
MODEL


RESELLER AGREEMENT


THIS RESELLER AGREEMENT made this ___ day of ________, 20__ is between ______________(“VENDOR”) having its principal place of business at _____________________________ and ________________ (“Partner") having its principal place of business at ____________________________________.

1.
Grant.  VENDOR appoints Partner, subject to the terms and conditions of this Agreement, on a non-exclusive basis to distribute for resale and licensing to end users within the territory described in attached Exhibit A (the "Territory") those products of VENDOR, identified in attached Exhibit B, including all enhancements and modifications (the "Products”). Partner is specifically granted the non-exclusive right to sell, license, maintain, support, train, and further provide end-users with additional Product Modules, enhancements, and services within the Territory.  VENDOR reserves the right at any time, upon reasonable notice to Partner, to change the specifications, components, design, and performance of the Products and to discontinue production or sale of one or more of the Products or Modules. Partner’s sales activity will be restricted to end users in the Territory.  . VENDOR and Partner agree that throughout the course of and in terminating this Agreement they will treat each other as well as the end-user in a fair, equitable and ethical manner.
 

2.
Partner Acceptance.  Partner accepts its appointment pursuant to the terms of this Agreement (including Exhibit C, the “Inter Territorial Policy”, which may be modified from time to time by VENDOR) and agrees to use its best efforts to develop sales and licensing of the Products in the Territory, provide Level One and if qualified by VENDOR Level Two support, offer additional Modules to end-users within the territory, and serve as VENDOR’s representative within the Territory. Partner agrees to provide installation, initial user training, warranty and post warranty support services, as set forth below, for all Products identified by VENDOR that are shipped into the Territory. Partner agrees that it will not market the Products via the Internet or through telemarketing efforts for sales outside the Territory.
3.
VENDOR's Obligations.  To support Partner in the performance of Partner's obligations hereunder, VENDOR will provide the following:


(A)
Products.  VENDOR will supply Products to Partner on a timely and non-discriminatory basis considering VENDOR's production schedule demands, suppliers' delivery schedules and general availability of such Products.  VENDOR shall notify Partner within a reasonable time if it cannot deliver Products as requested.


(B)
Billing Disputes.  VENDOR will work diligently with Partner to resolve billing disputes timely and properly submitted by Partner.


(C)
Training.  VENDOR will provide, at no cost to Partner (other than travel, lodging and other living expenses), sales training as may be reasonably necessary to allow Partner to effectively sell and license the Products.  VENDOR will provide, at a time and location to be determined by VENDOR, at no cost to Partner (other than travel, lodging and other living expenses), training courses for Partner’s service technicians (“Customer Engineers”) as may be reasonably necessary to allow Partner to meet its Level One and if qualified by VENDOR Level Two service and support obligations under this Agreement.  


(D)
Other Services.  VENDOR will, upon Partner’s reasonable request, provide the following assistance to Partner in meeting its service and support obligations: 

 (i)
Technical Phone Support.  VENDOR will offer to provide Technical Phone Support for Partner End Users, at VENDOR’s published Partner prices.

(ii)  
Software Support.  VENDOR will offer to provide Software Support Service to Partner End Users, at VENDOR’s published Partner prices.

(iii)
On-Site Service.  VENDOR will, at its discretion, offer to provide on-site service for certain VENDOR products licensed by end users, at VENDOR’s published Partner prices. 

(iv)
Prices.  VENDOR will provide Partner thirty (30) days notice of changes in its published Partner prices for the services provided under (i) through (iv) above.


(E)
Documentation. VENDOR will provide, at no charge to Partner, training materials, technical manuals, service bulletins, service tech tips and other documentation VENDOR produces related to support of VENDOR Products.   VENDOR may, at its discretion, provide documentation to Partner via email, the Internet or other similar means of transmission.


(F)
Technical Phone Support.  VENDOR will provide, at no charge to Partner, reasonable Technical Phone Support.  VENDOR reserves the right to limit the amount of Technical Phone Support.


(G)
Identity of End Users.  VENDOR and Partner acknowledge that the identity of every end user is proprietary information and agree not to interfere with the originating Parties rights with respect thereto by soliciting sales of VENDOR products or services from an end user unless given written consent by the originating Party, except that Partner may solicit sales of VENDOR Products for use in connection with, and may solicit service business with respect to, product applications that are not related to the original end User application.


