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Software Support Terms  -sopimuspohja on tehty toimittajan näkökulmas​ta tilanteeseen, jossa sopijapuolilla on erillinen voimassa oleva ohjelmistolisenssisopimus ja näillä toimittajan yleisillä tukiehdoilla sovitaan millä tavalla asiakas saa päivityksiä ja virheenkorjauksia hankkimaansa ohjelmistoon.  

Sopimuspohjan kaikki kohdat tulee tarkistaa ja muuttaa vastaamaan käytännön tilannetta; on myös huomioitava, että yhden sopimuskoh​dan muuttaminen yleensä vaikuttaa myös sopimuksen muihin lausek​keisiin ja lisämuutokset ovat tällöin tarpeen. 

HUOM.! Tämä sopimuspohja ei sovellu käytettäväksi käytännön tilan​teisiin ilman sopimusjuridisen asiantunti​jan tarkistusta ja kor​jauksia. 
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SOFTWARE SUPPORT AND MAINTENANCE GENERAL TERMS

Subject to your purchase of Support Services (as defined herein), these Support and Maintenance Terms (the "Support Agreement") shall govern Soft-Comp's provision of Support Services to you ("Licensee").

1. DEFINITIONS

In this Support Agreement:

(a) “Authorized Contacts” means the named Licensee employees or authorized agents who: (i) have sufficient technical expertise, training and/or experience to perform the Licensee’s obligations under this Support Agreement; (ii) are responsible for all communications with Soft-Comp regarding this Support Agreement, including case submission and Incident reports; and (iii) who are authorized by Licensee to request and receive Support Services for the Soft-Comp Product on behalf of the Licensee. The number of

Authorized Contacts is dependent on the level of Support Services purchased by Licensee.

(b) “Soft-Comp Product(s)” means the object code version of the software product(s) licensed by Licensee pursuant to an applicable License Agreement.

(c) “Soft-Comp Technical Support Office” means the Soft-Comp office location from which Soft-Comp provides Support Services for the Soft-Comp Product(s). 
(d) "Confidential Information" means all information of either party that is not generally known to the public, whether of a technical, business or other nature, in tangible or intangible form, that is disclosed by one party (the “Disclosing Party”) to the other party (the “Receiving Party”) or that is otherwise learned by the Receiving Party in the course of its discussions or business dealings with, or its physical or electronic access to the premises of, the Disclosing Party, and that has been identified as being proprietary  and/or confidential or that by the nature of the information and/or the circumstances surrounding the disclosure or receipt ought to be treated as proprietary and confidential.

(e) “Development System” means, for a given Soft-Comp Product or part thereof, the separate computer(s) that Licensee establishes solely for use in development of a Production System. 

(f) “Effective Date” means the date for commencement of the Support Services stated in the applicable Quote, Product Order/Schedule or other ordering document (or in the absence of such a date, the date on which the Soft-Comp Product is delivered or made available to Licensee).

(g) “Enhancement Request” means a request by Licensee to add functionality or enhance performance beyond the specifications of the Soft-Comp Product and are not included as part of Support Services.

(h) “Fees” means the fees for Support Services for the Soft-Comp Product(s), as specified in a valid Quote, Product Order/Schedule or other ordering document.

(i) “Patch” means a software release of the Soft-Comp Product that is made available by Soft-Comp on an as-needed basis only, to address a specific Severity 1 Incident for a single customer. Patches are only available if Licensee purchased or is entitled to Premium Support. Patches will not automatically be made available to other customers until they are rolled up into a Release, at Soft-Comp’s sole discretion.

(j) “Incident” means a single support question or Software Failure issue, as reported by an Authorized Contact, relating to the Soft-Comp Product. All Incidents are limited in scope to the following: defects with the Soft-Comp Product, configuration and compatibility issues, compliance with reference documentation,

installation issues, registration issues, Soft-Comp Product feature requests or questions related to Releases. All other issues/questions including (but not limited to) those that are related to performance tuning, general advice concerning architecture and design of solutions, training, review of plans for architecture or deployment, capacity or performance planning, questions for non Soft-Comp software, defects identified in third party products or requests to create custom solutions are not covered under this Support Agreement.

