
PRORIGO PRODUCTS CLICK THRU AGREEMENT 1.2 

This PRORIGO PRODUCTS Click Thru Agreement (“Agreement”) is a legal agreement among you 
(either an individual or a single enCty, collecCvely “you” or “Licensee”) and Prorigo SoEware 
(“Prorigo”) for the Prorigo soEware product (the “Licensed SoCware”) and soEware applicaCons for 
use therewith developed by Prorigo that run on Aras Innovator (the “SoluGons”), any and all 
applicable user guides, instrucCons and other documentaCon distributed by Prorigo (the 
“DocumentaGon”), and to the extent purchased by Licensee (i) the SubscripCon Services (as defined 
in subsecCon B.1 below) provided in connecCon with a paid SubscripCon, (ii) Professional Services 
(as defined in subsecCon C.1 below) from Prorigo, and (iii) any Product Specific Terms idenCfied in 
the Sales Order. For purposes of this Agreement, any and all references to the Licensed SoEware in 
this Agreement shall include all DocumentaCon generally made available to a licensee by Prorigo in 
connecCon with the Licensed SoEware.  

A. LICENSE TO THE LICENSED SOFTWARE  

A.1 GRANT OF LICENSE.  

A.1.1 License Grant. Subject to Licensee’s compliance with the terms of this Agreement, Prorigo 
hereby grants Licensee for the Term a non-exclusive, non-transferable (except as expressly permiTed 
in this Agreement), and non-sublicensable right and license solely for internal business purposes to:  

install the Licensed SoEware on computer servers owned or leased by Licensee and permit the use 
thereof solely by employees, contractors and consultants of Licensee and its subsidiaries and 
affiliates, and employees of Licensee’s suppliers and customers and, with respect to a paid 
SubscripCon, limited to the number of users idenCfied in the Sales Order (collecCvely, “Authorized 
Users”);  

make and use a reasonable number of copies of the Licensed SoEware solely for backup and disaster 
recovery purposes, provided Licensee shall reproduce all confidenCality and proprietary rights 
noCces on all copies of the Licensed SoEware; and  

make a reasonable number of copies of the DocumentaCon and distribute such copies to Authorized 
Users for use in connecCon with the Licensed SoEware, provided Licensee shall reproduce all 
confidenCality and proprietary rights noCces on all copies of the DocumentaCon.  

A.1.3 Trial Licenses. The Licensed SoEware may be provided to Licensee for evaluaCon purposes, 
(“Trial License”). Trial Licenses are limited specifically to use for demonstraCon and tesCng purposes 
only and subject to any other limitaCon on the scope of the license set forth in the Sales Order, and 
Licensee agrees not to use the Licensed SoEware for any producCon purposes. Notwithstanding 
anything to the contrary set forth in this Agreement, the Trial License is provided as-is, without any 
representaCons or warranCes of any kind, and is at Licensee’s sole risk. Prorigo has no obligaCon to 
provide support, maintain or provide any assistance regarding any Trial License. In no event will 
Prorigo be liable for any damages, for any claim or cause for any damages of any kind, including, 
without limitaCon, any direct, indirect, special, incidental, exemplary, statutory, puniCve, or 
consequenCal damages (including without limitaCon, loss of profits, loss of use or data, damage to 
systems or equipment or business interrupCon). Licensee is not enCtled to any indemnificaCon or 
warranty protecCon for licenses granted under a Trial License.  

A.1.5 Authorized Users. You may only use the number of Authorized Users that You have purchased 
with respect to paid SubscripCons to the Licensed SoEware as idenCfied on the Sales Order. Only 
Authorized Users may access and use the Licensed SoEware. Licensee is responsible for compliance 
by its Authorized Users with this Agreement. During the Term, Licensee may increase the number of 
Authorized Users by entering into a new Sales Order with Prorigo subject to mutually agreed pricing 



and terms of use. During the Term, Licensee may not decrease the number of Authorized Users 
purchased during the Term.  

A.1.6 System Requirements. Licensee is solely responsible for ensuring that its systems meet the 
hardware, soEware and any other applicable system requirements for the Licensed SoEware as 
specified in the DocumentaCon. Prorigo has no obligaCons or responsibility under this Agreement for 
issues caused by Licensee’s use of any third-party hardware or soEware not provided by Prorigo.  

A.2 LIMITATIONS ON USE.  

