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SaaS Terms 
(LenelS2) 

 
All terms set forth in these SaaS Terms for LenelS2 (the ñSaaS Termsò) govern the software-as-a-service, online or cloud-
based services or feature made available by Honeywell identified in each SaaS Order(s) (ñSaaS Offeringò). References 
to ñVARò and/or ñSubscriberò all pertain to the licensee of the SaaS Offering. These SaaS Terms, together with any 
separate agreement VAR may have with Honeywell that specifically references these SaaS Terms (collectively, the 
ñAgreementò), set forth the entire agreement between the parties relating to VARôs license of any SaaS Offering and may 
only be modified by an authorized representative of each party in a signed writing. These SaaS Terms shall be deemed to 
be additive to those obligations listed in the Agreement, subject to the order of precedence specified in Section 2 of these 
SaaS Terms. Capitalized terms not defined herein shall have the meanings set forth in the Agreement or the Terms and 
Conditions (as defined in the Agreement). 
 

1. Appointment.  To the extent applicable, and subject to the terms and conditions of the Agreement, Honeywell 
grants VAR and its authorized employees, contractors, and representatives a non-exclusive, revocable, non-assignable 
and non-transferrable license to market, promote, offer for resale, resell, administer, support the SaaS Offering (ñSales 
and Administrative Activitiesò) within the Territory, provided VAR complies with the VAR Obligations as specified in 
Section 4 herein (the ñResale Licenseò) to and for their bona fide end user customersô commercial systems (each a 
ñSubscriberò). Honeywell does not, by these SaaS Terms, license or sell the SaaS Offering itself; rather, Honeywell is 
making it available for Subscribers to access and use in accordance with the Customer Agreement (defined hereafter). 
VAR shall not and shall not allow any Subscribers or their respective personnel to, access the SaaS Offering except as 
expressly permitted in these SaaS Terms. VAR does not have any rights to utilize the SaaS Offering for its own internal or 
commercial business purposes under these SaaS Terms, unless the VAR is, itself, a Subscriber. 

2. Supplemental Terms; Order of Precedence.  These SaaS Terms modify and supplement the Agreement with 
respect to the SaaS Offerings. For the avoidance of doubt, the activities authorized in these SaaS Terms are subject to 
the Agreement, except as expressly modified herein. These SaaS Terms, together with any additional order terms provided 
by Honeywell, the Honeywell Terms (defined hereafter), the Agreement, any specific SaaS Offering product terms 
collectively govern the subject matter of these SaaS Terms and the activities contemplated herein. In the event of any 
conflict between the terms of these SaaS Terms and any other documents, the order of precedence shall be as follows: (i) 
Section I of the Agreement; (ii) these SaaS Terms, (iii) the Honeywell Terms, (iv) the Terms and Conditions; (v) additional 
order terms provided by Honeywell and (vi) any document or clause that states its precedence is before other terms of the 
Agreement for its subject matter. Any purchase orders provided by VAR under these SaaS Terms serve to identify the 
information referenced in these SaaS Terms and shall not, in themselves, create any commitment binding upon the Parties. 

3. SaaS Offering Sales Restrictions.   

In addition to any other restrictions or limits set forth in the Agreement, VAR agrees to comply with the following SaaS 
Offering sales restrictions:  

a. SaaS Offering Country Readiness. For each SaaS Offering, Honeywell maintains a list of the country or countries, 
along with approved industry, where Honeywell has made the SaaS Offering generally available for resale by VAR and for 
use by Subscribers, as may be updated from time to time in Honeywellôs discretion (ñCountry Readiness Listò). Honeywell 
will communicate the most recent version of SaaS Offering Country Readiness List to VAR through an online ordering 
portal or in the Order Intake Form (defined in Section 5 hereafter). VAR will not: (i) solicit sales in countries not included 
on the Country Readiness List; (ii) sell to or authorize use or access by any person or entity located in countries not included 
on the Country Readiness List; (iii) sell to or enable use or access by any person or entity that it knows or should know will 
resell, access, or use the SaaS Offering in countries not listed on the Country Readiness List. Honeywell has no obligation 
to provide any SaaS Offerings or related services to Subscribers operating outside those countries listed on the Country 
Readiness List. Honeywell may terminate or suspend VARôs rights to access the SaaS Offering to the extent VAR permits 
use or access that violates the foregoing obligation. VAR will promptly refer to Honeywell all inquiries for sales outside of 
countries on the Country Readiness List. Honeywell may immediately terminate a SaaS Order (defined in Section 5 
hereafter) and suspend or terminate any Subscriber accounts if the SaaS Offering is sold, or deployed by VAR, or accessed 
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or used by Subscribers located in countries not on the Country Readiness List. Honeywell retains the right to sell the SaaS 
Offering globally (including through other third parties) to others without any payment or other obligation to VAR.  

