Wright Line Reseller Partner Agreement

THIS AGREEMENT is made as of this _______ day of _______________________, 20_____, by and between Wright Line LLC (“Wright Line”) and _________________________________, (the “Reseller Partner”). 

Recitals

A.
Wright Line is engaged in the business of manufacturing, marketing and selling enclosures, consoles and technical office furniture  (“Products”) and desires that the sale and use of Products be actively and diligently promoted; and

B.
Reseller Partner desires to actively and diligently promote the sale and use of Products.

Covenants

In consideration of their mutual covenants and agreements contained herein, and the mutual benefits to be derived here from, the parties, intending to be legally bound, hereby covenant and agree as follows:

1.   APPOINTMENT AND SCOPE.

1.1 Appointment.  Subject to the terms and conditions and for the term of this Agreement, Wright Line hereby appoints Reseller Partner, and Reseller Partner accepts such appointment, as a nonexclusive independent Reseller Partner of Products worldwide.  At Reseller Partner’s discretion, Reseller Partner may separately apply to Wright Line to become an authorized Wright Line Product installation representative. Reseller Partner agrees to comply with all provisions of the policies and procedures applicable to all Wright Line’s installation representatives from time to time.
1.2 Independent Purchaser Status.  Reseller Partner is an independent purchaser and seller of the Products.  Reseller Partner shall not be considered an agent or legal representative of Wright Line for any purpose, and neither Reseller Partner, nor any director, officer, agent, or employee of Reseller Partner shall be, or be considered, an agent or employee of Wright Line.

1.3 Operations and Expenses.  The operations of Reseller Partner are subject to the sole control and management of Reseller Partner.  Reseller Partner shall be responsible for all of its own expenses and employees.   

1.4 Firm Purchase Orders.  All orders for Products shall be evidenced by Reseller Partner’s firm purchase orders and shall be subject to all of the provisions (collectively, the “Sale Terms”) set forth in this Agreement and Wright Line’s then current terms and conditions of sale, a current copy of which is annexed hereto as Schedule A.  By placing each order hereunder, Reseller Partner confirms its agreement with and acceptance of all the Sale Terms.  In the event of any conflict between the provisions set forth herein or in the Sale Terms, on the one hand, and any purchase order, order confirmation, or other communication between the parties, whether or not acknowledged by the other party, the provisions hereof and of the Sale Terms shall prevail. 

1.5 Pricing.  Except as otherwise mutually agreed in writing between the parties, the prices charged to Reseller Partner for Products purchased hereunder shall be Wright Line’s standard prices for such Products in effect on the day of Wright Line’s acceptance of the purchase order, less the applicable discount set forth in Schedule B and any additional “Deal Registration” discounts that may be applicable. Details of the Commercial Deal Registration Program are attached in Schedule C and details of the Government Deal Registration Program are attached in Schedule D. Wright Line may revise or discontinue any or all discounts set forth in Schedule B with thirty (30) days prior written notice to Reseller Partner. All price quotes are valid for thirty (30) days from quote date. All prices are expressed and shall be payable in U.S. dollars. All other provisions relating to prices are set forth in the Sale Terms. 

1.6 Warranty.  All sales to Reseller Partner shall be subject to Wright Line’s standard warranty as contained in its Sale Terms in effect at the time of shipment.  Notwithstanding anything to the contrary in the warranty provisions of the Sale Terms, Reseller Partner may provide Wright Line’s warranty to the original purchaser of Products from the Reseller Partner (the “End User”) in connection with Reseller Partner’s sales of the Products; provided, however, that such Products have not in any way been altered by Reseller Partner and that installation of the product was performed by an authorized Wright Line installation representative. Reseller Partner shall not extend any warranty nor make any representations regarding the Products other than those contained in Wright Line’s then current warranty.  Any warranty given by Reseller Partner with respect to Products that have been altered without prior authorization or any such additional warranty or representation shall be void.  
1.7 Claims Procedures.  Any claim against Wright Line for shortages in or damages to the Products shipped to Reseller Partner shall be made in accordance with Wright Line’s written instructions conveyed to Reseller Partner by Wright Line from time to time.  Any other claims against Wright Line arising out of Products sold to Reseller Partner shall be made within thirty (30) calendar days after Reseller Partner first knows or has reason to know of such claim.  All such claims shall be submitted to Wright Line in writing and shall set forth in full the details, basis, and amount of such claim against Wright Line.  Failure by Reseller Partner to provide proper documentation to support an insurance claim resulting in total or partial denial of coverage shall render Reseller Partner liable to Wright Line for amounts unpaid.

2.   ADDITIONAL OBLIGATIONS OF RESELLER.

2.1 Sales Promotion.  Reseller Partner shall use its best efforts to promote the sale and use of the Products.

2.2 Training.  At the Wright Line’s discretion, Wright Line shall conduct, and Reseller Partner shall cause its personnel to attend, such technical, sales, and service training sessions with respect to the Products as Wright Line deems necessary in order to allow Reseller Partner to effectively market and sell the Products. 