(k) “License Agreement” means the license terms and conditions (whether an applicable Quote, click-wrap agreement, Product Schedule/Order, Master Software License Agreement or other ordering document) which govern the Soft-Comp Product(s)

(l) “Maintenance Release” means a Release represented by a change in the xyz component of a Version Number or to the right of the second decimal point (e.g. 1.2.3 to 1.2.4).

(m) “Major Release”: a Release represented by a change in the xx component of a Version Number or to the left of the first decimal point (e.g. from 1.0 to 2.0).

(n) “Minor Release” means a Release represented by a change in the yy component of a Version Number or to the right of the first decimal point (e.g. from 1.0 to 1.1).

(o) “Normal Business Hours” are 9:00 a.m. to 5:00 p.m., Monday to Friday except Soft-Comp company holidays (“Business Days”) in the local time of the Soft-Comp Technical Support Office location in the Territory. 
(p) “Production System” means the Soft-Comp Product that is being used as a regular part of actual day-to-day business operations of Licensee.

(q) “Release(s)” means a software release of the Soft-Comp Product that is made generally available by Soft-Comp. Soft-Comp is the sole determiner of the availability and designation of a Release. Releases do not include new products, optional enhancements or new or add-on products that are priced and sold separately by Soft-Comp. All Releases will be designated by a change in the Version Number of the Soft-Comp Product.

(r) “Service Pack” means a periodic roll-up of Patches released by Soft-Comp from time to time, on an as needed basis only, for all customers to resolve various Software Failures pertaining to the Soft-Comp Product. Soft-Comp is the sole determiner of the availability and designation of a Service Pack.

(s) “Support Services” means the support and maintenance services provided by Soft-Comp under this Support Agreement. The different levels of Support Services are specified below:

i. “Advantage Support” – Licensee will have the right to the following:

xxx yyy zzz  Unless otherwise specified in the applicable Quote, Product Schedule/Order or other ordering document, Licensee will be deemed to have purchased Advantage Support.

ii. “Premium Support” -- Licensee will have the right to the following:
iii. “Software Assurance”—Licensee will have the right to the following:  

(t) “Software Failure” means a single reproducible failure of the Soft-Comp Product to substantially conform to the functions and/or specifications of such Soft-Comp Product, as described in the Documentation accompanying such Soft-Comp Product.

(u) “Territory” means  
(v) “Test Case” means Licensee's instructions that allow Soft-Comp to reproduce an Incident.

(w) “Third Party Software” means third party software that may accompany the Soft-Comp Product but are not a part of the Soft-Comp Product.

(x) “Version Number” means the three-part version number in the form xx.yy.zzzz which identifies a Release.

(y) “Workaround” means a solution or correction to a Software Failure that does not require the provision of any additional software that allows the Soft-Comp Product to function substantially in accordance with the Documentation accompanying such Soft-Comp Product.

2. SCOPE OF THE AGREEMENT

2.1 Subject to the terms contained herein, Soft-Comp shall provide Licensee with: (a) resolution of any Incident which may arise from Licensee’s use of the Soft-Comp Product in accordance with Sections 5

and 6 below; and (b) any Releases in accordance with Section 4 below.

2.2 The Support Services shall only be provided for the Soft-Comp Product(s) under a valid License Agreement.

2.3 The Support Services do not cover any adaptations or modifications of the Soft-Comp Product made by the Licensee or any third party.

2.4 Soft-Comp may offer consulting services to help resolve issues that fall outside the scope of the Support Services. Any consulting services shall be provided under a separate agreement and shall be subject to Soft-Comp's then-current consulting fees.

