
20/20® INSIGHT VALUE-ADDED RESELLER AGREEMENT

This Agreement is made between PERFORMANCE SUPPORT SYSTEMS, INC. (“PSS”), 11838 Rock Landing Drive, Suite 130, Newport News, VA 23606, and the Value-Added Reseller, hereinafter referred to as “VAR,” specified by name on the Signature page of this Agreement.
Right to Sell Licenses. By virtue of this Agreement, VAR is given the right to sell licenses for the use of the 20/20 Insight software and usage licenses to customers, subject to customer’s agreement to the then applicable terms of the Software and Usage License Agreement offered by PSS for the 20/20 Insight software.

In consideration of the mutual promises contained herein, the parties to this Agreement hereby agree as follows:

1. Becoming a VAR.

a. Only firms demonstrating a commitment to market, sell and license 20/20 Insight products (consisting exclusively of the 20/20 Insight products, the Administration Software, and all other 20/20 Insight products as set forth in the retail price list) may become VARs.

b. Upon receipt of signed Agreement, PSS will sign and return the Agreement to new VAR, along with the New VAR Package, consisting of 20/20 Insight with Web Hosting Service, 20 Single Usage Licenses, marketing materials, Administrator Course, and instruction on marketing and promotion.

c. New VAR shall pay the current retail price for the New VAR Package.

2. Appointment. By signing this Agreement, PSS hereby appoints VAR, on a non-exclusive basis, to promote, market, sell, license, distribute, service, invoice customers, and represent 20/20 Insight products within the Territories described below. The 20/20 Insight products and the Territories may be changed from time to time by written notice by PSS to VAR.

a. English version Territory. The English version Territory for 20/20 Insight shall be worldwide. 

b. Spanish version Territory. The Spanish version Territory for 20/20 Insight shall be worldwide, except that VAR obtains no rights to promote, market, sell, distribute, service, invoice customers, and represent any Spanish-language version of 20/20 Insight products in Mexico, Central America and South America, which VAR acknowledges is specifically reserved to Human Perspectives International (HPI), pursuant to a written agreement. If VAR has a prospect for the Spanish version of 20/20 Insight within the Spanish version Territory, VAR agrees to refer that prospect to HPI.

3. VAR Responsibilities. During the term of this Agreement, VAR agrees to:

a. Use its best efforts to market, sell and license 20/20 Insight products. VAR agrees to meet the required annual wholesale production goal in 20/20 Insight product orders as established by PSS and make payment to meet that goal by the last day of the production goal period. The annual production goal period begins January 1 and ends December 31. Marketing materials do not qualify as product purchases, nor do purchases of the Spanish version of 20/20 Insight products. 
b. Immediately after receiving the New VAR Package, learn the specifications, features, benefits and operation of the 20/20 Insight system. VAR agrees to complete the Administrator Course and instruction on marketing and promotion not later than 90 days after signing the Agreement.

c. Send marketing materials to prospective customer organizations and prospective VARs, make sales calls and respond to requests for information.

d. Accept responsibility for quality of third party sales. VAR may participate in a sale in which a non-VAR (third party) represents a client that wishes to purchase 20/20 Insight products, provided that the VAR carries out the following responsibilities: (i) before the sale, ensure that the third party gives the client current, accurate information about the product; (ii) during the sale, invoice the third party’s client directly for all product orders; and (iii) after the sale, ensure that the third party does not attempt to assist the client in installing, administering, servicing or providing training for the software.

e. Acknowledge that PSS owns various copyrights, trademarks, service marks and other proprietary rights in its products and support materials; not use such marks unless agreed to in writing by PSS; and promptly notify PSS of any knowledge VAR may have of any unlawful use of PSS proprietary materials.

