

Products / Solutions / Software /Services Partner Agreement
This products/software/solutions/services Agreement (this “Agreement”) is made this…………….day of        …………….., 20………., by and between Arana Security Limited, a company registered under the laws of England and Wales  (hereinafter referred to as “Arana”), having its principal office at SBC House, Restmor Way, Wallington, Surrey, SM6 7AH (UK), and INSERT COMPANY NAME of INSERT COUNTRY (the “Territory”), having its principal place of business at INSERT ADDRESS, (hereinafter referred to as “Reseller”).

WHEREAS 
Arana specialises in Biometric Solutions, Access Control, Smart Card Technology and Surveillance and Monitoring Systems; Arana also develops and sells or licenses certain Software and Services (collectively “Products”) designed to provide solutions to Identity, Compliance and Situational / Events Management related problems in the Corporate Physical Security field, and desires to appoint a Partner to promote and sell these Products;  
AND the Partner desires to acquire the rights to sell such Products/Software in the designated Territory to End Users on the terms and conditions set forth in this Agreement.

In accordance with the terms and conditions of this Agreement the parties agree as follows:
1. Definitions

“Affiliate” means any legal entity (corporation, partnership or Limited Liability Company) that directly or indirectly controls, is controlled by, or is under common control with a party for so long as the control exists.  For the purposes of this definition, the term “control” means (i) beneficial ownership of at least 50% of the voting securities of a corporation or other legal entity with voting securities (or the lesser percentage as is the maximum ownership permitted in the country where the entity exists), or (ii) a 50% or greater interest in the net assets or profits of a partnership or other legal entity without voting securities (or the lesser percentage as is the maximum ownership permitted in the country where the entity exists), or (iii) the ability to control the day-to-day operations and affairs of the entity.
“Anti-Bribery Law” means any law, rule, regulation, or other legally binding measure of any relevant jurisdiction that relates to bribery or corruption.
“Confidential Information” means any and all Product/Software (whether in object code or source code), documentation, data, drawings, benchmark tests, specifications, trade secrets, algorithms, know-how, formulas, processes, ideas, inventions (whether patentable or not), customer lists, schematics and other technical, business, financial, marketing  and product development plans, forecasts, strategies and information, and any information disclosed by one Party to the other Party under this Agreement that is confidential and proprietary to such Party and is generally not known to the public, or which is otherwise (a) disclosed in tangible form clearly labelled as confidential or proprietary at the time of disclosure; (b) disclosed in non-tangible form, identified as confidential or proprietary at the time of disclosure; or (c) designated as confidential or proprietary by the disclosing Party in a writing delivered to the receiving Party within thirty (30) days after disclosure. The terms and conditions of this Agreement shall be treated as Confidential Information.
“Documentation” means the guides and manuals for use with Product/Software, which are customarily supplied by Arana to its customers along with the Product/Software.

“End User” means an end user customer in the Territory who receives access to the Product/Software for the purpose of making use of the Product/Software and not for further re-sale.

“Intellectual Property Rights” means worldwide common law and statutory rights associated with (a) patents and patent applications; (b) works of authorship, including mask work rights, copyrights, copyright applications, copyright registrations and “moral” rights; (c) the protection of trade and industrial secrets and confidential information; (d) other proprietary rights relating to intangible intellectual property (specifically excluding trademarks, trade names and service marks); (e) analogous rights to those set forth above; and (f) divisions, continuations, renewals, reissuances and extensions of the foregoing (as applicable) now existing or hereafter filed, issued or acquired.

“Official” means any official, employee, agent or representative of, or any other person acting in an official capacity for or on behalf of, any (i) government, including any entity owned or controlled thereby, (ii) political party, party official or political candidate, or (iii) public international organization; or any individual who holds a legislative, administrative or judicial position of any kind, or exercises a public function for or on behalf of a country, a public agency or a public enterprise.

“Product” means the standard Arana Product, which an End User is authorised to receive under the terms of their respective license agreements, in object code form, unless otherwise specified. 