(H)
Payment.  Payment for services provided by Partner pursuant to Section 5 will be made in accordance with VENDOR’s Partner Service Compensation Policies and Procedures, and within thirty (30) days of the date of Partner’s invoice, and in the event any payment which is not subject to a bona fide dispute is not received by Partner on or prior to the due date, interest on the unpaid amount shall accrue at the rate of eighteen percent (18%) per annum or, if lower, the maximum amount permitted by applicable law, until the amount due has been paid in full.  Partner may discontinue performance of services under Section 5 if all past-due invoices are not paid in full, provided such are not subject to a bona fide dispute.  Partner reserves the right to offset payments to VENDOR against VENDOR’s outstanding accounts receivable balance.


(I) Recurring Revenue. Compensate Partner, on an annual basis, for modules sold or licensed by Partner to end-users within the Territory that are renewed.

4.
Partner's Obligations.  In furtherance of its best efforts and obligations, Partner agrees:


(A)
To sell or license Products within the Territory. 


(B)
To employ and maintain reasonable numbers of competent sales personnel within the Territory so as to enable Partner to meet its obligations hereunder, including Level One and Level Two support as agreed, installation services, and training of end-users.


(C)
To purchase the minimum annual mutually agreed upon quota of Products set forth in Exhibit D (the “Annual Quota”), which Exhibit will be mutually updated on an annual basis by VENDOR and Partner


(D)
To cooperate with VENDOR by providing such sales and marketing information as VENDOR reasonably requests, including projected sales of additional modules to existing end-users. VENDOR shall hold such information in confidence.


(E)
To provide VENDOR with reasonable forecasts of anticipated sales of Products in the Territory as reasonably requested by VENDOR in order to permit VENDOR to plan production and inventory.  


(F)
To make payments not subject to a bona fide dispute on or before the due date shown on the invoice and in accordance with Section 6(C).


(G)
To abide by all published VENDOR policies pertaining to inter-territorial sales commission splits and reimbursements.  If Partner fails or refuses to make payments to another Partner or to VENDOR as required by such policies, VENDOR may debit Partner’s account an appropriate amount and credit the same to such other Partner or to VENDOR.  The use of the remedy provided above shall not act as a waiver by VENDOR of any other remedies that VENDOR may have for Partner’s failure to abide by such policies, under the terms of this Agreement, at law or in equity.


(H) To sell only VENDOR’s Software in the Territory and refrain from selling any competitive software products.


(I)
To honor all other terms of this Agreement.

5.
Partner’s Obligations – Support.

(A)
Services and Compensation.  Partner agrees to provide installation, initial user training, warranty and post warranty support services, as outlined below, for all Products identified by VENDOR that are shipped into the Territory.   Partner will not maintain nor support VENDOR products that are not located in its Territory. 
(i)
Installation.  Partner will provide installation services for Products shipped to Partner’s Territory in accordance with the procedures set forth in VENDOR’s Partner Installation Guidelines, the product documentation, or in comparable documentation prepared for a particular End User.

(ii) Initial and Continuing User Training.  Partner will provide, at the time of installation, basic operator training in accordance with the procedures set forth in VENDOR’s Partner Installation Guidelines.  Following installation, Partner shall offer additional end-user training as required and requested by the end-user.

(iii) Level One Support.  Partner may provide End Users with Level One Support, as defined by VENDOR, and in return receive an additional discount from list price of ten (10%) percent on all purchases.

(iv) Level Two Support.  Partner that qualifies according to VENDOR standards may provide end-users with Level Two Support, as defined by VENDOR, and in return receive an additional discount from list price of ten (10%) percent on all purchases.

(v)
Warranty Service.  Partner will provide all warranty service for Products.  Warranty services shall be provided in accordance with VENDOR’s Service Parameters. 


(B)
Per Call Services.  Partner agrees to provide additional services at the request of VENDOR.  Such services may include, but are not limited to, removal and reinstallation services, installation of VENDOR authorized or required changes.  Partner shall be compensated for providing Per Call Services in accordance with VENDOR’s Partner Service Compensation Policies.



(C)
Certification Training.  Partner will ensure that its Customer Engineers are qualified to service each of the Products they support, and that at least one of its Customer Engineers is qualified to support each of the Products.  A qualified Customer Engineer is one who has either (1) completed the applicable training course for the Product or (2) demonstrated to VENDOR sufficient proficiency in supporting the Product, based on on-the-job experience.  Upon completion of (1) or (2) for each Product, Partner may refer to itself as a VENDOR Authorized Service Provider.  Partner agrees to comply with such ongoing or periodic instruction as is reasonably required by VENDOR. 


