REFERRAL AGREEMENT

This agreement (the "Agreement") is made on the day of _____, 201__, by and between _________., a company organized and existing under the laws of the state of Delaware, with a principal place of business at [___________________], ("Company") on the one part, and [_________________], a company organized and existing under the laws of [_________], with a principal place of business at [_____________] ("Partner") on the other part. Company and Partner are hereinafter also referred to separately as "Party" and together the "Parties".
WHEREAS, Company is a company engaged in Conversational Intelligence Services ("Company’s Services"); and 
WHEREAS, Partner is engaged in the business of [________________________________] and 
[bookmark: _Hlk532897540]WHEREAS, Partner wishes to introduce certain individuals and/or companies which Partner has prior relations with ("Partner's Referral(s)") to Company for the purpose of the consideration of the retention of Company's Services;
NOW, THEREFORE, in consideration of the premises and the mutual covenants contained herein, Partner and COMPANY agree as follows:
1. Scope of Referral.
1.1. During the Term of this Agreement, in a non-exclusive manner and subject to the terms herein, PARTNER may introduce Company to Company Referrals, and, if requested by a Partner Referral and approved in writing by Company, Partner may arrange introductory between the two (the "Referral").  For the avoidance of any doubt Partner Referrals shall not include any person and/or company and/or entity that the Company has already had communication with.
1.2. Following such Referral, Company and the Partner Referral shall independently negotiate the terms and conditions for the provision of Company's Services. For the avoidance of doubt, unless requested by Company, Partner shall not be a party to any negotiations or agreements between Company and Partner Referral. 
1.3. This Agreement does not create any obligation upon either Company or Partner Referral to negotiate and/or enter into any agreement and it shall be in the sole discretion of each of Partner Referral and Company whether and with whom to pursue any business relations.    
2. Consideration and Terms of Payment. 
2.1. In the event that within 6 months of the Referral, Company enters into an agreement with a Partner Referral ("Company Referral Agreement"), Company shall, pay Partner referral fees in the amounts and for the duration set forth below ("Referral Fees"). 
2.2. Company shall pay Partner a sum equal to ___% of Company's Gross Income (as defined below) generated from each Company Referral Agreement in US dollar or in any other currency mutually agreed upon by the Parties, by a payment method agreed by the parties.
"Gross Income" shall mean the payment actually received by Company from Partner Referrals pursuant to Company Referral Agreements less any taxes or other direct sale costs. 
2.3. Referral Fees for each Company Referral Agreement shall be payable for a period not exceeding the first [___ months] commencing on the execution of such Company Referral Agreement. 
2.4. For each Partner Referral, Company shall inform Partner the calculation of the Referral Fees and Partner shall issue Company an invoice for the Referral Fee due, payable by Company within thirty days (30) days of receipt of invoice.
2.5. All taxes and expenses in connection with this Agreement shall be borne solely by Partner. In the event that pursuant to any law or regulation, tax is required to be withheld at source, Company shall withhold said tax.

3. Warranties and Undertakings. 
4.1. Partner represents and undertakes (i) that it has an existing relationship with each PARTNER Referral which it will present to the Company, (ii) that it may enter into this Agreement and that there are and will be no conflicting obligations on its part, (iii) that it shall comply with good business practices and all applicable laws, regulations and orders, and in a manner which will reflect favorably on the goodwill and reputation of the Company, (iv) that it may not use any third parties in introducing Partner Referrals and/or arranging Referrals absent express prior written approval by the Company, and (v) that it is an independent contractor, and no employment or agency relationship or joint venture is established by this Agreement, nor will Partner be entitled to participate in or receive any benefit available to employees of Company or reimbursement of expenses or costs incurred by PARTNER, if any.
4.2. Under no circumstances will the Company pay or be required to compensate third parties claiming that they have aided the Partner, and Partner shall defend the Company and hold it harmless against any such claims by third parties. 
4.3. Partner has no authority to represent the Company in any matter whatsoever, or to sign any document or undertake any commitment or create any obligation, express or implied, on behalf of the Company or to bind the Company in any way. 
4.4. Until six (6) months after termination of this Agreement, Partner shall not, directly or indirectly, provide any assistance to a direct competitor of Company.

5. Confidentiality.
5.1. Either Party shall not use or disclose any Confidential Information (as defined below) provided by the other Party, other than for the purpose of performing its obligations under this Agreement. Following the termination of this Agreement, each Party shall immediately return to the other Party all copies of Confidential Information.
"Confidential Information" shall mean and include all non-public information disclosed by a Party to the other Party relating to the disclosing Party`s business, except for (a) information which is required by operation of law to be disclosed, provided, however, that the disclosing party is given reasonable advance notice of the intended disclosure and reasonable opportunity to challenge such disclosure; or (b) is disclosed to the receiving party without restriction on disclosure by a third party who has the lawful right to make such disclosure; or (c) was already known by the receiving party on a non-confidential basis prior to its receiving such information from the disclosing party; or (d) is independently developed by the receiving party without use or knowledge of the other party's Confidential Information. 

6. Term. 
6.1. This Agreement shall commence upon its execution by both Parties and continue for 6 months years (the "Term"), unless terminated earlier by either Party by for any reason, upon 7 days’ advance written notice to the other Party. 
6.2. The obligations contained in Sections 2.1, 3, 4, 5 and 7 shall survive the termination of this Agreement
7. General. 
7.1. This Agreement is not intended to constitute, create, give effect to or otherwise recognize any kind of joint venture, partnership, or formal business organization of any kind. Each Party shall act as an independent contractor and neither Party shall act as agent for or partner of the other Party. 
7.2. This Agreement shall be governed by the laws of the State of California (excluding its conflict of law principles), and the competent state and federal courts of San Francisco, California shall have exclusive jurisdiction with respect to any dispute arising out of or in connection with this Agreement. 
7.3. This Agreement contains the entire agreement between the Parties regarding the subject matter hereof and supersedes all prior agreements whether oral or written. 
7.4. This Agreement may not be modified or amended except by a written agreement signed by the both Parties.
7.5. This Agreement may not be assigned by either party without the prior written consent of the ‎other party, except that assignment in connection with the sale of a party (by merger or the sale of all or substantially all of its ‎assets or shares) shall not require such consent.

IN WITNESS WHEREOF the parties have executed this Agreement
	[Partner]
	
	___________, Inc.



