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THIS AGREEMENT is made the

BETWEEN:

1)

<<Name of Supplier>> a {
number <<Company R4
<<Registered office>> (“thq

Country of Registration>> under
hose registered office is at

2) <<Name of Reseller>> a { Country of Registration>> under
number <<Company R4 hose registered office is at
<<Registered office>> (“thq

WHEREAS:

(A) The Supplier is the creator s outlined in Schedule 1.

(B) The Supplier wishes to apy ller of the Products in the Territory

IT IS AGREED as follows:
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and the Reseller wishes tq
the Products in accordancd

nstallation] and other services for

Definitions

In this Agreement, unless
have the following meaning

“Claim”

equires, the following terms shall

h clause 4.1;

“Commencement Date” pad of this Agreement;

“Documentation” ides, if any, that are provided by
the Products;

“Expiry Date” ommencement Date;

brt and Maintenance means initial
ance services supplied to a
ng the receipt of incoming calls,
ation (e.g. problem details, error
taken by the Reseller's Client),
d application of non-complex
n]

“First Level”

bchedule I

“Intellectual Property
Rights”

d future intellectual property rights
] to goodwill, reputation, rights in
, copyright, trade marks, logos,
es, plans, models, diagrams,
d object code materials, data and
hts, patents, know-how, trade
bt-up, database rights (whether



“Licence Fee”

“Licensed User

Agreement”

“Maintenance”

“Marks”

“Minimum Targets”

“Normal Support Hours”

“Permitted Purpose”

“Price List”

“Problem”

“Products”

“Release”

“Reseller's Client”

“Restricted Information”

“Second Level”

© Simply-docs — TR.IT.01 Reseller Agreement

ered) and any applications or
otection of these rights and all
s thereof existing in any part of
nown or in the future created;

cence of the Products pursuant to

m set out in Schedule ]

terms and conditions to be signed
, as varied from time to time and

5ting and release of corrections to
ames or service marks set out in
Schedule 4 as amended by the
€,

LA;

n clause 3.5;

the Supplier to the Reseller from
Schedule 2;

/queries that are notified to the
pport Contacts by the Reseller's
ntacts in accordance with the

in Schedule 1 (including any
e may from time to time be
between the parties;

made available by the Supplier to
Territory who places an order for
Reseller, which order is sub-
er to the Supplier;

n clause 15.1;

prt & Maintenance means support
s other than First Level such as

and problem solving, problem
orkaround and software solution

Schedule 1;



“Software Fault” luct which does not meet any
bn of the behaviour described
bn. For the avoidance of doubt, a
occur when the Product does not
d but does meet a reasonable

behaviour defined in the

“SLA” dum set out in Schedule 5;

“Support” ponse to problems by telephone,
or fax in accordance with the

“Support Fee” port and Maintenance pursuant to

“Technical Support ed and competent in all aspects of

Contacts” the Products and (b) are named
“Term” the Commencement Date and
Date] OR [expiring <<..>> years
extended or earlier determined as
ent;
“Territory” pM>>,
2. Appointment and Licencg

-exclusive reseller of the Products
Territory and the Reseller agrees
d conditions of this Agreement.

2.1  The Supplier appoi
to the Reseller's Cl
to act in that capaci

2.2 Nothing in this Ag
Products to other c
agents. All rights n(
this Agreement are

the Supplier from supplying the
er directly or via other resellers or
bsly granted to the Reseller under

2.3 The Supplier, in
Agreement, grants
right to use, sub-lics
(including the Intel
necessary for the R
for no other purpost

Reseller's obligations under this
bl, non-transferable, non-exclusive
the Products and Documentation
herein) only to the extent strictly
gations under this Agreement and

2.4 The Reseller grant
the Reseller's Intel
the Supplier's own
necessary for the S

bnal, non-exclusive licence to use
brovided by the Reseller solely in
aterial and to the extent strictly
gations under this Agreement.

3. Intellectual Property Rig

3.1 The Supplier or its
Rights forming part

3.2 Neither this Agree

icensee of all Intellectual Property
mentation (including the Marks).

r sub-licence granted under this
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or transfer any ownership or
operty Rights in the Products,
or any third party.

Agreement shall
proprietary interes
Documentation or t

3.3 The Reseller agree
print outs of the Dot
copies of such but ¢
First Level Suppqg
purposes.

er copies of the Products nor any
ay make a reasonable number of
the duration that is reasonable for
back-up, archival, and training

3.4 Subject to clause 3
such acts by law,
disassemble, dec
Documentation or
(including error co
Supplier's prior writf

t that the Supplier cannot prohibit
to translate, adapt, vary, modify,
bngineer the Products and/or
b of the same for any purpose
pe of maintenance) without the

3.5 Notwithstanding cla
applicable law, the
is essential to do S
another software p
information obtaine
for the Permitted P
party without the S
software which is 3
used in any manne

verse analysis where permitted by
decompile the Products only if it
eroperability of the Products with
mitted Purpose’) and provided the
such decompilation is only used
5ed or communicated to any third
sent and is not used to create any
e expression of the Products nor
d by copyright.

