SOLUTION RESELLING AGREEMENT 
[Ref. No.: AXEN-OP-LP-240XXX]

[bookmark: OLE_LINK1][bookmark: OLE_LINK2]This SOLUTION RESELLING AGREEMENT (the “Agreement”) is made as of the date of last signature by the signatory on the execution page.

BETWEEN

AxEnTec PLC., a private limited company incorporated in Bangladesh under the Companies Act 1994, having its Head Office at 187,188/B Bir Uttam Mir Shawkat Sarak, Tejgaon, Dhaka-1208; Bangladesh (hereinafter referred to as “AET”, which expression, unless repugnant to the context shall include its successors-in-interest, assignees, nominees, administrators, officers and legal representatives), of the ONE PART.  
 
AND
 
______________________, a company incorporated in Bangladesh under the Companies Act 1994, having its head office at _____________________________ Bangladesh (hereinafter referred to as the “Supplier”, which expression unless otherwise repugnant to the context hereof, shall mean and include its successors-in-interest and assigns, nominees, administrator, officer and legal representatives), of the OTHER PART.
  
(Both AET and Supplier hereinafter collectively referred to as ‘Parties’ and individually as ‘Party’)

WHEREAS: 

A. AET being licensed by the relevant government authority is engaged in the business of providing enterprise business solutions and services. 

B. Supplier is engaged in the business of providing various software, hardware and solutions. 

C. AET and Supplier desire to enter into an arrangement whereby they will share revenue generated through the Supplier’s Solution (as defined under Clause 1), according to the terms and conditions herein.

NOW, THEREFORE, THE PARTIES HERETO AGREE BY AND BETWEEN THEMSELVES AS FOLLOWS:

1. DEFINITIONS OF TERMS


1.1. In this Agreement, the following expressions shall unless the context otherwise requires have the meanings respectively assigned to them:

	“Agreement” shall mean this “SOLUTION RESELLING AGREEMENT” including all annexes attached herewith and all amendments, supplemental or addendum to this Agreement to be made from time to time.

“Effective Date” shall mean the coming into force of this Agreement as mentioned in Clause 2.1 of this Agreement.
 
“Agreement Period” shall mean the period specified in Clause 2.2 of the Agreement.

“Confidential Information” shall mean any information that has been exchanged between the Parties whether the information is related or not to the subject matter of this Agreement, either directly or indirectly, in writing, orally, or by inspection of tangible objects (including without limitation, any binders, documents, policies, procedures products, product development, financial information, technical data, design, pattern, formula, computer program, schematics, object code, manual, software source documents, product specification, plan for new, revised or existing products, business and marketing plan and strategy, prices and costs, order, lists and information in relation to the Party disclosing the said information, trade secrets, know how, Invention techniques, processes, research and development plans and activities, methods and systems and improvements developed, and documents, prototypes, samples, plant and equipment), whether or not designated as “Confidential”, “Proprietary” or some similar designation, including without limitation, the existence of this Agreement and the fact of discussions about the business relationship between the Parties.

“Intellectual Property Rights” or “IPR” shall include, without limitation, copyrights, trade secrets, trademarks, trade names, domain names, patents, know-how, formulation, designs, inventions, discoveries and all other intellectual or industrial property and like rights whether or not registered.
 
	“Solution” shall mean the software application, hardware and services to be provided by Supplier for AET Corporate Clients as per the terms of this Agreement and as more specifically detailed under Annex 1. 

	“Obligations” shall mean all the activities to be carried out by AET and/or Supplier under this Agreement, as more specifically set out under Annex 1 of this Agreement. 

	“SLA” means the service level agreement as detailed under Annex 1 to be maintained and adhered to by the Supplier.

	“AET Clients” shall mean any corporate business entities to whom AET may sell the Solution.

	“End-Consumer-Contracts” shall mean any contracts entered into by AET, Supplier (if required by AET) and AET Corporate Clients for the Solution.
 
	“Day” shall mean an English calendar day.
 
“Month” shall mean an English calendar month.  

	 “Year” shall mean an English calendar year. 

1.2. Words importing the singular shall also include the plural and vice versa where in context requires.

1.3. The title of these conditions are of convenience of reference only and shall not be deemed to be part of Agreement or in any way affect the interpretation or construction thereof.

2. EFFECTIVE DATE, VALIDITY, RENEWAL & MODIFICATION

This Agreement shall be effective from ____________, 2024 (“Effective Date”) and shall continue to remain valid for ______________ Years from the Effective Date, or until any End-Consumer-Contracts remain valid, which ever is later (“Agreement Period”), unless terminated earlier as per the provisions of this Agreement.

