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PREAMBLE and TERMS
THIS AGREEMENT is made the <insert Date Month YYYY> “Effective Date”
Between:

<insert name of Licenced Reseller> of:
<address 1,

address 2,

Town/City,

County/State/Province,

Post/Zip Code,

Country.>

(hereinafter called “<Name of Licenced Reseller>” and “Licenced Reseller”) of the first part.

and

<insert name of Sub-licenced Reseller> of:
<address 1,

address 2,

Town/City,

County/State/Province,

Post/Zip Code,

Country.>

(hereinafter called  “<Name of Sub-licenced Reseller >” and “Sub-licenced Reseller”) of the second part,
and

Adsensus Limited (a company incorporated in the United Kingdom) of:

9 Oughton Head Way,
Hitchin,
Hertfordshire, SG5 2JZ, UK.
(hereinafter called “Adsensus” and “Licensor”) of the third part.
1 Recitals

WHEREAS:

1.1 Licenced Reseller has concluded a Licenced Reseller Agreement with Adsensus.

1.2 Adsensus has developed certain books, documents, materials, software, data, and techniques, (“The Guidepost”), comprising a library of volumes (“Volumes”) for access and use via widely available Internet browsers running on digital computers.

1.3 Adsensus has also developed certain associated services (“The Guidepost Services”), for the customisation, enhancement, maintenance, operation, and support of The Guidepost.

1.4 Each Volume of The Guidepost is available in one or more versions (“Versions”).

1.5 Adsensus has also developed proprietary tools, software, and data (“The Guidepost Toolkit”) by means of which all the Volumes and their Versions are developed and built, and which facilitate provision of The Guidepost Services.

1.6 The Guidepost Toolkit invokes and uses certain open-source software, and data (“The Open Source Toolkit”) which may be freely used, adapted, distributed, and conveyed, according the terms of the GNU General Public Licence version 3 (“GPL v3”).
1.7 All title, ownership rights, and intellectual property rights in and to The Guidepost, The Guidepost Toolkit, and The Guidepost Services, are held by Adsensus.

1.8 All title, ownership rights, and intellectual property rights in and to The Open Source Toolkit, are held by the copyright holder(s) for each component and part thereof.

1.9 The Volumes and Versions of The Guidepost and The Guidepost Services offered by Adsensus (“The Guidepost Offer”) on the Effective Date are defined in Schedule C hereto.

1.10 All installation and use of any and/or all elements of The Guidepost Offer is subject to agreement of the terms of one or more of Adsensus’ applicable licences (“Applicable Licence”) which grant the right to install and use one or more Versions of a Volume of The Guidepost and/or The Guidepost Toolkit.

1.11 The types of Applicable Licence that are available on the Effective Date, are identified in Schedule C hereto.  Uncompleted copies of each type of Applicable Licence may be obtained from Adsensus and/or Adsensus website.
1.12 Licensed Reseller wishes to appoint Sub-licenced Reseller, and Sub-licenced Reseller wishes to be appointed to market, promote, conclude Applicable Licence Agreements for, adapt, deliver, deploy, and support the Volumes and Versions of The Guidepost, and to sell and provide The Guidepost Services, as defined in Schedule A hereto, and in the territories (“Territories”) as defined in Schedule B hereto.

NOW THEREFORE THE PARTIES HERETO AGREE AS FOLLOWS:
2 Definitions

2.1 “Software” means the collection of computer programs, related data, related documentation, toolkits, and services, identified in Schedule A hereto, which is the subject of this Sub-reseller Agreement.  For the avoidance of doubt Software includes any library of blank product templates (“Product Templates”) provided with the Volume(s) and Version(s) identified in Schedule A hereto.
2.2 In this Sub-reseller Agreement the construction “and/or” may be used in connection with a list of two or more items or actions.  Such use means a selection of one or more of the items or actions which are so listed.

2.3 “Medium” means the diskette, CDROM, DVD, Tape, or other physical medium on which the Software is recorded and/or to which it is copied.

2.4 “Licensor”, “the Licensor”, “the Licensor’s”, means Adsensus.

2.5 “Licenced Reseller” means an individual, an organisation, and/or an entity, with whom Adsensus has concluded a Licenced Reseller Agreement (“Reseller Agreement”) for the purposes of technical and/or commercial development of the Software, and/or for the purposes of technical and/or commercial exploitation of the Software as set forth in that Licenced Reseller Agreement.
2.6 “Sub-licenced Reseller” means an individual, an organisation, and/or an entity, with whom Licenced Reseller has concluded a Sub-licenced Reseller Agreement for the purposes of technical and/or commercial development of the Software, and/or for the purposes of technical and/or commercial exploitation of the Software as set forth in this Sub-licenced Reseller Agreement.

2.7 “The Reseller”, “the Reseller’s, “the Resellers”, the Resellers’”, means Licenced Reseller.

2.8 “The Sub-reseller”, “the Sub-reseller’s, “the Sub-resellers”, the Sub-resellers’”, means Sub-licenced Reseller.

2.9 “Stand-alone Computer” means a digital computer on which the Software is installed for local use only.  For the avoidance of doubt, local use excludes access and use by means of network of computers, connected by a telephone line, a wireless signal, or any other electronic or optical communication link.
2.10 “Network Server” means a digital computer in a network of computers, on which the Software is installed for the purpose of remote access and use of the Software by multiple concurrent users.  For the avoidance of doubt, such a network may connect computers which are co-located and/or remotely located.
2.11 The terms Stand-alone Computer and Network Server include without limitation all digital computing devices such as personal digital assistants (“PDA(s)”), mobile telephones (“Mobile(s)”), Handheld, Laptop and other Portable Computers (“Laptop(s)”), and any other devices on which the Software may be installed and used.
2.12 “The Parties” means Adsensus, Licensed Seller and Sub-licenced Reseller.  “Party” means either Adsensus, or Licensed Seller or Sub-licenced Reseller.
2.13 “Sub-reseller Agreement” means this Sub-licenced Reseller Agreement.
2.14 “Applicable Licence Agreement” means an Applicable Licence which has been signed by:
2.14.1  a Customer for the one part and,

2.14.2 a Licenced Reseller, a Sub-licenced Reseller, or Adsensus for the other part.