“Software” means the standard Arana Software, which an End User is authorised to receive under the terms of their respective license agreements, in object code form, unless otherwise specified. 

“Services” means the standard maintenance and support and implementation services that Arana may provide End Users.

“Referral” means a net new opportunity introduced to Arana to pursue directly with End User.  

“Territory” means the specific geographic location set forth in Annexe A.

“Partner ” means the Partner  who resells Arana software, hardware or products to End User and also provides value beyond order fulfilment (such as sales support, training etc.) For example, a Partner will sign with Arana an Agreement to resell Arana solutions/products/software but also add their own customised features or services.
“VAR / Integration” means a partner who purchases an Arana solution/product/software and integrates it with their own solutions before selling on to End User as set forth in Annexe A.
2. PRODUCT/Software license and PARTNER OBLIGATIONS
Appointment and License Grant.  Arana hereby appoints Partner as a non-exclusive Partner and subject to Partner ’s compliance with the terms and conditions of this Agreement. Arana Security, hereby grants Partner  a non-exclusive, non-transferable, non-sublicense able limited right and license in the Territory and during the term of this Agreement: (a) to use, publicly perform and display a limited quantity of the Products/Software in connection with Partner ’s demonstration, marketing and resale of the Products/Software and (b) to use Arana trademarks as contained on or within the Software or its accompanying Documentation in connection with Partner ’s permitted marketing and resale of the Product/Software. Any use of Arana’s trademarks by Partner independently of the Product/Software or Documentation on which the Arana trademarks are supplied to Partner is subject to the prior written approval of Arana and must in all cases be made in accordance with any trademark usage specifications provided by Arana, which rules may be modified by Arana from time to time. 

Product/Software Services. Subject to Partner ’s compliance with the terms and conditions of this Agreement and the payment of the applicable fees, Arana hereby grants Partner during the term of this Agreement a non-exclusive, non-transferable, non-sublicensable and limited right to market and resell Services to End Users under the terms and conditions generally made available by Arana in the Territory.
Ownership.  Arana and its licensors retain all right, title and interest in the Products/Software and all Documentation, (collectively, the “Materials”); all Arana trademarks provided to Partner under this Agreement; all translations and derivatives works of the foregoing; and all Arana Intellectual Property Rights embodied in or relating to the foregoing.  Software components of the Materials are licensed, not sold.  Any good will arising from Partner 's use of the Arana Trademarks will inure solely to the benefit of Arana.  No right or license is granted to Partner except as expressly set forth herein and Arana hereby reserves all rights not expressly granted to Partner in this Agreement. Partner shall take no action that might impair in any way any right, title, or interest of Arana in or to the Materials or Arana trademarks or other intellectual property.  Partner agrees to maintain the copyright, trademark and other notices that appear on the Materials and associated media.   The Software contains third-party software and is subject to terms and conditions imposed by the licensors of such third-party software found in this Agreement and in the about box for the Software. Partner agrees to comply with terms and conditions contained in all such third-party software licenses with respect to the applicable third-party software.

Partner Restrictions and Covenants.  Partner shall not under any circumstances pass or claim the Product/Service/Software as their own and resell to End User as such. Partner shall not under any circumstances alter change or modify the description or the documentation of the Product/Software.
General Representations and Warranties.  Partner  represents, warrants, and agrees: (a) not to modify or create any unoriginal work of the Materials or any portion thereof; (b) not to decompile, reverse engineer or otherwise attempt to derive source code (or the underlying ideas, algorithms, structure or organization) from the Materials; (c) to take measures to protect Arana's rights with respect to the Materials and Arana trademarks as Partner  uses to protect its own software, trademark, or other rights, which measures shall at least be reasonable under the circumstances; (d) to comply with United Kingdom Anti-Bribery laws; (e) to comply with all applicable export laws, restrictions, and regulations of any United Kingdom or foreign agency or authority and not to export or re-export, or allow the export or re-export of any product, technology or information it obtains from Arana pursuant to this Agreement in violation of such laws, restrictions or regulations; and (f) not to enter into any agreement with an End User on behalf of Arana.

