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Draft 0.1- January __, 20__
SOFTWARE LICENSE AGREEMENT

THIS SOFTWARE LICENSE AGREEMENT is made this 10th day of January 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”
	EU

	“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 Any and all rights granted to the Partner by this Agreement are limited to the Territory only and are not transferable to other territories (if any) of the Partner.  The Partner shall not actively solicit orders for the Products from persons who are situated outside the Territory but the Partner shall not be prohibited from fulfilling any unsolicited request actually placed by such persons.

2.3 The Partner shall not during the continuance of this Agreement obtain the Products (or any products that compete with the Products) for resale from any person, firm or company other than Software-Comp and shall not be concerned or interested either directly or indirectly in the manufacture or distribution in the Territory of any goods which compete with the Products.

2.4 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.  The Partner will indemnify Software-Comp against any actions of any Reseller where the Reseller is acting outside 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 shall be permitted to produce copies of the Products only for the purposes of the fulfilment of End User orders in consequence of the legitimate grant by the Partner or Reseller of one or more licence(s). 

3.3 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.

3.4 Any warranty in respect of the Products to which the Partner and the End User may be entitled under either this Agreement or Software-Comp's terms and conditions of software licensing in respect of any licence granted shall only be valid after the issue by Software-Comp of a registration key in respect of the said licence.

3.5 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.  If the terms and conditions stated on any purchase order issued by the Partner to Software-Comp in respect of licences for the Products are in conflict with the terms and conditions of this Agreement then the terms and conditions of this Agreement shall prevail and notice to the Partner advising it of such conflict shall not be required or given.
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 thirty (30) days 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 Upon request by the Partner, Software-Comp shall advise the Partner of the then current recommended End User pricing pertaining to the Products.   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.  Whenever Software-Comp is required by law to add duties and/or taxes to its invoices, it will do so and the Partner will pay to Software-Comp such amounts in addition to the amounts otherwise due.

5.3 The Partner shall pay all amounts due to Software-Comp within thirty (30) days of the receipt by the Partner of a valid invoice from Software-Comp and shall make such payments by telegraphic transfer or by such other method as the parties shall agree.

5.4 The Partner is solely responsible for its own bank charges.

5.5 If any payment that is to be made by the Partner to Software-Comp is overdue, interest will be chargeable on the sum due before and after judgment on a day to day basis at an annual rate of 15 per cent, until the sum due is paid.
6. TITLE

6.1 Software-Comp shall retain title to all Products supplied under this Agreement.  Title to the licences granted and the media supplied by Software-Comp on which the Products is recorded (if any) shall remain with Software-Comp until full payment for such Products is received by Software-Comp and is recognised by Software-Comp's bank as cleared funds.
7. RIGHTS IN PRODUCTS

7.1 Software-Comp exclusively retains all Intellectual Property Rights in the Products including any and all associated documentation, manuals and promotional materials provided by Software-Comp.  Except as expressly set forth in this Agreement, the Partner acquires no right to use, modify or duplicate the Products or Software-Comp’s concepts, ideas or designs embodied within the Products.

7.2 The Partner shall not attempt to copy (save as permitted under clause 3.2 of this Agreement), modify, adapt, decompile, disassemble or reverse engineer any of the Products or any part thereof in any way whatsoever for any purpose whatsoever without the prior written consent of Software-Comp save as expressly permitted by law.

7.3 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 as Software-Comp shall think fit or by the withdrawal of Products which Software-Comp proposes to withdraw from its product range or by the addition to the Products of any further products.
8. TRADE MARKS and GOODWILL

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 and any goodwill which is or may become associated with Software-Comp, the Trade Marks or the Products shall automatically vest in Software-Comp.  The Partner acquires no right to any goodwill which may be or become associated with Software-Comp, the Trade Marks or the Products and shall not act so as to injure such goodwill.

8.2 The Partner may use Software-Comp's Trade Marks only for the purpose of furtherance of the rights conferred to it by this Agreement and only if the use of the Trade Marks is in such a manner and in such a form as Software-Comp may from time to time prescribe.  Such use of the Trade Marks shall not in any way confer to the Partner any additional rights to the Trade Marks or the goodwill associated with such Trade Marks.

