Reseller General Terms & Conditions
Reseller Terms and Conditions (hereinafter "the "Agreement") form a
contract between TEHTRI-Security, SAS with a share capital of €139 816,
domiciled at 13-15 rue Taitbout, 75009 Paris, France, registered with the
Paris Trade and Companies Register under SIRET number 521 474 445
(hereinafter "TEHTRIS") and the Partner, the quote’s recipient associated
with this Agreement and distributing TEHTRIS Services to the Final Client.
The Partner and TEHTRIS are individually or jointly referred to as the "Party”
or “Parties". The Agreement shall apply and be deemed accepted upon
signature of the associated quote by the Partner and/or issuance of the
related purchase order.
1.

Definitions.

"Final Client" means the Final Client(s) who has placed an order with the
Partner and entered into an agreement with the Partner for the use of one
or more TEHTRIS Services. The Final Client shall be deemed to be a
professional as defined by French law.
"Partner" means an entity other than TEHTRIS with whom the User has
purchased a subscription for the TEHTRIS Service. It may be a reseller,
distributor of TEHTRIS products.
"Service" means all TEHTRIS software solutions and services described in
the associated quote.
"User" means any natural or legal person who has subscribed to the
TEHTRIS Service and is a professional within the meaning of French law.
2.

Object and contractual documents

The purpose of the "Agreement is to determine the conditions under which
the Partner is authorized to resell the Service. The Agreement include the
associated quotes and “Terms of use – TEHTRIS XDR Platform” reproduced
on the TEHTRIS website. The Partner undertakes to transmit the “Terms of
use – TEHTRIS XDR Platform” to the Final Client. The Final Client is deemed
to have accepted them by issuing an order form to the Partner.
3.

Order

Any order placed by the Partner shall be issued on the basis of the quote
associated with the "Agreement. TEHTRIS reserves the right to confirm or
reject any order placed within fourteen (14) days of receipt. The Partner may
cancel the purchase order electronically within three (3) working days after
its date of issue. TEHTRIS shall confirm receipt of the order by issuing an
invoice. The Partner shall notify TEHTRIS of any error within fourteen (14)
days from the invoice issue date, failing which the invoice shall be deemed
irrevocably accepted by the Partner and the Partner shall not be entitled to
cancel the invoice, in whole or in part, or to amend it, without TEHTRIS's
prior consent. The disputed parts of the invoice or the disputed invoice in its
entirety shall be due and payable within a maximum of fourteen (14) days
after the date of issue of the new invoice containing the corrections. The
undisputed portions of the invoice shall be paid in accordance with the terms
and conditions set forth therein.
4.

Delivery

The license to use the Services shall be effected upon delivery to the Client.
After five (5) working days, and if the Partner does not respond, the Service
shall be deemed validated and its compliance acknowledged.
5.

Price

Unless otherwise agreed between the Parties, the prices applicable to an
order are those indicated in the associated quote. Prices are in Euros and
exclusive of taxes. Consequently, they will be increased by the taxes
applicable on the day of the order.

Prices are indexed to the SYNTEC index. They shall be revised on the
anniversary date of the commencement of the Services in accordance with
the revaluation of the SYNTEC index, in accordance with the following
formula: P = Po (S/So) where:
6.

P represents the price after revision,
Po is the price defined in the quotation,
S is the most recent SYNTEC index published on the revision date,
So is the SYNTEC index known at the date of signature of this
Agreement.
Payment Terms

Unless otherwise expressly stated in the quote, the Services are payable
according to the following terms: (i) Services are by default invoiced annually
in arrears. The invoice shall be calculated on the basis of Services specified
in the quote. Any change shall result in TEHTRIS adjusting the corresponding
invoice. (ii) Other non-recurring services (training, integration, consulting,
etc.) are invoiced monthly in arrears.
Unless otherwise specified in the quotation, invoices shall be payable within
thirty (30) days from the date of issue by direct debit or bank transfer. By
default, the billing address shall be the Partner's registered office.
Unless otherwise agreed between the Parties, it is expressly agreed that the
amount of the invoiced amounts may be revised annually by TEHTRIS.
7.

Payment delay.

Without prejudice to any damages, failure to pay or payment delay,
including partial payment by the Partner of an invoice, shall automatically
result in: (i) the application of payment delay interest equal to three (3) times
the legal interest rate, without prior notice of default and as from the first
day of delay; (ii) additional bank and management fees (follow-up on
collection, reminder letters and telephone charges, representation of direct
debit rejections) in accordance with Article L.441-10 of the French
Commercial Code; and (iii) the TEHTRIS Services suspension after thirty (30)
days of unsuccessful notification by registered letter with acknowledgement
of receipt, resulting in the automatic termination of the Agreement for
breach of an essential obligation.
8.

Duration.

This Agreement shall come into force for a period of twelve (12) months from
the date of its signature by the Parties and shall be tacitly renewed for
successive periods of twelve (12) months.
9.

Audit.