(D)
Quality.  Partner shall (i) perform all services in a professional and competent manner, and in accordance with VENDOR’s quality standards; (ii) perform all services in the best interest of VENDOR, ensuring, to the best of Partner’s ability, end users’ satisfaction; (iii) deal fairly and honestly with end users and VENDOR; and (iv) use only qualified Customer Engineers for performing services. 


(E)
Customer Engineers.  Partner will employ and retain a sufficient number of competent, trained Customer Engineers within the Territory to meet its service and support obligations to end users.  
6.
Terms of Sales.  Consistent with the territorial restrictions contained herein, VENDOR agrees to sell Products to Partner, solely for resale, on the following terms:


(A)
Price.  Sales to Partners will be at the established published Partner prices, as may be modified by special promotions, Level One or Level Two Support provided, or standard VENDOR policies or practices, in effect at the date of receipt by VENDOR of Partner's order. Partner shall be given thirty (30) days' written notice in advance of the effective date of any price change.  Orders for Products, which are received prior to such effective date, will be filled by VENDOR at the lower of (i) the price in effect prior to such effective date, or (ii) the price in effect after such effective date.  In the event of a price decrease, VENDOR shall issue a credit to Partner to reflect the price decrease for products that (i) were delivered to Partner within thirty (30) days prior to the effective date of the price decrease, and (ii) remain in Partner’s inventory on the effective date of the price decrease.


(B)
Orders.  Orders shall be placed with VENDOR on VENDOR's standard or approved form of Partner purchase order and are subject to acceptance by VENDOR.  All preprinted terms and conditions contained on Partner’s purchase order form, and any terms and conditions in conflict with the provisions of this Agreement, shall be of no force or effect.  Once accepted, filling and shipping of orders will be in accordance with VENDOR's customer procedures administered on a timely and non-discriminatory basis and are subject to any forces or occurrences beyond VENDOR's reasonable control.  Unless otherwise specified in the order, VENDOR may choose the mode of shipment.  All sales of Products are FOB VENDOR's designated manufacturing facility and Partner shall be responsible for all insurance and associated charges incurred incident to shipment.


(C)
Payment. Payment for all Products shipped is due within thirty (30) days of the date of each undisputed invoice.  In the event any payment which is not subject to a bona fide dispute is not received by VENDOR on or prior to the due date, interest on the unpaid amount shall accrue at the rate of eighteen (18%) percent per annum or, if lower, the maximum amount permitted by applicable law, until the invoice has been paid in full.  VENDOR may refuse orders, require prepayment in full, ship C.O.D., halt order processing or shipments in transit and/or discontinue services if (i) all past‑due invoices are not paid in full, provided such are not subject to bona fide dispute, or (ii) VENDOR reasonably deems such is necessary to secure payment or avoid other liabilities.  VENDOR reserves the right to offset compensation to Partner for performing services against Partner’s outstanding accounts receivable balance.  The use of any of the remedies provided above shall not act as a waiver by VENDOR of any other remedies that VENDOR may have for late payment under the terms of this Agreement, at law or in equity. 

7.
Warranty.  Partner shall abide by VENDOR's standard warranty policy with respect to Products sold hereunder and offer such warranty to the end user.  Partner shall not make or extend on behalf of VENDOR any written or oral warranty with respect to the Products except as may be specifically published or approved in writing by VENDOR.

8.
Trademarks.  Partner shall properly identify and accurately describe as a product of VENDOR any of the Products manufactured by VENDOR or which properly bear a VENDOR trademark and Partner will comply with VENDOR's policies with respect to the use of its trademarks, trade names and other commercial symbols.  Partner acknowledges VENDOR's ownership of its various trademarks and patents, as well as the registration thereof in VENDOR's name and agrees not to contest such ownership or registration.  Partner shall not in any way relabel, modify or alter VENDOR's trademarks or Product serial numbers and if it does so, such shall represent good cause for termination of this Agreement.  Partner will promptly report to VENDOR any infringement of a VENDOR trademark or patent or copyright of which Partner becomes aware and cooperate with any action VENDOR chooses to take with respect to any infringement of its trademarks or patents.