f. Ethically and responsibly market the 20/20 Insight products. Examples of unethical behavior include, but are not limited to: illegal activities, making false claims about the product’s features and capabilities, bait-and-switch tactics, and conflicts of interest (such as selling to your own employer).
g. If the situation arises that more than one VAR claims the sale to a single customer, VAR agrees to the principle that the customer decides which VAR it will order 20/20 Insight products from. VAR who places the order with PSS, therefore, is considered VAR of record for that customer. VAR acknowledges that PSS reserves the right, in its sole discretion, to intervene in unusual circumstances when necessary, to ensure fairness in determining VAR of record. VAR agrees to abide by decisions made by PSS. VAR further acknowledges that PSS assumes no liability to VAR for sales lost or other expenses incurred while promoting 20/20 Insight products as a result of sales made by other VARs.
4. PSS Responsibilities. The responsibilities described herein apply only to the English version of 20/20 Insight. During the term of this Agreement, PSS agrees to:

a. Present the Administrator Course and instruction on marketing and promotion for the new VAR. PSS also agrees to keep VAR informed of materials, products or publications under PSS’s control that will enhance the knowledge and skill of VAR in the effective and responsible use of 20/20 Insight products.

b. Sell or license the 20/20 Insight products to VAR on such terms and conditions and at such prices as PSS may from time to time establish. (Refer to paragraph 5.a.)

c. Maintain a database of all pending sales as reported by VAR. The sole purpose of maintaining this database is to allow PSS to refer prospects back to VAR if one of them contacts PSS directly. Submission of a pending sale does not give VAR exclusive rights to market to a specific prospect.

d. Honor VAR-prospect relationships. If VAR’s 20/20 Insight prospect calls PSS directly, PSS will refer the prospect back to VAR if the prospect’s contact information is in PSS’s database. 

e. Distribute leads to VARs when customer prospects contact PSS requesting product information. If VAR does not contact a PSS-generated lead within 10 calendar days of receiving the lead from PSS, PSS will give the lead to another VAR.

f. Provide VAR with 20 free Single Usage Licenses each calendar year, to be used for marketing purposes.
g. Provide 20/20 Insight technical support to VAR free of charge. In addition, PSS will provide technical support to all VAR’s customers, according to the terms of the 20/20 Insight Software and Usage License Agreement and PSS service policies in effect at the time of customer’s purchase.

5. Pricing and Terms – English Version
a. VAR orders 20/20 Insight products from PSS at fixed wholesale prices and sells or licenses the product to customers. PSS publishes a retail price list; however, VARs have the flexibility to create their own retail price list and to negotiate prices with customers. VAR shall invoice customers and new VARs directly for product sales, including applicable tax and shipping/handling costs.

b. VAR shall not display pricing for 20/20 Insight products on the Web. 

c. VAR shall place customer orders that require shipping by submitting the completed 20/20 Insight Product Order Form to PSS or by emailing the following information: (i) specific products and quantity; (ii) “ship to” address and method of shipment; and (iii) “bill to” address and method of payment. All orders are subject to acceptance by PSS.

d. PSS shall ship and deliver 20/20 Insight products from Newport News, Virginia, or such other points as PSS may elect, it being agreed that risk of loss to the 20/20 Insight products shall pass to VAR at the time and place of shipping. VAR shall be responsible for and shall pay any and all charges for storage, alterations in the delivery route, or other charges accruing after delivery at the shipping point. PSS will ship products within one business day after receipt of order. 

e. VAR shall make payment to PSS by VISA, MasterCard, American Express, check or electronic funds transfer. VAR shall ensure that a valid credit card is on file with PSS at all times. All orders less than $500 must be paid by credit card at the time of the order. Orders greater than $500 may be put on a credit card or invoiced for net 30 days. When Usage Licenses are ordered, PSS shall activate those licenses after receipt of payment from the VAR. 

All check payments must be made in US dollars and drawn on a US bank. A returned check fee will be assessed each time any check is returned from VAR’s bank for any reason. The fee and the amount of the returned check will be charged to VAR’s credit card on file, and VAR hereby authorizes such charges to be placed on the credit card number on file with PSS. If the credit card on file is no longer valid, PSS will contact VAR for a new credit card number.

