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Reseller Agreement

Date: 
        Please put today’s date here       .

Parties:
RSIGuard Software, a California Company, having an office at 226 Jeter Street, Santa Cruz, CA 95060 (“Company”) and      Your Company’s Name      of      Your Company’s Primary Business Address     (“Reseller”).
Recitals:

The Company has agreed to grant to the Reseller a non-exclusive right to resell the Product in the Territory on the terms and conditions provided in this agreement.

Operative provisions:

1 Interpretation

The following words have these meanings in this agreement (including the schedules), unless the contrary intention appears:
Commencement Date means      Please put today’s date here ___.

Intellectual Property Rights means patents, design patents, rights in inventions, registered designs, copyrights, trademarks and trade dress rights throughout the world, now in existence or hereafter created.
Product or Software means those products listed in Schedule 1.

Term means the period of two years from the Commencement Date.

Territory means            North America (or replace with your area)         .

2 Appointment

2.1 The Company grants the Reseller a non-exclusive right for the Term to resell the Product in the Territory to corporate, medical and end user customers and to other customers as agreed between the parties. 

2.2 The Reseller will:

(a) use appropriate efforts during the term to actively promote the Products;

(b) use appropriate efforts to provide after-sales support for the Term and at least a period of six months thereafter;

(c) not sell or distribute Products out of the Territory;

(d) not sell the Product to Customers that the Reseller  reasonably suspects intend to export Product from the Territory;

(e) not sell or market the Product to OEM or computer manufacturers;

(f) generally act diligently as Reseller of the Product; and

(g) not incur any liability on behalf of the Company.

2.3 If the Reseller receives an order from out of the Territory, it will pass that order on to the Company.

2.4 The Reseller is not a partner or agent of the Company and does not have the power or authority, directly or indirectly or through its servants or agents, to bind the Company to any agreements with any customer or any other third party or otherwise to contract, negotiate or enter into a binding relationship for or on behalf of the Company. The Reseller may initiate a Maintenance Agreement with a customer, subject to approval by the Company (per item 4.5).

2.5 The Reseller will bear all expenses for its operation and staff.

2.6 Unless otherwise agreed in writing signed by the Company, the Company will not pay the Reseller a fee for service or reimburse any expenses of the Reseller.

3 Obligations of the Company

3.1 The Company will:

(a) supply the Product to the Reseller in accordance with clause 4;

(b) in the Company’s discretion, provide sales, marketing, promotional and educational assistance in English to the Reseller as reasonably requested by the Reseller at a cost to the Reseller agreed to between the parties;

(c) provide product information in English via its Internet website; and

(d) answer technical questions in English emailed from users and potential customers in the Territory.

(e) At request of the Reseller, provide a specially tagged demo version of Products that can be downloaded from Reseller’s website. If users download this version and subsequently purchase from a Company website, the Reseller will still receive a full commission for the sale.


(f) Pay Reseller commissions based on a schedule that is available at the Company’s private Reseller website. Those rates are subject to change and will be paid at the rate that was in effect at the time the Reseller receives a purchase order from a customer.

4 Orders

4.1 If the customer purchases a 1 to 5 copies of RSIGuard from the Reseller, the Reseller will provide end users 1) a registration code that registers a copy of the Product sold and 2) either a web link to a download site or a CD containing an unregistered copy of the Software. The user installs the Software (either from the web download or CD) and enters the registration code provided by Reseller to register the Software. 

4.2 If the customer purchases 6 or more copies of RSIGuard from the Reseller, the Reseller will issue a purchase order to Company for the sale and the Company will provide the end user 1) a registration code that registers a copy of the Product sold and 2) either a web link to a download site or a CD containing an unregistered copy of the Software.

4.3 If the Reseller intends to sell to customers in quantities of 1 to 5 units, the Reseller may request a registration code that the Reseller can provide to those customers (per item 4.1). These registration codes may periodically be changed by Company with 14 days notice to Reseller or immediately if the Reseller notifies the Company or the Company detects that improper use of the registration code is occurring.