2.1. The Agreement may be renewed for a further period as mutually agreed between the Parties. At any time, during the validity of this Agreement, both the Parties may mutually agree to modify or amend the existing terms, conditions or requirements of this Agreement as circumstance demand. Any modification or amendment or changes under this Agreement will not be valid unless it is in writing and duly signed by both the Parties.

3. SCOPE OF THE AGREEMENT

Under the terms of this Agreement, AET will purchase the Supplier’s Solution and shall resell such Solution to AET Corporate Clients through execution of End-Consumer-Contracts. In this regard both Parties shall carry out their specific Obligations as detailed under Annex 1 and furthermore the Supplier shall meet the SLA obligations as detailed under Annex 1. 

4. COMMERCIAL TERMS & CONDITIONS

The commercial terms and conditions under this Agreement are fully mentioned in of Annex 2 of this Agreement.

5. REPRESENTATIONS AND WARRANTIES
 
Each Party represents and warrants that:  (i) it has the full right and authority to enter into, execute and deliver this Agreement; (ii) it has taken all requisite corporate action to approve the execution, delivery and performance of this Agreement; (iii) this Agreement constitutes a legal, valid and binding obligation enforceable against such Party in accordance with its terms, subject to bankruptcy, insolvency, creditors’ rights and general equitable principles; and (iv) its execution of and performance under this Agreement shall not violate any applicable existing regulations, rules, statutes or court orders of any local, state or federal government agency, court or body, or any contract to which such Party is a party.

6. LICENSES OF SOFTWARE PROVIDED UNDER THE SOLUTION
	
(a) [bookmark: _Hlk120807806]AET is hereby granted a non-exclusive and restricted license to promote, distribute and/or resell the Solution to AET Corporate Clients for usage of such Solution by AET Corporate Clients’ own internal usage in accordance with the usage terms detailed under this Agreement. Such license shall continue to be valid and operational for the duration of any End-Consumer-Contracts entered between AET and any AET Corporate Client during the validity of this Agreement, and such license shall remain valid irrespective of whether or not this Agreement is terminated, unless terminated due to any material breach by AET.

(b) For backup purposes, AET shall be allowed to make multiple copies of the Solution for back-ups and maintenance, depending on operations procedures as back-up.

7. TERMINATION OF THE AGREEMENT

7.1. AET reserves the right to terminate this Agreement at any time without incurring any liability on its part for triggering such termination by providing 90 Days’ prior written notice of such termination to the other Party.

7.2. As the Solution shall be supplied by AET to AET Corporate Clients, and ensuring continuity of service to AET Corporate Clients is of paramount importance and any premature termination shall lead to substantial dissatisfaction of AET Corporate Clients as well as loss of goodwill and reputation for AET, the Agreement shall be deemed to be “locked-in” for the Supplier for the duration of the Agreement Period and Agreement shall not be terminable by the Supplier before expiry of the Agreement Period. If the Supplier nevertheless wants to terminate the Agreement prematurely before completion of the Agreement Period (except for financial or intellectual property rights material breach by AET), then Supplier may do so by providing at least 6 calendar months prior written notice and subject to payment of penalty determine by AET for each calendar month (or
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any proportion thereof) of early termination. If Supplier fails to pay such penalty to AET within 60 calendar days of issuance of such termination notice, then AET shall have the right to recover such sums through set-off and/or adjustment against any amounts payable to the Supplier.

7.3. Notwithstanding the above, the Supplier may only terminate the Agreement if there is a material breach on the part of AET in complying with any financial and/or intellectual property rights related obligations of this Agreement. If the Supplier is of the view that AET has committed a financial and/or intellectual property rights related material breach of this Agreement, the Supplier shall provide AET with a written notice of such alleged material breach and shall provide AET with 30 (thirty) Days’ time period to resolve or remedy such material breach. If AET fails to resolve or mitigate the issue within the 30 (thirty) Days’ time, the Supplier shall have the right to terminate this Agreement with immediate effect by providing a written notification to AET. 

7.4. Without prejudice to any other rights or remedy it may have, AET may terminate this Agreement with immediate effect upon providing written notice of termination to the other Party, in case of occurrence of events specified below: 

(a) If the Supplier is in breach of this Agreement and, in the case of a breach capable of remedy within 30 Days, the breach is not remedied within the 30 Days of the Supplier receiving notice specifying the breach and requiring it to be remedied; or 

(b) In the event that the Supplier becomes bankrupt or insolvent, or goes into liquidation either compulsory or voluntary (save for the purpose of reconstruction or amalgamation), or if an order is made or a resolution is passed for the winding up of the Supplier, or if an administrator, administrative receiver or receiver is appointed in respect of the whole or any part of the Supplier’s assets or business, or if the Supplier makes any composition with its creditors or takes or suffers any similar or analogous action in consequence of debt. 