In the event any payment is not made as required hereunder, VAR shall be liable to PSS for the full invoice amount, plus interest from the date payment was due at the annual rate of 18% or, alternatively, at the highest rate allowed by law, if less than 18%, plus its costs (including actual court costs, collection agency fees, and attorneys’ fees and expenses consisting of, at PSS’s sole election, either 25% of the amount owed by VAR or PSS’s reasonable attorneys’ fees and expenses; VAR understands that the amount of attorneys’ fees is intended to take into account and anticipate post-judgment collection efforts). If an invoice goes 60 days past due, subsequent sales to VAR will be handled on a cash- or credit card-only basis until the past-due balance on VAR’s account is cleared.

6. Pricing and Terms – Spanish Version
VAR shall order the Spanish version of 20/20 Insight products (for sale outside the Spanish version Territory as set forth in paragraph 2.b.) directly from HPI at the same fixed wholesale prices as the English version and sell or license the product to customers. Payment and terms are established by HPI, and VAR shall abide by those terms.

7. WARRANTY: PSS warrants that the 20/20 Insight products will conform to the terms of the limited warranty in the Software and Usage License Agreement applicable to that product, if any. THE FOREGOING WARRANTY IS EXCLUSIVE AND IS IN LIEU OF ALL OTHER WARRANTIES, EXPRESS, IMPLIED AND STATUTORY, INCLUDING BUT NOT LIMITED TO WARRANTIES OF MERCHANTABILITY OR SUITABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR AGAINST INFRINGEMENTS OF PATENT OR OTHER RIGHTS OF THIRD PARTIES, SUCH AS PROVIDED IN ARTICLE 2‑312(3) OF THE UNIFORM COMMERCIAL CODE.
PSS will have the right to inspect any 20/20 Insight products which VAR claims are defective. If PSS finds the 20/20 Insight products to be defective, it will, at its option, either replace the items or issue a credit memo to VAR’s account. THE FOREGOING SETS FORTH THE SOLE AND EXCLUSIVE REMEDY OF VAR FOR CLAIMS BASED ON DEFECTS IN 20/20 INSIGHT PRODUCTS.
TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, PSS SHALL NOT BE LIABLE TO VAR OR ANYONE ELSE FOR ANY INCIDENTAL, CONSEQUENTIAL OR ANY OTHER INDIRECT LOSS OR DAMAGE OR FOR LOST PROFITS OR REVENUES OF ANY KIND, AT ANY TIME AND FOR ANY REASON, ARISING OUT OF THIS AGREEMENT OR ANY OBLIGATION RESULTING THEREFROM OR THE USE OR PERFORMANCE OF ANY OF THE 20/20 INSIGHT PRODUCTS, WHETHER IN ANY ACTION FOR OR ARISING OUT OF BREACH OF CONTRACT, TORT, FRAUD, OR OTHERWISE. PSS’S ENTIRE LIABILITY FOR ANY CLAIM OR LOSS OR DAMAGE OR EXPENSE FROM ANY CAUSE WHATSOEVER SHALL IN NO EVENT EXCEED THE COST TO REPLACE THE 20/20 INSIGHT PRODUCTS THAT GIVE RISE TO THE CLAIM. THIS CLAUSE SHALL SURVIVE FAILURE OF AN EXCLUSIVE REMEDY. 

8. Recruitment of VARs and Payment of Sponsor Bonuses. VAR may personally sponsor other firms that qualify for 20/20 Insight VAR status. Sponsoring VAR is paid a 10% bonus on total English version wholesale products purchased by personally sponsored 20/20 Insight VARs. Bonuses are paid only to firms (or sole proprietors), not to individual consultants within the firm. Bonuses are paid on commissionable English version product orders only, which do not include marketing materials. Sponsor bonus checks are paid on the 15th of the month for all invoices paid by sponsored VARs during the previous month. If this Agreement is terminated by either PSS or sponsoring VAR, sponsoring VAR will no longer be eligible to receive sponsor bonuses, from and after the effective date of termination.

