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PREAMBLE

Whereas

(A)	Licensor is a leading organization in the business of ….; and

(B)	Licensee is an affiliated company of … with its registered offices in … and pursuing business in the field of ….; and

(C)	Licensor has developed and brought to market a software-based internet platform under the trademark … which ….; and

(D)	Since software development and … are not the core business of Licensor, Licensor intends to provide Licensee with an exclusive license for …; and 

(E) 	Licensor remains interested in using the Licensed Product as a service and is therefore committed to supporting ….. 




Therefore, the Parties have agreed: 



[bookmark: _Toc154569497][bookmark: _Toc154570086][bookmark: _Toc154838574][bookmark: _Toc157356048][bookmark: _Toc160633714][bookmark: _Toc162087085][bookmark: _Toc163825953][bookmark: _Toc164176838][bookmark: _Toc164442650][bookmark: _Toc164442931][bookmark: _Toc165220689][bookmark: _Toc166152576][bookmark: _Toc167015927][bookmark: _Toc168242178]SECTION I: GENERAL
[bookmark: _Toc63161757][bookmark: _Toc154569498][bookmark: _Toc154570087][bookmark: _Toc154838575][bookmark: _Toc157356049][bookmark: _Toc160633715][bookmark: _Toc162087086][bookmark: _Toc163825954][bookmark: _Toc164176839][bookmark: _Toc164442651][bookmark: _Toc164442932][bookmark: _Toc165220690][bookmark: _Toc166152577][bookmark: _Toc167015928][bookmark: _Toc168242179]DEFINITIONS AND ABBREVIATIONS
In this Agreement, the following definitions shall apply: 

	Affiliate
	[bookmark: _Hlk154400825]Legal entity owned by one of the Parties, directly or indirectly controlled, for which purpose control means either ownership of more than fifty percent (50%) of the voting rights and/or share capital

	
	

	Agreement
	[bookmark: _Hlk151915997]This License Agreement, including any side letters, attachments, exhibits, and annexes hereto, including all amendments and supplements to this Agreement as agreed in writing between the Parties

	
	

	Calendar Day
	[bookmark: _Hlk151916048]Calendar Day is a subset of Day, relating to any Day of the week, month or year

	
	

	Calendar Year
	[bookmark: _Hlk151916116]One year period beginning on January 1st and ending on December 31st of any year

	
Data


Day
	
All information collected by Licensed Product and stored in related databases

Calendar Day

	
	

	Know-how


Licensed Product

	[bookmark: _Hlk151916180]Information in relation to Licensed Product, including, but not limited to any business, technical, and strategic data 

[bookmark: _Hlk151916282]Object Code, Source Code, Data, Know-how, trademark, and the documentation of the software-based internet platform as described in Attachment 1 (‘Licensed Product’)


	Object Code
	A version of software that a computer can read, sometimes also called ‘machine-readable code’. Object Code is contrasted with Source Code

	
	

	[bookmark: _Hlk151916866]Party / Parties 
	Licensee (YZ) or Licensor (XY) / Licensee (YZ) and Licensor (XY) collectively

	
	

	Source Code 
	The version of software that a human programmer can read, including but not limited to the database structure definition. The Source Code gets ‘compiled’ or translated into Object Code

	
	


[bookmark: _Toc507320374][bookmark: _Toc63161758][bookmark: _Ref78783799][bookmark: _Toc425778071][bookmark: _Toc425778383][bookmark: _Toc425778695][bookmark: _Toc425779007][bookmark: _Toc425779821][bookmark: _Toc425778072][bookmark: _Toc425778384][bookmark: _Toc425778696][bookmark: _Toc425779008][bookmark: _Toc425779822][bookmark: _Toc154569499][bookmark: _Toc154570088][bookmark: _Toc154838576][bookmark: _Toc157356050][bookmark: _Toc160633716][bookmark: _Toc162087087][bookmark: _Toc163825955][bookmark: _Toc164176840][bookmark: _Toc164442652][bookmark: _Toc164442933][bookmark: _Toc165220691][bookmark: _Toc166152578][bookmark: _Toc167015929][bookmark: _Toc168242180]
SCOPE OF THIS AGREEMENT
1.1. [bookmark: _Toc154569500][bookmark: _Toc154570089][bookmark: _Toc154838577][bookmark: _Toc157356051][bookmark: _Toc160633717][bookmark: _Toc162087088][bookmark: _Toc163825956][bookmark: _Toc164442653][bookmark: _Toc164442934][bookmark: _Toc165220692][bookmark: _Toc166152579][bookmark: _Toc167015930][bookmark: _Toc168242181]Licensor has agreed with Licensee to grant Licensee a license to use and exploit the software-based internet platform set out in Attachment 1 (‘Licensed Product’) subject to the terms and conditions of this Agreement.
1.2. [bookmark: _Toc154569501][bookmark: _Toc154570090][bookmark: _Toc154838578][bookmark: _Toc157356052][bookmark: _Toc160633718][bookmark: _Toc162087089][bookmark: _Toc163825957][bookmark: _Toc164442654][bookmark: _Toc164442935][bookmark: _Toc165220693][bookmark: _Toc166152580][bookmark: _Toc167015931][bookmark: _Toc168242182][bookmark: _Ref462667416]The Licensed Product comprises of the Source Code, the Object Code, Data, Know-how, trademark and the related documentation in accordance with Attachment 1 (‘Licensed Product’).
[bookmark: _Toc154569502][bookmark: _Toc154570091][bookmark: _Toc154838579][bookmark: _Toc157356053][bookmark: _Toc160633719][bookmark: _Toc162087090][bookmark: _Toc163825958][bookmark: _Toc164176841][bookmark: _Toc164442655][bookmark: _Toc164442936][bookmark: _Toc165220694][bookmark: _Toc166152581][bookmark: _Toc167015932][bookmark: _Toc168242183]GRANT OF RIGHTS
1.3. [bookmark: _Toc425778080][bookmark: _Toc425778392][bookmark: _Toc425778704][bookmark: _Toc425779016][bookmark: _Toc425779830][bookmark: _Toc154569503][bookmark: _Toc154570092][bookmark: _Toc154838580][bookmark: _Toc157356054][bookmark: _Toc160633720][bookmark: _Toc162087091][bookmark: _Toc163825959][bookmark: _Toc164442656][bookmark: _Toc164442937][bookmark: _Toc165220695][bookmark: _Toc166152582][bookmark: _Toc167015933][bookmark: _Toc168242184]Licensor hereby grants to Licensee the perpetual, exclusive, non-transferable, revocable, non-assignable, non-sublicensable right to use, to copy, to adapt and transform, and to decompile the Licensed Product without limitation in time, manner or place subject to the terms of this Agreement.
1.4. [bookmark: _Toc154569504][bookmark: _Toc154570093][bookmark: _Toc154838581][bookmark: _Toc157356055][bookmark: _Toc160633721][bookmark: _Toc162087092][bookmark: _Toc163825960][bookmark: _Toc164442657][bookmark: _Toc164442938][bookmark: _Toc165220696][bookmark: _Toc166152583][bookmark: _Toc167015934][bookmark: _Toc168242185]The right to use and exploitation is limited to the purposes described in Attachment 2 (‘Purpose of Use’).
1.5. [bookmark: _Toc154569505][bookmark: _Toc154570094][bookmark: _Toc154838582][bookmark: _Toc157356056][bookmark: _Toc160633722][bookmark: _Toc162087093][bookmark: _Toc163825961][bookmark: _Toc164442658][bookmark: _Toc164442939][bookmark: _Toc165220697][bookmark: _Toc166152584][bookmark: _Toc167015935][bookmark: _Toc168242186]The right to copy the Licensed Product granted to Licensee herein is limited to the installation of the Licensed Product on a computer system, in particular a data center on a dedicated server or in a cloud infrastructure, which is in Licensee’s immediate possession or via a recognized and quality certified IT services provider, in order to fulfill the Purpose of Use as well as to the right for an authorized person to make a copy for security backup purposes, as stated in sec. 69d para. (2) UrhG (German Copyright Act). Licensee is entitled to make the software publicly available for use by its potential customers as described in Attachment 2 (‘Purpose of Use’). 
1.6. [bookmark: _Toc154569506][bookmark: _Toc154570095][bookmark: _Toc154838583][bookmark: _Toc157356057][bookmark: _Toc160633723][bookmark: _Toc162087094][bookmark: _Toc163825962][bookmark: _Toc164442659][bookmark: _Toc164442940][bookmark: _Toc165220698][bookmark: _Toc166152585][bookmark: _Toc167015936][bookmark: _Toc168242187]The right to decompile the Licensed Product granted to Licensee herein is only granted under the terms of sec. 69e para. (1) nos. 1 to 3 UrhG and within the limits of sec. 69e para. (2) nos. 1 to 3 UrhG.
1.7. [bookmark: _Toc154569507][bookmark: _Toc154570096][bookmark: _Toc154838584][bookmark: _Toc157356058][bookmark: _Toc160633724][bookmark: _Toc162087095][bookmark: _Toc163825963][bookmark: _Toc164442660][bookmark: _Toc164442941][bookmark: _Toc165220699][bookmark: _Toc166152586][bookmark: _Toc167015937][bookmark: _Toc168242188]No more extensive rights to use and exploit the Licensed Product are granted to Licensee.
[bookmark: _Toc425778083][bookmark: _Toc425778395][bookmark: _Toc425778707][bookmark: _Toc425779019][bookmark: _Toc425779833][bookmark: _Toc425778084][bookmark: _Toc425778396][bookmark: _Toc425778708][bookmark: _Toc425779020][bookmark: _Toc425779834][bookmark: _Toc425778085][bookmark: _Toc425778397][bookmark: _Toc425778709][bookmark: _Toc425779021][bookmark: _Toc425779835][bookmark: _Toc425778086][bookmark: _Toc425778398][bookmark: _Toc425778710][bookmark: _Toc425779022][bookmark: _Toc425779836][bookmark: _Toc425778087][bookmark: _Toc425778399][bookmark: _Toc425778711][bookmark: _Toc425779023][bookmark: _Toc425779837][bookmark: _Toc425778088][bookmark: _Toc425778400][bookmark: _Toc425778712][bookmark: _Toc425779024][bookmark: _Toc425779838][bookmark: _Toc425778089][bookmark: _Toc425778401][bookmark: _Toc425778713][bookmark: _Toc425779025][bookmark: _Toc425779839][bookmark: _Toc425778090][bookmark: _Toc425778402][bookmark: _Toc425778714][bookmark: _Toc425779026][bookmark: _Toc425779840][bookmark: _Toc425778091][bookmark: _Toc425778403][bookmark: _Toc425778715][bookmark: _Toc425779027][bookmark: _Toc425779841][bookmark: _Toc425778092][bookmark: _Toc425778404][bookmark: _Toc425778716][bookmark: _Toc425779028][bookmark: _Toc425779842][bookmark: _Toc154569508][bookmark: _Toc154570097][bookmark: _Toc154838585][bookmark: _Toc157356059][bookmark: _Toc160633725][bookmark: _Toc162087096][bookmark: _Toc163825964][bookmark: _Toc164176842][bookmark: _Toc164442661][bookmark: _Toc164442942][bookmark: _Toc165220700][bookmark: _Toc166152587][bookmark: _Toc167015938][bookmark: _Toc168242189]DELIVERY AND INSTALLATION OF THE LICENSED PRODUCT
1.8. [bookmark: _Toc425778101][bookmark: _Toc425778413][bookmark: _Toc425778725][bookmark: _Toc425779037][bookmark: _Toc425779851][bookmark: _Toc527791763][bookmark: _Toc63161761][bookmark: _Toc154569509][bookmark: _Toc154570098][bookmark: _Toc154838586][bookmark: _Toc157356060][bookmark: _Toc160633726][bookmark: _Toc162087097][bookmark: _Toc163825965][bookmark: _Toc164442662][bookmark: _Toc164442943][bookmark: _Toc165220701][bookmark: _Toc166152588][bookmark: _Toc167015939][bookmark: _Toc168242190]Licensor shall deliver the Licensed Product for the exercise of the rights to use and exploit granted to Licensee herein in machine readable form at its option either stored on a type of data storage media in common use at the time or transferred by remote data transfer. The Parties agree Licensor’s registered office as the place of performance for the delivery of the Licensed Product. Licensee shall bear all costs and risks related to such delivery. Upon transfer of the Licensed Product, the risk of transportation (particularly the risk of accidental loss or destruction) of the Licensed Product passes to Licensee.
1.9. [bookmark: _Toc154569510][bookmark: _Toc154570099][bookmark: _Toc154838587][bookmark: _Toc157356061][bookmark: _Toc160633727][bookmark: _Toc162087098][bookmark: _Toc163825966][bookmark: _Toc164442663][bookmark: _Toc164442944][bookmark: _Toc165220702][bookmark: _Toc166152589][bookmark: _Toc167015940][bookmark: _Toc168242191]Licensee is responsible for providing the system environment in accordance with the system requirements set forth in Attachment 3 (‘System Requirements’).
1.10. [bookmark: _Toc154569511][bookmark: _Toc154570100][bookmark: _Toc154838588][bookmark: _Toc157356062][bookmark: _Toc160633728][bookmark: _Toc162087099][bookmark: _Toc163825967][bookmark: _Toc164442664][bookmark: _Toc164442945][bookmark: _Toc165220703][bookmark: _Toc166152590][bookmark: _Toc167015941][bookmark: _Toc168242192]The Licensed Product shall be installed by Licensee. Licensee must notify Licensor in writing of the respective installation locations of the copies of the Licensed Product. This shall also apply to any later change of installation locations.
1.11. [bookmark: _Toc154569512][bookmark: _Toc154570101][bookmark: _Toc154838589][bookmark: _Toc157356063][bookmark: _Toc160633729][bookmark: _Toc162087100][bookmark: _Toc163825968][bookmark: _Toc164442665][bookmark: _Toc164442946][bookmark: _Toc165220704][bookmark: _Toc166152591][bookmark: _Toc167015942][bookmark: _Toc168242193]Upon breach of contract by Licensee, in particular on default of payment, Licensor shall be entitled to require at Licensee’s expense the return of the Licensed Product in which Licensor has retained ownership, or if applicable, to demand the assignment of Licensee’s right of return against third parties. In such case upon Licensor’s request Licensee shall confirm in writing that no copies of the Licensed Product thereof were retained and that all installations of the Licensed Product have been irrevocably deleted from Licensee’s or third party’s systems. Before the unconditional transfer of ownership, Licensee shall only dispose of rights in the Licensed Product with the written consent of Licensor.
[bookmark: _Toc425778103][bookmark: _Toc425778415][bookmark: _Toc425778727][bookmark: _Toc425779039][bookmark: _Toc425779853][bookmark: _Toc425778107][bookmark: _Toc425778419][bookmark: _Toc425778731][bookmark: _Toc425779043][bookmark: _Toc425779857][bookmark: _Toc154569513][bookmark: _Toc154570102][bookmark: _Toc154838590][bookmark: _Toc157356064][bookmark: _Toc160633730][bookmark: _Toc162087101][bookmark: _Toc163825969][bookmark: _Toc164176843][bookmark: _Toc164442666][bookmark: _Toc164442947][bookmark: _Toc165220705][bookmark: _Toc166152592][bookmark: _Toc167015943][bookmark: _Toc168242194]SUPPORT TO LICENSEE
1.12. [bookmark: _Toc507320379][bookmark: _Toc63161767][bookmark: _Toc154569514][bookmark: _Toc154570103][bookmark: _Toc154838591][bookmark: _Toc157356065][bookmark: _Toc160633731][bookmark: _Toc162087102][bookmark: _Toc163825970][bookmark: _Toc164442667][bookmark: _Toc164442948][bookmark: _Toc165220706][bookmark: _Toc166152593][bookmark: _Toc167015944][bookmark: _Toc168242195]Training
Upon Licensee’s request Licensor shall provide Licensee with training (2 Days) on the Licensed Product. This training shall be executed within 180 Days from the Effective Date and shall take place at Licensor`s facilities or such other location as may be mutually agreed upon. The training shall be held in English.
1.13. [bookmark: _Toc507320381][bookmark: _Toc63161769][bookmark: _Ref78783833][bookmark: _Toc154569515][bookmark: _Toc154570104][bookmark: _Toc154838592][bookmark: _Toc157356066][bookmark: _Toc160633732][bookmark: _Toc162087103][bookmark: _Toc163825971][bookmark: _Toc164442668][bookmark: _Toc164442949][bookmark: _Toc165220707][bookmark: _Toc166152594][bookmark: _Toc167015945][bookmark: _Toc168242196]Technical Documentation
[bookmark: _Toc154569516][bookmark: _Toc154570105][bookmark: _Toc154838593][bookmark: _Toc157356067][bookmark: _Toc160633733][bookmark: _Toc162087104][bookmark: _Toc163825972][bookmark: _Toc164442669][bookmark: _Toc164442950][bookmark: _Toc165220708][bookmark: _Toc166152595][bookmark: _Toc167015946][bookmark: _Toc168242197]Licensor shall supply Licensee at no additional cost with the software documentation and user manual of the Licensed Product in English as electronic document within 30 Days after signature of this Agreement. Providing a manual constitutes one of the key obligations of licensor.[footnoteRef:1] [1:  ] 