2.3 Indemnification.  Reseller Partner agrees to indemnify and hold Wright Line, its officers, directors, employees, successors, and assigns harmless against all losses, damages, or expenses of whatever form or nature, including attorneys’ fees and other costs of legal defense, whether direct or indirect, that they, or any of them, may sustain or incur as a result of any acts or omissions of Reseller Partner or any of its directors, officers, employees, or agents, including, but not limited to, (a) breach of any of the provisions of this Agreement, (b) negligence or other tortious conduct, (c) representations or statements not specifically authorized by Wright Line herein or otherwise in writing, or (d) violation by Reseller Partner (or any of its directors, officers, employees or agents) of any applicable law, regulation, or order.   

3.   TERM AND TERMINATION.

3.1 Term. This Agreement shall continue in full force and effect for an initial term expiring one (1) year after the date hereof.  This Agreement will automatically renew for successive one-year terms; provided that either party may terminate this Agreement at any time during the initial term or any renewal term, with or without cause, on thirty (30) days’ prior written notice to the other party

3.2 Rights of Parties on Termination.  Each party accepts the risk of termination by the other.  On termination, neither party will have any claim against the other for the investment it may have made in the relationship established under this Agreement or in anticipation of the sales and other revenue to be gained because of it.  The following provisions shall apply on the termination or expiration of this Agreement:
(a) Reseller Partner shall cease all sales and other activities on behalf of Wright Line and shall return to Wright Line and immediately cease all use of Confidential Information previously furnished by Wright Line and then in Reseller Partner’s possession. 

(b) All indebtedness of Reseller Partner to Wright Line shall become immediately due and payable without further notice or demand, which is hereby expressly waived.
(c) Wright Line shall have no obligation to repurchase or to credit Reseller Partner for its inventory of the Products at the time of termination of this Agreement.  Wright Line may, at its option, repurchase from Reseller Partner, at Wright Line’s then current list prices less any applicable then current discounts or at the net prices paid by Reseller Partner, whichever are lower, any or all inventory of Products originally purchased by Reseller Partner from Wright Line and remaining unsold by Reseller Partner.

(d) The obligations of Reseller Partner under Sections 2.3, and any other terms of this Agreement that by their sense and context are intended to survive after performance hereof shall survive the termination or nonrenewal of this Agreement for any reason.

(e) Under no circumstances shall Wright Line be liable to Reseller Partner by reason of termination or nonrenewal of this Agreement for compensation, reimbursement, or damages for: (i) loss of prospective compensation; (ii) goodwill or loss thereof; or (iii) expenditures, investments, leases, or any type of commitment made in connection with the business of such party or in reliance on the existence of this Agreement.

4.   CONFIDENTIALITY AND PROPRIETARY RIGHTS.  

4.1 Confidential Information.  The term “Confidential Information” means and includes all know-how, designs, drawings, specifications, catalogs, data sheets, sales and technical bulletins, service manuals, mechanical diagrams, and all other information, whether or not reduced to writing, relating to the design, manufacture, use, and service of the Products, as well as any other information relating to the business of Wright Line that may be divulged to Reseller Partner in the course of its performance of this Agreement and that is not generally known in the trade.  Reseller Partner acknowledges that the Confidential Information comprises valuable trade secrets and is proprietary to Wright Line.  Reseller Partner shall hold in strict confidence the Confidential Information and shall not disclose the same to any other person, firm, or corporation except as reasonably required to perform its obligations under the Agreement.  Additionally, Reseller Partner shall not use the Confidential Information for any purpose other than as necessary to implement this Agreement.  The foregoing obligation shall not extend to information that is or becomes public through no fault of Reseller Partner.

4.2 Trademarks and Trade Names.  Reseller Partner shall not directly or indirectly use any of Wright Line’s trademarks or part thereof, or any mark or name confusingly similar thereto, as part of its corporate or business name or in any other manner, except that Reseller Partner may identify itself as an authorized Reseller Partner of Wright Line and may utilize the Wright Line logo according to the rules of use provided by Wright Line.  In addition, Reseller Partner shall not register any of Wright Line’s trademarks or any mark or name closely resembling them.

5.   Conciliation and Arbitration.

5.1 Conciliation.  All disputes arising between the parties concerning the validity, construction, or effect of this Agreement, or the rights and obligations created hereunder, shall be brought before a conciliation committee of executives representing both parties that shall, within two (2) weeks after being informed of the dispute, attempt to work out a settlement of the dispute.

5.2 Arbitration.  Unless otherwise mandated by applicable law in the Territory, any dispute that cannot be settled amicably by conciliation as provided above shall be heard, settled and decided under the Rules of the American Arbitration Association in effect as of the date hereof (and those rules with respect to matters not regulated by them shall incorporate the UNCITRAL Arbitration Rules) by one (1) arbitrator appointed in accordance with such Rules.  Such arbitration shall be conducted in English and shall be held in Worcester, Massachusetts at such location as may be determined by the arbitrator, unless the parties shall otherwise mutually agree.  The award in such arbitration shall be final and enforceable in any court of competent jurisdiction.

6.   General Provisions.

6.1 Entire Agreement.  This Agreement, including the Schedules hereto, represents the entire agreement between the parties on the subject matter hereof and supersedes all prior discussions, agreements, and understandings of every kind and nature between them.  No modification of this Agreement will be effective unless in writing and signed by both parties.

6.2 Notices.  All notices under this Agreement shall be in writing and given by registered mail to the parties at the addresses immediately below their respective signatures hereto, or to such other address of which either party may advise the other in writing.  Notices will be deemed given when sent.