Anti-Bribery Laws Representations and Warranties.  Partner  represents and warrants that: (a) none of Partner  and its Affiliates, nor any director, officer, employee, agent or shareholder of any such person, has (i) in order to assist in improperly obtaining or retaining business for or with any person, in improperly directing business to any person, or in securing any improper advantage, made, authorised, offered or promised to make any payment, gift or transfer of anything of value, directly, indirectly or through a third party, to or for the use or benefit of any other person, or (ii) made any unlawful bribe, rebate, payoff, influence payment or kickback or has taken any other action that would violate any Anti-Bribery Law to which it is subject; (b) Partner  has instituted and maintains policies and procedures designed to ensure, and which are reasonably expected to continue to ensure, continued compliance with any Anti-Bribery Law to which it is subject; (c) during the past five (5) years none of Partner  and its affiliates has received any written communication indicating or alleging that any such person is or may be in violation of any Anti-Bribery Law, or that any such person is or may be subject to any investigation or inquiry by a governmental authority related to any Anti-Bribery Law, and, to the knowledge of Partner , no such investigation or inquiry is pending or threatened; and (d) no Official holds any shares, partnership interests or other equity or ownership interests in Partner  or any of its affiliates, or is an officer, director, employee, contractor or agent of Partner , and no Official has or will have a right to or interest in any payment or other thing of value provided by Arana to Partner . Partner covenants and agrees that (i) the representations and warranties set forth in the section above shall remain true and correct at all times and (ii) the Partner will provide written notice Arana, as promptly as possible and in any event within five business days, should any such representation or warranty fail to be true and correct at any time.

Partner ’s Marketing Obligations.  In marketing and performing under this Agreement, Partner  shall: (a) market the Product/Software; (b) not engage in any deceptive, misleading, illegal, or unethical practices that may be detrimental to Arana or to the Product/Software; (c) not make any representations, warranties, or guarantees to customers concerning the Product/Software that are inconsistent with or in addition to those made in this Agreement or in Documentation or written marketing materials provided to Partner  by Arana; and (d) comply with all applicable federal, state, and local laws and regulations in performing its duties with respect to the Product/Software.

End User Support and Certification.

(a) Unless otherwise agreed in writing by Partner  and Arana, Arana shall provide the Services to the End Users of the Product/Software.

(b) Partner shall maintain compliance with Arana’s technical certification requirements and maintain technically certified personnel if applicable, as Arana may require from time to time.

(c) Partner shall be responsible for all costs and expenses relating to Partner ’s attendance of Arana training (unless otherwise expressly excluded herein), including but not limited to the costs associated with Partner ’s travel, food and lodging when attending training at Arana’s facilities.  Partner shall be responsible for Arana’s reasonable travel, food and lodging costs if Partner requests Arana training at Partner ’s facilities.  

(d) If so requested by Partner, Arana shall provide a demonstration of its products and/or services and Partner shall be responsible for all costs and out of pocket expenses incurred by Arana.
Quotas.  Partner will work with the Arana representative identifying prospects and target lists as set forth on Annexe A.

Product Discontinuance/Additions.  Arana may discontinue any Product/Software at Arana’s sole discretion.  Arana will provide Partner not less than ninety (30) days written notice prior to such discontinuance.  Upon the expiration of the notice period relating to the discontinuance of any Product/Software, Partner shall cease all marketing of such Product/Software and cease offering to license or resell the discontinued Product/Software.  Partner may continue to fulfil orders for the discontinued Product/Software that were placed prior to the expiration of the notice period.  Arana may make new Product/Software available, at Arana’s sole discretion, from time to time during the term of this Agreement.

No Obligations.  Notwithstanding any provision of this Agreement to the contrary, Arana shall not be obliged to make any payment or take any other action under this Agreement if it believes in good faith that such action may constitute a violation, or contribute to any violation, of any Anti-Bribery Law; and Arana shall not be liable to Partner  for any claims, losses or damages arising from Arana’s exercise of its rights under this paragraph.