4. VAR Obligations.   

a. General Responsibilities.  VAR shall promote the SaaS Offerings to its Subscribers, including, without limitation: 
(i) answering questions; (ii) providing Honeywell-approved marketing collateral to prospective Subscribers; (iii) providing 
VARôs pricing to Subscribers for the SaaS Offerings; and, (iv) to the extent applicable, providing certain implementation, 
set up, deployment, training, and other support services as described herein and in Appendix A (ñVAR Servicesò).   

b. Customer Agreements.  Prior to reselling the SaaS Offering to a Subscriber, VAR shall enter into a written 
agreement with the Subscriber relating to VARôs resale of the SaaS Offering (ñCustomer Agreementò). VAR shall ensure 
that the Customer Agreement shall: (a) incorporate by reference (i) the then-current form of the Building Automation SaaS 
EULA located at hwll.co/EULA or such other URL provided by Honeywell as applicable to the SaaS Offering and as 
identified in the SaaS Order Intake Form, (ii) any other product-specific additional terms that Honeywell may make available 
from time to time, and (iii) any other terms that Honeywell may deem applicable with regard to the scope and details of the 
particular SaaS Offering(s) to be deployed on a case-per-case basis, ((i), (ii), and (iii) together, the ñHoneywell Termsò); 
(b) specify that to the extent there is any conflict between any of the terms of the Customer Agreement and the Honeywell 
Terms, the Honeywell Terms shall take precedence and govern all access to and use of the SaaS Offering, except that 
Honeywell will provide maintenance and support only to VAR (and not Subscribers) and only as provided in Appendix B 
hereto; and (c) contain the Subscriberôs agreement that Subscriber and its Users (defined in Honeywell Terms) shall review, 
accept, and comply with the Honeywell Terms prior to accessing the SaaS Offering and at all times thereafter. In the event 
Honeywell updates any of the Honeywell Terms, VAR agrees to pass through the then-current version of the Honeywell 
Terms to all Subscribers as-is, and VAR shall not make any amendments, alterations, or other changes to the Honeywell 
Terms without the prior, express, written agreement of Honeywell. VAR shall designate Honeywell as a third-party 
beneficiary solely as it relates to the enforcement of the Honeywell Terms in the applicable Customer Agreement. To the 
extent VAR is granted access to the SaaS Offering, whether through VARôs own account, a Subscriberôs master account, 
or otherwise, such access is similarly subject to the Honeywell Terms and VAR agrees to comply with the same. 

c. VAR shall provide the support obligations, detailed in Appendix B; and 

d. VAR shall handle all billing, collections, and taxes with respect to its resale of the SaaS Offering to VARôs 
Subscribers, as the case may be, as detailed in section 8 below.  

5. Orders.  Orders for the SaaS Offerings for a Subscriber may be placed online through the relevant SaaS portal, 
or in Honeywellôs sole discretion, via a separate manual purchase order or electronic document identified system. If via a 
separate, manual purchase order or electronic document, VAR shall: (i) execute and submit to Honeywell a completed 
registration form, in the form provided to VAR by Honeywell, (ñSaaS Order Intake Formò) and a purchase order for the 
SaaS Offering; (ii) obtain Honeywellôs written acceptance of SaaS Order Intake Form and purchase order, whereby 
Honeywellôs acceptance of such SaaS Order Intake Form and purchase order shall constitute a non-cancellable and 
binding order from VAR (each, a ñSaaS Orderò); and (iii) execute a Customer Agreement with the Subscriber. The date a 
Subscriber is first provided access credentials to a SaaS Offering shall be the start date of Subscriberôs subscription 
(ñOrder Effective Dateò). Honeywell may in its sole discretion reject a SaaS Order Intake Form, purchase order, or SaaS 
Order.   

6. No Cancellation or Modification.  Upon Honeywellôs acceptance of a SaaS Order, (i) VARôs payment obligation 
for the SaaS Offering listed in the relevant SaaS Order is non-cancelable, (ii) the SaaS Order is not modifiable, and (iii) the 
fees paid to Honeywell nonrefundable for the term of the subscription and not subject to set-off.  

7. Renewals.   

a. Non-renewal.  If VAR receives a termination notice of a subscription to the SaaS Offering from any Subscriber, 
VAR shall promptly notify Honeywell of such termination notice. If Honeywell does not receive such notice at least sixty 
(60) days prior to the relevant commencement or renewal date for the relevant SaaS Order, Honeywell shall invoice VAR 
for, and VAR shall pay, the fees set out by Honeywell in the invoice. If the Parties elect to renew a SaaS Order, it may be 

https://hwll.co/EULA
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subject to a fee increase. If Honeywell elects not to renew a SaaS Order, Honeywell will notify VAR and VAR will notify the 
Subscriber . Except as stated in Section 12.b, SaaS Orders may not be terminated prior to expiration of the Order Term 
(defined below) and in no event will VAR be entitled to a refund from Honeywell, notwithstanding that a Subscriber stops 
accessing the SaaS Offering or attempts to terminate the Customer Agreement.  