1.14. [bookmark: _Toc154569517][bookmark: _Toc154570106][bookmark: _Toc154838594][bookmark: _Toc157356068][bookmark: _Toc160633734][bookmark: _Toc162087105][bookmark: _Toc163825973][bookmark: _Toc164442670][bookmark: _Toc164442951][bookmark: _Toc165220709][bookmark: _Toc166152596][bookmark: _Toc167015947][bookmark: _Toc168242198]Transfer of Users
[bookmark: _Toc425778139][bookmark: _Toc425778451][bookmark: _Toc425778763][bookmark: _Toc425779075][bookmark: _Toc425779889][bookmark: _Toc425778140][bookmark: _Toc425778452][bookmark: _Toc425778764][bookmark: _Toc425779076][bookmark: _Toc425779890][bookmark: _Toc425778141][bookmark: _Toc425778453][bookmark: _Toc425778765][bookmark: _Toc425779077][bookmark: _Toc425779891][bookmark: _Toc425778142][bookmark: _Toc425778454][bookmark: _Toc425778766][bookmark: _Toc425779078][bookmark: _Toc425779892][bookmark: _Toc425778143][bookmark: _Toc425778455][bookmark: _Toc425778767][bookmark: _Toc425779079][bookmark: _Toc425779893][bookmark: _Toc425778144][bookmark: _Toc425778456][bookmark: _Toc425778768][bookmark: _Toc425779080][bookmark: _Toc425779894]Data of users, which are registered in the Licensed Product in the moment of delivery shall be transferred into Licensee’s control in accordance with the applicable data protection laws, in particular the European General Data Protection Regulation and the German Data Protection Act. Therefore, Licensee and Licensor shall comply with Attachment 4 (‘Controller-to-Controller Transfer of Personal Data’) and Licensor will inform the users about the transfer of the ownership of the Licensed Product and allow for users wishing to terminate their accounts to do so in accordance with the Terms and Conditions of the Licensed Product. Licensee is obliged to process personal data strictly in accordance with the data processing notice and the applicable data protection law. After the transfer and the written affirmation of Licensee that the transfer was successful, Licensor is obliged to delete the user data, unless binding legal retention periods or limitation periods agreed in the relevant contract with the user or applicable from binding law require or entitle Licensor to retain such data. If so, then Licensor shall block the data against any further use and delete such data upon expiry of the retention and limitation periods.
1.15. [bookmark: _Toc154569518][bookmark: _Toc154570107][bookmark: _Toc154838595][bookmark: _Toc157356069][bookmark: _Toc160633735][bookmark: _Toc162087106][bookmark: _Toc163825974][bookmark: _Toc164442671][bookmark: _Toc164442952][bookmark: _Toc165220710][bookmark: _Toc166152597][bookmark: _Toc167015948][bookmark: _Toc168242199]Other Areas of Support
Licensor shall support Licensee with the testing of newly introduced features to the Licensed Product by Licensee for a time period of five Calendar Years. In the event neither Party terminates the support services with three months written notice towards the end of the fifth Calendar Year, the support services shall continue for an indefinite term. Both Parties are entitled to terminate the support services during the indefinite term with three months written notice towards the end of a Calendar Year. 
[bookmark: _Toc154569519][bookmark: _Toc154570108][bookmark: _Toc154838596][bookmark: _Toc157356070][bookmark: _Toc160633736][bookmark: _Toc162087107][bookmark: _Toc163825975][bookmark: _Toc164176844][bookmark: _Toc164442672][bookmark: _Toc164442953][bookmark: _Toc165220711][bookmark: _Toc166152598][bookmark: _Toc167015949][bookmark: _Toc168242200]INTENDED USE OF LICENSED PRODUCT
1.16. As Licensed Product is currently only available in Europe, Licensee intends to roll out Licensed Product respectively the Licensed Product to other regions beyond Europe whereby in particular North America and Asia shall be targeted. In this regard and as it is in the interest of Licensee, Licensee will apply reasonable efforts as Licensee shall not have the obligation to extend the reach of Licensed Product. 
1.17. In order to support, operate and enhance the Licensed Product as described in Attachment 2 (“Purpose of Use”) Licensee will dedicate to the Licensed Product the necessary and reasonable expenses and staff to properly operate the Licensed Product. Furthermore, Licensee will execute reasonable sales and marketing activities for the Licensed Product. 
1.18. New features described within Attachment 2 (“Purpose of Use”) will be evaluated, adopted, refined, upgraded and developed further or from beginning as listed depending on market expectations and customer feedback. Necessary and reasonable expenses for such development plans will be assigned but may be prioritized and/or modified accordingly.
1.19. Licensee shall aim to continue operations of the platform under the name XYZ and target to secure it with a trademark and other appropriate intellectual property forms within the respective region of operations under his own name. In case this is not achievable, Licensee can change the name of the platform according to their preferences with such one, which allows for such intellectual property registration. The name change can be done also partially with respect to different regions of operations (USA, Asia, other markets). For the avoidance of doubt, it is licensee’s obligation to secure a domain name for the web accessibility of the platform.
[bookmark: _Toc5706976][bookmark: _Toc507320385]

