MariaDB PROFESSIONAL SERVICES AGREEMENT
This services agreement is entered into between MariaDB Corporation Ab (“MariaDB”), a Finnish
company with offices at Kutojantie 11, 02630 ESPOO, Finland, and the customer (the “Customer”) as
detailed on the Order Form and establishes the terms and conditions pursuant to which the Customer
wishes to obtain, and MariaDB wishes to provide, Services as defined herein.

Article 1. DEFINITIONS.
Capitalized terms defined either in this clause, or in the context in which they appear in the Agreement,
will have the indicated meaning throughout the Agreement.
“Agreement” means this present services agreement, together with the Order Form to which it is
attached or from which it is referenced and, if applicable, the Order Modification and/or the Statement of
Work.
“Customer” means the single end user legal entity identified on the Order Form, including internal
divisions of that entity, but not any subsidiaries or other affiliates of the entity.
“Effective Date” means the date that MariaDB accepts the Services order described in the Order Form,
whether this acceptance be by email, fax, or express mail.
“Fees” means the fees for the Services detailed in the Order Form and, if applicable, any Order
Modification and Statement of Work.
“Order Form” means either: (a) the order form signed by the Customer which references this
Agreement; or (b) the order form signed by both parties and attached as Attachment B; or (c) the order
form submitted electronically on behalf of the Customer via the online store at www.mariadb.com.
“Order Modification” means the Services mentioned in an Order Form (or an Order Modification) that
the parties have agreed to modify. Any changes in Services that result in modifications to the Statement
of Work and/or Fees and/or Expenses must be set in an Order Modification executed by both parties.
“Services” means the consulting and/or training or other services described in the Order Form (and if
applicable by the Order Modification and the Statement of Work) and provided to Customer by MariaDB.
“Statement of Work” means the description of the Services given in Attachment A or on a document
that may be issued in order to add to, or if need be supersede, the Order Form and/or Order Modification,
provided such document is executed by both parties and references this present Agreement.
“MariaDB Website” means the following website: www.mariadb.com.

Article 2. SERVICES.
The Services shall be provided according to a mutually agreedupon schedule and location or locations.
The standard 8hour working day, Monday through Friday, is the normal working hours for carrying out
the Services.
Customer shall cooperate with MariaDB in order to facilitate the latter’s performance of Services.
Client will provide MariaDB with resources, personnel, materials and data that MariaDB may need or
require to perform the Services. If the Services are to be carried out in the Customer’s premises
Customer shall provide MariaDB with reasonable access to said premises.
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It is Customer’s sole responsibility to protect and keep an uptodate recoverable backup of its
database(s), files, and software.
Standard maintenance and support services do not cover any customized software or new development
created under this Agreement. If available, maintenance and support may be addressed under a separate
services agreement.

Article 3. TERM & TERMINATION.
Unless earlier terminated in accordance with this Article 3, the term of this Agreement shall commence
on the Effective Date and continue until completion of the Services.
Either party may terminate this Agreement in the event that the other party fails to cure a material breach
hereof within twenty (20) days after receipt of written notice thereof.
MariaDB may terminate this Agreement if the Customer has not arranged for the Services to be carried
out within one (1) year of the Effective Date through no fault of MariaDB, in which case any prepaid Fees
shall not be reimbursed.
In the event either party becomes liquidated, dissolved, bankrupt or insolvent, whether voluntarily or
involuntarily, or shall take any action so declared, the other party shall have the right to terminate this
Agreement immediately. Except as set forth in Articles 3 to 11, which shall survive termination, upon
termination of this Agreement, all rights and duties of the parties under this Agreement shall expire.