3. TERM

Subject to Section 11 below, and unless otherwise provided in the applicable Quote, the Product Schedule/Order or other ordering document, the initial term for Support Services will commence on

the Effective Date and shall continue for a period of one (1) year. 
Upon expiration of the initial Support Services term, Support Services shall automatically renew for additional one year periods, unless a notice of termination from either party is provided to the other party at least thirty (30) days prior to the expiration of the then current Support Services term. Any such renewal will be on the terms and conditions of the then current Soft-Comp Support Services terms and conditions provided that such terms and conditions have been notified to the Licensee not less than thirty (30) calendar days before the end of the then-ending one year term. 
For greater certainty, the annual Fee for Support Services for the first one (1) year renewal period for the Soft-Comp Products (and quantities) covered in the initial Support Services period shall be the same

Support Services Fee used in the initial Support Services period, unless the initial Support Services period was less than or greater than a full year and the Support Services Fee was pro-rated, in which case the Support Services renewal Fee will be adjusted to reflect the amount that would have been applicable in the initial Support Services period if such amount was not pro-rated. For the duration of the initial term and any elected renewal term(s) described in this Section 3, Licensee shall purchase and maintain the same level of Support Services for all aggregate licenses of a particular Soft-Comp Product (including without limitation any incremental licenses subsequently purchased by Licensee) installed at any specific site/location or for any distinct externally identifiable project. Notwithstanding the preceding sentence, at Soft-Comp's sole

discretion and only after the first annual renewal period, Licensee may elect to renew Support Services for a portion of its licenses of a given Soft-Comp Product if Licensee certifies in advance to Soft-Comp in

writing (via Soft-Comp's standard template) the deactivation/de-support of the portion of licenses to go unsupported for the period of partial support. 
For greater certainty, for the first annual renewal period, Licensee may not elect to purchase or renew Support Services for just a portion of its licenses of a particular Soft-Comp Product.

4. SOFT-COMP PRODUCT RELEASES

4.1 During the Support Services term, Licensee is entitled to, and may request delivery of, any Major Release, Minor Release, Maintenance Release, and Service Pack issued during the Support Services term at no additional expense beyond the Fees. Requests for such deliveries, if made after the Support Services term, will not be honored.

4.2 Release Support Schedule. During the term specified in Section 3 above, and subject to Licensee’s payment of the applicable Fees, Soft-Comp will provide Support Services for the then-current, generally available Release of the Soft-Comp Product, as set forth herein. Any older versions will be subject to the Version Support Policy specified at: http://support.xyz.fi.
4.3 The delivery to the Licensee of a Release will not increase the total number of licenses of the Soft-Comp Product to which Licensee is entitled.

5. INCIDENT REPORTING

5.1 Authorized Contacts. All reports of Incidents (“Incident Reports”) must be made to Soft-Comp by Authorized Contact(s). The Licensee will promptly notify Soft-Comp in writing (email is acceptable) of the names, e-mail addresses and direct telephone numbers of its chosen Authorized Contacts. The Licensee may

substitute Authorized Contact(s) from time to time by giving Soft-Comp at least one (1) week’s prior written notice, including the relevant contact information for any new Authorized Contact.

5.2 Required Information. All incident Reports must, if applicable, include the following:

(a) The Licensee’s Identification Number which Soft-Comp shall provide to the Licensee soon after the Effective Date of this Support Agreement.

(b) The name(s) and Version Number(s) of the Soft-Comp Product, including all Maintenance Releases and applied Soft-Comp Product Workarounds.

(c) Platform(s) and version(s) on which the Soft-Comp Product is running. Before reporting an Incident, Licensee must verify that the Incident is reproducible on the Soft-Comp-certified platform(s) specified for the Soft-Comp Product on Soft-Comp’s support website.

(d) A general description of the operating environment.

(e) A list of all hardware components and their version(s), in the environment.

(f) A list of operating system versions of all hardware components, including network(s).

(g) A reproducible Test Case that demonstrates the specific usage that causes the Software Failure being reported.

(h) Log files, trace and system files.

(i) Exact wording of all related error messages.

(j) A full description of the Incident and expected results.

(k) Any special circumstances surrounding the discovery of the Incident.

