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				DRAFT 0.1 - January __, 20__

MASTER RESELLER AGREEMENT

This Agreement is made as of the first (1st) day of January, 20__ (the "EFFECTIVE DATE"), by Dealer Oy, a corporation organized under the laws of Finland, with offices at Pääkatu 1, FI-00100 Helsinki, Finland ("VAR") and Softatehdas Oy, with offices at Tehdaskatu 1, 00200 Helsinki, Finland ("LICENSOR").

RECITALS

WHEREAS, Licensor owns or controls the rights in and to the Licensed                     Technology (as defined below); 

WHEREAS, the Super Application provides xyz-functionality to various types of products and services for ______________________________________;

WHEREAS, VAR desires to obtain from Licensor, and Licensor desires to grant to VAR, a license (as set forth in ARTICLE 2.1, the "LICENSE") to use the Licensed Technology for the purpose of developing, selling, and distributing to third parties in accordance with and subject to all of the provisions of this Agreement products and/or services into which the functionality of the Super
Application has been embedded (defined below as "VAR DEVELOPED PRODUCTS" or "VDPs");

NOW, THEREFORE, for the consideration stated in this Agreement, the parties
hereby agree as follows:
ARTICLE 1 - DEFINITIONS

The following words shall have the following meanings:

1.1 "CONSOLIDATED CURRENT LIABILITIES" means, at any time, the current liabilities of VAR and its subsidiaries determined, on a consolidated basis, in accordance with generally accepted accounting principles.

1.2 "DOCUMENTATION" shall mean the information developed by Licensor in printed or computer file format relating to the Licensed Technology, its installation and use, which information is specified on Schedule 1.2 attached to and made a part of this Agreement.

1.3 "END-USER" shall mean any third party which acquires a VDP for its own internal use and not for further distribution or resale.

1.4 "SUPER APPLICATION" shall mean that certain library of algorithms, database structures, data and related items of software that provides ____________________  functionality in the products and services into which such library is embedded through the use  of the SDK and any Updates or Upgrades provided by Licensor and not otherwise separately priced or marketed by Licensor.

1.5 "FIELD OF USE" shall mean distribution and sublicensing of the VDPs for __________________ including: (1) _____________ (2) ____________ and (3) such other fields as may be reasonably agreed to in writing by the parties.

1.6"INTELLECTUAL PROPERTY RIGHTS" with respect to any item of intellectual property shall mean all intellectual and similar property rights including patents, patent applications, inventions, discoveries, copyrights, licenses, trademarks, trademark applications, trade secrets, service mark, confidential or proprietary technical and business information, know-how or other data or information, software and databases and all embodiments or fixations thereof and related documentation, registrations and franchises, and all additions, improvements and accessions to, and books and records describing or used in connection with, any of the foregoing and other like rights in such item.

1.7 "LICENSED TECHNOLOGY" shall mean the Super Application, SDK, and any Updates or Upgrades provided by Licensor and not otherwise separately priced or marketed by Licensor.

1.8 "LICENSOR LOGOS" shall mean the SUPER logo(s) and/or expression "with Super(R) Technology"  and equivalent expressions of the foregoing that acknowledge that such expressions relate is the Super Application from Licensor. 

1.9 "SDK" shall mean the Super Software Developer Kit (SDK) Version 5.2.

1.10"TERRITORY" shall be worldwide.

1.11"UPDATE" shall have the meaning set forth in ARTICLE 3.2.1.

1.12"UPGRADE" shall have the meaning set forth in ARTICLE 3.2.1.

1.13 "VAR DEVELOPED PRODUCTS" or "VDPs" shall mean the products and services into which VAR embeds the Super Application, subject to and in accordance with the terms and conditions of this Agreement.

                                     
ARTICLE 2.- GRANT OF LICENSE

2.1 Subject to the terms and conditions set forth herein, for the Term of this Agreement, Licensor hereby grants to VAR and VAR hereby accepts a revocable, non-transferable, limited, non-exclusive license (the "LICENSE") throughout the Territory to (i) use the Licensed Technology (ii) embed the Super Application in VDPs and (iii) use and distribute the Documentation, solely: (a) for the purpose of distributing, licensing, and/or marketing the VDPs, including through third party distributors, with the Super Application so embedded therein and sublicensed pursuant to the terms hereof, (b) in strict accordance with the terms of this Agreement, and (c) within the Field of Use; PROVIDED, HOWEVER, that VAR shall not have the right to sublicense the Licensed Technology, by any means, except as incorporated in the VDPs as set forth above. 

2.2 VAR shall not reverse engineer, reverse assemble, disassemble or decompile the Licensed Technology, or otherwise attempt to discover any source code, algorithms, trade secrets or other proprietary rights embedded in or relating to the Licensed Technology by any means whatsoever (except and solely to the extent that applicable law prohibits reverse engineering restrictions),
nor shall it permit any other person to do so. Except as expressly permitted hereunder, the Licensed Technology may not be leased, assigned, sublicensed or otherwise encumbered in whole or in part.

2.3 As a condition to the exercise of the license granted in ARTICLE 2.1 above, VAR shall place one or more Licensor Logos, copies of which shall be supplied by Licensor upon execution of this Agreement, in a visible and appropriate location on the VDPs packaging, advertising, scripts, screens, forms and the like comprising the VDPs, with all such use to inure to
the benefit of Licensor. 

All such use of the Licensor Logos shall be subject to Licensor's then-current trademark use policies and procedures. Within a reasonable period of time prior to the first publication    of the Licensor Logos on any such packaging, advertisements, scripts, session screens, forms and the like during the term of this Agreement, VAR will provide Licensor with copies or samples of such materials for the purpose of allowing  Licensor to approve the format and appearance of the Licensor Logos on such materials, and VAR shall incorporate Licensor's comments and revisions in such materials prior to the publication thereof. All use of the Licensor Logos shall be in connection with goods and/or services of a consistently high standard of quality, commensurate with the current standards and reputation for quality and reliability associated with the Licensor's goods and services, and the provision of the goods and/or services associated with the Licensor Logos shall not reflect adversely upon Licensor or the Licensor Logos. Licensor shall have the right, not to be unreasonably exercised, to test, monitor and/or review, as appropriate, all goods and/or services associated with the Licensor Logos.