7.5. Consequences of termination of Agreement:

Where this Agreement is terminated pursuant to Clause 7.4 by AET or if the Supplier terminates the Agreement for any reason other than under clause 7.3, then, upon such termination:-

(a) The license granted to AET in relation to the Solution by Supplier under this Agreement shall continue to be valid and operational for the duration of any End-Consumer-Contracts entered between AET, Supplier (if applicable) and any AET Corporate Client. 

(b) If any annual maintenance contract (AMC) is applicable under any End-Consumer-Contracts with AET Corporate Clients and Supplier is responsible for such AMC, then Supplier shall either continue to provide such AMC service as per applicable End-Consumer-Contract with AET Corporate Client till expiry of such End-Consumer-Contract, or, if Supplier is unable to provide such AMC, then AET shall have right to either provide such AMC by itself and/or any third party as appointed by AET.

(c) Supplier shall provide source code of any software being used under the Solution to AET and/or AET shall have the right to continue to use all source code of any software being used in relation to the Solution, so that AET may continue to carryout all applicable obligations under each End-Consumer-Contracts executed, including providing AMC, change request, etc., to any AET Corporate Client during validity of such End-Consumer-Contracts.

7.5 Where this Agreement is terminated pursuant to Clause 7.1 or 7.3 or expires upon completion of the Agreement Period, then, upon such termination or expiry:-

(d) all documents containing confidential information and copies shall be returned to the respective Parties as soon as practicable; and

(e) The termination or expiry of this Agreement shall not prejudice the rights of either party to pursue legal remedies for damages and/or to obtain any other relief in respect of any antecedent breach of the terms of this Agreement prior to such termination or expiry.

(f) Upon termination or expiry of this Agreement, no Party shall be relieved from any obligation already accrued prior to the date of such termination, nor from any liability for a breach of this Agreement occurring prior to the date of such termination or expiry.

8. INDEMNITY AND LIMITATION OF LIABILITY

8.1. Each Party (a “defaulting Party”) agrees to indemnify, defend and hold the other Party harmless and keep it indemnified from and against all direct losses, damages, penalties, costs, expenses and charges imposed on or incurred by the other Party arising out of any act(s), omission(s), non-compliance or breach by the defaulting Party, of this Agreement or of directives, rules, regulations, instructions, or orders of any statutory, regulatory or municipal authority or any other applicable laws or third-party agreements, in the running, operation, maintenance and conduct of activities pursuant to this Agreement. 

8.2. In addition to the above, if Supplier is in breach of its warranties, representations, covenants and obligations as detailed under this Agreement, then Supplier understands and agrees that AET shall be entitled to receive, from Supplier, indemnification and/or compensation for any costs, expenses, losses or damages, penalty/fine, etc. caused to AET thereby, which naturally arose in the usual course of things from such breach, or which the Parties knew, when they entered in to this Agreement, to be likely to result from the breach of it. In this regard, Supplier specifically states that it is aware, knows and understands that any breaches by the Supplier under this Agreement may result in, directly and/or in the natural course of things: 

(a) Imposition of fine, penalty and/or claims, against AET, by any competent authority, including but not limited to Bangladesh Telecommunication Regulatory Commission (BTRC), Directorate of National Consumers’ Right Protection as well as any competent court of law;

(b) Claims by clients/subscribers, including AET Corporate Clients;

(c) Loss of business, profit and revenue for AET, as this Agreement is a critical and a vital part of AET’s business; 

8.3. Notwithstanding anything contrary to the Agreement, AET shall not be liable for indirect damages arising out of, or related to, the performance of or subject matter of this Agreement, regardless of the cause, including but not limited to the sole, joint or concurrent negligence, or strict liability of either Party.  The foregoing release of liability shall also extend to AET’s parent, subsidiary, affiliated and related companies and its respective officers, directors, and employees.
 
9. MISCELLANEOUS

9.1. NOTICE

All notices, requests or communications between the Parties under this Agreement shall be in the English language by letter signed by an authorized representative of the sending Party, by email or fax immediately confirmed in writing. All notices shall be deemed as validly served if mailed in the form of pre-paid registered letter, return receipt requested, to the following addresses;

For Supplier:
XXXXXXXXXXXXX
________________________________
	Or such other address as Supplier shall notify to AET pursuant hereto

For AXENTEC PLC.: 

AxEnTec PLC.
187,188/B Bir Uttam Mir Shawkat Sarak, Tejgaon, Dhaka-1208; Bangladesh

Or such other address AET as shall notify to Supplier pursuant hereto.