5.3 Severity Levels. Soft-Comp will work with Licensee to assign the appropriate Severity Level to all Incidents according to the criteria below. Severity Levels are assigned to allow prioritization of incoming Incidents. Soft-Comp may reclassify Incidents if it reasonably believes that Licensee’s classification is incorrect. In the event Soft-Comp determines that an Incident is in fact an Enhancement Request, it shall not be addressed under this Support Agreement. Enhancement Requests are not included as part of Support Services.

Severity Level Conditions

Severity 1 (Critical)

Severity 1 will be assigned to an Incident that results in a critical business impact for a Production System

where Licensee experiences: (i) a complete or substantial loss of service when using a Production System, or (ii) real or perceived data loss or data corruption making an essential part of the Production System unusable, or (iii) inability to use a mission critical application within a Production System.

Severity 2 (High)

Severity 2 will be assigned to an Incident that results in some business impact to Licensee where: (i) the

functionality of the Soft-Comp Product is adversely affected, but can be circumvented, or (ii) certain

functions within the Soft-Comp Product are disabled, but the Soft-Comp Product remains operable, or (iii)

Licensee experiences a complete or substantial loss of service when using a Development System.

Severity 3 (Normal)

Severity 3 will be assigned to an Incident that results in minimal business impact to Licensee where

Licensee experiences no loss of service and the Incident has no significant effect on the usability of

the Soft-Comp Product. This level is typically assigned to questions, comments and suggestions.

5.4 Soft-Comp’s Obligations. Soft-Comp will maintain a telephone number and electronic access during Normal Business Hours for the Licensee to report Incidents and receive assistance. On receipt of an Incident Report, Soft-Comp shall establish whether there is an Incident for which the Licensee is entitled to Support Services under this Support Agreement and, if so, shall:

(a) Confirm receipt of the Incident Report and notify Licensee of the Incident Identification Number that both parties must then use in any communications about the Incident.

(b) Work with Licensee to set a Severity Level for the Incident, in accordance with Section 5.3 above.

(c) Analyze the Incident and verify the existence of the problem.

(d) Give the Licensee direction and assistance in resolving the Incident, in accordance with Section 6.

5.5 Support Service Goals.

“Response Time”: means the targeted time period within which Soft-Comp will use commercially reasonable efforts to contact Licensee to acknowledge receipt of an Incident Report, commencing from the

time that Soft-Comp receives all required information as specified in Section 5.2.

“Resolution Time”: means the targeted time period within which Soft-Comp will use commercially reasonable efforts to: (a) provide a Workaround, for Severity 1 Incidents; or (b) identify the root cause

Severity Level Response Time/Resolution Time

Severity 1 – Critical 1 Normal Business Hour/15 Business Days

Severity 2 – High 4 Normal Business Hours/30 Business Days

Severity 3 – Normal 1 Business Day/45 Business Days

and log the problem for resolution in a future Soft-Comp Product Release or Service Pack, for Severity 2 or 3 Incidents; commencing from the time that Soft-Comp receives all required information, as specified in Section 5.2.

5.6 Licensee’s Obligations. Soft-Comp’s obligation to provide Support Services under this Support Agreement is conditioned upon the Licensee: (a) following all of Soft-Comp’s installation, and maintenance instructions; b) making reasonable efforts to resolve any Incident after consulting with Soft-Comp; (c) at Soft-Comp’s reasonable request, providing Soft-Comp with data, information, assistance, materials and access to equipment as necessary; (d) promptly installing all Soft-Comp Product Workarounds and/or

Releases; and (e) procuring, installing and maintaining all equipment, telephone lines, communication interfaces and other hardware necessary to operate the Soft-Comp Product.

6. RESOLUTION OF INCIDENTS

(a) Soft-Comp shall maintain an organization that has the technical expertise, training and/or experience reasonably required to perform the Support Services during Normal Business Hours.

(b) Soft-Comp will use commercially reasonable efforts to provide resolutions to Incidents within the Support Service Goals set out in Section 5.5 above. These goals shall not apply if the Incident is caused by Third Party Software.