4.4 The Reseller may place orders for Products during the Term by purchase order, credit card, check, or bank wire. For details please see: http://www.rsiguard.com/direct.htm#paysl
4.5 All orders are subject to acceptance by the Company, and prepayment or a letter of credit may be required for large orders.

4.6 Each order placed with the Company cannot be cancelled or reduced after it has been accepted by the Company.

4.7 All sales are final.

4.8 During the period of this agreement, orders will be accepted on the basis that full payment is to be made within 30 days of acceptance of the order by the Company.  No title in the Product passes to the Reseller until full payment is received by the Company.

4.9 All payments by the Reseller to the Company are non-refundable.

4.10 All payments must be in United States dollars.

5 Price

5.1 The reseller purchases the right to sell the Product (and thus distribute the registration code) to end users at the rates listed in Schedule 2.

5.2 Orders of quantity larger than 5 may be discounted to end-users per the Company’s standard volume discount schedule (see Schedule 2). If Reseller offers a discounted rate, the Reseller will receive commission percentage based on the volume (see Schedule 2). Company offers various options for volume customers and Reseller is encouraged to discuss individual volume customers with a Company representative. Company may, at its discretion, provide significant additional product sales support for volume customers without any reduction in Reseller’s commission rate.

5.3 The prices are occasionally updated on the website mentioned in Schedule 2.  The Reseller should check this website when making quotes, and any price obtained from the website is valid for at least 1 month, even if Company changes prices on the website.

5.4 All prices quoted are exclusive of tax and customs duties, which are, if relevant, the responsibility of the Reseller. 

6 Modifications

6.1 Any changes or modifications made by or on behalf of the Reseller to the user manuals, marketing materials, packaging and labelling must be provided to the Company for prior approval.

6.2 The Reseller may not remove the Company’s trademarks or proprietary markings from the Products, user manuals, marketing materials, packaging or labelling.

6.3 The Reseller must not reproduce, adapt, alter, modify, decompile, disassemble or reverse engineer the Product or any part of the Product or attempt to do so or directly or indirectly allow or cause a third party to reproduce, adapt, alter, modify, decompile, disassemble or reverse engineer the Product or part of the Product.

7 Indemnities and limitation of liability

7.1 The limitations of liability and exclusions of warranties contained in the installation software portion of the Product or Product user guides supplied with the Product are incorporated herein and apply with respect to Product sold to the Reseller.

7.2 The Reseller indemnifies the Company against all claims and actions of any nature which may be brought or made at any time against the Company or its employees, officers, suppliers, directors or agents arising out of or relating to any matter or thing done or purported to be done or omitted to be done by or on behalf of the Reseller under or in connection with this agreement or relating to the Product, including, without limitation:

(a) the resale of the Product by the Reseller;

(b) any statement or representation made by or on behalf of the Reseller;

(c) any translation or modification of any user guide, marketing materials, packaging or labelling relating to or for the Product;

(d) any products liability;

(e) any breach of any law in the Territory; and

(f) any tax liability.

8 Confidentiality

8.1 All business and technical information provided by or on behalf of the Company to the Reseller and which is not generally known to the public must be used by the Reseller solely to carry out its obligations under this agreement and must not be disclosed to any third party.

8.2 This clause 8 survives termination or expiration of this agreement. 

9 Intellectual Property

9.1 Other than set out in clause 2.2(b) and (c), this agreement does not constitute an assignment or license by the Company of any Intellectual Property Rights.  The Intellectual Property Rights in all works created pursuant to clause 2.2(b) and (c) are assigned by the Reseller to the Company.

9.2 The Reseller must immediately inform the Company of any infringement or threatened or suspected infringement of the Intellectual Property Rights of the Company.

9.3 The Reseller must not, without the Company’s permission, apply to register in the Territory or elsewhere any of the trademarks used by the Company (“Marks”), and any such permitted registrations must be made in the Company’s name.  The Company’s Marks include “RSIGuard” and “BreakTimer”, and the RSIGuard logos, and the Reseller acknowledges that the Company owns the trademark rights in these trademarks in the Territory and throughout the world.

