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Draft 0.1- May __, 20__
SOFTWARE LICENSE AGREEMENT

THIS SOFTWARE LICENSE AGREEMENT is made this 4th day of May 20__
BETWEEN:
(1) SOFTWARE-COMP OY of Pääkatu 1, 00100 Helsinki, Finland (“Software-Comp”); and

(2) DEALER  OY (registered number:1234567) whose registered office is at Sivukatu 2,FI-00100 Helsinki, Finland (“the Partner”);

WHEREAS:
(A) Software-Comp has conceived, designed and developed the Products (as defined below) and desires to appoint Partners to promote, market, license, take and fulfil customer orders for the Products; and 

(B) The Partner desires to obtain the non-exclusive right to promote, market, license, take and fulfil customer orders for the Products on the terms set out in this Agreement.

NOW IT IS AGREED AS FOLLOWS:
1. INTERPRETATION

1.1 In this Agreement and the Schedule(s) hereto the following words and expressions shall (unless the context shall otherwise require) bear the following meanings:-

	“End User”
	an end user granted a sub licence to use the Products

	“Intellectual Property Rights”
	copyright, database right, design right (registered and unregistered), patents, trademarks, trade names and any other intellectual property rights of any nature whether registered or unregistered anywhere in the world

	“Products”
	the computer software products identified in Schedule A

	“Territory”
	all countries/worldwide

	“Trade Marks”
	all trade marks, trade names, logos and other trading styles used by Software-Comp in connection with the Products

	“Nominated Currency”
	Euro

	“Reseller”
	A reseller permitted by the Partner to licence the Products, licensed by the Partner from Software-Comp, to an End User.  


1.2 The headings in this Agreement are inserted only for convenience and shall not affect its construction.

1.3 Where appropriate words denoting a singular number only shall include the plural and vice versa and references to the masculine gender shall include the feminine and neuter genders and vice versa.

1.4 Reference to any statute or statutory provision includes a reference to the statute or statutory provision as from time to time amended, extended or re‑enacted.

2. GRANT OF RIGHTS

2.1 Software-Comp grants to the Partner subject to the terms and conditions of this Agreement the non-exclusive right to promote, market, license (which for the purposes of this Agreement shall also mean the granting of sub-licence(s) to third parties), take and fulfil Reseller and End User orders for the Products throughout the Territory.

2.2 The Partner shall be permitted to sell to Resellers but the Partner must ensure that the Reseller operates in accordance with the terms of this Agreement.  

3. Licensing OF PRODUCTS
3.1 The Products are made available by Software-Comp to the Partner, Reseller and End Users only as a licence to use in accordance with Software-Comp's standard terms and conditions of software licensing as amended from time to time by Software-Comp at its sole option and discretion.  Said terms and conditions of software licensing, current as of the date of signature of this Agreement, are appended to this Agreement as Schedule C.

3.2 The Partner will provide Software-Comp with a Purchase Order in respect of each End User purchase.   Within five (5) working days of the receipt of each Purchase Order, Software-Comp shall issue direct to the End User in respect of all licences for Products legitimately included in such Purchase Order a registration key to enable the Products to operate.

3.3 All purchase orders issued by the Partner to Software-Comp for licences for the Products shall be governed by the terms and conditions of this Agreement.  
4. PRODUCT PRICING
4.1 Software-Comp agrees to supply licences for the Products to the Partner at the prices specified in the attached Schedule B as amended from time to time by Software-Comp at its sole option and discretion.  Software-Comp shall give the Partner six (6) months written notice of any such amendments.  The Partner agrees to purchase licences from Software-Comp Limited at the prices determined in accordance with this clause unless in respect of a particular licence or set of licences the parties shall have previously, in writing, agreed otherwise.

4.2 The Partner shall be free to determine the prices that it will charge to Resellers or End Users for licences for the Products and any related services in the Territory.
5. CURRENCY and PAYMENT

5.1 All amounts due to Software-Comp under this Agreement shall be payable in the Nominated Currency.

5.2 Any and all duties, sales taxes, withholding taxes or their like equivalent as are or may be imposed by any governmental authority are the responsibility of the Partner and shall not be deducted from the amounts due to Software-Comp.  