 2.4   VAR shall have the right to use Licensor Logos solely for the purposes and in the context of identifying the origin of Licensed Technology. VAR shall not market the VDP in any way that implies that the Licensed Technology is the proprietary product of VAR or  of any party other than Licensor.

2.5 Notwithstanding any other provisions contained in this Agreement, Licensor reserves and VAR hereby acknowledges the reservation by Licensor of all right, title and interest in and to the Licensed Technology, the Documentation, the Licensor Logos, and the Intellectual Property Rights in and to the Licensed Technology, the Documentation and the Licensor Logos. This Agreement and the license granted herein are not a sale of a copy of the Licensed Technology and do not render VAR the owner of a copy of the Licensed Technology. Ownership of the Licensed Technology and all components and copies thereof shall at all times remain with Licensor, regardless of who may be deemed the owner of the tangible media in or on which the Licensed Technology may be copied, encoded or otherwise fixed.

2.6   VAR agrees to include an appropriate End-User license in or with its VDP that is as protective of Licensor's rights as: (i) the terms and conditions VAR uses for its own software products; (ii) substantially the minimum terms and conditions set forth in Schedule 2.6 attached hereto or such other terms as may be agreed to in writing by Licensor, as well as such additional and non-contradictory terms as VAR desires; and (iii) the terms and conditions governing this  Agreement. VAR agrees to enforce the terms and conditions applicable to the Licensed Technology contained in such license. Licensor may, from time to time, in its reasonable discretion, request that VAR provide to Licensor copies of its form, then-currently-negotiated and executed End-User licenses for VDPs that include Licensed Technology to ensure compliance with
this ARTICLE 2.6. 


ARTICLE 3. - LICENSOR'S OBLIGATIONS

3.1   Unless the VAR has already received the SDK, Licensor shall deliver to VAR a copy of the SDK within ten (10) business days following the Effective Date. Licensor will invoice VAR for the SDK in the amount of EUR _______. VAR shall pay all amounts due upon receipt of such invoice.

3.2 In consideration of and subject to the actual payment of the License Fees paid or to be paid by VAR in accordance with the terms of ARTICLE 7, during the Term of this Agreement, Licensor shall supply VAR with the following services (hereinafter collectively referred to as "SUPPORT SERVICES"):

3.2.1 BASIC SUPPORT: At no charge, 
(i) Licensor shall supply VAR with all upgrades, patches and similar devices or methods related to or directed at bugs in the Licensed Technology ("UPDATES"), 
(ii) (ii) all upgrades, improvements or modifications to the Licensed 
Technology that Licensor generally provides to its licensees who have paid the Annual License and Maintenance Fees ("UPGRADES"), and 
(iii) (iii) for up to fifty (50) hours in each year of the Term, during Licensor's regular business hours, Licensor will provide verbal and written communications detailing operational instructions, problem reporting and technical advice, and access to at least one knowledgeable Licensor technical person. 

VAR acknowledges that during the Term of this Agreement, in addition to delivering to VAR the Updates or Upgrades referred to above, Licensor may release separate software modules and components for which Licensor may elect to require that VAR pay separate consideration and enter into separate agreements or amendments in order to have any rights to such modules or components.

3.2.2 ERROR CORRECTION SERVICES: Error Correction shall consist solely of the correction of Errors (as defined below) and the incorporation of such corrections into releases of the Licensed Technology. An "Error" shall mean a reproducible failure of the Licensed Technology to substantially conform to the then-current functional specifications of the Licensed Technology for the applicable platform. When requesting correction of Errors, VAR shall stipulate in writing the severity level it has associated with the Error using the following severity level guidelines:

SEVERITY LEVEL 1 -  EMERGENCY. The Licensed Technology cannot be used by an End-User to perform any useful work for which the VDP was intended.

SEVERITY LEVEL 2 -  SEVERELY IMPACTED. The Licensed Technology cannot be used by an End-User to perform all functions, but some useful work can be performed.

SEVERITY LEVEL 3 -  LIMITED FUNCTION. The Error is not critical, but is an annoying defect that can circumvented or avoided on a temporary basis.

SEVERITY LEVEL 4 -  CIRCUMVENTED PROBLEM. The Error is a minor problem and can be easily circumvented by the End-User. Licensor shall commence commercially reasonable efforts to correct such Errors within the time periods set forth below:

Severity Level 1 -  Next business day.

Severity Level 2 -  Within three (3) business days.

Severity Level 3 -  Within ten (10) business days.

Severity Level 4 -  Corrections shall be included at no charge in the next  release of the Licensed Technology or as soon thereafter as reasonable.

3.2.3 PRODUCT IMPLEMENTATION SERVICES: Any Support Services that are not Basic Support or Error Correction shall be deemed "PRODUCT IMPLEMENTATION SERVICES," and shall be provided to VAR at Licensor's sole discretion and subject to the terms of ARTICLE 3.2.5. Product Implementation Services shall include any Support Services provided by Licensor subject to ARTICLE 3.2.2 where the alleged Error, or to the extent that such alleged Error, is reasonably determined by Licensor to not be an Error.

3.2.4 VAR will be responsible for reasonable travel and living expenses related to such Support Services.

3.2.5 For all Support Services provided either (i) for Basic Support in excess of the hours set forth in ARTICLE 3.2.1 or (ii) for Product Implementation Services, VAR shall be invoiced at Licensor's then-current rates or such other rates as may be agreed to by the parties in writing prior to the performance of such services. Payment of all such invoices shall be subject to the payment terms set forth in ARTICLE 7.2.

3.3 From time to time during the Term, Licensor, in its sole and absolute discretion, may modify the Licensed Technology in response to a written request by VAR. In consideration thereof, VAR shall pay to Licensor the invoiced charges for such modification, in accordance with the terms agreed upon for such modifications. All such modifications shall remain the exclusive property of Licensor and such modifications will be deemed additional Licensed Technology for the purposes of this Agreement. Upon delivery to VAR, the License granted to VAR pursuant to ARTICLE 2 above shall be deemed to include such modifications.