TEHTRIS reserves the right to audit or to have the Partner's accounts audited
as regards the Services' commercial/sales activities under this Agreement,
which the Partner agrees to do, in order to ascertain, in particular, the actual
destination of the sales, no more than once (1) a year. The Partner is obliged
to ensure that each User complies with the conditions relating to the use
rights and the rights acquired by the User.
10. Ownership.

The Agreement do not grant the Partner any ownership rights to the Service
within the meaning of the French Intellectual Property Code. The conditions
for granting licensing rights (including rights of use) on the Services for the
benefit of the User are defined in the “Terms of use – TEHTRIS XDR
Platform”.
11. Advice and warning.

The Partner is a professional in consulting, sales, pre-sales, and where
applicable, support and business information systems implementation. He
develops a real added value with the Final Client and has significant
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references. The Partner is responsible for the services it contracts with the
Final Client, from the needs analysis, the response to specifications, the
Service installation and configuration, the training and the commercial and
technical follow-up of the Final Client.
Although the Services operate on most standard hardware and systems, it is
the Partner's responsibility to verify their suitability for the needs and
technical environment of the Final Client, based, where applicable, on the
general prerequisites provided by TEHTRIS and taking into account, in
particular, the specific features of the hardware and systems required for
each of the Services to function properly. For the Services optimal use, the
Partner shall ensure that the Final Client has necessary skills for the Services
implementation.
12. Liability.

The Services distribution is carried out under the sole control, direction and
responsibility of the Partner. Under the Agreement, TEHTRIS, a SaaS
software publisher, is bound by an obligation of means.
By express agreement, neither Parties shall be liable to compensate for any
consequential damages such as financial or commercial loss, loss of
customers, any commercial disruption whatsoever, increase in costs and
other overheads, loss of profits, loss of turnover, loss of brand image, loss of
data, files or computer programs of any kind.
TEHTRIS' entire liability for direct damages resulting from a breach of
obligations under the Agreement and the compensation due to the Partner
that may result therefrom shall be limited to an amount equal to the total
amount, exclusive of tax, invoiced for the order concerned by the dispute
during the last twelve (12) months preceding the damage. The limitations
set forth in this article shall not apply to personal injury, including death,
resulting from the gross negligence of either Party and in the event of fraud
or gross negligence. This "Liability" section shall be effective even in the
event of Agreement termination.
13. Insurance
The Partner certifies that it holds an insurance policy covering its civil liability
or that of its staff in the performance of its duties as well as IT risks and that
it will continue to pay the premiums. The Partner shall provide TEHTRIS with
a certificate of insurance upon request.
14. Force Majeure

Neither Parties shall be liable to the other Party for the non-performance or
delay in performance of any obligation under this Agreement due to the act
of the other Party or a third party or to the occurrence of an event of force
majeure, as defined in Article 1218 of the French Civil Code and in case law.
15. Confidentiality

Throughout the Agreement term and for three (3) years after its termination,
each Parties expressly undertakes to maintain the confidentiality of the other
Party's confidential information, to use it only for the purpose of this
Agreement and not to reproduce, publish or disclose it in any way
whatsoever to third parties, on any medium whatsoever.
The Party receiving the confidential Information will take all reasonable
steps, at least equivalent to those taken for the protection of its own
confidential Information and of a similar nature, to prevent any unauthorized
use, disclosure, publication of the confidential Information.
Each party shall take all necessary measures with respect to its personnel and
with respect to any companies that it may use in the performance of this
Agreement, in order to maintain the confidential and protected nature of
said confidential information, and undertakes in particular to limit its
distribution to authorized members of its personnel who require it for the
performance of this Agreement and to obtain in all cases a written
undertaking from each of them, setting forth the terms of the undertaking
contained in this Article.
The obligations relating to confidential Information shall apply only to
information that:
-

is known to the receiving Party without an obligation of confidentiality
at the time of its disclosure by the other Party, or
is or has become publicly known through no fault of the receiving Party,
or

-

-

is legitimately obtained by the receiving Party from a third party who,
in making such disclosure, does not breach any obligation of
confidentiality, or
is independently developed by the Receiving Party, or
disclosed by the disclosing Party to a third party without any obligation
of confidentiality, or
is disclosed by law, or
disclosed by the receiving Party with the prior written consent of the
Party to which it belongs.

Notwithstanding this section provisions, nothing in this Agreement shall be
construed to limit or prevent either Party from disclosing or using throughout
its business any knowledge, expertise or technical skill of a generic nature
acquired by that Party in the Agreement performance.
If either Party is compelled by legal or administrative proceedings or any
other obligation under law to disclose confidential information of the other
Party, it shall use all reasonable means to obtain confidential treatment of
such information and shall give prior notice to the other Party to enable it to
seek protective measures.
16. Termination
If the Partner fails to comply with its obligations hereunder and fails to
remedy such failure within thirty (30) days from the date of dispatch of a
registered letter with acknowledgement of receipt notifying such failure,
TEHTRIS shall be entitled to terminate the Agreement without prejudice to
any damages to which it may be entitled hereunder.
The Parties may also terminate the Agreement for convenience, provided
that they give three (3) months' notice of termination to the other Party.
In any event, regardless of the termination of the Contract, the specific
contracts in progress will continue until their execution.
17. Values and Ethics