2.15 “Customer” means any individual, organisation, and/or entity, which may  purchase, has purchased, or has agreed to purchase from any Licenced Reseller, any Sub-licenced Reseller, or Adsensus:

2.15.1 an Applicable Licence, and/or:

2.15.2  one or more of The Guidepost Services.

3 Ownership, Intellectual Property, Copyright, and Infringement
3.1 This Sub-reseller Agreement does not constitute a sale. It does not confer on Licenced Reseller or Sub-licenced Reseller any title, ownership rights, or intellectual property rights in and to the Software, and in and to all copies of the Software.

3.2 Subject to the provisions of Sub-clause 3.3, all title, ownership rights, and intellectual property rights in and to The Guidepost, The Guidepost Toolkit, and The Guidepost Services, remain with and are held by Adsensus.
3.3 All title, ownership rights, and intellectual property rights in and to The Open Source Toolkit, remain with and are held by the copyright holder(s) for each component thereof.
3.4 Adsensus warrants that subject to the provisions of Sub-clause 3.3 the Software is its own original work, which has been produced and written entirely by itself.  Nonetheless should any party show that in law the Software infringes that party’s copyright, patent, or intellectual property, Adsensus’ obligation to Sub-licenced Reseller, and its Customers is hereby limited solely to the revision and reissue of the Software to remove such infringement.
3.5 The Software is copyrighted and protected by the laws of the United Kingdom, the European Union and other countries, and the provisions of international copyright treaties.

3.6 Adsensus and Licenced Reseller reserve all rights that are not explicitly granted by this Sub-reseller Agreement.
3.7 For the avoidance of doubt Software shall include Software Extensions.

4 Grant of Licence

4.1 Adsensus grants to Sub-licenced Reseller a limited exclusive licence (“Sub-reseller Licence”) to market, promote, demonstrate, sell licenses for, adapt, deliver, install, deploy, and support the use of, the Software in the Territories.

4.2 Adsensus grants to Sub-licenced Reseller a limited, non-exclusive, non-transferable and royalty-free licence (“Trademark Licence”) to use, attach, display and reproduce Adsensus’ marks, trademarks, logos, trade names, and/or similar marks (“Marks”) as specified in Attachment D hereto, in the Territories solely, and in connection solely with the exercise of the Reseller Licence granted in Sub-clause 4.1 hereto.
4.3 Unless it is otherwise agreed, Sub-licenced Reseller shall not:

4.3.1 use any other marks, trademarks, logos, trade names, and/or similar marks in connection with the exercise of the licences granted in Sub-clause 4.1 and 4.2 hereto,
4.3.2 use any other of Adsensus’ Marks as part of Sub-licenced Reseller’s corporate brand or trade name, nor shall Sub-licenced Reseller authorise and/or permit any other party to do so,
4.3.3 remove or alter any of Adsensus’ Marks, or other identifying marks, labels, symbols or legends included in the Software, or attached to its documentation, its containers, or its packages,
4.3.4 register and/or use as part of Sub-licenced Reseller’s corporate brand, style, or trade name; marks, trademarks, logos, trade names, and/or similar marks which are similar to or may be confused with Adsensus Marks.
4.4 Sub-licenced Reseller is not granted any ownership, right, title, or interest in any of Adsensus Marks.

4.5 Adsensus grants to Sub-licenced Reseller a limited, royalty-free, non-exclusive licence (“Internal Use Licence”) internally to install and use the Software in connection with a scheme of Bid and Project Management within its own business operations, and in the exercise of the rights granted to it under this Sub-reseller Agreement.

4.6 In the event that the exercise by the Sub-licenced Reseller of the rights granted herein results in the creation of new, extended, or modified Software (“Software Extensions”), Adsensus grants to Sub-licenced Reseller a royalty-free, non-exclusive, perpetual licence (“Extension Licence”) to install, use, market, promote, demonstrate, sell, adapt, deliver, deploy, and support such Software Extensions in the Territories.

4.7 On signature of this Sub-reseller Agreement, Adsensus shall provide the Sub-licenced Reseller with an online account (“Reseller Account”) on The Guidepost website, giving access to the Software, The Guidepost, The Guidepost Toolkit, and The Guidepost Offer including all the Applicable Licences identified in Schedule C hereto.

4.8 Immediately following first delivery to any Customer of the Software or of any part thereof, Sub-licenced Reseller shall obtain from that Customer agreement and signature of all relevant Applicable Licences as identified in Schedule C hereto.

5 Scope of Installation and Permitted Use

5.1 Sub-licenced Reseller may install and use the Software on any Stand-alone Computer and/or Network Server which is fully or in part: owned by, acquired for the use of, rented to, or leased to Sub-licenced Reseller in connection with its own business operations, and in the exercise of the rights granted under this Sub-reseller Agreement.

5.2 Sub-licenced Reseller may install and use the Software on any Network Server which is fully or in part: owned by, acquired for the use of, rented to, or leased to a Customer in connection with its own business operations in the Territories defined in Schedule B hereto, and in the exercise of the rights granted to that Customer under any Applicable Licence(s) which have been properly completed and signed by that Customer, and countersigned by Sub-licenced Reseller, a Sub-licenced Reseller, or Adsensus as the case might be.

5.3 Sub-licenced Reseller may propose to and agree with a Customer to produce Software Extensions for use and installation in the Territories.  For the avoidance of doubt and for the purposes of this Sub-reseller Agreement, services originated, developed, and offered by the Sub-licenced Reseller; and additional to those defined in Appendix A hereto are not to be considered as Software Extensions.

6 Marketing, Promotion, and Sales
6.1 Sub-licenced Reseller shall ensure that it uses reasonable efforts to market, promote and sell in the Territories, both Applicable Licences and The Guidepost Services.

6.2 In connection with the activities contemplated in Sub-clause 6.1 hereto and when requested by Sub-licenced Reseller, Licenced Reseller shall provide to Sub-licenced Reseller, technical and/or commercial advice, review, and/or support.  Such request shall not be unreasonably refused.  Unless it is otherwise agreed, such support shall not include the assignment of Licenced Reseller’s personnel, nor the payment of any expenses incurred by Sub-licenced Reseller.