9.
Confidentiality and Conflicts of Interest.

(A)
Partner’s Obligations.
 Partner agrees to keep strictly confidential and not reveal to any person other than its employees in order to enable them to carry out their duties hereunder, or use for any purpose other than carrying out Partner's duties hereunder, any information owned by or concerning VENDOR, its customers or the Products that is a trade secret (“know how”) of, or is confidential or proprietary to VENDOR. Partner shall take all reasonable measures to insure the secrecy of any such information including, without limitation, securing from its employees confidentiality agreements if requested by VENDOR.  Upon termination of this Agreement, Partner will immediately return to VENDOR all trade secret, confidential and proprietary information requested by VENDOR, not specifically required to meet ongoing support and maintenance obligations. It is specifically agreed that in the event of a breach or threatened breach by Partner (or its employees or former employees) of the terms of this confidentiality undertaking, VENDOR shall be entitled to an injunction restraining Partner or such other person from committing or continuing to commit any such breach, without showing or proving actual damage sustained by VENDOR.  Partner agrees that for purposes of complying with this paragraph, all applicable information or materials shall be those designated by VENDOR as confidential.  The use of the remedy provided above shall not act as a waiver by VENDOR of any other remedies that VENDOR may have for breach of Partner’s confidentiality obligations under the terms of this Agreement, at law or in equity.


(B)
VENDOR’s Obligations.  VENDOR agrees to keep strictly confidential and not reveal to any person other than its employees any information regarding the identity of Partner’s customers and prospects, which information is provided to VENDOR by Partner, and is designated by Partner as Confidential. VENDOR shall take all reasonable measures to insure the secrecy of such information. It is specifically agreed that in the event of a breach or threatened breach by VENDOR (or its employees or former employees) of the terms of this confidentiality undertaking, Partner shall be entitled to an injunction restraining VENDOR or such other person from committing or continuing to commit any such breach, without showing or proving actual damage sustained by Partner.    Notwithstanding the foregoing, the confidentiality obligation set forth in this section 9(B) shall not apply to any information that is obtained or developed by VENDOR independently of Partner.  

10.
Assignment.  This Agreement is entered into by VENDOR in reliance upon the personal skills, experience and financing of Partner or its principals or employees, and there shall be neither a change in the ownership of Partner nor any assignment, transfer or delegation of this Agreement or Partner's interest in or duties under this Agreement, other than to an immediate family member, key employee, or existing VENDOR Partner, voluntarily or involuntarily, except with the prior written consent of VENDOR, which consent shall not be unreasonably withheld.  

11.
Breach and Remedies.  Upon a breach of this Agreement by either party, except in those cases set forth in Section 12(B) which require no advance notice or a thirty (30) day cure period, the other party shall notify the party alleged to be in breach of such fact in writing specifying the breach, whereupon the party alleged to be in breach has thirty (30) days to cure the breach, or reach agreement with the other party as to specific steps and timetables to be followed in effectuating cure.  Either party shall have in respect of the Products sold hereunder the rights and remedies afforded to that party by the Uniform Commercial Code in effect from time to time in the State of Illinois.

12.
Term and Termination.  


(A)
Term. This Agreement shall be effective beginning on the date first set forth above and shall continue in effect for a period of one (1) year (the “Expiration Date”), unless terminated earlier, for cause, pursuant to Section 12(B). Thereafter this Agreement shall automatically renew for additional one (1) year terms unless terminated for cause as provided herein.  

 
(B)
Termination.  Partner may terminate this Agreement upon thirty (30) days’ prior written notice.  VENDOR may terminate this Agreement upon thirty (30) days' prior written notice for good cause shown.  As used herein, "good cause" means any material breach of this Agreement, or of any of VENDOR's policies that are to be adhered to in the performance of this Agreement, or any other "good cause" recited herein.  Notwithstanding anything apparently to the contrary herein, VENDOR may immediately terminate this Agreement in the event of a failure by Partner to cure an undisputed payment default within thirty (30) days of receipt of written notice from VENDOR, a failure by Partner to meet the mutually agreed upon quota requirements, as described in Section 4(C), the failure by Partner to comply with the provisions of Sections 8 and 9, and/or the breach by Partner of the terms of any software license or service agreement between VENDOR and Partner.  In addition, VENDOR may immediately terminate this Agreement in the event that Partner becomes insolvent, makes an assignment for the benefit of creditors, files a petition in bankruptcy or is adjudged a bankrupt, is convicted of any illegal acts adversely affecting VENDOR, or after Partner or any of Partner's partners or other principals have been convicted of any offense which materially impacts such person's or Partner's ability to effectively represent VENDOR.  