9.2. FORCE MAJEURE

(a) Neither Party shall be liable for any default due to any act of God, war, strike, industrial action, fire, flood, drought, tempest, earthquake or other event beyond the reasonable control of either Party.

(b) The obligations of the Parties under this Agreement shall be suspended for the period during which the extraordinary situation exists. Any Party relying on Force Majeure for suspending performance hereunder shall give to the other Party immediate notice thereof and, as soon thereafter as possible, shall give formal written notice specifying in detail the event of Force Majeure relied upon and the effective date of suspension.

(c) If the Force Majeure situation exists for a continuous period of 15 Days, both Parties shall mutually on the next course of action to be taken. 

9.3. CONFIDENTIALITY

The Parties shall keep confidential all Confidential Information that is received from the other Party or becomes known as a result of this Agreement. Information may be transmitted to governmental, judicial or regulatory authorities, as may be required by any governmental, judicial or regulatory authority. In that case, before transmitting information one Party must inform in writing to other Party about such requirement.

9.4. INTELLECTUAL PROPERTY RIGHTS (IPR)

Neither Party shall make any unauthorised use of IPR of the other Party or cause or permit anything which may damage or endanger the IPR of the other Party or the other Party’s title to such IPR or assist or allow others to do so. 

9.5. ASSIGNMENT AND TRANSFER OF RIGHTS & OBLIGATIONS

(a) Neither Party shall assign any of its rights, obligations, and interests in whole or part to any other Party without prior written consent of the other Party. In all cases, the assigning Party will remain liable for the acts of any third party if such Party assigns any of its rights/obligations to any third party. 

(b) An assignment of this Agreement requested by either Party shall in no case entail increased costs to the other Party to fulfill its obligations under this Agreement. The assigning Party shall reimburse the other Party any documented cost suffered by the other Party due to the assignment.

9.6. SUBCONTRACTING

If any subcontracting of obligations under the Agreement of any Party takes place, the subcontracting Party shall remain fully responsible towards the other Party for the proper fulfillment of its obligations under this Agreement. Subcontracting of any obligations under this Agreement shall in no case entail increased costs to the other Party to fulfill its obligations under this Agreement. The subcontracting Party shall reimburse the other Party any documented cost suffered by the other Party due to the assignment.

9.7. RELATIONSHIP OF THE PARTIES

Nothing in this Agreement shall constitute or be deemed to constitute a joint-venture, partnership between the Parties or the appointment of one Party as agent to the other Party or employer-employee relationship. Accordingly, except as expressly authorized under this Agreement, neither Party has authority to pledge the credit of or make any representation or give any authority to contract on behalf of another Party. 

9.8. [bookmark: _Toc185751278][bookmark: _Toc275528702]COSTS

Each Party shall bear its own costs for, and incidental to, the execution of this Agreement including legal costs. 

9.9. SURVIVAL 

(a) Subject to any provision to the contrary, this Agreement shall endure to the benefit of and be binding upon the Parties and their successors, trustees, permitted assigns or receivers.

(b) The covenants, conditions and provisions of this Agreement which are capable of having effect after the expiration or early termination of the Agreement shall remain in full force and effect following the expiration or early termination of the Agreement.

9.10. SEVERABILITY

If any provisions of this Agreement shall be construed to be illegal or invalid, they shall not affect the legality, validity and enforceability of the other provisions of this Agreement. The illegal or invalid provision shall be deleted from this Agreement and no longer incorporated herein but all other provisions of the Agreement shall continue as valid and enforceable.

9.11. ENTIRE AGREEMENT

This Agreement and attached annexes hereto embody the entire understanding between the Parties and there are no promises, terms, conditions or obligations, oral or written expressed or implied orally or in writing other than those contained herein. 

9.12. LANGUAGE

This Agreement has been executed in English language, which shall be binding and controlling language for all matters relating to the meaning or interpretation of this Agreement. All correspondence concerning the content of this Agreement shall be in English language.

9.13. EXCLUSIVITY

The Supplier shall not offer the same and/or similar Solution to any other third parties in Bangladesh during the Agreement Period (and any extensions thereunder) and shall not enter into any discussions, understandings, negotiations, contracts, etc. with any other third parties for providing the same and/or similar Solution during the Agreement Period (and any extensions thereunder).
 
