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Iconico, Inc.

338 East 5th Street Suite 11

New York NY 10003

Tel: 646.236.6426

Fax: 646.390.8050

www.iconico.com

iconico@iconico.com

{Product Name} Marketing Through Iconico

Contract

Prepared By: Nico Westerdale

Direct: (646) 236 6426

Date: Jul 25th, 2007
Definitions

This document details the agreement between {Developer Name} (the Developer), and Iconico, Inc (the Seller) in selling the Developer’s product “{Product Name}” (the Software).
This document details how the Seller will be responsible for all sales of the Software through the Seller’s website http://www.iconico.com.

Seller’s Responsibilities

The Seller agrees to make the Software available for sale to the public through the website http://www.iconico.com, using the iconico online store powered by the eSellerate sales system. The Seller agrees to make available the Software for download as a trial version as supplied by the Developer.

The Seller agrees to make available to the public details on the Software and screenshots of the Software. The Seller agrees not to misrepresent the functions of the Software.

The Seller agrees to notify via email newsletter the current members of the Iconico mailing list about the new software, and to announce future major updates to the Software. The Seller agrees that similar news items will be entered into the Iconico RSS news feed to announce the Software and future major updates to the Software.

The Seller agrees to take on all customer support inquiries through its website’s online feedback form, online discussion forum and telephone requests.

The Seller agrees that all bugs and technical failings discovered in the Software be forwarded to the Developer for attention. The Seller understands that the Developer is under no obligation to fix failings or errors and may act (or not act) on these failings or errors as he sees fit.

The Seller agrees that the Developer’s email, company name and detail are not to be made public via the Seller’s website.

The Seller agrees to notify the Developer by email of any price changes in the Software.

The Seller reserves the right to issue discount coupons to the public for use in purchasing the Software.

Developer’s Responsibilities

The Developer agrees that the Seller has the exclusive rights to advertise, market and sell the Software for the duration that the contract is in effect. The Developer agrees not to advertise, market, or sell the Software.
The Developer agrees to provide the Seller with a version of the Software where all references to the Developer’s personal name and details, website URL and email address have been removed or replaced with the Seller’s details.

The Developer retains all copyrights for the Software.

The Developer agrees to supply the Seller with a method for creating serial numbers for no cost for the Seller, for use including, but not limited to, media contacts, software reviewers and promotions.

The Developer agrees to forward all website visitors to any existing websites or web payment providers that represent the Developer’s software to the Seller’s website.

Cancellation

Cancellation of the agreement may be done at any time in writing by either party. The canceling party must give three weeks notice for cancellation.

Payment

The Seller agrees that fifty percent (50%) of the net profits of the Software be paid to the Developer. The net profits will be determined after any fees are deducted including but not limited to: sales fees, affiliate fees, reseller fees and coupon fees.

The Developer agrees to sign up to the eSellerate payment system, which will be used for all sales, by signing up at the following URL and abide by the terms therein:

https://publishers.esellerate.net/splitpay/SignUp.aspx
The Seller agrees to set up a split pay relationship, through the eSellerate sales system, so that fifty percent (50%) of the sales proceeds from the Software go to the Developer.

Waiver
The terms of this Agreement shall not be waived, altered, modified, supplemented, or amended, in any manner whatsoever, except by written instrument.  Such waiver, alteration, modification, supplementation, or amendment, if made, shall be effective only in the specific instance and for the specific purpose given, and shall be valid and binding only if it is signed by all parties to this Agreement.  The failure of the Seller or Developer to enforce any provision of this Agreement shall not constitute a waiver by the Seller or Developer of that or any other provision.  

Governing Law and Venue
This Agreement shall be governed by and construed in accordance with the laws of the State of New York.  Any litigation between the Seller and the Developer arising out of or related to this Agreement shall be brought and maintained in New York.  Provided, if any litigation arising under this Agreement must be brought in a federal forum, it shall be brought and maintained solely and exclusively in the United States District Court for New York.  The Seller and Developer hereby consent to the personal jurisdiction of all courts within the State of New York.
Right of First Refusal
In the event that the Developer receives an offer (the “Offer”) from any person to purchase the rights, intellectual property, source code, or part thereof, of or pertaining to the Software which the Seller is prepared to accept, then the Owner shall forthwith send to the Seller notice in writing of its desire or intention to sell the Offered Goods accompanied by a copy of the Offer. 
Upon receipt of notice, the Seller shall have thirty (30) days from the date of receipt within which to give the Developer notice (the “Intent to Buy”) that it desires and agrees to so purchase the Software on the same terms and conditions as are contained in the Offer, provided that: 
· If the Seller shall have given an Intent to Buy, the Seller shall purchase Offered Goods referred to in the Offer; 
· If the Seller shall not have given an Intent to Buy within the time provided, then the Seller shall be deemed for all purposes to have refused to purchase the Offered Goods; and 
· In the event that each Seller elects not to purchase or is deemed to have refused to purchase the Offered Goods, then the Developer may accept the Offer and proceed to sell the Offered Goods, but only at the price and on and in accordance with the terms and conditions contained in the Offer provided that, if the transaction contemplated by the Offer is not completed within a period of twenty-one (21) days after the expiration of the last day upon which the Seller has the right to give an Intent to Buy, then the Owner shall not thereafter sell the Offered Goods unless and until it again complies with the provisions of this Agreement. 

Severability

The parties agree that if any term or provision of this Agreement is declared by a court of competent jurisdiction to be illegal or in conflict with any law, the validity of the remaining terms and provisions shall not be affected, and the rights and obligations of the parties shall be construed and enforced as if this Agreement did not contain the particular term or provision held to be invalid.  Should any provision be declared invalid or unconstitutional, the parties shall agree to enter into negotiations within ten days of final judgment regarding any matter so declared invalid or unconstitutional, and reform or replace such provision or part thereof with a valid and enforceable provision that comes as close as possible to expressing the intention of the provision so declared.

Merger

This contract constitutes the entire agreement between the parties.  The terms of this contract shall not be waived, altered, modified, supplemented or amended in any manner whatsoever, except by written instrument.  Any such waiver, alteration, modification shall be effective only in the specific instance and for the specific purpose given, and shall be valid and binding only if it is signed by all parties to this contract.  There are no understandings, agreements, or representations, oral or written, regarding this contract except as specified or referenced herein.  The Seller and Developer by their signature below, hereby acknowledge that they have read this contract, understand it, and agree to be bound by its terms and conditions.

Timescales

This agreement will be effective starting {Start Date} and ending {End Date}. At the end of this period the Seller and Developer may choose to enter a new agreement to continue this business relationship.
Acceptance Signatures

On behalf of {Developer Name}, (the Developer)






__________________ Date _____________

On behalf of Iconico, Inc.
 (the Seller)






__________________ Date _____________
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