6.3 Sub-licenced Reseller shall record the details as set out in Schedule E hereto of each potential Customer making a new or additional enquiry (“Enquiry Record”) of Sub-licenced Reseller, requesting information about and/or expressing interest in The Guidepost, The Guidepost Offer and/or the Software.

6.4 Within 3 working days after the end of each calendar month Sub-licenced Reseller shall assemble and deliver to Licenced Reseller a report setting out the details of each Enquiry Record for the calendar month just ended.
6.5 In performing the activities contemplated in Sub-clause 6.1 hereto, Sub-licenced Reseller shall take appropriate steps to maintain the good name and reputation of Adsensus, Licenced Reseller, and The Guidepost Offer; and to protect and preserve Adsensus’ and Licenced Reseller’s proper business interests.
6.6 Sub-licenced Reseller shall not:

6.6.1 make any false or misleading statements concerning Adsensus, Licenced Reseller, and/or The Guidepost Offer,
6.6.2 conspire to commit, propose to commit, or commit, any unfair or illegal act.
6.7 In the event that Sub-licenced Reseller becomes aware of any intention or action that could harm the good name and reputation of Adsensus, Licenced Reseller, or the good name and reputation of The Guidepost Offer, or Adsensus’ and/or Licenced Reseller’s proper business interests, Sub-licenced Reseller shall promptly advise Adsensus and Licenced Reseller of such intention or action.
6.8 Unless and until this Sub-reseller Agreement is terminated, Adsensus shall maintain the availability and currency of the Reseller Account.
6.9 Unless and until this Sub-reseller Agreement is terminated, Adsensus shall not market, promote and sell in the Territories: Applicable Licences, and/or The Guidepost Services in competition with Licenced Reseller and/or its Sub-licenced Reseller(s).
6.10 Unless it is otherwise agreed Sub-licenced Reseller shall meet all of the costs it incurs in connection with this Sub-reseller Agreement.  Such costs shall include without limitation: the hire and salaries of personnel; the purchase of materials, services, and equipment; the rental of equipment and premises; professional fees; taxes; customs fees; and the recovery of its corporate overheads and operating costs.
6.11 The Parties agree that :

6.11.1  for the Initial Period the target for total sales in the Territories (“the Initial Sales Target”) shall be €xxx (Euros amount in words),
6.11.2 for each calendar year of the Extension Period the targets for total sales in the Territories (“the Extension Sales Targets”)shall be €yyy (Euros amount in words).

7 Pricing, Sales Transaction Records, Invoices, and Payments
7.1 Adsensus’ standard prices for Applicable Licences and The Guidepost Services, the levels of discount available to the Sub-licenced Reseller; the percentage discount applicable to each tier of units sold; and the payments due to Adsensus; are set out exclusive of all applicable taxes and duties in Schedule F hereto.
7.2 Subject to giving Sub-licenced Reseller two calendar month’s notice, Adsensus may in its sole discretion revise the contents of Schedule F.
7.3 Sub-licenced Reseller shall record the details as defined in Schedule E hereto (“Sales Transaction Record”) of each new sale or order between itself or its Sub-licenced Resellers, and any Customer in the Territories who:

7.3.1  orders, concludes and/or undertakes to conclude, Applicable Licence Agreements, and/or,
7.3.2 orders and/or purchases some or all of The Guidepost Services.

7.4 Within 3 working days after the end of each calendar month Sub-licenced Reseller shall assemble and deliver to Licenced Partner a report  (“Monthly Sales Report) itemising the details of each Sales Transaction Record.

7.5 Ten working days after the end of each calendar month Adsensus will issue to Sub-licenced Reseller an invoice (“Sales Invoice”) based on the Monthly Sales Report, for the amounts arising from each Sales Transaction Record therein which are due to Adsensus.

7.6 Payment of each Sales Invoice shall be made in full by Sub-licenced Reseller within thirty (30) calendar days of the date of its receipt by Sub-licenced Reseller.
7.7 If Sub-licenced Reseller fails to pay any sum due under this Sub-reseller Agreement:

7.7.1 interest shall be charged thereon from the date of issue of the applicable invoice until the date of payment be made at a rate of two percent per annum over the base rate currently set by the Bank of England,
7.7.2 Adsensus may, without prejudice to any other remedy, after giving the Sub-licenced Reseller fourteen (14) calendar days notice of its intention so to do, suspend this Sub-reseller Agreement or any part thereof until the payment be made; in which case the amount of the applicable invoice shall be increased by the amount of the interest (calculated in accordance with Sub Clause 7.7.1 hereto) exclusive of all applicable taxes and duties.
8 Assignment, Appointment of Sub-licenced Resellers
8.1 Without the prior express written agreement of Adsensus, and Licenced Reseller, Sub-licenced Reseller shall not assign this Sub-reseller Agreement to any other party whatsoever.
8.2 Sub-licenced Reseller shall not appoint any Sub-licenced Reseller whatsoever.

8.3 The appointment of a Sub-licenced Reseller shall be valid only if Adsensus, Licenced Reseller and such Sub-licenced Reseller are the parties to a properly completed Sub-reseller Agreement.

9 Changes to the Software

9.1 The Guidepost Offer is subject to improvement and change.  Adsensus may in its sole discretion decide to make such improvements and/or changes including (without limitation) to introduce, enhance, modify, or withdraw all or part of The Guidepost Offer.
9.2 Two calendar months before any such improvement and/or change is publicly announced, Adsensus shall provide Sub-licenced Reseller, with secure access to any such improvements and change to The Guidepost Offer including (without limitation) The Guidepost, The Guidepost Toolkit, The Open Source Toolkit and all Applicable Licences.
9.3 In the event that Adsensus makes any such improvement and/or change, its sole obligation to Sub-licenced Reseller shall be as provided by Sub-clause 9.2 hereto.

10 Period, Review, Extension and/or Termination of Sub-reseller Agreement
10.1 This Sub-reseller Agreement shall commence on the Effective Date and shall continue in force for twelve (12) calendar months (“the Initial Period”).

10.2 Two calendar months before the end of the Initial Period the Parties shall review the operation of this Sub-reseller Agreement, expressly including in such review Sub-licenced Reseller’s success in achieving the Initial Sales Target.  Either Party may then propose changes to this Sub-reseller Agreement which shall be discussed and negotiated in good faith.

