Technology Partners, Inc. Referral Agreement

This Referral Agreement (“Agreement”) grants to the person or entity Referring Party, NAME HERE (“Referring Party”), a STATE corporation, the right to refer to Technology Partners, Inc. dba IMAGINE Software (“TPI”), a North Carolina corporation, qualifying new customers (“Prospects”) for the license of Technology Partners, Inc. software products directly from Technology Partners, Inc. in exchange for a Referral Fee (“Referral Fee”), as set forth below.

1. Referral of Prospects

1.1 To be eligible for a Referral Fee, a Referring Party must identify Prospects directly to Technology Partners, Inc. by completing the online referral form from the www.imagineteam.com website (see Exhibit A for attached sample form with instructions). Existing Technology Partners, Inc. customers are not eligible as Prospects, neither are customers currently in the pipeline or that Technology Partners has already invested time to build a relationship, or is currently registered and a Qualifying Transaction by another Referring Party, Reseller, or ASP Provider. Referring Party must successfully register each Technology Partners, Inc. product sales lead referred to Technology Partners, Inc. The date of the form submission and providing the necessary contact information will be the submission request date. An email will be sent to Referring Party approving or not approving the sales lead. An approved sales lead is hereinafter referred to as a “Qualifying Transaction” and eligible for a Referral Fee upon receipt of payment to Technology Partners, Inc. for the applicable sale. All approval of sales leads are at Technology Partners, Inc.’s sole discretion.

1.2 Each Qualifying Transaction is only effective for a period of one-hundred and eighty (180) days from registration. If the sale does not close within such one-hundred and eighty (180) day period, the Qualifying Transaction will expire and Referring Party will need to complete the process in this Section 1.1 again in order to qualify for a Referral Fee.

2. Reserved Rights

2.1 This Agreement shall in no way limit Technology Partners, Inc.’s right to sell directly or indirectly any product or service to any current or prospective customers, including Prospects.

2.2 Technology Partners, Inc. will not pay more than one (1) Referral Fee on any given Qualifying Transaction, and Technology Partners, Inc. reserves the right to apportion a Referral Fee if more than one Referring Party has contributed to the close of a Qualifying Transaction.

2.3 A Referring Party may receive the Referral Fee as follow: $500 for a practice of 10 doctors or less, $1,000 for a practice with 11-20 doctors and $1,500 for a practice with more than 20 doctors. Fees for the performance of services (such as on-site professional service fees and costs, interface development, training costs, maintenance and support fees, maintenance and support renewal fees) and fees associated with subsequent product purchases are not eligible for Referral Fees.

2.4 The Referral Fee will be submitted to the Referring Party Company. The Referring Party Company will determine if the individual or company will receive the Referral Fee.

3. Computation.

Referral fees for any Qualifying Transaction shall be based on the net license revenue and negotiated payment terms to Technology Partners, Inc.

4. Payment Terms.

Technology Partners, Inc. shall within thirty (30) days after receipt of payment from

Prospect for the Technology Partners, Inc. Products included in the Qualifying Transaction, remit the applicable Referral Fee to the Referring Party. All amounts payable by Technology Partners, Inc. to Referring Party are subject to offset by Technology Partners, Inc. against any amounts

owed by Referring Party to Technology Partners, Inc.

5. Taxes.

Referring Party shall be responsible for payment of all taxes to which the Referral Fee is subject. Referring Party agrees to indemnify and hold Technology Partners, Inc. harmless against any taxes, including penalties, duties and interest levied by any government on the Referral Fee.

6. No Other Rights.

No other rights or licenses are granted to Referring Party under this Referral Agreement and this Referral Agreement does not grant Referring Party any right to resell or otherwise distribute any Technology Partners, Inc. product, nor any right to use any Technology Partners, Inc. trademark, nor any right to provide any services related to any Technology Partners, Inc. product. Such rights may only be granted pursuant to the Technology Partners, Inc. Solutions Partner Program.

7. Technology Partners, Inc. Referring Party.

In the event the Referring Party is or becomes a Technology Partners, Inc. Partner with rights to resell Authorized Products, Technology Partners, Inc. shall in its sole discretion determine whether a given Prospect will be provided Authorized Products either (a) directly by Technology Partners, Inc. or (b) directly by the Partner under the terms of the applicable reseller schedule to which the Partner is a party. In no event shall Referring Party be eligible for fees or benefits under more than one schedule/program for a given transaction. In no event shall existing reseller partners of Technology Partners Inc. be eligible for a referral fee.

8. No Warranty.

TECHNOLOGY PARTNERS, INC. MAKES NO WARRANTIES AND REPRESENTATIONS, AND EXPRESSLY DISCLAIMS ALL WARRANTIES AND REPRESENTATIONS, EXPRESS OR IMPLIED, INCLUDING ANY IMPLIED WARRANTIES OF FITNESS FOR A PARTICULAR PURPOSE, MERCHANTABILITY OR OTHERWISE WITH RESPECT TO THIS REFERRAL AGREEMENT.