3. ARANA’S OBLIGATIONS

ARANA will:

· Sell Products to Partner  in accordance with this Agreement.

· Market and support the Products.

· Promote their solutions through marketing campaigns targeted to potential end users of the Products/Software/Services to the extent ARANA deems reasonable.

· Provide Partner, to the extent reasonable and subject to availability, with price lists and marketing literature relating to the Products/Software/Services.

· Assist Partner, should ARANA so elect, in the development of Partner ’s programmes to promote the Products/Software/Services provided that ARANA shall not incur or be liable to Partner  for any costs arising out of the Partner ’s promotion, sale and/or support of the Products/Software/Services. 

· Make available to the Partner ’s employees technical training programmes regarding the Products/Software/Services at a cost to be agreed in advance between the parties.  ARANA may make such technical training available to consultants, subcontractors or affiliates of the Partner, but is under no obligation to do so.

4. Orders, Distribution, Delivery and Support

Forecasts.  If so requested by Arana, Partner shall provide written sales targets on a monthly or other basis.  The forecast will set forth End User sales in the sales pipeline and anticipated fees and delivery dates. Forecasts are non-binding and to be used for planning purposes only.
End User License Agreement.  All Software delivered under this Agreement shall be provided to End Users under an end user license agreement in the form as provided by Arana and will be between Arana and End User directly.  

Order and Delivery.  Partner  shall submit a signed paper or electronic purchase order to Arana which contains the following information:

•
The Product/Software and any Services being purchased identification including:  part number, description, quantity, list price, percent discount, and discounted price for each Product/Software; 

•
Shipment or Services instructions and account number including destination and requested delivery dates;

•
Partner name and contact

•
Full End User information, including name, address, postal code, contact name, email address and contact and nature and profile of End User business; 

•
 “This purchase order is governed solely by the terms and conditions of the Arana Value Added Partner (VAR) Agreement dated [insert the Effective Date of the Agreement with Arana Security Ltd.].”

All orders are subject to acceptance or rejection by Arana.  Any pre-printed terms or terms that are included on Partner ’s order or other Partner purchase document (including VAR agreements) that conflict with the terms of this Agreement are not binding on Arana and are hereby rejected.

Shipment.  Upon acceptance of an order by Arana and the satisfaction of all Arana prerequisites prior to delivery, Arana shall deliver to the applicable Partner, the Product/Software and Documentation and any Services set forth in the accepted order, as appropriate.  Fees associated with customs formalities are the responsibility of Partner Arana will make reasonable efforts to meet the estimated delivery date but shall not be liable for any failure to deliver.

Alterations.  Partner  may make changes or alterations at no cost to Partner  up to five (20) working days prior to the scheduled shipment date.  Thereafter, order changes are subject to a twenty percent (20%) surcharge to price of the affected order.  

5. FEES, RECORDS AND TAXES

Payments Generally.  Partner agrees to pay Arana the fees in the amounts set forth on each applicable accepted order.  All fees are stated in UK Pound Sterling.  Except as otherwise provided in the Agreement, all fees shall be non-refundable.  Except as otherwise mutually agreed upon in writing by Partner and Arana, all fees shall be due fifteen (15)   days from the date of Arana’s invoice.  If Partner is entitled to a commission payment as set forth in Annexe A, Arana will pay Partner the commission within thirty (30) days of receiving Partner’s payment for the applicable End User order.

Product Fees Amount.  For the Product/Software and Services ordered by Partner and provided by Arana, Partner shall pay Arana the applicable fees at the discounted rates as specified on Annexe A and based on Partner’s Partner  level specified in Annexe A.

Late Payment Fees. Any amount which remains unpaid by Partner after the due date shall be subject to a late charge equal to 1.5% per month which interest will be immediately due and payable from the due date for payment until the date of actual receipt in cleared funds by Arana. 

