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RESELLER AGREEMENT
COVER SECTION

THIS RESELLER AGREEMENT (including this “Cover Section” and the attached Terms and Conditions, this “Agreement”), is made and entered into as of __ day of _________, 202_ (the “Effective Date”), by and between _________ ___., a company organized under the laws of the state of _________, having its registered office at _________, _________ (the “Company”), and _________ ___., a company organized under the laws of the state of _________, having its registered office at _________   (the “Reseller”)
. The Company and Reseller are hereinafter also referred to separately as “Party” and together the “Parties”.
NOW THEREFORE, IN CONSIDERATION of the mutual representations, warranties and covenants contained herein, and for other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto agree as follows:


1. Term and Termination. Unless terminated earlier in accordance with the terms of the General Terms ‎and Conditions attached hereto as Exhibit A,
 this Agreement is for an indefinite term starting from the Effective Date and may be terminated in accordance with the provisions outlined in Section ‎10 in the General Terms and Conditions ‎(the “Term”). 
 
2. License. Subject to the terms of this Agreement the Company hereby grants to Reseller, and Reseller hereby accepts from Company, [a non-exclusive] [an exclusive] 
, non-transferable, non-assignable and ‎revocable right and license to market, sell and distribute the Products within the Territory (as ‎defined below), subject to any restrictions and/or prohibitions imposed by Israeli laws solely to ‎Customers, during the Term (as defined below) and subject to the terms of this Agreement. ‎
3. ‎Territory means [______ /worldwide]‎ 

4. ‎Minimum Quota. The continuance of such distribution rights granted to Reseller ‎herein is subject to the Reseller meeting the Minimum Quota as specifined in Exhibit A-1 hereto. Failure by Reseller to meet the Minimum Quota may result in a termination of the distribution rights ‎granted to Reseller herein.‎

5. Exhibits. The following exhibits are attached to this Cover Section and constitute an integral part of the Agreement ‎‎(and any defined terms in any portion of the Agreement shall be used in all portions of this ‎Agreement):‎
Exhibit A: ‎
General Terms and Conditions

Exhibit A-1: ‎
Minimum Quota
Exhibit A-2: ‎
Excluded Customers
Exhibit B:‎
[EULA] / [Termsof Use]  [Service Terms and Conditions] 


Exhibit C:‎
Product(s)

Exhibit D:‎
Price List
Exhibit E:
SERVICES

IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the date first written above. 
	COMPANY
	
	RESELLER



	By: ________________________

Title: ______________________
	
	By: ________________________

Title: ______________________


EXHIBIT A

GENERAL TERMS AND CONDITIONS (the “Agreement”)
1. PREAMBLE, DEFINITIONS AND EXHIBITS

1.1. Preamble and Exhibits. The preamble and Exhibits to this Agreement form an integral part thereof. ‎The headings herein are for convenience only and will not be considered a part of or affect the ‎construction or interpretation of any provision hereof.‎
1.2. ‎Conflict. In the event of conflict between the terms of this Agreement and the terms of the Exhibits, ‎the terms of the Agreement shall prevail.‎


1.3. ‎Definitions. For purposes of this Agreement, the following terms shall have the respective meanings ‎indicated below‏:‏
	"Affiliate"
	means any person or entity that directly or indirectly controls, is controlled by or under common control with Company.

	“Agreement”
	means reseller agreement entered into by the Company and the Reseller, including cover section, this Agreement and all its exhibits, attachments, addenda, and any other referenced documents that are expressly incorporated herein by reference.

	“Customer”
	means a corporation, limited liability company, partnership, trust or governmental authority, whose Company place of business is located in the Territory, and which acquires the Product(s) from Reseller for its own internal use in the Territory and not for resale or further distribution, or for providing outsourcing services and subject to the EULA
, and which was approved in advance and in writing by the Company. 
 Exclused those customers specified in Exhibit A-2 hereto. 
  

	“Customer Contracts”
	means a purchase agreement, purchase quotation, purchase terms and conditions or other similar document, regardless of its title, written or electronic, that Reseller enters into with its Customers which contains terms and conditions that apply to the sale of the Product by the Reseller to the Customer.

	"Demo Product"
	shall mean a sample or demonstration version of a Product, provided by the Company to the Reseller for promotional and showcasing purposes, allowing potential customers to evaluate the Product's features and capabilities prior to purchase, as specified in section ‎3 hereunder.


	“Documentation”
	means any documentation, on any media, provided by or on behalf of the Company in connection with the Products, including without limitation user manuals, install manuals, release notes and all other marketing, promotional, technical, training, operating and sales materials.

	[ “EULA”] 

	means Company’s standard End User License Agreement and Privacy Policy, governing the use of the Products, as may be updated by the Company from time to time. The current version of which can be found at [________] [attached as Exhibit B hereto]. 


	["Terms of Use"]

	means Company’s specific set of terms, requirements, and limitations that govern the sale, distribution, use, and support of the Products as detailed by the Company in its official product documentation, manuals, or other related materials attached as Exhibit B hereto.

	“Fees”
	means the fees due and payable to Company for the sale of the Product as set in Price List.  

	"Force Majeure Event"
	means any event beyond the control of a Party that prevents or delays the performance of its obligations under this Agreement, including but not limited to acts of God, natural disasters, war, riots, strikes, or government regulations.

	“Intellectual Property”
	means the intangible legal rights or interests evidenced by or embodied in (i) any idea, design, concept, technique, invention, discovery, or improvement, regardless of patentability, including patents, patent applications, trade secrets, know-how, model and design rights, topography rights, trademark rights and trade names and/or any applications for such rights; (ii) any work of authorship, regardless of copyrights ability, but including copyrights and any moral rights recognized by law; and (iii) any other similar rights, in each case on a worldwide basis.

	“Order” 

	means a document issued by the Reseller and accepted by the Company, which has the effect of requiring the Company to supply Product(s) to the Reseller in consideration of the payment of the Fees by the Reseller to the Company, in accordance with the terms of this Agreement.

	“Price List”
	means the price list attached to this Agreement as Exhibit D, as may be changed from time to time by Company, in accordance with the provisions of Section ‎5.2.


	”Products”

	mean product(s) or services offered by the Company as listed in Exhibit C hereto, which Exhibit may be amended by Company from time to time on written notice.

	"Services"
	shall mean any additional related services to be provided by the Reseller to the Customer under this agreement, as specified in Exhibit E attached hereto, mutually agreed upon between the Parties as detailed in the said exhibit.