9. Expenses. VAR shall conduct all of its business in its own name and shall pay and discharge at its own expense any and all expenses, charges, and fees incident to or by reason of the sales activities undertaken in connection with this Agreement. VAR shall assume full responsibility, for its own account, for all of its employees and representatives.

10. Miscellaneous Provisions
a. Independent Status. VARs retain their independent status and are not considered partners, employees or an official part of PSS. Only PSS may use its registered corporate trademark or present itself in the marketplace as “Performance Support Systems, Inc.”  Nothing contained in this Agreement shall be construed to (i) give either party the power to direct and control the day to day activities of the other or (ii) constitute the parties as partners, joint venturers, co-owners or otherwise as participants in a joint undertaking.

b. Liability. VAR agrees not to hold PSS liable for any act, omission, debt or other obligation of VAR. VAR will hold PSS harmless and in no way liable for any claims arising from VAR’s activities to promote, sell or market 20/20 Insight—even if this Agreement is terminated.

c. Term, Termination and Reinstatement. Either PSS or VAR may terminate this Agreement without cause with 30 days written notice. In addition, either  party may terminate this Agreement with 30 days written notice if the other party violates any material provision of the Agreement. PSS may terminate this Agreement if VAR does not fulfill any of the requirements specified in this Agreement or if VAR has failed to pay money owed to PSS after being notified that the terms specified on the invoice have not been met.

If this Agreement is terminated, former VAR may no longer promote, market, sell, distribute or invoice customers for 20/20 Insight products.

With PSS’s approval, former VAR may be reinstated as active VAR by submitting a 20/20 Insight VAR Application, Agreement and the required reinstatement fee. 
d. 20/20 Insight Value-Added Reseller Agreement. Both PSS and VAR affirm that this Agreement sets forth the entire understanding of the parties with respect to the subject matter of this Agreement and supersedes all prior PSS-20/20 Insight Associate or Value-Added Reseller Agreements, understandings and negotiations with respect to the subject matter hereof.

e. Amendment. This Agreement may be amended only by a written agreement signed by both parties, except that PSS may unilaterally amend certain portions of the Agreement by written notice as provided herein. 

f. Nonassignment. VAR shall not assign, transfer or sell its rights under this Agreement, or delegate its duties hereunder, without the prior written consent of PSS. A transfer of a controlling interest in VAR shall constitute an assignment. 

g. Waiver. The failure of either party to enforce at any time any provision hereof shall not be construed to be a waiver of such provision or of the right thereafter to enforce each and every provision. No waiver by either party to this Agreement, either expressed or implied, or any breach of any term, condition or obligation of this Agreement, shall be construed as a waiver of any subsequent breach of that term, condition or obligation or of any other term, condition or obligation of this Agreement. 

h. Successors and Assigns. Subject to the restriction on assignment by VAR contained herein, this Agreement shall be binding upon the parties hereto and their successors and assigns. 

i. Severability. If any provision, term, condition, covenant, restriction or other portion of this Agreement shall be held to be invalid, illegal or unenforceable by any court of competent jurisdiction, the remaining portion shall remain in force and effect. 

j. Indemnification. VAR shall indemnify and hold harmless PSS, its officers, directors, and employees, from any claims, demands, loss, damage, liability or expense, including attorneys’ fees, arising out of the acts or omissions of VAR or its employees.
k. Choice of Law and Choice of Forum. The parties hereby agree that this Agreement has been made in the Commonwealth of Virginia and that the appropriate court for the City of Newport News, Virginia, or the United States District Court for the Eastern District of Virginia, Newport News Division, shall be the exclusive forums in which any action in any way involving, arising under, or interpreting this Agreement shall be brought for any matter not subject to the dispute resolution procedure set forth in paragraph 10.l. Provided, however, at PSS’s sole option, it may elect to initiate proceedings against VAR in any forum in which VAR maintains an office or does business. The parties hereto expressly consent to jurisdiction of those courts over them and agree to the appropriateness of the venue of the courts designated herein. In addition, the parties agree that this Agreement, and performance hereunder, have a substantial connection with the Commonwealth of Virginia and accordingly agree that the substantive law (and not the conflicts of law principles) of the Commonwealth of Virginia shall apply to any disputes relating to this Agreement or arising in any way hereunder. The choice of law principles of the Commonwealth of Virginia shall not be utilized to cause the law of another jurisdiction to apply.

