R E S E L L E R    A G R E E M E N T 
(Pitkä versio - päämiehen näkökulma) 

· Sopimuspohja tehty ensisijaisesti päämiehen näkökulmas​ta erityisesti tilanteeseen, jossa myönnetään ohjelmistotuotteeseen jälleenmyyjälle jälleenmyyntioikeudet loppuasiakkaille. Jälleenmyyjällä ei ole yksinmyyntioikeuksia  tuotteeseen. Sopimuksen liitteenä myös päämiehen loppuasiakassopimusehdot (EULA - end user license terms) mukaan liitettäväksi kaikkiin asiakassopimuksiin.  Tässä sopimuspohjassa tuotteen toimitus tapahtuu ensi sijassa verkon välityksellä jälleenmyyjälle.

· 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. 





Draft 0.1 – May __, 20__
R E S E L L E R    A G R E E M E N T
This Agreement is made and entered into between: 

Softayritys Oy, a company duly organized and existing under the laws of Finland, with its registered address at xxxkatu 7, 12345 Helsinki (hereinafter referred to as "PRINCIPAL”), and 

Dealer company Ltd, a company duly organized and existing under the laws of England, with its registered address at High Street 1, London,  hereinafter referred to as ”RESELLER”.

PRINCIPAL and RESELLER are hereinafter jointly referred to as the “Parties”.

	WHEREAS, RESELLER desires to market the software licenses provided by PRINCIPAL and PRINCIPAL desires to appoint RESELLER as PRINCIPAL’s reseller, in the territory defined below. 



WHEREAS, RESELLER acknowledges having read the terms and conditions set forth in this agreement and the attached exhibits, understands all terms and conditions contained herein and agrees to be bound hereby.

Duly authorized representatives of each party have executed this agreement as of the date indicated under their signatures.

1. DEFINITIONS

1.1 “Assigned Territory” means the geographic region set forth in Exhibit A in which RESELLER will be permitted to sublicense the Licensed Programs in accordance with the terms and conditions of this Agreement.

1.2 “Documentation” means any of Principal’s user manuals, installation guides and/or related materials that facilitate the use of the Licensed Programs.

1.3 “End User” means a current or prospective customer of RESELLER to whom RESELLER offers, or who has obtained the Licensed Programs from RESELLER for such customer’s internal use.

1.4 “EULA” means the form of PRINCIPAL’s agreement under which PRINCIPAL directly grants an End User the right and license to use the Licensed Programs (the form of EULA required by PRINCIPAL is attached hereto as Exhibit F). The EULA may be amended unilaterally by PRINCIPAL from time to time in its sole discretion. Any such amended EULA becomes a binding part of this Agreement thirty (30) days after written notice to RESELLER.

1.5 “Intellectual Property Rights” means all present and future worldwide copyrights, trademarks, trade secrets, patents, patent applications, moral rights, contract rights and other proprietary rights.

1.6 “Licensed Programs” means PRINCIPAS’s computer software programs, in executable code form only, as specified in Exhibit A attached hereto and all corrections, modifications and enhancements, including new Releases and Versions of such programs made available by PRINCIPAL under this Agreement and all Documentation provided hereunder.

1.7 “Maintenance Agreement” means PRINCIPAL’s standard software maintenance agreement as provided in Exhibit C attached hereto.

1.8 “Update(s)” means error corrections, patches bug fixes, and other modifications to the Licensed Programs as identified by PRINCIPAL in its sole discretion.

1.9 “Upgrade” means a general release of a new version of a Licensed Program, which usually adds significant functionality. Upgrades are identified by PRINCIPAL in its sole discretion.

1.10 “RESELLER Order Form” means PRINCIPAL’s standard software license order form as provided in Exhibit E attached hereto.

2. LICENSES 

2.1 Appointment and License Grants

(a) PRINCIPAL hereby appoints RESELLER as an “Authorized Reseller” for the Licensed Programs, and any maintenance services associated therewith as described in this Agreement, solely in the Assigned Territory during the term of this Agreement. Such appointment is revocable, non-exclusive and non-transferable. Except as explicitly provided herein, RESELLER has no right to assign, sublicense, delegate or transfer such appointment (including, without limitation, by sale, merger, operation of law or otherwise), and RESELLER may not authorize or appoint any other resellers or distributors for any PRINCIPAL products, software or services.

(b) PRINCIPAL hereby grants RESELLER limited, revocable, nonexclusive, nontransferable (except as provided herein) licenses to:

(i) distribute the Licensed Programs in the Assigned Territory, solely to End Users who have executed a EULA and to load and configure the software on End User’s computer hardware;

(ii) distribute, load and configure, in the Assigned Territory, any new Update or Upgade released by PRINCIPAL during the term of this Agreement solely to and for End Users who have a duly executed EULA and are a party to a then-current Maintenance Agreement at the time of such distribution; and

perform and display the Licensed Programs in the Territory, solely for the purposes of (a) internally testing the Licensed Programs and its performance, compatibility and interoperability with other software programs and packages; (b) marketing and demonstrating the Licensed Programs to potential End Users; and (c) supporting End Users in the Assigned Territory that receive the Licensed Programs from Reseller.

2.2 Restrictions and Limitations
 Other than the express licenses set forth herein, nothing in this Agreement grants nor may be deemed to grant to RESELLER or any End Users or third parties any rights in or to the Licensed Programs, including by implication, estoppels or otherwise, and PRINCIPAL reserves all rights not expressly granted to RESELLER in this Agreement, including without limitation the right (either directly or in collaboration with other distributors, subcontractors, or marketing agents, and without obligation to Reseller) to do business within the Assigned Territory. To the greatest extent allowable under applicable law, RESELLER will not actively market, or solicit orders for the Licensed Programs outside of the Assigned Territory. RESELLER will immediately send to PRINCIPAL all inquiries related to the Licensed Programs received from persons or other legal entities outside of the Assigned Territory, and RESELLER acknowledges and agrees that PRINCIPAL will have no obligation to pay any commissions or other amounts to RESELLER with respect to any orders for Licensed Programs received from any person or entity outside of the Assigned Territory.

(a) Unless otherwise explicitly permitted in this Agreement or as permitted by Section 2.2(b), RESELLER will not itself, nor permit any third party to:

(i) Modify, copy, adapt, alter, enhance, change, translate or create derivative works of the Licensed Programs or any portion thereof;

(ii) Reverse engineer, decompile, disassemble, or otherwise attempt to derive the source code for the Licensed Programs;

(iii) Lease, rent or loan the Licensed Programs to any third party or otherwise transfer the Licensed Programs (excepting authorized sublicenses to End Users);

(iv) Sublicense the Licensed Programs to any End User without first entering into a binding, written End User agreement in accordance with Section 2.5;

(v) Remove, alter or obscure in any way any proprietary rights notices (including without limitation copyright, trademark, trade secret, or other notices) of PRINCIPAL or its suppliers on or within copies of the Licensed Programs furnished to Reseller;

(vi) Use or provide access to Licensed Programs in any form for any commercial or revenue generating purpose excepting authorized sublicenses to End Users; or

(vii) Use or provide electronic access to Licensed Programs in any form over the Internet or other publicly available computer network, or to act as an Application Service Provider (“ASP”).