2. APPOINTMENT AND RESELL OF PRODUCT.
2.1. Appointment. Subject to the terms and conditions of this Agreement, Reseller shall have, during the Term, ‎ [an exclusive] [a non-exclusive] 
, non-sublicensable, nontransferable limited license and right to: (i) resell the ‎Product together with the EULA
, to Customers located within the Territory, solely for such Customer's internal use (that is, not for resale, remarketing or redistribution); (ii) provide the additional responsibilities attributed to Reseller as specified in Exhibit E
 (ii) to use ‎Demo Product(s) for the purpose of testing or demonstrating to prospective Customers in accordance with ‎Documentation provided by Company. 
‎  
2.2. Sale Outside the Territory. Reseller shall strictly limit the sale of the Product solely to the Territory, shall not make any sale of Products in which the final destination of such sale shall be outside of the Territory and shall refrain from acting on behalf of the Company or engaging in any business activities outside the Territory without the explicit prior written consent of the Company. Reseller shall promptly refer to the Company any inquiries related to the potential engagement with a customer located outside the Territory.   
2.3. [Option II – if non exclusive]
 No Exclusivity. Nothing in this Agreement shall be deemed to prohibit the Company or another authorized party from dealing ‎with, selling, licensing, leasing, renting, distributing or otherwise marking available, the Product or any of its service offerings (within or outside the Territory) to its distributors, ‎resellers, end users and/or any other third party, including, without limitation, Customers who have previously ‎purchased Product(s) from Reseller.‎ 
2.4. [Option II] – if exclusive] 
 Exclusivity. solely during the Term of this Agreement, Company shall refrain from appointing any other reseller, distributor, or agent for the purpose of selling the Product within the Territory. [Additionally, Company shall not engage in direct sales of the Products within the Territory without the involvement of the Reseller.] 
 
2.5. Minimum Quota.
 In order to maintain the exclusivity rights under this Agreement, Reseller shall meet the Minimum Quota specified in Section ‎4 to the the Cover Section, as ‎may be amended by the Parties. Failure to meet the Minimum Quota may result in the Company's right to terminate Reseller's exclusivite under this Agreement. 

2.6. Sales to Distribution Channels. Reseller shall not sell Products for resale through distribution or resell channels without the express prior written consent of the Company. To the extent approved by the Company, Reseller shall ensure that the distribution channels are required to comply with the relevant terms of this Agreement (including warranty disclaimers and limitations of liability etc. and due protection of Company’s proprietary rights to Company’s full satisfaction). Without derogating from the above, the Reseller shall bear full responsibility for any of such resell channels at all times and ensure that the scope of rights ‎granted to distribution channels does not exceed that granted to Reseller by the Company herein.
2.7. Product Changes. Company may vary the Product(s) including upgrade, modify or reduce the type and range of Product(s) offered upon thirty (30) days prior written notice. Upon the expiration of the notice period set forth above the Reseller shall cease to market and distribute earlier versions of the Product and/or the Product(s), as applicable.  
2.8. Use of Trademarks and Trade Name. During the Term, Company grants Reseller a non-exclusive right to use and ‎display Company's trademarks, trade names, service marks and logos (collectively, “Trademarks”) solely to ‎the extent reasonably necessary for the marketing and promotion of the Product, in accordance with the terms ‎and conditions of this Agreement. Company shall retain sole ownership of the Trademarks and all goodwill ‎associated therewith or arising out of such marketing and promotion activities. Prior to Reseller's use of any ‎media involving use of the Trademarks, or otherwise describing the Company's Product, products and ‎services, Reseller shall submit all such media to Company for Company's prior written approval. Nothing ‎contained in this Agreement shall give Reseller any right, title or interest in such Trademarks. ‎
2.9. Breach by the Customer.
 Reseller shall promptly notify the Company of any known violations or breaches of the EULA by any Customer and cooperate with the Company in resolving such breach. Without limiting the foregoing, Reseller shall render to Company all reasonable assistance or co-operation that it requires in relation to any reasonable course of action that Company may wish to pursue regarding any breach by a Customer of any provision of the EULA. Company reserves the right to terminate the Customer's use of the Product, which Company reasonably determines may have been used in breach if the EULA. In such cases, the Company may terminate the Customer's access and use of the Product immediately. The Company shall not be held liable for any consequences resulting from such termination. 

3. DEMO PRODUCT

3.1. Demo Products Usage and Care, The Company may provide the Reseller with Demo Products for promotional and showcasing purposes. The Reseller agrees to use these Demo Products solely for the purpose of demonstrating and promoting the Company's Products to potential customers and prospects. The Reseller acknowledges that all Demo Products provided by the Company remain the property of the Company. The Reseller shall exercise reasonable care in handling and preserving these Demo Products and shall return them to the Company upon request or at the termination of this Agreement.

3.2. Restrictions. The Reseller shall not: (i) Sell or attempt to sell Demo Products to customers or any third party; (ii) Remove or alter any branding, labels, or identification on the Demo Products; or (iii)  Reverse engineer, disassemble, or modify the Demo Products in any way.
3.3. Return of Demo Products. Upon the Company's request or upon the termination of this Agreement, the Reseller shall promptly return all Demo Products to the Company in the same condition as received, subject to reasonable wear and tear and any rights granted to the Reseller for the use of Demo Products shall cease.. The Company shall provide the Reseller with instructions for returning Demo Products, including packaging and shipping details, as needed. 
3.4. Compliance and Liability. The Reseller shall comply with all applicable laws and regulations when using, demonstrating, or showcasing Demo Products.  The Reseller shall be liable for any damage, loss, or theft of the Demo Products while in their possession. The Reseller shall also bear responsibility for any liability arising from the use or demonstration of Demo Products, including any claims related to personal injury or property damage. The Reseller agrees to indemnify and hold the Company harmless from any claims, losses, or damages arising from the use or demonstration of Demo Products, as well as any claims related to the Reseller's actions during the course of showcasing these Demo Products.
4. RESELLER’S RESPONSABILITIES
4.1. Marketing. Reseller shall use commercially reasonable efforts to market promote and distribute the ‎Product in the Territory for the purpose of attaining the highest volume of sales, providing broad and positive ‎exposure for the Product in the Territory. Reseller agrees to conduct business in a manner that reflects favorably at all times on the Product, goodwill and reputation of the Company, avoid deceptive, misleading or unethical practices, refrain from making any representations, warranties or guarantees with respect to the Product or the Company other than those made by Company in its published literature for the Product, and comply with good business practices and all applicable laws and regulations applicable in the ‎Territory. ‎ 
4.2. Promotional Efforts. Reseller shall advertise the Product in advertising media of Reseller’s choice in accordance with Company’s standard cooperative advertising policies as specified from time to time. Reseller shall use any promotional material supplied by Company and make available to Customer literature and other information at Company’s request. 

4.3. Services and Support. 
 To the extent that additional services and/ or support services are required for the Product, the Parties agree to provide such support in accordance with the terms and conditions outlined in Exhibit E, which defines the scope, response times, and other relevant provisions governing the support services to be provided by each Party, as may be amended by the Parties from time to time. 
4.4. Reseller’s Personal. Reseller shall maintain a competent sales staff consisting of qualified employees who will actively promote and sell the Products in the Territory. Reseller shall ensure that these employees possess the necessary qualifications and expertise to effectively promote and sell the Products. For the avoidance of doubt, Reseller is solely responsible for all of its employees and agents, their labor costs and expenses ‎arising in connection therewith and for any and all claims, liabilities or damages or debts that may arise on ‎account of Reseller’s activities, or those of its employees or agents in the performance of this Agreement.  ‎
4.5. Execution of Customer Contract. Prior to execution of Customer Contract, all potential Customers must be preapproved by the Company in writing (email shall be sufficient). The Reseller shall submit to Company a detailed documentation of each potential Customer which shall include the Customer Contract, for its approval. The Company reserves the right to accept or reject any potential customer in its sole discretion.
 