In application of the principles enshrined in French Law No. 2016-1691 of
December 9, 2016 on transparency, the fight against corruption and the
modernization of economic life, and in national and international
Conventions, TEHTRIS pursues a demanding ethical policy and strictly
condemns fraud, corruption and influence peddling.
TEHTRIS will only enter into contracts with like-minded partners. TEHTRIS
also prohibits all anti-competitive practices and is committed to social and
environmental responsibility.
Consequently, the Partner undertakes to actively combat all forms of fraud,
whether social or economic, and all forms of corruption and influence
peddling, whether in the context of relations with a public and/or private
agent, at international, national or local level, whether these practices are
engaged directly or indirectly.
In this respect, the Partner certifies that it has not, either directly or indirectly,
made or offered and undertakes not to make or offer, promise, give,
authorize or accept any payment, gift, promise or any other advantage, for
the use or benefit of any other person, where such payment, gift, promise or
advantage is or would be intended to influence an act or decision of such
person; to induce such person to perform or refrain from performing an act
in violation of legal obligations; to obtain an improper advantage; to perform
or refrain from performing an act in violation of laws applicable to the
activities governed by the Agreement.
The Partner undertakes to impose on its personnel and any subcontractors
the obligations set forth in this Article and to obtain the same undertaking
from its subcontractors and co-contractors.
In the event of a breach of the foregoing undertakings by the Partner,
TEHTRIS reserves the right to terminate this Agreement without notice for
breach by the Partner.
The Agreement may be terminated immediately and by operation of law, by
registered letter with return receipt requested, without further formality in
the event of a violation by the Partner, or any of its shareholders, of any
Sanctions Regulations (hereinafter "Sanctions Regulations") or if the Partner
or any of its shareholders is directly subject to any Sanctions Regulations.
Termination shall take effect on the day following the date of receipt of such
notice by the Partner, unless another effective date of termination is specified
by TEHTRIS to the Partner in such notice and without the need for TEHTRIS
to put the Partner on notice. Sanctions Regulations shall mean: (i) all French
legal and regulatory provisions relating to the fight against corruption and
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influence peddling, (ii) foreign regulations relating to the fight against
corruption with extraterritorial scope, in particular the US Foreign Corrupt
Practices Act and the UK Bribery Act insofar as they are applicable, and (iii)
international restrictive measures adopted against natural or legal persons.
18. Transfer

The Parties shall not assign the benefit of this Agreement in any capacity
whatsoever, except by prior written agreement between them.
19. Non solicitation of personal

The Partner shall not solicit, hire or cause to be employed in any way, directly
or indirectly, any TEHTRIS present or future employee of, except with
TEHTRIS written consent. This waiver shall be valid for the Agreement’s entire
term and for twelve (12) months following its termination. Should the Partner
fail to comply with this obligation, the Partner undertakes to compensate
TEHTRIS by paying it immediately and on request a lump sum equal to twelve
(12) times the employee's monthly remuneration at the time of its departure.
20. Personal data process
The Parties agree to comply with the current legislation and regulations
applicable to the processing of personal data, in particular Regulation (EU)
2016/679 of the European Parliament and of the Council of 27 April 2016
(GDPR). The Parties undertake, each insofar as it is concerned, to comply
with the applicable regulations on the personal data protection. Each Party
is solely responsible for the processing that it carries out on its own behalf
with the personal data transmitted by the other Party. The personal data
transmitted for this Agreement’s performance shall not be used for any
purpose other than its performance or monitoring or the monitoring of
disputes, except in for the cases provided for in the Agreement.
Each Party shall inform the data subjects of the personal data processing
implemented and the means available to them to exercise their rights, as

provided in Articles 15 to 23 of the GDPR. For any additional information,
the User may contact the Data Protection Officer (DPO) of TEHTRIS at:
privacy(@)tehtris.com.
21. Partial validity

If one or more of the provisions of this Agreement are held to be invalid or
declared as such pursuant to a law, a regulation or following a final decision
of a competent court, the other provisions shall retain all their force and
scope.
22. Language, applicable law, amicable procedure and attribution of
jurisdiction

If the Contract is written in more than one language or translated, the French
version shall prevail.
The present General Conditions and the contractual documents are
governed by French law.
In the event of any difficulty in the interpretation and/or performance of this
Agreement or any of its amendments, the Parties agree, in the first instance,
to cooperate diligently and in good faith in order to find an amicable
solution to their dispute.
To this end, as soon as a Party identifies a dispute with the other Party, it
shall request the convening of an ad hoc meeting of the officials of each
Party to discuss the resolution of the matter in dispute. This meeting shall
be convened by registered mail with return receipt. This meeting shall be
held within a maximum of fifteen (15) days from the date the request is sent.
In the absence of such an amicable settlement, any possible dispute which
has not been settled within thirty (30) days from the date of dispatch of the
request for an ad hoc meeting, will be brought by the most diligent Party
before the Commercial Court of Paris to which the Parties attribute exclusive
jurisdiction, notwithstanding plurality of defendants or appeal in guarantor.
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