(c) Soft-Comp will not be required to correct any Software Failure caused by (i) incorporation or appendix of a feature, program or device to the Soft-Comp Product or any part thereof; (ii) any nonconformance caused by accident, transportation, neglect, misuse, alteration, modification or enhancement of the Soft-Comp Product; (iii) the failure to provide a suitable installation environment; (iv) use of the Soft-Comp Product other than for the specific purpose for which the Soft-Comp Product was designed; (v) use of the Soft-Comp Product in any operating environment other than one certified by Soft-Comp for such Soft-Comp Product; or (vi) failure to incorporate any Releases previously provided by Soft-Comp which corrected such Software

Failure.

7. FEES

7.1 Payment Terms. Licensee will pay Soft-Comp the applicable Fees, as set forth in any applicable Quote, Product Order/Schedule or other ordering document. All Support Services Fees for the initial term for a particular Soft-Comp Product are payable within thirty (30) days after the later of: 
(a) the date such Soft-Comp Product is made available to Licensee for download or delivery; or 
(b) the date of Soft-Comp’s invoice. 
The annual fee for Support Services for the first annual renewal period (if elected) for a given Soft-Comp Product shall be calculated using the same Support Services percentage or rate used to calculate the Support Services fee for the initial period for such Soft-Comp Product; provided, that, if the initial period was less than or greater than a full year and the Support Services fee was prorated, then the Support Services renewal fee will be adjusted to reflect the amount that would have been applicable in the initial period had such amount not been pro-rated. Support Services Fees for the renewal term for a particular Soft-Comp Product are payable within thirty (30) days after the date of Soft-Comp’s invoice. 
Licensee will be notified of any increases in the Fees at least thirty (30) calendar days prior to the renewal of Support Services. If Licensee declines to renew Support Services for all or a portion of its licenses, as permitted in this Support Agreement, and then later elects to reinstate Support Services, Licensee will be required to pay a reinstatement fee up to 150% of the Support Services fee that would have been owed during the lapsed period. All Fees are non-cancellable and non-refundable.

7.2 Taxes. Licensee will pay or reimburse all withholding taxes and all other state and local taxes (exclusive of taxes on Soft-Comp's net income), duties and assessments arising on or measured by amounts payable to Soft-Comp under this Support Agreement, or furnish Soft-Comp with evidence acceptable to the taxing authority to sustain an exemption there from. 
8. LICENSE TERMS AND PROPRIETARY RIGHTS

All Support Services hereunder (including the provision of Releases and Workarounds) shall be provided to Licensee, subject to and in accordance with the terms of the applicable License Agreement(s). Consequently, without limiting the generality thereof: (a) such Support Services shall be subject to the additional disclaimers of warranties and limitations on liability as are provided in such License Agreement(s); and (b) Soft-Comp shall retain all ownership rights and title to all such Releases and Workarounds provided.

9. DISCLAIMER OF WARRANTY

SOFT-COMP WARRANTS THAT SUPPORT SERVICES WILL BE PERFORMED IN A PROFESSIONAL AND WORKMANLIKE MANNER, AND IN THE EVENT OF SOFT-COMP’S NONCONFORMANCE WITH THIS WARRANTY, SOFT-COMP SHALL RE-PERFORM THE SUPPORT SERVICES. OTHER THAN AS EXPRESSLY STATED HEREIN, SUPPORT SERVICES ARE

PROVIDED “AS IS.” SOFT-COMP MAKES NO OTHER WARRANTIES, EXPRESS, IMPLIED OR STATUTORY, INCLUDING WITHOUT LIMITATION ANY IMPLIED WARRANTIES OF TITLE, NON-INFRINGEMENT, MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. SOFT-COMP DOES NOT WARRANT THAT THE SOFT-COMP PRODUCT(S), SUPPORT SERVICES AND/OR ANY RELEASES, WORKAROUNDS OR OTHER ITEMS PROVIDED IN CONNECTION WITH SUPPORT SERVICES WILL BE ERROR FREE OR WILL OPERATE WITHOUT INTERRUPTION. TO THE EXTENT THAT SOFT-COMP MAY NOT DISCLAIM ANY WARRANTY AS A MATTER OF APPLICABLE LAW, THE SCOPE AND DURATION OF SUCH WARRANTY WILL BE THE MINIMUM PERMITTED UNDER SUCH LAW.