(b) In any country in the Assigned Territory in which any of the foregoing restrictions are expressly prohibited or limited by applicable law, such restrictions will not be enforced, solely to the extent required to comply with applicable law. If any of the foregoing restrictions are not enforceable due to applicable law, then, to the extent allowed under applicable law: (i) before engaging in the activity that would have otherwise been prohibited by such restrictions, RESELLER will provide PRINCIPAL advanced written notice of Reseller’s intent to engage in such activity; (ii) RESELLER will not disclose the results of any reverse engineering, decompilation or modification to any third parties; and (iii) RESELLER will not create any software that would be substantially similar to the expression of the Licensed Programs or that would be used in any manner that would be restricted by copyright.

(c) To the extent the Licensed Programs contain software owned by a party other than PRINCIPAL, (“Third Party Software”) for which PRINCIPAL has a license agreement with a third party, the Licensed Programs and all rights granted hereunder are expressly limited by and subject to any license agreements PRINCIPAL may have for such Third Party Software.

2.3 Trademark License 
Subject to the terms and conditions of this Agreement, PRINCIPAL grants to RESELLER a non-exclusive, non-transferable, revocable, royalty-free license during the term of this Agreement to use PRINCIPAL’s trademarks and trade names listed in Exhibit B (the “Marks”) solely in connection with marketing the Licensed Programs in the Assigned Territory.

(a) RESELLER will comply with all of PRINCIPAL’s requirements with respect to the style, color, appearance and manner of use of the Marks. In the event that PRINCIPAL notifies RESELLER in writing of any change to the Marks, such changes will be incorporated in all advertising, promotional or other material that RESELLER distributes within ninety (90) calendar days after such written notice is delivered to RESELLER or upon the next printing of such materials, whichever is later. Before using the Marks on or in connection with the promotion or advertising of the Licensed Programs, RESELLER will obtain prior written approval from PRINCIPAL for each use.

(b) RESELLER agrees that the nature and quality of (i) all services rendered by RESELLER in connection with the Marks, (ii) all goods provided by RESELLER under the Marks, and (iii) all advertising, promotional or other uses of the Marks will conform to the highest industry standards and will be in full compliance with all applicable laws and regulations. PRINCIPAL has the right, at all reasonable times, to inspect the manner in which RESELLER uses the Marks and the quality of any goods and services associated therewith. Such inspection may, at the election of PRINCIPAL, be by personal visit to RESELLER or by written request for information or samples. RESELLER agrees to reasonably cooperate with such inspections.

(c) RESELLER acknowledges that PRINCIPAL is the owner of the Marks, and RESELLER will not take or encourage any action that will in any way impair the rights of PRINCIPAL in and to the Marks or the goodwill inherent therein. RESELLER will not adopt, use or attempt to register any trademarks or trade names (i) that are confusingly similar to the Marks, or (ii) in such a way as to create combination marks with the Marks. Reseller’s use of the Marks inures to the benefit of PRINCIPAL. RESELLER may not acquire or claim any title to the Marks adverse to PRINCIPAL by virtue of the license granted herein, or through Reseller’s use of the Marks. RESELLER is estopped from challenging the validity of the Marks or from setting up any claim adverse to PRINCIPAL. RESELLER will sign any lawful documents, make any lawful declaration or provide affidavits, reasonably requested by PRINCIPAL in connection with any trademark application or registration for the Marks, or any variation thereof.

2.4 Ownership of Licensed Programs 
As between RESELLER and PRINCIPAL, the Licensed Programs, including without limitation the Documentation, and all Intellectual Property Rights therein, are the exclusive property of PRINCIPAL. All rights in and to the Licensed Programs not expressly granted to RESELLER in this Agreement are reserved by PRINCIPAL.

2.5 End User Agreements 
Before reselling the Licensed Programs and/or Documentation to any End User, RESELLER will require such End User to enter into a binding, written EULA with PRINCIPAL, in the form attached hereto as Exhibit F. RESELLER will conform the EULA for use in each country in the Assigned Territory, including, without limitation, by creating any necessary translated versions. If any country in the Assigned Territory would require terms materially different than those set forth in the EULA, then (a) RESELLER will notify PRINCIPAL in advance, in writing, of such requirements, and (b) PRINCIPAL may, in PRINCIPAL’s sole discretion, suspend Reseller’s right to license the Licensed Programs in that country pending PRINCIPAL’s review and approval (which may be withheld in PRINCIPAL’s sole discretion) of such changes. RESELLER will assist PRINCIPAL in the enforcement of each EULA with at least the same degree of diligence that RESELLER uses to enforce similar agreements for its own products or other software products that it resells, but in no event less than reasonable degrees of diligence. RESELLER will immediately notify PRINCIPAL if RESELLER becomes aware of any material breach of any such EULA. Upon the termination of any EULA, RESELLER will use its best efforts (including litigation, if necessary) to obtain from the applicable End User all copies of the Licensed Programs, including without limitation the Documentation, in such End User’s possession or control.

3. ORDER AND DELIVERY

3.1 Delivery 
The Licensed Programs will be provided to RESELLER by electronic transfer, such as download via the Internet. At Reseller’s request and expense, PRINCIPAL will ship computer media containing Licensed Programs or electronically transfer Licensed Programs from a PRINCIPAL approved facility to an End User or Reseller. Such shipment or electronic transfer constitutes “Delivery” of the Licensed Programs. All deliveries of any Licensed Programs on computer media under this Agreement will be EX WORKS (Incoterms 2000) Helsinki; Finland. Upon execution of this Agreement, PRINCIPAL will provide delivery to RESELLER of the agreed upon Licensed Programs and Documentation for product demonstration purposes.

3.2 Ordering

(a) RESELLER will maintain an inventory of computer media and Documentation of the Licensed Programs sufficient to serve adequately the needs of its sales operations and internal use. At Reseller’s expense, PRINCIPAL will ship or deliver via download the Licensed Programs directly to End Users, upon request, with the written purchase order from Reseller, identifying the shipping location, if applicable, and any other necessary information as required by PRINCIPAL’s then-current order processing procedures. Standard delivery of Licensed Programs and Documentation to RESELLER will be offered by way of electronic transfer as described in Section 3.1, above, and will be provided at RESELLER or End User’s expense. The terms of this Agreement will govern all such orders submitted by

RESELLER to PRINCIPAL; no additional or inconsistent term or condition in any such order will have any legal effect. All such orders will refer to this Agreement and specify the quantities of the specific Licensed Programs ordered, the desired shipment date and destination, and any reasonable shipping and handling instructions. All orders will be subject to acceptance by PRINCIPAL. Orders cannot be canceled or rescheduled except with PRINCIPAL’s prior written consent. PRINCIPAL will use reasonable commercial efforts to meet desired shipment dates, but will not be liable to RESELLER and/or any End Users in any way for any late shipment. Partial shipments will be allowed. Title (excluding Intellectual Property Rights) to the tangible media containing the copies of Licensed Programs ordered by RESELLER will pass to End User or Reseller, as applicable, upon PRINCIPAL’s delivery to a common carrier. RESELLER is responsible for collection of all license fees from End Users and PRINCIPAL will invoice RESELLER for Licensed Programs shipped on behalf of RESELLER to End Users. Shipments will be deemed accepted upon receipt. Delivery from PRINCIPAL to the RESELLER will constitute delivery of the PRINCIPAL software license.