3.4 Licensor agrees that during the term of this Agreement, Licensor will not directly or indirectly, either for itself or any other person or entity, solicit any individual who is engaged as an employee, agent or independent contractor by VAR to terminate his or her employment with VAR and/or to become an employee, agent or independent contractor of Licensor or such other person or entity. 

3.5 Licensor shall not directly target any End-Users of the VDPs to sell products or services that have substantially similar functionality, features and purposes to those of the VDPs created pursuant to this Agreement.


ARTICLE 4 - VAR'S OBLIGATIONS

4.1 VAR shall use commercially reasonable efforts to develop, market and license the VDPs throughout the Territory.

4.2 VAR shall cause copyright, patent and trademark notices conforming to Licensor's then-current policies and standards to appear on or within the VDPs and all instructions, packaging, promotional material or user manuals provided with each unit of the VDPs. This ARTICLE 4.2 shall be applicable only when a VDP includes Licensed Technology.
                                   
4.3 VAR shall cooperate with Licensor in protecting the Licensed Technology, at Licensor's expense, and in connection therewith shall promptly supply Licensor with any information or materials reasonably requested by Licensor. If VAR is notified in writing or becomes aware of any unauthorized use of the Licensed Technology in the Territory, VAR shall so advise Licensor.
Licensor may, in its discretion, take, or elect not to take, such action as it deems advisable against any infringing party. If Licensor fails, or elects not to take action against an infringing party within ninety (90) days after receipt by Licensor of VAR's notice to Licensor of such unauthorized use, VAR shall have the right, at VAR's expense, to commence an action against the infringer in
VAR's name and in Licensor's name and Licensor shall cooperate with VAR, at VAR's expense, in connection therewith. VAR shall not enter into any settlements of any such actions commenced by VAR with respect to the Licensed Technology without Licensor's prior written consent, which consent shall not be unreasonably withheld.

4.4 If VAR develops and markets the VDPs in accordance with the terms of this Agreement, VAR, biannually not less than thirty (30) days prior to (i) the beginning of each fiscal year and (ii) six months thereafter, shall prepare a good-faith reasonable projection of the number of VDPs VAR expects to license for the following twelve (12) month period (the "PROJECTION") and VAR shall
deliver a copy of the Projection to Licensor. The parties agree and acknowledge that the Projection will only be an estimate of the number of VDPs which may be licensed and that VAR's inability to meet or exceed the number of VDPs set forth in the Projection shall not constitute a breach of any of VAR's obligations under this Agreement. The Projection will constitute confidential, proprietary
information of VAR and shall be subject to the terms set forth in ARTICLE 5.3 of this Agreement.

4.5 VAR agrees that during the term of this Agreement, VAR will not directly or indirectly, either for itself or any other person or entity, solicit any individual who is engaged as an employee, agent or independent contractor by Licensor to terminate his or her employment with Licensor and/or to become an employee, agent or independent contractor of VAR or such other person or entity.

4.6 VAR shall use and permit the VDP and Licensed Technology to be used only in accordance with applicable law and industry standards. 

4.7 VAR shall use commercially reasonable efforts to promptly upgrade, replace or supplement, as appropriate, any Licensed Technology for which Licensor has provided an Update.

4.8 VAR shall inform Licensor of the date of initial delivery of VDPs in each Field of Use in the Territory.
                                     
4.9 VAR shall not supply or provide any Upgrades to an End-User until the
applicable License Fees for that End-User have been paid to Licensor.


ARTICLE 5 - PROPRIETARY RIGHTS

5.1   Licensor shall own all of the Intellectual Property Rights and all other right, title and interest in and to the Licensed Technology.

5.2   VAR shall own all of the Intellectual Property Rights and other rights to any packaging, advertising and promotional material produced by VAR for the VDPs only to the extent that they are not derivative works of the Licensed Technology or Documentation. VAR acknowledges that it is not, by virtue of this Agreement, acquiring from Licensor the right to create or utilize derivative
works of the Licensed Technology or Documentation except as provided in ARTICLE 2.1 of this Agreement.

5.3   VAR and Licensor shall protect and maintain the confidentiality of all Confidential Information (as defined below) received from the other party (the "RECIPIENT"). The Recipient shall take all necessary and proper actions to preserve the secrecy and prevent disclosure of such Confidential Information to persons other than its employees, subcontractors, agents or advisors who need to
know the Confidential Information and are under obligations of confidentiality. VAR and Licensor shall establish reasonable security procedures to prevent unauthorized access to the Confidential Information. Confidential Information does not include information that 
(a) is already known to the Recipient without restriction on use or disclosure by the Recipient; 
(b) is or becomes publicly known through no wrongful act or inaction of the Recipient; 
(c) has been rightfully received by the Recipient from a third party authorized to make such communication, without restriction on use or disclosure; 
(d) has been independently developed by the Recipient without use of the Confidential Information; or 
(e) is required to be disclosed by the Recipient pursuant to applicable laws, regulations or court order. 

The Recipient shall have the burden of proving the existence of the foregoing exceptions. Except as expressly authorized in writing by Licensor or VAR, as the case may be, the Recipient shall not disclose to any person or entity or use any Confidential Information of Licensor or VAR, as the case may be, except as reasonably necessary to perform and exercise its rights and obligations under this Agreement. Without limiting the foregoing, the Recipient shall not disclose any Confidential Information of Licensor or VAR, as the case may be, to any person or entity that
has not agreed in writing to keep such information confidential. For the purposes of this Agreement, "CONFIDENTIAL INFORMATION" means all information relating Licensor's or VAR's, as the case may be, Intellectual Property Rights, business or operations disclosed or made available to the Recipient, its employees or its representatives by Licensor or VAR, as the case may be, whether oral or in writing, and whether or not marked as "Confidential."



ARTICLE 6 - TERM OF AGREEMENT

6.1   The Term of this Agreement shall commence upon the Effective Date and shall expire in two (2) years thereafter. 
Thereafter, this Agreement may be renewed for successive one (1) year periods upon the mutual written consent of the parties no later than ninety (90) days before the expiration of the then-current Term.


ARTICLE 7 - PAYMENT OF LICENSE FEES

7.1 In consideration for the grant of the License, VAR shall pay to Licensor the license fees (the "SOFTWARE LICENSE FEES") and the annual maintenance fees (the "ANNUAL MAINTENANCE FEES") in the amounts and at the rates set forth on Schedule 7.1 annexed hereto which is incorporated and made a part hereof (collectively, the "LICENSE FEES").