10.3 If the Parties agree to continue with this Sub-reseller Agreement as initially signed or with agreed changes, this Sub-reseller Agreement shall be amended as appropriate and re- signed by the Parties to continue in force for twenty four (24) calendar months, or for such other period (“the Extension Period”) as the Parties might agree.

10.4 Two calendar months before the end of the Extension Period the Parties shall again review the operation of this Sub-reseller Agreement, expressly including in such review Sub-licenced Reseller’s success in achieving the Extension Sales Targets.  Unless some change of the process has been agreed, the Parties shall follow the same process of review as provided for the Initial Period in Sub-clauses 10.2 and 10.3 hereto.

10.5 If the Parties can not agree an extension after the Initial Period or the Extension Period, either Party may choose to terminate this Sub-reseller Agreement without prejudice.
10.6 Any Party may terminate this Sub-reseller Agreement immediately if:
10.6.1 another Party commits a material breach of any of its obligations under this Sub-reseller Agreement, and has not remedied such breach within thirty (30) calendar days of receiving from the notifying Party written notice of the breach,

10.6.2 another Party shall become bankrupt or enter into liquidation (other than for reconstruction or amalgamation) or have a receiver appointed of its assets or any part thereof or an administration order is served upon it.
10.7 Termination of this Reseller Agreement shall be made by one Party in writing to the others, to take effect thirty (30) working days from the date of receipt by the receiving Parties of the notice of termination from the notifying Party.
10.8 Termination shall not prejudice or affect any right of action or remedy which shall have accrued or shall thereafter accrue to any Party.
11 Termination or Assignment – Obligations of Sub-licenced Reseller
11.1 Subject only to Sub-Clauses 11.3 and 11.4 hereto, if this Sub-reseller Agreement is terminated for whatever reason, any copies of the Software which Sub-licenced Reseller holds must be returned to Licenced Resller and/or destroyed and put beyond use.

11.2 Subject only to Sub-Clauses 11.3 and 11.4 hereto, if this Sub-reseller Agreement is assigned to another party as provided by Sub-clause 8.1 hereto, any copies of the Software which Sub-licenced Reseller holds and which are not transferred to that other Party must be destroyed and put beyond use.

11.3 If this Sub-reseller Agreement is assigned to another party as provided by Sub-clause 8.1 hereto, or is terminated for whatever reason, and if an Internal Use Licence has been exercised by Sub-licenced Reseller prior to receipt by Sub-licenced Reseller of notice of termination or assignment of this Sub-reseller Agreement, Sub-licenced Reseller may continue to use the Software solely in connection with its own business operations by concluding with Adsensus the appropriate Applicable Licences and without payment of the appropriate licence fees.

11.4 If this Sub-reseller Agreement is assigned to another party as provided by Sub-clause 8.1 hereto, or is terminated for whatever reason, then documents based on the Product Templates resulting from permitted use as described in Clause 5 of this Sub-reseller Agreement are expressly excluded from the provisions of this Clause 11, but such documents may not be adapted, modified or edited for any purpose whatsoever except as Sub-licenced Reseller’s historic business records.

11.5 In the event that valid Sub-licenced Resellers have been appointed by the Licenced Reseller, if this Sub-reseller Agreement is assigned or terminated for whatever reason, Licenced Reseller must either:

11.5.1 immediately give thirty (30) calendar days’ notice of termination to each such Sub-licenced Reseller, or:
11.5.2 immediately assign or novate to Adsensus each current Sub-reseller Agreement, such assignment or novation to take immediate effect.

11.6 On assignment or termination for whatever reason of this Sub-reseller Agreement, Sub-licenced Reseller shall immediately cease to use Adsensus’ Marks, and within a reasonable time shall remove or overprint such marks from all the Sub-licenced Reseller’s stationery, websites, brochures, advertisements, and other publicly available documents and material.
12 Relationship

12.1 The relationship of Sub-licenced Reseller to Adsensus and Licenced Reseller established by this Sub-reseller Agreement shall be solely that of an independent contractor, and all rights and powers not expressly granted to the Sub-licenced Reseller are expressly reserved to Adsensus. Sub-licenced Reseller shall have no right, power or authority in any way to bind Adsensus and/or Licenced Reseller to the fulfilment of any condition not herein contained, nor to any contract or obligation, expressed or implied.

12.2 Nothing contained in this Sub-reseller Agreement shall be construed to make the Sub-licenced Reseller the agent for Adsensus and/or Licenced Reseller for any purpose, and no Party hereto shall have any right whatsoever to incur any liabilities or obligations on behalf or binding upon the other Parties.  Sub-licenced Reseller specifically agrees that:

12.2.1 it shall have no power or authority to represent Adsensus and/or Licenced Reseller in any manner;

12.2.2 it will solicit orders for the Software and The Guidepost Services as an independent contractor in accordance with the terms of this Sub-reseller Agreement;

12.2.3 it will not at any time represent orally or in writing to any person or corporation or other entity that it has any right, power or authority not expressly granted by this Sub-reseller Agreement.

13 Confidentiality

13.1 Each Party undertakes at all times to hold in confidence for the other Parties, to use only for the purposes hereof and not to print, publicise or otherwise disclose to any third party, Confidential Information of the other Parties. “Confidential Information” of the other Parties means any document, material, idea, data or other information which relates to any of: Adsensus’ Licenced Reseller’s or Sub-licenced Reseller’s research and development, trade secrets or business affairs or which is marked as confidential and disclosed by one Party to the others for the purpose hereof. “Confidential Information” of the other Parties does not however include any document, material, idea(s), data or other information which:

13.1.1 is known to the receiving Party, under no obligation of confidence, at the time of disclosure by the other Parties: or

13.1.2 is or becomes publicly known through no wrongful act of the receiving Party: or

13.1.3 is lawfully obtained by the receiving Party from a third party who in making such disclosure breaches no obligation of confidence to the other Parties: or

13.1.4 is independently developed by the receiving Party: or

13.1.5 is disclosed by the other Party to a third party under no obligation or confidence.