(b) Within reasonable time after PRINCIPAL receives the completed RESELLER Order Form, as set forth in Exhibit E for an End User, PRINCIPAL will grant such End User access to the Licensed Programs via download or other method determined by PRINCIPAL in its discretion from time to time.

(c) PRINCIPAL will provide Documentation in written or electronic form with each copy of the Licensed Programs delivered to RESELLER and End Users. RESELLER will be permitted to make a reasonable number of additional copies of the Documentation for internal and End User requirements.

4. RESELLER RESPONSIBILITIES

4.1 Staffing 
RESELLER will maintain a staff of sales and technical support personnel sufficient to meet the needs of its End Users and potential End Users. RESELLER will ensure that such personnel are properly trained with regard to the Licensed Programs.

4.2 Marketing 
RESELLER will use its best efforts to market and promote the Licensed Programs to End Users in the Assigned Territory. PRINCIPAL will provide to RESELLER at no charge a minimum of one (1) copy of the Licensed Program for internal use, demonstrations at trade shows, training and End User support. RESELLER will maintain this and any other demonstration package that may be provided by PRINCIPAL in accordance with the terms of Section 5.3, including but not limited to tailoring said package to the specific operating system(s) requirements of Reseller’s sales offices, if necessary. RESELLER will be responsible for providing prospects with product demonstrations and/or evaluation software as required using PRINCIPAL’s most current available release or version.

4.3 End User Support

(a) RESELLER will be responsible for performing, in a manner consistent with the highest industry practice, all first line installation and technical support and other services requested or required by End Users who obtain the Licensed Programs from Reseller, and as such will be responsible for responding to questions from its End Users that relate to areas including but not limited to the installation, functionality and usability of the Licensed Programs. RESELLER may not refer any End User to PRINCIPAL for such support except as otherwise specifically provided herein. RESELLER may direct to PRINCIPAL only unresolved questions or technical issues. RESELLER may request PRINCIPAL to provide such support at the then current price list for such services in the Assigned Territory.

(b) RESELLER will report email, fax or mail to PRINCIPAL a completed copy of RESELLER Order Form, and/or a copy of the End User’s Pro Forma Purchase Order in order to place the order for each End User so that PRINCIPAL may provide End User with technical support, if so required.

(c) PRINCIPAL will provide RESELLER with information regarding any and all new Upgrade(s) or Update(s) of the Licensed Programs, as they become available. Unless otherwise specified by PRINCIPAL, RESELLER will be responsible for providing any such new Upgrade(s) or Update(s) to its authorized End Users with a current Software Annual Maintenance subscription.

(d) PRINCIPAL will administer yearly renewal of Software Annual Maintenance subscriptions except as otherwise expressly provided in this Agreement. PRINCIPAL, at its sole option, will grant to RESELLER the responsibility for administration of Software Annual Maintenance Subscription renewal program. End Users are required to have a current Software Annual Maintenance subscription to receive technical support, new Versions or other product updates, or bug fixes.

4.4 Compliance with Laws  
RESELLER will maintain high standards of professionalism and will at all times comply with all applicable laws and regulations, and refrain from any unethical conduct or any other conduct that might tend to damage the reputation of PRINCIPAL or the Licensed Programs in marketing and reselling the Licensed Programs. RESELLER will defend, indemnify, and hold harmless PRINCIPAL from and against all fines, penalties, liabilities,

damages, costs, and expenses incurred by PRINCIPAL as a result of any violation of such laws or regulations by Reseller, any of its agents or employees. Without limitation, RESELLER will comply with all of the following laws and regulations in its use and distribution of the Licensed Programs:

(a) RESELLER will, at all times during the term of this Agreement and at its own expense, comply with all applicable international, national, federal, state, and local laws, rules and regulations, and will maintain in full force and effect all license and permits required for performance under this Agreement. RESELLER will immediately notify PRINCIPAL in writing of the commencement or threatened commencement of any action, suit, or proceeding, and of the issuance or threatened issuance of any order, writ, injunction, award or decree of any court, agency or other governmental instrumentality, involving its activities under this Agreement that may affect its ability to perform its obligations hereunder or there under.

 (b) RESELLER may not use, disclose, or transfer across borders any information that may identify an individual (“Personal Data”) except as permitted by law; and RESELLER will comply with all applicable data privacy laws and regulations, will implement and maintain appropriate technical and other protections for the Personal Data, and will cooperate fully with PRINCIPAL’s requests for access to, correction of, and destruction of Personal Data in Reseller’s possession.

4.5 House and Special Accounts 
RESELLER will not market or sell the Licensed Programs to PRINCIPAL’s House and Special Accounts, if so specified in Exhibit A, and make best efforts to work with PRINCIPAL to settle any and all channel conflict, if necessary. PRINCIPAL reserves the right, in a case of channel conflict, to refuse any order from Reseller. Notwithstanding the foregoing, PRINCIPAL may assign house accounts to RESELLER if there is mutual agreement in writing.

4.6 No Representations 
RESELLER will not make or publish any representations, warranties, or guarantees on behalf of PRINCIPAL concerning the Licensed Programs without PRINCIPAL’s specific prior written approval.

5. PRINCIPAL’S RESPONSIBILITIES

5.1 Product and Literature Support 
PRINCIPAL will provide RESELLER with electronic versions of such promotional technical literature, brochures, flyers, sales aids or other marketing materials (“Marketing Materials”) as it deems appropriate to assist RESELLER in marketing PRINCIPAL’s products. RESELLER may reproduce and distribute such Marketing Materials at Reseller’s sole cost and expense. From time to time, in PRINCIPAL’s sole discretion, PRINCIPAL may provide limited quantities of such Marketing Materials to RESELLER at no charge, and RESELLER may order additional quantities thereof subject to payment of fees indicated by PRINCIPAL.

5.2 Training. PRINCIPAL will offer RESELLER appropriate training and/or documents, as determined at PRINCIPAL’s sole discretion, to familiarize Reseller’s personnel with the products, pricing and suggested selling techniques of the Licensed Programs. The Parties will mutually agree upon timing and location of such events. RESELLER will be responsible for all travel-related costs incurred in connection with such training.

5.3 Demonstration Software and Evaluations
(a) PRINCIPAL will use commercially reasonable efforts to provide demonstration software to Reseller, for use in promoting PRINCIPAL’s products, including Licensed Programs, new software products and/or new Upgrade(s) or Update(s), solely for demonstration and sales purposes authorized hereunder. Any such demonstration software will be considered Licensed Programs and will be subject to the terms and conditions of this Agreement.

(b) PRINCIPAL will, upon request, provide Reseller’s sales force with copies of the Licensed Products solely for demonstration purposes. RESELLER will take all steps reasonably necessary to prevent unauthorized access or use of such Licensed Products.

(c) PRINCIPAL, at its sole option, may provide RESELLER with PRINCIPAL proprietary resources to create License Keys that will activate Licensed Programs. All License Keys for Licensed Programs are to be used by RESELLER solely for the purpose of promoting and selling Licensed Programs to qualified End User prospects and by qualified End User prospects solely for the purpose of evaluation with intention to purchase. Any abuse or unauthorized use of License Keys or PRINCIPAL resources for creating License Keys will constitute grounds for termination of this agreement pursuant to the terms set forth in Section 12.3.