5.3 The Partner shall pay all amounts due to Software-Comp within sixty (60) days of the receipt by the Partner of a valid invoice from Software-Comp and shall make such payments by wire transfer or by such other method as the parties shall agree.
6. TITLE

Software-Comp shall retain title to all Products supplied under this Agreement.  
7. RIGHTS IN PRODUCTS
7.1 Software-Comp retains all Intellectual Property Rights in the Products including any and all associated documentation, manuals and promotional materials provided by Software-Comp.  

7.2 Without prejudice to the remaining provisions of this Agreement Software-Comp reserves the right to vary the Products either by making such changes in the specifications and functionality of the Products or by the addition to the Products of any further products.
8. TRADE MARKS 

8.1 The Partner acknowledges that Software-Comp is the sole proprietor of its company logo and of the Trade Marks used in connection with the Products.   

8.2 The Partner may use Software-Comp's Trade Marks for the purpose of furtherance of the rights conferred to it by this Agreement
8.3 The Partner may use its own trademarks and other marks in conjunction with those of Software-Comp in respect of any documentation and promotional and marketing materials generated by the Partner.
9. INFRINGEMENT BY THIRD PARTIES

9.1 The Partner shall promptly notify Software-Comp of any actual or suspected breach by an End User or any third party of Software-Comp's terms and conditions of software licensing.

9.2 The Partner shall co-operate in any actions by Software-Comp against End Users or third parties for: 

9.2.1 the infringement of Software-Comp's Intellectual Property Rights in the Products; and 

9.2.2 use of the Products by any End User contrary to Software-Comp's terms and conditions of software licensing.
10. CONFIDENTIALITY

10.1 Each party agrees that all know-how, processes and other information arising out of or in connection with the Products and information regarding the business affairs of Software-Comp or the Partner (“Confidential Information”) shall remain the property of the party who disclosed it to the other.  Each party will take all steps necessary to keep secret all Confidential Information of which it becomes possessed in the course of this Agreement.
10.2 Each party undertakes to use the Confidential Information only for the purpose of exercising its rights and carrying out its duties under this Agreement.  
10.3 Either party shall be entitled to use without restriction Confidential Information which becomes public knowledge other than by the breach by that party of its duties under this Agreement or by disclosure of confidential information by a third party that breaches its agreement with Software-Comp or which was independently conceived, designed and developed by the Partner.

10.4 On expiry or termination of this Agreement each party will cease using all Confidential Information belonging to the other party and will deliver all the documents and copies thereof embodying Confidential Information (except for this Agreement) in its possession.  
10.5 The obligations of confidentiality set out in this clause shall continue after termination of this Agreement for any reason.

11. SUPPORT

11.1 During the hours of 9.00 a.m. to 5.00 p.m. local time (CET), Monday to Friday excluding public holidays the Partner will provide to Resellers first line telephone and electronically based support.  
11.2 Software-Comp will provide second line telephone and electronically based support to the Partner or directly to the customer during the hours of 8.30 a.m. to 5.30 p.m. CET, Monday to Friday excluding public holidays in a manner to be agreed by the parties.

11.3 Neither the Partner nor Software-Comp shall be obliged to provide support in excess of that required by Software-Comp's terms and conditions of software licensing. Software-Comp will respond to a) high priority support requests within four (4) hours and b) other support requests within two (2) working days of such requests having been made to Software-Comp by the Partner.  
12. Product WARRANTIES and REPRESENTATIONS
The Partner shall not make any warranties or representations, and shall ensure that any Reseller shall not make any warranties or representations, to any person in respect of the Products save as expressly set out in Software-Comp’s terms and conditions for software licensing, Software-Comp’s specifications for the Products or as otherwise expressly agreed in writing by a director of Software-Comp.
13. Software-Comp’s WARRANTIES

13.1 Software-Comp warrants that it has the right to enter into this Agreement.

13.2 Warranties in respect of the Products shall be in accordance with Software-Comp's terms and conditions for software licensing.
14. SOFTWARE-COMP’S INDEMNITY

14.1 Subject to clause 15, Software-Comp shall indemnify the Partner against any claim that the normal use or possession of the Programs infringes the Intellectual Property Rights of any third party provided that:
14.1.1 Software-Comp is notified in writing of any claim;

14.1.2 Software-Comp is given control of such claim;

14.1.3 the claim does not arise as a result of the use of the Programs inconsistent with Software-Comp’s instructions or by reason of any alteration or modification which was not made by Software-Comp or with its prior written consent. 