8.3 The Partner may not change the name of any of the Products and must use the name of the Product and must acknowledge Software-Comp's Trade Marks in all documentation and promotional and marketing materials in respect of the Products and any related services.  The Partner may use its own 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 and / or Software-Comp’s Intellectual Property Rights.

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 or the Trade Marks; 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 and shall use its best endeavours to protect and prevent Confidential Information from being revealed in whole or in part to any third party without the consent in writing of the party who disclosed the particular Confidential Information.  Without prejudice to the generality of the foregoing, neither the Partner nor Software-Comp shall disclose any Confidential Information to any Resellers or prospective Resellers or End Users or prospective End Users.

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.  For the avoidance of doubt the Partner shall not be permitted to use the Confidential Information for the purposes of acquiring, designing, developing and/or marketing products which in any way compete with the Products.  

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 Failure by either party to comply with this section shall constitute a material breach of the Agreement entitling the non-breaching party to terminate the Agreement in accordance with the termination provisions of this Agreement.

10.5 Each party shall take all reasonable precautions to ensure that the provisions of this clause 10 are observed by its employees, agents and sub-contractors and shall ensure that the Confidential Information is not disclosed to any of its employees, agents or sub-contractors other than to the extent that such disclosure is strictly necessary for the exploitation of the rights granted hereunder.

10.6 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 or control or in the possession or control of its employees, agents or sub-contractors to the party who disclosed it.  Without prejudice to the generality of the foregoing the Partner will deliver to Software-Comp all documentation, manuals and promotional materials associated with the Products in its possession or control or in the possession or control of its employees, agents or sub-contractors.

10.7 The obligations of confidentiality set out in this clause shall continue after termination of this Agreement for any reason.

11. PRODUCT PROMOTION

11.1 Software-Comp reserves the right within the Territory and elsewhere to promote, market, license, take and fulfil End User orders, distribute, maintain and support the Products directly to End Users and appoint other Partners and distributors to do the same.  Software-Comp also reserves the right to promote the Products in all other ways including but not limited to advertising and presentations at meetings.

12. SUPPORT

12.1 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 and/ or Business Enterprise customers, first line telephone and electronically based support in a manner to be agreed by the parties for Software-Comp Products covered in this agreement. The Partner will also ensure that the Resellers undertake to provide first line telephone and electronically based support, in the same manner as the support obligations agreed between Software-Comp and Partner, to End Users.   If the Reseller fails to provide the support to the End User as required the Partner will become responsible for the provision of support.  
12.2 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 for support issues unresolved escalate the issue to Software-Comp dedicated second line support via Email or telephone.
12.3 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.

12.4 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.  Without prejudice to the foregoing, Software-Comp will use its reasonable endeavours to respond to a) high priority support requests within one (1) working day and b) other support requests within five (5) working days of such requests having been properly made to Software-Comp by the Partner.  The parties shall agree the priority for each such support request.

12.5 The Partner will provide all reasonable assistance to Software-Comp to enable Software-Comp to perform its duties hereunder.  Such assistance will include but not be limited to obtaining from the End User such information as may be required by Software-Comp to enable defects and faults to be identified and reproduced.  Where, in the opinion of Software-Comp, it is necessary or desirable for Software-Comp to attend the End User’s site for the purposes of supporting the Products, Software-Comp shall be free but not obliged to do so.

12.6 Whenever Software-Comp is requested to and agrees to provide any support (which for the purposes of this clause shall include the provision of bespoke modifications to the Products and general programming services) that it is not obliged to provide under the terms and conditions of this Agreement, Software-Comp may make a charge for such support in accordance with its then current normal rates for the provision of such support.  In any such case, any sums due to Software-Comp in consequence of such support shall become due and be paid by the Partner in accordance with the payment terms of this Agreement. Such support will only be provided to the end user once the Partner has been notified by Software-Comp of a request being received from the end user and the Partner has been given 1 working day to satisfy the end user themselves
13. Product WARRANTIES and REPRESENTATIONS

13.1 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.