13.2 Notwithstanding Sub-clause 13.1 above, nothing in this Sub-reseller Agreement shall be construed to prevent or restrict any Party hereto from disclosing or using in the course of its business any technical knowledge, skill or expertise of a generic nature acquired by that Party in the performance of this Sub-reseller Agreement.

13.3 The Sub-licenced Reseller may publicise that it is a Sub-licenced Reseller of Adsensus and Licenced Reseller.
14 Limitation of Liability

14.1 Except as provided in Sub-clause 15.2 hereto, Sub-licenced Reseller agrees that the liability of Adsensus and/or Licenced Reseller for damages under or in connection with this Sub-reseller Agreement, howsoever arising (including, without limitation, for breach of contract, for negligence or other tort, or concerning the use or inclusion of any document, material, idea, data or other information in the Software), shall in no circumstances exceed one pound sterling, and provided however that Adsensus and/or Licenced Reseller shall have no liability under or in connection with this Sub-reseller Agreement, howsoever arising, for damages in respect of loss of profits or contracts or for special, indirect or consequential loss or damage.

14.2 The limitations and exclusions set out in Sub-clause 14.1 hereto shall not apply to personal injury, including death, caused by the negligence of one or both of the other Parties hereto.
15 Disclaimer of Warranty

15.1 While the Software has been prepared by Adsensus with reasonable care, Adsensus makes no representations or warranties with respect to the accuracy or completeness of the Software and of its contents.  Adsensus disclaims specifically any implied warranties of merchantability or fitness for a particular purpose.  No warranty may be created, offered or extended by sales representatives, Licenced Resellers, Sub-licenced Resellers, web pages, or written sales materials.

15.2 The provisions of Sub-clause 15.1 do not affect the Parties’ statutory rights.
15.3 The advice and strategies contained in the Software may not be suitable for the situation of Licenced Reseller, Sub-licenced Reseller, Customer, or any other user (“User”), and where appropriate any such User should seek professional advice.

16 Legal and Miscellaneous
16.1 Applicable law

This Sub-reseller Agreement shall be governed by English Law and the Parties hereby submit to the jurisdiction of the English Courts.

16.2 Infringement of Marks and copyright
16.2.1 Sub-licenced Reseller shall promptly notify Adsensus and Licenced Reseller in writing of any unauthorised use of Adsensus’ Marks which may constitute an infringement or passing off of Adsensus’ Marks.

16.2.2 Sub-licenced Reseller shall promptly notify Adsensus and Licenced Reseller in writing of any unauthorised breach or infringement of Adsensus copyright.

16.2.3 Unless it is otherwise agreed, Adsensus shall decide in its sole discretion to take legal action against such third party infringers, and Sub-licenced Reseller shall not do so.  Sub-licenced Reseller shall provide full and proper information and assistance to Adsensus and Licenced Reseller in any such legal action, provided that all expenses for the pursuit of such action, and all awards, damages, and payments in settlement of such action shall be to the benefit of Adsensus.
16.3 Waivers

No delay or failure of one Party in enforcing against another Party any term or condition of this Sub-reseller Agreement, and no partial exercise by any Party of any right hereunder, shall be deemed to be a waiver of any right of that Party under this Sub-reseller Agreement or under applicable law.

16.4 Notices

All notices in connection with this Sub-reseller Agreement shall be made by one Party in writing to the others, delivered by recorded delivery, registered mail, or courier, to the address of the receiving Parties written at the head of this Sub-reseller Agreement.

16.5 Validity of changes to this Sub-reseller Agreement
To be valid, all Changes to this Sub-reseller Agreement must be made in writing, in two copies, one for each Party and signed and dated by each Party in the same way as in this Sub-reseller Agreement
16.6 Updates to the Software

Unless it is expressly agreed between the Parties in writing, no update or change to the Software shall change the terms of this Sub-reseller Agreement.

16.7 Unenforceable Provisions
If the scope of any of the provisions of this Sub-reseller Agreement is too broad in any respect to permit enforcement to its full extent, then the Parties agree that such provision shall be enforced to the maximum extent permitted by law, and that such provision shall be deemed to be varied accordingly.

16.8 Force Majeure

16.8.1 Neither Party shall be liable for any delay in meeting or for failure to meet any of its obligations under this Sub-reseller Agreement due to any cause outside its reasonable control, including, without limitation, strikes, lock-outs, Acts of God, war, riot, malicious acts of damage, fire, acts of any government authority, failure of the public electricity supply, failure or delay on the part of any subcontractor beyond the subcontractor’s reasonable control or the lack of availability of materials.
16.8.2 If either Party is prevented from meeting any of its obligations due to any cause outside its reasonable control, it shall promptly notify the other Parties in writing or the circumstances and the other Parties shall grant a reasonable extension for the performance of this Sub-reseller Agreement, provided however that if any Party shall have been prevented from meeting its obligations for more than thirty days following receipt of such notice, then the other Parties may terminate this Sub-reseller Agreement forthwith upon written notice.
16.9 Disputes and Arbitration

16.9.1 The Parties shall attempt to resolve any dispute relating to this Agreement through negotiations between senior executives of the Parties who have authority to settle the dispute.

16.9.2 Subject to clause 16.9.1, if the matter is not resolved through negotiation, the Parties may, at their election, attempt in good faith to resolve the dispute according to the procedure set out in the Rules of the London Court of International Arbitration (“LCAI”).

16.9.3 If within 30 days of the initiation of the procedure the matter has not been resolved as provided by Sub-clause 16.9.2 hereto, or if either Party does not wish to participate or to continue participation in such procedure, the dispute may be referred by either Party to the English courts and the Parties submit to their exclusive jurisdiction as provided by Sub-clause 16.1 hereto.

16.9.4 Any dispute resolution or legal proceedings arising from this Agreement must be commenced within two (2) years from the earlier of:

(a) the date when the Party bringing the proceedings first becomes aware of the facts which give rise to the liability or alleged liability; or 

(b) the date when that Party ought reasonably to have become aware of the facts which give rise to the liability or alleged liability.
16.10 Clause Headings

Clause, Sub-clause, and other headings are inserted for convenience of reference only and shall not affect the interpretation of this Sub-reseller Agreement
16.11 Entire Agreement

The Parties have read and understood this Sub-reseller Agreement.  The Parties agree that it constitutes the complete and exclusive statement of the agreement between them with respect to the subject matter hereof which supersedes all proposals, representations, understandings and prior agreements, whether oral or written, and all other communications between the Parties relating thereto.