5.4 Maintenance and Support 
Subject Reseller’s payment of any and all Software Annual Maintenance subscription fees that PRINCIPAL may charge from time to time, PRINCIPAL will provide to RESELLER second-level maintenance and support services for the Licensed Programs as described in the Software Maintenance Agreement in Exhibit C. PRINCIPAL will be responsible for providing these services only to Reseller, except as provided under Section 5.3, above. PRINCIPAL will have no obligation under this Agreement to provide any services to, or respond to any requests from End Users. However, PRINCIPAL reserves the right to establish and maintain contact with any End User in order to facilitate the delivery of Licensed Programs and support needed by such End User.

5.5 Special Technical Enhancements 
RESELLER will provide any End User requested product enhancements to PRINCIPAL for consideration. Written requests should list the product, the requested product enhancement, sales volume potential, and the End User’s timeframe for receiving the enhancement. PRINCIPAL may, in its sole discretion, decide to develop product enhancements which may incur additional development costs, in which case PRINCIPAL will provide RESELLER with a development proposal to address the engineering cost associated with particular product requirements that RESELLER will be required to pay.

5.6 Termination of Support for Certain Licensed Programs 
PRINCIPAL reserves the right to withdraw support for certain Licensed Programs upon sixty (60) days written notice to Reseller. RESELLER represents that it will discontinue reselling such Licensed Programs immediately upon receipt of this notice. However, for the sake of clarity it is stated here that PRINCIPAL and RESELLER shall honor all valid End User support arrangements and fulfill their support obligations according to the respective End User support agreements.
6. PAYMENT/TAXES

6.1 Fees 
For each copy of the Licensed Programs or Software Annual Maintenance Services ordered by RESELLER under this Agreement, RESELLER will pay PRINCIPAL the per unit license fee specified in Exhibit D for the applicable product or service, discounted by any applicable RESELLER Discount set forth in Exhibit A (the “License Fees”). All monetary amounts and prices in this Agreement are stated in Euros.

6.2 Payments 
Except as otherwise provided in Section 6.1, RESELLER will pay to PRINCIPAL all amounts due under this Agreement, including but not limited to the License Fees, within thirty (30) days from date of payment of respective End User. Any amount that is not paid when due will accrue interest at the lesser of one and fifteen  percent (15%) per year or the maximum rate permitted by applicable law, from the due date until paid plus PRINCIPAL’s costs of collection, including reasonable attorney’s fees. All payments will be made in Euros.

6.3 Taxes 
All fees or payments by RESELLER to PRINCIPAL under this Agreement are exclusive of, and RESELLER is responsible for, all taxes, charges, fees, levies, imposts, duties, tariffs or other assessments imposed by or payable to any federal, state, local or foreign tax or governmental authority, including without limitation sales, use, goods, services, value added, transfer, customs, personal property, stamp duty, excise, withholding taxes and other obligations of the same or similar nature, provided, however, that RESELLER will not be responsible for any taxes due on the net income of PRINCIPAL. RESELLER will pay or reimburse PRINCIPAL for any such taxes, charges, fees, levies, imposts, duties, tariffs or other assessments paid by PRINCIPAL, and PRINCIPAL may add any such taxes, etc. to invoices submitted by RESELLER by PRINCIPAL. RESELLER will indemnify and hold harmless PRINCIPAL from and against any taxes, duties, tariffs, or other assessments levied by or on behalf of any taxing jurisdiction or entity that fails to issue, or disputes the validity or coverage of, any such exemption certificates.

6.4 RESELLER Exemption Certification 
RESELLER hereby certifies that RESELLER either holds or will acquire prior to offering for resale a valid RESELLER exemption certificate (or similar certification) issued by each taxing jurisdiction or entity in the Assigned Territory where such certificate is required as a condition for the avoidance of applicable sales or use taxes, covering the Licensed Programs, any new Update or Upgrade to be licensed under this Agreement. Prior to any distribution of the Licensed Programs under this Agreement, RESELLER will provide PRINCIPAL with a copy of each such certificate, thereby entitling RESELLER to be treated by PRINCIPAL as exempt from collection of  tax on such Licensed Programs in each jurisdiction or entity from which such a certificate is obtained. RESELLER will promptly notify PRINCIPAL of any additions, deletions, or changes to such certificates.

6.5 Security Interest
RESELLER hereby grants PRINCIPAL, and PRINCIPAL hereby reserves, a purchase money security interest in and to all license rights in the Licensed Programs and each new Update or Upgrade delivered to RESELLER (or any End User) under this Agreement from time to time, as security for the payment and performance by RESELLER of all its obligations and liabilities to PRINCIPAL under this Agreement. RESELLER agrees to assist and cooperate fully with PRINCIPAL in the perfection and enforcement of such security interest.

7. RECORD KEEPING AND REPORTS

7.1 Records
At all times during the term of this Agreement, and for at least three (3) years after the termination or expiration of this Agreement, RESELLER will keep, maintain and preserve complete and accurate records with respect to Reseller’s activities pursuant to this Agreement, including a complete list of all copies of the Licensed Programs and Documentation made or resold by Reseller, and a complete list of End User names, addresses, electronic mail addresses, and primary contacts and all data needed for verification of amounts to be paid to PRINCIPAL under this Agreement.

7.2 Audit 
During the term of this Agreement and for three (3) years thereafter, PRINCIPAL will have the right, during normal business hours and upon at least ten (10) days prior notice, to inspect Reseller’s facilities and audit Reseller’s records relating to Reseller’s activities pursuant to this Agreement (including, but not limited to, all End User License Agreements) in order to verify that RESELLER has paid to PRINCIPAL the correct amounts owed under this Agreement and otherwise complied with the terms of this Agreement. The audit will be conducted at PRINCIPAL’s expense, unless the audit reveals that RESELLER has underpaid the amounts owed to PRINCIPAL by five percent (5%) or more, in which case RESELLER will reimburse PRINCIPAL for all costs and expenses incurred by PRINCIPAL in connection with such audit. RESELLER will promptly pay to PRINCIPAL any amounts shown by any such audit to be owing plus interest as provided in Section 6.2. Such audits will be conducted no more than once in any period of twelve (12) consecutive months. Any confidential or proprietary information of RESELLER disclosed to PRINCIPAL in the course of the audit will be subject to the confidentiality obligations set forth below.

8. CONFIDENTIAL INFORMATION
8.1 Definition 
PRINCIPAL (the “Disclosing Party”) may from time to time during the term of this Agreement disclose to the other Party (the “Receiving Party”) certain information regarding the Disclosing Party’s business or products, including technical, marketing, financial, employee, planning, and other confidential or proprietary information (“Confidential Information”). The Disclosing Party will mark all Confidential Information in tangible form as “confidential” or “proprietary” or with a similar legend. The Disclosing Party will identify all Confidential Information disclosed orally as confidential at the time of disclosure and provide a written summary of such Confidential Information to the Receiving Party within thirty (30) days after such oral disclosure. Regardless of whether so marked or identified, however, the Licensed Programs, the Documentation and any information that the Receiving Party knew or should have known, under the circumstances, was considered confidential or proprietary by the Disclosing Party, will be considered Confidential Information of the Disclosing Party.