Article 4. FEES, EXPENSES AND PAYMENTS.
Fees for the Services are due by Customer to MariaDB on the Effective Date or on the dates specified on
the payment schedule of the Order Form.
They are fixed taking into account the normal working week referred to in Article 2 herein; if the Customer
wishes other working schedules, MariaDB will quote alternative fees.
Customer shall owe MariaDB all actual and reasonable expenses (the “Expenses”) incurred by MariaDB
to provide the Services such as, without limitation: lodging, transportation, meals, shipping expenses.
Fees do not include Expenses unless expressly stated in the Order Form, the Order Modification or the
Statement of Work.
Fees and Expenses shall be paid thirty (30) days MariaDB’s date of invoice. Customer shall not be
entitled to offset any payment.
Any payment not made when due shall accrue late payment fees at the rate automatically imposed, and
in the manner established, by applicable European laws. Late fees shall not constitute an election of, or
MariaDB’s exclusive, remedy. Late payment shall entitle MariaDB to immediately terminate this
Agreement for cause. Customer agrees to pay any and all legal fees, collection fees or other expenses
incurred by MariaDB due to Customer’s failure to pay any amounts due.
Fees shall be payable in immediately available funds, in the same currency in which the Fees are quoted
on the Order Form.
Fees and Expenses are exclusive of local, state, federal and international sales, value added, excise,
withholding and other taxes and duties of any kind. Customer shall be responsible for, and agrees to
pay, any and all taxes and duties arising out of or in connection with this Agreement, other than taxes
levied or imposed based upon MariaDB’s net income. If MariaDB has the legal obligation to pay or
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collect such taxes, Customer shall pay the appropriate amount directly to MariaDB.

Article 5. PROPRIETARY RIGHTS.
Any result of MariaDB’s Services, or the findings, analyses, programs, tools, applications, interfaces,
enhancements, software, works, and other technical information, collectively defined as the “Product”,
created by MariaDB pursuant to performing the Services is the property of MariaDB. Without paying
further fees, Customer will nonetheless have a nonexclusive, non transferable license for the Product.

Article 6. WARRANTIES.
MariaDB represents and warrants that it has the necessary experience, knowledge, skill and resources
to carry out its obligations under this Agreement in a professional manner, consistent with prevailing
industry standards and practices.
The limitation period for all warranty claims is one year and starts on the last day when the Services are
provided. However, in the event of intentional misconduct or gross negligence of MariaDB, fraudulent
concealment, personal injury, deficiency in title as well as with respects to claims pursuant to laws and
regulations on the security of products, the applicable statutory time limits apply.

Article 7. LIMITATION OF LIABILITY.
The liability of either party shall be limited to the typically foreseeable damage at the Effective Date of the
Agreement. Neither party shall be liable for any consequential or indirect damages. The maximum
amount of liability for either party is limited to the sums paid by the Customer under this Agreement
(including orders not yet paid). However, such maximum amount will not apply to:
● damages caused by the intentional misconduct and/or gross negligence of a party;
● damages for bodily injury;
● any breach of MariaDB’s intellectual property rights by Customer;
● liability pursuant to laws and regulations concerning the security of products.

Article 8. CONFIDENTIALITY.
The parties agree to keep this Agreement confidential, and neither party shall disclose the financial or
other terms or conditions of this Agreement to any third party without the prior consent of the other party.
Any information which is clearly marked as “confidential” or identified in writing to the receiving party as
confidential at the time of disclosure shall be kept confidential by the receiving party.
However, MariaDB may disclose confidential information to subcontractors for the purpose of providing
the Services, provided it executes with said subcontractor an agreement to keep information confidential.
The nondisclosure obligations of the first paragraph of this present article shall not apply if the
information shall have: (i) first become generally known and published through no fault of the receiving
party; (ii) been learned by the receiving party from a third party who is not known by the receiving party to
be bound by confidentiality restrictions; (iii) been already known to the receiving party; or (iv) been
developed by or for the receiving party, independent of activities under this Agreement.
All confidential information shall remain the property of the disclosing party and shall be returned (or, at
the disclosing party’s option, destroyed) within ten (10) business days upon written request.
The disclosing party acknowledges that the receiving party may have or receive from third parties, either
at present or in the future, information that is similar to the confidential information. Either party is entitled
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to make use of any information in nontangible form such as concept, knowhow, ideas included in the
confidential information which can be retained by memory.
The parties acknowledge that monetary damages may not be a sufficient remedy for unauthorized use or
disclosure of confidential information and that each party may, without waiving any other rights or
remedies, seek injunctive or equitable relief as may be deemed proper by a court of competent
jurisdiction, without obligation to post any bond.

