Reseller Track Appendix

Authorization. The Partner Acceptance Document,
including this Reseller Track Appendix, and the applicable
Red Hat Program Guide (collectively the “Agreement”) set
forth the terms and conditions under which Partner is
authorized to participate in the reseller Track and/or to
acquire and resell Red Hat Products. Upon acceptance by
Red Hat into the Reseller Track, Red Hat grants Partner a
non-exclusive authorization to demonstrate, market,
promote and resell the Red Hat Products during the Term
(defined below) to End Users (defined below) in the
Territory (defined in the Partner Acceptance Document).
Partner shall participate in the Reseller Track at the
membership level for which Red Hat has approved Partner,
as indicated in the Acceptance Notice. Partner will be
permitted to sell in multiple Territories only upon mutual
written agreement of the parties. Partner's continued
authorization hereunder is based on its compliance with the
Agreement. This authorization is personal to the legal entity
or branch office indicated by Partner in the Application or as
otherwise accepted by Red Hat in writing. Partner has no
right to delegate its activity hereunder to another reseller, or
to appoint sub-resellers or agents for the Red Hat Products
without Red Hat's express prior written consent.
Notwithstanding the foregoing, Partner understands and
agrees that Red Hat grants Partner authorization to resell
the JBoss branded products under the JBoss
Reseller/JBoss System Integrator specialization only to the
extent that Partner meets the specific requirements for such
specialization as provided in the applicable Program Guide.
“End User” means a purchaser who has acquired Red Hat
Products for its own personal or internal use and without
the right to resell, remarket or otherwise distribute Red Hat
Products. Notwithstanding the authorization set out in this
Appendix, Red Hat shall have no liability for any acts and
omissions of any of its Business Partners.

Fulfillment. This Reseller Track Appendix authorizes
Partner to acquire eligible Red Hat Products from a Red
Hat-authorized distributor, reseller or OEM (each, a
“Business Partner”) as specified in the applicable Program
Guide. Partner will only be permitted to purchase Red Hat
Products directly from Red Hat if Partner receives Red
Hat's prior written consent separately herefrom to do so.
For the avoidance of doubt, execution by Red Hat of the
Partner Acceptance Document and this Appendix shall not
be deemed as such Red Hat's written consent which
permits Partner to purchase Red Hat Products directly from
Red Hat. If Partner acquires Red Hat Products from a
Business Partner, Partner will pay the Business Partner for
the Red Hat Products and all payment, credit, shipping and
other direct purchase terms shall be between Partner and
the Business Partner. If Partner acquires Red Hat Products
from Red Hat, Partner will pay Red Hat for the Red Hat
Products under the terms provided in the Partner
Acceptance Document and Section 3. Upon receipt of a
purchase order from either Partner or Business Partner for
Red Hat Products, Red Hat will provide access to a
downloadable version of such ordered Red Hat Products to
either of the Business Partner, Partner, or End User, as
directed by the Business Partner or Partner in writing. For
any instance where Red Hat has to ship Red Hat Products
with physical media directly to Partner, Red Hat will itself or
will direct its authorized agent to create and ship the
physical media to Partner. Shipment is F.O.B. point of
shipment by the method Red Hat deems most
advantageous. Transportation and insurance charges,
expenses and costs will be invoiced to Partner and are not
included in any pricing provided. Risk of loss or damage to
the Red Hat Products will automatically pass to Partner
when the Red Hat Products are placed with the carrier for
shipment to Partner. Red Hat Products are sold without
return privileges, unless consented to in writing by Red Hat
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6.1

in its sole discretion.

Currency and Bank Account. All amounts owed by
Partner to Red Hat under this Reseller Track Appendix, if
any, are to be paid in the applicable currency and to the
account as designated by Red Hat

End User Enterprise Agreements. Partner will require
each End User to sign or otherwise assent (in a manner
acceptable to Red Hat) to the applicable agreement set
forth at www.redhat.com/licenses, as updated by Red Hat
from time to time (“Enterprise Agreement”), as a condition
to the distribution of the Red Hat Products to such End
User. To the extent permitted by applicable law, Partner’s
satisfaction of this obligation may be achieved by, but is not
limited to, inclusion of a URL link to the Enterprise
Agreement in Partner's agreement or other purchase
documentation with End User, or in the alternative by
requiring End User to execute a hard copy of the Enterprise
Agreement. Partner will not amend or grant any waiver
under the Enterprise Agreement without Red Hat's prior
written consent. If Partner becomes aware of any violation
of an Enterprise Agreement, Partner will notify Red Hat
immediately and will reasonably assist Red Hat in its efforts
to enforce the terms of the Enterprise Agreement.