[bookmark: _Toc154569520][bookmark: _Toc154570109][bookmark: _Toc154838597][bookmark: _Toc157356071][bookmark: _Toc160633737][bookmark: _Toc162087108][bookmark: _Toc163825976][bookmark: _Toc164176845][bookmark: _Toc164442673][bookmark: _Toc164442954][bookmark: _Toc165220712][bookmark: _Toc166152599][bookmark: _Toc167015950][bookmark: _Toc168242201]SECTION II: COMMERCIAL
[bookmark: _Toc425778186][bookmark: _Toc425778498][bookmark: _Toc425778810][bookmark: _Toc425779122][bookmark: _Toc425779936][bookmark: _Toc425780145][bookmark: _Toc425778188][bookmark: _Toc425778500][bookmark: _Toc425778812][bookmark: _Toc425779124][bookmark: _Toc425779938][bookmark: _Toc154569521][bookmark: _Toc154570110][bookmark: _Toc154838598][bookmark: _Toc157356072][bookmark: _Toc160633738][bookmark: _Toc162087109][bookmark: _Toc163825977][bookmark: _Toc164176846][bookmark: _Toc164442674][bookmark: _Toc164442955][bookmark: _Toc165220713][bookmark: _Toc166152600][bookmark: _Toc167015951][bookmark: _Toc168242202]LICENSE FEES
1.20. [bookmark: _Toc425778125][bookmark: _Toc425778437][bookmark: _Toc425778749][bookmark: _Toc425779061][bookmark: _Toc425779875][bookmark: _Toc154569522][bookmark: _Toc154570111][bookmark: _Toc154838599][bookmark: _Toc157356073][bookmark: _Toc160633739][bookmark: _Toc162087110][bookmark: _Toc163825978][bookmark: _Toc164442675][bookmark: _Toc164442956][bookmark: _Toc165220714][bookmark: _Toc166152601][bookmark: _Toc167015952][bookmark: _Toc168242203]The license fees owed by Licensee to Licensor for the grant of rights hereunder are as defined below. The license fees represents
1.20.1. [bookmark: _Toc154569523][bookmark: _Toc154570112][bookmark: _Toc154838600][bookmark: _Toc157356074][bookmark: _Toc160633740][bookmark: _Toc162087111][bookmark: _Toc163825979][bookmark: _Toc164442676][bookmark: _Toc164442957][bookmark: _Toc165220715][bookmark: _Toc166152602][bookmark: _Toc167015953][bookmark: _Toc168242204] a one-time license fee: five annual instalments totalling X€
1.20.1.1. [bookmark: _Toc154569524][bookmark: _Toc154570113][bookmark: _Toc154838601][bookmark: _Toc157356075][bookmark: _Toc160633741][bookmark: _Toc162087112][bookmark: _Toc163825980][bookmark: _Toc164442677][bookmark: _Toc164442958][bookmark: _Toc165220716][bookmark: _Toc166152603][bookmark: _Toc167015954][bookmark: _Toc168242205]Y€ due with transfer of Licensed Product or at the latest 1.1.2024
1.20.1.2. [bookmark: _Toc154569525][bookmark: _Toc154570114][bookmark: _Toc154838602][bookmark: _Toc157356076][bookmark: _Toc160633742][bookmark: _Toc162087113][bookmark: _Toc163825981][bookmark: _Toc164442678][bookmark: _Toc164442959][bookmark: _Toc165220717][bookmark: _Toc166152604][bookmark: _Toc167015955][bookmark: _Toc168242206]Y€ due 31.12.2024
1.20.1.3. [bookmark: _Toc154569526][bookmark: _Toc154570115][bookmark: _Toc154838603][bookmark: _Toc157356077][bookmark: _Toc160633743][bookmark: _Toc162087114][bookmark: _Toc163825982][bookmark: _Toc164442679][bookmark: _Toc164442960][bookmark: _Toc165220718][bookmark: _Toc166152605][bookmark: _Toc167015956][bookmark: _Toc168242207]Y€ due 31.12.2025
1.20.1.4. [bookmark: _Toc154569527][bookmark: _Toc154570116][bookmark: _Toc154838604][bookmark: _Toc157356078][bookmark: _Toc160633744][bookmark: _Toc162087115][bookmark: _Toc163825983][bookmark: _Toc164442680][bookmark: _Toc164442961][bookmark: _Toc165220719][bookmark: _Toc166152606][bookmark: _Toc167015957][bookmark: _Toc168242208]Y€ due 31.12.2026
1.20.1.5. [bookmark: _Toc154569528][bookmark: _Toc154570117][bookmark: _Toc154838605][bookmark: _Toc157356079][bookmark: _Toc160633745][bookmark: _Toc162087116][bookmark: _Toc163825984][bookmark: _Toc164442681][bookmark: _Toc164442962][bookmark: _Toc165220720][bookmark: _Toc166152607][bookmark: _Toc167015958][bookmark: _Toc168242209]Y€ due 31.12.2027
1.20.2. [bookmark: _Toc154569529][bookmark: _Toc154570118][bookmark: _Toc154838606][bookmark: _Toc157356080][bookmark: _Toc160633746][bookmark: _Toc162087117][bookmark: _Toc163825985][bookmark: _Toc164442682][bookmark: _Toc164442963][bookmark: _Toc165220721][bookmark: _Toc166152608][bookmark: _Toc167015959][bookmark: _Toc168242210]An ongoing fee as percentage of the annual turnover for the duration of Licensor’s support pursuant to Article 5.4
1.20.2.1. [bookmark: _Toc154569530][bookmark: _Toc154570119][bookmark: _Toc154838607][bookmark: _Toc157356081][bookmark: _Toc160633747][bookmark: _Toc162087118][bookmark: _Toc163825986][bookmark: _Toc164442683][bookmark: _Toc164442964][bookmark: _Toc165220722][bookmark: _Toc166152609][bookmark: _Toc167015960][bookmark: _Toc168242211]Licensee shall grant a fee in proportion to the total turnover which Licensee achieves with Licensed Product in any Calendar Year, where such total annual turnover shall be determined based on the volume of all business of whatever nature which accrues from the use of Licensed Product by customers of Licensee. The calculation shall be made on the base of the following scheme:
[bookmark: _Toc154569531][bookmark: _Toc154570120][bookmark: _Toc154838608][bookmark: _Toc157356082][bookmark: _Toc160633748][bookmark: _Toc162087119][bookmark: _Toc163825987][bookmark: _Toc164442684][bookmark: _Toc164442965][bookmark: _Toc165220723][bookmark: _Toc166152610][bookmark: _Toc167015961][bookmark: _Toc168242212]Y.Z (Y point Z) percent on the total annual turnover as described above. 
1.20.2.2. [bookmark: _Toc154569532][bookmark: _Toc154570121][bookmark: _Toc154838609][bookmark: _Toc157356083][bookmark: _Toc160633749][bookmark: _Toc162087120][bookmark: _Toc163825988][bookmark: _Toc164442685][bookmark: _Toc164442966][bookmark: _Toc165220724][bookmark: _Toc166152611][bookmark: _Toc167015962][bookmark: _Toc168242213]At the end of each Calendar Year, at the latest on January 31st of the following Calendar Year, Licensee shall submit to Licensor an overview of the annual turnover achieved through the Licensed Product and the applicable fee calculation.
1.20.2.3. [bookmark: _Toc154569533][bookmark: _Toc154570122][bookmark: _Toc154838610][bookmark: _Toc157356084][bookmark: _Toc160633750][bookmark: _Toc162087121][bookmark: _Toc163825989][bookmark: _Toc164442686][bookmark: _Toc164442967][bookmark: _Toc165220725][bookmark: _Toc166152612][bookmark: _Toc167015963][bookmark: _Toc168242214]Licensee shall pay the relevant fee within thirty (30) Calendar Days of receipt of Licensor’s confirmation of the license fee calculation. 
1.20.2.4. [bookmark: _Toc154569534][bookmark: _Toc154570123][bookmark: _Toc154838611][bookmark: _Toc157356085][bookmark: _Toc160633751][bookmark: _Toc162087122][bookmark: _Toc163825990][bookmark: _Toc164442687][bookmark: _Toc164442968][bookmark: _Toc165220726][bookmark: _Toc166152613][bookmark: _Toc167015964][bookmark: _Toc168242215]Calculation example: Assuming licensee achieved in the Calendar Year 2025 a total turnover of 1,000,000 € with Licensed Product Assuming the calculation is based on an agreed factor of 1.5 percent of such turnover. Then Licensee owes Licensor 1,000,000 € x 1.5% = 15,000 €to be paid by January 31st, 2026
1.21. [bookmark: _Toc154569535][bookmark: _Toc154570124][bookmark: _Toc154838612][bookmark: _Toc157356086][bookmark: _Toc160633752][bookmark: _Toc162087123][bookmark: _Toc163825991][bookmark: _Toc164442688][bookmark: _Toc164442969][bookmark: _Toc165220727][bookmark: _Toc166152614][bookmark: _Toc167015965][bookmark: _Toc168242216]A perpetual, non-transferable, non-exclusive, irrevocable, sublicensable to Affiliates, worldwide, unlimited, and free of charge user license for the Licensed Product shall be granted by Licensee to Licensor. The Licensor thereby shall be entitled to use the Licensed Product only in accordance with the terms and conditions of Licensed Product in its respective applicable version. 
1.22. [bookmark: _Toc154569536][bookmark: _Toc154570125][bookmark: _Toc154838613][bookmark: _Toc157356087][bookmark: _Toc160633753][bookmark: _Toc162087124][bookmark: _Toc163825992][bookmark: _Toc164442689][bookmark: _Toc164442970][bookmark: _Toc165220728][bookmark: _Toc166152615][bookmark: _Toc167015966][bookmark: _Toc168242217]If Licensee is in default of payment, the outstanding amount shall bear interest at the rate of X percent over the then current basic rate of interest. This shall not affect any further, more extensive rights.
1.23. [bookmark: _Toc154569537][bookmark: _Toc154570126][bookmark: _Toc154838614][bookmark: _Toc157356088][bookmark: _Toc160633754][bookmark: _Toc162087125][bookmark: _Toc163825993][bookmark: _Toc164442690][bookmark: _Toc164442971][bookmark: _Toc165220729][bookmark: _Toc166152616][bookmark: _Toc167015967][bookmark: _Toc168242218]All amounts stated are excluding any applicable Value Added Tax, unless explicitly stated otherwise. The current rate of statutory Value Added Tax shall be invoiced and paid in addition to all fees. Licensor shall state the rate and amount of Value Added Tax separately on the invoice.
[bookmark: _Toc63161781][bookmark: _Toc507320394][bookmark: _Toc64110627][bookmark: _Toc154569538][bookmark: _Toc154570127][bookmark: _Toc154838615][bookmark: _Toc157356089][bookmark: _Toc160633755][bookmark: _Toc162087126][bookmark: _Toc163825994][bookmark: _Toc164176847][bookmark: _Toc164442691][bookmark: _Toc164442972][bookmark: _Toc165220730][bookmark: _Toc166152617][bookmark: _Toc167015968][bookmark: _Toc168242219]
SECTION III: LEGAL
[bookmark: _Toc154569539][bookmark: _Toc154570128][bookmark: _Toc154838616][bookmark: _Toc157356090][bookmark: _Toc160633756][bookmark: _Toc162087127][bookmark: _Toc163825995][bookmark: _Toc164176848][bookmark: _Toc164442692][bookmark: _Toc164442973][bookmark: _Toc165220731][bookmark: _Toc166152618][bookmark: _Toc167015969][bookmark: _Toc168242220]TITLE 
Title to the Licensed Product shall transfer upon payment in full of all license fees pursuant to Article 7.1.1. above. Until then, the Licensed Product shall remain in the sole ownership of Licensor. 
[bookmark: _Toc154569540][bookmark: _Toc154570129][bookmark: _Toc154838617][bookmark: _Toc157356091][bookmark: _Toc160633757][bookmark: _Toc162087128][bookmark: _Toc163825996][bookmark: _Toc164176849][bookmark: _Toc164442693][bookmark: _Toc164442974][bookmark: _Toc165220732][bookmark: _Toc166152619][bookmark: _Toc167015970][bookmark: _Toc168242221][bookmark: _Toc3806964]RIGHTS IN CASE OF DEFECTS
1.24. [bookmark: _Toc425778227][bookmark: _Toc425778539][bookmark: _Toc425778851][bookmark: _Toc425779163][bookmark: _Toc425779977][bookmark: _Toc154569541][bookmark: _Toc154570130][bookmark: _Toc154838618][bookmark: _Toc157356092][bookmark: _Toc160633758][bookmark: _Toc162087129][bookmark: _Toc163825997][bookmark: _Toc164442694][bookmark: _Toc164442975][bookmark: _Toc165220733][bookmark: _Toc166152620][bookmark: _Toc167015971][bookmark: _Toc168242222]In the moment of delivery, the Licensed Product provided by Licensor shall be substantially in accordance with the product description in Attachment 1 (‘Licensed Product’). Rights in case of defects shall be excluded in the case of minor or immaterial deviations from the agreed or assumed characteristics as well as in the case of just slight impairment of use. The description of the Licensed Product shall not be deemed guaranteed unless separately agreed in writing. Licensor is not obliged to create and deliver any updates, upgrades or new versions. 