9.4 In addition, the Reseller:

(a) will use the Marks only in relation to the distribution and sale of the Product and for no other purpose;

(b) will use no other trademark or trade names in relation to the Product, except to identify the Reseller as the Reseller in the Territory;

(c) will not incorporate the Mark into any other marks or trademarks of the Reseller;

(d) will use such trademark notices in relation to its use of the Marks as the Company may from time to time require; and

(e) if required by the Company stop using any of the Marks which the Company determines not to be desirable or suitable for use within the Territory.

9.5 The Reseller acknowledges that:

(a) it will not acquire or develop any goodwill or rights in the Product or the Marks by reason of its use of the Marks, and that all goodwill in the Marks will accrue to the benefit of the Company; and

(b) it will not be entitled to use the Marks (or any marks substantially identical or deceptively similar to any of the Marks) after the termination of this agreement.

10 Termination

10.1 This agreement may be terminated:

(a) by either party with or without cause, upon fourteen days prior written notice to the other party.

11 Miscellaneous

Assignment

11.1 The Reseller may not assign its rights or obligations under this agreement without the prior written consent of the Company, and any such assignment or attempted assignment is void.  The Reseller may not appoint sub-Resellers or delegate any of its obligations under this agreement without the written permission of the Company.

Severability

11.2 If the whole or any part of a provision of this agreement is void, unenforceable or illegal in a jurisdiction it is severed for that jurisdiction.  The remainder of this agreement has full force and effect and the validity or enforceability of that provision in any other jurisdiction is not affected.  This clause has no effect if the severance alters the basic nature of this agreement or is contrary to public policy.

Survival of indemnities

11.3 Each indemnity in this agreement is a continuing obligation, separate and independent from the other obligations of the parties and survives termination of this agreement.

Enforcement of indemnities

11.4 It is not necessary for a party to incur expense or make payment before enforcing a right of indemnity conferred by this agreement.

Further assurances

11.5 Each party agrees, at its own expense, on the request of another party, to do everything reasonably necessary to give effect to this agreement and the transactions contemplated by it, including, but not limited to, the execution of documents. 

Taxes

11.6 The Reseller must pay the cost of any taxes or stamp duty arising out of, or payable upon, this agreement or the transactions contemplated herein.

Relationship

11.7 This agreement does not create a joint venture, partnership or agency relationship between the parties.

12 Governing law

12.1 This agreement will be governed by the internal laws of California.

Schedule 1
Products and Part Numbers

RSIGuard Software Standard Edition (part #GTRSIR)

RSIGuard Software Stretch Edition (part #GTRSIS)

RSIGuard Software Standard Edition Maintenance Agreement (part #GTRSIR-M)

RSIGuard Software Stretch Edition Maintenance Agreement (part #GTRSIS-M)

RSIGuard Software CD & Documentation (part #GTRSICD)

Schedule 2
Price List

Volume pricing for end users is available at: http://www.rsiguard.com/pricing.htm. You may provide this website to your clients if you feel it will be helpful.

Volume pricing for resellers is available at the reseller’s private website at: http://www.rsiguard.com/reseller. You may request a username/password to access this site, but by signing this agreement, you agree not provide this information to anyone without written permission of Company.

All prices are FOB California.

Execution page (after completing, please return this page and page 1 of the agreement)
Reseller:

Name of Reseller’s Company (if applicable): _____________________________________

Telephone #: ___________________________
Fax #: ___________________________

Email address: ___________________________
Website: _________________________

Mailing Address: __________________________________________

                             __________________________________________

                             __________________________________________

Reseller # (if available): _____________________________________

Name of authorized signer: _____________________________________

Title of authorized signer: _____________________________________

Signature of authorized signer: _____________________________________

Date Signed: _____________________________________

RSIGuard Software:

Name of authorized signer: _____________________________________

Title of authorized signer: _____________________________________

Signature of authorized signer: _____________________________________

Date Signed: _____________________________________

Reseller information for RSIGuard Software is available at a password protected website:


http://www.rsiguard.com/reseller

Your Username is: _____________________
Your Password is:______________________
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