l. Negotiation, Mediation, and Arbitration. The parties will attempt to settle all disputes, controversies or claims, whether based on this Agreement or other contract, tort, statute, fraud, misrepresentation or any other legal theory, through good faith negotiations. If those attempts fail to resolve the dispute within forty-five (45) days of the date of initial demand for negotiations, then the parties shall try in good faith to settle the dispute by mediation conducted in Newport News, Virginia, under the CPR Institute for Dispute Resolution Model Mediation Procedure for Business Disputes. Any remaining disputes not settled by mediation shall be arbitrated in Newport News, Virginia, under the then current Commercial Arbitration Rules of the American Arbitration Association. The arbitrator shall not have the power to award damages in excess of actual damages, such as punitive damages. This provision shall apply to all claims of VAR, regardless of when those claims arose or accrued. Provided, however, any claims by PSS for injunctive or other equitable relief shall not be subject to this provision, but may be filed directly and immediately in court.

m. Attorneys’ Fees. VAR shall pay, indemnify and hold PSS harmless against all costs and expenses (including reasonable attorneys’ fees) incurred by PSS with respect to enforcement of its rights under this Agreement. 

n. Related Software License Agreement. VAR agrees that all the 20/20 Insight products it obtains pursuant to this Agreement, for its own use, are subject to the applicable Software and Usage License Agreement governing that product in effect at the time VAR obtains the product. Specifically, and without limiting the generality of the foregoing, VAR agrees that the 20/20 Insight products, and all applicable rights to patents, copyrights, trademarks, trade secrets, and all other proprietary rights in same, are and shall at all times be and remain the sole property of PSS. Except as set forth in this Agreement, VAR may not:

i. copy any of the 20/20 Insight products

ii. modify or translate the 20/20 Insight products or merge the products with any other products

iii. reverse engineer, disassemble, decompile, or make any attempt to discover the source code of, or make derivative works from, the 20/20 Insight products

iv. sell a license to the products (except as specifically allowed in this Agreement), sublicense, rent, lease, transfer, reproduce or otherwise distribute all or any portion of the 20/20 Insight products, without the written permission of PSS. VAR shall notify PSS immediately of any unauthorized use of any of the 20/20 Insight products.


IN WITNESS WHEREOF, Performance Support Systems, Inc. and VAR have caused this Agreement to be executed by their duly authorized representatives.




PERFORMANCE SUPPORT SYSTEMS, INC.
______________


Signature:  __________________________________
Date


Print Name: __Meredith M. Bell___________________





Title:  ______ President_________________________




VALUE-ADDED RESELLER FIRM NAME: 







  ____________________________________________
______________


Signature:  ___________________________________
Date


Print Name: __________________________________





Title:  _______________________________________

Name:






 Title: 
​​​




VAR Firm Name:

_______









Mailing Address:












Shipping Address:












(if different from Mailing)











Method of shipment:
_____UPS Ground    _____UPS 2nd day air    _____UPS Next Day
Telephone:





 Fax: 






E-mail Address:












Website URL:












Sponsored by:












Type of Business:
Sole Proprietor _____

“C” Corporation _____

(check one)
Partnership _____


“S” Corporation _____

Social Security or Federal Tax ID #:









Credit card information (to be kept on file and used when you make purchases):

Type of credit card:
______VISA         ______MasterCard        ______American Express

Card  #:
____________________________________ Exp. Date___________

Signature (required):












NOTE: Electronic signature affixed to this document is the official company signature of both parties.
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