Ragic Reseller Rebate Agreement


THIS AGREEMENT (the "Agreement") is made and entered into as of this [*] day of [*] 202[*] (the "Effective Date") by and between Ragic, Inc., a company organized and existing under the laws of the Commonwealth of Delaware and maintaining its principal place of business at Irvine, California (“Ragic”), and [*], a company organized and existing under the laws of [*] and maintaining its principal place of business at [*] (“Reseller”).

	WHEREAS, Ragic is a developer, owner and licensor of database software; and

	WHEREAS, Reseller is engaged in the business of marketing and selling computer software solutions; and

	WHEREAS, the parties desire that Reseller, on the terms and conditions set out herein, shall serve as a non-exclusive Reseller of Ragic online database builder; 

	NOW, THEREFORE, in consideration of the premises and for other good and valuable consideration, the receipt and sufficiency of which is acknowledged, the parties hereto agree as follows:

1.	DEFINITIONS

1.1	Product. "Product" shall mean the object code copies of Ragic online database builder product, and any subsequent updates and upgrades thereto, and all accompanying and associated Documentation, which Reseller shall market and distribute.

1.2	Customer.  "Customer" shall mean an end-user of a Product who acquires it through Reseller.

1.3	Documentation.  "Documentation" shall mean program documentation, user manuals, handbooks and other materials describing the use, design, installation, operation and maintenance of the Products. 

1.4	Trademarks.  "Trademarks" shall mean the trademarks, service marks, trade names and logotypes authorized from time to time by Ragic. 

2.	APPOINTMENT 

2.1	Appointment.  Ragic hereby appoints Reseller, and Reseller hereby accepts appointment, as Ragic’s non-exclusive reseller of the Products during the term of this Agreement.

2.2	License Grant.  In exchange for payment of the participation fee referenced in Section 3.1, and subject to all the other terms and conditions of this Agreement, Ragic hereby grants to Reseller a non-exclusive and non-transferable right and license during the term of this Agreement: (i) To market, promote, sell and distribute the Products directly to Customers;  (ii) to market, promote, sell and perform support and maintenance services related to the Products only under Reseller’s own name and not as a subcontractor of Ragic; (iii) to use one copy of the Product to provide demonstrations to prospective Customers, so long as such copy is at all times under the control of Reseller and not left with the prospective Customer;  (iv) to use one copy of the Product to develop applications, connectors and other code compatible with the Product under additional terms set forth in Section 8 below and (v) distribute free versions or evaluation copies of the Products to prospective customers.  Reseller shall not (a) modify the Products or create derivative works thereof; (b) merge the Products with other software; (c) reverse engineer, decompile, disassemble, or otherwise attempt to derive the source code for the Products; (d) disclose to third parties the results of any bench tests performed on the Products without Ragic’s prior written consent; or (e) otherwise use, copy or distribute the Products except as expressly allowed hereunder.

2.3	Trademark License.   In connection with Reseller's activities authorized pursuant to this Agreement, Reseller is granted a non-transferable, non-exclusive right to use the Trademarks within the scope of this Agreement.  Reseller shall not attach any additional trademarks, service marks, or trade names to any Products and shall not use Ragic’s trademarks as part of Reseller’s trademarks, service marks or trade names or in any other manner that would tend to imply that Reseller has an affiliation with Ragic other than as set forth in this Agreement.

2.4	Title.  Ragic and its suppliers retain the ownership of all right, title and interest in and to the Products, Documentation, Trademarks, and all patents, copyrights and other proprietary rights therein, and Reseller shall acquire no rights therein except as expressly set forth in this Agreement.  Ragic shall own all rights, title and interest in all developments of and enhancements to the Products. Reseller shall take no action, which may adversely affect or impair Ragic’s ownership of such materials and rights.

3.	RESELLER’S GENERAL OBLIGATIONS

3.1	Distribution Rights. Reseller is authorized to distribute and deliver Products to Customers under the terms hereof and to identify itself in the market place as a “Ragic authorized reseller”.  

3.2	Marketing.  Reseller shall be responsible for the promotion and marketing of the Products.  Reseller will use its best efforts to further the interests of the parties and to maximize the markets for the Products.  Furthermore, Reseller shall use due diligence in safeguarding the interests of the parties and shall keep Ragic informed of its activities as well as market conditions.  