SCHEDULES
A The Software

A.1 Preamble

The Guidepost comprises one or more “Volumes”, each on a separate topic.  Each “Volume” has one or more “Versions”.

A.2 Volume 1
First Volume covered by this Agreement: <insert volume name here>

Version(s) of the First Volume covered by this Agreement: <insert version name(s) here>

Services and Ancillaries to Volume 1 <insert details here>
A.3 Volume 2
Second Volume covered by this Agreement: <insert volume name here>

Version(s) of the Second Volume covered by this Agreement: <insert version name(s) here>

Services and Ancillaries to Volume 2 <insert details here>
B Territories

B.1 Exclusive Territories

<insert name(s) of Exclusive Territories here>

B.2 Non-Exclusive Territories

<insert name(s) of Non-Exclusive Territories here>

C The Guidepost Offer

C.1 Products
	The Guidepost Volumes:
	
	
	
	

	
	
	
	
	

	Bids and Projects (B & P):
	
	
	
	

	
	
	
	
	

	B & P Versions:
	Express
	Standard
	Customised
	Enhanced

	
	
	
	
	

	Commercial Basis
	Free
	See price list
	See price list
	By arrangement

	
	
	
	
	

	Features:
	
	
	
	

	Process Steps
	Standard Set
	Standard Set
	Standard Set
(Restyled)
	Standard Set
(Enhanced 
& Restyled)

	Product Profiles
	Standard Set
	Standard Set
	Standard Set
(Restyled)
	Standard Set
(Enhanced 
& Restyled)

	Product Templates
	Limited Set
	Standard Set
	Standard Set
(Restyled)
	Standard Set
(Enhanced 
& Restyled)

	
	
	
	
	

	Applicable Licences:
	
	
	
	

	Desktop End User
	Y
	Y
	Y
	Y

	Network Server
	N
	Y
	Y
	Y

	Internet Access
	N
	Y
	Y
	Y

	Reseller Licence
	Y
	Y
	Y
	Y

	
	
	
	
	

	Reseller Agreements and Licences:
	
	
	

	Licenced Reseller
	Y
	Y
	Y
	Y

	Sub-licenced Reseller
	Y
	Y
	Y
	Y

	Trademark Licence
	Y
	Y
	Y
	Y

	Internal Use Licence
	Y
	Y
	Y
	Y

	Extension Licence
	N
	N
	N
	Y (Software Extensions only)

	
	
	
	
	


C.2 Services

	
	
	
	
	

	B & P Version
	Express
	Standard
	Customised
	Enhanced

	
	
	
	
	

	The Guidepost Services:
	
	
	
	

	
	
	
	
	

	Consultancy:
	
	
	
	

	Included?
	N
	N
	N
	Y

	By arrangement
(see price list)
	Y
	Y
	Y
	Y

	
	
	
	
	

	Development:
	
	
	
	

	Remote
	N
	N
	Y
	Y

	On-site
	N
	N
	N
	Y

	
	
	
	
	

	Installation:
	
	
	
	

	Remote
	N
	Y
	Y
	Y

	On-site (included?)
	N
	N
	N
	Y

	On-site (by arrangement)
	Y
	Y
	Y
	N/A

	
	
	
	
	

	Training:
	
	
	
	

	Included?
	N
	N
	N
	Y

	By arrangement
(see Price List)
	Y
	Y
	Y
	Y

	
	
	
	
	

	Support (1st Year) included:
	
	
	
	

	FAQ
	Y
	Y
	Y
	Y

	Email
	Y
	Y
	Y
	Y

	Instant Messaging 
	N
	Y
	Y
	Y

	Phone
	N
	Y
	Y
	Y

	On-site
	N
	N
	N
	Y

	Additional Years? (by arrangement, see price list)
	Y 
	Y 
	Y 
	Y 

	
	
	
	
	

	Upgrades (1st Year) included:
	
	
	
	

	Bug Fix
	N
	Y
	Y
	Y

	Enhancements
	N
	N
	N
	Y

	Additional Years? (by arrangement, see price list)
	Y 
	Y 
	Y 
	Y 

	
	
	
	
	


D Licensor’s Marks

D.1 Text Marks

D.1.1 The name “adsensus”

Rendered, displayed, or printed in the Truetype font called “consensus” – in any combination of font size(s), font weights and/or colour(s), for example:


adsensus

.

D.1.2 The name “The Guidepost”

Rendered, displayed, or printed in the family of fonts called “Franklin Gothic Book”” – in any combination of font size(s), weights and/or colour(s), for example:

The Guidepost

.

D.1.3 :The Internet domain names (web site addresses):

www.adsensus.net

www.adsensus.eu

www.adsensus.co.uk

www.the-guidepost.com

www.the-guidepost.eu

www.the-guidepost.co.uk

May be rendered, displayed, or printed only as a hyperlink (URL) in any font and in any combination of font size(s), weights and/or colour(s), for example:


www.adsensus.net

www.the-guidepost.eu
D.1.4 The phrase “Consulting for Change”

Rendered, displayed, or printed in the family of fonts called “Franklin Gothic Book”” – in any combination of font size(s), weights and/or colour(s), for example:

Consulting for Change
D.1.5 The phrases:

· “Bids and Projects Express” “B & P Express”,

· “Bids and Projects Standard” “B & P Standard”,

· “Bids and Projects Enhanced” “B & P Enhanced”,

· “Bids and Projects Customised” “B & P Customised”,

· “Bids and Projects Workflow” “B & P Workflow”,

Rendered, displayed, or printed in the family of fonts called “Franklin Gothic Book”” – in any combination of font size(s), weights and/or colour(s), for example:

Bids and Projects Express
Bids & Projects Standard
D.2 Images and Pictures

D.2.1 Any image in any image format whatsoever (including without limitation: .jpeg, .png, .gif, .xcf, and .tiff) of the name “adsensus” rendered, displayed, or printed in the Truetype font called “consensus” – in any combination of font size(s), font weights and/or colour(s),

