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	1. GENERAL TERMS AND CONDITIONS
	1.1. Definitions.
	1.2. General License Terms, Restrictions and Order of Precedence.
	1.3. License Types.
	1.4. Our Business Principles. We will apply the principles set out in our Code of Conduct and Business Ethics (published on our website at https://investors.progress.com/corporate-governance) in our performance under this EULA.
	1.5. Export Compliance and U.S. Government Customers.
	1.6. IP Ownership and Feedback.
	1.6.1. IP Ownership. The Product, Our Technology, Documentation, and all other current or future intellectual property developed by us or our Affiliates, and all worldwide Intellectual Property Rights in each of the foregoing and all Updates, upgrades, enhancements, new versions, releases, corrections, and other modifications thereto and derivative works thereof, are the exclusive property of us or our Affiliates or our or their licensors or suppliers. Except for the rights and licenses expressly granted herein, all such rights are reserved by us and our Affiliates and our or their licensors and suppliers. All title and Intellectual Property Rights in and to the content that may be accessed through use of the Product is the property of the respective content owner and may be protected by applicable copyright or other intellectual property laws and treaties. This EULA grants you no rights to use such content.
	1.6.2. Feedback. If you provide us any ideas, thoughts, criticisms, suggested improvements or other feedback related to the Product and/or Our Technology (collectively “Feedback”) you own the Feedback and you grant to us a worldwide, royalty-free, fully paid, perpetual, irrevocable license to use, reproduce, modify, translate, distribute, perform, display, import, sell, license, offer for sale, make, have made and otherwise exploit the Feedback in any form, media, or technology, whether now known or hereafter developed, and to allow others to do the same without restriction or obligation of any kind, on account of Confidential Information, intellectual property rights or otherwise, and may incorporate into our products or services any service, product, technology, enhancement, documentation or other development (“Improvement”) incorporating or derived from any Feedback with no obligation to license or to make available the Improvement to you or any other person or entity. This is true whether you provide the Feedback through use of the Product or through any other method of communication with us, unless we have entered into a separate agreement with you that provides otherwise.
	1.6.3. Security Vulnerability Reporting. Any security vulnerabilities you identify in the Product(s) and/or Our Technology shall be reported to us in accordance with our policies and procedures for reporting security vulnerabilities (currently published on our website at https://www.progress.com/security/vulnerability-reporting-policy and which may be relocated at our discretion). Any information you provide regarding security vulnerabilities in the Product(s) and/or Our Technology is also considered Confidential Information and subject to the terms and conditions of section 1.12 (Confidentiality). In addition to the restrictions set forth in section 1.2.4 (Restrictions), you will not publish information regarding any bugs, security vulnerabilities, or defects in the Product(s) and/or Our Technology, in each case, without our prior written consent.
	1.1. GenAI.
	1.8. Maintenance.
	1.8.1. Our Maintenance and Support Policies. If we offer and you purchase maintenance and/or support for the Product, then it will be provided in accordance with our then current maintenance and support policies for the applicable Product in effect at the time of purchase. You may access our maintenance and support policies by clicking on the applicable Product family link located at https://www.progress.com/support.
	1.8.2. Maintenance and Support for Perpetual or Term License Types. For Perpetual and Term License Types, unless otherwise expressly stated by us in the Order, first year annual maintenance and support (if offered by us) is required for the Product and starts on the date the Product is delivered. Thereafter, you may choose to purchase annual maintenance and support (if offered by us). If you do not purchase renewal maintenance and support services for a Product, then you will not receive any maintenance and support services for that Product and will have no entitlement to any benefits of maintenance and support services including, bug fixes, patches, upgrades, enhancements, new releases or technical support. If you want to reinstate lapsed maintenance and support services on a Product, and we offer reinstatement to our customers, then you may re-instate maintenance and support services by paying the then-current fee, plus a reinstatement fee for the lapsed maintenance and support period in accordance with our maintenance and support reinstatement policies then in effect.