7.2 In consideration for a ___________ discount from the License Fees, VAR agrees to a minimum Software License Fee payment in the amount of _________________ per year. The minimum Software License Fee payment shall be pro-rated to a quarterly payment of _____________ and is due 30 days after the close of each fiscal quarter, to be pro-rated in the first and last fiscal quarters of the Term, if applicable. If actual Software License Fees in any given year of the Term reach or exceed ________________, Licensor shall offer a _______________ credit on Software License Fees payable to Licensor in the immediately-following year, such that in such following year, the discount shall be _______________.

7.3 VAR shall pay the License Fees by wire transfer in Euros, according to written instructions given to VAR by Licensor. VAR will bear all related bank charges. Payment of License Fees shall be due fifteen (15) days after receipt by VAR of an invoice from Licensor for such License Fees. Any late payment will accrue interest at the lesser of a rate of 1.5% per month or
the highest rate allowed by law. VAR will pay any late payment charge upon remitting the principal amount to Licensor. License Fees shall be due and payable to Licensor regardless of whether VAR collects payments for the VDPs from VAR's customers or End-Users.

7.4 Statements which set forth the amount of License Fees due shall be sent by VAR to Licensor via email within fifteen (15) days following the end of each monthly calendar period for such monthly period.

7.5 All statements of License Fees and all other accountings rendered by VAR hereunder shall be subject to objection, stating the basis thereof, by Licensor until two (2) years after the termination or expiration of this Agreement.
                                          
7.6 Licensor may change the License Fees, in whole or in part, at any time after the initial Term of this Agreement upon not less than ninety (90) days prior written notice to VAR, but only if Licensor generally applies such changes to its other VARs, subject to any binding commitment that Licensor has made to VAR and any outstanding binding written quotations to potential End-Users, copies of which have been provided to Licensor, reasonably made by VAR in reasonable reliance upon the License Fees then in effect and which quotations terminate within one (1) month of the effective date of such change in License Fees unless definitive documents have been signed between VAR and the End-User, or such potential End-User has made a binding written commitment; provided, however, that with respect to any quotations approved in writing by Licensor, such change in the License Fees shall not be applicable.

7.7 VAR shall maintain, at its executive offices (wherever located) for the duration of this Agreement and for two (2) years thereafter, books of account concerning sales of the VDPs and the Licensed Technology and such other records as may be made by VAR with respect to the use and implementation of the VDPs and Licensed Technology. Licensor or its agent may, at Licensor's sole expense, examine (i) said books and records for the purpose of verifying the
accuracy thereof and (ii) VAR's use and implementation of the Licensed Technology, during VAR's normal business hours and upon reasonable written notice, but no more than twice annually; PROVIDED, HOWEVER, that if such audit reveals any underpayment of greater than five percent (5%) or any use of the Licensed Technology in violation of this Agreement, in addition to any other remedies that may be available to Licensor, VAR shall pay to Licensor (i) all such amounts plus all interest in such amounts pursuant to ARTICLE 7.2 and (ii) all costs of such audit. 

Such books relating to any particular statement of License Fees may be examined as aforesaid only within two years after the date rendered. Licensor shall notify VAR in writing within 90 days after such examination if Licensor believes that VAR's books are not accurate. Licensor and its agents shall keep all information obtained in such examination confidential and use such information solely for the purpose of this ARTICLE.

7.8 All amounts payable by VAR under this Agreement are exclusive of any tax, levy or similar governmental charge that may be assessed by any jurisdiction, whether based on gross revenue, the delivery, possession or use of VAR's products, the execution or performance of this Agreement or otherwise, except for net income, net worth or franchise taxes assessed on VAR outside of the Territory. If, under the laws of the Territory, VAR is required to withhold any taxes on such payments, then the amount of the payment will be automatically
increased to totally offset such tax, so that the amount actually remitted to Licensor, net of all taxes, equals the amount invoiced or otherwise due. VAR will promptly furnish Licensor with the official receipt of payment of these taxes to the appropriate taxing authority. VAR will pay all other taxes, levies or similar governmental charges or provide Licensor with a certificate of exemption acceptable to the taxing authority.


ARTICLE 8 - REPRESENTATIONS, WARRANTIES AND INDEMNIFICATION

8.1 Each party represents and warrants to the other that this Agreement has been duly authorized, executed and delivered by it; it has the full power and authority and is free to enter into this Agreement and to perform its obligations hereunder; this Agreement constitutes its valid and binding obligation, enforceable in accordance with its terms; and the making of this Agreement does not violate any agreement, right or obligation existing between it and any other person, firm or corporation, on the other hand.

8.2 VAR represents, warrants and covenants to Licensor that the VDPs do not and will not infringe the Intellectual Property Rights and other proprietary rights of any third party. VAR further represents, warrants and covenants to Licensor that the VDPs and the Licensed Technology will be manufactured in accordance with industry standards for similar products, and, to the best of its
knowledge, will (i) be free of material defects and (ii) not be harmful to the property or person of third parties. VAR will handle in a professional manner any End-User or distributor inquiries or complaints regarding the Licensed Technology.

8.3 Licensor represents and warrants that Licensor has the right and authority to license the Licensed Technology as contemplated herein.

8.4 Until the date ninety (90) days from the Effective Date (the "WARRANTY PERIOD") Licensor warrants: 
(1) that the media on which Licensor delivers the Licensed Technology will remain free from defects in materials and workmanship; and (2) that the Licensed Technology when delivered will substantially conform to, and substantially perform in accordance with, the then-current published functional specification of the Licensed Technology for the applicable platform. In the event that the Licensed Technology fails to substantially conform to the then-current published functional specifications of the Licensed Technology for the applicable platform during the Warranty Period, VAR's sole recourse shall be to either (i) terminate this Agreement and obtain a full refund of the License Fees actually paid or (ii) follow the procedures set forth in ARTICLE 3.2.