[image: image1.png]ad

US




.
E Enquiry Records and Sales Transaction Records

E.1 Enquiry Records

E.2 Sales Transaction Records
F Standard Prices and Reseller Discounts
F.1 Standard Prices 

	The Guidepost Volumes:
	
	
	
	

	
	
	
	
	

	Bids and Projects (B & P): Standard Price List: ALL PRICES NET of all applicable taxes

	
	
	
	
	

	B & P Versions:
	Express
	Standard
	Customised
	Enhanced

	
	
	
	
	

	Applicable Licences:
	
	
	
	

	Desktop End User
	n/c
	€ 250.00
	€ 250.00
	Subject to contract

	Network Server
	n/a
	€ 500.00
	€ 500.00
	Subject to contract

	Internet Access
	n/a
	€ 300.00
	€ 300.00
	Subject to contract

	Customising (1-off charge)
	n/a
	n/a
	€ 750.00
	Subject to contract

	
	
	
	
	

	The Guidepost Services:
	
	
	
	

	
	
	
	
	

	Consultancy
	
	
	
	

	Included with licence
	n/a
	n/a
	n/a
	included

	Remote (additional, per day)
	€ 750.00
	€ 750.00
	€ 750.00
	€ 750.00

	On-site (additional, per day)
	€750.00
 (plus expenses)
	€750.00
 (plus expenses)
	€750.00
 (plus expenses)
	€750.00
 (plus expenses)

	
	
	
	
	

	Development
	
	
	
	

	Remote - included with licence
	n/a
	n/a
	n/a
	Subject to contract

	On-site - included with licence
	n/a
	n/a
	n/a
	Subject to contract

	Remote (additional, per day)
	€ 750.00
	€ 750.00
	€ 750.00
	€ 750.00

	On-site (additional, per day)
	€750.00
 (plus expenses)
	€750.00
 (plus expenses)
	€750.00
 (plus expenses)
	€750.00
 (plus expenses)

	
	
	
	
	

	Installation:
	
	
	
	

	Remote included with licence
	n/a
	included
	included
	Subject to contract

	On-site included with licence
	n/a
	n/a
	n/a
	Subject to contract

	Remote (additional, per day)
	€ 750.00
	€ 750.00
	€ 750.00
	€ 750.00

	On-site (additional, per day)
	€750.00
 (plus expenses)
	€750.00
 (plus expenses)
	€750.00
 (plus expenses)
	€750.00
 (plus expenses)

	
	
	
	
	

	Training:
	
	
	
	

	Included?
	n/a
	n/a
	n/a
	Subject to contract

	Additional On-site only
(per course-day)
	€1500.00
(plus expenses)
	€1500.00
(plus expenses)
	€1500.00
(plus expenses)
	€1500.00
(plus expenses)


	The Guidepost Volumes:
	
	
	
	

	
	
	
	
	

	Bids and Projects (B & P): Standard Price List: ALL PRICES NET of all applicable taxes

	
	
	
	
	

	B & P Versions:
	Express
	Standard
	Customised
	Enhanced

	
	
	
	
	

	Support
	
	
	
	

	First Year (included)
	
	
	
	

	FAQ
	n/c
	n/c
	n/c
	n/c

	Email
	n/c
	n/c
	n/c
	n/c

	Instant Messaging 
	n/a
	n/c
	n/c
	Subject to contract

	Phone
	n/a
	n/c
	n/c
	Subject to contract

	On-site
	n/a
	n/a
	n/a
	Subject to contract

	Extended Support - Remote
(per licence per year)
	n/a
	€ 30.00
	€ 30.00
	€ 50.00

	Extended Support - On-site,
(per licence per year)
	n/a
	€ 50.00
	€ 50.00
	€ 75.00

	Additional Year (per year)
	
	
	
	

	FAQ
	n/c
	n/c
	n/c
	n/c

	Extended Support - Remote,
(per licence)
	n/a
	€ 30.00
	€ 30.00
	€ 50.00

	Extended Support - On-site,
(per licence)
	n/a
	€ 50.00
	€ 50.00
	€ 75.00

	
	
	
	
	

	Upgrades (First Year) included:
	
	
	

	Bug Fix
	n/a
	n/c
	n/c
	n/c

	Enhancements
	n/a
	n/a
	n/a
	Subject to contract

	Additional Year's Upgrade (per licence)
	
	
	
	

	Desktop End User
	n/a
	€ 50.00
	€ 50.00
	€ 75.00

	Network Server
	n/a
	€ 200.00
	€ 200.00
	€ 300.00

	Internet Access
	n/a
	€ 50.00
	€ 50.00
	€ 75.00

	Remote Installation of upgrades (per day)
	n/a
	€ 750.00
	€ 750.00
	€ 750.00

	On-site Installation of upgrades (per day)
	n/a
	750
 (plus expenses)
	750
 (plus expenses)
	750
 (plus expenses)

	
	
	
	
	

	Notes:
	
	
	
	

	1.
	n/c = no charge
	
	
	

	2.
	n/a = not available
	
	
	

	3.
	expenses will include travel and accommodation at cost
	

	4.
	Prices for additional services and additional years for Enhanced

	
	Versions could be quoted and included in the initial contract price.


F.2 Standard Reseller Discounts
	The Guidepost Volumes:
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	Bids and Projects (B & P):
	
	
	
	
	
	
	

	Standard Reseller Discounts (note 2)
	
	
	
	
	
	

	
	Tier 1
	Tier 2
	Tier 3
	Tier 4

	
	
	
	
	
	
	
	
	

	
	Number sold
	Discount
%
	Number sold
	Discount
%
	Number sold
	Discount
%
	Number sold
	Discount
%

	
	
	
	
	
	
	
	
	

	Applicable Licences (note 1):
	
	
	
	
	
	
	

	Desktop End User
	 1 - 25
	20%
	26 - 99
	30%
	100 - 499
	40%
	500+
	50%

	Network Server
	1 - 5
	20%
	6 - 10
	30%
	11 - 25
	40%
	26+
	50%

	Internet Access
	 1 - 25
	20%
	26 - 99
	30%
	100 - 499
	40%
	500+
	50%

	
	
	
	
	
	
	
	
	