14.2 Software-Comp shall have the right to replace or change all or any part of the Programs in order to avoid any infringement. 
15. Limitation of Liability

15.1 Any act or omission on the part of Software-Comp or its employees, agents or sub-contractors falling within clause ___above shall for the purposes of this clause 15 be known as an 'Event of Default'.

15.2 Software-Comp's liability to the Partner for death or injury resulting from its own or that of its employees', agents' or sub-contractors' negligence shall not be limited.

Subject to the provisions of clause 15.2 above Software-Comp's entire liability in respect of any Event of Default shall be limited to damages of an amount not exceeding one million Euros (€1.000.000,-) or the aggregate amount of licence fees received from the Partner in any one calendar year (whichever is the higher).

15.3 The Partner hereby agrees to afford Software-Comp a period of not more than 30 days following notification of an Event of Default by the Partner in which to remedy any Event of Default hereunder.

15.4 Nothing in this clause shall confer any right or remedy upon the Partner to which it would not otherwise be legally entitled.
16. TERM and TERMINATION

16.1 This Agreement shall come into effect on the date on which Software-Comp and the Partner sign this Agreement and shall remain in force for three (3) years thereafter unless terminated earlier pursuant to other provisions of this Agreement.

16.2 After the initial three (3) year term, this Agreement shall continue in force until terminated by either party on six (6) months prior written notice or pursuant to other provisions of this Agreement.

16.3 Either party may terminate this Agreement forthwith by notice in writing to the other if the other enters into compulsory or voluntary liquidation or compounds with, convenes a meeting of or makes a proposal for an arrangement with its creditors or has a petition presented for the appointment of an administrator or ceases for any reason to carry on business or takes or suffers any similar action which in the opinion of the party giving notice means that the other may be unable to pay its debts;

16.4 Either party may terminate this Agreement at any time by notice in writing to the other in the event that the other party commits a material breach of any of its obligations under this Agreement and fails to remedy it (if it is capable of remedy) within thirty (30) days of receipt of written notification from the non-breaching party specifying the breach and requiring that it be remedied.
17. Consequences of termination

17.1 On expiry or termination of this Agreement the Partner shall cease any further use of Software-Comp's Trade Marks which it is authorized to use hereunder.

17.2 Neither the expiration nor the termination of this Agreement shall prejudice or affect any right of action or remedy which shall accrue to either party under or by virtue of the terms of this Agreement.  The termination or expiry of this Agreement for any reason shall not prejudice the Partner's duties to pay Software-Comp for all orders of the Products placed by the Partner prior to such termination or expiry and shall not prejudice Software-Comp's duties to fulfil such orders.
18. FORCE MAJEURE

18.1 Either party shall be excused from its performance hereunder to the extent that its performance is prevented by fire, flood, war, civil commotion, sabotage, statute, order or any regulation of any government, public or local authority, acts of God, strikes or labour disputes or other causes beyond its reasonable control if the non-performing party notifies the other party in writing as soon as possible of the commencement of the condition preventing its performance and its intent to rely thereon to extend the time for its performance; provided that the non-performing party uses reasonable efforts to remedy its non-performance.
19. Entire Agreement

19.1 This Agreement embodies and sets forth the entire agreement and understanding of the parties and supersedes all prior oral or written agreements, representations, understandings or arrangements relating to the subject matter of this Agreement.  Each party waives any right it may have (whether to claim damages, rescission or otherwise) in respect of any agreement, understanding, representation or arrangement which is not expressly set forth in this Agreement and acknowledges that their only rights shall be for breach of contract, provided that neither party exclude liability for fraudulent misrepresentation or fraudulent concealment.

19.2 This Agreement can be modified or amended only in writing.  

20. CHOICE OF LAW and JURISDICTION

20.1 This Agreement shall be governed by and construed in accordance with the laws of Finland and the parties agree to submit to the jurisdiction of the City cour of Helsinki (Helsingin käräjäoikeus).
IN WITNESS whereof this Agreement has been signed by the parties on the date stated above.
SOFTWARE-COMP OY

By


_______________________________________

Title


_______________________________________

Date


_______________________________________


       Signature

_______________________________________

     PARTNER

Company Name
_______________________________________

By


_______________________________________

Title


_______________________________________

Date


_______________________________________

Signature

_______________________________________

SCHEDULE A - THE PRODUCTS
SCHEDULE B - THE PRICING

SCHEDULE C - SOFTWARE-COMP'S TERMS AND CONDITIONS OF SOFTWARE LICENSING