undertakes to first consult the
I requires in order to achieve
Heas and principles so that the
hilable to the Reseller (without the
t to the restrictions on disclosure

3.6 Notwithstanding cl
Supplier regarding
interoperability or
Supplier may consi
Reseller having to
set out in clause 3.9

3.7 The Reseller agreef

3.7.1 the Produc
Supplier ang

hre the valuable property of the
idential as described under clause

15;

3.7.2 it will not s loan, lend, transmit, network, or
otherwise di Products and/or Documentation in
any manner s expressly permitted otherwise in
this Agreem

3.7.3 it will maint pcords to enable the Supplier to
ensure the ith the terms of this Agreement.
The Reselld er to have access to all of the
Reseller's r¢ stems and to use software audit
tools on thg t may reasonably be required in

relation ther
3.8 The Reseller under

3.8.1 not to cause h may damage or endanger the

Supplier's | S or the Supplier's title to them or
assist or allg

3.8.2 to notify t ctual, threatened or suspected
infringement ual Property Rights;
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4, Third Party Claims

4.1

4.2
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3.8.3 to notify the any third party that the Products

infringe any ts of any third party;
3.8.4 to take suc the Supplier may direct at the
expense of such infringement;

3.8.5 to affix suc
as the Supp

or their packaging or advertising
utorily required to do;

3.8.6 to compens
Supplier's |
with this Ag

3.8.7 to indemnify

use of the
accordance

ny use by the Reseller of the
ts otherwise than in accordance

lity incurred to third parties for any
roperty Rights otherwise than in

3.8.8 on the expir, greement forthwith not to use the
Intellectual | any Products already purchased
under the te

3.8.9 not to tampgé
the source
Supplier on

3.8.10 to use the
whenever a

3.8.11 not to use 3
with the Ma]
Marks or al

ame plates or other indication of
ts which may be placed by the

all relevant laws and regulations)
by the Reseller;

to or capable of being confused
e Marks in any way nor use the
erwise than is permitted by this

Agreement;

3.8.12 to permit t ithout notice marketing materials
containing t

3.8.13 to acknowle Dr reputation for the Products or
Documentat Reseller's obligations under this

Agreement
Agreement
claim reco
reputation.

lier and upon termination of this
Reseller shall not be entitled to
for such enhanced goodwill or

The Supplier shall
brought against the
as acquired under t
third party. The Suj
to in settlement o
Supplier with promp
reasonable assista

expense, any claim (the 'Claim’),
ny Product and/or Documentation
an Intellectual Property Right of a
and damages awarded or agreed
HAT the Reseller furnishes the
him and provides the Supplier with
fdefend or settle the Claim.

If in the Supplier's
Claim, then the S
continue using the
written consent of t
remedies are not r
the Reseller shall
subject of the Clai
any Product and/o
accept its return.]

Products become the subject of a
hin for the Reseller the right to
tation, replace it, or, with the prior
it becomes non-infringing. If such
he Supplier's sole opinion), [then
or Documentation which are the
Ehall grant the Reseller a credit for
bd, as normally depreciated, and



4.3 The Supplier sha any Claim resulting from the
combination of the ucts which were neither supplied
nor combined with t er.

5. Supplier's Obligations a

5.1 The Supplier agree h the Term:

ation about the Products;

d marketing materials relating to
: reproduce and distribute solely for
the purpos

illing its obligations under this

Agreement;
5.1.3 to provide t f the Licensed User Agreement in
a form suit pseller, along with all necessary

supporting li

5.1.4 [to provide
accordance
subject to pd

as varied from time to time;

on the use of the Products in
commended training procedures
in Schedule 2;]

hnd Maintenance services to the
cts in accordance with clause 8
set out in Schedule 2;

5.1.5 to provide
Reseller's
below subjeq

5.1.6 [to comply

5.2 On the Expiry Dat
period of 12 mo
Reseller:

set out in Schedule ].

o extend the Term for a further
ontinuity PROVIDED THAT the

5.2.1 has proper
Agreement t

med its obligations under this

5.2.2 serves a no
30 days befq

5.2.3 accepts that
of the Term

5.2.4 has met the

ring such extension not later than

ent shall apply to any extension
ed); and

5.3 The Supplier may
may in its sole disc
the Supplier's requd
the Supplier's stand

5.4  The Supplier shall
request for the Prog

h other products as the Supplier
PROVIDED THAT the Reseller at
bment in respect of the addition on
late of such agreement.

on to reject any order, tender or
pseller.

but after consultation with the
ime to time during the Term.