3.3	Pricing.  Pricing of Products to Customers is at the discretion of Ragic, available on the Ragic website (www.ragic.com/intl/en/pricing). Reseller is free to choose if Customer pays to Reseller or to Ragic. 

3.4	End-User License Agreements and Evaluation Agreements.  (a) Reseller shall be responsible for entering into a binding end-user license agreement with Customer (“EULA”), which complies in all respects with the language, copyright and other laws of the country of distribution. The terms and conditions of the EULA, including but not limited to the warranties, limitations of liability and grant of license, and intellectual property provisions, shall be at least as restrictive as Ragic’s standard Terms of Service, and shall specify (i) that Reseller shall assume sole liability vis-à-vis the Customer for product performance; and (ii) that Ragic shall be a third-party beneficiary of the EULA. Reseller shall maintain a copy of the EULA for each Customer, and shall, promptly following execution of such agreements, provide Ragic with a copy.  (b) If Reseller wishes to provide a prospective Customer with a copy of the Products for the sole purposes of evaluation, Reseller may do so only under the terms of a binding agreement with the prospective Customer that (i) disclaims all performance warranties; (ii) is for a term of no more than 30 days, (iii) limits use to evaluation only, and (iv) is free of charge.

3.5	Enforcement of End User License Agreement and Evaluation Agreement. If Reseller learns of any breach of a EULA or Evaluation Agreement that could damage Ragic (or its third party licensors), Reseller shall take prompt, commercially reasonable corrective action at its expense to remedy the breach and/or obtain all other appropriate relief and shall, in addition, immediately notify Ragic in writing of the breach and corrective action taken. The execution of these duties by Reseller shall not preclude Ragic from also taking corrective action. In addition, if a breach of an EULA or an Evaluation Agreement occurs that would, in Ragic’s opinion, result in irreparable harm to Ragic (and/or its third party licensors) unless injunctive or other equitable relief is granted to restrain the violation, Reseller shall, as requested by Ragic, either (i) use its best efforts to obtain such equitable relief as promptly as reasonably possible or (ii) assign its rights under the EULA or Evaluation Agreement to Ragic to permit Ragic to seek such equitable relief. Reseller’s foregoing obligations to enforce the EULAs or Evaluation Agreements as necessary to protect the interest of Ragic and its third party licensors shall survive expiration or termination of this Agreement.

3.6	Compliance with Laws.  At all times, Reseller shall comply with all laws, rules, ordinances, decrees and regulations applicable to its activities under this Agreement.  Reseller shall indemnify Ragic for any costs, expenses, injury and damage caused to Ragic as a result of Reseller's failure to comply with applicable laws, rules, ordinances, decrees and regulations.

3.7	Other Obligations.  Reseller shall have the following specific obligations with respect to the marketing and distribution of Products:

3.7.1	To use its best efforts to further the promotion, marketing, license and distribution of Products, including taking the necessary actions to protect against improper copying
3.7.2	To promptly respond to all inquiries from prospective Customers, including complaints, process all orders and affect all delivery of Products. 

3.8	Customer Satisfaction.  The Products might require high quality, individualized pre-marketing and post-marketing support.  This support is necessary to achieve and maintain high Customer satisfaction.  Reseller agrees that high Customer satisfaction is a condition of its continued authorization by Ragic.  Reseller agrees that it will not market and sell the products in geographical areas where it does not have the ability to support them.  In addition, in order to help ensure high Customer satisfaction, Reseller agrees: 

·	To report to Ragic promptly and in writing all suspected and actual problems with any Product;

·	To conduct business in a manner that reflects favorably at all times on the products, goodwill and reputation of the parties;

·	To avoid deceptive, misleading or unethical practices that are or might be detrimental to Ragic or the Ragic Products; 

·	To refrain from making any false or misleading representations with regard to Ragic or the Products; and

·	To refrain from making any representations, warranties or guarantees to customers with respect to the specifications, features or capabilities of the Products that are inconsistent with the literature distributed by Ragic.

4.	RAGIC’S GENERAL OBLIGATIONS.

4.1	Documentation.  The Documentation shall be the most recent version distributed by Ragic in the English language, available in the form of the developer guide on the Ragic website (www.ragic.com/intl/en/doc).  Reseller acknowledges that the Documentation is protected by copyright and may be reproduced or translated only as permitted in this Agreement.  Any translations of Documentation are derivative works and are owned by Ragic.

