License Agreement for provision of the right for use of Distributor’s Account software

This document (further, Agreement) is a formal offer of FP Technologies Ltd, registration number: 12112178, with its registered office and location at: 20–22 Wenlock Road, London, UK, N1 7GU (further, the Company) and addressed to all concerned persons having attained the legal age of majority which will express their consent to accept the terms and conditions hereof and have previously accepted the formal offer to enter into Distribution Agreement with FP Technologies Ltd (further, the Distributor).

The persons under the legal age of majority are not eligible to enter into this Agreement.
1. General provisions.
1.1. Capitalized terms and definitions used in the Agreement have the meaning assigned to them in the Company legal documents published on http://rcinfo.legal, unless otherwise expressly stated herein.
1.2. Provisions of all the Company legal documents apply to the relations between the Parties to the Agreement to the full extent. By accepting the formal offer, the Distributor accepts the provisions of the Company legal documents unconditionally and to the full extent, agrees to be bound by them and commits to strictly abide by them. 
1.3. Conclusion of this Agreement (acceptance of this formal offer) is subject to conclusion of the Distribution Agreement between the Distributor and the Company. This Agreement is entered into through initial registration as a Distributor on the website http://rc.company or through purchase by the Customer or Partner of the Distributor’s status by selecting and activating the respective interactive elements (ticking, clicking and similar actions confirming consent to the Agreement) in the account on the website http://rc.cash  
1.4. Upon completion of registration, the Distributor’s account will be created containing the details and information necessary to access the Software: login, password and other necessary details, as well as Distributor’s contact data. 
1.5. The date of the Agreement conclusion is determined automatically by the Company software, and access to the Software is considered provided on the terms and conditions hereof upon successful registration referred to in section 1.3 above.
2. Scope of Agreement.
2.1. The Company grants to the Distributor hereunder the right to use the Company Distributor’s Account software in the physical form of computer software in the form of the source code and website http://rc.company and all of its components (further, Software), and the Distributor pays the respective license fee in manner described herein in the amount specified in the Tariffs. The Distributor will choose a tariff at own option. 
2.2. The Company guarantees to the Distributor that the Company possesses the exclusive rights for the Software and that such rights will remain effective throughout the effective term hereof. 
2.3. The Distributor may use the Software only to the extent and by means specified herein and agreed by the Parties.
2.4. For the purpose of this Agreement, the Company may also provide service upon the Distributor’s request for technical support and setting of the Software. 
3. Scope of provided rights and Software use methods.
3.1. The right to use the Software is provided to the Distributor hereunder on the terms of simple non-exclusive worldwide license and for the entire effective term of the exclusive right for the Software subject to duly payment by the Distributor of the license fees specified in the Tariffs.
3.2. the Company grants a right to the Distributor to use the Software through provision of the remote access to the Software by use of the Distributor’s login and password received by the Distributor in acceptance of the formal offer to enter into Agreement, acceptance of the formal offer to enter into the Distribution Agreement and registration. 
3.3. The right to use the Software consists of the rights of access to the Software and rights to use the integrated Software functions and may be granted to the Distributor only in the form of combination of specific rights to use the integrated Software functions, which list and description are provided in the Tariffs and Marketing Plan. The scope of specific authorities for use of the Software provided to the Distributor is defined in accordance with the Marketing Plan depending on the tariff selected and paid by the Distributor. 
3.4. The scope and content of specific rights for use of the integrated Software functions may be revised by the Distributor (extended and/or increased) subject to additional payment for the acquired rights in the amount, in manner and on the terms specified in Tariffs.
3.5. To acquire the right to use the Software, the Distributor must register (generate the Distributor’s account) in the Company internal accounting system.  
4. The price of right for Software use and payment procedure. 
4.1. For provision of the right to use the Software hereunder, the Distributor shall pay a license fee, which amount and payment dates depend on the scope of specific rights for Software use specified in Tariffs. 
4.2. License fees under this Agreement shall be paid by the bank transfer to the bank account specified by the Company in the Distributor’s account in the automatically generated electronic payment document by 100% prepayment for the right for Software use.  
4.3. the Company, with engagement of a third party - banking institution, provides technical capability for the Distributor to make payment of the license fee through request forwarding to the website of the banking institution. 
4.4. The Parties will be notified of payment by the banking institution, which has ensured the payment, in accordance with the effective law. 
4.5. Upon receipt of information on payment from the banking institution, the Company will consider the license fee paid and provide/resume access to the Software, and the right to use the Software will be considered provided for the paid period.
4.6. The Distributor may change the tariff in accordance with the procedure specified in the Agreement and Tariffs. 
4.7. the Company may deny the Distributor’s request for the tariff change, if: 
· the Company becomes aware of the Distributor’s breach of the terms and conditions hereof or effective law relating to the Software use, 
· the chosen tariff is invalid or not applicable.
4.8. The license fees are not subject to recalculation or return. 
5. Termination of access to Software, termination of the right to use Software. 
5.1. the Company may suspend and/or terminate the Distributor’s access to the Software, if:  
5.1.1. the Distributor fails to fulfill its obligations hereunder,  
5.1.2. the Distributor fails the pay the license fee which is due, 
5.1.3. the Company becomes aware of the Distributor’s breach of the terms and conditions hereof, the Company legal documents or effective law relating to the Software use. 
5.2. Termination of access to the Software for reasons referred to in section 5.1 shall not exempt the Distributor from its obligations hereunder, specifically, from the obligation to pay for the right for Software use.
5.3. The Distributor may nor assign the right for Software use to the third parties and/or provide sublicenses for the Software use.