1.25. [bookmark: _Toc425778232][bookmark: _Toc425778544][bookmark: _Toc425778856][bookmark: _Toc425779168][bookmark: _Toc425779982][bookmark: _Toc154569542][bookmark: _Toc154570131][bookmark: _Toc154838619][bookmark: _Toc157356093][bookmark: _Toc160633759][bookmark: _Toc162087130][bookmark: _Toc163825998][bookmark: _Toc164442695][bookmark: _Toc164442976][bookmark: _Toc165220734][bookmark: _Toc166152621][bookmark: _Toc167015972][bookmark: _Toc168242223]If Licensee demands replacement performance because of a defect, that is present in the moment of delivery, Licensor has the right to choose between the improvement or replacement. If the defect is not cured within at least two attempts, provided that each attempt occurred within a reasonable grace period agreed between the Parties, then Licensee may, subject to the statutory prerequisites, at its option withdraw from this Agreement or reduce the price and claim damages or reimbursement of costs. Licensor is entitled at its own discretion to correct the defect by way of delivery or installation of a new program version or an update, if any. 
1.26. [bookmark: _Toc154569543][bookmark: _Toc154570132][bookmark: _Toc154838620][bookmark: _Toc157356094][bookmark: _Toc160633760][bookmark: _Toc162087131][bookmark: _Toc163825999][bookmark: _Toc164442696][bookmark: _Toc164442977][bookmark: _Toc165220735][bookmark: _Toc166152622][bookmark: _Toc167015973][bookmark: _Toc168242224]Defects must be notified in writing with a comprehensible description of the error symptoms, as far as possible evidenced by written recordings, hard copies or other documents demonstrating the defects. The notification of the defect should enable the reproduction of the error.
1.27. [bookmark: _Toc154569544][bookmark: _Toc154570133][bookmark: _Toc154838621][bookmark: _Toc157356095][bookmark: _Toc160633761][bookmark: _Toc162087132][bookmark: _Toc163826000][bookmark: _Toc164442697][bookmark: _Toc164442978][bookmark: _Toc165220736][bookmark: _Toc166152623][bookmark: _Toc167015974][bookmark: _Toc168242225]Licensee’s rights in case of defects are limited to twelve (12) months and to the originally submitted copy of the Licensed Product as delivered to the Licensee on the date of delivery. The period shall begin on the date of delivery of the first copy of the Licensed Product including user manuals. 
1.28. [bookmark: _Toc154569545][bookmark: _Toc154570134][bookmark: _Toc154838622][bookmark: _Toc157356096][bookmark: _Toc160633762][bookmark: _Toc162087133][bookmark: _Toc163826001][bookmark: _Toc164442698][bookmark: _Toc164442979][bookmark: _Toc165220737][bookmark: _Toc166152624][bookmark: _Toc167015975][bookmark: _Toc168242226]Licensee shall inspect the delivered Licensed Product without undue delay for any transport damage and other apparent defects and preserve the appropriate evidence.
1.29. [bookmark: _Toc154569546][bookmark: _Toc154570135][bookmark: _Toc154838623][bookmark: _Toc157356097][bookmark: _Toc160633763][bookmark: _Toc162087134][bookmark: _Toc163826002][bookmark: _Toc164442699][bookmark: _Toc164442980][bookmark: _Toc165220738][bookmark: _Toc166152625][bookmark: _Toc167015976][bookmark: _Toc168242227]Any claims for damages are subject to the limitations set forth under Article 11 (‘Liability, Damages’).
1.30. [bookmark: _Toc154569547][bookmark: _Toc154570136][bookmark: _Toc154838624][bookmark: _Toc157356098][bookmark: _Toc160633764][bookmark: _Toc162087135][bookmark: _Toc163826003][bookmark: _Toc164442700][bookmark: _Toc164442981][bookmark: _Toc165220739][bookmark: _Toc166152626][bookmark: _Toc167015977][bookmark: _Toc168242228]Amendments or additions to the Licensed Product delivered which Licensee carries out itself or through third parties, shall cause Licensee’s rights in case of defects to be cancelled, unless Licensee proves that the amendment or addition did not cause the defect. Licensor shall also not be responsible for defects, which are caused by improper use or improper operation or the use of unsuitable means of operation by Licensee.
1.31. [bookmark: _Toc154569548][bookmark: _Toc154570137][bookmark: _Toc154838625][bookmark: _Toc157356099][bookmark: _Toc160633765][bookmark: _Toc162087136][bookmark: _Toc163826004][bookmark: _Toc164442701][bookmark: _Toc164442982][bookmark: _Toc165220740][bookmark: _Toc166152627][bookmark: _Toc167015978][bookmark: _Toc168242229]Licensor may refuse to remedy defects or deliver replacements, until Licensee has paid the agreed fees to Licensor in accordance with Article 7 above, less an amount which corresponds to the economic value of the defect.
[bookmark: _Toc425778272][bookmark: _Toc425778584][bookmark: _Toc425778896][bookmark: _Toc425779208][bookmark: _Toc425780022][bookmark: _Toc154569549][bookmark: _Toc154570138][bookmark: _Toc154838626][bookmark: _Toc157356100][bookmark: _Toc160633766][bookmark: _Toc162087137][bookmark: _Toc163826005][bookmark: _Toc164176850][bookmark: _Toc164442702][bookmark: _Toc164442983][bookmark: _Toc165220741][bookmark: _Toc166152628][bookmark: _Toc167015979][bookmark: _Toc168242230][bookmark: _Toc3806967][bookmark: _Toc63161791][bookmark: _Ref78859278][bookmark: _Ref78862091]RIGHTS IN CASE OF DEFECTS IN TITLE
1.32. [bookmark: _Toc154569550][bookmark: _Toc154570139][bookmark: _Toc154838627][bookmark: _Toc157356101][bookmark: _Toc160633767][bookmark: _Toc162087138][bookmark: _Toc163826006][bookmark: _Toc164442703][bookmark: _Toc164442984][bookmark: _Toc165220742][bookmark: _Toc166152629][bookmark: _Toc167015980][bookmark: _Toc168242231]The Licensed Product delivered or provided by Licensor shall be free from third party rights, which prevent the use in accordance with the Agreement. Excepted from this are customary reservations of title. 
1.33. [bookmark: _Toc154569551][bookmark: _Toc154570140][bookmark: _Toc154838628][bookmark: _Toc157356102][bookmark: _Toc160633768][bookmark: _Toc162087139][bookmark: _Toc163826007][bookmark: _Toc164442704][bookmark: _Toc164442985][bookmark: _Toc165220743][bookmark: _Toc166152630][bookmark: _Toc167015981][bookmark: _Toc168242232]If third parties substantiate any rights in the Licensed Product, then Licensor shall apply reasonable efforts, in order to defend the rights licensed to Licensee at its own expense against the third-party rights. Licensee shall inform Licensor in writing without delay of the claims substantiated of such rights by third parties and shall give Licensor all powers of attorney and authorizations which are necessary in order to defend the software against the third-party rights claimed.
1.34. [bookmark: _Toc154569552][bookmark: _Toc154570141][bookmark: _Toc154838629][bookmark: _Toc157356103][bookmark: _Toc160633769][bookmark: _Toc162087140][bookmark: _Toc163826008][bookmark: _Toc164442705][bookmark: _Toc164442986][bookmark: _Toc165220744][bookmark: _Toc166152631][bookmark: _Toc167015982][bookmark: _Toc168242233]If the third-party rights might be affected by the Licensed Software in its version as delivered by Licensor, then Licensee authorizes Licensor to take over the defense on Licensor’s costs. If the claim of third-party rights applies to a part of the software created or adapted by Licensee after delivery, then Licensee shall carry out the defense upon its own costs. To the extent it is unclear, which element of the software might cause the third-party right infringement, then the Parties shall cooperate in carrying out the defense against the claims and support each other adequately upon their own costs. The Parties will share all information available as to support the successful defense. 
1.35. [bookmark: _Toc154569553][bookmark: _Toc154570142][bookmark: _Toc154838630][bookmark: _Toc157356104][bookmark: _Toc160633770][bookmark: _Toc162087141][bookmark: _Toc163826009][bookmark: _Toc164442706][bookmark: _Toc164442987][bookmark: _Toc165220745][bookmark: _Toc166152632][bookmark: _Toc167015983][bookmark: _Toc168242234]If third party rights are actually infringed by Licensor, then the Parties shall at the their consent opt to either (i) subsequently acquire additional rights to the Licensed Product on Licensor’s cost , or (ii) change or replace the Licensed Product in such a manner, that it no longer infringes the rights of third parties, provided and to the extent that this does not substantially impair the warranted functionality of the software; any costs incurred shall be borne by the Licensor
1.36. [bookmark: _Toc154569554][bookmark: _Toc154570143][bookmark: _Toc154838631][bookmark: _Toc157356105][bookmark: _Toc160633771][bookmark: _Toc162087142][bookmark: _Toc163826010][bookmark: _Toc164442707][bookmark: _Toc164442988][bookmark: _Toc165220746][bookmark: _Toc166152633][bookmark: _Toc167015984][bookmark: _Toc168242235]In all other respects Articles 9.4, 9.6 and 9.8 apply accordingly.
[bookmark: _Toc154569555][bookmark: _Toc154570144][bookmark: _Toc154838632][bookmark: _Toc157356106][bookmark: _Toc160633772][bookmark: _Toc162087143][bookmark: _Toc163826011][bookmark: _Toc164176851][bookmark: _Toc164442708][bookmark: _Toc164442989][bookmark: _Toc165220747][bookmark: _Toc166152634][bookmark: _Toc167015985][bookmark: _Toc168242236]LIABILITY, DAMAGES
1.37. [bookmark: _Toc154569556][bookmark: _Toc154570145][bookmark: _Toc154838633][bookmark: _Toc157356107][bookmark: _Toc160633773][bookmark: _Toc162087144][bookmark: _Toc163826012][bookmark: _Toc164442709][bookmark: _Toc164442990][bookmark: _Toc165220748][bookmark: _Toc166152635][bookmark: _Toc167015986][bookmark: _Toc168242237]Licensor shall be liable under the terms of this Agreement only in accordance with the provisions set out below:
11.1.1 [bookmark: _Toc154569557][bookmark: _Toc154570146][bookmark: _Toc154838634][bookmark: _Toc157356108][bookmark: _Toc160633774][bookmark: _Toc162087145][bookmark: _Toc163826013][bookmark: _Toc164176852][bookmark: _Toc164442710][bookmark: _Toc164442991][bookmark: _Toc165220749][bookmark: _Toc166152636][bookmark: _Toc167015987][bookmark: _Toc168242238]Licensor shall be liable for losses caused by intentional or gross negligent conduct by Licensor, its legal representatives or senior executives and for losses caused intentionally by other assistants in performance
11.1.2 Licensor shall be liable in accordance with the German Product Liability Act in the event of product liability.
1.38. [bookmark: _Toc154569558][bookmark: _Toc154570147][bookmark: _Toc154838635][bookmark: _Toc157356109][bookmark: _Toc160633775][bookmark: _Toc162087146][bookmark: _Toc163826014][bookmark: _Toc164442711][bookmark: _Toc164442992][bookmark: _Toc165220750][bookmark: _Toc166152637][bookmark: _Toc167015988][bookmark: _Toc168242239]Licensor shall only be liable for loss of data during data transfer and subject to Article 11.1 and only to the extent up to the total amount of typical recovery costs which would have arisen had proper and regular data backup measures been taken.