	1.9. Fees and Taxes.
	1.9.1. Payment Terms and Taxes. All fees payable to us are payable in the currency specified in the Order, or if no currency is specified, in United States Dollars, are due within 30 days from the invoice date and, except as otherwise expressly specified herein, are non-cancellable and non-refundable. We may charge you interest at a rate of 1.5% per month (or the highest rate permitted by law, if less) on all overdue payments. You agree to pay any sales, value-added or other similar taxes imposed by applicable law that we must pay on such fees, except those based on our income. Invoices may be issued by our Affiliate. If you and we agree that you will pay by credit card, you will provide us with valid and updated credit card information and you authorize us to store such information and bill such credit card for all fees applicable: (a) at the time that you order the Product and (b) at the time of any renewal or upgrade.
	1.9.3. Orders between You and Our Authorized Reseller. Notwithstanding the above terms of this section 1.9 (Fees and Taxes), if you purchased your license to the Product and/or maintenance and support from an Authorized Reseller, then the fees will be set out in the Order between you and the Authorized Reseller. The Authorized Reseller may be responsible for billing and/or collecting payment from you and if so, the billing and collection terms agreed to between you and the Authorized Reseller may differ from the terms set out in this section 1.9 (Fees and Taxes).
	1.9.4. No Reliance on Future Availability of any Product or Update. You agree that you have not relied on the future availability of any Product or Updates in your purchasing decision or in entering into the payment obligations in your Order.
	1.10. Warranties.
	1.11. Indemnification.
	1.12. Confidentiality.
	1.14. Limitation of Liability and Disclaimer of Certain Types of Damages.
	1.15. Audit. We may install and use automated license tracking, management and/or enforcement solutions with the Product, which you may not disrupt or alter.  You will maintain records in connection with this EULA and the use of the Product and any Updates and/or services provided hereunder.  Such records will include at a minimum the number of licenses purchased and being used by you.  At our expense and with reasonable written notice to you, we or a third party appointed by us may audit the records, and if necessary and as applicable, the systems on which the Product or any Update is installed for the sole purpose of ensuring compliance with the terms of this EULA.  We will have the right to conduct audits as necessary.  These audits may be conducted on site at a location where you have installed the Product, remotely from our offices, or a combination of both, if applicable to the Product. On-site audits will be conducted during regular business hours, and neither on-site nor remote audits will interfere unreasonably with your business operations. You agree to share with us copies of all records referenced herein, as well as Product log files and other information reasonably requested by us promptly following such request, but in no event more than five (5) business days following receipt of our written request (or such longer period, if applicable, that we specify in the written request). We will treat all such information obtained or accessed by us during the audit as Confidential Information pursuant to section 1.12 (Confidentiality) for use by us only as necessary to ensure compliance with and enforcement of the terms of this EULA. If any audit reveals that you have underpaid license, maintenance and support or subscription fees, you will be invoiced for all such underpaid fees based on our list price in effect at the time the audit is completed.  If the underpaid fees exceed five percent (5%) of the fees previously paid by you, then you will also pay our reasonable costs of conducting the audit and enforcement of this EULA.
	1.16. Termination.
	1.17. Assignment. You may not, without our prior written consent, assign or novate this EULA, any of your rights or obligations under this EULA, or the Products or any of our Confidential Information, in whole or in part, by operation of law, sale of assets, merger or otherwise, to any other party, including any parent, subsidiary or affiliated entity.  Your Change of Control will constitute an assignment for purposes of the preceding sentence.   A “Change of Control” will include, but not be limited to, any merger, consolidation, amalgamation, reorganization or sale, transfer or exchange of the capital stock or equity interests of you in a transaction or series of transactions which results in the holders of your capital stock or equity interests holding less than 50% of the outstanding capital stock or equity interests immediately following such transaction(s).
	1.18. Choice of Law. This EULA is governed by the laws of the Commonwealth of Massachusetts, U.S.A., without regard to the conflict of laws principles thereof. If any dispute, controversy, or claim cannot be resolved by a good-faith discussion between the parties, then it will be submitted for resolution to a state or federal court in Boston, Massachusetts, USA, and the parties hereby irrevocably and unconditionally agree to submit to the exclusive jurisdiction and venue of such court. The Uniform Computer Information Transactions Act and the United Nations Convention on the International Sale of Goods will not apply to this EULA. 