13.
Effects of Termination.

(A)
General.  Upon termination of this Agreement, all sums not subject to a bona fide dispute which are due to VENDOR or Partner shall become immediately due and payable; and Partner shall immediately return all VENDOR brochures, samples or any other material furnished by VENDOR, including any confidential information as described above.  Notwithstanding the foregoing Partner is not obligated to return any materials necessary to fulfill Partner's ongoing maintenance and support obligations.



(B) Post-Termination Support. VENDOR agrees to provide support to Partner following the date of termination of the Partner Agreement, at Partner prices, for a period necessary in order for Partner to fulfill existing support and maintenance obligations with Partner End Users.


(C)
No Other Liabilities.  Neither party shall be liable to the other for damages, indemnities, compensation or any other payment of any kind by reason of the expiration or lawful termination of this Agreement for any reason, but such termination shall be without prejudice to any rights of either party arising prior to such expiration or termination.

14.
Arbitration.  Any dispute arising from or relating in any manner whatsoever to this Agreement including, without limitation, the interpretation or performance hereof, shall be submitted to binding arbitration according to the Commercial Rules of the American Arbitration Association, except that a Party may seek to enjoin the other from the violations described in Sections 8, 9 and 10 herein in any court of competent jurisdiction. Such arbitration will take place at the American Arbitration Association offices in Chicago, Illinois.  The prevailing party in any dispute shall be entitled in addition to any award, to have paid by the other party all of its costs, including reasonable attorneys’ fees, in connection with any such arbitration, any proceedings to enforce any arbitration award and any appeals in connection therewith.

15.
Nonsolicitation.  Partner and VENDOR agree that they will not, during the term of this Agreement and one year thereafter, directly solicit or offer to employ any employee of the other party without the prior written consent of such other party. 

16.
Disclaimer; Limitation of Liability; Indemnification.


(A)
Disclaimer. VENDOR DISCLAIMS ANY EXPRESS WARRANTY NOT PROVIDED HEREIN AND ANY IMPLIED WARRANTY, GUARANTEE OR REPRESENTATION AS TO PERFORMANCE, QUALITY AND ABSENCE OF HIDDEN DEFECTS, AND ANY REMEDY FOR BREACH OF CONTRACT, WHICH BUT FOR THIS PROVISION, MIGHT ARISE BY IMPLICATION, OPERATION OF LAW, CUSTOM OF TRADE OR COURSE OF DEALING, INCLUDING IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.


(B)
Limitation of Liability. VENDOR'S SOLE OBLIGATION FOR BREACH OF WARRANTY RELATING TO VENDOR PRODUCTS PURCHASED BY PARTNER AND PARTNER'S EXCLUSIVE REMEDY THEREFOR SHALL BE REPLACING OR CORRECTING, ON AN EXCHANGE BASIS, ANY DEFECTIVE SYSTEMS, FREE OF CHARGE.  SUCH OBLIGATION SHALL ARISE ONLY WHEN PARTNER HAS PROVIDED VENDOR WITH WRITTEN NOTICE OF THE BREACH DURING THE APPLICABLE WARRANTY PERIOD.  IN THE EVENT OF A CATASTROPHIC FAILURE (I.E. THE FAILURE OF A LARGE PERCENTAGE OF THE SAME PROGRAM OR EQUIPMENT) RESULTING FROM DESIGN OR MANUFACTURING DEFECTS BY VENDOR, VENDOR AND PARTNER SHALL NEGOTIATE IN GOOD FAITH AN ARRANGEMENT SUCH THAT PARTNER IS REASONABLY COMPENSATED FOR ITS LABOR COSTS ATTRIBUTABLE TO SUCH CATASTROPHIC FAILURE. THESE REMEDIES ARE IN LIEU OF AND TO THE EXCLUSION OF ALL OTHER REMEDIES, OBLIGATIONS OR LIABILITIES ON THE PART OF VENDOR FOR DAMAGES, WHETHER IN CONTRACT, TORT OR OTHERWISE, AND INCLUDING BUT NOT LIMITED TO, DAMAGES FOR ANY DEFECTS IN THE PRODUCTS OR FOR ANY INJURY, DAMAGE, OR LOSS RESULTING FROM SUCH DEFECTS OR FROM ANY WORK DONE IN CONNECTION THEREWITH. IN NO EVENT SHALL VENDOR BE LIABLE FOR SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES INCLUDING, BUT NOT LIMITED TO, LOST GOODWILL, LOST PROFITS, LOST DATA, IMPAIRMENT OF OTHER GOODS, CLAIMS BY THIRD PARTIES OR OTHERWISE.