5.5 The Supplier may
Reseller, amend thq

6. Reseller's Obligations

6.1 The Reseller shall
in the Territory (at i
and carry out the 0
diligence and shall
Clients and poten
commercial principl

6.2 The Reseller shall

promote and market the Products
5 for the Products in the Territory,
his clause using all due care and
jood relations with the Reseller's
itory in accordance with sound

) the promotion and marketing of
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6.3

6.4

6.5

6.6
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the Products in the
all due care and dili

provision of Support services with

bort and Maintenance services to
se 7 below, and shall provide co-
the Supplier's efforts to provide

The Reseller shall
the Reseller's Clien
operation and assi
Second Level Supp

The Reseller shall
activities by meang
shall include detail
Supplier may at its
such reports in o
inspections shall t3
manner so as not tq
on the understandi
audits in each cale

ed of all its sales and promotion
and sales reports, which reports
ed with sale of the Products. The
pnable notice inspect and/or audit
d orders and such audits and
Able business hours and in such
er's normal business activities and
| not be entitled to more than two

The Reseller shall t

6.5.1 obey the S
use of the P

ctions in relation to the intended

6.5.2 advertise re
media copié
Reseller's e

advertising in print or in digital
supplied to the Supplier at the
'S request;

6.5.3 supply to the
Supplier to @

bn and support as may enable the
der this Agreement;

6.5.4 [provide tra
Reseller's G

S own organisation and to the
b Products;] OR [ensure all sales

and technicd ided by the Supplier;] and
6.5.5 use its bes e Minimum Targets specified in
Schedule 4 bnded by the Supplier. [Failure to

meet the Mi
terminate th

tle the Supplier at its discretion to
ry Date.]

The Reseller shall

6.6.1 describe its tative of the Supplier except as
expressly a bnt;

6.6.2 hold itself o o hold it out, as being authorised
to bind the 0 any act which might reasonably

create the i orised;
6.6.3 pledge the ¢ y way;

6.6.4 use any ad selling materials in relation to the
Marks, exce oved by the Supplier;

6.6.5 engage in
prejudicial tg

the opinion of the Supplier is
g of the Products generally;

6.6.6 be concer br - directly or indirectly in the

manufacture rketing or importation into the
Territory of pete with the Products, or have
substantiall rovided always this clause 6.6.6
shall not af s Clients cannot use any of the

Products or
the Reseller

roduct to the Product whereupon
ket such products as it sees fit];



6.6.7 make or giv
concerning
User Agree

es, guarantees or representations
those contained in the Licensed

6.6.8 supply any
the Licenss
substantiall
Supplier hag
shall only m
it agrees wi
written cons

6.7 The Reseller shall
against any and all
breach of this Agre¢

y until such third party has signed
any related software licences
sed User Agreement unless the
consent otherwise. The Reseller
he Licensed User Agreement that
the Supplier has given its prior

demnified the Supplier from and
red by the Supplier resulting from
luding:

6.7.1 any act or
licensees or

he Reseller's agents employees

6.7.2 breaches re claim by any third party alleging
libel or slan him in any Documentation or any
other matter of the Products PROVIDED THAT
such liability, y the Supplier through any default
on its part in this Agreement.

6.8 The Reseller shal
obligations under t

and incidental to performing its

7. Reseller's Support and M

7.1 The Reseller shall
the Product to each

7.2 The Reseller shal
computer hardware
administrative aut
employees only or s

7.3 The Reseller shall
covered by this C
investigating such H
the Supplier's then
not to pursue such
its discretion and s
said invoice.

7.4  The Reseller shall
Supplier's efforts to
operation and assis

bort and Maintenance services for

juct and the Reseller's Client's
r manner and that all persons with
t shall be competent trained
eir supervision.

Problem or Software Fault is not
spent thereafter by the Supplier
5 of Clause 8 will be chargeable at
pseller gives notice to the Supplier
blier shall invoice such charges at
d within 30 days from the date of

| assistance to the Supplier in the
pport and Maintenance. Such co-
bt be limited to:

7.4.1 a reasonabl
and commu

7.4.2 the timely t
accurate do(

S to the Supplier's requirements

p the Supplier of appropriate and

ion;

7.4.3 the prompt
and

e work performed by the Supplier;

7.5 the making of facil
and to the extent as

able to assist the Supplier when

© Simply-docs — TR.IT.01 Reseller Agreement



8. Supplier’s Support and

8.1

8.2

8.3

8.4

8.5

8.6

8.7

8.8

8.9

8.10

8.11
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Subject to the term
between the parti
Maintenance to thg
the Products and D

nless otherwise agreed in writing
pvide Second Level Support and
rmal Support Hours in respect of

The Supplier shall
Maintenance if pay

ide Second Level Support and
Dy the Reseller is overdue.

Pursuant to clause b obliged to:
8.3.1 respond onl

8.3.2 supply Seca
Technical S

aintenance only to the Reseller's

8.3.3 [promptly no D the Reseller all new Releases of

the Product.

[All other services g pplier's standard rates.]

The Reseller shall
are set out in the §
Support Contacts f
The Reseller accep
Problem in detail u
Contacts.

Support Contacts whose names
hange the identities of Technical
rior written notice to the Supplier.
bsible for the Supplier to resolve a
ith one of the Technical Support

Problems in accordance with the
to a Software Fault, the Supplier
burs to correct the Software Fault
e SLA.

b Supplier with a written statement
ntenance services.