13.2 The Partner shall indemnify and hold harmless Software-Comp against any and all costs, losses, claims, damages and expenses arising from warranties and representations made by the Partner or Reseller in breach of clause 13.1.  The Partner shall be liable for all losses and damages which may arise therefrom.

13.3 Software-Comp shall not be liable for any warranty or representation in respect of the Products made by the Partner or Reseller in breach of clause 13.1.  For the avoidance of doubt, Software-Comp shall not be responsible for any incidental, special, indirect or consequential losses or damages regarding warranties and representations.
14. PARTNER'S WARRANTY

14.1 The Partner warrants that it has the right to enter into this Agreement.
15. Software-Comp’s WARRANTIES

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

15.2 Warranties in respect of the Products shall be in accordance with Software-Comp's terms and conditions for software licensing.

15.3 Save as expressly set out in this Agreement, all conditions, warranties, terms and undertakings, express or implied, statutory or otherwise in respect of the Products are hereby excluded to the fullest extent permitted by law.
16. SOFTWARE-COMP’S INDEMNITY

16.1 Subject to clause 17, 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:
16.1.1 Software-Comp is notified promptly in writing of any claim;

16.1.2 Software-Comp is given immediate and complete control of such claim;

16.1.3 the Partner does not prejudice Software-Comp’s defence of such claim

16.1.4 the Partner gives Software-Comp all reasonable assistance with such claim; and

16.1.5 the claim does not arise as a result of the use of the Programs in any manner 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. 

16.2 Software-Comp shall have the right to replace or change all or any part of the Programs in order to avoid any infringement. The foregoing states the entire liability of Software-Comp to the Partner in respect of the infringement of the Intellectual Property Rights of any third party.
17. Limitation of Liability

17.1 The following provisions set out Software-Comp's entire liability (including any liability for the acts and omissions of its employees, agents and sub-contractors) to the Partner in respect of:-

17.1.1 any breach of its contractual obligations arising under this Agreement; and

17.1.2 any representation, statement or tortuous act or omission including negligence arising under or in connection with this Agreement.

17.2 Any act or omission on the part of Software-Comp or its employees, agents or sub-contractors falling within clause 17.1 above shall for the purposes of this clause 17 be known as an 'Event of Default'.

17.3 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 17.3 above Software-Comp's entire liability in respect of any Event of Default shall be limited to damages of an amount not exceeding ten thousand Euros (€10.000,-) or the aggregate amount of licence fees received from the Partner in any one calendar year (whichever is the higher) provided that in no event shall Software-Comp’s liability under this clause exceed two thousand Euros (€ 2.000,-) for claim(s) in respect of a single End User.

Subject to clause 17.3 above Software-Comp shall not be liable to the Partner in respect of any Event of Default for loss of profits, loss of goodwill, loss of or damage to reputation, loss of savings or anticipated savings, loss of customers or any type of special, indirect or consequential loss (including loss or damage suffered by the Partner as a result of an action brought by a third party) even if such loss was reasonably foreseeable or Software-Comp had been advised of the possibility of the Partner incurring the same.

17.4 If a number of Events of Default give rise substantially to the same loss then they shall be regarded as giving rise to only one claim under this Agreement.

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

17.6 Except in the case of an Event of Default arising under clause 17.3 above Software-Comp shall have no liability to the Partner in respect of any Event of Default unless the Partner shall have served notice of the same upon Software-Comp within 2 years of the date to became aware of the circumstances giving rise to the Event of Default or the date when it ought reasonably to have become so aware.

17.7 Nothing in this clause shall confer any right or remedy upon the Partner to which it would not otherwise be legally entitled.

17.8 The Partner acknowledges and agrees that the Products are standard products that have not been designed and produced to the individual requirements of the Partner and / or the End User, that the Partner and / or End User is responsible for their selection and accordingly the limitations and exclusions of liability contained in this Agreement are reasonable in all the circumstances.
18. TERM and TERMINATION

18.1 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 one year thereafter unless terminated earlier pursuant to other provisions of this Agreement.

18.2 After the initial one year term, this Agreement shall continue in force until terminated by either party on sixty (60) days prior written notice or pursuant to other provisions of this Agreement.

18.3 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;

18.4 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.