10. LIMITATIONS ON LIABILITY 
IN NO EVENT WILL SOFT-COMP BE LIABLE FOR ANY INDIRECT, CONSEQUENTIAL, INCIDENTAL, SPECIAL, OR EXEMPLARY DAMAGES (INCLUDING ANY LOST DATA, LOST PROFITS, OR BUSINESS INTERRUPTION) ARISING FROM THIS SUPPORT AGREEMENT, WHETHER ARISING IN TORT (INCLUDING NEGLIGENCE AND STRICT LIABILITY),

CONTRACT, OR OTHERWISE, EVEN IF SOFT-COMP HAS BEEN ADVISED, KNOWS, OR SHOULD KNOW OF THE POSSIBILITY OF SUCH DAMAGES, AND NOTWITHSTANDING THE FAILURE OF ESSENTIAL PURPOSE OF ANY LIMITED REMEDY. NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THE LICENSE AGREEMENT, SOFT-COMP’S TOTAL CUMULATIVE LIABILITY ARISING FROM OR RELATED TO THIS SUPPORT AGREEMENT WILL NOT EXCEED THE AGGREGATE SUPPORT FEES PAYABLE UNDER THIS SUPPORT AGREEMENT IN THE PREVIOUS TWELVE (12) MONTHS. THE EXISTENCE OF MORE THAN ONE CLAIM WILL NOT

ENLARGE THIS AMOUNT.

11. TERMINATION

11.1 Termination and Expiration. Either party may terminate this Support Agreement if the other party breaches a material term of this Support Agreement and such breach is not cured within thirty (30) days after written notice thereof from the terminating party. Notwithstanding anything to the contrary herein or in the applicable License Agreement(s), this Support Agreement shall terminate upon termination of the applicable License Agreement or termination of Licensee’s license to the Soft-Comp Product(s).

11.2 Effect of Expiration or Termination. Upon expiration or termination of Support Services in respect of a particular Soft-Comp Product for any reason:

(a) All rights granted to the Licensee hereunder in respect thereof will become null and void, except for the right to use any Releases delivered in accordance with Section 4 above, subject to the terms of the License Agreement.

(b) All outstanding obligations or commitments of either party to pay amounts to the other party, if any, will become immediately due and payable.

(c) Neither party will have any right to receive any compensation, reimbursement or other amounts from the other party solely as a result of such termination, and neither party will have any right whatsoever in or to the other party’s software or any copyrighted materials, patents, trade secrets, or other proprietary rights relating to the other party’s software, other than as provided for herein.

11.3 Suspension of Support Services. In addition to any other rights or remedies Soft-Comp may have under this Support Agreement or the License Agreement, if Licensee is delinquent on any payment

obligation or in breach of any of the material terms set forth in this Support Agreement or the License Agreement, then Soft-Comp may, upon written notice to Licensee, immediately suspend performance

of the obligations set forth in this Support Agreement until such delinquency or breach is cured by Licensee.

12. GENERAL

(a) Governing Law. This Support Agreement will be governed by the laws of Finland. Any dispute, controversy or claim arising out of or relating to this contract, or the breach, termination or validity thereof, shall be finally settled by arbitration in accordance with the Rules for Expedited Arbitration of the Arbitration Institute of the Central Chamber of Commerce of Finland. The place of arbitration shall be Helsinki, Finland and the language of the arbitration proceedings shall be English.