8.5 Each party shall indemnify, defend and hold harmless the other (and the other's officers, directors, and affiliated companies) from and against all liabilities, damages, costs or expenses (including reasonable attorney's fees) payable or paid by the indemnified party to a third party as a result of a breach or alleged breach by the indemnifying party of its representation and
warranty contained in ARTICLE 8.2 or ARTICLE 8.3, as the case may be, of this Agreement. The party asserting any claim to indemnification under this ARTICLE 8.5 shall promptly notify the other party of any such claim or proceeding and shall not settle any such claim or proceeding without the indemnifying party's prior written consent which shall not be unreasonably withheld.  The  indemnified  party  shall  have  the  right  at its  expense  to
participate in the defense thereof with counsel of its choice, provided that the indemnifying party shall have the right at all times to retain or resume control of the conduct of such defense.

                                      
8.6  Licensor shall indemnify, defend and hold harmless VAR (and VAR's officers, directors, and affiliated companies, but not End-Users) from and against all liabilities, damages, costs or expenses (including reasonable attorney's fees) payable or paid by VAR to third parties resulting from any final judicial decision without opportunity for appeal arising from claims by such third parties that any use of the Licensed Technology or Documentation by VAR in accordance with the provisions of this Agreement infringes any United States copyright, trademark, or trade secret of such third parties. VAR shall promptly notify Licensor of any such claim or proceeding and shall not settle any such claim or proceeding without the Licensor's prior written consent. VAR shall have the right at its expense to participate in the defense thereof with counsel of its choice, provided that Licensor shall have the right at all times to retain or resume control of the conduct of such defense. If an injunction is obtained against the use by VAR or its End-Users of any Licensed Technology or
Documentation, Licensor will, at its option and expense, either (i) procure for VAR and its End-Users the right under such copyright or trademark to license or use as appropriate, the Licensed Technology or Documentation; (ii) replace the Licensed Technology or Documentation with other suitable, functionally-equivalent and non-infringing products; (iii) modify the Licensed Technology or Documentation so as to make it non-infringing without substantially reducing its utility; provided, however, that if Licensor deems the foregoing remedies not commercially reasonable, Licensor will refund a pro-rated portion (based on a 12 month period from the Effective Date) of the License Fees paid by VAR for the
allegedly infringing materials. 
In any event, the foregoing obligation of Licensor does not apply with respect to Licensed Technology or Documentation (i) made in whole or in part in accordance to VAR's or such End-User's specifications, (ii) modified after shipment by Licensor, if the alleged infringement relates to such modification, (iii) which are combined with other products, processes or materials where the alleged infringement relates to such combination, (iv) to the extent that VAR or such End-User continues allegedly infringing activity after being notified thereof or after being informed of
modifications that would have avoided the alleged infringement, or (v) where VAR's or such End-User's use of the Licensed Technology or Documentation is incident to an infringement not resulting primarily from the Licensed Technology or Documentation is not strictly in accordance with the License granted herein.

8.7 VAR shall indemnify, defend and hold harmless the Licensor (and Licensor's officers, directors, and affiliated companies) from and against all liabilities, damages, costs or expenses (including reasonable attorney's fees) payable or paid by the Licensor to a third party (i) as a result of any claim that the VDP and/or related materials infringe on, resulted or may result in any deprivation or violation of, the Intellectual Property Rights, constitutional, statutory, contractual, common law or other rights of any person, (ii) as a result of any breach of applicable law by VAR or any End-User or (iii) as result of any claim based on one or more of the occurrences excluded from Licensor's indemnification obligations as set forth in the last sentence of ARTICLE 8.6. The Licensor shall promptly notify VAR of any such claim or proceeding and shall not settle any such claim or proceeding without VAR's prior written consent. The Licensor shall have the right at its expense to participate in the defense thereof with counsel of its choice, provided that VAR shall have the right at all times to retain or resume control of the conduct of such defense. This indemnification obligation shall survive termination or expiration of this Agreement.


ARTICLE 9 - TERMINATION

9.1 Upon termination or expiration of the Term of this Agreement, all rights granted to VAR hereunder shall immediately and without further action by Licensor revert to Licensor and VAR (1) shall not thereafter use, embed, reproduce, distribute or sell Licensed Technology or Documentation, (2) will forthwith return to Licensor the Licensed Technology, including any documentation, electronic media, instructions and all related materials furnished to VAR hereunder and shall not retain any copies for its use or for any purpose and (3) destroy all Templates, each unless and solely to the extent that VAR is using such Licensed Technology for its own internal use and not for further distribution or resale and continues to pay Licensor all applicable License Fees; PROVIDED, HOWEVER, that such termination or expiration shall not affect the validity of the End-User licenses, which shall remain in effect subject to their terms, provided that such terms fully comply with ARTICLE 2.6.

9.2 Either party may terminate this Agreement in the event that (1) the other party materially breaches its obligations hereunder, which breach remains uncured following 30 days written notice from the nonbreaching party, or (2) bankruptcy, insolvency or reorganization proceedings, or other proceedings analogous in nature or effect, are instituted against the other party or by the
other party with respect to itself. For purposes of this Agreement, the failure of VAR to render statements and payment of License Fees in accordance with the terms of this Agreement shall be deemed to be a material breach of VAR's obligations hereunder. Licensor may terminate this Agreement at any time upon thirty (30) days’ notice, if VAR shall challenge, or influences any third party to challenge, the Intellectual Property Rights or other rights of Licensor or its suppliers to the Licensed Technology anywhere in the world.

9.3 Licensor's obligations and VAR's rights under this Agreement shall terminate if there is a change in ownership or control of VAR such that one or more entities that compete with Licensor in the field of the Licensed Technology comes to own and/or control (directly or indirectly) thirty-three percent (33%) or more of the voting or equity stock of VAR.

9.4 Upon expiration or termination of this Agreement, VAR will cease all display, advertising and use of all Licensor Logos and will not thereafter use, advertise or display any name, mark or logo which is, or any part of which is, similar to or confusing with any such designation associated with Licensed Technology.

9.5 The following ARTICLEs shall survive any termination or expiration of this Agreement: ARTICLEs 1, 2.2, 5, 7, 8.5, 8.7, 9.1, 9.5, 9.6, 10 and 11 of this Agreement.