4.6. Customer Contract. Reseller may only sell the Product to Customers subject to Company's then current EULA
. Reseller shall ensure that each sale of Product by the Reseller to its Customers will be accompanied by a Customer Contract pursuant to which, the Customer agrees that its use of the Product is subject to the terms and conditions of the Company's then current EULA
 as amended by Company from time to time. Reseller may not activate or install any Product without ensuring that that the Customer is bound to the EULA. Reseller shall not negotiate the terms of the EULA
, or agree to any conflicting, different or additional terms, or grant to Customer any additional rights, from those set forth in the EULA
 without Company’s prior written consent. The Reseller acknowledges and agrees that any liability associated with the Product, beyond what is expressly stated in the EULA
, shall solely be the responsibility of the Reseller. The Reseller further acknowledges that any different or enhanced terms offered to any Customer in breach of the provision of this Section ‎4.6, are done so at the Reseller's own risk, and the Reseller cannot hold the Company accountable for any risks or terms associated with such arrangements. It is expressly understood that the Company shall not be a party to the Customer Contract entered into by the Reseller and the Customer. 
4.7. Performance. Reseller shall perform its obligation under this Agreement diligently, professionally, and in the best interests of the Company and comply with all applicable laws, regulations, industry standards and Company’s instructions. 
4.8. Compliance. Reseller shall bear full responsibility for obtaining and providing, at its own expense, all necessary registrations, licenses, permits, certificates, and any other required documentation and information for the sale of the Product in the Territory and performance of its responsibilities under this Agreement.
4.9. Audits. Reseller shall keep full and accurate books, records and copies of Reseller transactions relating to any Product during and for two (2) years after the termination or expiration of this Agreement.  Company or its designated representatives will have the right, during normal business hours and upon at least 10 days prior notice, to inspect Reseller’s facilities and audit Reseller’s records relating to Reseller’s activities pursuant to this Agreement in order to verify that Reseller has paid to Company the correct amounts owed under this Agreement and has complied with the terms of this Agreement. The audit will be conducted at Company’s expense, unless the audit reveals that Reseller has not complied with the terms of this Agreement, , in which case Reseller will reimburse Company for all reasonable costs and expenses incurred by Company in connection with such audit. Reseller will promptly pay to Company any amounts shown by any such audit to be owing plus interest as provided herein for late payments. 

5. ORDERS; FEES; AND PAYMENTS
5.1. Order. Orders for Product(s) will be issued in writing by email from Reseller to Company. All Orders are subject to acceptance by the Company and Company will use its commercially reasonable efforts to notify Reseller in writing, within five (5) business days after receipt by Company of the Order, whether it accepts the Order and the estimated delivery date of each Product ordered thereunder. Each Order shall include the following details: (i) the type and number of Product(s); (ii) the name, address, telephone number, email address, and other relevant contact information ‎for the Customer; (iii) delivery address; and (iv) a copy of each order submitted by the respective Customer to the Reseller. ‎ The terms and conditions of this Agreement shall apply to all Orders ‎submitted to Company by Reseller and supersede any different or additional terms included in any ‎Order unless such additional terms have been preapproved in writing by Company.‎
5.2. Fees; Price List. Reseller shall pay the Company for each Product then current price as set forth in the Price List, less the applicable discount, as specified in Exhibit D (the “Discount”) 
. Company may, at any time, at its sole discretion, by thirty (30) days’ advance written notice to Reseller, change such Price List and Discounts, provided such change shall not apply to any Order duly submitted and accepted prior to the date of such change.
 
5.3. Payments. Reseller shall pay the Company the Fees within thirty (30) days
 of the invoice date for Products which shall be issued by the Company, except as otherwise agreed between the Parties in writing.
 All Fees hereunder shall be made by wire transfer of immediately available funds to Company’s designated bank account, in US
 Dollars only. Any invoiced amount payable by Reseller hereunder, which shall remain unpaid after the due date shall be subject to the payment of interest in an amount equal to one and one and one-half percent (1.5%) per month (or the highest amount permitted by law, if less), accruing from the due date until the amounts due and payable hereunder are paid to Company in full. Reseller shall reimburse Company for all costs incurred by Company in collecting any late payment of amounts due or related interest, including attorneys’ fees, court costs and collection agency fees. In addition to any other rights available under applicable law, Company may cease usage of the Product to the applicable Customer in any event of failure to timely pay the Fees for such Product by the Reseller.
5.4. Changes; Cancellation. Orders may be changed or cancelled by the Reseller solely upon written notice to the Company. Such change or cancellation, provided that the Order has not been delivered to the Reseller until the date of such change or cancellation notice.
5.5. Sale Price and Collection. Reseller shall have the authority to determine the prices to be charged to Customers for the Products. The Reseller shall exercise its discretion in setting the prices in a manner that is competitive and aligns with market conditions. Reseller shall be responsible for the collection of any fees or payments due from the Customers. It is expressly understood and agreed that any non-payment or late payment by the Customer to the Reseller shall not relieve the Reseller of its obligation to make payment to the Company for the applicable Order(s) in accordance with the terms of this Agreement. 

5.6. Taxes. Fees are exclusive of shipping and insurance charges, and federal, state and/or local excise, sales, value-added, import, use, property, distributor, occupation or similar taxes and Reseller agrees to pay all such taxes due on the Products.  Such amounts will be added to Reseller’s total invoice amount, unless Reseller furnishes Company with a valid resale or exemption certificate. Reseller will make all payments of applicable Order to Company without reduction for or any withholding Taxes. If Reseller shall be required by any laws to deduct any taxes from or in respect of any sum payable hereunder, (a) the sum payable to the Company shall be increased as necessary so that after making all required deductions (including deductions applicable to additional sums payable under this Section ‎5.6), Company receives an amount equal to the sum it would have received had no such deductions been made, (b) Reseller shall make such deductions, (c) Reseller shall pay the full amount deducted to the relevant taxation authority or other authority in accordance with applicable laws, and (d) within thirty (30) days after the date of such payment, Reseller shall furnish to Company the original or a certified copy of a receipt evidencing payment thereof.   
5.7. No Set-Off. All amounts payable hereunder shall be due and payable as specified herein and shall not be subject to any ‎set-off or deduction.‎
5.8. No Contingencies. Reseller’s payment obligations hereunder are not contingent in any way upon receipt of payment by Reseller from Customers or any third party, and Reseller shall be solely responsible for any financial loss suffered as a result of any failure by Reseller to receive payment or reimbursement for Products sold to Customers. 

6. SHIPMENT AND DELIVERY

6.1. Delivery. The Company shall make commercially reasonable efforts to deliver the Products to the Reseller at the agreed-upon location and within the specified timeframe agreed upon in the approved Order. The Company does not guarantee delivery dates and shall not be liable for any delays or unforeseen circumstances that may affect delivery.

6.2. Risk of loss. Title and risk of loss and damage to the Products shall pass to the Reseller upon delivery to the Reseller's designated location. The Reseller shall be responsible for arranging and covering the costs of any insurance for the Products during transit.