	2.A. TERMS FOR ON-PREMISE PRODUCTS
	2.B. TERMS FOR HOSTED SERVICES -
	3. PRODUCT FAMILY SPECIFIC TERMS
	4. PRODUCT SPECIFIC TERMS
	4.A UI/Kendo Products, Progress Telerik Reporting, and Progress Telerik Report Designer
	4.B Progress Telerik Report Server
	This section specifies terms and conditions that are applicable to the following Products: Progress Telerik Report Server and Progress Telerik Report Designer. Progress distributes the Progress Telerik Report Designer Product in connection with the Progress Telerik Report Server Product and the Progress Telerik Reporting Product. The terms and conditions governing your use of the Progress Telerik Report Designer Product are dependent upon whether you obtained the Progress Telerik Report Designer Product in connection with the Progress Telerik Report Server Product or the Progress Telerik Reporting Product. This section 4.B sets forth the terms and conditions for your use of the Progress Telerik Report Designer Product as distributed by us in connection with Progress Telerik Report Server Product.
	4.B.1.1. “Client Access License User” and/or “CAL User” means an individual user, whether within your company or employed by the entity for which you develop, host, or manage a Domain using the Report Server License (if applicable) granted hereunder, who: (a) subject to the same conditions and limitations applicable to you herein, has been assigned a unique username and password that authorizes such individual to access and use the Report Server Software in accordance with this EULA; and (b) you, to the extent permitted by applicable law, hereby agree to assume all liability and responsibility for all acts and omissions as if such acts or omissions were your own. CAL Users are specific to the Domain to which they have been registered.
	4.B.1.2. “Development Domain” means a domain name used for a Development Purpose.
	4.B.1.3. “Development Purpose” means use or deployment of the Progress Telerik Report Server Product solely for access by Licensed Developers and solely for development, quality assurance, testing and staging purposes prior to the use or deployment of the Progress Telerik Report Server Product for a Production Purpose.
	4.B.1.4. “Domain” means a single internet protocol (“IP”) resource identified and located by a single IP address, uniform resource locator, and/or fully qualified domain name (aka an absolute domain name) for which the CAL Users are registered.
	4.B.1.5. “Production Domain” means a Domain name used for a Production Purpose.
	4.B.1.6. “Production Purpose” means use or deployment of the Progress Telerik Report Server Product for access by your CAL Users in accordance with Section 4.B.2.
	4.B.1.7. ”Report” and/or “Reports” means the resulting product which is designed using the Progress Telerik Report Designer Product and accessed through the Progress Telerik Report Server Product.
	4.B.1.8. “Support Contact” is the individual designated in the Order as the license holder.
	4.B.2. License.
	Subject to the terms of this EULA, we grant to you the following limited, non-exclusive, non-transferable license (the “License”) to use the Progress Telerik Report Server Product as set out herein. You are granted either a Trial License pursuant to section 3.5 (Trial License) or a paid license (“Paid License”) pursuant to section 4.B.2.1 (Paid License). Which version of the License applies (i.e., Trial License or Paid License) is determined at the time of the License purchase.
	4.B.2.1. Paid Software License
	4.B.2.1.1. Paid Software License Grant. If You purchased a Paid License to the Progress Telerik Report Server Product (either as an individual Product identified in the Order or as included in the DevTools collection(s) identified in the Order), then, subject to the terms and conditions set forth in this Agreement, you may permit your Licensed Developers to install one instance of the Progress Telerik Report Server Product in object code form only on each Production Domain for which you have purchased such right from us (a “Licensed Instance”) for access by the CAL Users that you have registered to that Domain only, and your CAL Users may: (i) use the Progress Telerik Report Designer Product Package in object code form only in the design and/or alteration of your Reports that you upload to your Licensed Instance of the Report Server Product; and (ii) access your Licensed Instance of the Progress Telerik Report Server Product for the purposes of uploading, editing and viewing your Reports and all additional functionality that the Progress Telerik Report Server Product exposes, by design, for your CAL Users. In addition, you may also permit your Licensed Developers to install one instance of the Progress Telerik Report Server Product in object code form only on up to two Development Domains (each a “Development Instance”). Each Development Instance must corresponds to your Licensed Instance. Your Development Instances may only be accessed by your Licensed Developers and only for Development Purposes.