A.2.1. RestricGons on Use. Licensee may only use the Licensed SoEware as expressly permiTed 
under this Agreement. Without Prorigo express prior wriTen consent, Licensee may not (directly or 
indirectly through any employee, contractor, consultant, agent or other representaCve) (i) sell, lease, 
sublicense or otherwise permit any use or access any of the Licensed SoEware or the SoluCons, or 
any derivaCve thereof to or by any third party, or otherwise use the Licensed SoEware on a service 
bureau basis, (ii) reverse engineer, decompile, disassemble, modify or otherwise aTempt to derive 
source code, algorithms, tags, specificaCons, architectures, structures or other elements of the 
Licensed SoEware (except to the extent such prohibiCon is expressly prohibited by applicable law 
and then only upon advance noCce to Prorigo), (iii) create any derivaCve works of the Licensed 
SoEware or DocumentaCon, (iv) interfere with any license key mechanism in the Licensed SoEware 
or otherwise circumvent mechanisms in the Licensed SoEware intended to limit your use; (v) remove 
any product idenCficaCon, proprietary, confidenCality, copyright or other noCces placed upon or 
displayed in connecCon with the Licensed SoEware; (vi) use the Licensed SoEware for any unlawful 
purpose or in violaCon of any third-party rights, or (vii) disclose, transfer or otherwise make available 
the results of any performance, capacity or funcConality tests or any benchmarking tesCng of the 
Licensed SoEware to any third party. Licensee will maintain the Licensed SoEware as confidenCal 
informaCon pursuant to the terms set forth below. Licensee shall supervise and control use of the 
Licensed SoEware and ensure that the Licensed SoEware is used by Authorized Users in accordance 
with the terms of this Agreement.  

A.2.2. Third Party SoCware. PorCons of the Licensed SoEware may be licensed by Prorigo from third 
party licensors (the “Third Party SoCware”). The use by the Licensee of the Third Party SoEware is 
subject to the terms and condiCons of this Agreement.  

A.3 PRORIGO INTELLECTUAL PROPERTY.  

The Licensed SoEware is licensed and not sold. The Licensed SoEware is protected by patent, 
copyright, trademark, trade secret and other laws, including without limitaCon, internaConal 
treaCes. Prorigo, or its respecCve licensors, shall retain all copyright, trademarks, patent, trade secret 
and other intellectual or industrial property rights in and to the Licensed Product. The Licensed 
Products include database schema, and certain data created by Prorigo and as part of the Licensed 
Product. Customer shall have no right to modify or disclose the schema without the express wriTen 
authorizaCon of Prorigo. The Licensed Product is confidenCal and proprietary informaCon and is a 
trade secret of Prorigo or its respecCve third party licensor(s) and is disclosed to Customer in 
confidence and Customer shall take all reasonable precauCons to protect and maintain the 
confidenCality of the Licensed Product. Customer shall limit use of and access to the Licensed 
Product to Customer's employees and consultants who are directly involved in the uClizaCon of the 
Licensed Product and shall enter into appropriate wriTen agreements with its employees and 
consultants to prevent the unauthorized use, disclosure or copying of the Licensed Product. This 
Agreement does not convey any rights of ownership in or to the Licensed SoEware or Third Party 
SoEware and/or any copies, modificaCons, enhancements, updates, translaCons and other derivaCve 
works thereof. Customer shall be allowed to make a single copy of the Licensed Product for back up 
purposes only. Customer shall not make any derivaCve works or cause or permit decompilaCon, 



disassembly or aTempt in any way to reverse engineer the Licensed Product or to develop a 
compeCng product using, embodying or based upon the Licensed Product. Nothing in this 
Agreement shall preclude Prorigo from providing consulCng services to other customers involving 
programs, processes or materials that are similar to or compeCCve with any programs, processes or 
for which consulCng services were provided to Customer pursuant to this Agreement. 

B. SUBSCRIPTION  

B.1 SUBSCRIPTION SERVICES.  

If Licensee purchases a subscripCon (a “SubscripGon”) to the Licensed SoEware pursuant to a Sales 
Order from either Prorigo or any Prorigo Authorized Partner (as defined below) (the “SubscripGon 
Provider”) and solely for so long as Licensee remains current in payments for the SubscripCon, the 
SubscripCon shall include the following services (“SubscripGon Services”):  

The term Licensed SoEware shall include new versions, upgrades and updates to the Licensed 
SoEware that are generally released by Prorigo to its licensees that purchase a SubscripCon (each, a 
“Subscriber”).  

The SubscripCon Provider shall provide the following services in connecCon with a SubscripCon 
(collecCvely, the “SubscripGon Services”): CorrecCon of a verifiable and reproducible failure of the 
Licensed SoEware to conform substanCally to the applicable DocumentaCon (an “Error”) that are 
reported to the SubscripCon Provider by Licensee;  

Email support per a schedule specified in the Sales Order;  

Access to training materials as specified in the Sales Order;  

Tracking and reporCng of Licensee issues; 

Providing to Subscriber a license key which permits Subscriber to download and use SoluCons and 
soEware tools that are only available to Subscribers;  

AddiConal services made available or offered by the SubscripCon Provider in wriCng from Cme to 
Cme.  