6.3. Shipment Terms. All shipping and handling costs related to the Products, as well as any duties, taxes, or charges associated with the transportation of the Products to the final destination, shall be borne by the Reseller, in line with the EXW
 International Commercial Terms 2020 (Incoterms 2020), unless otherwise agreed in writing by the Parties.
6.4. Inspection. Upon receipt of the Products, the Reseller shall inspect the shipment for any visible damage or discrepancies. Any such issues shall be promptly reported to the Company. Failure to report such issues within 10
 days from the date of delivery shall be considered acceptance of the Products in their delivered condition.
7. RELATIONSHIP OF THE PARTIES 
7.1. The relationship of the Company and the Reseller established by this Agreement is that of independent Customer Contractors, and nothing contained in this Agreement shall be construed to give the Reseller the power to direct or control the day-to-day activities of the Company, to constitute the parties as partners, joint ventures, co-owners or otherwise as participants in a joint or common undertaking, or to constitute the Reseller as an employee of Company or as an exclusive representative of the Company in the Territory. Each party is solely responsible for all of the liabilities associated with its business including without limitation taxes, fees, duties and other assessments, its employees’ and representatives’ actions, labor costs and expenses arising in connection therewith, and for any and all undertakings, claims, liabilities or damages or debts of any type whatsoever that may arise on account of its activities or those of its employees or representatives in the performance of this Agreement. The Reseller agrees to indemnify and hold harmless the Company from any claims, liabilities, or expenses arising out of or related to the Reseller's status as an independent Customer Contractor, in compliance with the provisions of applicable law.

7.2. In performing the Services, Reseller may use employees without any need to obtain Company’s consent. Reseller shall be responsible for its employees involved in the performance of the Services. The Company shall not be liable with regard to any employment relationship, whether by way of any applicable labor law or otherwise, between the Reseller and such employees. Reseller shall be responsible for the payment of all compensation due to its employees, Resellers, Customer Contractors and any related payments, including all local income taxes, social security, unemployment compensation, workers compensation and insurance coverage. 
8. NON-COMPETITION; NON-SOLICITATION
8.1. During the Term and for a period of 12
 months following its termination, Reseller shall not directly or indirectly including personally or in any business in which he is an officer, director, shareholder, partner, holder, employee, Reseller or Customer Contractor or with which he is affiliated in any other capacity (i) solicit, hire, endeavor to entice away from the Company or otherwise interfere with the relationship of the Company with any person or organization who is, or was within the preceding 24 months, a customer, vendor or supplier or partner of Company, or any person or entity that has been contacted by, or referred to by the Company, or who is, or was within the preceding twelve months, employed or engaged as Customer Contractor or otherwise by the Company; or (ii) market, sell, promote or provide any products or services that compete with or are substantially similar to the Products at such time, or assist any other to do so or become otherwise concerned with such activity within the Territory. [these sections need to be approved by Golan] 
8.2. Reseller aknoledges and agrees that the provisions of this Section ‎7 shall be reasonable and valid to the fullest extent permitted by applicable law. In the event that any provision or portion thereof is deemed invalid or unenforceable, the remaining provisions shall remain in full force and effect.

9. CONFIDENTIALITY
9.1. Definitions. The Party disclosing Confidential Information (as hereinafter defined) is referred to as the “Disclosing Party” and the Party receiving Confidential Information is referred to as “Recipient”. “Confidential Information” means any information, technical data, or know-how relating to a Party’s business, research, products, hardware, software, services, development, inventions, processes, engineering, marketing, techniques, pricing, internal procedures, business and marketing plans or strategies, finances, employees and business opportunities. Notwithstanding the foregoing, Confidential Information does not include information, technical data or know-how which Recipient can prove: (i) was in its possession at the time of disclosure; (ii) becomes public knowledge not as a result of any violation of this Agreement by or on behalf of Recipient; (iii) is approved for release by written authorization of the Disclosing Party; or (iv) is disclosed to Recipient by a third party not in violation of any obligation of confidentiality. For the avoidance of any doubt, the Customer’s names shall not be deemed as Confidential Information of either party, and the Documentation shall be deemed Confidential Information of the Company.
9.2. Use. Recipient shall not use any Confidential Information of the Disclosing Party for any purpose except as necessary to fulfill its obligations under this Agreement. Recipient shall not disclose the Confidential Information of the Disclosing Party except to those of its directors, officers, employees, agents and professional advisors who have a need to know the Confidential Information in order to fulfill Recipient’s obligations under this Agreement, and who are bound by confidentiality obligations no less restrictive or protective than the terms and conditions of this Section ‎8. Notwithstanding the foregoing, Recipient may disclose the Disclosing Party’s Confidential Information to the extent required by legal or administrative process or proceeding, or applicable law or regulation; provided, however, that Recipient shall use all reasonable efforts to limit such disclosure to the minimum extent so required, and provided, further, that Recipient shall notify Disclosing Party of the requirement to make such disclosure in advance (unless prohibited by applicable law) so that Disclosing Party shall have a reasonable opportunity to object to such disclosure. Recipient acknowledges and agrees that it shall treat the Disclosing Party’s Confidential Information with reasonable care or, if higher, the same degree of care as it accords to its own Confidential Information.

9.3. No License. The Confidential Information shall remain the sole and exclusive property of the Disclosing Party. No license or other right, title or interest in or to any Intellectual Property Right is granted to the Recipient by the disclosure or making available of any information hereunder, nor is any warranty made as to such information.

10. INTELLECTUAL PROPERTY 
10.1. Ownership. Reseller acknowledges and agrees that title to and ownership of the Product, Documentation, and any improved, updated, modified and/or additional parts thereof (regardless of inventorship or authorship), and all Intellectual Property rights embodied in the Product, are and shall at all times remain the sole property of Company or Company's licensors. Nothing in this Agreement shall constitute a waiver of Company's Intellectual Property rights under any law, or be in any way construed or interpreted as such.  
10.2. Feedback.  If Company receives any feedback (e.g., questions, comments, suggestions or the like) regarding the Product (collectively, “Feedback”), all rights, including Intellectual Property rights in such Feedback shall belong exclusively to Company and shall be considered Company's Confidential Information. Reseller hereby irrevocably and unconditionally assigns to Company all Intellectual Property rights it has in such Feedback and waives all moral rights that Customer may have in respect thereto. It is further understood that Company in no way shall be obliged to make use of any kind of the Feedback or part thereof.

10.3. Use Restrictions. Except to the extent expressly permitted under this Agreement, Reseller may not, directly or ‎indirectly: (a) access the Product for purposes of monitoring its availability, performance, or functionality, or ‎for any benchmarking or competitive purposes; (b) make derivative works based upon the Product; (c) copy, ‎modify, alter, decompile, disassemble or otherwise reverse engineer or attempt to obtain or create the source ‎code of the Product by any means whatsoever; (d) use, distribute, copy, duplicate, or otherwise reproduce all ‎or any part of the Product for any unlawful purpose or any purpose other than the purposes set forth in this ‎Agreement; (e) develop methods to enable unauthorized parties to use the Product, or to develop any ‎other Product containing any of the concepts and ideas contained in the Product; (f) remove, alter or otherwise ‎modify any proprietary notices included on or in the Product; (g) interfere with or disrupt the integrity or ‎performance of the Product, or the data contained therein; (h) work around, avoid or disable any technical ‎limitations in the Product, or use any tool to enable features or functionalities that are otherwise disabled in the ‎ Product; or (i) publish any reviews, testing information or comparisons of the Product without the prior ‎written consent of Company. ‎    
10.4. Protection of Rights. The Reseller shall reasonably cooperate with Company in protecting the rights of Company in the Product and the Company's Confidential Information. Without limiting the foregoing, the Reseller shall promptly notify Company of any actual or suspected infringement or unauthorized use of the Product and/or Company's Confidential Information that Reseller becomes aware of and shall reasonably assist Company, at the expense of Company, to remedy, prevent or prosecute such infringement or unauthorized use. Company shall exclusively have the right, in its sole discretion, to prosecute lawsuits against any party for infringement of the rights of Company in the Product and its Confidential Information. The Reseller agrees to reasonably cooperate with Company, at the expense of Company, in the prosecution of any such suit. 