4.2	Marketing Materials. Ragic agrees to provide, upon request, internally developed Product marketing communications materials via electronic media in the English language for translation and duplication, as appropriate, to Reseller.  Ragic hereby grants to Reseller the non-exclusive, non-transferable right to reproduce and use any such materials during the term of this Agreement, but not to modify such materials without prior written permission from Ragic.

4.3	Compliance with Laws.  At all times, Ragic shall comply with all laws, rules, ordinances, decrees and regulations applicable to its activities under this Agreement.

4.4	Software Developer’s Kit.  Ragic provides Reseller with APIs related to the Products as well as relevant development tools and examples of code and applications available on the Ragic website (www.ragic.com/intl/en/doc-api). Ragic shall provide Reseller with support with respect to the SDK while this Agreement is in effect.



5.	SUPPORT AND MAINTENANCE; TRAINING

5.1	Support with respect to Customers. Reseller shall be solely responsible for providing First Tier technical support to Customers as described in Schedule A. Ragic shall provide Reseller with Second Tier and Third Tier technical support with respect to Customers in accordance with Schedule A. Reseller shall be responsible for all communications with Customer.
5.2		Service Level Objectives. If Reseller offers to provide its Customers with support and maintenance that exceeds Ragic’s service level objectives as set out in Schedule B hereto Ragic will not be obligated to support such service levels unless Ragic has agreed to do so in writing. Ragic will keep Reseller informed as to Ragic’s schedule for new versions and releases of the Products.
5.3	Updates and Upgrades.  Ragic will make updates and upgrades (in accordance with Ragic’s Terms of Service) available when they become commercially available.  Reseller is responsible for distributing information about such Updates and Upgrades to Customers who subscribe to maintenance and support. If Reseller has developed any applications, connectors or other code under Section 2(iv) (hereinafter referred to as “Developments”) that are not compatible with updated or upgraded versions of the Product, then Reseller is responsible of updating its Developments in accordance. Ragic may cease support of any version of the Product one year after a new version is made available, and Reseller is advised to update, in a timely manner, any Development to the extent necessary for such code to be compatible with new versions of the Product.

6.	REGISTRATION.

6.1	Product Registration.  Reseller is required to register accounts for all Customers of Products with Ragic in accordance with then current Ragic account registration procedures through the Partner Center.  

7.	PAYMENT TERMS.

7.1	Reseller is free to choose if Customer pays to Reseller or to Ragic. Ragic’s prices may change from time to time with the latest version available on the website (www.ragic.com/intl/en/pricing). If Reseller chooses to pay for Products in lieu of Customer, payment by Reseller is due regardless of when or whether Reseller is paid by its Customer.  Ragic has the right to seize service for Products if payment is not received. 

All payments due hereunder are exclusive of all sales taxes, use taxes, value added taxes and any other similar taxes imposed by any federal, state, provincial or local governmental entity on the transactions contemplated by this Agreement, excluding taxes based upon Ragic’s net income.  When Ragic has the legal obligation to pay or collect such taxes, the appropriate amount shall be invoiced to and paid by Reseller unless Reseller provides Ragic with a valid tax exemption certificate authorized by the appropriate taxing authority. 

In the event that any withholding taxes or any other similar taxes are imposed by any federal, state, provincial or local governmental entity on the transactions contemplated by this Agreement Reseller shall pay such taxes in such amounts as are necessary to ensure that Ragic receives the full amount of the fee required under the first paragraph of this Section 7.l. 

7.2.	Audit Rights.  Reseller agrees to allow Ragic to examine its records to determine compliance or noncompliance with this Agreement. If it is discovered that the Reseller has distributed the product through unauthorized agents or other third parties, the names of such agents, or third parties may be revealed to Ragic.

7.3.	Reseller Commission.  When Reseller or Customer pays for the Products, Reseller will receive commission automatically on all accounts Reseller has created in accordance with the table below. 
	Scenario
	Reseller Commission

	Customers closed by Reseller
	20%

	Ragic introduces Customers and Reseller provides First Tier support
	10%




8.	 DEVELOPMENT RIGHTS AND OBLIGATIONS.  

8.1	In connection with Reseller’s exercise of the rights set forth in Section 2.2(iv) above, Ragic shall provide Reseller with necessary APIs and documentation. In addition, Reseller may obtain support from Ragic’s professional services department at hourly rates then in effect.