	4.B.2.1.2. Product Scope of Use.
	4.B.2.1.2.1. You may only grant the access and use rights (outlined above) to your CAL Users and only in accordance with the terms of this section and section 1.2.8 (Redistribution).
	4.B.2.1.2.2. Your Licensed Developer may only install, use and access the Report Server Product on those Domains for which you have paid the applicable license fees. The Report Server Product may not be accessed from other Domains at any time unless you purchase additional Domains for an additional fee. Each of your CAL Users must be registered to a specific Domain and the total number of CAL Users permitted to access any Domain must correspond to the maximum number of seats you have purchased for such Domain from Progress hereunder. This means that, at any given time, the number of CAL Users you permit to access any Domain must not exceed the maximum number of seats that you have purchased from us hereunder for such Domain and for which you have paid us all applicable license fees pursuant to this EULA and/or the Order. The Progress Telerik Report Designer Product is in “use” on a computer when it is loaded into temporary memory (i.e. RAM) or installed into permanent memory (e.g. hard disk or other storage device). Your CAL Users may install the Report Designer Product Package on multiple machines, so long as the Report Designer Product Package is used only by registered CAL Users. You may not and may not permit others to distribute the Progress Telerik Report Server Product Package (or any portions thereof) or the Progress Telerik Report Designer Product Package (or any portions thereof). Your Reports may not be accessed by anyone except as: (i) set forth herein in; (ii) with data generated via the Progress Telerik Reporting Product; and (iii) through the Progress Telerik Report Server Product. At no time may the Progress Telerik Report Server Product Package (or any portions thereof) or the Progress Telerik Report Designer Product Package (or any portions thereof) (i) be used for any purposes by anyone other than your Licensed Developer or your CAL Users or (ii) be used by more than the number of CAL Users seats that you purchased and registered to a Domain in accordance with the License hereunder.
	4.B.3. Additional Support Terms for Progress Telerik Report Server and Progress Telerik Report Designer
	4.B.3.1. During the Maintenance Period, your Support Contact may access the applicable support package. We will provide support in response to requests made from your Support Contact only. In no event will we provide support of any kind to your CAL Users.
	4.C Progress Telerik JustMock
	This section specifies terms and conditions that are applicable to the Progress Telerik JustMock Product.
	4.C.1. License.
	Subject to the terms of this EULA, we grant to you the following limited, non-exclusive, non-transferable license (the “License”) to use the Progress Telerik JustMock Product as set out herein. You are granted either a Trial License pursuant to section 3.5 (Trial License) or a developer license (“Developer License”) pursuant to section 4.C.1.2. (Developer License). Which version of the License applies (i.e., Trial License or Developer License) is determined at the time of the License purchase.
	4.C.1.2. Developer License.
	4.C.1.2.1. License Grant. If you purchase a Developer License to the Progress Telerik JustMock Product (either as an individual Product identified in the Order or as included in the DevTools collection(s) identified in the Order), your Licensed Developers may install and use the Progress Telerik JustMock Product Package in object code form only.
	4.C.1.2.2. Progress Telerik JustMock Product Scope of Use. Your number of Licensed Developers must correspond to the maximum number of seats you have purchased from us hereunder. This means that, at any given time, the number of Licensed Developers cannot exceed the number of seats that you have purchased from Progress and for which you have paid us all applicable license fees pursuant to the EULA and the Order. The Progress Telerik JustMock Product is in “use” on a computer when it is loaded into temporary memory (i.e. RAM) or installed into permanent memory (e.g. hard disk or other storage device). Your Licensed Developers may install the Progress Telerik JustMock Product on multiple machines, so long as the Progress Telerik JustMock Product is not being used simultaneously for development purposes at any given time by more Licensed Developers than you have seats.