11. TERM AND TERMINATION 
11.1. Term. This Agreement shall become effective as of the Effective Date and will remain in force for the Term as stated in section ‎1 in the Cover Section, unless terminated by either Party in accordance with the provision of this Section ‎10.
11.2. Termination for Convenience.  Either Party may terminate this Agreement at any time and for any reason by providing 30 days’ prior written notice to the other party.
11.3. Termination for Breach. Either Party may terminate this Agreement immediately after the occurrence of any of the following events: (i) receiver or liquidator, temporary or permanent, is appointed for any of the other party’s assets or properties; (ii) the other Party admits in writing its inability to pay its debts as they become due; (iii) the other party ceases doing business, or takes any action in furtherance of liquidation; or (iv) the other Party commits any breach of the provisions of this Agreement which (in the case of a breach capable of being remedied) shall not have been remedied within 7 days of a written request to remedy the same. 
11.4. Effect Of Termination. Upon any termination of this Agreement: (a) Reseller shall have no right to order any additional Product (b) all of Reseller's rights and licenses granted hereunder shall immediately terminate, except that Product granted to Customers in accordance with this Agreement prior to termination date [and the terms of EULA will remain in effect in accordance with the terms of the EULA]
; (c) Reseller shall cease to use all Intellectual Property of Company, including, without limitation, the Company's Trademarks; (d) Reseller shall pay Company all amounts due and outstanding hereunder in accordance with the terms of this Agreement but no later than thirty (30) days from the last day of the month in which termination or expiration is effective; (e) each Party will, within thirty (30) days following termination, return to the other Party all the other Party's Confidential Information in its possession, custody or control in whatever form held (including all copies or embodiments thereof), in the case of digital material or other material which would remain in each Party's possession following such a return, destroy such material and confirm to the other Party that such has been accomplished; (f) Reseller will not, for any reason, act in any way to damage the reputation or goodwill of the Company or any of the Products. 
11.5. Survival. The provisions set forth in the following Sections, and any other right, obligation or provision under this Agreement that, by its nature, should survive termination of this Agreement, shall survive any termination of this Agreement: ‎4.9 (Audit) ‎6 (Relationship of the Parties), ‎7 (Non Compete; Non Solicitation), ‎8 (Confidentiality); ‎9 (Intellectual Property); ‎10 (Term and Termination), ‎11 (Indemnification; Limitation of Liability), ‎13 (Miscellaneous). 

12. REPRESENTATIONS AND WARRANTIES

12.1. Mutual Representations and Warranties. Each party represents and warrants that: (i) it has the full power and authority to enter into this Agreement and to perform its obligations hereunder; (ii) it will comply with all applicable laws, regulations, and industry standards in the performance of its obligations under this Agreement; (iii) the execution and performance of this Agreement does not violate, conflict with, or result in a material default ‎under any other contract or agreement to which such Party is a party, or by ‎which it is bound; (iv) the provisions of this Agreement, and the rights and ‎obligations of the Parties hereunder, are enforceable under the laws of the ‎jurisdictions in which Company does business.

12.2. Reseller’s Representations and warranties. The Reseller represents and warrants that: (i) it has all necessary permits, licenses, and authorizations required to carry out its business activities under this Agreement in every jurisdiction in which such qualification is required for purposes of this Agreement; (ii) it will not make any false or misleading statements or engage in any deceptive practices with respect to the Products or the Company; (iii) it will not engage in any activities that may infringe upon the Intellectual Property rights of the Company or any third party; (iv) it will comply with all applicable export control and trade compliance laws and regulations in relation to the Products; and (v) its obligations hereunder shall be performed with due care and in a professional and workmanlike manner in accordance with generally accepted industry standards.

12.3. Company’s Representations and warranties. The Company represents and warrants that, to the best of its knowledge, the Product does not infringe any registered Intellectual Property rights of third parties.
12.4. Limited Product Warranty.
 Company warrants to the Reseller that the Product will ‎substantially conform to its Documentation at the date on which the Product has ‎been delivered by Company (the “Warranty”). The Product supplied to the ‎Customer under this Agreement shall carry a 12 months standard warranty in ‎accordance with Company standard warranty from the date of delivery of the ‎Product to the Reseller (the “Warranty Period”). This Warranty shall be void if the ‎Product (or any part thereof) (i) is modified other than by Company or by a third ‎party without Company’s prior written permission; (ii) use of the Product in ‎combination with any other materials or products not provided by the Company or ‎approved by it in writing; (iii) Product that has been abused, damaged, altered or ‎misused by any person or entity after title passes to the Reseller.  Reseller will handle and be responsible for all Product returns during the applicable ‎Warranty Period provided that such Products were previously sold by Reseller. ‎In the event that Company is unable to repair or replace the returned Product, the price ‎paid by the Customer, will be refunded.  If Company determines after inspection ‎that a warranty claim is invalid, Company may request that Reseller shall charge ‎Customer for costs incurred by Company related to such inspection. Reseller shall ‎make all reasonable efforts to charge such costs.    ‎
12.5. EXCEPT FOR THE REPRESENTATIONS SET FORTH IN SECTION ‎11.3 AND THE LIMITED WARRANTY PROVIDED DIRECTLY TO CUSTOMERS UNDER THE EULA
, THE PRODUCTS AND RELATED SERVICES ARE PROVIDED BY COMPANY "AS-IS", AND COMPANY MAKES NO OTHER REPRESENTATIONS OR WARRANTIES, WHETHER EXPRESS OR IMPLIED, REGARDING THE PRODUCT, AND HEREBY DISCLAIMS ALL STATUTORY OR IMPLIED WARRANTIES, INCLUDING BUT NOT LIMITED TO NON-INFRINGEMENT, SUITABILITY FOR A SPECIFIC PURPOSE, PERFORMANCE, ACCURACY, COMPLETENESS, OR MERCHANTABILITY. THE RESELLER ACKNOWLEDGES AND AGREES THAT IT HAS NOT RELIED ON ANY REPRESENTATIONS OR WARRANTIES MADE BY THE COMPANY, EXCEPT AS EXPRESSLY STATED IN THIS AGREEMENT. THE RESELLER ASSUMES ALL RISKS ASSOCIATED WITH THE USE, PROMOTION, AND SALE OF THE PRODUCT. ANY ADDITIONAL WARRANTIES OR GUARANTEES CONCERNING THE PRODUCT MUST BE EXPLICITLY STATED IN WRITING AND SIGNED BY AN AUTHORIZED REPRESENTATIVE OF THE COMPANY TO BE CONSIDERED VALID AND BINDING. 