(C)
Indemnification by Partner.  Partner shall indemnify VENDOR and hold it harmless from any claims, demands, liabilities, suits, or expenses of any kind arising out of Partner's business and the conduct thereof, and these provisions shall survive the expiration or termination of this Agreement for any reason.


(D)
Indemnification by VENDOR. In accordance with the remedies and subject to the limitations set forth herein, VENDOR shall indemnify Partner and hold it harmless from any claims, demands, liabilities, suits or expenses of any kind resulting from a breach by VENDOR of the terms of this Agreement, and these provisions shall survive the expiration or termination of this Agreement for any reason.

17.
General.


(A)
Title and Subtitles.  The titles and subtitles used in this Agreement are used for convenience only and are not to be considered in construing or interpreting this Agreement.


(B)
Entire Agreement.  This Agreement, together with the exhibits and schedules hereto, represents the only agreement between the parties concerning the subject matter hereof and supersedes all prior representations, understandings and agreements whether written or oral. This Agreement may not be altered, amended or modified, except by formal agreement in a writing signed by both parties.


(C)
Notices.  Unless otherwise provided, any notice required or permitted under this Agreement shall be given in writing and shall be deemed effectively given upon personal delivery or facsimile transfer to the party to be notified or upon the date when deposited with the U.S. Post Office, postage prepaid, certified mail, addressed to the party to be notified at the address indicated below.

To VENDOR:


VENDOR.


____________________________


____________________________


____________________________


____________________________

To Partner:


______________________


______________________


______________________


______________________


(D)
Severability.  If any provision of this Agreement is held invalid by a court of competent jurisdiction, the remaining provisions will nonetheless be enforceable according to their terms.  If any provision is held to be over-broad as written, that provision shall be limited to the extent required by applicable law and enforced as so limited.


(E)
Waivers.  The observance of any term of this Agreement may be waived only with the written consent of the party benefited by such term. Any such waiver shall be limited to the circumstances or event referred to therein and shall not be deemed a waiver of any other term hereof or of the same circumstance or event upon any recurrence thereof.


(F)
Strict Performance.  The failure of VENDOR in any one or more instances to insist upon strict performance of any of the terms and conditions of this Agreement shall not be construed as a waiver or relinquishment, to any extent, of the right to assert or rely upon such terms or conditions on any future occasion.


(G)
Force Majeure.  The failure of either party to perform in accordance with the terms of this Agreement shall not be considered a breach if such failure is caused by or arises out of acts of God, acts of government, strikes or labor difficulties, fires, delays caused by carriers or any other cause which is beyond the control of the party failing to perform.


(H)
Governing Law.  This Agreement shall be governed by and construed under the laws of the State of Illinois as such laws are applied to agreements made and to be performed in Illinois regardless of the dictates of Illinois conflicts law.  


IN WITNESS WHEREOF, this Agreement has been duly executed and delivered by the parties as of the date first above written.
VENDOR.

PARTNER:  





By:


By:


Name:


Name:







Its:


Its:


Date:


Date:



Exhibit A

Territory

Exhibit B

Products

Exhibit C

Inter-Territorial Policy

A Prospect must physically be located within the prescribed boundaries of the Territory of the Partner.

End Users may have locations that cross many Partner Territorial Boundaries. If the End Users Management offices are within a Partner Territory the Partner has the right to sell that End User and all of their associated properties wherever they may be and retain all of the associated profits from that sale. The Partner may from time-to-time require training and/or installation services from a local Partner and if required may contract with that Partner to provide their services at that partners prevailing rates. 

Exhibit D

VENDOR  Annual Quota

Quotas shall be mutually defined by examining the Sales for the previous year in the entire US Marketplace and then proportionately applied to a given Territory. Should a Partner fall below a mutually agreed upon Quota then a current sampling of the balance of the network shall be examined to evaluate the Partners performance.
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