	4.C.1.2.3. License Limitations. You may not distribute, redistribute, sell, resell, transfer, rent, lease, or sublicense the Progress Telerik JustMock Product Package or any portions thereof.
	4.D Progress Telerik Test Studio
	This section specifies terms and conditions that are applicable to the Test Studio Products.
	4.D.1. License.
	Subject to the terms of this EULA, we grant to you the following limited, non-exclusive, non-transferable license (the “License”) to use the Progress Telerik Test Studio Product as set out herein. You are granted either a Trial License pursuant to section 3.5 (Trial License) or a paid license (“Paid License”) pursuant to section 4.D.1.2. (Paid License). Which version of the License applies (i.e., Trial License or Paid License) is determined at the time of the License purchase.
	4.D.1.2. Paid License.
	4.D.1.2.1. License Grant. If you purchase a Paid License you may install and your Authorized Users may use the applicable Test Studio Products Product Package (as applicable based on the Product(s) identified in the Order or included in the DevTools collection(s) identified in the Order) in executable, object code form on one machine and only for the duration of the License Term (as described below).The Test Studio Products are each licensed per machine. This means, while you may install the applicable Test Studio Products Product Package on multiple machines, the Test Studio Products Product Package may not be activated nor running at the same time on more than one computer or virtual machine per license. The machine on which the Test Studio Products Product Package is installed may be used by multiple Authorized Users as long as only one (1) Authorized User is using the machine at a given time. If the Order, under which you have purchased one or more licenses for a specified Test Studio Products Product Package, includes the Progress Telerik Test Studio Licensing Server Add-on, then, in addition to the foregoing, you may also install a single copy of such Progress Telerik Test Studio Licensing Server Add-on in executable, object code form on one Server solely for the duration of the License Term and solely for the purpose of facilitating the activation and deactivation of the licenses that you have purchased for such Test Studio Products Product Package (a “Server Installation”). For the avoidance of doubt, the Server Installation is for license activation management only and may not be used for production, testing, or for any other purposes, by anyone at any time. As used in this Section, “Server” means a logical computer (which may be physical hardware or a virtual machine) with one or more central processing units on which the Progress Telerik Test Studio Licensing Server Add-on Product resides and can be accessed by other machines for the limited purpose of activating or deactivating an instance of a Test Studio Products Product Package that is installed on such machines.
	4.D.1.2.2. Virtual User Packs License. The Progress Telerik Test Studio Ultimate Product and Progress Telerik Test Studio Load Product each include a limited number of licenses for the use of the Progress Telerik Test Studio Virtual User Pack Product, additional licenses for the Progress Telerik Test Studio Virtual User Pack Product may also be purchased from us. If you have obtained a Paid License to either the Progress Telerik Test Studio Ultimate Product, Progress Telerik Test Studio Load Product, and/or have purchased additional Licenses to use the Progress Telerik Test Studio Virtual User Pack Product licenses, then your Authorized Users may use the Progress Telerik Test Studio Virtual User Pack Product solely in conjunction with the Test Studio Product for which you have also obtained such Paid License and solely for the duration of the License Term.
	4.D.2. License Term and Additional Support Terms and Conditions
	4.D.2.1. License Term. The term of the License granted hereunder depends on the type of License which you have purchased and shall continue until it expires in accordance with this section or is terminated in accordance with the terms and conditions of this EULA.
	4.D.2.2. Perpetual License. If the Order specifies a Perpetual License, the Test Studio Product Paid License granted to you in section 4.D.2.1 is perpetual and shall last as long as you use the Test Studio Product in compliance with the terms of this EULA.