	The Guidepost Services:
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	Consultancy:
	
	
	
	
	
	
	
	

	Included with licence (note 3)
	n/a
	n/a
	n/a
	n/a
	n/a
	n/a
	n/a
	n/a

	Additional Remote days - (per day)
	1 - 5
	10%
	6 - 10
	15%
	11 - 25
	20%
	26+
	25%

	Additional On-site days - (per
day, excluding expenses)
	1 - 5
	10%
	6 - 10
	15%
	11 - 25
	20%
	26+
	25%

	
	
	
	
	
	
	
	
	

	Development:
	
	
	
	
	
	
	
	

	Remote - included with licence
(note 3)
	n/a
	n/a
	n/a
	n/a
	n/a
	n/a
	n/a
	n/a

	On-site - included with licence
(note 3)
	n/a
	n/a
	n/a
	n/a
	n/a
	n/a
	n/a
	n/a

	Additional Remote days - (per day)
	1 - 5
	10%
	6 - 10
	15%
	11 - 25
	20%
	26+
	25%

	Additional On-site days - (per
day, excluding expenses)
	1 - 5
	10%
	6 - 10
	15%
	11 - 25
	20%
	26+
	25%

	
	
	
	
	
	
	
	
	

	Installation:
	
	
	
	
	
	
	
	

	Remote - included with licence
(note 3)
	n/a
	n/a
	n/a
	n/a
	n/a
	n/a
	n/a
	n/a

	On-site - included with licence
(note 3)
	n/a
	n/a
	n/a
	n/a
	n/a
	n/a
	n/a
	n/a

	Additional Remote days - (per day)
	1 - 5
	10%
	6 - 10
	15%
	11 - 25
	20%
	26+
	25%

	Additional On-site days - (per
day, excluding expenses)
	1 - 5
	10%
	6 - 10
	15%
	11 - 25
	20%
	26+
	25%


	The Guidepost Volumes:
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	Bids and Projects (B & P):
	
	
	
	
	
	
	

	Standard Reseller Discounts (note 2)
	
	
	
	
	
	

	
	Tier 1
	Tier 2
	Tier 3
	Tier 4

	
	
	
	
	
	
	
	
	

	
	Number sold
	Discount
%
	Number sold
	Discount
%
	Number sold
	Discount
%
	Number sold
	Discount
%

	
	
	
	
	
	
	
	
	

	Training:
	
	
	
	
	
	
	
	

	Included with licence (note 3)
	n/a
	n/a
	n/a
	n/a
	n/a
	n/a
	n/a
	n/a

	Additional days - On-site
only (per course-day, excluding expenses)
	1 - 5
	10%
	6 - 10
	15%
	11 - 25
	20%
	26+
	25%

	
	
	
	
	
	
	
	
	

	Support:
	
	
	
	
	
	
	
	

	First Year (included with licence - note 3)
	
	
	
	
	
	

	FAQ
	n/a
	n/a
	n/a
	n/a
	n/a
	n/a
	n/a
	n/a

	Email
	n/a
	n/a
	n/a
	n/a
	n/a
	n/a
	n/a
	n/a

	Instant Messaging
	n/a
	n/a
	n/a
	n/a
	n/a
	n/a
	n/a
	n/a

	Phone
	n/a
	n/a
	n/a
	n/a
	n/a
	n/a
	n/a
	n/a

	On-site
	n/a
	n/a
	n/a
	n/a
	n/a
	n/a
	n/a
	n/a

	Extended Support - Remote
(per licence per year)
	1 - 5
	10%
	6 - 10
	15%
	11 - 25
	20%
	26+
	25%

	Extended Support - On-site,
(per licence per year excluding expenses)
	1 - 5
	10%
	6 - 10
	15%
	11 - 25
	20%
	26+
	25%

	Additional Year (per licence)
	
	
	
	
	
	
	
	

	FAQ (note 3)
	n/a
	n/a
	n/a
	n/a
	n/a
	n/a
	n/a
	n/a

	Extended Support - Remote,
(per licence per year)
	1 - 5
	10%
	6 - 10
	15%
	11 - 25
	20%
	26+
	25%

	Extended Support - On-site,
(per licence per year excluding expenses)
	1 - 5
	10%
	6 - 10
	15%
	11 - 25
	20%
	26+
	25%

	
	
	
	
	
	
	
	
	

	Upgrades
	
	
	
	
	
	
	
	

	First Year (included with licence - note 3)
	
	
	
	
	
	

	Bug Fix
	n/a
	n/a
	n/a
	n/a
	n/a
	n/a
	n/a
	n/a

	Enhancements
	n/a
	n/a
	n/a
	n/a
	n/a
	n/a
	n/a
	n/a

	Additional Year (per licence)
	
	
	
	
	
	
	
	

	Desktop End User
	 1 - 25
	20%
	26 - 99
	30%
	100 - 499
	40%
	500+
	50%

	Network Server
	1 - 5
	20%
	6 - 10
	30%
	11 - 25
	40%
	26+
	50%

	Internet Access
	 1 - 25
	20%
	26 - 99
	30%
	100 - 499
	40%
	500+
	50%

	Remote Installation of upgrades
 (per day)
	1 - 5
	10%
	6 - 10
	15%
	11 - 25
	20%
	26+
	25%

	On-site Installation of upgrades
 (per day excluding expenses)
	1 - 5
	10%
	6 - 10
	15%
	11 - 25
	20%
	26+
	25%

	
	
	
	
	
	
	
	
	

	Notes:
	
	
	
	
	
	
	
	

	1.
	No Discounts applicable for Bids and Projects Express
	
	
	

	2.
	Special arrangements apply for very large numbers sold (Tier 5)
	
	

	3.
	n/a = not applicable
	
	
	
	
	
	


SIGNATURES
Signed and dated in three copies, one copy for each Party hereto as follows:

	Signed 

…………………………………………
	Signed 

…………………………………………
	Signed 

…………………………………………

	FOR AND ON BEHALF OF:

ADSENSUS
	FOR AND ON BEHALF OF:

LICENCED RESELLER
	FOR AND ON BEHALF OF:

SUB-LICENCED RESELLER

	
	
	

	Date……………………………………
	Date……………………………………
	Date……………………………………
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