1.39. [bookmark: _Toc154569559][bookmark: _Toc154570148][bookmark: _Toc154838636][bookmark: _Toc157356110][bookmark: _Toc160633776][bookmark: _Toc162087147][bookmark: _Toc163826015][bookmark: _Toc164442712][bookmark: _Toc164442993][bookmark: _Toc165220751][bookmark: _Toc166152638][bookmark: _Toc167015989][bookmark: _Toc168242240]Under no circumstances shall the liability under this Article 11 include any indirect, incidental or consequential damages such as, but not limited to, loss of profit, loss of revenue or loss of use except for the extent of willful misconduct.
1.40. [bookmark: _Toc154569560][bookmark: _Toc154570149][bookmark: _Toc154838637][bookmark: _Toc157356111][bookmark: _Toc160633777][bookmark: _Toc162087148][bookmark: _Toc163826016][bookmark: _Toc164442713][bookmark: _Toc164442994][bookmark: _Toc165220752][bookmark: _Toc166152639][bookmark: _Toc167015990][bookmark: _Toc168242241]Any more extensive liability of Licensor is excluded.
[bookmark: _Toc55487853][bookmark: _Toc425778274][bookmark: _Toc425778586][bookmark: _Toc425778898][bookmark: _Toc425779210][bookmark: _Toc425780024][bookmark: _Toc425778275][bookmark: _Toc425778587][bookmark: _Toc425778899][bookmark: _Toc425779211][bookmark: _Toc425780025][bookmark: _Toc425778281][bookmark: _Toc425778593][bookmark: _Toc425778905][bookmark: _Toc425779217][bookmark: _Toc425780031][bookmark: _Toc425778286][bookmark: _Toc425778598][bookmark: _Toc425778910][bookmark: _Toc425779222][bookmark: _Toc425780036][bookmark: _Toc154569561][bookmark: _Toc154570150][bookmark: _Toc154838638][bookmark: _Toc157356112][bookmark: _Toc160633778][bookmark: _Toc162087149][bookmark: _Toc163826017][bookmark: _Toc164176853][bookmark: _Toc164442714][bookmark: _Toc164442995][bookmark: _Toc165220753][bookmark: _Toc166152640][bookmark: _Toc167015991][bookmark: _Toc168242242][bookmark: _Toc63161794]INDEMNIFICATION
[bookmark: _Toc154569562][bookmark: _Toc154570151][bookmark: _Toc154838639][bookmark: _Toc157356113][bookmark: _Toc160633779][bookmark: _Toc162087150][bookmark: _Toc163826018][bookmark: _Toc164442715][bookmark: _Toc164442996][bookmark: _Toc165220754][bookmark: _Toc166152641][bookmark: _Toc167015992][bookmark: _Toc168242243]Licensee shall indemnify and hold harmless Licensor, its directors, officers, employees, agents, and subcontractors from any claims of any third party arising out of or in connection with the Licensed Product, unless the damages, loss, or other injury of such third party was caused by a violation of its contractual obligations on the part of Licensor. The indemnification includes all necessary costs, expenses, and fees incident thereto. 
[bookmark: _Toc154569563][bookmark: _Toc154570152][bookmark: _Toc154838640][bookmark: _Toc157356114][bookmark: _Toc160633780][bookmark: _Toc162087151][bookmark: _Toc163826019][bookmark: _Toc164176854][bookmark: _Toc164442716][bookmark: _Toc164442997][bookmark: _Toc165220755][bookmark: _Toc166152642][bookmark: _Toc167015993][bookmark: _Toc168242244]FORCE MAJEURE
1.41. [bookmark: _Toc425778301][bookmark: _Toc425778613][bookmark: _Toc425778925][bookmark: _Toc425779237][bookmark: _Toc425780051][bookmark: _Toc154569564][bookmark: _Toc154570153][bookmark: _Toc154838641][bookmark: _Toc157356115][bookmark: _Toc160633781][bookmark: _Toc162087152][bookmark: _Toc163826020][bookmark: _Toc164442717][bookmark: _Toc164442998][bookmark: _Toc165220756][bookmark: _Toc166152643][bookmark: _Toc167015994][bookmark: _Toc168242245]Neither Party shall be under any obligation to perform this Agreement or be liable for any delay or any other breach if and to the extent that such delay or other breach is due to reasons beyond such Party’s reasonable control such as but not limited to: acts of God or the public enemy, terrorism, war, insurrections or riots, blockades, fires, floods, explosions, earthquakes, storms, serious accidents, infectious disease ,epidemics, pandemics, endemics or quarantine, any act or omission of government or governmental authority, strikes or labor troubles causing cessation, slowdown or interruption of work, general hinderance in transportation, general supply shortages and interruptions (‘Force Majeure’). 
1.42. [bookmark: _Toc154569565][bookmark: _Toc154570154][bookmark: _Toc154838642][bookmark: _Toc157356116][bookmark: _Toc160633782][bookmark: _Toc162087153][bookmark: _Toc163826021][bookmark: _Toc164442718][bookmark: _Toc164442999][bookmark: _Toc165220757][bookmark: _Toc166152644][bookmark: _Toc167015995][bookmark: _Toc168242246]In case of Force Majeure the Party affected by such Force Majeure shall immediately inform the other Party in writing about the commencement of such Force Majeure, and when such Force Majeure has ended the relevant Party shall give written notice to the other Party of its termination.
1.43. [bookmark: _Toc154569566][bookmark: _Toc154570155][bookmark: _Toc154838643][bookmark: _Toc157356117][bookmark: _Toc160633783][bookmark: _Toc162087154][bookmark: _Toc163826022][bookmark: _Toc164442719][bookmark: _Toc164443000][bookmark: _Toc165220758][bookmark: _Toc166152645][bookmark: _Toc167015996][bookmark: _Toc168242247]If Licensee is unable to perform its obligations under this Agreement due to Force Majeure, Licensor may after a reasonable time has expired since the onset of Force Majeure, withdraw from this Agreement by giving written notice to Licensee. 
[bookmark: _Toc425778307][bookmark: _Toc425778619][bookmark: _Toc425778931][bookmark: _Toc425779243][bookmark: _Toc425780057][bookmark: _Toc63161796][bookmark: _Toc3806974][bookmark: _Toc154569567][bookmark: _Toc154570156][bookmark: _Toc154838644][bookmark: _Toc157356118][bookmark: _Toc160633784][bookmark: _Toc162087155][bookmark: _Toc163826023][bookmark: _Toc164176855][bookmark: _Toc164442720][bookmark: _Toc164443001][bookmark: _Toc165220759][bookmark: _Toc166152646][bookmark: _Toc167015997][bookmark: _Toc168242248][bookmark: _Toc425778313][bookmark: _Toc425778625][bookmark: _Toc425778937][bookmark: _Toc425779249][bookmark: _Toc425780063]CONFIDENTIALITY
1.44. [bookmark: _Toc154569568][bookmark: _Toc154570157][bookmark: _Toc154838645][bookmark: _Toc157356119][bookmark: _Toc160633785][bookmark: _Toc162087156][bookmark: _Toc163826024][bookmark: _Toc164442721][bookmark: _Toc164443002][bookmark: _Toc165220760][bookmark: _Toc166152647][bookmark: _Toc167015998][bookmark: _Toc168242249]The Parties shall treat as strictly confidential for the term of this Agreement and thereafter, this Agreement, including the document itself as well as individual provisions contained herein. In particular each Party shall treat as strictly confidential the contents of the negotiations leading up to this Agreement. Neither Party shall disclose this Agreement or the contents of the negotiations leading up to this Agreement to any employee, third party or other person except where such disclosure is necessary in order to fulfill the obligations under this Agreement and except that Licensor as well as Licensee may disclose this Agreement and the contents of the negotiations leading up to this Agreement to an Affiliate or a subcontractor, bound by a confidentiality obligation towards Licensor respectively Licensee, providing data services.
1.45. [bookmark: _Toc154569569][bookmark: _Toc154570158][bookmark: _Toc154838646][bookmark: _Toc157356120][bookmark: _Toc160633786][bookmark: _Toc162087157][bookmark: _Toc163826025][bookmark: _Toc164442722][bookmark: _Toc164443003][bookmark: _Toc165220761][bookmark: _Toc166152648][bookmark: _Toc167015999][bookmark: _Toc168242250]Licensee shall treat as strictly confidential for the term of this Agreement and thereafter any information received in connection with this Agreement, including, but not limited to any business, technical and strategic data disclosed by Licensor, its customers or subcontractors at any time for any reason – comprising any and all such information in oral or visual form - and shall use such information solely for the performance hereunder. Licensee’s obligations of confidentiality as stipulated for in this Article shall include all necessary measures of IT data protection. 
1.46. [bookmark: _Toc154569570][bookmark: _Toc154570159][bookmark: _Toc154838647][bookmark: _Toc157356121][bookmark: _Toc160633787][bookmark: _Toc162087158][bookmark: _Toc163826026][bookmark: _Toc164442723][bookmark: _Toc164443004][bookmark: _Toc165220762][bookmark: _Toc166152649][bookmark: _Toc167016000][bookmark: _Toc168242251]The confidentiality obligations above shall not apply to the extent that the Agreement or the relevant information provided hereunder was already known by the other Party or publicly known prior to its disclosure; or becomes publicly known after its disclosure without any infringement of the Agreement on the part of such Party, or must be disclosed by either Party towards third parties on the basis of statutory provisions or instructions given by public authorities
1.47. [bookmark: _Toc154569571][bookmark: _Toc154570160][bookmark: _Toc154838648][bookmark: _Toc157356122][bookmark: _Toc160633788][bookmark: _Toc162087159][bookmark: _Toc163826027][bookmark: _Toc164442724][bookmark: _Toc164443005][bookmark: _Toc165220763][bookmark: _Toc166152650][bookmark: _Toc167016001][bookmark: _Toc168242252]The disclosure of any documents, data, and other information to Licensee in connection with this Agreement shall not be construed as a grant or transfer of any rights, in particular but not limited to intellectual and industrial property rights such as patents or copyrights nor a permission to use such documentation, data or other information except for the purposes required by this Agreement.
1.48. None of the Parties will use the other Party's name or the other Party’s logo in any press release or product advertising, or for any other promotional purpose, without first obtaining that other Party's written consent.
[bookmark: _Toc63161797][bookmark: _Toc3806975][bookmark: _Ref78862429][bookmark: _Ref78862436][bookmark: _Ref418068794][bookmark: _Ref425924789][bookmark: _Toc154569572][bookmark: _Toc154570161][bookmark: _Toc154838649][bookmark: _Toc157356123][bookmark: _Toc160633789][bookmark: _Toc162087160][bookmark: _Toc163826028][bookmark: _Toc164176856][bookmark: _Toc164442725][bookmark: _Toc164443006][bookmark: _Toc165220764][bookmark: _Toc166152651][bookmark: _Toc167016002][bookmark: _Toc168242253][bookmark: _Toc425778318][bookmark: _Toc425778630][bookmark: _Toc425778942][bookmark: _Toc425779254][bookmark: _Toc425780068][bookmark: _Ref421811389]NOTICES AND COMMUNICATION
1.49. [bookmark: _Toc154569573][bookmark: _Toc154570162][bookmark: _Toc154838650][bookmark: _Toc157356124][bookmark: _Toc160633790][bookmark: _Toc162087161][bookmark: _Toc163826029][bookmark: _Toc164442726][bookmark: _Toc164443007][bookmark: _Toc165220765][bookmark: _Toc166152652][bookmark: _Toc167016003][bookmark: _Toc168242254]Unless otherwise stipulated in Article 15 below or elsewhere in this Agreement, all communication required under this Agreement shall be addressed to Licensor as follows:
XY AG
t.b.d.
Germany