8.2	Prior to distributing any application, connector or other code developed under Section 2.2(iv) (hereinafter referred to as a “Development”), Reseller shall provide such Development to Ragic solely for purposes of testing and evaluation to determine compatibility between the Development and the Product.  If Ragic opts to perform such testing and evaluation, it shall treat the results thereof as confidential. If Ragic, in its reasonable discretion, determines that the Development is not compatible with the Product, Ragic may terminate this Agreement upon thirty days written notice if Reseller fails to modify the Development so that it is compatible within that time frame.

8.3	Reseller shall retain all rights to any Development that is not a derivative work, and shall indemnify and hold Ragic harmless from any third party claims and resulting losses, costs, liabilities and expenses (including reasonable attorney’s fees) related to Developments.

8.4	Reseller shall modify Developments to the extent necessary for them to work with updated versions of the Product, within sixty days of updated versions being made available to Reseller.

9.	WARRANTY AND INDEMNFICATION

9.1 Limited Warranty.  Ragic warrants as follows:

9.1.1	Ragic is the owner or licensee of all intellectual property rights in and to the Products and there is no pending litigation against Ragic which could materially impact upon its ability to perform its obligations under this Agreement.

9.1.2	Ragic has full power and right to license the Products and perform all other terms of this Agreement, and the use of the Products, or the exercise of the licenses granted hereunder, will not violate or interfere with the intellectual property or contractual rights of any third party, including without limitation, those rights arising under copyright, trademark, trade secret or patent law, provided, however that Ragic shall not be liable for breach of representation and warranty if a violation or interference occurs by reason of software or content supplied by Reseller, Customer, content owners, or other third parties.

9.1.3	Reseller agrees to indemnify and hold harmless Ragic from any claim or demand, including reasonable attorneys' fees, made by any third party due to or arising out of your Development; your use of the Product; your connection to the Product; your violation of the Terms of Service; your violation of this Agreement; or your violation of any proprietary or other rights of another. You further agree and acknowledge that Ragic is not liable or responsible in any way for any errors, omissions or any other actions arising out of or related to your use of the Product. You further agree to indemnify, defend and hold harmless Ragic from and against any and all claims, damages, liabilities, costs, and expenses (including reasonable legal fees and expenses) arising out of, or related to, your use of the Product, or the placement or transmission of any message, information, software or other materials through the Product by you, your Customers, or users of your Customers’ account or related to any violation of any term of this Agreement; or to any violation of any term of the Terms of Service.

10.	LIMITATION OF LIABILITY.

10.1	IN NO EVENT SHALL RAGIC AND IT LICENSORS OR RESELLER BE LIABLE TO THE OTHER FOR ANY SPECIAL, INCIDENTAL, INDIRECT, PUNITIVE, EXEMPLARY OR CONSEQUENTIAL DAMAGES, WHETHER FORESEEABLE OR UNFORESEEABLE, WHICH MAY ARISE OUT OF OR IN CONNECTION WITH THIS AGREEMENT, REGARDLESS OF WHETHER EITHER PARTY HAS BEEN APPRISED OF THE POSSIBILITY OR LIKELIHOOD OF SUCH DAMAGES OCCURRING, OR WHETHER CLAIMS ARE BASED OR REMEDIES ARE SOUGHT IN CONTRACT OR TORT OR OTHERWISE.  

   10.2  EXCEPT AS SET FORTH IN SECTION 9.1, IN NO EVENT SHALL RAGIC’S OR ITS LICENSORS’ TOTAL CUMULATIVE LIABILITY FOR ANY DAMAGES TO RESELLER OR ANY OTHER ENTITY EVER EXCEED THE AGGREGATE FEES PAID BY RESELLER TO RAGIC.

11.	CONFIDENTIALITY.	

11.1	Non Disclosure.  The parties agree that any Confidential Information provided under this Agreement shall be held and maintained in strict confidence.  Each party agrees to protect the confidentiality of such information in a manner consistent with the way a reasonable person would protect similar Confidential Information.  "Confidential Information" means the information and materials noticed or marked by Ragic or Reseller as confidential and proprietary, or which should reasonably be understood as confidential and proprietary given the nature of the information or materials.  "Confidential Information" does not include information that (i) is already known to the receiving party at the time it is disclosed and has not been obtained wrongfully, (ii) becomes publicly known without fault of the receiving party, (iii) is independently developed by the receiving party, (iv) is approved for release in writing by the disclosing party, (v) is disclosed without restriction by the disclosing party to a third party, or (vi) is disclosed pursuant to legal obligations beyond the control of the disclosing and receiving parties. 