18.5 Software-Comp shall be entitled to terminate this Agreement at any time by giving notice in writing to the Partner if there is at any time a material change in the management, ownership or control of the Partner save where Software-Comp has agreed in advance to the particular change of control and such change of control takes place as proposed.
19. Consequences of termination

19.1 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.

19.2 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.

19.3 In the event of termination of this Agreement by either party under clause 18.2 or by the Partner under clause 18.4, Software-Comp agrees for a maximum period of six (6) months following such termination to furnish the Partner under the terms and conditions of this Agreement with such quantities of Products as are required in order for the Partner to be able to meet firm orders for the Products received by the Partner from Resellers or End Users on or before the termination date or to enable the Partner to satisfy binding commitments to furnish Products to Resellers or End Users on orders that arise within thirty (30) days of the termination date from proposals and tenders that are submitted by the Partner prior to the date of termination.

19.4 In the event of a termination of this Agreement by Software-Comp, Software-Comp shall have the right to require the Partner to novate all subsisting licence agreements with Resellers or End Users to it or to such third party as is nominated by it.  If Software-Comp novates a licence agreement with an End User in favour of itself or another person in accordance with its entitlement hereunder, the Partner shall:

19.4.1 give Software-Comp or such person, at Software-Comp’s request, all reasonable cooperation in transferring the Partner’s obligations under such licence agreements with an End User to Software-Comp or such person; and

19.4.2 forthwith pay to Software-Comp or as it shall direct a proportionate part of any annual support fee (including VAT) paid in advance by the End User thereunder apportioned from the effective date of the novation down to the expiry of the year to which the payment relates.
20. SURVIVAL OF CERTAIN PROVISIONS OF THE AGREEMENT

20.1 In order to properly control and administer any and all required activities under this Agreement that must carry on after this Agreement has expired or terminated the provisions of clauses 6, 7, 8, 9, 10, 13, 14, 17, 19, 21, 24, 25, 29 and 30 of this Agreement shall survive any expiration or termination of this Agreement.
21. FORCE MAJEURE

21.1 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.
22. NOTICES

22.1 Any notice, request, instruction or other document to be given hereunder shall be delivered or sent by first class post or by facsimile (such facsimile notice to be confirmed by letter posted within 12 hours) to the address of the other party set out in this Agreement (or such other address as may have been notified) and any such notice or other document shall have been deemed to have been served (if delivered) at the time of delivery (if sent by post) upon the expiration of 48 hours after posting and (if sent by facsimile) upon the expiration of 12 hours after dispatch.
23. INDEPENDENT CONTRACTORS, SUB-CONTRACTING and ASSIGNMENT

23.1 Nothing in this Agreement shall be construed as making either party the agent or Partner of the other.  Neither party is, nor shall represent itself as, authorized to enter into any contract or other obligation on behalf of the other.

23.2 The Partner shall not sub-contract or delegate its duties under this Agreement without the prior written consent of Software-Comp.  If the Partner is permitted to assign, sub-contract or delegate its duties hereunder, it shall remain primarily liable for its sub-contractor's or delegate's acts and omissions as if they were the Partner’s own acts and omissions.

23.3 In order to ensure that the Products are promoted throughout the Territory, the Partner may sub-contract the performance of its duties under this Agreement to its subsidiary companies (if any) within the Territory provided that each such subsidiary company expressly agrees to be bound by the terms and conditions of this Agreement.  Notwithstanding such sub-contracting the Partner shall remain ultimately liable for the acts and omissions of its subsidiary companies as though they were its own.

23.4 Software-Comp shall be free to assign this Agreement and its rights and obligations under it.
24. COMPLIANCE WITH APPLICABLE LAWS

24.1 In the performance of this Agreement the Partner shall be responsible for complying with all applicable laws and regulations including but not limited to obtaining any necessary import licences, certificates of origin and other requisite documents in respect of the importation of the Products into the Territory and their licensing in the Territory.
25. Entire Agreement

25.1 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.