6.3 Severability.  The illegality or unenforceability of any provision of this Agreement shall not affect the validity and enforceability of any other legal and enforceable provisions hereof.

6.4 Non-assignment.  This Agreement shall be binding on and inure to the benefit of the successors and assigns of the business interest of Wright Line and may be assigned by Wright Line to any affiliate of Wright Line or to the acquirer of substantially all of Wright Line’s assets in conjunction with such an acquisition.  Reseller Partner shall not sell, assign, delegate or otherwise transfer any of its rights or obligations hereunder without the prior written consent of Wright Line.  

6.5 Applicable Law.  This Agreement shall be construed, enforced, and performed in accordance with the laws of the Commonwealth of Massachusetts without reference to the principles of conflicts of laws.

6.6 Waiver.  Reseller Partner agrees that the failure of Wright Line at any time to require performance by Reseller Partner of any of the provisions herein shall not operate as a waiver of the right of Wright  Line to request strict performance of the same or like provisions, or any other provisions hereof, at a later time.

IN WITNESS WHEREOF, Wright Line and Reseller Partner have caused this instrument to be executed by their duly authorized employees, as of the day and year first above written.

_________________________________________
(Reseller Partner Legal Name)

By:







Its:




       (Title)

Address:

Fax No.:






Attention:





WRIGHT LINE LLC

By:







Its:




       (Title)

Address:
160 Gold Star Blvd.

Worcester, MA 01606
Fax No.:






Attention:________________________________

Schedule A

Current Terms and Conditions of Sale

1. PRIMACY OF SELLER’S TERMS AND CONDITIONS. Any order received and accepted by Wright Line LLC (“Seller”) shall be construed as an acceptance of Seller’s offer to sell its goods in accordance with the terms and conditions of sale set forth herein. This document contains all of the terms and conditions of the agreement between Seller and Buyer of the goods sold, to the exclusion of any terms and conditions incorporated in Buyer’s order or other documents of Buyer. Seller’s acceptance of Buyer’s order is expressly conditioned on Buyer’s acceptance of the terms and conditions contained herein. Buyer, upon placing an order, is presumed to have accepted all of the terms and conditions without modification. No alteration, waiver, modification of or addition to the terms or conditions shall be binding on Seller unless specifically agreed to in writing by a person authorized by Seller to accept such different or inconsistent terms or conditions.

2. WAIVER. No waiver, whether express or implied, by Seller of any of the terms or conditions hereof shall be deemed a continuing waiver or trade custom between the parties, but shall apply solely to the instance to which the waiver is directed.

3. ACCEPTANCE BY SELLER. All orders received by Seller are subject to revision and possible rejection by Seller after its receipt of the same at its home office, notwithstanding the fact that the same may have been signed by Seller’s field personnel.

4. PRICE. Unless otherwise agreed to by Seller: (a) all prices, quotations, shipments and deliveries by Seller are FOB Shipping Point, Freight Collect; (b) all prices, including related extras and deductions, are subject to change without notice and the price to be paid by Buyer will be in accordance with Seller’s price in effect on the day of Seller’s acceptance; (c) prices do not include Seller’s freight/handling charges; (d) prices do not include any sales, use, excise, value-added or other tax, all of which present or future tax obligations are the responsibility of, and must be paid by, the Buyer; (e) orders with requested delivery dates greater than one hundred eighty (180) days from the sales order date may be subject to price surcharges based on commodity pricing at the time of manufacturing and shipment.

5. DELIVERY, TITLE AND RISK OF LOSS. Unless otherwise specified, Seller’s obligation is to deliver the goods to a carrier at the shipping point. Seller reserves the right to produce and ship all or any part of the goods specified in any order from any of its plants or facilities or those of its suppliers. Seller will use all reasonable efforts to comply with Buyer’s requests as to method of transportation, but Seller reserves the right to use an alternate method of transportation whether or not at a higher cost to Buyer, if the method specified by Buyer is deemed by Seller to be unavailable or otherwise unsatisfactory. Title and risk of loss passes to the Buyer at the moment of Seller’s delivery of the goods to the carrier. Although Seller may assist Buyer in connection with pursuing any claim for damages, Seller shall not thereby assume any obligations for such damage or continue to assist Buyer in the presentation of its claim to any carrier.

6. CLAIMS. Buyer must inspect or test all goods upon actual receipt. Buyer waives any right to assert any claim against Seller arising from any defects, damages or shortages which would have been observable upon reasonable inspection or testing at the time of delivery, unless Seller is advised of such defects, damages or shortages within thirty (30) days after receipt of the defective goods by Buyer, a period which the parties agree is reasonable for this purpose. All other claims under the Seller’s warranty must be made within thirty (30) days of the discovery of the defect. Buyer must obtain shipping instructions from Seller prior to returning the goods to Seller for repair or replacement. Unless otherwise agreed, returned goods must be shipped freight prepaid or they will not be accepted by Seller.

7. PAYMENT. All payments are due net thirty (30) days in full from date of invoice.  Payment to Seller shall not be contingent on third party payments to Buyer.  If complete payment is not made when due, Seller reserves the right to refuse to provide further product or service until such payment has been received, and the unpaid balance shall bear interest at the rate of 1 1/2 % per month until paid.