Price Changes.  All list prices are subject to change by Arana at Arana’s sole discretion.  Fee increases shall become effective for Partner thirty (30) calendar days from Arana’s written notice.  

Records and Audit Rights.  Partner shall maintain complete and accurate records relating sales of the Product/Software under this Agreement.  Partner shall maintain such records during the term of this Agreement and for a period of three (3) years thereafter.  Arana or its agent may, upon at least five (5) working days’ prior notice to Partner , audit and analyse the relevant books and records of Partner  to verify compliance with the provisions of this Agreement, including but not limited to the payment of fees to Arana hereunder.  Such audits will be conducted during normal business hours at Arana’s  expense; provided, however, that if any such audit reveals a material breach of Partner 's obligations under this Agreement or an underpayment of 5% or more of the amount that should have been paid to Arana for the period audited, then Partner  shall pay the costs of such audit and in addition, Partner  shall pay Arana within fifteen (15) days after concluding such an audit, any amount of underpayment revealed plus any applicable interest at a rate of 15% annually (or the amount permitted by applicable law, if less) for the amount of the underpayment.

Anti-Bribery Law Records. Partner covenants and agrees to maintain complete and accurate records concerning all actions taken by, on behalf of, or at the direction of Partner  pursuant to this Agreement. 
Taxes.  Fees and other payments shall not include and shall be net of any foreign or domestic governmental taxes or charges of any kind that may be applicable to the sale, licensing, marketing or distribution of the Product/Software, including without limitation excise, sales, use, or value-added taxes; customs or other import duties; or other taxes, tariffs or duties.  Partner shall be responsible for, and shall pay in a timely manner, all such taxes and charges levied against Arana, excluding taxes on the income of or relating solely to the internal operations and employees of Arana.  In the event Arana has the legal obligation to pay or collect such taxes the appropriate amount shall be invoiced to Partner and paid by Partner within fifteen (15) days of the date of invoice unless Partner provides Arana with a valid tax exemption certificate authorized by the appropriate taxing authority.  All payments by Partner shall be made free and clear of, and without reduction for, any withholding taxes.  Partner shall provide Arana with official receipts issued by the appropriate taxing authority or such other evidence as is reasonably requested by Arana to establish that such taxes have been paid.

6. LIMITED WARRANTY AND DISCLAIMERS

End User Warranties. Arana provides warranties regarding the Product/Software directly to each End User in the applicable license agreement with such end user.

Power to Enter Agreement.  Arana and Partner each represent and warrant that it has the right and power to enter into this Agreement.

Disclaimer.  EXCEPT AS EXPRESSLY PROVIDED ABOVE, ARANA DOES NOT MAKE ANY, AND EXPRESSLY DISCLAIMS, ANY AND ALL EXPRESS OR IMPLIED WARRANTIES INCLUDING, BUT NOT LIMITED TO, THE WARRANTIES OF DESIGN, MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE OR NON-INFRINGEMENT OF THIRD PARTY PROPRIETARY RIGHTS.  EXCEPT AS OTHERWISE PROVIDED ABOVE, THE PRODUCT/ SOFTWARE AND SERVICES ARE PROVIDED BY ARANA TO PARTNER “AS-IS."

7. INDEMNIFICATION

General Indemnification Obligation.  Partner  agrees to, and shall, indemnify, defend and hold Arana and its directors, shareholders, officers, agents, employees, successors and assigns from any and all third party claims, actions, proceedings, and the associated costs and fees (including reasonable legal fees and expenses) finally awarded by a court of competent jurisdiction or agreed to in settlement or compromise, to the extent that such claims arise from or are related in any way to, directly or indirectly, the Partner ’s violation of clause 2 (a “Claim”). 

