Your company and Website Creations Ltd
Codelock V2.0 – “Exclusive Codelock Agent” Agreement
IMPORTANT- PLEASE READ CAREFULLY (Or Print and read)
On specified Date, your company and company address, henceforth “THE EXCLUSIVE CODELOCK AGENT” and Website Creations Ltd, with address at PO Box 1355, Rotorua 3201, New Zealand, henceforth “THE PROVIDER”, HEREBY ENTER into the following agreement: 

Whereas THE PROVIDER is the company offering the Codelock software (henceforth “THE PRODUCT”) and THE EXCLUSIVE CODELOCK AGENT desires to purchase THE PRODUCT from THE PROVIDER for the purposes of selling THE PRODUCT to its own customers (henceforth “END USERS”) and its own resellers (henceforth “RESELLERS”).

NOW THEREFORE, THE EXCLUSIVE CODELOCK AGENT and THE PROVIDER agree as follows: 
1. License. Subject to the terms and conditions of this agreement, THE PROVIDER hereby grants to THE EXCLUSIVE CODELOCK AGENT an exclusive, non-transferable, non-assignable license to re-sell the Codelock software (THE PRODUCT) as the official and only exclusive agent from the specified territory.  THE EXCLUSIVE CODELOCK AGENT is permitted to grant authority to other RESELLERS and can recruit other RESELLERS without limitation using the “resellers agreement” document. THE EXCLUSIVE CODELOCK AGENT may also recruit affiliates to promote THE PRODUCT.
2. Use of product.  THE PRODUCT must be used in compliance with the Codelock “End-User License agreement” (EULA).  The EULA must be displayed on the EXCLUSIVE CODELOCK AGENTS website in a manner that is obvious to their END USERS and RESELLERS. RESELLERS belonging to the EXCLUSIVE CODELOCK AGENT must also display the EULA on their website in a manner that is obvious to their END USERS.
3. Recruiting new Resellers. THE EXCLUSIVE CODELOCK AGENT may recruit resellers in their own territory only.  In the event of recruiting a new reseller from a different territory, THE EXCLUSIVE CODELOCK AGENT agrees to refer them to the appointed EXCLUSIVE CODELOCK AGENT of that territory.  If no EXCLUSIVE CODELOCK AGENT has been appointed to that specific territory, then the new RESELLER must be referred to THE PROVIDER.

4. Territory. Your Territory/country.

5. Price. THE EXCLUSIVE CODELOCK AGENT may purchase THE SOFTWARE from THE PROVIDER at 50% discount from the current retail price in agreement with the payment procedure (See: “payments” below). THE EXCLUSIVE CODELOCK AGENT is authorized by THE PROVIDER to retail THE PRODUCT for a price no lower than the Recommended Retail Price (i.e. $55 USD).  Promotions, discounts, freebies must be negotiated with  THE PROVIDER before being offered.  RESELLER and AFFILIATE payment amounts can be specified by THE EXCLUSIVE CODELOCK AGENT for any amount up to (and including) 50% of the recommended retail price without permission from THE PROVIDER.
6. Payments. All payments for THE PRODUCT made by THE EXCLUSIVE CODELOCK AGENT to THE PROVIDER must be in US dollars.  Payment Procedure - The payment is to be made directly to  THE PROVIDER via electronic payment on a monthly basis, along with a monthly report (in electronic format) which indicates total profit of sales less chargebacks, refunds and/or returns for the month.  The payment amount is an agreed 50% of the total of ALL profit of sales made by THE EXCLUSIVE CODELOCK AGENT including 50% of all sales made by their RESELLERS, less the total amount of affiliate commissions, chargebacks (including chargeback fees), refunds and/or returns.  The electronic funds ‘service provider’ is to be negotiated in agreement with both THE PROVIDER and THE EXCLUSIVE CODELOCK AGENT.  

7. Private Label. THE PROVIDER authorizes THE EXCLUSIVE CODELOCK AGENT to private label the services and products by using THE EXCLUSIVE CODELOCK AGENT’s name and logo in marketing as long as the name ‘CODELOCK’ is still retained somewhere in the name and imagery and is visible to the END USER market.  THE EXCLUSIVE CODELOCK AGENT must not give the impression to the END USER market or other RESELLER’s, that THE EXCLUSIVE CODELOCK AGENT is the actual PROVIDER or creator of the software but should display words to the effect of “Your company name is the official exclusive agent of THE SOFTWARE for the TERRITORY” where applicable.
8. Marketing. THE EXCLUSIVE CODELOCK AGENT will make reasonable  commercial efforts to market and promote the services to their target markets provided that they do not conflict with THE PROVIDERS marketing efforts whereas much as within THE EXCLUSIVE CODELOCK AGENT’s control.  Affiliates may also be recruited by THE EXCLUSIVE CODELOCK AGENT for marketing purposes.
9. Technical support. THE EXCLUSIVE CODELOCK AGENT will apply reasonable effort to implement systems or structures that will provide software and technical support to their End Users, AFFILIATES, and RESELLERS.  THE PROVIDER will provide technical support to THE EXCLUSIVE CODELOCK AGENT. 

10. Notices. Both parties agree that only communication in writing is valid for the matters of this contract. Contact information for THE EXCLUSIVE CODELOCK AGENT is your contact details. Contact information for THE PROVIDER is support@codelock.co.nz. 
11. Termination. Both parties can terminate this agreement with a 90 days notice. Either party can terminate the agreement immediately for material breach of this contract by the other party. In case of termination for material breach, THE PROVIDER will continue the services to END USERS or RESELLERS and will support and bill the END USERS or RESELLERS directly. 
12. Entire Agreement. This agreement constitutes the entire understanding and the contact between the parties and supersedes any and all prior and contemporaneous, oral and written representations, communications, understandings and agreements between the parties with the respect to the subject matter hereof, all of which representations, communications, understandings and agreements are hereby cancelled to the extent they are not specifically merged herein. The parties acknowledge and agree that neither of the parties is entering into this Agreement on the basis of any representations or promises not expressly contained herein. 

13. Modifications. This ‘Exclusive Codelock Agents’ agreement is subject to change by two parties. One party will notify the other party about these changes. If the changes by one party are not acceptable, the other party will have 15 days to cancel this Agreement, otherwise changes will be considered approved by the change making party. 

14. Waiver. Performance of any obligation required of a party hereunder may be waived only by a written waiver signed by the other party, which waiver shall be effective only with respect to the specific obligation described herein. The waiver by either party hereto of a breach of any Provision of this Agreement, shall not operate or be construed as a waiver of any subsequent breach of the same provision or any other provision of this Agreement. 

15. Authority to Execute. Each of the parties to this Agreement represents and warrants that it has full power to enter into this Agreement and that it hasn’t assigned, encumbered, or in any manner transferred all or any portion of the claims covered by this Agreement. 

16. Captions. The section captions and headings contained herein are for reference purposes and convenience only and shall not in any way affect the meaning and interpretation of this Agreement. 

IN WITNESS WHEREOF, the parties below have executed this Agreement:

Your company name here




For Website Creations Ltd

__________________________


__________________________
(signature)








(signature)
__________________________


__________________________
(name)









(name)

__________________________


__________________________
(title)









(title)
