MaySoft Valued Partner Agreement

This Agreement sets forth the terms and conditions under which MaySoft authorizes Your Company as a MaySoft Valued Partner (MVP) to market the MaySoft software to customers who will use the MaySoft software for their own operations (“End Users”).

1.
APPOINTMENT

MVP Appointment.  MaySoft hereby appoints Your Company as a nonexclusive reseller and grants Your Company the right to market, promote and solicit orders for the MaySoft products, directly or in conjunction with consulting services, from End Users

2.
YOUR COMPANY’S DISCOUNTS 


MaySoft agrees to provide the following discounts based on volume sales:

*** See appendix A to determine whether you elect the Silver, Gold or Platinum plan option.

3.
ORDERING INFORMATION


All orders will be in writing and will state the quantities and types of MaySoft software licenses ordered.  Payment will be made to MaySoft prior to licensing.  Your Company will establish its own terms for orders and payments for MaySoft products distributed to its End Users.  Your Company is responsible for invoicing and collecting from End Users.

4.
TRADEMARKS AND RIGHTS NOTICES
4.1
Trademark Use.
During the term of this Agreement, Your Company is authorized by MaySoft to use its applicable trademarks in connection with Your Company’s activities under this Agreement and in accordance with MaySoft’s then current trademark usage policies.  Nothing contained in this Agreement will give Your Company any interest in such trademarks.

4.2
Restricted Rights Notices.
If Your Company markets the MaySoft products to the United States government, Your Company will insure that the MaySoft products is granted with Restricted Rights:

5.
TERMS AND TERMINATION
5.1
Term.
The Agreement will be effective when it has been signed by an authorized representative of Your Company and is countersigned by MaySoft.  The term of this Agreement is one year.  Agreement may be terminated sooner in accordance with the provisions below.  MaySoft reserves the right, in its sole discretion and without liability to Your Company, to modify the MaySoft products from time to time and to change or terminate the level or type of service that MaySoft makes available for the MaySoft products.

5.2
Basis for Termination.     Your Company may terminate this Agreement (and all rights granted to Your Company hereunder), with or without cause, at any time upon thirty (30) days written notice to MaySoft .  MaySoft will have the right to terminate this Agreement immediately if:  (I) Your Company commits or permits any breach of this Agreement (including nonpayment) and fails to remedy such breach within thirty (30) days after written notice of such breach is given by MaySoft; or (ii) Your Company ceases to do business for any reason.

5.3
Effect of Termination by Expiration or Termination
5.3.a.
Upon expiration or termination of the Agreement for any reason:  (I) all rights granted under the Agreement will immediately cease and Your Company will cease referring to itself as a MVP;  (ii) Your Company will give MaySoft a written certification that is has complied with its obligations under this Section; (iii) MaySoft will have the right to cancel all or any part of any unfulfilled order previously accepted by MaySoft, and, to the extent that MaySoft does not cancel any such order, this Agreement will continue to apply to such order; and (iv) Upon termination of this Agreement, Your Company will cease all use of all MaySoft trademarks, and will not thereafter use any name or mark which is similar to or confusing with any MaySoft trademark.

5.3.b.
The following obligations will survive termination: (I) all obligations relating to non-use and nondisclosure of proprietary information; and (ii) obligations to make payments of amounts that are or that later become due under this agreement.

5.3.c.
Neither party will be liable to the other for any damages, whether direct, indirect, incidental, consequential, or otherwise, as a result of terminating this Agreement in accordance with its terms.

5.3.d.
Attorney’s Fees.  In the event it becomes necessary to institute litigation to collect sums owed hereunder or to enforce the terms of this Agreement, the prevailing party shall be entitled to collect reasonable attorney’s fees and other costs incurred in connection with such litigation.

6.
LIMITATION OF LIABILITY
YOUR COMPANY AGREES THAT MAYSOFT SHALL NOT BE LIABLE FOR INDIRECT, SPECIAL, INCIDENTAL, OR CONSEQUENTIAL DAMAGES (INCLUDING LOSS OF ANTICIPATED REVENUE), EVEN IF MAYSOFT HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.  MAYSOFT’S LIABILITY FOR DAMAGES HEREUNDER SHALL IN NO EVENT EXCEED THE AMOUNTS RECEIVED BY MAYSOFT AS FEES UNDER THIS AGREEMENT.

7.
INFORMATION

Your Company acknowledges that the MaySoft products and related documentation may be considered by MaySoft to be confidential and proprietary.  In addition, certain other information that is confidential (“Proprietary Information”) may be exchanged by the parties.  Both parties agree, both during the term of this Agreement and thereafter, to hold the Proprietary Information in confidence.  Except as specifically authorized in writing, each party agrees not to make Proprietary Information of the other party available in any form to any third party or to use any Proprietary Information for any purpose other than the implementation of this Agreement.  Proprietary Information shall not include information which: (a) is or becomes publicly available through no act or omission of the receiving party; (b) was in the receiving party’s lawful possession prior to the disclosure and had not been obtained by such party either directly or indirectly from the disclosing party; (c) is lawfully disclosed to the receiving party by a third party without restrictions on disclosure; or (e) is independently developed by the receiving party.

8.
GENERAL

8.1
Relationship between Parties.

The relationship between MaySoft and Your Company is that of independent contractors.  Neither party will represent that it has any authority to assume or create any obligation, express or implied, on behalf of the other party.

8.2
Governing Law.
This Agreement will be governed by the substantive laws of the State of Massachusetts, USA, excluding that body of laws known as conflicts of laws.

8.3
Reseller Name.
MaySoft may identify Your Company as a participant in the MVP Program.

8.4
Entire Agreement.
This Agreement constitutes the complete agreement between the parties and supersedes all prior or contemporaneous discussions, representations, and proposals, written or oral, with respect to the subject matters discussed herein.  No modification of this Agreement will be effective unless contained in writing executed by an authorized representative of each party.  Section titles in this Agreement are for convenience only.

By signing below, the parties agree to the terms and conditions of this Agreement.  The Effective Date will be the date on which this Agreement is signed by MaySoft.

Appendix A

Exhibit A

Silver Plan - Our Silver program offers a 20% discount for resellers and consultants.  No initial commitment required to join this program.  Contract will commence at time of first purchase.

Gold Plan - The Gold plan rewards high volume resellers and consultants the opportunity to save higher discounts at 35% based on a 50K per year commitment.  The plan includes a FREE License for internal use.  Also included can be any leads in your area that MaySoft receives that match your skills/services.

Platinum Plan - MaySoft offers a 50% discount to those organizations that commit to 100K per year sales revenue.  We can private label MaySoft products or OEM based on your preference.  This plan includes a FREE License for internal use and any leads that can be forwarded in your area.  A nondisclosure agreement must accompany this plan.
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