11.2	Legal Action.  At either party’s request, the other party shall cooperate fully with such party in any and all legal actions taken by Ragic to protect its rights in the Products and in the Ragic Confidential Information.

12.	TERM AND TERMINATION.

12.1	Term.	This Agreement shall take effect on the Effective Date and shall continue in force for one year (the “Initial Term”).  Thereafter it will be automatically renewed for one (1) year renewal terms unless terminated by either party with 60-day notice prior to the end of the initial or any renewal term.

12.2	Termination.  Notwithstanding the provisions of the foregoing, this Agreement may be terminated in accordance with the following provisions:

12.2.1	Either party hereto may terminate this Agreement at any time by giving notice in writing to the other party, which notice shall be effective upon receipt, should the other party be in material breach of this Agreement and fail to cure such breach within thirty (30) days of written notice thereof, file a petition of any type as to its bankruptcy, be declared bankrupt, become insolvent, make an assignment for the benefit of creditors, or go into liquidation or receivership or otherwise lose control over all or substantially all of its business. 

12.2.2	Either party may terminate this Agreement for any reason only after the expiration of the Initial Term upon 90-day written notice to the other party.

12.3	Rights and Obligations on Termination or Expiration. 

12.3.1 Termination or expiration of this Agreement shall not release either party from the obligation to make payment of all amounts generated prior to such termination or expiration and theb or thereafter due and payable..

12.3.2 Upon termination or expiration of this Agreement, Reseller shall: (1) immediately return to Ragic or destroy (i) all originals and copies of the Products, manuals, Documentation, product literature, fee schedules, and other written materials provided by Ragic; and (ii) all Confidential Information and other property of Ragic, provided that such materials or information are in Reseller’s possession or under its control; (2) immediately discontinue holding itself out as a reseller of the Products, shall destroy all promotional materials in its possession or control bearing any Trademarks, and shall remove all signs bearing Trademarks or otherwise identifying Reseller as a representative of Ragic; and (3) deliver to Ragic a document executed on behalf of Reseller certifying Reseller’s compliance with this Section.

12.3.3 Termination or expiration of this Agreement does not affect any sublicenses granted by Reseller to Customers in accordance with this Agreement.  However, in the event of such termination or expiration, this Agreement shall survive for, and only to the extent of, all then-current Customers until expiration or termination of their agreements with Reseller.

13.	GOVERNING LAW

This Agreement shall be governed by, and interpreted and construed in accordance with, the substantive laws of the Commonwealth of Delaware, conflicts of law excluded Both parties hereby irrevocably submit any disputes under this Agreement to the jurisdiction of the state and Federal courts located in R.O.C. 

14.	MISCELLANEOUS.

14.1	Relationship.	This Agreement does not make either party the employee, franchisee, agent or legal representative of the other for any purpose whatsoever.  Neither party is granted any right or authority to assume or to create any obligation or responsibility, express or implied, on behalf of or in the name of the other party.  In fulfilling its obligations pursuant to this Agreement each party shall be acting as an independent contractor.

14.2	Assignment.  Reseller shall not assign or otherwise transfer any of its rights or obligations under this Agreement without the prior written consent of Ragic. Any prohibited assignment shall be null and void. Ragic may transfer its rights and obligations hereunder to any company or other legal entity that is controlled by, controls or is under common control with Ragic. This Agreement shall inure to the benefit of and shall be binding on the successors and permitted assigns of the parties.  

14.3	Entire Agreement.  This Agreement constitutes the entire agreement of the parties with respect to the subject matter hereof, and supersedes all previous agreements by and between the parties as well as all proposals, oral or written and all negotiations, conversations or discussions heretofore had between the parties related to the subject matter of this agreement.  The parties acknowledge that they have not been induced to enter into this agreement by any representations or statements, oral or written, not expressly contained herein. In the event of any inconsistence between the provisions and the attachments, the provisions of this Agreement shall prevail.

14.4	Amendment.  This Agreement shall not be deemed or construed to be modified, amended, rescinded, cancelled or waived, in whole or in part, except by written amendment signed by the parties hereto.