The Supplier shall
provisions of the S
shall thereupon use
according to the ti

Upon request, the |
of any Problem req

Upon reasonable rg
personnel are provi
remote electronic &
investigating or rec
Supplier against a
having adequate ap

ensure that the Supplier's support
approvals, access information and
if necessary, for the purpose of
5. [The Reseller will indemnify the
ing from the specified access not

The Supplier shall
and Maintenance s
cannot provide or
clause 8.7 above.

b to provide Second Level Support
b relevant Problem if the Reseller
formation and access set out in

[During this Agree
Supplier as separa
the Reseller at an 4
Supplier shall at its
and whether to mak

lity may also be released by the
plier may make such available to
utually agreed by the parties. The
hat constitutes a separate module
eseller.]

[If the Reseller r o carry out a modification or
enhancement to th er consultancy services then the
same shall be carr professional services agreement
to be agreed by thq time. The Supplier shall be under

no obligation to agr owever.]

ormed in advance of any new

modifications, inte 5 which it has in development or

10



9.

10.

11.
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Exclusions from Support

products which it in
introduction, replact

tinue and the likely time-scale for
of the same.]

9.1 The Supplier shall provide Support and Maintenance
in respect of:
9.1.1 problems re ications or customisation of the
Product not writing by the Supplier;
9.1.2 any softwarg
9.1.3 incorrect or ucts or operator error where these
are defineg not in accordance with the
Documentat
9.1.4 any faultin
9.1.5 any progra h the Product;
9.1.6 useofthee any combination other than those
specified in
9.1.7 use of the br software or products that the
Supplier hag ed in writing to be used with the
Products;
9.1.8 useoftheP dware, operating systems or other
supporting s specified in the Documentation.
Warranty
10.1 The Supplier warra 0 days from delivery the Products
shall perform subst th published specification, current
at the time of delive
10.2 The Supplier does ions of the products will meet any
particular requiremé n will be entirely error-free or that
all program defect bction or improvement. All other
warranties includin s of merchantability, satisfactory
guality or fitness fo ieve a particular result are hereby
excluded. In the a | or written information or advice
given by the Suppli bes shall create a warranty or give
rise to any other lial this Agreement.
10.3 The Supplier itself arty products. Where the Supplier

Warranty Remedies

111

11.2

supplies third part
benefit of any third
party manufacturer
party products.

will pass on to the Reseller the
ill usually be supplied by a third
mentation provided with the third

In respect of the Pr,
of any non-confor
Supplier will remed
opinion, it is unabl
return of the Produ
on a depreciated
licence shall immeg
Supplier and the Re

bes that its sole remedy in respect
y in this Agreement is that the
and if in the Supplier's reasonable
formance the Supplier will accept
Fee and Support Fee, if paid and
particular Reseller's Client's sub-
btherwise agreed in writing by the

[The Reseller must ier of any non-conformance to the

11



12.
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Limitation of Liability

12.1

12.2

12.3

12.4

e remedies stated above and in
y of any Product.]

above warranties i
any event within a g

The Supplier shall
by the negligence a
duties under this A¢
to this Agreement.

)r personal injury or death caused
tion with the performance of their
n any Products supplied pursuant

The Supplier shal
property caused b
performance of the
liability under this
series of connecte
Supplier under this
Reseller's claim].

r for direct damage to tangible
bmployees in connection with the
5 Agreement. The Supplier's total
o[£ for any one event or
Juivalent to the price paid to the
ducts that are the subject of the

Save in respect ¢
Supplier's negligent
resulting from loss
for any damages t
omission of the Suy
or actually foresee

personal injury arising from the
upplier be liable for any damages
s, loss of anticipated savings, nor
bndary consequence of any act or
hges were reasonably foreseeable

[Except as provided
to tangible propert
cause whatsoever
remedial services 0
will be limited to,
policies, the amou
under those policies

OR

[ Except as provide brsonal injury, death, and damage
[ liability to the Reseller under this
tsoever (whether in the form of a
es or otherwise) will be for direct
D the lesser of:

brsonal injury, death, and damage
m liability to the Reseller for any
a refund, the additional cost of
rect costs and damages only, and
ered by the Supplier's insurance
tually recovers from its insurers
g. 1,000,000>>. ]

Agreement or othe
refund, the additio
costs and damages

12.4.1 the sum for
(subjectto t
or

s comprehensive insurance cover
ering such sum from the insurer);

12.4.2 a sum equiv,
for the Prod
damages li
directly, red
obtaining alt

he Supplier under this Agreement
ct of the Reseller's claim [, plus
e amount for any additional costs
ly incurred by the Reseller in
ices]. ]

OR

[Except as provided
to tangible propert
cause whatsoever
remedial services,
which will not includ

12.4.3 25% of the
services tha

brsonal injury, death, and damage
m liability to the Reseller for any
a refund, the additional cost of
r direct costs and damages only
be limited to the lesser of:

0 the Supplier for the products or
pseller's claim; or

12



13.

14.