to Licensee as follows:
YZ GmbH
t.b.d.
Austria

1.50. [bookmark: _Toc154569574][bookmark: _Toc154570163][bookmark: _Toc154838651][bookmark: _Toc157356125][bookmark: _Toc160633791][bookmark: _Toc162087162][bookmark: _Toc163826030][bookmark: _Toc164442727][bookmark: _Toc164443008][bookmark: _Toc165220766][bookmark: _Toc166152653][bookmark: _Toc167016004][bookmark: _Toc168242255]Neither Party may claim that the other Party has received any message or correspondence if addresses other than those specified in accordance with this Article 15 (‘Notices and Communications’) or as otherwise stipulated in writing by the respective Party have been used unless it had been actually received by the right person.
[bookmark: _Toc425778325][bookmark: _Toc425778637][bookmark: _Toc425778949][bookmark: _Toc425779261][bookmark: _Toc425780075][bookmark: _Toc425780160][bookmark: _Toc425778326][bookmark: _Toc425778638][bookmark: _Toc425778950][bookmark: _Toc425779262][bookmark: _Toc425780076][bookmark: _Toc425780161][bookmark: _Toc154569575][bookmark: _Toc154570164][bookmark: _Toc154838652][bookmark: _Toc157356126][bookmark: _Toc160633792][bookmark: _Toc162087163][bookmark: _Toc163826031][bookmark: _Toc164176857][bookmark: _Toc164442728][bookmark: _Toc164443009][bookmark: _Toc165220767][bookmark: _Toc166152654][bookmark: _Toc167016005][bookmark: _Toc168242256][bookmark: _Toc3806976][bookmark: _Toc63161798]EFFECTIVE DATE AND TERMINATION
1.51. [bookmark: _Toc154569576][bookmark: _Toc154570165][bookmark: _Toc154838653][bookmark: _Toc157356127][bookmark: _Toc160633793][bookmark: _Toc162087164][bookmark: _Toc163826032][bookmark: _Toc164442729][bookmark: _Toc164443010][bookmark: _Toc165220768][bookmark: _Toc166152655][bookmark: _Toc167016006][bookmark: _Toc168242257]This Agreement becomes effective on … (‘Effective Date’). The Attachments to this Agreement shall become effective from the same date or the date expressly specified therein.
1.52. [bookmark: _Toc154569577][bookmark: _Toc154570166][bookmark: _Toc154838654][bookmark: _Toc157356128][bookmark: _Toc160633794][bookmark: _Toc162087165][bookmark: _Toc163826033][bookmark: _Toc164442730][bookmark: _Toc164443011][bookmark: _Toc165220769][bookmark: _Toc166152656][bookmark: _Toc167016007][bookmark: _Toc168242258]Unless explicitly specified otherwise in this Agreement, this Agreement may only be terminated by any Party for substantial reasons. In case the breach can be cured, and it is reasonable to expect the Party, which is not in breach to grant the Party in breach a remedy period, the Party in breach shall be entitled to cure such Breach within a reasonable time.
1.53. [bookmark: _Toc154569578][bookmark: _Toc154570167][bookmark: _Toc154838655][bookmark: _Toc157356129][bookmark: _Toc160633795][bookmark: _Toc162087166][bookmark: _Toc163826034][bookmark: _Toc164442731][bookmark: _Toc164443012][bookmark: _Toc165220770][bookmark: _Toc166152657][bookmark: _Toc167016008][bookmark: _Toc168242259]Licensor shall – under application of Article 16.2 sentence 2 - in particular be entitled to such termination for substantial reason, such as but not limited to: 
· if Licensee is in breach of obligations under Article 17 (‘Corporate Social Responsibility’),
· if Licensor gains knowledge that Licensee is not compliant with competition regulations and/or is in breach of his obligations according to Article 18 (‘Compliance Regulation’).
· If Licensee is in breach of obligations according to Article 19 (‘Trade Control and Export/Import Compliance’)
· If Licensee becomes bankrupt and payment of fees under Article 7 (‘License Fees’) are still due.
[bookmark: _Toc154569579][bookmark: _Toc154570168][bookmark: _Toc154838656][bookmark: _Toc157356130][bookmark: _Toc160633796][bookmark: _Toc162087167][bookmark: _Toc163826035][bookmark: _Toc164176858][bookmark: _Toc164442732][bookmark: _Toc164443013][bookmark: _Toc165220771][bookmark: _Toc166152658][bookmark: _Toc167016009][bookmark: _Toc168242260]Corporate Social Responsibility
In terms of a major contractual obligation Licensee undertakes to comply with the ten principles of UN Global Compact and four fundamental principles of International Labour Organisation (ILO) and the following precepts and prohibitions: 
prohibition of child labor; prohibition of forced labor and all forms of slavery, exploitation, humiliation and abuse; prohibition of disregard for occupational safety and health and protection from work-related health hazards; disregard for freedom of association and the right to collective bargaining; prohibition of unequal treatment in employment; prohibition of the withholding of an adequate living wage; prohibition of the destruction of natural resources through environmental pollution; prohibition of unlawful infringement of land rights; prohibition of the commission or use of private or public security forces which, due to a lack of instruction or control, may lead to harm to life and limb; prohibition of any act or omission in breach of duty to act that goes beyond the foregoing and which is directly likely to impair, in a particularly serious manner, a protected legal position within the meaning of section 2 paragraph 2 of the Supply Chain Act and the unlawfulness of which is obvious upon reasonable assessment of all the circumstances in question; prohibition of the production, use and/or disposal of mercury pursuant to the Minamata Convention; prohibition of the production and/or use of substances within the scope of the Stockholm Convention (persistent organic pollutants - POPs) as well as the non-environmentally sound handling of wastes containing POPs; prohibition of the import or export of hazardous wastes within the meaning of the Basel Convention.
If Licensor requests information from Licensee in context of its risk analysis to be carried out under the Supply Chain Act to identify or assess human rights or environment-related risks, Licensee shall provide Licensor adequately with the required information to the extent permitted by applicable law or contractual obligations. Licensee agrees that for the purposes of its risk analysis, Licensor transfers relevant information on the contractual relationship with Licensee to a third party specialized on risk analysis that processes the information on behalf of Licensor.
If Licensee discovers or otherwise becomes aware of a potential violation of human rights or environment related obligations in its own business operations in relation to the provision of services to Licensor, it shall be obliged to inform Licensor thereof and the measures it has taken consequently.
Licensee shall cooperate with Licensor and support Licensor with best efforts to implement the measures required by the Supply Chain Act with a view to terminating, preventing, and minimizing human rights and environment-related risks and violations, particularly the implementation of required preventive and remedial measures.
Licensor expects Licensee to demand such compliance also from Licensee’s Subcontractors.
[bookmark: _Toc425778355][bookmark: _Toc425778667][bookmark: _Toc425778979][bookmark: _Toc425779291][bookmark: _Toc425780105][bookmark: _Toc425778356][bookmark: _Toc425778668][bookmark: _Toc425778980][bookmark: _Toc425779292][bookmark: _Toc425780106][bookmark: _Toc425778357][bookmark: _Toc425778669][bookmark: _Toc425778981][bookmark: _Toc425779293][bookmark: _Toc425780107][bookmark: _Toc425778358][bookmark: _Toc425778670][bookmark: _Toc425778982][bookmark: _Toc425779294][bookmark: _Toc425780108][bookmark: _Toc425778359][bookmark: _Toc425778671][bookmark: _Toc425778983][bookmark: _Toc425779295][bookmark: _Toc425780109][bookmark: _Toc425778360][bookmark: _Toc425778672][bookmark: _Toc425778984][bookmark: _Toc425779296][bookmark: _Toc425780110][bookmark: _Toc425778361][bookmark: _Toc425778673][bookmark: _Toc425778985][bookmark: _Toc425779297][bookmark: _Toc425780111][bookmark: _Toc425778362][bookmark: _Toc425778674][bookmark: _Toc425778986][bookmark: _Toc425779298][bookmark: _Toc425780112][bookmark: _Toc425778363][bookmark: _Toc425778675][bookmark: _Toc425778987][bookmark: _Toc425779299][bookmark: _Toc425780113][bookmark: _Toc425778364][bookmark: _Toc425778676][bookmark: _Toc425778988][bookmark: _Toc425779300][bookmark: _Toc425780114][bookmark: _Toc154569580][bookmark: _Toc154570169][bookmark: _Toc154838657][bookmark: _Toc157356131][bookmark: _Toc160633797][bookmark: _Toc162087168][bookmark: _Toc163826036][bookmark: _Toc164176859][bookmark: _Toc164442733][bookmark: _Toc164443014][bookmark: _Toc165220772][bookmark: _Toc166152659][bookmark: _Toc167016010][bookmark: _Toc168242261]Compliance Regulation
Licensee represents, warrants and undertakes, as appropriate, that:
a) this Agreement and the relationship created hereby as well as Licensee’s activities hereunder do not and will not infringe any statutory regulations concerning bribery and/or corruption, including but not limited to the OECD (Organization for Economic Co-operation and Development) Convention on Combating Bribery of Foreign Public Officials in International Business Transactions and the related implementing legislation and do not result in an infringement of such regulations on the part of Licensor and further warrants that, in connection with the provision of the services or any of them, Licensee will duly observe at all times throughout the period of this Agreement all applicable laws and the terms of this Agreement,
b) neither Licensee nor, to Licensee’s knowledge, any other person, including but not limited to employees or agents of Licensee has, either directly or indirectly, offered or will offer a monetary payment or benefit in kind, a loan, gift, donation or any other asset of value in favor of a person in charge or an employee of a government body, state authority or state agency, state- owned enterprise, international government organization, political candidate or political party or official of such party or a person acting in an official capacity for the above named persons or another person with the intention to obtain an unlawful advantage.
[bookmark: _Toc154569581][bookmark: _Toc154570170][bookmark: _Toc154838658][bookmark: _Toc157356132][bookmark: _Toc160633798][bookmark: _Toc162087169][bookmark: _Toc163826037][bookmark: _Toc164176860][bookmark: _Toc164442734][bookmark: _Toc164443015][bookmark: _Toc165220773][bookmark: _Toc166152660][bookmark: _Toc167016011][bookmark: _Toc168242262]Trade Control and Export/Import Compliance
[bookmark: _Toc154569582][bookmark: _Toc154570171][bookmark: _Toc154838659][bookmark: _Toc157356133][bookmark: _Toc160633799][bookmark: _Toc162087170][bookmark: _Toc163826038][bookmark: _Toc164442735][bookmark: _Toc164443016][bookmark: _Toc165220774][bookmark: _Toc166152661][bookmark: _Toc167016012][bookmark: _Toc168242263][bookmark: _Hlk152608621]Licensee (The Parties) herby acknowledge(s) that the export, re-export, import, shipment, purchase, sale, transfer or delivery of any item, software and/or technical documentation under this Agreement may be subject to applicable export, import and sanction laws and regulations (in their most current version), including but not limited to Germany, the European Union, the United States (as stipulated in the U.S. Export Administration Regulations (EAR), 15 CFR Parts 730-774, or in the International Traffic in Arms Regulations (ITAR), 22 CFR Parts 120-130), the United Nations (as stipulated the United Nations Security Council Consolidated List), and those of other relevant foreign jurisdictions (collectively hereinafter referred to as “Trade Control Laws”). Licensee warrants that neither itself nor any of its Subsidiaries are listed on any applicable sanctioned party list or controlled by a sanctioned person. If at any time following the entry into force of this Agreement Licensee or any of its Subsidiaries becomes a sanctioned person Licensee shall promptly notify Licensor. Licensee further acknowledges its respective obligation to comply fully with applicable Trade Control Laws in connection with the performance of this Agreement. The Parties agree to support each other in ensuring compliance with applicable Trade Control Laws by providing information, documents or certificates required by the other Party or relevant authority at no additional cost.
[bookmark: _Toc154569583][bookmark: _Toc154570172][bookmark: _Toc154838660][bookmark: _Toc157356134][bookmark: _Toc160633800][bookmark: _Toc162087171][bookmark: _Toc163826039][bookmark: _Toc164176861][bookmark: _Toc164442736][bookmark: _Toc164443017][bookmark: _Toc165220775][bookmark: _Toc166152662][bookmark: _Toc167016013][bookmark: _Toc168242264]No Agency
[bookmark: _Toc63260817][bookmark: _Toc63851008][bookmark: _Toc63851476][bookmark: _Toc63949627][bookmark: _Toc154569584][bookmark: _Toc154570173][bookmark: _Toc154838661][bookmark: _Toc157356135][bookmark: _Toc160633801][bookmark: _Toc162087172][bookmark: _Toc163826040][bookmark: _Toc164176862][bookmark: _Toc164442737][bookmark: _Toc164443018][bookmark: _Toc165220776][bookmark: _Toc166152663][bookmark: _Toc167016014][bookmark: _Toc168242265]Nothing in this Agreement creates, implies, or evidences any partnership or joint venture between the Parties, or the relationship between them of principal and agent. None of the Parties has any authority to make any representation or commitment, or incur any liability, on behalf of any other.
[bookmark: _Toc154569585][bookmark: _Toc154570174][bookmark: _Toc154838662][bookmark: _Toc157356136][bookmark: _Toc160633802][bookmark: _Toc162087173][bookmark: _Toc163826041][bookmark: _Toc164176863][bookmark: _Toc164442738][bookmark: _Toc164443019][bookmark: _Toc165220777][bookmark: _Toc166152664][bookmark: _Toc167016015][bookmark: _Toc168242266]Audits
[bookmark: _Toc154569586][bookmark: _Toc154570175][bookmark: _Toc154838663][bookmark: _Toc157356137][bookmark: _Toc160633803][bookmark: _Toc162087174][bookmark: _Toc163826042][bookmark: _Toc164442739][bookmark: _Toc164443020][bookmark: _Toc165220778][bookmark: _Toc166152665][bookmark: _Toc167016016][bookmark: _Toc168242267]In the event that Licensor has reasonable suspicion that Licensee (including its subcontractors) is in breach of its obligations according to this Agreement such as but not limited to compliance in Articles 3 (‘Grant of Rights’), 17 (‘Corporate Social Responsibility’), 18 (‘Compliance Regulation’) or 19 (‘Trade Controls and Export/Import Compliance’), Licensor shall have the right, in accordance with the following provisions, to conduct an audit within Licensee’s organization to the extent necessary to determine whether a breach exists. Licensee shall also allow Licensor or an agent of Licensor to audit whether Licensee’s use of the Licensed Product is consistent with the rights granted to Licensee herein upon request by Licensor and provided there is a legitimate interest therein and to give full co-operation to Licensor or its agent carrying out such audit. Each Party shall bear its own costs for the audits unless culpable breaches of Licensee's contractual obligations are identified in the course of the audit. In this case, Licensee shall reimburse Licensor for all audit costs incurred and other related expenses. Except for cases of justified urgency, Licensor shall announce to Licensee such audit with a fourteen (14) Days prior written notice. Licensor, or a third party engaged by Licensor which is bound to confidentiality, may conduct the audit at Licensee’s premises during Licensee’s ordinary business hours.