25.2 This Agreement can be modified or amended only in writing and such amendment or modification must be signed by a duly authorized representative of each party except as otherwise expressly set out in this Agreement.  The terms and conditions of this Agreement shall prevail notwithstanding any different or inconsistent terms in any acknowledgment or other document by Software-Comp or the Partner.
26. SEVERABILITY

26.1 The invalidity or unenforceability of any part of this Agreement shall not affect the validity or enforceability of the remainder.  In the event that any provision of this Agreement becomes or is found to be invalid, illegal or unenforceable, the parties shall negotiate in good faith in order to agree the terms of a mutually satisfactory provision to be substituted for the invalid, illegal or unenforceable provision which as nearly as possible validly gives effect to their intentions as expressed herein.
27. SENIOR EMPLOYEE LIAISON

27.1 Software-Comp and the Partner shall each assign a senior employee to manage the relationship between the parties and effectively resolve escalated issues likely to impact the performance of this Agreement.
28. NO WAIVER

28.1 Failure of either party to enforce any of the terms and conditions of this Agreement shall not constitute a waiver or continuing waiver of the future performance of any such term or condition or the performance of any other terms and conditions.
29. THIRD PARTY RIGHTS

29.1 This Agreement does not create any right enforceable by any person not a party to it, whether under the contracts or otherwise, except that a person who is the permitted successor to or assignee of the rights of a party is deemed to be a party to this Agreement.
30. CHOICE OF LAW and JURISDICTION

30.1 This Agreement shall be governed by and construed in accordance with the laws of Finland and the parties agree to submit to the non-exclusive jurisdiction of the Courts of Finland.
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SCHEDULE B - THE PRICING

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

IMPORTANT – PLEASE READ THIS LICENCE CAREFULLY BEFORE PURCHASING A KEY OR DOWNLOADING AND USING THE SOFTWARE.  YOUR USE OF THE KEY AND OF THE SOFTWARE IS SUBJECT TO THE TERMS AND CONDITIONS SET OUT BELOW.

SOFTWARE LICENCE AGREEMENT

By purchasing a Key or downloading or using the Software you agree to accept and be bound by the terms of this licence (“Licence”).  This licence is your proof of licence and should be treated as valuable property.  . 

In this Licence:
“Software-Comp”
means Software-Comp Oy (Company Number : 0123456); 

“Key”

means the series of numbers and letters issued to you by Software-Comp which enable you to run the Software; and

“Software”

means XYZ and ABC (including all updates, enhancements, modifications, versions and replacement or amendment products from time to time offered), all appropriate documentation necessary to enable their proper function and functionality and all other related materials.

PROPERTY OF SOFTWARE-COMP:

YOU MAY PURCHASE ONE COPY OF THE SOFTWARE BY DOWNLOADING IT REMOTELY IF YOU HAVE PURCHASED A KEY TO ACCESS THE SOFTWARE.  ALL COPYRIGHT AND ANY OTHER INTELLECTUAL PROPERTY RIGHTS IN THE SOFTWARE ARE AND REMAIN SOFTWARE-COMP’S PROPERTY.  BEFORE YOU DO THIS YOU SHOULD READ THIS LICENCE.

ACCEPTING LICENCE:

BY CLICKING ON THE ACCEPTANCE BUTTON WHICH FOLLOWS THIS LICENCE AND/OR BY DOWNLOADING AND/OR USING (AS DEFINED IN CLAUSE 1C OF THE LICENCE) THE SOFTWARE, YOU CONFIRM:

A.
ACCEPTANCE OF THE LICENCE (INCLUDING THE LIMITED WARRANTY 
AND LIMITATION OF LIABILITY); AND

B.
IF YOU ARE ACCEPTING THE LICENCE ON BEHALF OF A CORPORATE 
LICENSEE, THAT YOU ARE AUTHORISED TO DO SO.  IF YOU ARE NOT SO 
AUTHORISED, NOR DEEMED IN LAW TO HAVE SUCH AUTHORITY, YOU ASSUME SOLE PERSONAL LIABILITY FOR THE OBLIGATIONS SET OUT IN THIS LICENCE.