Indemnification Procedure.  Arana shall promptly notify the Partner  of any such Claim, and the Partner  shall have the right to assume full control over the defence of such Claim (including any settlements); provided however, that: (a) the Partner  shall keep Arana informed of, and consult Arana in connection with the progress of such litigation or settlement; and (b) the Partner  shall not have any right, without Arana’s  written consent, (which shall not be unreasonably withheld), to settle any such Claim if such settlement arises from or is part of any criminal action, suit or proceeding or contains a stipulation to or admission or acknowledgment of, any liability or wrongdoing (whether in contract, tort or otherwise) on the part of Arana, or requires any specific performance or non-pecuniary remedy by Arana Security Ltd..

8. LIMITATION OF LIABILITY

To the extent permitted by applicable law, except for damages arising pursuant to clauses 7 ("indemnification"), 10 (“confidentiality’) or breach of any applicable license grant, in no event shall either party be liable for any special, incidental, indirect or consequential damages arising out of this agreement, including but not limited to loss of business, revenue, profits, goodwill, use, data or other economic advantage and any non-economic losses, even if a party has been advised in advance of the possibility of such damages. These limitations shall apply notwithstanding the failure of the essential purpose of any limited remedy specified herein.

9. Term and Termination

Term.  The term of this Agreement shall commence on the Effective Date of the Agreement and continue for a period of twelve (12) months, unless terminated earlier in accordance with the provisions below.  This Agreement shall automatically renew on its anniversary date for successive one-year terms, unless either Party notifies the other of its intention not to renew with at least ninety (90) days prior written notice.

Termination.  Either Party may terminate this Agreement by written notice to the other Party in the event that (i) the other Party fails to make any payment required within ten (10) days after receiving a written notice that such payment is past due, provided that such failure does not relate to a good faith dispute between the Parties regarding the amount due; or (ii) if a receiver is appointed for the other Party’s business or assets; or (iii) if the other Party becomes or threatens to become or is at risk of becoming insolvent or begins bankruptcy proceedings; or (iv) any substantial part of the other’s Party’s property becomes subject to any levy, seizure, assignment, application or sale by any creditor or agency which materially affects its ability to perform hereunder; or (v) immediately, by written notice, upon material breach by the other Party, if such breach cannot be remedied; or (vi) immediately, by written notice, upon the occurrence of a force majeure event; or (vii) if the other Party breaches any of its obligations under this Agreement, and  has been given written notice of such default, and has not corrected the default within thirty (30) days of the date of the notice. Either Party may terminate this Agreement at any time, with or without cause, upon ninety (90) days written notice to the other Party.

Effect of Termination.  Any financial obligation owed by either Party shall survive termination of this Agreement and neither Party shall be liable in any way for damages, incidental, special, consequential or otherwise, arising from termination of this Agreement.  Upon any termination or expiration of this Agreement, Partner ’s rights under this Agreement will immediately terminate, including but not limited to, Partner ’s right to sell and offer for sale Product/Software or licenses thereto, and the right to use Arana’s  name or trademarks.  Upon termination or expiration of this Agreement, and subject to paragraph above: (i) the provisions (for fees and other amounts that are due and as set forth therein) shall remain in effect to the extent applicable, (ii) each Party shall return to the other Party all technical materials, unsold Product/Software and Confidential Information of the Party in its possession or under its control, (iii) Partner  shall return or destroy, at Arana’s  option, all materials delivered pursuant to Section 3.1; and (iv) all rights and licenses of Partner  shall terminate provided, however, that subject to Partner  having paid Arana all applicable fees, End Users will be able to continue use of the Product/Software and Arana will continue to provide Services to End Users, all as set forth in their applicable license agreement with Arana Security Ltd..

10. Confidentiality

Confidentiality.  A Party receiving Confidential Information (the “Recipient”) must keep it confidential using the same degree of care that it exercises with respect to its own information of like importance but in no event less than reasonable care and may disclose and/or use it only for the purposes for which it was provided under the Agreement.  Except as expressly provided in this Agreement, Confidential Information may be disclosed only to a Recipient’s employees or contractors obligated to the Recipient under similar confidentiality restrictions and only for the purposes for which it was provided.  These obligations do not apply to information which: (a) is rightfully obtained by the Recipient without breach of any obligation to maintain its confidentiality; (b) is or becomes known to the public through no act or omission of the Recipient; or (c) the Recipient develops independently without using Confidential Information of the disclosing Party.  A disclosure of Confidential Information by the Recipient in response to a valid court or governmental order shall not be considered a breach of this Agreement or a waiver of confidentiality for other purposes; provided, however, the Recipient shall give the disclosing Party prior written notice of such order and shall provide reasonable assistance so as to afford the disclosing Party the opportunity to object or obtain a suitable protective order.