[bookmark: _Toc154569587][bookmark: _Toc154570176][bookmark: _Toc154838664][bookmark: _Toc157356138][bookmark: _Toc160633804][bookmark: _Toc162087175][bookmark: _Toc163826043][bookmark: _Toc164176864][bookmark: _Toc164442740][bookmark: _Toc164443021][bookmark: _Toc165220779][bookmark: _Toc166152666][bookmark: _Toc167016017][bookmark: _Toc168242268]MISCELLANEOUS
1.54. [bookmark: _Toc425778328][bookmark: _Toc425778640][bookmark: _Toc425778952][bookmark: _Toc425779264][bookmark: _Toc425780078][bookmark: _Toc425778329][bookmark: _Toc425778641][bookmark: _Toc425778953][bookmark: _Toc425779265][bookmark: _Toc425780079][bookmark: _Toc154569588][bookmark: _Toc154570177][bookmark: _Toc154838665][bookmark: _Toc157356139][bookmark: _Toc160633805][bookmark: _Toc162087176][bookmark: _Toc163826044][bookmark: _Toc164442741][bookmark: _Toc164443022][bookmark: _Toc165220780][bookmark: _Toc166152667][bookmark: _Toc167016018][bookmark: _Toc168242269][bookmark: _Toc3806977][bookmark: _Toc63161799]Law 
[bookmark: _Hlk152692530]This Agreement and any legal matters that may arise out of or in connection with this Agreement shall be subject to and construed exclusively in accordance with the laws of the Federal Republic of Germany excluding German law’s conflict of law rules and excluding the United Nations Convention on Contracts for the International Sale of Goods (CISG). 
[bookmark: _Hlk152692668]In the event of any conflict of the English legal meaning and the German legal meaning of this Agreement or any part thereof the German legal meaning shall prevail.
Mediation
(1)	The Parties agree to enter into a mediation in case of dispute in relation to the Agreement prior to going to court. The mediation shall follow the following rules … (e.g. as laid out by Europ. Berufsverband Mediation)
(2)	The mediation shall be confidential
(3)	The mediation starts with one Party asking the other Party in writing to specify the subject of dispute
(4)	If the Parties cannot agree mutually on a mediator, then a mediator will be ap-pointed by … (e.g. Europ. Berufsverband Mediation) 14 Days after the request.
(5)		The legal recourse is not allowed for the period of the mediation and until a formal declaration of the mediator about the failure of the mediation has been issued. Statutory limitation remains inhibited until then. Urging preliminary ruling procedures remain unaffected.
1.55. [bookmark: _Ref78862262][bookmark: _Toc154569589][bookmark: _Toc154570178][bookmark: _Toc154838666][bookmark: _Toc157356140][bookmark: _Toc160633806][bookmark: _Toc162087177][bookmark: _Toc163826045][bookmark: _Toc164442742][bookmark: _Toc164443023][bookmark: _Toc165220781][bookmark: _Toc166152668][bookmark: _Toc167016019][bookmark: _Toc168242270][bookmark: _Toc425778332][bookmark: _Toc425778644][bookmark: _Toc425778956][bookmark: _Toc425779268][bookmark: _Toc425780082][bookmark: _Toc425778340][bookmark: _Toc425778652][bookmark: _Toc425778964][bookmark: _Toc425779276][bookmark: _Toc425780090][bookmark: _Toc425778341][bookmark: _Toc425778653][bookmark: _Toc425778965][bookmark: _Toc425779277][bookmark: _Toc425780091]Jurisdiction 
1.55.1. The courts of Frankfurt, Germany shall have jurisdiction. In case of any claims against Licensor, this jurisdiction shall be exclusive.
1.55.2. Nothing in this Article 22.2 (‘Jurisdiction’) shall limit the right of Licensor to bring proceedings against Licensee in connection with this Agreement in any other court of competent jurisdiction or concurrently in more than one jurisdiction. 
1.55.3. Licensee has named the following person as its authorized representative to accept service of judicial documents and shall notify Licensor in writing of any changes and shall appoint another representative if necessary:
Name, Surname: 
Street: 
City: 
Germany
Phone-No: 
Fax-No: 
1.56. [bookmark: _Toc3806982][bookmark: _Toc63161804][bookmark: _Toc154569590][bookmark: _Toc154570179][bookmark: _Toc154838667][bookmark: _Toc157356141][bookmark: _Toc160633807][bookmark: _Toc162087178][bookmark: _Toc163826046][bookmark: _Toc164442743][bookmark: _Toc164443024][bookmark: _Toc165220782][bookmark: _Toc166152669][bookmark: _Toc167016020][bookmark: _Toc168242271][bookmark: _Toc3806978][bookmark: _Toc63161800]Waiver and Severability
Failure by either Party to enforce any of the provisions of this Agreement shall not be construed as a waiver of such provisions.
If any of the provisions of this Agreement are held unlawful or otherwise ineffective by any court of competent jurisdiction, the remainder of this Agreement shall remain in full force and the unlawful or otherwise ineffective provision shall be substituted by a new provision mutually agreed upon by Licensor and Licensee reflecting the intent of the provision so substituted.
1.57. [bookmark: _Toc154569591][bookmark: _Toc154570180][bookmark: _Toc154838668][bookmark: _Toc157356142][bookmark: _Toc160633808][bookmark: _Toc162087179][bookmark: _Toc163826047][bookmark: _Toc164442744][bookmark: _Toc164443025][bookmark: _Toc165220783][bookmark: _Toc166152670][bookmark: _Toc167016021][bookmark: _Toc168242272]Assignment
In addition to any other statutory or contractual right of assignment, Licensor may assign its rights and obligations under this Agreement in total or in part to any of its Affiliates. Licensee shall be informed about such assignment duly in advance. The assignee shall perform the obligations under the Agreement in the quality and standards and in accordance with the terms and conditions laid down in this Agreement. Any other assignment of rights or obligations arising from the Agreement shall require the prior approval in written form of the other Party.
1.58. [bookmark: _Toc3806983][bookmark: _Toc63161805][bookmark: _Toc154569592][bookmark: _Toc154570181][bookmark: _Toc154838669][bookmark: _Toc157356143][bookmark: _Toc160633809][bookmark: _Toc162087180][bookmark: _Toc163826048][bookmark: _Toc164442745][bookmark: _Toc164443026][bookmark: _Toc165220784][bookmark: _Toc166152671][bookmark: _Toc167016022][bookmark: _Toc168242273]Notification of Changes
Any changes or alterations, including change of address, ownership, company name, organization, approval etc. shall be immediately notified in writing to the addressee stipulated in Article 15 (‘Notices and Communication’).
1.59. [bookmark: _Toc154569593][bookmark: _Toc154570182][bookmark: _Toc154838670][bookmark: _Toc157356144][bookmark: _Toc160633810][bookmark: _Toc162087181][bookmark: _Toc163826049][bookmark: _Toc164442746][bookmark: _Toc164443027][bookmark: _Toc165220785][bookmark: _Toc166152672][bookmark: _Toc167016023][bookmark: _Toc168242274][bookmark: _Toc3806980][bookmark: _Toc63161802][bookmark: _Ref78784248][bookmark: _Ref78862320]Entire Agreement
[bookmark: _Toc154569594][bookmark: _Toc154570183][bookmark: _Toc154838671][bookmark: _Toc157356145][bookmark: _Toc160633811][bookmark: _Toc162087182][bookmark: _Toc163826050][bookmark: _Toc164442747][bookmark: _Toc164443028][bookmark: _Toc165220786][bookmark: _Toc166152673][bookmark: _Toc167016024][bookmark: _Toc168242275]This Agreement and its Attachments constitute the entire agreement reached between the Parties with respect to the subject matter hereof. Any writings or oral agreements reached during the negotiations or during the period of this Agreement shall not be binding upon either Party unless documented and altered in accordance with Article 22.9 (‘Alteration’). The Parties are only bound by agreement in writing. Nothing shall be regarded as agreed, until everything has been agreed.
1.60. [bookmark: _Toc154569595][bookmark: _Toc154570184][bookmark: _Toc154838672][bookmark: _Toc157356146][bookmark: _Toc160633812][bookmark: _Toc162087183][bookmark: _Toc163826051][bookmark: _Toc164443029][bookmark: _Toc165220787][bookmark: _Toc166152674][bookmark: _Toc167016025][bookmark: _Toc168242276]Order of Precedence
In the event a provision in an attachment, exhibit, annex to this Agreement or letter agreement relating to this Agreement deviates from any provision of Section I – III of this Agreement, such attachment, exhibit, annex, or letter agreement shall prevail only if it explicitly refers to the Article and provision of Section I – III it intends to deviate from. In all other cases the provisions of Section I – III of this Agreement shall prevail.
1.61. [bookmark: _Toc3806981][bookmark: _Toc63161803][bookmark: _Toc154569596][bookmark: _Toc154570185][bookmark: _Toc154838673][bookmark: _Toc157356147][bookmark: _Toc160633813][bookmark: _Toc162087184][bookmark: _Toc163826052][bookmark: _Toc164443030][bookmark: _Toc165220788][bookmark: _Toc166152675][bookmark: _Toc167016026][bookmark: _Toc168242277]Exclusion of General Terms and Conditions
The Parties acknowledge that pursuant to current practices, standard quotation forms, purchase orders and other forms (including terms and conditions contained in catalogues) are often utilized, which contain terms and conditions intended to be applicable to a purchase and sale between a buyer and a seller. Licensor and Licensee agree that, except as expressly provided in this Agreement, no such terms and conditions as appear on such standard forms or catalogues shall become part of this Agreement, despite the fact that such forms may be utilized by representatives of one or both Parties or accepted by the other without objection. It is the specific intent of the Parties that this Agreement shall prevail over any such form and that no modification of this Agreement shall be effective unless made in strict compliance with Article 22.9 (‘Alteration’).
1.62. [bookmark: _Toc3806979][bookmark: _Toc63161801][bookmark: _Ref78862299][bookmark: _Toc154569597][bookmark: _Toc154570186][bookmark: _Toc154838674][bookmark: _Toc157356148][bookmark: _Toc160633814][bookmark: _Toc162087185][bookmark: _Toc163826053][bookmark: _Toc164443031][bookmark: _Toc165220789][bookmark: _Toc166152676][bookmark: _Toc167016027][bookmark: _Toc168242278]Alteration
This Agreement shall not be varied in terms or amended except by an instrument in writing explicitly named an amendment to this Agreement and signed by duly authorized representatives of the Parties.
1.63. [bookmark: _Toc154569598][bookmark: _Toc154570187][bookmark: _Toc154838675][bookmark: _Toc157356149][bookmark: _Toc160633815][bookmark: _Toc162087186][bookmark: _Toc163826054][bookmark: _Toc164443032][bookmark: _Toc165220790][bookmark: _Toc166152677][bookmark: _Toc167016028][bookmark: _Toc168242279][bookmark: _Toc3806984][bookmark: _Toc63161806]Interpretation
[bookmark: _Hlk152695007]The table of contents, section names and headings are for ease of reference only and shall not be taken into account in construing this Agreement. 
1.64. [bookmark: _Toc154569599][bookmark: _Toc154570188][bookmark: _Toc154838676][bookmark: _Toc157356150][bookmark: _Toc160633816][bookmark: _Toc162087187][bookmark: _Toc163826055][bookmark: _Toc164443033][bookmark: _Toc165220791][bookmark: _Toc166152678][bookmark: _Toc167016029][bookmark: _Toc168242280][bookmark: _Toc63161807]Form of Agreement
Two originals of this Agreement shall be signed and executed by the Parties. One original shall remain with each Party. Each page of each original of the Agreement (including any attachments, exhibits, side letters etc.) shall be initialed by each Party. Each of the two originals shall constitute an original of this Agreement, but together the counterparts shall constitute one document. 
[bookmark: _Toc154569600][bookmark: _Toc154570189][bookmark: _Toc154838677][bookmark: _Toc157356151][bookmark: _Toc160633817][bookmark: _Toc162087188][bookmark: _Toc163826056][bookmark: _Toc164176865][bookmark: _Toc164443034][bookmark: _Toc165220792][bookmark: _Toc166152679][bookmark: _Toc167016030][bookmark: _Toc168242281]
SIGNATURES
 