9. Limitation of Liability.

UNDER NO CIRCUMSTANCES SHALL TECHNOLOGY PARTNERS, INC. BE LIABLE FOR ANY SPECIAL, INDIRECT, INCIDENTAL OR CONSEQUENTIAL DAMAGES OF ANY KIND OR NATURE WHATSOEVER, ARISING OUT OF OR IN ANY WAY RELATED TO THIS AGREEMENT REGARDLESS OF THE LEGAL THEORY UPON WHICH SUCH CLAIM FOR DAMAGES IS BASED, EVEN IF TECHNOLOGY PARTNERS, INC. HAD BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES IF SUCH DAMAGES COULD HAVE BEEN REASONABLY FORESEEN. IN NO EVENT SHALL TECHNOLOGY PARTNERS, INC.’S LIABILITY UNDER THIS REFERRAL AGREEMENT EXCEED THE AMOUNT OF THE REFERRAL FEE FOR THE QUALIFYING TRANSACTION.

10. Termination.

This Referral Agreement will commence upon the date of Technology Partners, Inc.’s signature below and will continue until the earlier of (180) days thereafter, or (2) until terminated by either party upon written notice to the other party. Termination of the Agreement shall not affect Technology Partners, Inc.’s obligation to pay Referring Party the Referral Fee for a Qualifying Transaction registered prior to the termination date.

11. Indemnification.
Each party agrees to defend and indemnify the other party against all claims, actions, proceedings, liabilities, damages, settlements, judgments, costs and expenses, including attorneys’ fees, which are asserted against the indemnified party arising out of the indemnifying

party’s breach of this Agreement; provided that the indemnified party gives the other party prompt, written notice of any such occurrences.

12. Dispute Resolution.

Any dispute between the parties regarding this Agreement that is not cured through informal business negotiations shall be resolved through formal arbitration conducted in accordance with the Commercial Dispute Resolutions Rules of the American Arbitration Association then in effect. The arbitration shall be held in Charlotte, North Carolina. The arbitration proceeding will be conducted in the English language. The arbitrator(s) may grant any remedy or relief deemed just and equitable with the exception of punitive or exemplary damages. The arbitrator(s) shall have no power to vary or ignore the terms of this Agreement and shall be bound by controlling law. The decision of the arbitrator, or a majority of the arbitration panel, shall be final and binding upon the parties with no right to appeal. Judgment may be entered upon the award of the arbitrator(s) in any court of competent jurisdiction. Each party shall assume its own costs, and the compensation and expenses of the arbitrator(s) and any administrative fees or costs associated with the arbitration proceeding shall be borne equally by each party. The parties shall proceed diligently with the performance of this Agreement pending the resolution of any dispute. Notwithstanding the above (collectively, “the Dispute Resolution Processes”), in the event that a party breaches this Agreement, the non-breaching party may apply to a court of competent jurisdiction for emergency injunctive relief during or prior to the invocation of the Dispute Resolution Processes. Once the court has ruled on the non-breaching party’s initial application for emergency injunctive relief, however, the non-breaching Party may not seek additional relief from the court and must resolve any additional issues through the Dispute Resolution Processes.

13. General.
13.1 Entire Agreement. This Agreement constitutes the entire understanding between the parties and supersedes all prior proposals, communications and agreements between the parties relating to its subject matter. No amendment, change, or waiver of any provision of this Agreement will be binding unless in writing and signed by both parties. In the event one or more of the provisions of this Agreement are found to be invalid, illegal or unenforceable by a court with jurisdiction, the remaining provisions shall continue in full force and effect.

13.2 The obligations of the parties under this Agreement shall be suspended, to the extent a party is hindered or prevented from complying therewith because of labor disturbances (including strikes or lockouts), acts of war, acts of terror, vandalism or other aggression, acts of God, fires, storms, accidents, governmental regulations, failure of Internet access or service, or any other cause whatsoever beyond a party's control.

13.3 Compliance with Laws. Each party will perform its obligations under this Agreement in accordance with all applicable state and federal laws and regulations.

13.4 Cooperation. Each party will conduct their respective operations in a manner that will not adversely affect the goodwill or reputation of the other party.

13.5 Notice. Any notice shall be delivered in writing and either personally delivered or sent by overnight delivery service, and will be deemed given as of the date it is received by the receiving party. Notice shall be given at the following addresses:

	
	If to Technology Partners:
	If to Referring Party:

	
	Technology Partners, Inc.
	Referring Party Name

	
	6000 Fairview Rd., Suite 350
	Address

	
	Charlotte, NC  28210
	CSZ

	13.6 Assignment.
	

	
	
	
	


Referring Party shall not assign any of its rights under this Agreement nor delegate its duties hereunder to another person or legal entity without the prior written consent of Technology Partners, Inc. This Agreement shall inure to the benefit of and be binding upon the parties hereto, their respective trustees, successors, permitted assigns and legal representatives.

13.7 No Implied Waiver. A Party’s failure to exercise any right hereunder, or to insist upon the other Party’s strict compliance with any obligation hereunder, shall not constitute a waiver of the Party’s right at any subsequent time to exercise such right or to exact such compliance. with the terms hereof. A Party’s waiver of a particular default by the other Party shall not constitute a waiver of the other Party’s default under any other provision of this Agreement.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the Effective Date.

Technology Partners, Inc.

By: _______________________________

Name: _____________________________

Title: ____________________________

Date:  ___________________________

Referring Party:

COMPANY NAME

By: _______________________________

Name: _____________________________

Title: ____________________________

Date:  ___________________________

Referring Party Prospect Registration Information
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