	4.D.2.3. Month-to-Month. If the Order specifies a month-to-month plan, the Test Studio Product Paid License granted to you in section 4.D.2.1 is a Subscription License and is valid during each month for which you have paid the applicable fees and will renew automatically, unless cancelled. You may cancel your subscription at any time by accessing Your Account or by contacting sales@telerik.com, at which point, your access to the Test Studio Product Package will be disabled. Your credit card will be charged or you will be invoiced the then applicable monthly fees, plus applicable taxes each month.
	4.D.2.3.1. Annual Commitment. If the Order specifies an annual commitment, the Test Studio Product Paid License granted to you in section 4.D.2.1 is a 12-month Subscription License and is valid during each month for which you have paid the applicable fees. If the Order specifies an annual commitment you are committing to the payment of the Subscription License fees in equal monthly instalments over a period of 12 months. You must provide a valid credit card in connection with any annual commitment. Your credit card will be charged the fees stated at the time of purchase plus any applicable taxes each month during your subscription period. Prices are valid for each 12-month term for which they are quoted in the Order and may change at the end of the last 12-month term quoted in the Order. The plan will start as soon as your credit card is successfully charged and will automatically renew unless you disable the automatic renewal in Your Account. You have the right to cancel your subscription at any time by contacting sales@telerik.com, at which point, your access to the Test Studio Product will be disabled. You are solely responsible for properly cancelling your subscription. An email or phone request to cancel your subscription is not considered cancelled until explicitly confirmed by us. If you cancel before the end of your active 12-month subscription period, your cancellation will take effect immediately, however, you will not be relieved of your payment obligations for any time remaining in the subscription period. Termination by us for failure to pay applicable Subscription License fees or for any other reason in accordance with the terms of this EULA or cancellation or termination by you will result in the deactivation of the Test Studio Product.
	4.D.3. Product Activation, Use of Data, License Metering, Archival Copies, and Prior Versions.
	4.D.3.1. Product Activation. In order to protect against unlicensed or illegal use of the Product and to improve customer service, the Test Studio Product may use your internal network and internet connection for the purpose of transmitting and validating license-related data at the time of installation, registration or update to a license server. Activation is based on the exchange of license related data between your computer and our server. You agree that we and our licensors may use these measures and you agree to follow any applicable requirements.
	4.D.3.2. Use of Data. By your acceptance of the terms of this License or use of the Test Studio Product, you authorize the collection, use and disclosure of information collected by us for the purposes provided for in this section and/or as set forth in Section 1.13. of this EULA. International users understand and consent to the processing of personal information in the United States for the purposes described herein.
	4.D.3.3. Activation Checks and Communication with External Servers. From time to time the Test Studio Product will communicate with our server to ensure the Product is properly activated. The Product may also communicate with external servers for the purposes of maintenance of quality of the service, trends identification and usage statistics. You agree that the Product may use your internal network and internet connection for the above purposes.
	4.D.3.4. Moving Test Studio Products. If you wish to activate a Test Studio Product on a different machine you must first deactivate the Product on the machine where it is currently in use. Only then can you activate the Product on another machine. If Test Studio Products Product Package, for which you have purchased one or more licenses, does not include the Progress Telerik Test Studio Licensing Server component, and if you do not have an internet connection, you can use the manual de-activation option. If you experience any troubles, please contact our sales team (sales@telerik.com).
	4.D.3.5. Archival Copies. You may make one archival (backup) copy of the Test Studio Product Package for which you have obtained a Paid License. The archival copy may not be used or installed as long as another copy of the Test Studio Product Package (or any portion thereof) is installed on any machine.
	4.D.3.6. Prior Versions. You may install prior versions of the Test Studio Product Package on the same machine on which you have installed, and on which your Authorized Users are using, a current version of the Test Studio Product Package under the terms of a Paid License. A prior version may be used by your Authorized Users in place of the current version of the Test Studio Product Package. We do not grant you an additional license to use the prior version of the Test Studio Product Package; the prior version may be used only as a substitute for the current version subject to the terms and conditions of the Paid License except that, notwithstanding anything to the contrary in this EULA, we make no warranties and assume no indemnification obligations to you, your Permitted End Users or any other party with respect to any prior version.
	4.D.4. Secure Use of Certain Test Studio Components.