8. CANCELLATIONS, RESCHEDULES AND OTHER MODIFICATIONS. Buyer must advise Seller of cancellations, reschedules or other sales order modifications no later than ten business days prior to ship date for Wright Line manufactured product.  For order cancellations of Wright Line manufactured product, Buyer must also provide written notice of cancellation to Seller prior to ten business days before ship date and payment of reasonable and proper cancellation charges which will, in accordance with good accounting practices, satisfy all costs incurred by Seller, together with its proportionate profit on such costs.  For Third Party products the Buyer shall comply with the cancellation, rescheduling and order modification terms of the Third Party Provider.

9. WARRANTY. Wright Line LLC (“Seller”) warrants to the original purchaser (“Buyer”) that its products are free from defects in materials and workmanship for the following warranty period applicable to the product (the “Applicable Warranty Period”): The Applicable Warranty Period for a product manufactured and sold by Seller under the Wright Line brand name shall be the period of time that the original purchaser owns the product. The Applicable Warranty Period for all other products, or components purchased by Wright Line and integrated into Wright Line manufactured products, sold by Seller, shall be the warranty as outlined in the original manufacturer’s warranty.  This warranty does not cover any damage to customer equipment that is caused by an AC power disturbance or any other causes unrelated to the quality and/or functionality of Seller’s products. No claims under this warranty will be valid unless Buyer notifies Seller in writing within a reasonable time of its discovery of the defect, but in any event prior to the expiration of the Applicable Warranty Period for such product. This warranty does not cover ordinary maintenance, wear and tear within the normal consumable life of a product, abuse, improper use, alterations, repairs and installations which have not been performed by an authorized Seller’s representative, and products which have not been maintained or operated in accordance with Seller’s written instructions. THE FOREGOING WARRANTY IS EXCLUSIVE AND IS IN LIEU OF ALL OTHER EXPRESS AND IMPLIED WARRANTIES WHATSOEVER, INCLUDING BUT NOT LIMITED TO IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. Seller will repair or replace, at its option, any products (or parts thereof) which are covered by this warranty and which are found to be defective. Seller may provide a substitute product of equal or higher value to resolve a warranty claim. No such repair, substitution or replacement will extend the Applicable Warranty Period. When a warranty claim arises, Buyer must contact Seller to arrange return shipment to Seller, with freight prepaid by Buyer. The risk of loss or damage to any products returned to Seller will be with Buyer.  THE REMEDY OF REPAIR OR REPLACEMENT PROVIDED FOR HEREIN IS BUYER’S EXCLUSIVE REMEDY IN THE EVENT OF BREACH OF THIS WARRANTY. IN ADDITION, SELLER SHALL NOT BE LIABLE FOR ANY INCIDENTAL, CONSEQUENTIAL OR SPECIAL DAMAGES OR FOR ANY LOSS, DAMAGE OR EXPENSE ARISING FROM THE SALE, USE OR INSTALLATION OF THE PRODUCTS OR FROM ANY OTHER CAUSE WHATSOEVER, WHETHER BASED ON WARRANTY (EXPRESSED OR IMPLIED) OR OTHERWISE BASED ON CONTRACT, OR ON TORT, OR REGARDLESS OF ANY ADVICE OR REPRESENTATIONS THAT MAY HAVE BEEN RENDERED BY SELLER OR ITS AGENTS OR REPRESENTATIVES CONCERNING THE SALE, USE OR INSTALLATION OF THE PRODUCTS.

10. LIMITATION OF LIABILITY. SELLER WILL NOT BE LIABLE UNDER ANY CIRCUMSTANCES FOR ANY INCIDENTAL, INDIRECT, CONSEQUENTIAL OR SPECIAL DAMAGES, INCLUDING WITHOUT LIMITATION ANY LOST PROFITS OR LABOR COSTS, ARISING FROM THE SALE, USE OR INSTALLATION OF THE PRODUCTS, FROM THE PRODUCTS BEING INCORPORATED INTO OR BECOMING A COMPONENT OF ANOTHER PRODUCT, FROM ANY BREACH OF THIS AGREEMENT OR FROM ANY OTHER CAUSE WHATSOEVER, WHETHER BASED ON WARRANTY (EXPRESSED OR IMPLIED) OR OTHERWISE BASED ON CONTRACT, OR ON TORT OR OTHER THEORY OF LIABILITY, AND REGARDLESS OF ANY ADVICE OR REPRESENTATIONS THAT MAY HAVE BEEN RENDERED BY SELLER OR SELLER’S AGENTS OR REPRESENTATIVES CONCERNING THE SALE, USE OR INSTALLATION OF THE PRODUCTS.  Under no circumstances shall the aggregate liability arising out of or in connection with the sale, use or installation of the products or from any other cause exceed the price of the Products or serviceS on which such liability is based.
11. PATENTS, TRADEMARKS AND COPYRIGHT INDEMNITY. If Buyer has not provided specifications, Seller shall indemnify Buyer from any and all damages and costs, including reasonable attorney’s fees, for United States patent, trademark or trade name, or copyright infringement arising by reason of the sale or use of any goods sold to Buyer, provided that Seller is properly notified at the outset of any such claim or suit and Buyer offers Seller full and exclusive control of the defense of such suit when products of Seller only are involved therein, and the right to participate in the defense of such suit when products other than those of Seller are also involved therein. Seller shall have no indemnity obligation if the alleged infringement is based upon:  (i) a modification made by Buyer to products furnished by Seller; or (ii) the use of products furnished by Seller with other products where the products furnished by Seller do not in themselves infringe.  Buyer shall indemnify Seller against any and all damages or costs, including reasonable attorney’s fees, for patent, trademark or trade name, or copyright infringement in any way rising out of the preparation or manufacture of any goods in accordance with Buyer’s specifications.