© Simply-docs — TR.IT.01 Reseller Agreement

12.5

12.6

12.7

Orders and Deliveries

13.1

13.2

13.3

Price
14.1

12.4.4 the sum of £

In no event shall
whatsoever (whet
incurred to no bene
or substantially bec

All liability that is
excluded. These li
under statute, in @
action. For the purj
sub-contractors ang
employees, sub-co
and exclusions of
(Rights of Third Pa
limit liability for frau

to the Reseller for any losses
, lost future profits, expenditure
or incurred by the Reseller solely
been terminated.

d in this Agreement is hereby
less of the form of action, whether
egligence, or any other form of
Supplier' includes its employees,
acknowledges that the Supplier's
bhall have the benefit of the limits
lause in terms of the Contracts
n this Agreement shall exclude or

the limitations and exclusions of
and have been agreed taking into
reement to each party and the

Both parties ackno
liability set out in th
account the com
commercial standin

Reseller Client, the Reseller will
the Product being sub-licensed to

Prior to entering i
deliver to the Supp
the specific Reselle
13.1.1 the name, c( ess of the Reseller Client;
13.1.2 the specific

13.1.3 the general
licensed to

13.1.4 the delivery
13.1.5 the Licence
13.1.6 the Support
13.1.7 the payment

bms being ordered;
on which the Reseller Client is

be and the Support Fee; and

13.1.8 any other mq on in relation to said sub-licence.

der and if it approves the same it
date and shall use reasonable
eseller at the delivery address by

The Supplier will cd
will notify the Re
endeavours to deli
such date.

While the Supplier
and supply times,
supplying products
after service of noti
[whereupon the S
support fee if alreag

mmercial efforts to meet delivery
edy for unreasonable delay in
right to terminate this Agreement
for elsewhere in this Agreement
e Reseller the licence fee and

Reseller Client, the Reseller shall
ce (in accordance with clause 13
to be granted to each Reseller
t the price set out in the Price List

Prior to making an
purchase from the
above) correspond
Client by the Resell
(plus VAT) (the 'Licg

13



14.2

14.3

14.4

14.5

14.6

14.7

14.8

14.9

15. Confidentiality

15.1

15.2
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The Supplier shal for Second Level Support and
Maintenance in resj granted to each Reseller Client [at
the rate of 9 esponding price of the said sub-
licence as set out i it year commencing on the date of
delivery of the Prog 5 VAT) of the corresponding price
of the said sub-lice e List each year thereafter] OR [at
the rates set out in prt Fee') or as otherwise agreed in
writing between the r.

The Reseller shall
follows:

14.3.1 20% upon p
with clause

14.3.2 [80% within
Reseller] Of
the Supplier

nce Fee [and the Support Fee] as

br with the Supplier in accordance

g delivery of the Product to the
>> of an invoice being raised by

The Reseller may
and for the First Le

ermine the price for the Products
he Reseller Clients.

The Price List is s
notice to the Resells

14.5.1 the Supplier
the Reselle

Supplier on 30 days' prior written

such price for the validity period of
eller's Client, provided that such

validity perig ysS; or
14.5.2 the Supplier| e order from the Reseller prior to
the Supplier ecoming effective.

The Reseller shall §
Union, value added
applicable.

reed fees, any national, European
Bl or other taxes or customs duties

The Reseller shall
Supplier at the rate
monthly basis from
made. The Reselle
of an invoice that th

on any sum outstanding to the
bf bank>> Sterling base rate on a
t until payment has actually been
in writing within 10 days or receipt

The Licence Fee a
accordance with Sc

hall be payable to the Supplier in

[The Reseller agret
entire compensatio
shall be the margi
wholesale and retai

specifically in this Agreement, its
Products to the Reseller's Clients
being the difference between the

secret or confidential information
nt to or in connection with this
hether or not such information is
| as such).

'Restricted Informa
which is disclosed
Agreement (whethsg
expressly stated to

Both parties shall 3
after its termination

15.2.1 use their
confidential
any other pg

bntinuance of this Agreement and

eep all Restricted Information
lose any Restricted Information to

14






17.

18.

19.
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Termination Consequend
On the termination of this A

17.1 the Reseller shall
in accordance with
Documentation and
Information relating

17.2 the Reseller shall c
Clients for the Prod

17.3 [where the Reselle
the Reseller shall
Reseller's Clients (
thereof in accordan

17.4 the Reseller shall h
of reseller rights, 105

Supplier or otherwise dispose of
pplier copies of all Products and
nal, sales material and Restricted
e possession of the Reseller;

, advertise or solicit the Reseller's

Products to the Reseller's Clients,
deavours to ensure that all the
s, Documentation and all copies

q

Supplier for compensation for loss
ar loss;

17.5 clauses that are
Agreement shall su
and protection of In

cement or interpretation of this
b clauses relating to confidentiality
; and

17.6 subject as other
obligations which
any further obligatig

greement and to any rights or
ination, neither party shall have
Agreement.