13. INDEMNIFICATION; LIMITATIOM OF LIABILITY 
13.1. Indemnification by the Company.
 Company shall defend Reseller and hold it harmless from and against all claims, actions, suits, losses, liabilities, damages, deficiencies, judgments, settlements, costs of investigation or other expenses (including but not limited to interest, penalties and reasonable attorneys' fees and disbursements incurred in connection with any third party action or suit brought against the Reseller alleging that the Product, and when used as permitted under the EULA
 and this Agreement, knowingly infringes any patent issued as of the Effective Date in the United States and the Company will pay any damages awarded in a final judgment against the Reseller that are attributable to any such claim, provided that: (i) the Reseller shall promptly notify Company in writing upon becoming aware of any such claim or action; (ii) the Reseller shall not make any admission as to liability or compromise or agree to any settlement of any such claim or action without the prior written consent of Company; and (iii) Company shall, at its own expense, be entitled to exclusively conduct or settle all negotiations and litigation arising from any such claim or action and Reseller shall, at Company’s request and expense, give Company all reasonable assistance in connection with those negotiations and such litigation. Notwithstanding any other provision of this Agreement, Company will have no indemnification obligation and/or liability to Reseller for any infringement claim based on or related to: (i) modification of the Product made other than by Company; (ii) the combination, operation or use of any Product supplied hereunder with equipment, devices or software not supplied by Company to the extent such a claim would have been avoided if the Product were not used in such combination; (iii) failure of Reseller to use or distribute updated or modified Product provided by Company to avoid infringement; or (iv) use of the Product other than as specified in or in violation of this Agreement.   If Company believes that the Product, or any part thereof, may infringe third party rights, then Company may in its sole discretion: (i) procure the right to continue to use the Product; (ii) replace or modify the allegedly infringing part of the Product so that it becomes non-infringing while giving substantially equivalent performance; or (iii) if Company determines that the foregoing remedies are not reasonably available, terminate this Agreement immediately. The foregoing provisions of this section ‎12 set forth company’s sole and exclusive obligations, and reseller’s sole and exclusive remedies, with respect to any infringement of intellectual property rights. 
13.2. Indemnification by the Reseller. Reseller shall defend Company and hold it harmless from and against all claims, actions, suits, losses, liabilities, damages, deficiencies, judgments, settlements, costs of investigation or other expenses (including but not limited to interest, penalties and reasonable attorneys' fees and disbursements incurred in connection with enforcing this indemnification or otherwise in connection with any of the foregoing) based upon, arising out of or otherwise in respect of (i) any inaccuracy in, or any breach of, any of the representations, warranties and covenants made by Reseller herein; (ii) any breach of this Agreement by Reseller; (iii) any Reseller’s warranties or representations, whether express or implied, made by Reseller regarding the Product that exceed or are ‎inconsistent with the representations set forth in the EULA
 or any additional liability assumed by Reseller with respect to the Products in excess of that assumed by Company in this Agreement; or (iv) any misrepresentation, fraud, negligence or willful misconduct of Reseller, or its employees, contractors, or agents, with respect to any prospective customers or other third party or in connection with Reseller’s performance under this Agreement.  
13.3. EXCEPT FOR BREACH OF CONFIDENTIALITY OR INFRINGEMENT OF ‎THE OTHER PARTY’S INTELLECTUAL PROPERTY RIGHTS, OR FOR RESELLER’S ‎OBLIGATIONS UNDER SECTION ‎12.2, AND SECTION ‎4.6
 NEITHER PARTY WILL BE LIABLE FOR ANY ‎INDIRECT, SPECIAL, INCIDENTAL, EXEMPLARY, OR CONSEQUENTIAL DAMAGES. THIS ‎LIMITATION OF LIABILITY WILL APPLY REGARDLESS OF THE FORM OF ACTION, ‎WHETHER IN CONTRACT OR TORT, INCLUDING NEGLIGENCE, OR ANY LOSS OF ‎REVENUE, DATA, OR PROFITS, AND INDEPENDENT OF ANY FAILURE OF ESSENTIAL ‎PURPOSE OF THE LIMITED WARRANTY AND REMEDIES PROVIDED HEREUNDER. THIS ‎DISCLAIMER WILL APPLY WHETHER OR NOT THE OTHER PARTY HAS BEEN APPRISED OF ‎THE POSSIBILITY OF SUCH DAMAGES. ‎
13.4. EXCEPT FOR BREACH OF CONFIDENTIALITY OR INFRINGEMENT OF ‎THE OTHER PARTY’S INTELLECTUAL PROPERTY RIGHTS, OR FOR RESELLER’S ‎OBLIGATIONS UNDER SECTION ‎12.2, AND SECTION ‎4.6
, NEITHER PARTY’S TOTAL CUMULATIVE LIABILITY IN ‎CONNECTION WITH THIS AGREEMENT WILL EXCEED THE AGGREGATE AMOUNT OF FEES ‎AND PAYMENTS PAID TO THE COMPANY BY RESELLER DURING THE TWELVE (12) MONTH ‎PERIOD PRECEDING THE FIRST EVENT GIVING RISE TO LIABILITY UNDER THIS ‎AGREEMENT.‎ 
14. MISCELLANEOUS  
This Agreement shall be governed by the laws of Israel, without giving effect to its principles of conflicts of law.  Any dispute arising out of or relating to this Agreement shall be submitted to the exclusive jurisdiction of the appropriate court in Tel Aviv, Israel. The Reseller may not assign its rights and obligations under this Agreement, whether voluntarily or by operation of law without the prior written consent of the Company.  This Agreement shall be binding and inure to the benefit of the parties hereto and their permitted successors and assigns. Failure by either party to enforce any provision of this Agreement will not be deemed a waiver of future enforcement of that or any other provision.  All rights and remedies in this Agreement shall be in addition to any other rights or remedies in law or in equity.  If for any reason a court of competent jurisdiction finds any provision of this Agreement or portion thereof, to be unenforceable, that provision of the Agreement will be enforced to the maximum extent permissible so as to affect the intent of the parties, and the remainder of this Agreement will continue in full force and effect. This Agreement and its exhibits constitute the entire agreement between the Parties with respect to the subject matter hereof, and supersede all prior agreements and representations, whether oral or written, regarding such subject matter. This Agreement may not be modified or amended except in writing signed by a duly authorized representative of each party. All notices, statements, and reports required or permitted by this Agreement shall be in writing and deemed to have been effectively given and received; (i) five (5) business days after the date of mailing if sent by registered or certified mail, postage prepaid, with return receipt requested; (ii) when transmitted if sent by facsimile, provided a confirmation of transmission is produced by the sending machine and a copy of such facsimile is promptly sent by another means specified in this Section; or (iii) when delivered if delivered personally or sent by express courier service. Neither party will be liable for any loss or damage as a result of any failure to perform or any delay due to Force Major Event; provided that the Party experiencing such Force Majeure Event promptly notifies the other Party, and uses commercially reasonable efforts to mitigate the impact thereof. If a Force Majeure Event persists for a continuous period of time in excess of one ninety (90) days, each Party will have the right to terminate this Agreement upon written notice to the other Party. 