12.  INDEMNITY.  Seller shall defend, indemnify and  hold harmless Buyer, its officers, employees and agents, from and against any and all claims, liabilities, damages, demands, losses, causes of action and suits, including reasonable attorney's fees incident thereto, to the extent they result directly from or out of (1) any injury to or death of any person or damage to or destruction of any property caused by the negligent acts, errors, omissions or willful misconduct of Seller, its agents or employees, and (2) any violation by Seller, its employees or agents of federal or state law, regulation, order, rule or of any other governmental authority having jurisdiction.

13. EXCUSABLE DELAYS. Seller shall not be liable for delays or failure in performance of an order or default in delivery arising out of, or resulting from, causes beyond its control and without its fault or negligence. Such causes include, but are not limited to, acts of God, acts of Buyer or of the government, or of a public enemy, fire, flood, epidemic, quarantine restrictions, strikes, freight embargoes, unusually severe weather, or default of suppliers due to any such causes.

14. ASSIGNMENT. Buyer shall not assign any order or any interest therein without the written consent of Seller. Any such actual or attempted assignment without Seller’s prior written consent shall entitle Seller to cancel the order upon written notice to the Buyer.

15. ENGINEERING CHANGES. In the event Seller changes the design of any of the goods described on the order, either as to construction or materials used, but not as to function, Buyer agrees to accept such changed goods in fulfillment of the Sales Order.

16. VALIDITY OF SEPARATE CLAUSES. If any provisions of this agreement shall be held to be invalid, illegal, or unenforceable, the validity, legality, or enforceability of the remaining provisions shall not be affected or impaired thereby.

17. LIMITATION OF ACTIONS. Any cause of action arising from the agreement or the breach of it must be commenced within two years after the cause of action accrues.

18. GOVERNING LAW. The interpretation, construction and validity of the Agreement shall be governed by the laws of the Commonwealth of Massachusetts.

19. PROVISIONS FOR INTERNATIONAL TRANSACTIONS. The following provisions apply to sales to customers located outside the United States: (a) the 1980 United Nations Conventions on Contracts for the International Sale of Goods shall not apply; (b) except as otherwise specified, terms of delivery are Ex-Works (within the meaning of INCOTERMS 1990) and all customs fees, import duties, cargo insurance, taxes and other charges imposed on or relating to the purchase or sale of the products shall be paid by Buyer in addition to the stated price; (c) except as otherwise specified, payment shall be made by issuance to Seller of an irrevocable letter of credit which (i) is issued and confirmed by a U.S. bank acceptable to Seller (ii) is governed by the Uniform Customs and Practice for Documentary Credits (ICC Publication No.500 effective January 1,1994) and otherwise acceptable in form and substance to Seller, and (iii) provides for payment to Seller of the full amount of the purchase price plus pre-paid freight in U.S. dollars upon presentation by Seller of sight drafts, Seller’s invoice and such other documents as shall be required by the letter of credit. All banking and other charges for such letter of credit shall be for the account of Buyer; (d) prices include Seller’s standard commercial export packaging which may vary depending on whether shipment is made by air, land or sea. Buyer will bear any additional expenses required to satisfy Buyer’s specifications. Packages will be marked in accordance with Buyer’s instructions, if any. Seller shall furnish packing lists and such other information as may be necessary to enable Buyer’s agent to prepare documents required for export shipment. Buyer shall supply Seller with all necessary information and assistance for the most expeditious clearance of such shipment through customs; (e) all shipments hereunder are subject to compliance with U.S. Export Administration Act as amended, regulations thereunder and all other U.S. laws and regulations concerning exports. Buyer agrees to comply with all such laws and regulations concerning the use, disposition, re-export and sale of the products provided hereunder.

20.  RETURNS.  Due to the unique, highly configured and custom nature of Seller's products, returns for manufactured products from Buyer will not be accepted for reasons other than Claims as defined in paragraph 6.  Seller will pass through to Buyer any return policy for Third Party Manufacturers to the extent possible.
Schedule B

Reseller Partner Discounts by End User Type
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10/12/54

WL

LMS

15% off List

GSA Schedule*

State Contract Pricing**

25

WL

TechBench

15% off List

GSA Schedule*

State Contract Pricing**

26

WL

TechOrganizer

15% off List

GSA Schedule*

State Contract Pricing**

27

WL

Tech Raceway

15% off List

GSA Schedule*

State Contract Pricing**

29

WL

Techcart

15% off List

GSA Schedule*

State Contract Pricing**

32/49

WL

Optimedia

15% off List

GSA Schedule*

State Contract Pricing**

40/42/53

WL

LINX Workstations & Organizers

15% off List

GSA Schedule*

State Contract Pricing**

41

WL

Compass

15% off List

GSA Schedule*

State Contract Pricing**

50

WL

Paramount

15% off List

GSA Schedule*

State Contract Pricing**

58

WL

Element

15% off List

GSA Schedule*

State Contract Pricing**

60

WL

Profile

15% off List

GSA Schedule*

State Contract Pricing**

16

WL

Airflow Management (AMS)