Customer Confidential Information.  The Parties will keep all Confidential Information of each-other’s customers in confidence and will not directly or indirectly disclose it to any third Party without the customer’s prior written consent.  However, the Parties may disclose such Confidential Information to their employees and contractors who need to know it in order to perform their duties under this Agreement.  The Parties specifically agree that they will use such customer Confidential Information solely in conjunction with their obligations under this Agreement.   
Remedy for Breach.  Because of the unique nature of the Confidential Information, each Party agrees that the disclosing Party may suffer irreparable harm in the event the recipient fails to comply with its confidentiality obligations under this Agreement, and that monetary damages will be inadequate to compensate the disclosing Party for such breach.  Accordingly, the recipient agrees that the disclosing Party will, in addition to any other remedies available to it at law or in equity be entitled to seek injunctive relief to enforce such confidentiality obligations.

11.
DISPUTE RESOLUTION AND GOVERNING LAW

(a)        The Parties shall use all reasonable endeavours to resolve any dispute amicably, which shall include the escalation of such dispute to senior management who shall meet to discuss the resolution of such dispute in good faith within 15 Business Days of a written notice being served requesting such meeting and setting out the relevant particulars of the dispute.

(b)        Disputes to be determined by arbitration:

(i)         Subject to Article 11 (b) (ii), any dispute, controversy or claim arising out of or in connection with this Agreement, including any question regarding its existence, termination, breach or validity, shall be referred to and finally resolved by arbitration under the London Court of International Arbitration (LCIA) Rules presently in force (the “Rules”), which Rules are deemed to be incorporated by reference into this Clause. The appointing authority shall be the LCIA. Unless otherwise agreed by the Parties, the number of arbitrators shall be three (3) (of whom each Party shall select one (1) and the third to be agreed by the other two (2) arbitrators). The language of the arbitration shall be English and the seat, or legal place, of arbitration shall be, and all of its hearings shall take place in London, England. Any arbitration award rendered in accordance with this Clause shall be final and binding on the Parties. The Parties waive irrevocably their right to any form of appeal, review or recourse to any competent court or other judicial authority, insofar as such waiver may be validly made.

(ii)       Notwithstanding the requirement herein for the arbitration of disputes, either Party may apply to any competent court or other judicial authority for interim relief at any stage prior to, or after, the commencement of an arbitration proceeding. Each Party irrevocably waives any objections to the jurisdiction of any court of appropriate jurisdiction.

(iii)      The costs of arbitration shall be borne as the arbitrators direct, including the award of reasonable and necessary attorneys’ fees, as may be awarded in the discretion of the arbitrators.

(c)        Governing Law. The construction, validity and performance of this Agreement and all matters arising from or connected with it are governed by and construed in accordance with the laws of England and Wales and the courts of England and Wales shall have exclusive jurisdiction. The United Nations Convention on Contracts for the International Sale of Goods does not apply to this Agreement.  
12.
Miscellaneous

Compliance with Law.  Each Party shall comply with all applicable laws, ordinances, rules and regulations, and shall obtain any and all permits, licenses, authorisations, and/or certificates that may be required in any jurisdiction or any regulatory or administrative agency in connection with the sale, use and/or operations of the Materials.  
Exporting outside the Territory.   Partner shall not export either directly or indirectly any Product/Software or system incorporating such Product/Software outside its Territory without first obtaining the consent of Arana; disclosing to Arana the details of the End User; disclosing the final destination for the Materials and, as may be required by law, obtaining a license to export or re-export from the Territory. Partner agrees that Arana will be permitted to consult End User on the provision of Support Services under a separate agreement between Arana and End User.
Independent Contractor.  Nothing in this Agreement is intended to create a partnership, franchise, joint venture, agency, or a fiduciary or employment relationship.  Neither Party may bind the other Party or act in a manner which expresses or implies a relationship other than that of independent contractor.   Except as otherwise set forth herein, each Party shall bear its own costs and expenses in performing this Agreement.