EXHIBIT A-1
EXCLUDED CUSTOMERS

EXHIBIT A-2

MINIMUM QUOTA

EXHIBIT B
[EULA] / [TERMSOF USE] 



EXHIBIT C
PRODUCTS

EXHIBIT D
PRICE LIST

EXHIBIT E
SERVICES

Additional Services

SLA

 [Option II] Reseller will provide all Level 1 Support for Customers and Company will provide all Level 2 Support for the Product. “Level 1 Support” means all customer services and technical support for which the Company has made available resources, information, or training to Reseller and “Level 2 Support” means all support services above and beyond Level 1 Support.  Company will provide support solely to the Reseller support contact(s) and will not be required to respond to directly to any Customer.
[Option I: Company’s SLA 

[Option III]
 

SERVICE LEVEL AGREEMENT
THIS SERVICE LEVEL AGREEMENT (“SLA”) is incorporated by reference into the [_________]
 Agreement  (the “Agreement”), and sets forth the levels of support provided by the Company to the Customer pursuant to the Agreement, with regard to the Product (the "Services"). All capitalized terms not defined herein shall have the meanings given to them in the Agreement. 

1. Service Availability.
1.1. Standards.  “Availability” means that access to the Company web application is available to Customer.  The Service shall perform in accordance with the following standards:

	System Availability Measure
	Standards

	[___] Service monthly uptime 
	___%*


* Excludes scheduled downtime (of which The Company will give at least __ (__) business days’ notice, not to exceed __ (__) hours in any __ (__) month period; excludes unavailability attributed to the Customer’s own systems, failure due to external services and due to force majeure. 

2. Technical Support and Problem Resolution. 

2.1. Technical Support.  The Company will provide support during business hours, __ a.m. – __ p.m. Israel time, Sunday –Friday via email at ___________ or telephone at ___________ (“Contact Methods”),

2.2. Customer is obligated to promptly notify the Company of any Error (as defined ‎below) found in the Prodcuts or any component thereto via the Contact ‎Methods (“Request for Support”). After the Company receives a Request ‎for Support, it will respond to Customer within the timeframe required by ‎Fix Times table below. When notifying The Company of an Error, ‎Customer’s notification shall be subject to the following terms at the time ‎Customer notifies The Company of an Error: Customer’s personnel will ‎provide the Company all ‎ information required by the Company, including but not limited to: (a) ‎the nature of the Error; (b) the circumstances under which the Error was ‎encountered; (c) technical information relating to the operating environment ‎in which the Prodcuts was running at the time of the Error; (d) the steps, if ‎any, that Customer took immediately following the Error and the results of ‎such steps; and (e) the immediate impact of the Error upon the ability of the ‎Customer to use the Prodcuts (collectively an "Error Report"). In any event, ‎upon encountering an Error, the Customer shall retain all relevant data ‎related to such Error to enable the Company to evaluate the Error and fix it. ‎The term “Error” means a material failure of the Prodcuts to operate ‎substantially in accordance with the Prodcuts specifications.‎
2.3. Following receipt of a Request for Support, The Company will evaluate the Error and reasonably classify it ‎into one of the following Priority Levels detailed below. The Company will use commercial reasonable ‎efforts to correct all problems that are reported by Customer via the Error Report, excluding problems ‎attributed to the Customer’s own systems, to external services or to force majeure, in accordance with the ‎following table (“Fix Times”): ‎
	Priority Level
	Description
	Response and Fix Time Objective

	1
	A condition which makes the use or continued use of the Prodcuts impossible.
	The Company will respond to and excluding’s representatives will commence efforts to fix Priority 1 problems no later than __ (__) hour after Customer’s report of such problem or the Company’s detection of such problem, whichever is earlier. The Company will use continuous efforts, twenty-four (24) hours per day, seven (7) days per week to provide an acceptable workaround for the Priority 1 problem, and will use continuous efforts to provide a permanent fix for the Priority 1 problem no later than __ (__) days after Customer’s report of such problem. 

	2
	Other than any Priority 1 problem, any condition which makes the use or continued use of any one or more functions of the Prodcuts restricted and which Customer or the Company cannot reasonably circumvent or avoid on a temporary basis without the expenditure of significant time or effort.
	The Company will respond to and the Company’s representatives will commence efforts to fix Priority 2 problems no later than ___ (__) business day after Customer’s report of such problem. The Company will use continuous efforts to fix Priority 2 problems during normal business hours, and if an acceptable workaround is provided, will use continuous efforts to provide a permanent fix of the Priority 2 problem no later than __ (__) days after Customer’s report of such problem or the Company’s detection of such problem, whichever is earlier.  

	3
	Other than any Priority 1 or Priority 2 problem, any problem condition which is not critical and which Customer or the Company can reasonably circumvent or avoid on a temporary basis without the expenditure of significant time or effort.
	The Company will respond to Priority 3 problems within __ (__) business days after Customer’s report of such problem. The Company will prioritize Priority 3 problems alongside other problems and feature requests and shall resolve them in its sole discretion, and suitable to its road map.


3. Exclusions. 

The terms of this SLA shall not apply if: (i) the applicable problem has been caused by using the Prodcuts   in a way that is not recommended by the Company or by improper use of the Prodcuts, or due to Customer’s negligence, abuse or misapplication; (ii) the Customer has made any unauthorized change to the Prodcuts; (iii) the Customer has prevented or impaired the Company’s ability to perform any required maintenance task or update to the Prodcuts; (iv) the problem has been caused by use of unsupported devices, equipment or software, or by the failure of the Prodcuts to interoperate with any other software or equipment; (v) any breakdowns, fluctuations, or interruptions in electric power or the telecommunications or cable network or errors that resulted from such breakdowns, fluctuations, or interruptions; or (vi) the Customer is in breach of the Agreement. The Company shall have no liability to provide any Services in connection with any of the above events and further reserves the right to charge additional amounts from Customer for any support requests with respect to such events and Customer hereby agrees to pay such charges. 

� In case the Reseller is a person replace with: _____ [name] _____ [issue place] ID number _____ of _____ [Address]


� Please refer to the two alternative Exhibit A options enclosed herewith - one for software products and the other for non-software products. Depending on the nature of the Product covered by this agreement, please delete the non-relevant Exhibit A option and retain the applicable one.


� Alternatively "This agreement is effective for 12 months as ‎of the Effective Date, and shall be automatically renewed for additional 12 month period ‎each, unless terminated by either Party in accordance with the provision of Section � REF _Ref100083736 \r \h � \* MERGEFORMAT �‎9� in the Terms and Conditions ";


� Choose the applicable options of engagment with the Reseller;


� Provide the specific territory in which the Reseller may operate.


� This minimum quota is typically used in an exclusive reseller agreement; however, it may also be used in a non-exclusive arrangement. If applicable, complete the minimum quota, necessary details and specific terms related to the minimum quota in the designated Exhibit A-1;


� Use the applicable option: (i) If the product being sold is software use the Company’s End User License Agreement (EULA); (ii) if non software product choose Product Terms and Conditions; and (iii) if services services choose the Service Terms and Conditions.


� Delete if the parties are using online EULA or Terms of Use;


� This SLA exhibit should be utilized when the Reseller is offering additional services related to the Products, which may include services such as installation, integration, and service level agreements (SLA).