15% off List

GSA Schedule*

State Contract Pricing**

67

WL

Enclosure Accessories

15% off List

GSA Schedule*

State Contract Pricing**

31

WL

Vantage

15% off List

GSA Schedule*

State Contract Pricing**

51

WL

Vantage S2

15% off List

GSA Schedule*

State Contract Pricing**

68

WL

4-Post Rack

15% off List

GSA Schedule*

State Contract Pricing**

11/21

3rd Party

Power Distribution/ Accessories

15% off List

GSA Schedule*

State Contract Pricing**

15

3rd Party

Monitor & Keyboard Access

10% off List

GSA Schedule*

State Contract Pricing**

43/ 17

3rd Party

Pedestals

10% off List

GSA Schedule*

State Contract Pricing**

46

3rd Party

Filing Companions

10% off List

GSA Schedule*

State Contract Pricing**

18

3rd Party

Airflow Management - Resale

10% off List

GSA Schedule*

State Contract Pricing**

19

3rd Party

Paramount Powered by PDI

10% off List

GSA Schedule*

State Contract Pricing**

20

3rd Party

Cab’n Cruiser

10% off List

GSA Schedule*

State Contract Pricing**

22

3rd Party

Seating

10% off List

GSA Schedule*

State Contract Pricing**

30

3rd Party

Cages

10% off List

GSA Schedule*

State Contract Pricing**

34

3rd Party

Tech Office Resale

10% off List

GSA Schedule*

State Contract Pricing**

35

3rd Party

Data Center Resale

10% off List

GSA Schedule*

State Contract Pricing**

36

3rd Party

KVM Switching

10% off List

GSA Schedule*

State Contract Pricing**

37

3rd Party

UPS Products

10% off List

GSA Schedule*

State Contract Pricing**

38

3rd Party

Tech 2

10% off List

GSA Schedule*

State Contract Pricing**

45

3rd Party

Rack-mount LCD Displays

10% off List

GSA Schedule*

State Contract Pricing**

47

3rd Party

Flat Screen Arms

10% off List

GSA Schedule*

State Contract Pricing**

56

3rd Party

Environmental Monitoring

10% off List

GSA Schedule*

State Contract Pricing**

57

3rd Party

Managed Power

10% off List

GSA Schedule*

State Contract Pricing**

61

3rd Party

Profile Accessories

10% off List

GSA Schedule*

State Contract Pricing**

65

3rd Party

Wood Furniture Products

10% off List

GSA Schedule*

State Contract Pricing**

90

3rd Party

Catalog Resale Products

10% off List

GSA Schedule*

State Contract Pricing**

92

N/A

Panel Systems

List

List

List

93

N/A

Teaming Products – vendor resale

N/A

List

N/A

98

N/A

Wright Line Installations

List

List

List

99

N/A

Misc Charges & Non-WL installs

List

List

List

N/A

N/A

Non-Discountable Specials

List

List

List

* Products not on Wright Line's GSA schedule will be discounted at 10% off List.

** States without State Contract Pricing will receive 10% off List.  Products not on Wright Line's State Contract will be discounted at

     10% off List.

Sales to government end users receive free dock to dock freight, when delivered within the 48 contiguous states, but Fuel Surcharges will apply.

                      
Schedule C

Terms and Conditions of Wright Line’s
Deal Registration Program for Commercial End Users
1.  A Reseller Partner who finds an incremental, new commercial End User opportunity, not currently identified by Wright Line, will receive an additional 10% discount off of List Price for Wright Line manufactured Products and 5% for 3rd Party Products, if they are the first Reseller Partner to register the opportunity.  This discount does not apply to installation, services, tax, freight and fuel surcharges.  This program is not applicable to “Non-discountable Specials”.

2.  Reseller Partner’s deal must meet all specified qualification criteria.  Wright Line, at its own discretion, will determine if the deal meets the below qualifications: 



a. The opportunity must be identified and driven by the Reseller Partner with significant pre-sales effort.


b. It must be incremental to any opportunity already in the Wright Line sales funnel.


c. All information on the Deal Registration Application must be complete and verifiable.


d. No other Reseller Partner has registered the opportunity.
e. The opportunity will or is anticipated to result in a minimum of $5,000 in net sales to the Reseller Partner (not including tax, freight and fuel surcharges) based on the price after the Reseller Partner discount but before the deal registration discount is applied. (e.g.: Wright Line approves a deal registration for a Reseller Partner that is Wright Line manufactured Products at $10,000 List Price at a discount of 15%.  The Reseller Partner’s discount is $10,000 x (15% + 10%) = $2,500 and the price to the Reseller Partner is $7,500).

f. Reseller Partner must be in good standing with Wright Line’s Reseller Partner Program.
3.  Deal Registration Process


a. Reseller Partner must submit a Deal Registration Form through the Wright Line Partner Portal including all mandatory fields.
b. Wright Line will notify the Reseller Partner by email with its decision to approve or decline the opportunity for deal registration.
4.  Once a deal is registered, Reseller Partner will have to close the deal within 180 days of the registration acceptance date unless Wright Line notifies Reseller Partner in writing upon registration of the deal that a longer or shorter deadline for the deal closing will apply.  If the deal is not closed by the applicable deadline, the Reseller Partner can apply for one extension. Wright Line, at its sole discretion, can approve the extension.