8.2 Obligations 
During the term of this Agreement and for a period of three (3) years thereafter, the Receiving Party: (a) will not use any Confidential Information of the Disclosing Party for any purpose not expressly permitted by this Agreement; (b) will disclose the Confidential Information of the Disclosing Party only to the employees or contractors of the Receiving Party who have a need to know such Confidential Information for purposes of this Agreement and who are under a duty of confidentiality no less restrictive than the Receiving Party’s duty hereunder; and (c) will protect the Disclosing Party’s Confidential Information from unauthorized use, access, or disclosure in the same manner as the Receiving Party protects its own confidential or proprietary information of a similar nature and with no less than reasonable care. Neither Party will disclose any terms of this Agreement to anyone other than its attorneys, accountants, and other professional advisors under a duty of confidentiality except: (x) as required by law; (y) pursuant to a mutually agreeable press release; or (z) in connection with a proposed merger, financing, or sale of such Party’s business (provided that any third party to whom the terms of this Agreement are to be disclosed signs a confidentiality agreement reasonably satisfactory to the other Party to this Agreement).

8.3 Exceptions 
The Receiving Party’s obligations under Section 8.2 with respect to any Confidential Information of the Disclosing Party will terminate if and when the Receiving Party can document that such information: (a) was already lawfully known to the Receiving Party at the time of disclosure by the Disclosing Party; (b) is disclosed to the Receiving Party by a third party who had the right to make such disclosure without any confidentiality restrictions; (c) is, or through no fault of the Receiving Party has become, generally available to the public; or (d) is independently developed by the Receiving Party without access to, or use of, the Disclosing Party’s Confidential Information. In addition, the Receiving Party will be allowed to disclose Confidential Information of the Disclosing Party to the extent that such disclosure is: (x) approved in writing by the Disclosing Party; (y) necessary for the Receiving Party to enforce its rights under this Agreement in connection with a legal proceeding; or (z) required by law or by the order of a court of similar judicial or administrative body, provided that the Receiving Party notifies the Disclosing Party of such required disclosure promptly and in writing and cooperates with the Disclosing Party, at the Disclosing Party’s reasonable request and expense, in any lawful action to contest or limit the scope of such required disclosure.

8.4 Return of Confidential Information
The Receiving Party will return to the Disclosing Party all Confidential Information of the Disclosing Party in the Receiving Party’s possession or control promptly upon the written request of the Disclosing Party or the expiration or termination of this Agreement, whichever comes first. At the Disclosing Party’s request, the Receiving Party will certify in writing that it has fully complied with its obligations under this Section 8.4.
9. REPRESENTATIONS AND WARRANTIES

9.1 Mutual Warranties 
Each Party warrants that it has full power and authority to enter into and perform this Agreement, and the person signing this Agreement on such Party’s behalf has been duly authorized and empowered to enter into this Agreement.

9.2 Warranty Pertaining to the Licensed Programs 
Provided that the Licensed Programs are operated in an environment in which the Licensed Programs were designed to be used, as described in the Documentation, for a period of sixty (60) days after the receipt of each shipment of the Licensed Programs to RESELLER and/or End User pursuant to Section 3 (the “Media Warranty Period”), PRINCIPAL warrants that the diskette, CD-ROM, or other media, if any, on which the Licensed Programs are provided to RESELLER and/or End User, will be free of defects in materials and workmanship. PRINCIPAL will, at its own expense and as its sole obligation, and Reseller’s and/ or End User’s exclusive remedy for any breach of this warranty, replace any defective media returned to PRINCIPAL within the Media Warranty Period. This warranty does not apply to damage resulting from misuse, abuse, or neglect.

9.3 Disclaimer of Warranty 
PRINCIPAL MAKES NO WARRANTY WHATSOEVER AS TO THE LICENSED PROGRAMS, RELEASES OR MAINTENANCE, WHICH ARE PROVIDED "AS IS." EXCEPT FOR THE LIMITED WARRANTY SET FORTH IN SECTION 9.2, PRINCIPALAND ITS LICENSORS DISCLAIM, TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, ALL OTHER REPRESENTATIONS OR WARRANTIES, EXPRESS, IMPLIED, STATUTORY OR OTHERWISE, REGARDING THE LICENSED PROGRAMS, RELEASES, DOCUMENTATION AND MAINTENANCE PROVIDED HEREUNDER, INCLUDING BUT NOT LIMITED TO IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE, QUIET ENJOYMENT, ACCURACY, SYSTEM INTEGRATION AND NON-INFRINGEMENT OF THIRD PARTY RIGHTS, OR ANY WARRANTIES ARISING FROM COURSE OF DEALING OR COURSE OF PERFORMANCE. PRINCIPALAND ITS LICENSORS MAKE NO WARRANTY THAT USE OF THE LICENSED PROGRAMS WILL BE ERROR-FREE, UNINTERRUPTED, VIRUS-FREE OR SECURE. RESELLER ACKNOWLEDGES AND AGREES THAT IT HAS RELIED ON NO WARRANTIES OTHER THAN THE EXPRESS WARRANTIES IN THIS AGREEMENT. PRINCIPAL ALSO HEREBY DISCLAIMS ALL REPRESENTATIONS AND WARRANTIES OF ANY KIND ON BEHALF OF ITS LICENSORS. FURTHERMORE, NOTWITHSTANDING THE FOREGOING OR ANYTHING IN THIS AGREEMENT TO THE CONTRARY, PRINCIPALWILL HAVE NO LIABILITY, UNDER ANY THEORY WHATSOEVER, WHETHER BY CONTRACT, WARRANTY (EXPRESS OR IMPLIED), TORT, STRICT LIABILITY OR OTHERWISE, WITH RESPECT TO ANY MODIFICATIONS MADE TO THE LICENSED PRODUCTS BY RESELLER, PRINCIPAL’S SUPPLIERS OR ANY THIRD PARTY OTHER THAN PRINCIPAL.

10. LIMITATION OF LIABILITY 
TO THE GREATEST EXTENT PERMITTED BY APPLICABLE LAW, (A) IN NO EVENT WILL PRINCIPAL BE LIABLE FOR LOST PROFITS OR INDIRECT, SPECIAL OR CONSEQUENTIAL DAMAGES ARISING OUT OF THIS AGREEMENT, EVEN IF IT HAS BEEN NOTIFIED OF THE POSSIBILITY OF SUCH DAMAGES; AND (B) IN NO EVENT WILL PRINCIPAL’S LIABILITY UNDER THIS AGREEMENT EXCEED FEES RECEIVED OVER THE TWELVE (12) MONTHS PRECEDING SUCH CLAIM. FURTHERMORE, NOTWITHSTANDING THE FOREGOING OR ANYTHING IN THIS AGREEMENT TO THE CONTRARY, PRINCIPAL WILL HAVE NO LIABILITY, UNDER ANY THEORY WHATSOEVER, WHETHER BY CONTRACT, WARRANTY (EXPRESS OR IMPLIED), TORT, STRICT LIABILITY OR OTHERWISE, WITH RESPECT TO ANY MODIFICATIONS MADE TO THE LICENSED PROGRAMS BY RESELLER, ITS END-USERS OR ANY THIRD PARTY OTHER THAN PRINCIPAL. 
RESELLER acknowledges that the fees and limitations of liability set forth in this Agreement reflect the allocation of risk negotiated and agreed to by the parties and that PRINCIPAL would not enter into this Agreement without these limitations on its liability. RESELLER agrees that these limitations will apply notwithstanding any failure of essential purpose of any limited remedy.