Assignment.  This Agreement will be binding upon and inure to the benefit of the Parties hereto and their respective successors and assigns; provided, however, that neither Party shall assign any of its rights, obligations, or privileges (by operation of law or otherwise) hereunder without the prior written consent of the other Party.  Notwithstanding the foregoing, however, (i) either Party may assign this Agreement to a successor in interest (or its equivalent) of all or substantially all of its relevant assets, whether by sale, merger, or otherwise, provided that Partner may not assign this Agreement to a competitor of Arana without Arana’s  express written consent; and (ii Arana may assign this Agreement to any of its affiliated companies.  Any attempted assignment in violation of this section will be void.

Force Majeure.  Neither Party will be liable to the other for any failure of performance hereunder due to causes beyond such Party's reasonable control (“Force Majeure”), including, without limitation, acts of God, fire, explosion, vandalism, acts or threats of acts of terrorism, cable cut, storm or other catastrophes including rain fade, national emergency, insurrections, riots, wars (whether declared or undeclared) or strikes, lock -outs, work stoppages or other labour disputes, or any law, order, regulation, direction, action or request of any government or authority or instrumentality thereof. A Party’s obligation to perform will be suspended for the duration of a period of Force Majeure, but Force Majeure does not suspend in any way payment obligations under Clause 5. A Party whose performance is suspended due to Force Majeure must notify the other Party in writing as soon as reasonably possible after the commencement of the event of Force Majeure, must resume performance as soon as reasonably possible, and must notify the other Party in writing of the cessation of the event of Force Majeure.
Notices.  Unless agreed otherwise in writing, and to the extent it is reasonable to do so to meet the specified purpose, all notices provided for in this Agreement shall be given in writing and shall be effective only when either served by personal delivery, or deposited, postage prepaid, registered or certified mail addressed to the Parties at their respective addresses hereinabove set forth, or to such other address or addresses as either Party may later specify by written notice to the other.

Severability.  If any provision of this Agreement shall be held by a court of competent jurisdiction to be contrary to law or public policy the remaining provisions shall remain in full force and effect.

Waiver.  No term or provision hereof shall be deemed waived and no breach consented to or excused, unless such waiver, consent or excuse shall be in writing and signed by the Party claimed to have waived or consented.  Should either Party consent, waive, or excuse a breach by the other Party, such shall not constitute consent to, waiver of, or excuse of any other different or subsequent breach whether or not of the same kind as the original breach.

Press Releases.  Any and all press releases and other public announcements relating to the existence or terms of this Agreement or the underlying transactions between the Parties, or referring to the other Party in relation to this Agreement, including the method and timing of such announcements, must be approved in advance by the Parties in writing.

Conflicting Terms; Entire Agreement.  This Agreement constitutes the entire understanding and agreement between the Parties hereto with respect to the subject matter of this Agreement and merges and supersedes all prior communications, understanding and agreements, written or oral, and no amendments shall become effective without written agreement signed by the Parties hereto. If any conflict shall arise between the terms appearing in the body of this Agreement and any Annexe or Schedule attached hereto or duly authorised and incorporated by reference, the terms appearing in the Annexe or Schedule shall prevail.

IN WITNESS WHEREOF, the undersigned duly authorized representatives of the Parties have executed this Agreement as of the date and year first set forth.

Arana Security Limited 



Partner  

Signature: _______________________


Signature:


Name: 
_Ali Nasser__________________


Name: 


Title: 
__Sales Director________________


Title: 
 

Date: 
____________________________


Date:
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