(b) Complete Agreement. This Support Agreement is the complete agreement between Soft-Comp and Licensee regarding Support Services and supersedes any prior or contemporaneous agreements or communications or understandings, written or oral, relating to the subject matter hereof. This Support Agreement will not be modified except by a properly executed written agreement. Any terms and conditions of any purchase order or other instrument issued by Licensee in connection with this Support Agreement which are in addition to, inconsistent with or different from the terms and conditions of this Support Agreement will be of no force or effect.

(c) Survival. Sections 1 and 7 through 12 will survive termination or expiration of this Support Agreement for any reason.

(d) Assignment and Binding Effect. Licensee may not transfer the Soft-Comp Product media, assign its License to such Soft-Comp Product or assign any of its rights or delegate any of its obligations under this Support Agreement, by operation of law or otherwise (including without limitation by merger, acquisition, sale of assets, reorganization, change of corporate ownership, divestiture, sale of stock or consolidation), without Soft-Comp's prior written consent and payment of a corresponding license transfer fee, if

applicable. Any attempted assignment in violation of this Section 12(c) will be void.

(e) Notices. Except as otherwise provided in this Support Agreement, any notice required to be sent to a party under this Support Agreement will be in writing, effective on receipt by that party, and will be sent by fax, first-class mail or personal delivery to the addresses provided by the parties in the ordering document.

Either party may change its notice address by giving written notice to the other party at the other party’s notice address.

(f) Waiver and Severability. Waivers must be in writing signed by an authorized representative. The waiver of one breach or default under this Support Agreement will not constitute the waiver of any subsequent breach or default. Any provision of this Support Agreement held to be illegal or unenforceable will be deemed amended to conform to applicable laws or regulations, or if it cannot be so amended without materially altering the intention of the parties, it will be stricken and the remainder of this Support Agreement will continue in full force and effect.

(g) Independent Contractors. Nothing herein will be construed to place the parties in the relationship of partners, joint venturers, principal and agent, or employer and employee, and neither party will have the power to obligate or bind the other party in any manner whatsoever. Each party will be responsible for the

acts, negligence and omissions of its employees, agents, servants and subcontractors.

(h) Force Majeure. Neither party will be liable to the other by reason of any failure of or delay in the performance of its obligations under this Support Agreement, except for obligations to pay money, to the extent such failure or delay is due to circumstances beyond its reasonable control (collectively referred to herein as “Force Majeure”), nor will any such failure or delay give the other party the right to terminate this Support Agreement. Each party will use all its commercially reasonable efforts to minimize the duration and

consequences of any failure of or delay in performance resulting from a Force Majeure event. Such Force Majeure events will include (without limitation) accidents, acts of nature or natural disasters or other acts of God, labor disputes, actions of any government agency and shortage of materials.

 (i) Injunctive Relief. In the event of a breach of this Support Agreement, money or damages will not be an adequate remedy, and therefore, in addition to any other legal or equitable remedies, either party will be entitled to seek an injunction or other equitable relief against such breach.

(j) Confidential Information. The Receiving Party must hold the Disclosing Party’s Confidential Information in confidence, and use the same degree of care (but not less than reasonable care) to

safeguard such Confidential Information as such Receiving Party uses to protect its own Confidential Information of a similar nature. Confidential Information may only be used for exercising rights and

fulfilling obligations under this Support Agreement. Exceptions to Nondisclosure Obligations. The obligations of this section do not apply to information which was in the Receiving Party’s rightful possession without an obligation of confidentiality before receipt from the Disclosing Party, or is or becomes a matter of

public knowledge through no fault of the Receiving Party, or is rightfully received by the Receiving Party from a third party without a duty of confidentiality, or is independently developed by the Receiving Party by individuals without reliance on or access to the Confidential Information, or is required to be disclosed under

operation of law, provided that the Receiving Party is required to disclose such information of the Disclosing Party in connection with any legal or regulatory proceeding, such Receiving Party will endeavor to notify the Disclosing Party within a reasonable time prior to disclosure and to allow such Disclosing Party a reasonable

opportunity to seek appropriate protective measures or other remedies prior to disclosure and/or waive compliance with the terms of this Support Agreement.