11. INDEMNIFICATION

RESELLER will defend, indemnify and hold harmless PRINCIPAL from and against any claims, suits, and proceedings, and any losses, damages, liabilities, costs, and expenses (including reasonable attorneys’ fees) brought by third parties (including any End User) resulting from: (a) any breach by RESELLER of its obligations, duties, or responsibilities under this Agreement; (b) any actions or omissions on the part of RESELLER in marketing or reselling the Licensed Programs; (c) any representations, warranties, guarantees or other written or oral statements made by or on behalf of RESELLER relating to the Licensed Programs other than as made in the Documentation; or (d) any breach by an End User who receives the Licensed Programs from RESELLER of the applicable license agreement or EULA. PRINCIPAL will give RESELLER prompt written notice of any such claim, will allow RESELLER to control the defense and settlement of the claim, and will cooperate with Reseller, at Reseller’s reasonable request and expense, in defending or settling such claim.

12. TERM
12.1 Term
 Unless earlier terminated pursuant to this Section 12, the initial term of this Agreement will commence on the Effective Date and will continue for a period of one (1) year thereafter. This Agreement will automatically renew for successive one (1) year terms unless either Party gives written notice of non-renewal at least sixty (60) days before the expiration of the then-current term. Principal shall honor orders from the RESELLER and joint proposals to public tenders made prior to the termination of this Agreement. These existing orders and joint proposals shall be carried out and completed according to provisions of this Agreement.

12.2 Termination for Convenience 
Either Party may terminate this Agreement without cause upon sixty (60) days prior written notice to the other Party indicating intent to terminate for convenience. Principal shall honor orders from the RESELLER and joint proposals to public tenders made prior to the termination of this Agreement. These existing orders and joint proposals shall be carried out and completed according to provisions of this Agreement.

12.3 Termination for Breach
 PRINCIPAL may terminate this Agreement, effective immediately upon written notice to Reseller, if: (a) RESELLER breaches any provision in Section 2.2 and does not cure such breach within fifteen (15) days after receiving written notice thereof from PRINCIPAL; (b) RESELLER fails to pay any portion of the license fees due under this Agreement within ten (10) days after receiving written notice from PRINCIPAL that payment is due; or (c) RESELLER breaches any other provision of this Agreement and does not cure such breach within thirty (30) days after receiving written notice thereof from PRINCIPAL. RESELLER may terminate this Agreement, effective immediately upon written notice to PRINCIPAL, if PRINCIPAL breaches any material provision of this Agreement and does not cure the breach within thirty (30) days after receiving written notice thereof from Reseller.

12.4 Termination upon Bankruptcy 
To the extent permitted by law, either Party may terminate this Agreement upon written notice to the other in the event: (a) a petition or action is filed or taken by or against the other Party under any insolvency or bankruptcy law that is not dismissed within sixty (60) days; (b) a receiver is appointed over the other Party’s assets; (c) the other Party makes an assignment for the benefit of creditors; or (d) the other Party ceases to function as a going concern.

12.5 Termination for Non-performance 
PRINCIPAL reserves the right to terminate this Agreement on sixty (60) days prior written notice to RESELLER for non-performance of the Minimum Annual Requirement set forth in Exhibit A, if Reseller’s sublicenses of Licensed Product(s) fall below twenty percent (20%) of the Minimum Annual Requirement for any two successive calendar quarters. In lieu of termination for non-performance, PRINCIPAL may at its discretion offer to re-negotiate terms such as territory and RESELLER discount levels as appropriate for Reseller’s sales volume.

12.6 Effect of Termination

(a) Upon termination or expiration of this Agreement for any reason: (i) RESELLER will immediately pay PRINCIPAL any amounts owed under this Agreement before such termination or expiration; (ii) all licensed rights granted in this Agreement will immediately cease to exist; (iii) RESELLER will promptly discontinue all further use of the Marks and all further use and distribution of the Licensed Programs and Documentation, and (iv) RESELLER will return to PRINCIPAL all copies of the Licensed Programs and Documentation remaining in its possession or control that it is not entitled to distribute pursuant to this Section 12.6(a) and will certify to PRINCIPAL in writing signed by an officer of RESELLER that it has fully complied with this requirement.

(b) EULAs granted by RESELLER in accordance with this Agreement and existing orders and joint proposals as defined in Sections 12.1 and 12.2 will survive the expiration or termination of this Agreement in accordance with their terms. RESELLER will provide copies of such End User agreements to PRINCIPAL upon termination.

(c) Sections 1 (Definitions), 2.2 (Restrictions and Limitations), 2.4 (Ownership of Licensed Programs), 7.1 (Records), 8 (Confidential Information), 9.3 (Disclaimer of Warranty), 10 (Limitation of Liability), 11 (Indemnification), 12.6 (Effects of Termination), and 14 (Miscellaneous) will survive expiration or termination of this Agreement for any reason.

13. ASSIGNMENT
 RESELLER may not assign or transfer, by operation of law or otherwise, any of its rights under this Agreement (including its licenses with respect to the Licensed Programs) or delegate any of its duties under this Agreement to any third party without PRINCIPAL’s prior written consent. Any attempted assignment or transfer in violation of the foregoing will be void.

14. MISCELLANEOUS

14.1 Independent Contractors

 Reseller’s relationship to PRINCIPAL is that of an independent contractor, and neither Party is an agent or partner of the other. RESELLER will not have, and will not represent to any third party that it has, any authority to act on behalf of PRINCIPAL.

14.2 Notices 
All notices, consents and approvals under this Agreement will be delivered in writing by courier, by electronic facsimile, or by certified or registered mail (postage prepaid and return receipt requested), to the other Party at the applicable address set forth on the first page of this Agreement, and will be effective upon receipt. Either Party may change its address by giving notice of the new address to the other Party.

14.3 Modifications
 PRINCIPAL reserves the right to change or modify any terms, conditions of sale or warranty information. Any such change will be effective only for the Licensed Programs ordered by RESELLER after the notification of such change. If and when a price change becomes necessary, RESELLER will be given as much advance notice as possible.

14.4 Third Party Beneficiary
 All licensors of PRINCIPAL are third party beneficiaries under this Agreement in order to provide each such licensor with the right to individually (at its sole discretion) directly and fully enforce your obligations under this Agreement for the benefit of each such licensor and to institute and/or join any action against you for a breach of any of the terms and conditions of this Agreement.

14.5 Governing Law and Dispute Resolution

(a) This Agreement will be governed by and construed in accordance with the laws of Finland, without regard to any conflict of law principles. This Agreement will be interpreted solely in the English language, and no translation into any foreign language will have any effect.