Article 9. NONSOLICITATION.
Customer agrees that it shall not, at any time during the term of this Agreement and for a period of one
(1) year after the termination of this Services Agreement, whether for its own account or for the account
of others, solicit for employment any of the employees or independent contractors of MariaDB.
Notwithstanding the foregoing, nothing in this Agreement shall prevent Customer from hiring any person
who responds to a general solicitation not personally directed to such person. In the event Customer
breaches this Article 9, MariaDB shall be entitled to collect liquidated damages from the Customer for
breach to compensate MariaDB for locating, recruiting, hiring and training a replacement person.
MariaDB’s liquidated damages shall be a sum equal to two times the gross annual compensation of the
person Customer wrongfully hired or engaged. Gross annual compensation means twelve times the
wrongfully hired person’s last full month’s compensation from MariaDB including bonuses and benefits.
The parties agree and acknowledge that this amount is a reasonable, liquidated amount and not a
penalty.

Article 10. NOTICES.
Unless otherwise agreed by the parties, all breach or terminationrelated notices required or permitted to
be given under this Agreement shall be in writing and addressed and delivered (i) in person, (ii) by
certified mail returnreceipt requested, (iii) by commercial overnight courier providing a receipt. Such
notice shall be sent to the address set forth on the first page of this Agreement when notifying MariaDB,
or the address on the Order Form when notifying the Customer, or to any other address either party may
from time to time specify in writing to the other party pursuant to this present article. All other notices
may be sent by email or facsimile, and be deemed given upon acknowledgement of receipt by a reply
email or facsimile.

Article 11. SUNDRY.
Failure by either party to exercise any right or remedy under this Agreement does not signify acceptance
of the event giving rise to such right or remedy. To the extent permitted by applicable law, no action,
regardless of form, arising out of this Agreement may be brought by either party more than one (1) year
after the cause of action has accrued.
The headings used in this Agreement are for convenience only and shall not be considered in interpreting
this Agreement. If any part of the Agreement is held by a court of competent jurisdiction to be illegal or
unenforceable, the validity or enforceability of the remainder of this Agreement shall not be affected and
such provision shall be deemed modified to the minimum extent necessary to make such provision
consistent with applicable law and, in its modified form, such provision shall then be enforceable and
enforced.
Customer may not assign this Agreement without the prior written approval of MariaDB. Such prior
approval shall not be needed in case the assignment results from a corporate reorganization,
consolidation, merger, or sale of substantially all of its assets, provided that the beneficiary of such
assignment is no direct competitor of MariaDB (i.e. an entity providing database products and services).
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This Agreement may be amended or modified only in a writing executed by both parties. It may be
executed via facsimile, and a facsimile copy or scanned copy sent via email of either party's signature
shall be deemed and be enforceable as an original thereof. In case of conflict or inconsistency between
this Agreement and any other document submitted by Customer to MariaDB, the terms and conditions of
this Agreement will prevail.

Article 12. EXTERNAL COMMUNICATION.
Notwithstanding the foregoing, nothing in this Agreement shall prevent the parties from agreeing to jointly
or independently promote the work externally for technical, publicity or other reasons.

Article 13. FORCE MAJEURE.
Neither party shall be liable to the other for failure to perform its obligations pursuant to this Agreement if
the failure is a result of acts of God, acts of governmental authority, strikes by third parties, delays in
transportation, riots, revolution, terrorism, war, nuclear explosion or irradiation, fires, unavailability of
communications facilities or energy sources, or any causes beyond the reasonable control of that party.

Article 14. APPLICABLE LAW AND JURISDICTION.
This Agreement shall be governed by the laws of Finland, without regard to any conflict of laws provisions
thereof. The United Nations Convention on Contracts for the International Sale of Goods shall not apply
to, or govern, this Agreement.
In the event either party initiates an action in connection with this Agreement or any other dispute
between the parties, the exclusive jurisdiction of such action shall be in the courts of Helsinki, Finland.
However, the parties will be entitled to sue before other courts for the purpose of implementing an
enforceable judgement rendered by the courts of Helsinki; in addition, MariaDB will be authorized to seek
before other courts an injunction order or other temporary measure to protect its proprietary rights.
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