                                      
ARTICLE 10 - LIMITATION OF LIABILITY AND DISCLAIMER

10.1  UNDER NO CIRCUMSTANCES WILL EITHER PARTY BE LIABLE FOR ANY CONSEQUENTIAL, INDIRECT, SPECIAL, PUNITIVE OR INCIDENTAL DAMAGES OR LOST
PROFITS, WHETHER FORESEEABLE OR UNFORESEEABLE, EVEN IF ANY REPRESENTATIVE OF A PARTY HERETO HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES (INCLUDING, BUT NOT LIMITED TO, CLAIMS FOR LOSS OR DATA, GOODWILL, USE OF MONEY OR USE OF THE LICENSED TECHNOLOGY, INTERRUPTION IN USE OR AVAILABILITY OF DATA, STOPPAGE OF OTHER WORK OR IMPAIRMENT OR OTHER ASSETS), ARISING OUT OF BREACH OR FAILURE OF EXPRESS OR IMPLIED WARRANTY OR CONDITION, BREACH OF CONTRACT, MISREPRESENTATION, NEGLIGENCE, STRICT LIABILITY IN TORT, OR OTHERWISE. IN NO EVENT WILL THE
AGGREGATE LIABILITY WHICH EITHER PARTY MAY EXCEPT FOR A BREACH OF ARTICLE 5.3 OF THIS AGREEMENT, INCUR IN ANY ACTIONS OR PROCEEDINGS EXCEED THE TOTAL AMOUNT ACTUALLY PAID TO LICENSOR BY VAR HEREUNDER. UNDER NO CIRCUMSTANCE SHALL LICENSOR BE LIABLE FOR ANY ACTIONS, CLAIMS OR THE LIKE BY VAR OR ANY THIRD PARTY THAT THE USE OF THE LICENSED TECHNOLOGY HAS RESULTED, RESULTS OR MAY RESULT IN ANY INFRINGEMENT, DEPRIVATION OR VIOLATION OF THE INTELLECTUAL PROPERTY, CONSTITUTIONAL, STATUTORY, CONTRACTUAL, COMMON LAW OR OTHER RIGHTS OF ANY PERSON. EXCEPT FOR ACTIONS RELATING TO BREACH OF ARTICLE 5.3, NO ACTION,
REGARDLESS OF FORM, ARISING OUT OF THE TRANSACTIONS UNDER THIS AGREEMENT MAY BE BROUGHT BY VAR OR LICENSOR MORE THAN TWO (2) YEARS AFTER THE EVENT WHICH GAVE RISE TO THE CAUSE OF ACTION OCCURRED. THIS ARTICLE WILL NOT APPLY IN THE EVENT AND TO THE EXTENT THAT APPLICABLE LAW SPECIFICALLY PROHIBITS THE LIMITATION OF LIABILITY SET FORTH IN THIS ARTICLE 10.

10.2 EXCEPT FOR THE LIMITED WARRANTY SET FORTH IN ARTICLE 8.4, THE
LICENSED TECHNOLOGY AND DOCUMENTATION ARE PROVIDED "AS-IS" AND "AS-AVAILABLE."
EXCEPT AS SPECIFICALLY PROVIDED HEREIN, LICENSOR MAKES NO, AND HEREBY
SPECIFICALLY DISCLAIMS ANY WARRANTY TO VAR OR ANY OTHER PERSON OR ENTITY
CONCERNING THE LICENSED TECHNOLOGY OR DOCUMENTATION, WHETHER EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, COMPLETENESS, USE, ACCURACY, TITLE OR
NONINFRINGEMENT. IN ADDITION, EXCEPT AS SPECIFICALLY PROVIDED HEREIN, LICENSOR MAKES NO, AND HEREBY SPECIFICALLY DISCLAIMS ANY WARRANTY THAT THE LICENSED TECHNOLOGY OR DOCUMENTATION WILL MEET VAR'S REQUIREMENTS, OR THAT VAR'S USE OF THE LICENSED TECHNOLOGY OR DOCUMENTATION WILL BE UNINTERRUPTED, TIMELY, SECURE OR ERROR FREE; NOR, EXCEPT AS SPECIFICALLY PROVIDED HEREIN, DOES LICENSOR MAKE ANY WARRANTY, AND LICENSOR SPECIFICALLY DISCLAIMS ALL WARRANTY, AS TO THE RESULTS THAT MAY BE
OBTAINED FROM THE USE OF THE LICENSED TECHNOLOGY OR DOCUMENTATION OR THAT DEFECTS OR ERRORS IN THE LICENSED TECHNOLOGY OR DOCUMENTATION WILL BE CORRECTED.

10.3 The provisions of this ARTICLE 10 allocate the risks under this Agreement between Licensor and VAR and the parties have relied upon the limitations set forth herein in determining whether to enter into this Agreement.


ARTICLE 11 - MISCELLANEOUS PROVISIONS

11.1 All notices, statements and payments to be sent to the parties hereunder shall be addressed to the parties at the addresses set forth on the first page hereof or at such other address as the parties shall designate in writing from time to time. All notices shall be in writing and shall either be
served by personal delivery (to an officer of each company) or e-mail, all charges prepaid. Except as otherwise provided herein, such notices shall be deemed given when received. Copies of all notices to Licensor should be sent to Licensor at its address set forth above, attention: 
Copies of all notices sent to VAR should be sent to VAR at its address set forth above, attention: 

11.2 VAR shall not have the right to assign any of its rights or obligations hereunder without the prior written consent of Licensor, except to assign this Agreement in connection with a merger, a sale of all or substantially all of its assets, or other corporate reorganization; provided, that prior written consent for the assignment or transfer of this Agreement or any rights or obligations hereunder shall be required prior to such merger with
or sale by VAR to an entity that competes with Licensor in the field of the Licensed Technology.

11.3 The entire understandings between the parties hereto relating to the subject matter hereof are contained herein, and this Agreement supersedes all prior and contemporaneous communicates and agreements with respect to such subject matter. There are no representations, warranties, terms, conditions, undertakings or collateral agreements, express, implied or statutory, between the parties other than as expressly set forth in this Agreement. This Agreement cannot be changed, modified, amended or terminated except by an instrument in writing executed by both VAR and Licensor. All Schedules, which may be attached hereto, constitute a part of this Agreement and are incorporated herein by this reference.