(b) This Agreement will be construed (as to both its validity and performance), governed by, and enforced in accordance with the laws of Finland. In the event of a dispute regarding the interpretation, application or breach of this Agreement (“Dispute”), a party will submit the Dispute to arbitration conducted by a single neutral, independent and impartial arbitrator engaged in the practice of law, under the then-current rules of the International Chamber of Commerce. The arbitrator has authority to award any relief, including injunctive relief. Each party will bear its own costs and attorneys’ fees, and will share equally in the fees and expenses of the arbitrator. The arbitration will occur in Helsinki, Finland. The proceedings will be conducted in English.

(c) Notwithstanding the foregoing, PRINCIPAL may seek injunctive relief to enforce or protect any of its intellectual property rights or any of its interests that may be subject to irreparable harm in any court of competent jurisdiction without reference to the arbitration proceedings set forth herein. Any such action or proceeding arising from or relating to this Agreement may also be brought in a local court for the city of Helsinki, Finland and each party irrevocably submits and waives any objections to the jurisdiction and venue of any such court in any such action or proceeding.

14.6 Severability
 If any provision of this Agreement is unenforceable, such provision will be changed and interpreted to accomplish the objectives of such provision to the greatest extent possible under applicable law, and the remaining provisions will continue in full force and effect.

14.7 Waivers 
All waivers will be in writing. Any waiver or failure to enforce any provision of this Agreement on one occasion will not be deemed a waiver of any other provision or of such provision on any other occasion.

14.8 Force Majeure 
Any delay in the performance of any duties or obligations of either Party (except the payment of money owed) will not be considered a breach of this Agreement if such delay is caused by a labor dispute, shortage of materials, fire, earthquake, flood, or any other event beyond the control of such Party, provided that such Party uses reasonable efforts, under the circumstances, to notify the other Party of the circumstances causing such delay and to resume performance as soon as possible.

14.9 Injunction
RESELLER acknowledges that the Licensed Programs contain valuable trade secrets and proprietary information of PRINCIPAL, that any actual or threatened breach of Sections 2.1 (Appointment and License Grants), 2.2 (Restrictions and Limitations) or 2.3 (Trademark License) or Section 8 (Confidential Information) will constitute immediate, irreparable harm to PRINCIPAL for which monetary damages would be an inadequate remedy, and that injunctive relief is an appropriate remedy for such breach, and for any other breach related to PRINCIPAL’s intellectual property rights or any of its interests that may be subject to irreparable harm. If RESELLER continues to distribute the Licensed Programs after its right to do so has terminated or expired, PRINCIPAL will be entitled to immediate injunctive relief without the requirement of posting bond.

14.10 Entire Agreement 
This Agreement constitutes the entire agreement between the Parties regarding the subject hereof and supersedes all prior or contemporaneous agreements, understandings, and communication, whether written or oral. This Agreement may be amended only by a written document signed by both Parties. The terms on any purchase order or similar document submitted by RESELLER to PRINCIPAL will have no effect on the Agreement.

14.11 Counterparts 
This Agreement may be executed in counterparts, each of which will be considered an original, but all of which together will constitute the same instrument.
This agreement has been made in two copies that have equal contents, one for each Party.

Helsinki  10.05.20__
Softayritys Oy



Dealer Company Ltd




______________________


_____________________

EXHIBIT A
Licensed Programs; Discounts; Assigned Territory; Minimum Annual Requirement and House and Special Accounts

1. Licensed Programs: RESELLER is authorized to sublicense the following Licensed Programs:

Prices show current list prices

XXXXXXX 0000 €

YYYYYYYYY 0000 €

ZZZZZZZZZ 0000 €

2. RESELLER Discounts: For each copy or copies of Licensed Programs ordered by Reseller, RESELLER will receive the following discount off of PRINCIPAL’s then-current list price(s) shown in Exhibit A

40%

3. RESELLER Deployment and Service share: Subject to payment of the Software Annual Maintenance Subscription Fees and Deployment fees specified in Exhibit A RESELLER will receive the following shares of PRINCIPAL’s Service and Maintenance fee and Deployment fee Exhibit A

Deployment: 00%

Annual Service Fee: 00%

4. Minimum Annual Requirement: RESELLER will sell at least € 00 worth of licenses to the Licensed Programs(s) per year during the Term of the Agreement.

5. Advance Fee: €  00

6. Assigned Territory: EU
7. House and Special Accounts: none
EXHIBIT B

Trademarks and Tradenames

PRINCIPAL trademarks and tradenames will be used as follows and trademark acknowledgment will be provided as follows:

Trademarks Trademark Acknowledgment

“XXXX TM and YYYY TM ” are registered trademarks of  PRINCIPAL.

Copyright Notice:

Copyright © PRINCIPAL.

ALL RIGHTS RESERVED

When the company name PRINCIPAL is used, it will always be used as follows: xxxxxxxxx.

Contact PRINCIPAL  at + 358-123456789 for approved art work.
EXHIBIT C

Maintenance Agreement

Subject to payment of the Software Annual Maintenance Subscription Fees specified in Exhibit A, PRINCIPAL will provide software maintenance and support to RESELLER as set forth in this Exhibit C. PRINCIPAL will provide the services described in this Exhibit for: (i) the most current release of the Licensed Programs; and (ii) for a period of six (6) months after the most current release is first made commercially available.

Technical Support. PRINCIPAL will provide reasonable technical support to RESELLER during regular working hours, Monday through Friday, 9:00 a.m. to 5:00 p.m. C.E.T, excluding state and national legal holidays. All technical support questions will be submitted by xxxxxxx ---  PRINCIPAL will provide RESELLER with log-in information. Alternatively or in addition support requests can be sent by letter, fax, telephone and email to

John Doe 
Phone +358- 1234567  Fax: +358 -7654321
eMail:

All Technical Support from PRINCIPAL will be provided in the English language.

New Releases. PRINCIPAL will make available, for the Term of this Agreement, any new Upgrade(s) or Update(s) of the Licensed Programs, if and as they become commercially available.

Error Correction. PRINCIPAL will use commercially reasonable efforts to correct any reproducible error in the Licensed Programs reported to PRINCIPAL by RESELLER in writing by issuing an error correction or workaround.

Shipping Address: Mailing Address:

Contact Information:
EXHIBIT D

The Retail Price List will be provided in a separate document to RESELLER upon execution of this Agreement, and is subject to change by PRINCIPAL.

EXHIBIT E

ORDER FORM

A PROFORMA INVOICE AND END USER LICENSE AGREEMENT WILL BE PROVIDED IN COMBINATION WITH ONE ANOTHER WHEN SPECIFIC, AND VALIDATED SALES OPPORTUNITIES ARE PRESENTED TO PRINCIPAL.

Export References:
EXHIBIT F

END USER LICENSE AGREEMENT

This End User License Agreement ("EULA") is a legal agreement between the Customer identified on the ProForma Invoice (“Customer”) and PRINCIPAL governing Customer’s use of the software product, associated media, printed materials, and "online" or electronic documentation ("Software Products") identified in the ProForma Invoice.