� Amend to Term of Use if the product is not related to software;


� Delete the words “and that has been preapproved by the Company in writing” if no such approval required; 


� If you do not wish to excude certain existing customers please delete the sentence: “other than those specified in Exhibit A-1 hereto”. 


� Please remove if not applicable


� Use if the product being sold is software and delete the following definiotn of Terms of Use.


� Add the link to Company’s EULA or if you will add it to the Agreement use the following language: "attached as Exhibit B hereto"


� Use if the product being sold is not a software related and delete the above definiotn of EULA.


� Remove if there will be no Orders.


� If the Company have a price list available online: "means the Company's price list published on the Company's website at the following link [add the link], and as may be ‎changed from time to time by Company, in accordance with the provisions ‎of Section ‎� REF _Ref139466004 \r \h � \* MERGEFORMAT �‎5.2�.".


� Amend if the Company provide only services; 


� Choose the applicable options for engagment with the Reseller. 


� Amend to Term of Use if the product is not related to software;


� Add in Exhibit E any additional services that Reseller may provide to Customers in connection with the Product, such as support, installation, integration, license and regulation of the Product in the Territory etc. If no such additional services are applicable, please delete this section (ii);


� Delete section (iii) if no demonstration units will be provided; 


� Delete this section if exclusive;


� Delete this section if non exclusive;


� Determine whether the exclusivity provision in this agreement solely prohibits the appointment of additional resellers within the Territory, or if it also extends to restrict the Company from directly selling the Products within the Territory. If the first option is applicable and the restriction on the Company's direct sale of the Products within the Territory is not included, please delete the marked sentence in the agreement.


� Delete if no minnimum quota agreed. 


� If the agreement is for non exclusive reseller and the parties agreed on minnumun quota, use the following laguage: “In order to maintain the rights under this Agreement, Reseller shall meet the Minimum Quota specified in Section � REF _Ref139467526 \r \h � \* MERGEFORMAT �‎4� to the the Cover Section, as ‎may be amended by the Parties. Failure to meet the Minimum Quota may result in the Company's right to terminate Reseller's rights under this Agreement”


� Applicable only ot siftware products


� Delete this section if there be no intention to deliver any Demo Products.


� If no support shall be provided by the Reseller, please delete this section and instead use the following language: 'To the extent any support will be provided to Customers, such support will be provided by the Company pursuant to the Service Level Agreement, attached hereto as Exhibit E (the “SLA”), which may be made available to the Reseller upon request. Unless otherwise explicitly agreed by the Company in writing, the Reseller shall not provide any support or maintenance services to Customers and shall refer any Customer's support request to the Company.'" Alternitavly, is Reseller will provide support, ensure that Exhibit E clearly defines the responsibilities of each Party for supporting the Customers in connection with the Product. 


� Delete if such approval is not required; 


� Amend to Term of Use if the product is not related to software;


� Amend to Term of Use if the product is not related to software;


� Amend to Term of Use if the product is not related to software;


� Amend to Term of Use if the product is not related to software;


� Amend to Term of Use if the product is not related to software;


� Alternitavly use the following method: [“Reseller will pay to Company for each Product then current price as set forth in the Company’s international Price List published on ____ [add link to the website page] less the applicable discount, as specified in Exhibit D (the “Discount”). Company may from time to time, at its sole discretion, in each case upon a thirty (30) day prior written notice, revise the Price List and Discounts. Each amendment to such Price List and Discounts will not apply to Orders of Products that have been accepted by Company before the effective date of such amendment, as evidenced by Company’s notice of such amendment to the Reseller.” ] / [“Reseller will pay to Company for each Product then price as set forth in the Price List less the applicable discount, as specified in Exhibit D (the “Discount”). Company may from time to time, at its sole discretion, in each case upon a thirty (30) day prior written notice, revise the Price List and Discounts. Each amendment to such Price List and Discounts will not apply to Orders of Products that have been accepted by Company before the effective date of such amendment, as evidenced by Company’s notice of such amendment to the Reseller.” ]


� If the parties will not use a Price List, consider the following language instead: “Per each Product ordered by Reseller, the fees shall be paid as agreed by the Parties on a case-by case basis in writing (email shall suffice)”


� Please amend based on Company’s preference for a shorter or longer payment timeframe;


� Alternatively, if the Company chooses to invoice on a monthly or quarterly basis, consolidating the number of orders, the following language is suggested: “Payments for the Products shall be made by the Reseller within thirty (30) days of the invoice date. The Company shall issue invoices on a quarterly/monthly basis, at the end of each quarter/month, specifically for the Products ordered and accepted by the Reseller during that respective quarter/month.”


� Pleae amend the currency if applicabe


� This section is usualy applicable for non software products;


� Choose the Incoterms applicable. In this tamplate we provided EXW as it considered favorable to the seller as: (i) the seller (Company) has the least responsibility for the shipment and delivery of the goods; (ii) the buyer (Reseller) is responsible for all costs and risks associated with transporting the goods from the seller's premises to the final destination; (iii) the seller's obligations are limited to making the goods available for pick-up at its premises, and the buyer takes care of the rest, including transportation, insurance, customs duties, and any other costs or risks;


� Specify Inspection Period


� We proposed a standard period of 12 months for non-compete and non-solicitation obligations following the termination of the Agreement. Please revise and modify this timeframe in alignment with the Company's objectives and business endeavors in the Territory. Please bear in mind that for these obligations to be legally enforceable, the duration must be reasonable in terms of time and geographical extent, reasonably protecting the Company's interests.





� Delete this section if not a software product;


� These section numbers should be reviewd upon final draft. 


� Applicable for non software Products;


� Amend to Term of Use if the product is not related to software;


� Consider sending the first draft of this agreement without this indemnification by the Company section. 


� Amend to Term of Use if the product is not related to software;


� Amend to Term of Use if the product is not related to software;


� Please be aware that, in most cases, the other party may not be willing to agree to the exclusion of indemnification from the limitation of liability. In such cases, it is important to ensure that, at a minimum, that breach of Section � REF _Ref139488876 \r \h � \* MERGEFORMAT �‎3.6�, which pertain to the Reseller's obligation to sell the Product subject to the EULA, is expressly excluded from the limitations.


� See comment � NOTEREF _Ref149993938 \h � \* MERGEFORMAT �34� above.


� Delete if not applicable. See footnote � NOTEREF _Ref139491677 \h � \* MERGEFORMAT �10� above. 


� Use the applicable option: (i) If the product being sold is software use the Company’s End User License Agreement (EULA); (ii) if non software product choose Product Terms and Conditions; and (iii) if services services choose the Service Terms and Conditions.


� Delete if the parties are using online EULA or Terms of Use;


� Specifiy the products covered by this Agreement to be market by the Reseller; 


� Add the specific support responsibilities between the Parties as agreed upon. Ensure that this exhibit clearly outlines the scope and nature of the support services to be provided by each Party. If no specific support responsibilities have been agreed upon, please include a provision stating that the Parties will mutually determine and document the support responsibilities in a separate agreement or addendum.


� Is support shall be provided solely by the Company – add the Company’s SLA;


� if Company shall provide the support, and it doesn’t have an SLA in place, use the provided emplate SLA. 


� Add the title of the agreement with the Customers
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