Data Protection

The parties undertake to ¢
(including all applicable le
applicable to data protecti
(the retained EU law ve
2016/679), as it forms part
Ireland by virtue of section
Protection Act 2018 (and r¢
so far as the same relates

5 of UK data protection legislation
e to time in the United Kingdom
but not limited to, the UK GDPR
jata Protection Regulation ((EU)
d Wales, Scotland, and Northern
(Withdrawal) Act 2018); the Data
der)) and any related legislation in
gations of this Agreement.

Interpretation
19.1 In this Agreement u Se requires:
19.1.1 words impo bvery gender;

19.1.2 words impo
vice versa,

br include the plural number and

19.1.3 words impo
and vice ver,

ms, companies and corporations

] schedules are references to the
Agreement;

19.1.4 references f{|
relevant cla

19.1.5 reference in
relate to the

19.1.6 the heading
Agreement

reement to numbered paragraphs
that schedule;

edules and paragraphs of this
ation;

es reference to that enactment as
o time and to any subordinate
enactment;

19.1.7 any referend
amended o
legislation o
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20.

21.

22.

23.

24.

25.

© Simply-docs — TR.IT.01 Reseller Agreement

19.1.8 any obligati
include an o
done;

do or omit to do anything is to
thing to be done or omitted to be

19.1.9 any party
obligation if

ing will be deemed to fulfil that
is done.

19.2 In the case of con
body of this Agree
provision in the bod

PN any provision contained in the
contained in any Schedule, the
take precedence.

Agency, Partnership

This Agreement shall not
fiduciary relationship or
contractual relationship exj

partnership, joint venture, agency,
pen the parties other than the
5 Agreement.

Amendments

This Agreement may ng
amended, varied or modifi¢
by a duly authorised office

ged, supplemented, interpreted,
by an instrument in writing signed
of the parties.

Announcements

No party shall issue or m3
regarding this Agreement
other party.

bment or disclose any information
sent has been obtained from the

Assignment

23.1 This Agreement is
neither this Agree
assigned by either

23.2 Notwithstanding th
acquirer of all or of
business relating t
controlled by, that
Agreement. Any at
and without effect.

nd, subject to clause 23.2 below,
es or obligations under it may be
ten approval of the other party.

ay assign this Agreement to any
party's equity securities, assets or
this Agreement or to any entity
mon control with a party to this
iolation of this clause will be void

Entire Agreement

This Agreement supersed
between the parties and cd
to the subject matter of thi
any pre-existing non-disclq
far as there is no conflict
entered into this Agreeme
incorporated into this Agreg

arrangements and undertakings
bment between the parties relating
e obligations of the parties under
main in full force and effect in so
parties confirm that they have not
presentation that is not expressly

Force Majeure

deemed to be in breach of this
e of this Agreement which result
ontrol of that party. If such
f more than <<e.g. 6 months>>,
notice to the other party. |

[Neither party shall have
Agreement for any delays
from circumstances bey
circumstances continue fo
either party may terminate

OR

[Notwithstanding anything
liable for any delay in perfq

\greement, neither party shall be
ler this Agreement if such delay is

17



26.

27.

28.

29.

© Simply-docs — TR.IT.01 Reseller Agreement

caused by circumstances
any delay caused by any
any delay by a sub-contrag
party from liability for dela
of the sub-contractor or su
notifying the other party in
of the delay), the performg
the period that the said c
extension of time for perfo
delay is caused by the ac
remedies and liabilities of
other terms of this Agreem

ontrol (including without limitation
her party) provided however that
y so delaying shall not relieve the
is beyond the reasonable control
to the party so delaying promptly
the delay (and the likely duration
jations shall be suspended during
H such party shall be granted an
od of the delay. Save where such
r party (in which event the rights,
5e conferred and imposed by the

25.1 any costs arising f
same;

borne by the party incurring the

25.2 either party may, if
this Agreement fort

br more than 10 weeks, terminate
riting to the other.]

Notices
26.1 All notices under th riting.
26.2 Notices shall be des jiven:
26.2.1 when delive ier or other messenger (including
registered ss hours of the recipient; or
26.2.2 when sent, i ail and a successful transmission
report or ret ot
26.2.3 on the fifth mailing, if mailed by national

ordinary ma

26.2.4 on the tent
postage pre

g mailing, if mailed by airmail,

in each case add
facsimile number n(

ent address, e-mail address, or

Schedules

The provisions of all Sched s Agreement as if set out here.

Severance

If any provision of this Ag
unlawful, void or unenforce
from this Agreement and rq
remaining provisions of th
circumstances of or the val

law or judged by a court to be
to the extent required, be severed
as possible without modifying the
not in any way affect any other
is Agreement.

Successors and Assigne

29.1 This agreement shd
and their respective
party in this Agree

inure to the benefit of, the parties
2d assignees, and references to a
essors and permitted assignees.

29.2 In this Agreement r¢

29.2.1 who for th
otherwise) g
those rights

de references to a person:

bd (by assignment, novation or
this Agreement (or any interest in

18



30.

31.

32.

33.

34.

35.

36.

37.