5.4. In any case, the Distributor is prohibited to:
· duplicate the Software for distribution, distribute the Software by any means and irrespective of the distribution purpose, 
· make the Software available to any third parties through provision of details necessary for access to the Software, or make the Software accessible to the general public through Software cracking, 
· introduce changes in the Software by any means, including data matching for the purpose of access to the Software, enabling change of the scope of specific authorities (hacking and unauthorized change of the scope of right to use the Software),
· use the Software in contradiction to the effective law and in breach of its provisions (including international regulations).
5.5. In case of termination of access to the Software, the Company reserves the right to delete all Distributor’s details related to its use of the Software, and demand such deletion by the third parties having respective contract relations with the Distributor.  In such case, the Company shall be exempt from any liability to the Distributor, to which the Distributor consents unconditionally by entering into this Agreement.
5.6. the Company reserves the right to terminate access to the Software for technical or internal organizational reasons, in which case the Company will take all its best efforts to notify the Distributor without delay and to make the period of access termination as short as possible. 
5.7. the Company reserves the right, without assuming any liability on its part, to terminate access to the Software for reasons not attributable to it, which could neither be predicted nor prevented by it using reasonable efforts.  
5.8.  In cases referred to in sections 5.6 and 5.7 hereof, the Company undertakes to notify the Distributor immediately on the access termination and the planned date of its resumption.
6. Liability of the Parties.
6.1. A Party in default, full or partial, hereunder shall compensate the real damage suffered by the other Party. The Parties hereby agree that lost benefit is not subject to compensation in such case.
6.2. The Parties shall be exempt from liability for full or partial default hereunder, if such default has been caused by the force majeure circumstances occurring after signing hereof, such as flood, fire, earthquake and other natural disasters, as well as war, military actions, blockade, prohibitory actions of the authorities and acts of governmental bodies, strikes, destruction of utilities and power supply networks, which the Parties could neither predict nor prevent. 
6.3. the Company grants the right to use the Software as is and assumes no liability for the Software contents, technical implementation of its functionality, software errors, dysfunction and other faults, potential misrepresentation, Software malfunction due to technical reasons not attributable to the Company, as well as respective Distributor’s equipment failures, loss of data, etc.  The Distributor further acknowledges and agrees that the Company may from time to time introduce amendments to the Software and perform the hardware maintenance which may cause short-term interruptions in the Software operation. However, the Company will take its best efforts to correct such failures and faults without any warranties and liabilities on its part.
6.4. The Distributor shall independently ensure confidentiality of its login and password received for accessing the Software.  The Distributor is solely liable for all actions taken in the Software under its login and password, if such actions have caused harm to the rights and legal interests of any third parties.
6.5. The Distributor is responsible for reliability and validity of the Distributor’s information provided by it for the purpose of obtaining the right to use the Software.  
6.6. In pursuance of sections 6.4 and 6.5 hereof, the Distributor is solely liable for any infringement of the rights and legal interests of the right holder, the Company, and any other third parties, and undertakes to indemnify the Company’s or the Right Holder’s losses caused due to the breach of its obligations, and hold the Company and the Right Holder harmless of any potential claims, demands, complaints and lawsuits of the third parties, independently and without involvement of the Company and the Right Holder, hold liability in respect of the claims, lawsuits, demands of such third parties. 
7. Effective term and termination of Agreement.
7.1. This Agreement enters into effect on the date stated in section 1.4 hereof and remains valid until it is terminated in manner set forth herein, or until the exclusive rights for the Software are terminated.
7.2. The Distributor may terminate the Agreement by sending a respective written notice to the Company fifteen (15) business days prior to the planned Agreement termination date.
7.3. the Company may unilaterally, without resorting to the court, immediately terminate the Agreement without any liability on its part and fully delete the Distributor’s data and information on its account (delete the account) from its accounting system, if:
7.3.1. The Distributor has breached the requirements of sections 5.3 and 5.4 hereof,
7.3.2. The Distributor has failed to pay the periodic license fees two times in succession,
7.3.3. The Distributor has declined the changes to the Agreement as specified in section 8.2 hereof,
7.3.4. In other events specified in the Company legal documents.
8. Miscellaneous.
8.1. The Parties shall ensure confidentiality of information relating to the Agreement, its execution and implementation, including commitment not to disclose confidential information, except for disclosure of such information to its affiliates and professional advisors. 
8.2. the Company is entitled to introduce changes in the text of the formal offer from time to time at own option. In such case, the Company will notify the Distributor on the introduced changes by any available communication means and propose to accept the additions or changes. The Distributor will accept or decline the changes, in which case, if the changes are accepted, the terms and conditions hereof will change respectively, and the changed terms and conditions will enter into effect as of the date of their acceptance; and if the changes are declined, the Agreement with the Distributor will be terminated in manner set forth herein.  
8.3. The up-to-date version of the formal offer and appendices hereto will be available at all times on the website. 
8.4. The Parties may not assign their rights and obligations hereunder to the third parties without written consent of the other Party.  However, the Company is entitled to assign its rights and obligations hereunder to another company within the same group to which the Company belongs, subject to prior notification of the Distributor.
8.5. The data generated automatically by the Company accounting system software will be considered as confirmation of conclusion hereof.
8.6. In case of change in any Distributor’s details, the Distributor shall, no later than five (5) business days after such event, introduce changes in its account (profile) generated in process of registration in the Company accounting system. In such case, the Distributor is solely liable for the breach of such obligation and the risk of adverse effects caused by such breach through to termination of access to the Software.
8.7. Any disputes arising out of this Agreement shall be settled through negotiations. Should the Parties fail to settle the disputes and differences within thirty (30) calendar days after receipt of the written claim, the dispute shall be submitted to the competent court at the Company’s location. Applicable law is effective law of the UK.
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