 B.2 MAINTENANCE SUPPORT SERVICES 

Prorigo will provide maintenance support services during the SubscripCon Term including error 
correcCon and the provision of new releases for the Licensed Product in conformance with Prorigo’s 
then current standard maintenance support policy. Customer shall implement all error correcCons, 
enhancements and updates provided to Customer by Prorigo. If during the SubscripCon Term Prorigo 
determines that an error or problem with the Licensed Product is due to (i) a modificaCon of the 
Licensed Product by Customer, (ii) Customer’s failure to promptly implement all error correcCons, 
enhancements or updates provided by Prorigo, or (iii) Customer’s failure to comply with Prorigo’s 
then current standard maintenance policy, then the Cme and expense associated with the services 
rendered by Prorigo to correct such error shall be payable by Customer in accordance with Prorigo’s 
current consulCng pricing. Any new releases provided by Prorigo shall be considered Licensed 
Product and shall be governed in accordance with the terms and condiCons of this Agreement. 

B.3 SUBSCRIPTION PRICING.  

The SubscripCon package pricing is the annual cost for SubscripCon Services per one producCon 
instance and shall be based upon the current number of Authorized Users of Licensee. The pricing 
for SubscripCon Services for the IniCal Term (as defined below) must be paid by Licensee prior to the 



commencement date of the IniCal Term and, in any event, prior to a SubscripCon Provider providing 
any SubscripCon Services.  

A SubscripCon will automaCcally renew for a period of the same duraCon as in the Sales Order unless 
Licensee gives wriTen noCce of its intent not to renew 90 days before the end of the then-current 
term 

At the end of the IniCal Term and each subsequent Renewal Term, the SubscripCon Provider and 
Licensee will mutually agree on the subscripCon costs for the new term.  

In the event a SubscripCon is not renewed in accordance with the terms of this Agreement, any 
Licensed SoEware that is distributed as Subscriber paid Licensed SoEware will be terminated 
automaCcally by the expiring license key 

Prorigo Partners are not authorized to modify the terms of this Agreement or make any promises or 
commitments on Prorigo’ behalf, and Prorigo is not bound by any obligaCons to Licensee other than 
as set forth in this Agreement.  

C. PROFESSIONAL SERVICES  

Licensee, from Cme to Cme, may obtain certain professional services (“Professional Services”) on a 
chargable basis from either Prorigo or an Prorigo Authorized Partner (the “Service Provider”) as set 
forth in a separate statement of work (“SOW”) executed by Licensee and the Service Provider. The 
SOW wil have details of the agreed scope, delivery Cmelines and costs. Professional Services may 
include, but are not limited to, installaCon, training, process consulCng, development and/or 
implementaCon services. Except as otherwise specifically provided in an SOW, each SOW shall be 
governed by the terms of this Agreement. To the extent of any conflict between the terms of the 
SOW and this Agreement, the terms of the SOW shall control but only to the extent of the 
Professional Services performed thereunder.  

D. PAYMENT 

All Licensed Product fees, shipping and handling, if any, in connecCon with this Agreement, will be 
billed to and paid in full by Customer in U.S. Dollars within 30 days of issuance of Prorigo’s invoice to 
Customer. Customer shall pay as interest the lesser of 1 1/2% per month or the highest rate 
allowable by law, on all sums hereunder which remain unpaid thirty (30) days aEer due, such interest 
will automaCcally commence on the due date, plus reasonable aTorney's fees and costs incurred by 
Prorigo in collecCng overdue amounts and in enforcing this Agreement. Licensed Product fees and 
other charges do not include any taxes. If Prorigo is required to pay any taxes in connecCon with this 
Agreement, other than taxes based on Prorigo’s net income, such taxes will be billed to and paid by 
Customer or the amount due Prorigo shall be grossed-up to provide Prorigo that same amount aEer 
such tax as it would have received without the imposiCon of such tax. 

E. LIMITED WARRANTY; EXCEPTIONS AND DISCLAIMERS 

Prorigo warrants for Customer’s benefit alone, that at the Cme of delivery, the Licensed Product will 
conform substanCally to the applicable DocumentaCon accompanying the Licensed Product. 
Customer’s exclusive remedy and Prorigo’s sole responsibility under this warranty shall be for Prorigo 
to use reasonable efforts to remedy any failure of the Licensed Product to conform to such 
DocumentaCon provided Customer has reported in wriCng to Prorigo the claimed failure within a 
thirty (30) day period following delivery of the Licensed Product (the “Warranty Period”). In addiCon, 
Prorigo shall have no liability under the foregoing warranty if (i) Customer or anyone else modifies 
the Licensed Product without Prorigo’s prior wriTen consent, (ii) the failure to conform is caused in 
whole or part by persons other than Prorigo or by products, equipment or computer programs not 