b. Automatic Renewals for SaaS Orders.  The term of a SaaS Order for the SaaS Offering commences on the 
Order Effective Date and continues for the duration set forth in the SaaS Order (or, if there is none, for twelve (12) months), 
unless terminated earlier in accordance with the Agreement (ñOrder Termò). Unless expressly set out in the SaaS Order, 
upon expiry of the Order Term, the Order Term will continue to renew annually for subsequent 12-month periods (each a 
subsequent ñOrder Termò) on then-current Honeywell Terms and conditions, unless either Party notifies the other in writing 
of its intention to terminate such SaaS Order at least sixty (60) days prior to the end of the then-current Order Term. Upon 
the commencement of each Order Term, VAR (a) shall ensure that Subscriber is aware of the prerequisites of each SaaS 
Offering provided by Honeywell; (b) shall pay to Honeywell all fees related to the prerequisites if applicable and all Overage 
Charges incurred by the Subscriber prior to the start of the then current Order Term; and (c) shall acknowledge that the 
then-current Order Term is subject to the then-current version of the Honeywell Terms.   

c. Trial.  Subject to VARôs compliance with the Agreement and Subscriberôs compliance with the Honeywell Terms, 
VAR is permitted to provide the SaaS Offering on a trial basis to VARôs Subscribers, upon Honeywellôs prior approval in 
writing, for a limited period of ninety (90) days for a Subscriber (the ñEvaluationò). The Evaluation is solely intended to 
enable Subscribers to evaluate the SaaS Offering for their internal use on a trial basis. Additional restrictions may be 
provided in a SaaS Order or the Agreement. The Evaluation will begin on the day that the Subscriberôs trial account is 
opened by Honeywell and expires 90 days later. Without limiting any other disclaimers in the Agreement, the Evaluation is 
provided ñAS IS,ò without indemnification, support, representation, warranty or other obligation of any kind (express, implied, 
or statutory). Honeywell may terminate a trial at any time to the extent VAR violates the terms of the Agreement or its 
Subscriber violates the Honeywell Terms. Upon the Evaluation expiration, Honeywell may immediately terminate the 
Subscriberôs access to the SaaS Offering, without notice, unless the Subscriber opens a non-trial account through VAR.  

d. Other Renewals.  For any SaaS Offerings that do not automatically renew, VAR acknowledges and agrees that 
failure to place a renewal SaaS Order may result in termination of access to the SaaS Offering for the relevant Subscriber(s). 
Honeywell will not be responsible for or liable to VAR or its customers for any lost data or functionality or any other damages 
which may result from the termination of the SaaS Offerings. VAR is solely responsible for placing any renewal SaaS 
Orders for the SaaS Offerings in a timely manner. 

8. Fees and Payment.  

a. Pricing.  Honeywell will charge VAR a wholesale price (plus any applicable taxes) for the SaaS Offering on the 
relevant SaaS Order. The pricing will include those charges for usage of the SaaS Offering in excess of the amount 
allocated in the SaaS Offering subscription and accrued monthly during the term of the subscription (ñOverage Chargesò) 
for the SaaS Offering. VAR shall determine the fees it will charge Subscribers for such SaaS Offering and will retain the 
difference between the fee charged to Subscribers and the fee paid to Honeywell.  This is the sole consideration VAR will 
receive for its Sales & Administrative Activities hereunder. Honeywell may change its fees for the SaaS Offering and VAR 
discounts at any time, in Honeywellôs sole discretion, by updating the pricing listed in its pricing books and providing VAR 
with notice. Any change in pricing will be applicable to new SaaS Orders and any renewals. 

b. Invoicing & Payment Obligations.  Invoices and payments will be handled in accordance with the terms of the 
Agreement. VAR shall separately and independently manage invoicing and collection of its fees and any applicable taxes 
(and remission of such taxes) for the SaaS Offering as to its Subscribers. VARôs obligation to pay Honeywell for the SaaS 
Offering shall be independent of its receipt of payment from VARôs Subscribers. For avoidance of doubt, VAR will not be 
relieved of its obligation to pay any fees owed to Honeywell where any Subscriber is delinquent on payment or fails to pay 
VAR. If any Overage Charges are incurred during a Subscriberôs subscription term, Honeywell will invoice VAR such 
Overage Charges in arrears from when such Overage Charges were incurred. Honeywell reserves the right to reconcile 
and invoice VAR for Overage Charges incurred during the subscription term at any time during the subscription term, 
including, without limitation, charging VAR for multiple months of Overage Charges on the last month of the subscription 
term.  

c. Automatic & Recurring Payments for Trials.  If VAR is granted a trial of a SaaS Offering, VAR will be 