5.  If a deal registration is approved, Wright Line grants the Reseller Partner an exclusive additional discount of 10% off of List Price for Wright Line manufactured Products and 5% for 3rd Party Products.  Wright Line further grants the Reseller Partner exclusivity against direct sales efforts for the End User opportunity, subject to the following exceptions, under which Wright Line may directly pursue the same opportunity:

a. If the End User requests that Wright Line quote or bid on the opportunity,
b. If the End User has rejected the registering Reseller Partner’s bid or quote,
c. If the Reseller Partner is not actively working the deal (such as not responding to End User or Wright Line requests),
d. If the Reseller Partner does not close the deal within the applicable deadline and no extension has been granted,
e. If the Reseller Partner does not quote the Wright Line products identified in its registration form, or
f. If Wright Line is under a legal or contractual obligation to quote or bid on the opportunity, or if failure to quote or bid on the deal could subject Wright Line to legal liability.

6.  By submitting a Reseller Partner Deal Registration Form the Reseller Partner certifies that:
a. The customer identified in the Deal Registration Form is a valid End User,
b. The amount of Wright Line products purchased from Wright Line for the registered deal does not exceed the amount of Wright Line products purchased from the Reseller Partner’s End User for the specified registered deal
c. The amount of Wright Line products actually purchased by the Reseller Partner is not less than $5,000,
d. That the Reseller Partner agrees to an audit of End User purchase orders upon request from Wright Line or will allow Wright Line to contact the End User for audit purposes at its sole discretion,

e. That the Reseller Partner understands and accepts that if it violates the terms and conditions of the Deal Registration Program and/or the Wright Line Reseller Partner Agreement, the Reseller Partner will be ineligible to register any future deals and will forfeit any pending registered deals, and
f. That the Reseller Partner will actively participate in the sales process.  
7.  Reseller Partner acknowledges that an approved dealer registration applies only to the particular sales transaction described in the applicable Deal Registration Form.  Reseller Partner will need to file a separate Deal Registration Form with respect to each subsequent sales transaction with the same customer, and each such Deal Registration Form will be separately subject to Wright Line’s approval.  

8.  Wright Line reserves the right to change or discontinue the Deal Registration Program at any time with thirty (30) days written notice.

9.  In the event that a Wright Line sales representative knowingly violates the terms of this Deal Registration Program (for example going direct to the End User after the Reseller Partner has submitted a form for a new and incremental deal that Wright Line was not aware of prior to the deal registration form being submitted), the Wright Line sales representative will be subject to forfeiture of commissions for that opportunity.  

10.  Reseller Partners must submit any disputes arising for this Deal Registration Program to JenniferLPutnam@eaton.com, including a written description of all issues and alleged harm, prior to commencing any legal proceeding or formal dispute resolution procedure.  Any applicable dispute resolution provisions in the Wright Line Reseller Partner Agreement between Wright Line and the Reseller Partner will apply.  Wright Line’s records and systems shall be authoritative and conclusive for purposes of approving the Deal Registration and for performing any computation in reviewing the Deal Registration submission.  Wright Line reserves the right to interpret the deal registration rules and approval or rejection of a deal registration submission at its sole discretion.  Wright Line’s decision will be non-negotiable and final.  Wright Line does not guarantee the success or closure of any registered deal approved under this program.
Schedule D
Terms and Conditions of Wright Line’s
Deal Registration Program for Government End Users
1.  A Reseller Partner who finds an incremental, new government End User opportunity, not currently identified by Wright Line, will be eligible to receive a 10% commission for Wright Line manufactured Products and 5% for 3rd Party Products, if the Reseller Partner is the first to register the opportunity, the opportunity is approved for deal registration, and the opportunity results in Product sales to the subject government End User.

When Wright Line receives a purchase order for Products to be sold to a government End User, the above commissions will be paid as follows:
a. If the government End User issues the purchase order directly to Wright Line with the Reseller Partner’s name on the purchase order (e.g. c/o Reseller Partner’s name), and the Products are purchased at a discount equal to or less than the discount on Schedule B of Wright Line’s Reseller Partner Agreement, then upon receipt of full payment from the government End User, the commissions will be paid by check delivered to the Reseller Partner.  If the government End User purchase order also includes charges for services not provided by Wright Line (e.g. installation or project management fees), Wright Line will include those payments to the Reseller Partner at the time that the commissions are paid [e.g. Wright Line receives a purchase order for $11,000 from a government End User.  $10,000 is for Products manufactured by Wright Line and $1,000 is for project management services provided by the Reseller Partner.  The commissions due the Reseller Partner on the Products sold would be $1,000 ($10,000 x 10%).  The fee for project management services due to the Reseller Partner would be $1,000.  Wright Line would issue a check to the Reseller Partner for a total of $2,000 ($1,000 + $1,000) upon Wright Line’s receipt of the full $11,000 payment from the government End User].  

b. If the Reseller Partner issues the purchase order directly to Wright Line, and the Products are purchased at a discount equal to or less than the discount on Schedule B of Wright Line’s Reseller Partner Agreement, then the commissions will be paid as a credit on Wright Line’s invoice to the Reseller Partner.