14.5	Severability.  In the event that any of the terms of this Agreement are in conflict with any applicable rule of law or statutory provision or otherwise unenforceable under applicable laws or regulations of any government or subdivision thereof, such terms shall be deemed stricken from this Agreement, but such invalidity or unenforceability shall not invalidate any of the other terms of this Agreement and this Agreement shall continue in force, unless the invalidity or unenforceability of any such provisions hereof does substantial violence to, or where the invalid or unenforceable provisions comprise an integral part of, or are otherwise inseparable from, the remainder of this Agreement.

14.6	Counterparts.  This Agreement shall be executed in two or more counterparts, and each such counterpart shall be deemed an original hereof.  Any translation of this Agreement into any other language shall be for convenience purposes only and shall not be binding on any party. If any conflict arises with translations in this Agreement, the English version would be valid.

14.7 Delay or Omission Not Waiver.  No delay or failure by either party to take any action or assert any right hereunder shall be deemed to be a waiver of such right in the event of the continuation or repetition of the circumstances giving rise to such right.

14.8 No Third Party Beneficiaries.  No entities not a party to this Agreement shall be deemed third party beneficiaries hereunder.

	
IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of the date first above written.


Ragic, Inc.						____________________________

By:_________________________________	By:_______________________________

Its:_________________________________	Its:_______________________________

Date:							Date:						

 

Schedule A
Ragic Product Support

1.	SUPPORT

This Schedule sets forth the interface between Ragic and Reseller regarding the resolution of problems with the Ragic Product.
Annual Maintenance and Support Fee(s) shall entitle the Reseller to the maintenance services described in the Terms and Conditions as well as telephone, e-mail and Web-based support as defined in this Schedule, for Customers who purchase maintenance and support.  By way of example, the Annual Maintenance and Support Fee does not include on-site technical support, training, professional services or related travel expenses.

A.  	When and How Ragic will Respond to Requests for Problem Resolution

A knowledgeable Ragic support engineer will respond to Reseller’s request for problem resolution based on the case severity level within 2 working days.
 
2.	Problem Resolution

Resolution will consist of either a Work Around, an Interim Solution or a Permanent Solution. Problems that require an Interim Solution will be considered resolved when the test used to reproduce the problem demonstrates the corrected behavior.  Note:  Ragic is not responsible for resolving problems arising from errors in equipment or software not provided by Ragic or errors made by individuals who are not Ragic employees or contractors.

4.	Severity Definitions

	Severity Level
	Description

	Showstopper
	A Showstopper level problem exists if any Ragic Product or major function thereof is (i) inoperative, or (ii) is experiencing terminable/intermittent problems that is having a significant impact on the Customer’s ability to use the Ragic Product.

	High
	A High level problem exists if functionality of the Ragic Product is found to be defective or absent, or contains a problem that renders Ragic Product difficult, but not impossible to use.

	Medium
	A Medium level problem exists if the Customer experiences a non-critical degradation of performance, or experiences minor problems that need correction in either Ragic Product or the relevant Ragic product manuals.




5.	Escalation within Ragic 

Once Ragic Technical Product Support is notified as above, the Ragic support organization will be notified and will start verifying the problem. Once the problem is verified by the Ragic support organization, the request will be handed over to product development if no resolution is immediately available.  

The assigned support engineer follows up the issue internally within Ragic and will according to the resolution objectives set forth above attempt to send out work-arounds and Interim or Permanent Solutions. 

B. Definitions

“Bug” means an inconsistency between Ragic Product behavior and Ragic Product Documentation.

“Interim Solution” means a short-term code-fix delivered as a hotfix or a patch from Ragic to the customer.

“Permanent Solution” means, an Update of the Ragic Product in which the problem has been resolved to conform to the Ragic Product specification contained in the Documentation. 

 “Reproducible Test Case” means a test case that demonstrates in a small code sample, usually less than 100 lines, or in a detailed textformat, the specific syntax or case that causes the problem, or a Product backup, which has the file extension .ragic. The test case must demonstrate the inconsistencies with the Ragic Product Documentation.

“Work Around” means a temporary solution to a problem. A Work Around will be replaced with a Permanent Solution unless otherwise agreed to by Customer.

“First Tier” means frontline customer service responsibility, including queries regarding product functionality, application usage, or sheet design.

“Second Tier” means queries related to partnerships and collaborations.

“Third Tier” means Ragic’s Research & Development and Quality Assurance team, who assist Ragic Customer Support in the resolution of product-related bugs and technical issues.

Other capitalized terms have the meanings assigned to them in the Agreement.



Schedule B
Ragic, Inc.
Service Level Agreement
Effective Date: 1 January 2018.