REJECTING LICENCE:

IF YOU DO NOT ACCEPT THESE TERMS AND CONDITIONS, YOU SHOULD NOT PURCHASE A KEY OR DOWNLOAD OR USE THE SOFTWARE.  YOU MUST ALSO DESTROY ANY UNLICENSED COPIES OF THE SOFTWARE WHICH MIGHT BE IN YOUR POSSESSION.
31. KEYS

A.
All sales of Keys by Software-Comp shall be subject to these terms and conditions.  

B.
On receipt of a Key you will be permitted by Software-Comp to download the Software from Software-Comp’s server (downloading or use of the Software being subject to this Licence).  In the event that Software-Comp does not receive payment for the Key from you in cleared funds then Software-Comp shall be permitted to cancel the Key you have purchased and you shall destroy the Key (and any copies) and provide a written undertaking to Software-Comp that you have done so.

C.
The Key is sold by Software-Comp only to you and you may not rent, lease, licence, sub-licence, share, assign, pledge, transfer or otherwise dispose of the Key on a temporary or permanent basis without the prior written consent of Software-Comp.
32. GRANT OF LICENCE
A.
Software-Comp agrees to grant you a non-exclusive, non-transferable, limited license to use one copy of the Software.

B.
You are licensed by Software-Comp to use the object code of the Software on computer systems owned, leased and/or controlled by you or any member of your corporate group, which expression includes a corporate licensee, such corporate licensee’s majority owned subsidiaries, any parent company having a majority owned interest in such corporate licensee and such parent’s majority owned subsidiaries.  

C.
You are not allowed to use the Software on a concurrent user basis.  

D.
You must ensure that the number of users of the Software is never greater than the number of Licences.

E.
For the purposes of this Licence, the Software is considered “in use” on a computer when it is loaded into temporary memory (i.e. RAM) or installed into the permanent memory (e.g. hard disk, CD-ROM or other storage device) of that computer.  A copy installed on a network server for the sole purposes of distribution to other computers is not “in use”.  
33. COPYRIGHT

A.
All title, copyright, trademark, database rights and other intellectual and proprietary rights in and to the Software are owned and retained exclusively by Software-Comp.  You do not own the Software and you obtain only such rights in respect of the Software as are granted by this Licence.  Save as set out in this Licence you must not copy, modify or transfer the Software 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 your use as a backup or for archival purposes.  Any copy of the Software must include Software-Comp’s copyright notice, is subject to the terms of this Licence and for the avoidance of doubt Software-Comp retains all title, copyright, trade mark, database rights and other intellectual and proprietary rights in and to the copy of the Software howsoever created.  

B.
Certain parts of the Software have been provided by third party licensors and such third party licensors are intended third party beneficiaries of the agreement with respect to their software notwithstanding clause 31B.
34. OTHER RESTRICTIONS

A.
This Licence is your proof of licence to exercise the rights granted herein and must be retained by you.  Software is licensed only to you.  You may not rent, lease, licence, sub-licence, share, assign, pledge, transfer or otherwise dispose of the Software on a temporary or permanent basis without the prior written consent of Software-Comp.  

B.
You may not translate, modify or reverse engineer, decompile or disassemble the Software or incorporate it, in whole or in part, into other products, create derivative works based on the Software, except to the extent that you are expressly permitted to do so by this Licence and/or the law applicable to this Licence.

E.
You may not transmit the Software over any network or between any devices provided however that you may use the Software to encrypt or authenticate other software that may itself be so transmitted.  
35. WARRANTY

A.
LIMITED WARRANTY.  Software-Comp warrants that the Software will perform substantially in accordance with its accompanying printed and/or electronic documentation, minor interruptions or errors excluded.  The warranty period (“Warranty Period”) is ninety (90) days from the date the Software is downloaded by you.  The warranty is void if the failure of the Software has resulted from (a) accident, neglect, abuse, misuse or misapplication; (b) acts or omissions by persons other than Software-Comp or (c) other causes related to products, Software or software not provided by Software-Comp.  Software-Comp does not warrant that this Software will meet your requirements.  
B. 
CUSTOMER REMEDIES.  Software-Comp's entire liability and your exclusive remedy shall be, at Software-Comp's option, either (a) return of the price you paid for the Licence or (b) repair or replacement of the Software that does not meet the warranty in clause 35A provided that you supply Software-Comp with a copy of your proof of licence or valid receipt.    Any replacement Software will be warranted for the remainder of the original warranty period or thirty (30) days, whichever is longer.

