. You agree to indemnify
and hold GHG Protocol, its licensors and its
and their representatives harmless from and
against any claims by a third party
(including End Users) arising in connection
with the Value Added Product .or. Your
breach of the terms and conditions of this
Agreement.

7. Training. GHG Protocol may make
training available to You in connection with
the use of the GHG Tools. Any such
training will be subject to a separate
agreement with GHG Protocol. | For more
information on available . GHG Protocol
training programs, contact
Ipocknell@wri.org.

8. Approval. You may use the GHG
Tools and Marks only in accordance with
this Agreement and subject to Your strict
adherence to this Agreement and GHG
Protocol’s’s then-current trademark and logo
usage guidelines. You must submit a copy
of the Value Added Product and all
marketing materials to Ipocknell@wri.org
prior to use, solely for GHG Protocol’s
approval of use and not GHG Protocol’s
endorsement thereof. If GHG Protocol
notifies You that a use of the GHG Tools or
Marks is inappropriate, You will (i) not use
or make such material or product available,
(i1) make such changes to Your use of the
GHG Tools or Marks that GHG Protocol
reasonably requests and (iii) resubmit such

materials and/or product to GHG Protocol
for approval, as provided in this section.

9. Limitation On Liability. UNDER
NO CIRCUMSTANCES WILL GHG
PROTOCOLI OR ITS LICENSORS BE
LIABLE FOR ANY CONSEQUENTIAL,
INDIRECT, SPECIAL, PUNITIVE OR
INCIDENTAL DAMAGES OR LOST
PROFITS, WHETHER FORESEEABLE
OR UNFORESEEABLE, BASED ON
YOUR CLAIMS OR THOSE OF YOUR
END -USERS (INCLUDING, BUT NOT
LIMITED TO, CLAIMS FOR LOSS OF
DATA, GOODWILL, USE OF MONEY
OR USE OF THE PRODUCTS OR
DELIVERABLES, INTERRUPTION IN
USE OR AVAILABILITY OF DATA,
STOPPAGE OF OTHER WORK OR
IMPAIRMENT OF OTHER ASSETS),
ARISING OUT OF BREACH OR
FAILURE OF EXPRESS OR IMPLIED
WARRANTY, BREACH OF CONTRACT,
MISREPRESENTATION, NEGLIGENCE,
STRICT LIABILITY IN TORT OR
OTHERWISE. IN NO EVENT WILL THE
AGGREGATE LIABILITY WHICH GHG
PROTOCOL OR ITS LICENSORS MAY
INCUR IN ANY ACTION OR
PROCEEDING EXCEED THE TOTAL
AMOUNT ACTUALLY PAID BY YOU
FOR THE SPECIFIC ITEMS THAT
DIRECTLY CAUSED THE DAMAGE.
THIS SECTION WILL NOT APPLY
ONLY WHEN AND TO THE EXTENT

THAT APPLICABLE LAW
SPECIFICALLY REQUIRES LIABILITY,
DESPITE THE FOREGOING

EXCLUSION AND LIMITATION.

11. Termination. GHG Protocol may
terminate this Agreement, upon reasonable
notice, if You breach any term or condition
hereof. This Agreement will terminate
automatically if You become insolvent or
enter into bankruptcy, suspension of
payments, moratorium, reorganization or
any other proceeding that relates to
insolvency or protection of creditors' rights.
Upon the termination of this Agreement for
any reason, all rights granted to You
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hereunder will cease, and You must
promptly (i) cease development, distribution
and marketing of the Value Added Products,
(ii)) remove and destroy all copies of the
GHG Tools and Marks in Your possession
or control and other files, and (iii) deliver to
GHG Protocol a written certification that
You have complied with these termination
obligations. The provisions of Sections 3, 4,
6,9, 11 and 12 will survive the termination
of this Agreement.

12. Miscellaneous. All notices or
approvals required or permitted under this
Agreement must be given in writing. Any
waiver or modification of this Agreement
will not be effective unless executed in
writing and signed by the parties. Waiver of

ACCEPT

any breach of any term or condition of this
Agreement shall not be deemed a waiver of
any prior or subsequent breach. This
Agreement will bind Your successors-in-
interest. This Agreement will be governed
by and interpreted in accordance with the
laws of the State of New York, other than its
conflict of laws rules. If any provision of
this Agreement is held to be unenforceable,
in whole or in part, such holding will not
affect the validity of the other provisions of
this Agreement. This Agreement constitutes
the complete and entire statement of all
conditions ‘and representations of the
agreement between You and GHG Protocol
with respect to .its subject matter and
supersedes all prior. writings, discussions,
representations or undetstandings.

DO NOT ACCEPT

PRINT