9.14. INDEPENDENT CONTRACTOR

Entering in to this Agreement does not and shall not create any agency relationship between AET and Supplier. Both Parties are entering in to this Agreement as independent entities and AET is an independent contractor having no authority to bind Supplier and vise-versa for any of its conducts and representation to any third party.


9.15. ANTI-BRIBERY AND ANTI-CORRUPTION PROVISONS, AXIATA SUPPLIER CODE OF CONDUCT AND DATA PRIVACY AND SECURITY PROVISIONS

The Parties shall ensure compliance with the Anti-bribery Anti-Corruption (ABAC) Policy located at URL: https://webapi.robi.com.bd/uploads/files/shares/Page/ABAC-Provisions.pdf, Axiata Supplier Code of Conduct (SCOC) located at https://webapi.robi.com.bd/uploads/files/shares/Page/Axiata-Supplier-Code-of-Conduct.pdf and Data Privacy and Security Provisions located at URL: https://www.AXENTEC PLC..com.bd/en/corporate/governance-and-policy/policy/data-policy-and-security-policy. Any reference to “supplier/s” under the ABAC and SCOC, shall be deemed to be a reference to the Supplier.

9.16. GOVERNING LAW AND SETTLEMENT OF DISPUTE

(a) This Agreement shall be governed by and construed in all respects according to the laws of Bangladesh.

(b) The Parties shall try to resolve all disputes relating to the terms and conditions of this Agreement amicably within 30 Days of receipt of any notice of dispute from either Party. If the amicable settlement fails or that 30 Days period expires without any settlement than that dispute may be referred to arbitration by either Party in accordance with the provisions of the Arbitration Act 2001 of Bangladesh. Each Party shall appoint its own arbitrator and the arbitrators of the Parties so appointed shall appoint a third arbitrator who shall be the chairman of the Arbitral Tribunal. The place of the arbitration shall be at Dhaka and the decision of the arbitration tribunal shall be final and binding upon the Parties.

IN WITNESS WHEREOF, THIS SOLUTION RESELLING AGREEMENT [Ref. No.: AXEN-OP-LP-240298], IS EXECUTED BY THE PARTIES HERETO ON THE DATE MENTIONED ABOVE.

	Signed for and on behalf of
AxEnTec PLC.
	Signed for and on behalf of 
_________________________________ 

	Signature:
	Signature:








	Name: Md. Adil Hossain
	Name: 

	Title: CEO
	Title: 

	
	

	Witness 
	Witness 

	Signature:








	Signature:




	Name: Gausul Azam Arafat Ahmed
	Name: 

	Title: General Manager, Operation
	Title: 

	
	





ANNEX 1
SCOPE OF SOLUTION & TECHNICAL SPECIFICATIONS OF SOLUTION


[END OF THIS ANNEX]




ANNEX 2
PRICE SCHEDULE & PAYMENT TERMS

INVOICE

The Supplier shall issue the invoice for the Solution ordered in the form of MUSHOK 11 mentioning AET’s VAT Registration Number (18121025236) after the Actual Delivery Date. Applicable VAT and any similar indirect taxes, levies or fees charged in accordance with Bangladeshi law shall be separated in the invoice. The invoice shall refer to this PO number and be issued to the agreed address as set out in the PO. The Supplier must submit copy of respective treasury deposit challan as and when required by the Purchaser. All invoices and supporting documents shall clearly show: (i) the total valuation of the performance to the date of such invoice; (ii) the aggregate of all payments previously made or credited to the PO; (iii) the PO Number.

PRICE SCHEDULE


PAYMENT TERMS

0. 100% payment will be made within ________ days A/C payee cheque in favour of the Supplier after completion of the delivery, successful delivery of the project and upon submission of correct Invoice, VAT challan/Mushak 6.3 and other necessary papers as required by Robi Finance Division.
0. The correct invoice VAT Invoice/ Mushak 6.3 shall be submitted within prescribed time limit as per applicable law to ensure VAT credit.
0. [bookmark: _Hlk117949482]If any part of the invoice produced by the Supplier is taxable and the Income Tax law and VAT law requires Robi to deduct the Tax/VAT at source, Robi shall deduct the tax/ VAT, reduce the payment accordingly and deposit the deducted tax/VAT with the relevant authority.
0. In absence of proper documents as required by applicable law, Robi will deduct the higher tax/VAT to comply with relevant provision of law. 
0. Proof of submission of Return (“PSR”) shall be submitted with commercial invoice.

[END OF THIS ANNEX]