11.4 No waiver, modification or cancellation of any term or condition of this Agreement shall be effective unless executed in writing by the party charged therewith. No written waiver shall excuse the performance of any act other than those specifically referred to therein and shall not be deemed or construed to be a waiver of such terms or conditions for the future or any subsequent breach thereof.

11.5 There is no relationship of agency, partnership, joint venture, employment, or franchise between the parties. Neither VAR nor Licensor shall have any right, power or authority to obligate or bind the other in any manner whatsoever, except as provided for in this Agreement,  and nothing herein contained shall give or is intended to give any rights of any kind to any third persons.

11.6 This Agreement shall be governed by and construed in accordance with the laws of Finland. .

11.7 Any judicial proceeding brought with respect to this Agreement must be brought in a court of competent jurisdiction Helsinki city court (Helsingin käräjäoikeus) 

11.8  If any provision of this Agreement or any part, portion or the scope of any such provision is or becomes or is deemed invalid, illegal or unenforceable under the applicable laws or regulations of any jurisdiction, then either such provision or part, portion or scope will be deemed amended to conform to such laws or regulations without materially altering the intention of the parties or it shall be stricken and the remainder of this Agreement shall remain in full force and effect.

11.9 Except for the obligations to make payments hereunder, each party shall be relieved of the obligations hereunder to the extent that performance is delayed or prevented by any cause beyond its reasonable control, including without limitation, acts of God, public enemies, war, civil disorder, fire, flood, explosion, labor disputes or strikes or any acts or orders of any governmental authority.

11.10 VAR acknowledges that it is not entering into this Agreement on the basis of any representations not expressly contained herein. No employee, agent or other representative has any authority to bind Licensor with regard to any statement, representation or warranty unless the same is specifically set forth or incorporated by reference herein.

11.11 The parties hereto are sophisticated and have had the opportunity to be represented by lawyers throughout the negotiation of this Agreement. As a consequence, the parties do not believe that the presumptions of any laws or rules relating to the interpretation of contracts against the drafter of any particular clause should be applied in this case and therefore waive their
effects.

11.12 VAR acknowledges that the copying, disclosure, or use of any or any portion of Licensor's confidential information or the Licensed Technology, in a manner inconsistent with any provision of this Agreement may cause irreparable injury for which there may be no adequate remedy at law. Licensor shall be entitled to equitable relief in court, including but not limited to temporary restraining orders, preliminary injunctions and permanent injunctions without any requirements to post bond as a condition of such relief.

11.13 In any action to enforce this Agreement, the prevailing party shall be awarded all court costs and reasonable attorneys' fees incurred, including such costs and attorneys' fees incurred in enforcing and collecting any judgment.

11.14 This Agreement may be executed in counterparts, each of which shall be deemed an original Agreement for all purposes and which collectively shall constitute one and the same Agreement. 

11.15 The recitals to this Agreement shall be deemed to be part of the terms of this Agreement.

IN WITNESS WHEREOF, the parties hereto have signed this Agreement as of the day and year first above written.


SOFTATEHDAS OY			DEALER OY 


____________________________		___________________

SCHEDULE 1.2     DOCUMENTATION


SDK
API Documentation


=====

SCHEDULE 2.6



SOFTWARE SUBLICENSE TERMS - END USER LICENSE AGREEMENT

                                   *IMPORTANT*

CAREFULLY READ THE FOLLOWING TERMS AND CONDITIONS BEFORE USING THIS PRODUCT. IT CONTAINS SOFTWARE, THE USE OF WHICH IS LICENSED BY SOFATATEHDAS OY TO ITS CUSTOMERS FOR THEIR USE ONLY AS SET FORTH BELOW. THIS IS A LEGAL AGREEMENT BETWEEN YOU AND SOFTATEHDAS OY IF YOU DO NOT AGREE TO THE TERMS AND CONDITIONS OF THIS AGREEMENT, DO NOT USE THE SOFTWARE. USING ANY PART OF THE SOFTWARE INDICATES THAT YOU ACCEPT THESE TERMS.

1.   GRANT OF LICENSE. Softatehdas Oy ("Softatehdas") grants you a
nonexclusive, nontransferable, license to install and execute the accompanying
software program(s) (the "SOFTWARE") subject to the terms and restrictions set
forth in this License Agreement ("License"). If Softatehdas is delivering the
SOFTWARE to you electronically via the internet, you are also entitled to
download the SOFTWARE to a single computer for use in accordance with this
Agreement. This License permits you to use one copy of the specified version of
the SOFTWARE on any single computer, provided the SOFTWARE is in use on only one
computer at any time. If you have multiple Licenses for the SOFTWARE, then at
any time you may have as many copies of the SOFTWARE in use as you have
Licenses. The SOFTWARE is "in use" on a computer when it is loaded into the
temporary memory (i.e., RAM) or installed into the permanent memory (e.g., hard
disk, CD-ROM or other storage device) of that computer, except that a copy
installed on a network server for the sole purpose of distribution to other
computers is not "in use". If the anticipated number of users of the SOFTWARE
will exceed the number of applicable Licenses, then you must have a reasonable
mechanism or process in place to assure that the number of persons using the
SOFTWARE concurrently does not exceed the number of Licenses. If the SOFTWARE,
or any component thereof, you have licensed is license on a limited concurrent
user model as evidenced by the quote or purchase order related to such license,
then only the number of concurrent users for which you have paid shall be
entitled to access and execute the SOFTWARE or relevant component thereof
throughout the user community to which you and Softatehdas have agreed upon in
writing. You must use the Softatehdas provided process in place to assure that the
number of concurrent users of the SOFTWARE does not exceed the number for which
you have paid.