© Simply-docs — TR.IT.01 Reseller Agreement

29.2.2 who, as ad
those rights,

otherwise, is entitled to exercise

and in particular th
any interest in thos
division, reconstrug
purpose, reference
similar rights to w
novation of this Agr

person to whom those rights (or
or pass as a result of a merger,
tion involving that party. For this
der this Agreement include any
comes entitled as a result of a

Waiver

No delay, neglect or forbe
other party any term or co
a waiver or in any way p
right, power or remedy in 1
is exclusive of any other rig

her party in enforcing against the
shall either be or be deemed to be
party under this Agreement. No
| upon or reserved for either party
ilable to that party.

Counterparts

This Agreement may be e
of which shall be an orig
constitute one and the sa

f counterparts or duplicates, each
parts or duplicates shall together

Time of the Essence

Time shall be of the esse
mentioned in this agreeme
agreement in writing betwe

regards any time, date or period
ituted as a time, date or period by

Subcontracting

With the prior written cong
withheld or delayed) the R
Agreement through agents
liable for such performang
damage suffered by the S
sub-contractors.

consent not to be unreasonably
or all of its obligations under this
ded that the Reseller shall remain
he Supplier against any loss or
act or omission of such agents or

Language

This Agreement is made (
meaning between the Eng|
translation of it in any othe

age. If there is any conflict in the
his Agreement and any version or
nguage version shall prevail.

Costs and Expenses

Each party shall bear its
connection with the draftin
this Agreement.

Set-off

Where either party has in
Agreement or otherwise, a
party may set off the amou
due to the other party unde

Third Parties

The parties confirm their in
third parties by virtue of
Third Parties) Act 1999 shd

er costs and expenses arising in
and registration (if applicable) of

e other party, whether under this
is liquidated or unliquidated, each
any sum that would otherwise be

.6) not to confer any rights on any
ordingly the Contracts (Rights of
ent.
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38.

39.

40.

© Simply-docs — TR.IT.01 Reseller Agreement

Reservation of Rights

All rights not specifically a
reserved to the Supplier.

Retention of Title

39.1

39.2

39.3

39.4

39.5

Proper Law and Jurisdict

40.1

40.2

40.3

e Reseller by this Agreement are

Reseller under the terms of this
te property of the Supplier both in
ave paid the Supplier the agreed
b in respect of software which is
licence under this Agreement is

All goods supplied
Agreement shall re
law and in equity
price PROVIDED
licensed only and
revoked upon non-f

The Reseller ackno
the terms of this Ag
shall have paid the

ession of all goods supplied under
for the Supplier until the Reseller

Until such time ag
becomes the owne
which makes them

e above provisions the Reseller
eller will store them in a manner
products of the Supplier.

Notwithstanding the
accordance with the
the Reseller under
the Reseller as so(
premises or otherw

in the Products by the Supplier in
pducts supplied by the Supplier to
bnt shall be at the insurable risk of
by the Supplier to the Reseller's

Until such time as i
shall have ceased 1
have acquired the
Products in the o
Supplier for the pro

pove provisions either the Reseller
possession of the goods or shall
beller shall be entitled to resell the
siness but shall account to the

[This Agreement a
referred to below
English law notwith
legal provisions sa

40.1.1 the Supplie

pm it and any dispute resolutions
d construed in accordance with
w provisions and other mandatory

D sue to recover its fees in any

jurisdiction i perating or has assets; and
40.1.2 the Supplie sue for breach of its Intellectual
Property Rig ry information and trade secrets

(whether in
country why
Agreement
place.

\greement or otherwise) in any
ringement or a breach of this
Property Rights might be taking

Each party recog
protection of its Intg
or threatened brea
caused irreparable
injunctive or other ¢
breach of its Intelleq

arty's business relies upon the
and that in the event of a breach
ty Rights, the other party will be
party may therefore be entitled to
0 prevent a breach or threatened

With respect to all
related pursuant tg
following procedurd
dispute the aggriev

e not Intellectual Property Rights
above and its special rules the
).5 shall apply. Where there is a
bther party in writing of the nature

20



of the dispute with :
of the other party.
parties (‘representa
within 5 business d
an agreement abo
be taken by the re
about the nature o
agreement is reac
party shall meet i
agreement within 5
dispute cannot be r
the agreed upon cd
exceeded, either pa

e about the deficient performance
bnior management of each of the
bon or communicate by telephone
itten notification in order to reach
iency and the corrective action to
esentatives shall produce a report
their respective boards and if no
then the chief executives of each
te by telephone, to facilitate an
n notice by one to the other. If the
hin a further 5 business days, or if
ritten plan of corrective action are
edies as provided below.

40.4 If the parties cann(
clause 40.3 above
Effective Dispute
difference amicabl
procedure accepta
available to them. If
ADR procedure or
the satisfaction of i
matter shall be settl

hccordance with the procedure in
he assistance of the Centre for
eek to resolve the dispute or
tive Dispute Resolution ('ADR’)
bre pursuing any other remedies
bes to agree to or participate in the
te or difference is not resolved to
90>> days after it has arisen, the
b procedure below.