C.
NO OTHER WARRANTIES.  The warranty given in clause 35A is made in lieu of any other warranties, representations, indemnities or guarantees of any kind, express or implied, including but not limited to implied warranties of merchantability, satisfactory quality or fitness for a particular purpose or ability to achieve a particular result, with respect to the Software.  Should the Software prove defective you (and not Software-Comp or any re-seller of Software-Comp) assume the entire cost of all necessary servicing, repair or correction subject to clause 35B.

D.
EXCLUSION OF LIABILITY.  Software-Comp’s entire liability and your exclusive remedy shall be as set out in clause 35B.  If during the Warranty Period Software-Comp is unable to provide replacement Software (in accordance with clause 35B) which is free of material defects you may terminate this Licence by destroying the Software and all copies made of the Software and providing a written undertaking that you do not hold any versions of the Software to Software-Comp.  Any money you paid to Software-Comp for the Software will be refunded.

E.
NO LIABILITY FOR CONSEQUENTIAL DAMAGES.  Except in respect of personal injury or death caused by the negligence of Software-Comp in no event will Software-Comp be liable to you for any damages including any lost profits, lost savings, loss of data or any indirect, special or consequential damages arising out of the use of or the inability to use such Software even if Software-Comp has been advised of the possibility of such damages.

F.
YOUR STATUTORY RIGHTS.  This Licence gives you specific legal rights and you may also have other rights that vary from country to country notwithstanding clause 31C.  Some jurisdictions do not allow the exclusion of implied warranties, or certain kinds of limitations or exclusions of liability, so the above limitations and exclusions may not apply to you.  Other jurisdictions allow limitations and exclusions subject to certain conditions.  In such a case the above limitations and exclusions shall apply to the fullest extent permitted by the laws of such applicable jurisdictions.  If any part of the above limitations or exclusions is held to be void or unenforceable, such part shall be deemed to be deleted from this Agreement and the remainder of the limitation or exclusion shall continue in full force and effect.  Any rights that you may have as a consumer (i.e. a purchaser for private as opposed to business, academic or government use) are not affected.  Nothing in this clause shall affect the intention that the Licence shall be construed pursuant to the laws of Finland in accordance with clause 31B.
G.
YOUR ACKNOWLEDGEMENT.  You acknowledge and agree that (a) the Software has been provided on an “as is” basis and has not been tailored to your needs, (b) Software-Comp has not been involved in your decision to purchase this licence for the Software and (c) accordingly Software-Comp’s limitations and exclusions are reasonable.
36. INDEMNIFICATION
Software-Comp warrants that the Software does not infringe on any patents, copyrights or trademarks or constitute misappropriation of third party proprietary information.  Software-Comp will defend, indemnify and hold you harmless against any claim that the Software infringe on or was created in whole or in part by violation of copyright, patent, trade secret or other intellectual property right, provided that: (a) You promptly notify Software-Comp of the claim; (b) Software-Comp has control of the defence of any such claim and you shall not in any manner prejudice Software-Comp's defence of such claim; and (c) You shall provide Software-Comp with reasonable assistance, information and authority in respect of any such claim.
37. Confidentiality

You acknowledge that the Key and the Software (and any information incorporated therein or related thereto) is the confidential information of Software-Comp. You shall retain the Key and the Software in confidence and shall use and disclose the Key and the Software solely for the purpose of, and in accordance with, this Licence.  If any unauthorized use or disclosure occurs, you will immediately notify Software-Comp and:-

(a)
any disclosure of a Key shall be a breach of this Licence which shall permit Software-Comp to terminate the Licence; and

(b)
you agree to assist Software-Comp in recovering the Key and the Software and preventing their subsequent unauthorized use or dissemination.
38. Audit Rights

A.
You are required to keep reasonable records relating to your use of the Key and the Software and its compliance with the licence granted herein.  A chartered or certified public accountant selected by Software-Comp may, upon reasonable notice and during normal business hours, but no more often than once a year, inspect your records to confirm your compliance with this Licence.