This Service Level Agreement (“SLA”) constitutes an agreement by and between Ragic, Inc., (“Ragic”, "Provider", “us” or “we”) and users of Ragic’s online Ragic Service and affiliated services (“Recipient”, “user” or “you”) under the terms of the Terms of Service. This SLA applies separately to each account using Ragic. 
The purpose of this document is to define the service level metrics that Ragic will deliver for Ragic Service (“Service”). This document will also define what commercial compensation that will be provided if Ragic, Inc. does not deliver according to the stated metrics. We reserve the right to change the terms of this SLA in accordance with the Terms of Service.

Service Commitment

Ragic will use commercially reasonable efforts to make Ragic available with a Monthly Uptime Percentage (defined below) of at least 99.95%, in each case during any monthly billing cycle (the “Service Commitment”). In the event Ragic does not meet the Service Commitment, you will be eligible to receive a Service Credit as described in the Terms of SLA.

Definitions

“Service” refers to Ragic’s service. The Service includes such features as are set forth on Ragic’s website (www.ragic.com), as we may change such features from time to time, in its sole discretion. Ragic will provide the Service to you pursuant to its standard policies and procedures then in effect. Recipient recognizes and agrees that:

i. Ragic and all affiliated features are the property of Ragic or its licensors and are protected by copyright, trademark, and other intellectual property laws; and
ii. the Recipient does not acquire any right, title, or interest in or to the Service except the limited and temporary right to use them as necessary for Recipient’s use of the Service; and
iii. Ragic retains all right, title, and interest in and to the Service, including without limitation all software used to provide the Service and all logos and trademarks reproduced through the Service, and this Agreement does not grant Recipient any intellectual property rights in or to the Service and any of its components.
 “Account” refers to the Service plans and features selected by the user through Ragic’s customer portal at the time of enrollment and accepted by Ragic, as such plans and features may change by mutual consent of the parties, as recorded by us through such portal.
 “Recipient Data” refers to data in electronic form input or collected through the Service by or from Recipient, including written and graphical content provided by or through the Service, including, without limitation, text, photographs, illustrations, and designs, whether provided by Ragic, another customer of the Service, or any other third party. These include materials that are:

i. uploaded to, stored on, processed using or transmitted via the Platform by or on our behalf of the Recipient or by any person or application or automated system using the Recipient’s account; and
ii. otherwise provided by the Recipient to us in connection with this Agreement;
“Availability” refers to Service being available at the measuring point. Ragic has responsibility for implementing tools capable of measuring the agreed service levels. 
“Monthly Uptime Percentage” is calculated by subtracting from 100% the percentage of minutes during the month in which Ragic was in the state of “Unavailable.” Monthly Uptime Percentage measurements exclude downtime resulting directly or indirectly from exclusions defined below in the terms of the Service Level Agreement.  
“Downtime” refers to the period of downtime within the agreed Availability that has not been met with a deduction for the time of Permitted Downtime. Downtime is calculated from the moment in time the failure in Availability is reported to the Help Desk of Ragic until Service becomes available.
 “Permitted Downtime” refers to

i. Planned service and maintenance about which user has been informed in advance; and
ii. Other downtime at the request of user or with user’s approval. The number of occasions of Permitted downtime as referred to in i. above shall not exceed 0.2% per month, as stated in the above Service Commitment, except where otherwise agreed.

Terms Of Agreement

System Availability 

Availability is calculated using the following formula: 
Availability (%) = ((AS – PD – DT) x 100) / (AS – PD)
AS = Agreed Hours of Service
PD = Permitted Downtime
DT = Downtime (This will not include downtime according to the definition included in the Terms of Agreement part below)
A “Service Credit” is a dollar credit, calculated as set forth below, that we may credit back to an eligible account.
Service Credits are calculated as a percentage of the total charges paid by you for using the Ragic Services, in the case of having an Unavailability that has affected for the monthly billing cycle in which the Unavailability occurred in accordance with the schedule below. Downtime is in accordance with the definition included in the System Downtime section below. 