In the case where Wright Line agrees to sell Products to the Reseller Partner at higher discounts than those provided in Schedule B of Wright Line’s Reseller Partner Agreement, the Reseller Partner’s commissions will be reduced by an amount mutually agreed to in advance in writing by the parties prior to Wright Line’s acceptance of the applicable purchase order.  

Government Deal Registration commissions do not apply to installation, services, tax, freight (if applicable) and fuel surcharges, nor are they applicable to “Non-discountable Specials” or “Teaming Products.”
2.  Reseller Partner’s opportunity must meet all specified qualification criteria.  Wright Line, at its own discretion, will determine if the deal meets the below qualifications: 



a. The opportunity must be identified and driven by the Reseller Partner with significant pre-sales effort.


b. It must be incremental to any opportunity already in the Wright Line sales funnel.


c. All information on the Deal Registration Application Form must be complete and verifiable.


d. No other Reseller Partner has registered the opportunity.
e. The opportunity will or is anticipated to result in a minimum of $5,000 in net sales to the Reseller Partner (not including tax, freight and fuel surcharges) based on the price after the Reseller Partner discount but before the deal registration commissions are applied. 
f. Reseller Partner must be in good standing with Wright Line’s Reseller Partner Program.
3.  Deal Registration Process


a. Reseller Partner must submit a Deal Registration Form through the Wright Line Partner Portal including all mandatory fields

b. Wright Line will notify the Reseller Partner by email with its decision to approve or decline the opportunity for deal registration.

4.  Once a deal is registered, Reseller Partner will have to close the deal within 180 days of the registration acceptance date unless Wright Line notifies Reseller Partner in writing upon registration of the deal that a longer or shorter deadline for the deal closing will apply.  If the deal is not closed by the applicable deadline, the Reseller Partner can apply for one extension. Wright Line, at its sole discretion, can approve the extension.
5.  If the deal registration is approved, Wright Line grants the Reseller Partner an exclusive commission of 10% for Wright Line manufactured Products and 5% for 3rd Party Products, when the order is placed with Wright Line.
Wright Line further grants the Reseller Partner exclusivity against direct sales efforts for the End User opportunity, subject to the following exceptions, under which Wright Line may directly pursue the same opportunity:

a. If the End User requests that Wright Line quote or bid on the opportunity,
b. If the End User has rejected the registering Reseller Partner’s bid or quote,
c. If the Reseller Partner is not actively working the deal (such as not responding to End User or Wright Line requests),
d. If the Reseller Partner does not close the deal within the applicable deadline and no extension has been granted,
e. If the Reseller Partner does not quote the Products identified in its registration form, or
f. If Wright Line is under a legal or contractual obligation to quote or bid on the opportunity, or if failure to quote or bid on the deal could subject Wright Line to legal liability.

6.  By submitting a Reseller Partner Deal Registration Form the Reseller Partner certifies that:
a. The customer identified in the Deal Registration Form is a valid End User,
b. The amount of Wright Line products purchased from Wright Line for the registered deal does not exceed the amount of Wright Line products purchased from the Reseller Partner’s End User for the specified registered deal,
c. The amount of Wright Line products actually purchased by the Reseller Partner or the End User is not less than $5,000,
d. That the Reseller Partner agrees to an audit of End User purchase orders (in the case where the purchase order is issued by the Reseller Partner) upon request from Wright Line or will allow Wright Line to contact the End User for audit purposes at its sole discretion,

e. That the Reseller Partner understands and accepts that if it violates the terms and conditions of the Wright Line Reseller Partner Government Deal Registration Agreement and/or the Wright Line Reseller Partner Agreement, the Reseller Partner will be ineligible to register any future deals and will forfeit any pending registered deals, and
f. That the Reseller Partner will actively participate in the sales process.  
7.  Reseller Partner acknowledges that an approved deal registration form applies only to the particular sales transaction described in the applicable Deal Registration Form.  Reseller Partner must file a separate Deal Registration Form with respect to each subsequent sales transaction with the same customer, and each such Deal Registration Form will be separately subject to Wright Line’s approval.  

8.  Wright Line reserves the right to change or discontinue the Wright Line Reseller Partner Government Deal Registration Program at any time with thirty (30) days written notice.

9.  In the event that a Wright Line sales representative knowingly violates the terms of this deal registration program (for example going direct to the End User after the Reseller Partner has submitted a form for a new and incremental deal that Wright Line was not aware of prior to the deal registration form being submitted), the Wright Line sales representative will be subject to forfeiture of commissions for that opportunity.  This is the sole remedy for such actions.
10.  Reseller Partners must submit any disputes arising for this Deal Registration Program to JenniferLPutnam@eaton.com , including a written description of all issues and alleged harm, prior to commencing any legal proceeding or formal dispute resolution procedure.  Any applicable dispute resolution provisions in the Wright Line Reseller Partner Agreement between Wright Line and the Reseller Partner will apply.  Wright Line’s records and systems shall be authoritative and conclusive for purposes of approving the Deal Registration and for performing any computation in reviewing the Deal Registration submission.  Wright Line reserves the right to interpret the deal registration rules and approval or rejection of a deal registration submission at its sole discretion.  Wright Line’s decision will be non-negotiable and final.  Wright Line does not guarantee the success or closure of any registered deal approved under this program.
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