1. LICENSE GRANT. The Software Products are protected by copyright laws, international copyright treaties and other intellectual property laws and treaties of the United States and other countries. The Software Products are licensed on a non-exclusive basis, not sold. Subject to the terms and conditions of this EULA, PRINCIPAL grants Customer a limited, personal, revocable, non-transferable, non-exclusive license to use the Software Products(s) specified in the order on a single designated server. If the Software Products contain documentation that is provided in electronic form, Customer may print copies of such documentation, up to the number of copies for which Customer has paid a license fee to PRINCIPAL. The Software Products may be temporarily transferred to a back-up CPU if the designated equipment is inoperative due to equipment malfunction. Customer will not copy the Software Products except that it may make one copy for archival purposes only. All copies of the Software Products whether in printed or machine readable form and whether on storage media or otherwise, will include all proprietary legends in full in the form contained in the Software Products. A separate license is required for use of each Software Products on equipment other than the designated equipment or network.

2. RESTRICTIONS. All right, title and interest, including trademarks and copyrights in and pertaining to the Software Products, the accompanying printed materials, and any copies of the Software Products, are owned or licensed by PRINCIPAL. All rights not expressly granted are reserved by PRINCIPAL. Not limiting the foregoing, except as expressly provided in this EULA, this EULA does not grant Customer any rights to (and Customer will not): (i) grant any sublicense, distribute or transmit the Software Products in whole or in part; (ii) modify the Software Products; (iii) reverse engineer, decompile, or disassemble the Software Products, except as expressly permitted by applicable law; (iv) use any trademarks of PRINCIPAL; (v) use the Software Products for purposes other than Customer’s internal business purposes; (vi) remove, modify or alter any PRINCIPAL copyright or trademark notice from any part of the Software Products. Customer’s rights under this EULA may not be transferred, leased, assigned, or sublicensed. Any purported attempt to transfer, lease, assign, or sublicense of Customer’s rights will be void.

3. UPGRADES. If the Software Products are labeled or otherwise identified by PRINCIPAL as an "Upgrade", Customer must be properly licensed to use a product identified by PRINCIPAL as being eligible for the Upgrade in order to use the Software Products. A Software Product, labeled or otherwise identified by PRINCIPAL as an Upgrade, replaces and/or supplements such Software Product that formed the basis for Customer’s eligibility for such upgrade. Customer will use the resulting Upgraded Software Products only in accordance with the terms of this EULA. If a Software Products is an Upgrade of a component of a package of software programs that Customer licensed as a single product, such Software Products may be used and transferred only as part of that single product package and may not be separated for use on more than one computer.

4. WARRANTY. During the Warranty Period, PRINCIPAL warrants that the Software Products licensed hereunder will perform in substantial conformance to the PRINCIPAL product specifications for such Software Products (“Warranty”). The “Warranty Period” is ninety (90) days from the date of delivery of the Software Products to the Customer. PRINCIPAL will, at its own expense and as its sole obligation and Customer’s exclusive remedy for any breach of the Warranty, use commercially reasonable efforts to correct any reproducible error in the Software reported to PRINCIPAL by Customer in writing during the Software Warranty Period. Any such error correction provided to Customer will not extend the original Warranty Period for the Software Products.

5. DISCLAIMER OF WARRANTIES. EXCEPT AS SET FORTH IN THIS EULA, THERE ARE NO OTHER WARRANTIES, AND PRINCIPALHEREBY EXPRESS DISCLAIMS, ALL WARRANTIES EXPRESS, IMPLIED, OR STATUTORY, BY OPERATION OF LAW OR OTHERWISE, REGARDING THE SOFTWARE, PRODUCTS AND SERVICES FURNISHED HEREUNDER OR IN CONNECTION HEREWITH, INCLUDING, WITHOUT LIMITATION THE IMPLIED WARRANTIES OF TITLE, NON-INFRINGEMENT, MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. WITHOUT LIMITING THE FOREGOING, PRINCIPALDOES NOT WARRANT THAT THE SOFTWARE PRODUCTS WILL MEET CUSTOMER’S NEEDS OR EXPECTATIONS OR THAT USE OF THE SOFTWARE PRODUCTS WILL BE ERROR FREE OR UNINTERRUPTED.

6. LIMITATION OF LIABILITY. THE WARRANTIES AND REMEDIES PROVIDED HEREIN ARE CUSTOMER'S SOLE REMEDIES FOR PRINCIPAL’S LIABILITY OF ANY KIND WHETHER IN CONTRACT OR IN TORT, ARISING FROM THE SOFTWARE PRODUCTS OR ANY OTHER PRODUCTS AND SERVICES PROVIDED BY PRINCIPAL. IN NO EVENT WILL PRINCIPALOR ITS LICENSORS BE LIABLE FOR ANY CLAIM OR LOSS INCURRED BY CUSTOMER, INCLUDING WITHOUT LIMITATION INCIDENTAL, SPECIAL, THIRD PARTY INDIRECT OR CONSEQUENTIAL DAMAGES OR FOR THE LOSS OF PROFIT, REVENUE, SOFTWARE OR DATA EVEN IF THE PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH POTENTIAL LOSS OR DAMAGE. IN NO EVENT SHALL PRINCIPAL’S OR ITS LICENSOR'S LIABILITY TO CUSTOMER FOR DAMAGES OF ANY NATURE EXCEED THE LICENSE FEES FOR THE SOFTWARE PRODUCT(S) PROVIDED UNDER THIS EULA. CUSTOMER IS SOLELY RESPONSIBLE FOR THE PROTECTION AND BACKUP OF ALL DATA AND SOFTWARE USED IN CONJUNCTION WITH THE SOFTWARE PRODUCTS.

7. TERMINATION. Without prejudice to any other rights, PRINCIPAL will have the right to terminate this EULA upon written notice if Customer fails to comply with the terms of this EULA. In such an event, or in the event that Customer wishes to terminate this EULA, Customer will erase and forever delete all copies of the Software Products from all computer memories and storage devices within Customer’s possession or control, and destroy all materials obtained from PRINCIPAL and all related documentation and all copies and installations thereof, and certify in writing to PRINCIPAL that it has done so. In the event of termination by Customer or PRINCIPAL, Customer will not receive a refund of any license fees paid by Customer for use of the Software Products, as all such fees are nonrefundable.

8. ASSIGNMENT. Neither this EULA nor any of the rights granted by it may be assigned or transferred by Customer, including assignments or transfers by operation of law, as well as by contract, merger or consolidation. This Agreement is binding upon and inure to the benefit of both parties and permitted successors.

9. CHOICE OF LAW. This EULA shall be governed by the laws of Finland.  Any disputes arising out of this EULA will be brought in a court with jurisdiction in the City of Helsinki, Finland. The parties agree to such jurisdiction and venue.

10. AUDIT. At PRINCIPAL’s request, Customer will provide assurances that Customer is using the Products consistent with the terms of this EULA. Upon notice, PRINCIPAL may inspect Customer’s premises and systems relating to the use of the Products to ensure compliance with this EULA.

11. MISCELLANEOUS. This EULA and the Pro Form Invoice contain the complete and exclusive agreement between Customer and PRINCIPAL with respect to the Software Products and may be amended or modified only in a written instrument signed by a duly authorized representative of both parties. In the event of a conflict between the EULA and the Pro Forma invoice, the terms of this EULA prevail. If any part of this EULA is found invalid, such invalidity will not affect the validity of remaining portions of this EULA, and the parties will promptly substitute for the invalid provision a provision that most closely approximates the intent and economic effect of the invalid provision. Neither party will be deemed to waive its rights except in writing.