40.5 If the parties canng
parties shall irrevos
England and Wales
arising out of this
performance of this

40.6 [While the dispute
has an obligation t
respect of such pa
paid into an interes
relevant parties at
discharge of the pa
resolution of the dis
held in such accou
mediation or legal
between the partie
between the parties

the procedure set out above, the
usive jurisdiction of the courts of
hring and determining any dispute
oidance of doubt, the place of
the parties to be England.

ove is in progress and any party
other party or to allow a credit in
to the matter in dispute shall be
t to be held in the names of the
such payment shall be a good
5 under this Agreement. Following
ion or legal proceedings, the sum
etermined in accordance with the
terest accrued shall be allocated
the split of the principal sum as

OR

40.7 [If the dispute shdg
capabilities of the P
shall be referred fq
parties or failing su
the other therefore
for the time being o
deemed to act as @
the absence of cler
equal shares unless
such party should b

ture relating to the functions or
related matter then such a dispute
expert hominated jointly by the
Hays after either party's request to
5t of either party by the President
stitute for IT. Such expert shall be
arbitrator. Their decision shall (in
final and binding on the parties in
onduct of either party is such that

40.8 In any other case t
in England and the
such purposes.]

ined by the High Court of Justice
lusive jurisdiction of that Court for
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IN WITNESS WHEREOF this Ag
before written

SIGNED by

<<Name and Title of person signi
for and on behalf of <<Supplier Ng

In the presence of
<<Name & Address of Withess>>
SIGNED by

<<Name and Title of person signi
for and on behalf of <<Reseller N&g

In the presence of
<<Name & Address of Witness>>

© Simply-docs — TR.IT.01 Reseller Agreement

executed the day and year first
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<<Insert Details>>

© Simply-docs — TR.IT.01 Reseller Agreement
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Payment Details

All payments shall be made in UK

bank.

Product Price List
<<Insert Details>>

Licence Fee
<<Insert Details>>

Support Fee
<<Insert Details>>

Training
<<Insert Details>>

To enable the Reseller's person

Reseller's Clients, the Supplier sh{
[All such training and consultancy

which is the address given in this

Training Fee
<<Insert Details>>

Expenses

In all cases of training and s
responsible to pay its personnel's

© Simply-docs — TR.IT.01 Reseller Agreement

s by wire transfer to the Supplier's

Support and Maintenance to the
bnsultancy support.
d on the premises of the Supplier,

Supplier, the Reseller shall be
ilar expenses.
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<<Insert Details>>
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The Reseller's target shall be to e
<<year>> (commencing on the {
excluding VAT and any Support F

be for all Products sold during any
bhall exceed the sum of £

© Simply-docs — TR.IT.01 Reseller Agreement 26



1 Problem Reporting

The Reseller's Technical Support
in the following ways:

oblems to the Supplier's Contacts

(a) by telephone; or
(b) by e-mail.

2 Reseller's Technical Support {

Name E-mail Address

3  Supplier's Contacts

Telephone:
E-mail:

4 Normal Support Hours

Normal Support Hours are <<e.g. K local time) Mondays to Fridays

excluding English Bank and Publig
5 Problem Categories
Problems will be categorised as 4

opinion at the time each Proble
priority of such a Problem if it is re

by the Supplier in is reasonable
er may subsequently change the
ircumstances.

Problem Category | Problem D
Critical A pr_oblem stem inoperable or unworkable
<<give exa
A problem stem operationally inconvenient
Severe .
in use e.g.
Medium A prob'lem does not reduce the system's
operational mples>>
Minor A problem jive examples>>

6 Acknowledgement Times

Once the Reseller's Problem
Reseller has complied with the prg
acknowledgement to one of the
the time-scales:

e Supplier and provided that the
d 6.3 then the Supplier shall send
port Contacts in accordance with

© Simply-docs — TR.IT.01 Reseller Agreement 27



Reporting Method

knowledgement Time

Telephone

E-mail direct

Note that the speed of
performance of the Inte

The Reseller must clearly st
believes the Problem to be such.

When acknowledging the Pro
said Problem and the Resellg
communications thereafter.

i
7 Response Times

The Supplier shall provide a resol
within the following times-scales:

Problem Category | Response
Critical 4 working
Severe 16 working
Medium 2 weeks
Minor 1 month

8 Progress Reports

The Supplier will provide the Res
frequency to be agreed with the
shall provide such every two hourd

9 Escalation Procedure

The Reseller may wish to contd
Supplier's response to the Proble
Supplier's performance, repeated
proceed according to the numericg

is dependent on the integrity and

b-mail to begin with 'Critical' if it

hscribe an incident number to the
ncident number

in all related

to provide either of the foregoing

s on the status of a Problem at a

pt that for a Critical the Supplier

gement in order to escalate the

priate e.g. dissatisfaction with the
se Times. Such escalation shall

Name

ber

Mobile Number

© Simply-docs — TR.IT.01 Reseller Agreement
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