2.   INTELLECTUAL PROPERTY RIGHTS. The SOFTWARE and the Intellectual Property
Rights related thereto are owned solely and exclusively by Softatehdas or its
suppliers. "Intellectual Property Rights" collectively means any and all right,
title and interest in or to any and all patents, patent registrations, patent
applications, business processes, copyrights, data rights, trademarks, trade
names, service marks, service names, trade secrets, know how or other similar
right arising or enforceable under any U.S. law, the law of any other
jurisdiction, or any international treaty regime. This license confers no title
or ownership in the SOFTWARE and confers no rights whatsoever in any associated
source code or other intellectual property of Softatehdas. Except for the limited
license set forth in ARTICLE 1, this License does not grant you any rights to
patents, copyrights, trade secrets, trademarks, or any other rights in respect
to the SOFTWARE, and all such rights are reserved by Softatehdas or its suppliers.
Therefore, you must treat the SOFTWARE like any other copyrighted material
(e.g., a book or musical recording) except that you may either (a) make one copy
of the SOFTWARE solely for backup or archival purposes, or (b) transfer the
SOFTWARE to a single hard disk provided you keep the original solely for backup
or archival purposes. You must reproduce and include all copyright notices and
any other proprietary rights notices appearing on the SOFTWARE on any copies
that you make. You may not copy the written materials accompanying the SOFTWARE.

3.   EXPORT RESTRICTIONS AND COMPLIANCE WITH APPLICABLE LAW. You agree that you
will not export or re-export the SOFTWARE or accompanying documentation (or any
copies thereof) or any products utilizing the SOFTWARE or such documentation in
violation of any applicable laws or regulations of the European Union, United States or the
country in which you obtained them. You also agree to comply with all other
applicable laws and regulations governing the use of the SOFTWARE.

4.   OTHER RESTRICTIONS. This Softatehdas License Agreement is your proof of
license to exercise the rights granted herein and must be retained by you. You
may not (i) modify, reproduce, copy, alter, improve or create derivative works
from the SOFTWARE, (ii) sublicense, rent, lease, distribute, loan, export other
otherwise transfer or provide access to the SOFTWARE to any third party, (iii)
reverse engineer, decompile, disassemble or otherwise attempt to derive the
source code of the SOFTWARE, or (iv) use the SOFTWARE to develop a product that
is similar to the SOFTWARE or to operate a service bureau of any kind.
                                      
5.   CONFIDENTIALITY. You acknowledge and agree that the structure, source code,
sequence and organization of the SOFTWARE are the valuable trade secrets and
confidential information of Softatehdas and its suppliers. You agree to protect
such confidential information and trade secrets and prohibit the unauthorized
duplication, use or disclosure of such confidential information and trade
secrets.

6.   LIMITED WARRANTY. Softatehdas warrants that the SOFTWARE will perform
substantially in accordance with the accompanying written materials for a period
of forty-five (45) days after the date of receipt. Some states do not allow
limitations on duration of an implied warranty, so the above limitation may not
apply to you.

7.   CUSTOMER REMEDIES. Softatehdas's entire liability and your exclusive remedy
shall be, at Softatehdas's option, either (a) return of the price paid or (b)
repair or replacement of the SOFTWARE that does not conform to the limited
warranty set forth in ARTICLE 6 and that is returned to Softatehdas with a copy of
your receipt. This Limited Warranty is void if failure of the SOFTWARE or
hardware has resulted from accident, abuse, or misapplication, or if a warranty
claim is received by Softatehdas after the expiration of the forty-five (45) day
warranty period. Any replacement SOFTWARE will be warranted for the remainder of
the original warranty period or thirty (30) days, whichever is longer. 

8.   NO OTHER WARRANTIES. SOFTATEHDAS EXPRESSLY DISCLAIMS ALL OTHER WARRANTIES, EITHER EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, WITH RESPECT TO THE SOFTWARE, THE ACCOMPANYING WRITTEN MATERIALS, AND ANY ACCOMPANYING HARDWARE. THIS LIMITED WARRANTY GIVES YOU SPECIFIC LEGAL RIGHTS. YOU MAY HAVE OTHERS WHICH VARY FROM STATE TO STATE.

9.   NO LIABILITY FOR CONSEQUENTIAL DAMAGES. IN NO EVENT SHALL SOFTATEHDAS OR ITS SUPPLIERS BE LIABLE FOR ANY CONSEQUENTIAL, SPECIAL, INCIDENTAL, INDIRECT OR EXEMPLARY DAMAGES WHATSOEVER (INCLUDING, WITHOUT LIMITATION, DAMAGES FOR LOSS OF BUSINESS PROFITS, BUSINESS INTERRUPTION, LOSS OF BUSINESS INFORMATION) ARISING OUT OF THE USE OF OR INABILITY TO USE THIS SOFTATEHDAS PRODUCT, EVEN IF SOFTATEHDAS HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. IN NO EVENT SHALL THE TOTAL LIABILITY OF SOFTATEHDAS AND ITS SUPPLIERS TO YOU OR ANOTHER PERSON OR ENTITY
ARISING FROM OR RELATED TO THIS AGREEMENT EXCEED ONE HUNDRED EUROS (EUR100).

10.  TERM AND TERMINATION. This License is effective as of the date you agree to
its terms and remains in effect until terminated. You may terminate this License
at any time by destroying the SOFTWARE, documentation and Templates together
with all copies and merged portions in any form. This License will also
automatically terminate immediately if you fail to comply with any term or
condition of this License. Upon such termination you agree to destroy the
SOFTWARE and documentation, together with all copies and merged portions in any
form. ARTICLEs 2, 3, 4, 5, 8, 9, 10, 11, 12 and 13 shall survive any
termination of this License.

11.  GOVERNING LAW. This license shall be governed by the laws of Finland.

12.  SEVERABILITY. In the event any provision of this License is found to be
invalid, illegal or unenforceable, the validity, legality and enforceability of
any of the remaining provisions shall not in any way be affected or impaired and
a valid, legal and enforceable provision of similar intent and economic impact
shall be substituted therefore.

13.  ENTIRE AGREEMENT. This license constitutes the entire agreement between the
parties with respect to the use of the SOFTWARE and related documentation and
supersedes all prior or contemporaneous agreements. No amendment or modification
of this license will be binding unless in writing and signed by a duly authorized representative of Softatehdas.

                                      
14.  ASSIGNMENT. You may not assign any of your rights or obligations, in whole
or in part, under this Agreement without the advance written consent of
Softatehdas. Any assignment of this Agreement may require the payment of
additional license fees.

15.  THIRD PARTY SOFTWARE. If the Softatehdas SOFTWARE requires use of any third
party software, it is your responsibility to legally obtain, either through Softatehdas or otherwise, a license to such third party software. 

======


SCHEDULE 7.1 -   LICENSE FEES