For and on behalf of
XY AG:


Name: _________________		Name: _________________


Title: ___________________		Title: ___________________


Town, Date: _____________		Town, Date: _____________


Signature: _______________	Signature: _______________

For and on behalf of
YZ GmbH:
[bookmark: _Toc63161808][bookmark: _Ref421813540]

Name: _________________		Name: _________________


Title: ___________________		Title: ___________________


Town, Date: _____________		Town, Date: _____________


Signature: _______________	Signature: _______________

[bookmark: _Toc154569601][bookmark: _Toc154570190][bookmark: _Toc154838678][bookmark: _Toc157356152][bookmark: _Toc160633818][bookmark: _Toc162087189][bookmark: _Toc163826057][bookmark: _Toc164176866][bookmark: _Toc164443035][bookmark: _Toc165220793][bookmark: _Toc166152680][bookmark: _Toc167016031][bookmark: _Toc168242282]
Attachment 1: Licensed Product

Licensed Product is a software-based internet platform, which provides digital solutions…


[bookmark: _Toc63161809][bookmark: _Toc154569602][bookmark: _Toc154570191][bookmark: _Toc154838679][bookmark: _Toc157356153][bookmark: _Toc160633819][bookmark: _Toc162087190][bookmark: _Toc163826058][bookmark: _Toc164176867][bookmark: _Toc164443036][bookmark: _Toc165220794][bookmark: _Toc166152681][bookmark: _Toc167016032][bookmark: _Toc168242283]Attachment 2: Purpose of Use

Licensee agrees to adhere to the guidelines of promoting, operating and developing further the platform within the limitations and guidelines below. Licensee also agrees to adhere to the common good business practices, social norms, non-discrimination etiquette and fair and equal treatment of customers and clients. 

DOs
A)	Licensed Product is an online platform, which represents the relationships between parties in the field of…
B)	The use of Licensed Product can be further extended for the following purposes:…
C)	Licensed Product can be applied to other business segments within the original industry as well as any other industry where the business model can be applied.
D)	Licensed Product can be used for activities as provided for by its present functionalities as well as the functionalities planned for future development. Thes consist of the following features:… to be introduced by ‘date’ and at an invest sum of X€ 
E)	Licensed Product shall be rolled out according to the following rollout plan:… supported by the following marketing activities: … to be introduced by ‘date’ and at an invest sum of X€  
F)	Licensed Product can be used for activities as provided for by its present functionalities as well as the functionalities planned for future development.
G)	Licensed Product can be used to collect information and data for the industry it operates at and the parties within this industry. The collection, handling and analysis of the information collected shall be in strict compliance with the applicable GDPR regulations. 
H)	….



DON’Ts
A)	Licensed Product shall not be used as a platform for …..
B)	Licensee shall not intentionally terminate Licensed Product and related services from operation or take any actions which can have such or similar effect. 
C)	…
[bookmark: _Toc63161810][bookmark: _Toc154569603][bookmark: _Toc154570192][bookmark: _Toc154838680][bookmark: _Toc157356154][bookmark: _Toc160633820][bookmark: _Toc162087191][bookmark: _Toc163826059][bookmark: _Toc164176868][bookmark: _Toc164443037][bookmark: _Toc165220795][bookmark: _Toc166152682][bookmark: _Toc167016033][bookmark: _Toc168242284]
Attachment 3: System Requirements 
[bookmark: _Toc154569604][bookmark: _Toc154570193][bookmark: _Toc154838681][bookmark: _Toc157356155][bookmark: _Toc160633821][bookmark: _Toc162087192][bookmark: _Toc163826060][bookmark: _Toc164176869][bookmark: _Toc164443038][bookmark: _Toc165220796][bookmark: _Toc166152683][bookmark: _Toc167016034][bookmark: _Toc168242285]Licensee is responsible for providing the system environment in order to operate Licensed Product in accordance with the following system requirements:

1. Libraries and license model 
t.b.d.
2. System requirements, used recourses 
t.b.d.
4. Libraries and their dependencies 
t.b.d.
5. Procedures for set up 
t.b.d.
6. …..





[bookmark: _Toc154569605][bookmark: _Toc154570194][bookmark: _Toc154838682][bookmark: _Toc157356156][bookmark: _Toc160633822][bookmark: _Toc162087193][bookmark: _Toc163826061][bookmark: _Toc164176870][bookmark: _Toc164443039][bookmark: _Toc165220797][bookmark: _Toc166152684][bookmark: _Toc167016035][bookmark: _Toc168242286]Attachment 4: Controller-to-Controller Transfer of Personal Data

t.b.d.




Logo Licensor				 Logo Licensee


Licensor initials		     Licensee initials
Licensor initials:								       Licensee initials:
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