	Monthly Uptime Percentage
	Service Credit Percentage

	Less than 99.99% but equal to or greater than 99.0%
	10%

	Less than 99.0%
	30%



We will apply any Service Credits only against future Ragic payments otherwise due from you. At our discretion, we may issue the Service Credit to the credit card you used to pay for the billing cycle in which the Unavailability occurred. Service Credits will not entitle you to any refund or other payment from Ragic. A Service Credit will be applicable and issued only if the credit amount for the applicable monthly billing cycle is greater than one dollar ($1 USD). Service Credits may not be transferred or applied to any other Account. Unless otherwise provided in the Terms of Service, your sole and exclusive remedy for any unavailability, non-performance, or other failure by us to provide Ragic is the receipt of a Service Credit (if eligible) in accordance with the terms of this SLA.
To receive a Service Credit, you must submit a claim by contacting Customer Support. To be eligible, the credit request must be received by us by the end of the second billing cycle after which the incident occurred and must include:

i. the words “SLA Credit Request” in the subject line;
ii. the dates and times of each Unavailability incident that you are claiming;
iii. the affected Recipient Data information;
iv. information that documents the errors and corroborate your claimed outage (any confidential or sensitive information in these logs should be removed or replaced with asterisks).
If the Monthly Uptime Percentage of such request is confirmed by us and is less than the Service Commitment, then we will issue the Service Credit to you within one billing cycle following the month in which your request is confirmed by us. Your failure to provide the request and other information as required above will disqualify you from receiving a Service Credit.

System Reliability and Data Management

Ragic treats Recipient Data as confidential. 

Unless it receives Recipient’s prior written consent, Ragic will not access or use Recipient’s Identity information or Recipient Data other than as necessary to facilitate the Service, and will not give any third party access to Recipient Data, including third-party servers or other users. Notwithstanding the foregoing, Ragic may disclose Recipient Data as required by applicable law or by proper legal or governmental authority. Ragic will give user prompt notice of any such legal or governmental demand and reasonably cooperate with Recipient in any effort to seek a protective order or otherwise to contest such required disclosure, at Recipient’s expense.
Recipient possesses and retains all right, title, and interest in and to Recipient Data, and Provider’s use and possession thereof is solely as Recipient’s agent.
Ragic will retain all Recipient Data until erased pursuant to the Terms of Service. For recovery of Recipient Data, Recipient must contact Ragic as stated in Terms of Service and the Ragic website. Ragic does not guarantee the recovery of saved Recipient Data. 
Ragic agrees that violation of the provisions of this section might cause Recipient irreparable injury, for which monetary damages would not provide adequate compensation, and that in addition to any other remedy, Recipient will be entitled to injunctive relief against such breach or threatened breach, without proving actual damage or posting a bond or other security. In accordance, Ragic provides certain security measures to prevent liabilities that may be caused from security breaches, such as 128-bit encryption and physical security, and stores sensitive data in encryption or hash.
Ragic is hosted by Google, and they have extremely high physical security measures, data are encrypted and written to multiple disks, and all databases are backed up daily and weekly. Recipients are also able to manually backup your database from Ragic. 

System Downtime

Downtime for which Ragic is not responsible: 
Ragic is not responsible for downtime or any other failure to satisfy the agreed service level if it can be shown that it was caused by any of the following circumstances and provided that the said circumstance was not directly attributable to Ragic: 

i. Factors outside of our reasonable control, including any force majeure event or Internet access or related problems beyond the demarcation point of Ragic, or corresponding limitations of liability in the agreement, or limitation in the user access to the Service
ii. Circumstances that result from any actions or inactions of you or any third party, including failure to acknowledge a recovery volume, faults in user equipment, software, or other technology and/or third party equipment, software or other technology (other than third party equipment within our direct control)
iii. Circumstances outside Ragic’s area of responsibility for the Service, such as failure of communications or other products or services from third parties for which Ragic has not specifically taken responsibility, including circumstances that result from private servers purchased or hired by the user or other third party service providers of Recipient’s choice
iv. Circumstances that result from any maintenance as provided for pursuant to the Terms of Service.
v. Circumstances arising from our suspension and termination of your right to use Ragic in accordance with the Terms of Service. 
Error Resolution and Technical Support

Errors or System failure is only reported after it has been registered in Ragic’s Help Desk. The user has responsibility for ensuring that any other failure is reported using the agreed channels. The report shall include a relevant description of the failure, providing the necessary information to reproduce said failure, contact details for the affected users, as well as other requested information from Ragic that are relevant. 
Ragic recognizes that there may be questions or problems that occur during the usage of Ragic and affiliated services, and provides high-quality customer service and technical support through the Service, as well as third-party applications. Ragic’s customer services and technical support replies Recipient within 48 hours upon the submission of an issue. 
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