furnished by Prorigo. Prorigo does not warrant that use of the Licensed Product will be uninterrupted 
or error free. LIMITATION OF WARRANTY. THE LIMITED EXPRESS WARRANTIES SET FORTH IN THIS 
SECTION 5 ARE THE ONLY WARRANTIES PROVIDED BY PRORIGO WITH RESPECT TO THE LICENSED 
PRODUCT. PRORIGO MAKES NO OTHER WARRANTIES, EXPRESS, IMPLIED, OR ARISING BY CUSTOM, 
TRADE USAGE OR STATUTE. PRORIGO SPECIFICALLY DISCLAIMS ANY AND ALL IMPLIED WARRANTIES 
OF MERCHANTABILITY, TITLE, NON-INFRINGEMENT OR FITNESS FOR A PARTICULAR PURPOSE. 
CUSTOMER MAY HAVE CERTAIN STATUTORY RIGHTS TO WHICH THESE EXCLUSIONS DO NOT APPLY, 
HOWEVER, TO THE FULL EXTENT PERMITTED BY LAW, THE DURATION OF STATUTORILY REQUIRED 
WARRANTIES, IF ANY, SHALL BE LIMITED TO THE WARRANTY PERIOD SET FORTH IN THIS SECTION 5. 
MOREOVER, IN NO EVENT WILL WARRANTIES PROVIDED BY LAW, IF ANY, APPLY UNLESS THEY ARE 
REQUIRED TO APPLY BY STATUTE NOTWITHSTANDING THEIR EXCLUSION BY CONTRACT. 

F. LIMITATION OF LIABILITY  

IN NO EVENT SHALL EITHER PARTY (INCLUDING ANY PRORIGO PARTNER) BE LIABLE FOR ANY 
INDIRECT, INCIDENTAL, PUNITIVE, EXEMPLARY, SPECIAL, STATUTORY OR CONSEQUENTIAL DAMAGES 
OF ANY KIND (INCLUDING, WITHOUT LIMITATION, LOSS OF PROFITS, LOSS OF USE OR DATA, DAMAGE 
TO SYSTEMS OR EQUIPMENT, BUSINESS INTERRUPTION OR COST OF COVER GOODS) IN CONNECTION 
WITH OR ARISING OUT OF THE DELIVERY, PERFORMANCE OR USE OF THE LICENSED SOFTWARE OR 
THE TERMS OF THIS AGREEMENT, REGARDLESS OF WHETHER IT WAS ADVISED OF THE POSSIBILITY 
OF SUCH DAMAGES.  

THE MAXIMUM LIABILTY OF PRORIGO TO CUSTOMER OR ANY OTHER PARTY ARISING OUT OF OR 
RELATED TO THE CREATION, LICENSE, SUPPLY, OR USE OF THE LICENSED PRODUCT, WHETHER BASED 
UPON WARRANTY, CONTRACT, TORT, OR OTHERWISE, SHALL NOT EXCEED THE SUBSCRIPTION FEE AS 
DETAILED IN THE PRORIGO PROPOSAL AND PAID TO PRORIGO FROM CUSTOMER FOR THE LICENSED 
PRODUCT IN ACCORDANCE WITH THE PAYMENT TERMS. IN THE CASE OF AN EVALUATION LICENSE 
WHERE THE CUSTOMER IS NOT OBLIGATED TO MAKE ANY PAYMENT DURING THE EVALUATION 
PERIOD, PRORIGO’S MAXIMUM LIABILITY SHALL BE ZERO.  

NO CLAIM ARISING OUT OF THIS AGREEMENT, REGARDLESS OF FORM, MAY BE BROUGHT AGAINST 
PRORIGO MORE THAN THE SHORTER OF ONE YEAR OR THE MINIMUM PERIOD ALLOWED BY LAW 
AFTER THE CAUSE OF ACTION HAS OCCURRED.  

G. TERM AND TERMINATION  

This Agreement shall commence on the date on which you download, install or use, whichever is 
earlier, the Licensed SoEware.  

Without prejudice to any other rights or remedies available pursuant to the terms of this Agreement 
or pursuant to applicable law, rule or regulaCon, this Agreement or any porCon hereof may be 
terminated pursuant to the following terms and condiCons: Either party may terminate this 
Agreement or any porCon hereof upon wriTen noCce to the other party if such other party fails to 
comply with the material terms and condiCons of this Agreement (including any payment due) and 
fails to cure such non-compliance within thirty (30) days following receipt of wriTen noCce of such 
failure from the non-breaching party. 

H. GOVERNING LAW 

This Agreement shall be deemed to be made and entered into pursuant to the laws of the State of 
Florida, United States of America