B.
You agree that Software-Comp shall have the right after supplying undertakings as to confidentiality to audit any computer system on which the Software are installed in order to verify compliance with this Licence.
39. export restrictions


The Software is subject to export and  import restrictions and must not be used, wholly or in part, in connection with the development, identification or dissemination of chemical, biological or nuclear weapons or the development, production, maintenance or storage of missiles capable of delivering such weapons.   You shall comply with any laws that may impact your right to export, import or use the Software or related information (including, without limitation, United States and Canadian export laws). 
40. Term

A.
This Licence is effective until you fail to comply with any provisions of this Licence or you voluntarily return to Software-Comp the Key and the Software and all copies (in any form) and a written undertaking that you do not hold any versions of the Key and the Software at which point the Licence shall terminate (other than clause 7 which shall continue for two (2) years from the termination of the Licence).  

B.
Upon termination you agree to destroy all copies of the Key and the Software in any form and to provide a written undertaking to Software-Comp that you do not hold any versions of the Key and the Software.  The media on which such copies resided will after destruction of the copies residing on them revert to you.  
41. Support


Technical support in the use of the Software is available from Software-Comp or our authorised Partners or business Partners.  Technical Support is provided free of charge for the first 12 months of this Licence (subject to the terms and conditions in force from time to time) and thereafter may be purchased by you in accordance with the terms and conditions (including the price) issued by Software-Comp from time to time.  Details of support services are as published by Software-Comp from time to time.
42. GENERAL

A.
No failure or delay on the part of Software-Comp to exercise any right or remedy under this Licence shall be construed or operated as a waiver thereof nor shall any single or partial exercise of any right or remedy as the case may be.  Software-Comp’s rights and remedies provided in this Agreement are cumulative and are not exclusive of any rights or remedies provided by law.

B.
This Licence does not create any right enforceable by any person not a party to it.

C.
This Licence shall be governed by and construed in accordance with Finnish law. The Parties irrevocably agree that the courts of Finland are to have exclusive jurisdiction to settle any dispute which may arise out of or in connection with this Licence and the documents to be entered into pursuant to it.  The Parties irrevocably submit to the jurisdiction of such courts and waive any objection to proceedings in any such court on the ground of venue or on the ground that the proceedings have been brought in an inconvenient forum.  This sub-clause is for the benefit of Software-Comp and shall not limit its right to take proceedings in any other court of competent jurisdiction.

D.
YOU AGREE THAT THIS IS THE COMPLETE AND EXCLUSIVE STATEMENT OF THE LICENCE AGREEMENT BETWEEN YOU AND SOFTWARE-COMP WHICH SUPERSEDES ANY PROPOSAL OR PRIOR AGREEMENT, WRITTEN OR ORAL, AND ANY OTHER COMMUNICATION(S) BETWEEN YOU AND SOFTWARE-COMP RELATING TO THE SUBJECT MATTER OF THIS LICENCE INCLUDING, WITHOUT LIMITATION, ANY LICENCE FOR YOU TO USE AN EVALUATION COPY OF THE SOFTWARE.  

E.
NOTHING IN THIS LICENCE SHALL EXCLUDE SOFTWARE-COMP’S LIABILITY FOR FRAUDULENT MISREPRESENTATION.

F.
You acknowledge and agree that any breach of this Licence by you could cause injury to Software-Comp and damages would not be adequate remedy.  In the event of a breach or threatened breach by you Software-Comp shall be entitled to apply for injunctive relief in any Court of competent jurisdiction.  You shall indemnify Software-Comp against all costs, claims, demands and liabilities arising directly or indirectly out of a breach of this Licence.  Nothing contained in this Licence shall be construed as prohibiting Software-Comp from pursuing any other remedies available to it for a breach or threatened breach of this Licence.
 IN WITNESS whereof this Agreement has been signed by the parties on the date stated above. 
SOFTWARE-COMP OY
By


_______________________________________

Title


_______________________________________

Date


_______________________________________

Signature

_______________________________________

THE PARTNER
Company Name
_______________________________________

By


_______________________________________

Title


_______________________________________

Date


_______________________________________

Signature

_______________________________________