Marketing and Distribution. Subject to the rights and
restrictions set forth in this Agreement, Partner will use
reasonable efforts to (i) actively market, promote and
distribute the Red Hat Products; (i) make periodic and
regular demonstrations showcasing the features of the Red
Hat Products; (iii) establish and maintain appropriate
marketing and distribution facilities and personnel to create
and meet the demand for Red Hat Products and related
support among End Users; (iv) represent the Red Hat
Products accurately and fairly and at all times avoid
deceptive, misleading or unethical business practices; and
(v) carry out the promotional and other tasks set forth in the
applicable Program Guide. Partner will make no claim,
representation, warranty, or guarantee to End Users or third
parties relating to the performance or functionality of the
Red Hat Products other than as expressly set forth by Red
Hat in its published manuals, training materials, software
descriptions and specifications, brochures, technical
manuals, license agreements, supporting materials, and
other printed information. Partner shall determine its own
resale prices. Partner agrees that it will promptly report any
effort by Red Hat personnel to interfere with its pricing
policies directly to a Red Hat officer or manager. Partner
agrees to confer periodically with Red Hat, at Red Hat’s
request, on matters relating to market conditions, sales
forecasting, product planning and promotional marketing
strategies. Partner will conduct business in its own name
and in such a manner that will be reasonably expected to
reflect favorably at all times on the Red Hat Products and
the good name, goodwill and reputation of Red Hat.

Internal Use of Red Hat Products. Subject to the terms
and conditions of the Agreement, Red Hat grants to
Partner, and Partner accepts, the following rights:

A non-exclusive, non-transferable right during the Reseller
Track Term to use the Red Hat Products subject to, and
under the applicable terms of, the standard Red Hat
Enterprise  Agreement for sales, marketing, sales
enablement training of Partner's personnel and
demonstration of the functions and features of the Red Hat
Products to End Users and prospective End Users at no
cost. Any violation of the Enterprise Agreement will be
deemed a material breach of this Agreement. Red Hat is
under no obligation to provide any technical support to
Partner for such internal use of Red Hat Products, except
as may be provided in the applicable Program Guide.
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6.2 A non-exclusive, non-transferable right during the Reseller

Track Term to reproduce or copy the Promotional Materials
(defined in the Partner Acceptance Document) as
reasonably necessary for Partner to fulfill its obligations
under the Agreement; provided, however, that such right
does not include the right to copy any third-party materials
included in the Promotional Materials. All Promotional
Materials and modified or amended versions of such
Promotional Materials will remain or become the property of
Red Hat. At the request of Red Hat, Partner will execute
any papers or documents reasonably necessary to protect
the rights of Red Hat in the Promotional Materials and will
execute and deliver such other documents as may be
reasonably requested by Red Hat. Partner has no rights to
modify the Promotional Materials or documentation.

Reseller Track Term. This Reseller Track Appendix and
the authorization granted hereunder begin on the Effective
Date and continue for one (1) year (the “Reseller Track
Term”). This Reseller Track Appendix shall automatically
renew upon the anniversary of the Effective Date, and shall
continue in full force and effect for successive one (1) year
periods unless and until terminated by either party giving to
the other written notice of termination at least thirty (30)
days before the anniversary date. “Effective Date” means
either the date indicated on the Acceptance Notice or the
date that Red Hat executed either a hard copy of the
Agreement referencing this Reseller Track Appendix or a
hard copy of this Reseller Track Appendix itself.

Termination of Reseller Track Appendix by Red Hat or
Partner. Red Hat or Partner may (without prejudice to any
other right or remedy) terminate this Reseller Track
Appendix pursuant to Section 13.2 of the Partner
Acceptance Document. Termination of this Reseller Track
Appendix shall not affect any pre-existing agreements
between the Parties, nor any End User Enterprise
Agreement. Termination of this Reseller Track Appendix for
any reason will immediately terminate Partner’s
participation in the Reseller Track, including all eligibility for
Reseller Track benefits.
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