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MARKETO EMEA, LIMITED
 MASTER ALLIANCE AGREEMENT 
SERVICES PARTNER PROGRAM EXHIBIT 
   
This Services Partner Program Exhibit (“SPPE”) is entered into pursuant to the Marketo EMEA, Limited (“Marketo”) Master Allliance Agreement which terms are incorporated herein (“Agreement”) and in connection with the Marketo Digital Services Partner Program as may be amended by Marketo from time to time (“Partner Program”). The individual who clicks the "I Accept" button (“You” or “Your”) to the SPPE on the Marketo Partner Website hereby represents that (i) there is a legally binding Agreement between Marketo and Your company (“Company”) and (ii) You have the authority to bind Your Company  to the to the terms and conditions of the SPPE.  If You do not have that authority, or if You do not agree with these legally binding terms and conditions, Company may not participate in the Partner Program.  This SPPE is effective between Company and Marketo as of the date of Marketo’s acceptance.

Marketo designs, develops, markets and sells subscription-based, Software-as-a-Service products (“Marketo Solutions”). Company desires to become a Marketo authorized services partner and perform and provide certain professional services (“Services”) related to the Marketo Solutions to Customers and/or prospective customers to the Marketo Solutions as more fully set forth below, including in Attachment A which will be completed by Company pursuant to the Partner Program on-boarding process.  Capitalized terms that are not otherwise defined in this SPPE shall have the meanings set forth in the Agreement. 

In consideration of the mutual promises contained herein, Marketo and Company agree as follows:
1.     SCOPE OF SERVICES.  The Partner Program is defined on Attachment B (“Marketo Services Partner Program Guide”) which may be modified from time to time at Marketo’s sole discretion.  Company shall adhere to the applicable requirements of the Marketo Services Partner Program Guide and provide Services as set forth on all Attachments, or other agreements referencing this SPPE and executed by both parties, all of which shall be incorporated into this SPPE.
2. ORDERS, PRICE AND DELIVERY
2.1 Orders. If Company desires to purchase Marketo Solutions, Company shall submit to Marketo a written Order in a format equivalent in content to Attachment C. 
2.2 Delivery. Following receipt of an Order, Marketo will (i) accept the Order and make the Marketo Solutions available to the Company as set forth in the Order; or (ii) reject the Order by written notice to Company.  
 		
3.    RECORDS AND AUDITS.  Company shall maintain complete and accurate accounting records in accordance with sound accounting practices and all applicable laws so as to substantiate Expenses, Fees and charges under each Attachment and each invoice.  

4.	TAXES  Each party shall be responsible for taxes on any type of property it owns or leases, for franchise and privilege taxes on its business, and for taxes based on its income and receipts.  Company shall be responsible for any national, state and local sales, use, excise, ad valorem, value-added, services, consumption, and other taxes and duties on any goods or services used or consumed by it in providing the Services. 
5.     GRANT OF RIGHTS AND RESTRICTIONS 
5.1  	Rights.  Marketo hereby grants to Company the non-exclusive, non-sublicensable, non-transferable right (i) to use such materials as provided by Marketo solely for the purpose of delivering the Services (“Marketo Materials”); and (ii) if applicable, to permit Customer to authorize Customer employees, agents and contractors (“Users”) to use the Marketo Solutions solely for such Customer’s own internal business operations, and  for purposes of providing any Services which rely upon the Marketo Solutions, subject to the terms of the end user services agreement between Marketo and such Customer.  From time to time Marketo may institute new or revised policies and procedures regarding the subscription and distribution of the Marketo Solutions.  Marketo will provide written notice of such policies and procedures, as applicable, to Company, and Company agrees to implement such policies and procedures.

5.2  	Ownership; Restrictions.  Marketo or its licensors own all right, title and interest, including all intellectual property rights in and to the Marketo Materials, Marketo Solutions and Marketo Proprietary Marks. Company will have no right to use any of the foregoing for any purposes other than as expressly set forth in the Agreement, this Section 5, or an Attachment to the SPPE.  If authorized, Company will only use the Marketo Proprietary Marks in the form(s) approved in writing by Marketo, including the TM symbol (and, upon registration of any registered trademark, the ® symbol), and an indication that Marketo is the owner of the Marketo Proprietary Marks.  Company may not remove or modify, or permit the removal or modification of, any Marketo Proprietary Marks, including but not limited to copyright notifications on any Marketo Materials, nor may Company place its own Proprietary Marks or permit any other party to place its Proprietary Marks on Marketo Materials.  No duplication of Marketo Materials is permitted except as necessary to provide the Services.  In the event that Company makes suggestions to Marketo regarding new features, functionality or performance that Marketo adopts for the Marketo Solutions, such new features, functionality or performance will become the sole and exclusive property of Marketo.
6.     COMPANY PERSONNEL. All Company employees, agents and subcontractors (“Company Personnel”) performing Services hereunder shall have the requisite qualifications, competence, education and training required to perform the Services.  Company shall be solely responsible for paying all compensation, benefits, payroll and worker’s compensation taxes and statutory contributions to and in respect of all Company Personnel, including all other costs relating to the employment or engagement of Company Personnel.   
7.	WARRANTIES AND REPRESENTATIONS
7.1		Performance. Company represents and warrants that (i) the Services will be performed in a professional manner consistent with the highest level of care, skill, practice and judgment exercised by other professionals in performing services of a similar nature under similar circumstances, by Company Personnel with requisite skills, qualifications and licenses needed to carry out such work, including but not limited to the training and certifications set forth in Section 6 above; (ii) the Services shall conform to the applicable Schedule; (iii) Company shall not make or permit any Company Personnel to make any representations or warranties related to the Marketo Solutions that differs in any way from the Marketo Materials, and/or required training and education; (iv) Company is liable for the performance of Company Personnel; and (v) each Company Personnel who have been or will be involved in provision of any Services or will have access to the Marketo Solutions or to any data belonging to Customer (“Customer Data”) or any computer or network systems belonging to Customer (“Customer System”), will have signed, before beginning any Services, a confidentiality agreement containing terms relating to third party confidential information at least as protective as those in the Agreement and this SPPE.  
7.2		Non-conformance.  In the event any Services do not conform to an Attachment, Marketo may, at its sole discretion (a) require Company to re-perform the non-conforming Services; (b) withhold or offset fees for the non-conforming Services; or (c) require Company to refund fees paid for non-conforming Services.  

7.3  	Compliance.     Company will act in strict compliance with all applicable policies, laws, ordinances, regulations and other requirements of any government authority pertaining to Company's activities under the SPPE, including but not limited to all applicable data privacy laws worldwide, and will provide, pay for, and keep in good standing all permits, licenses or other consents necessary for such activities. 

8.	INSURANCE.  Company shall procure and maintain throughout the term with reputable providers, insurance policies and coverages applicable to its business operations and sufficient to support and cover its obligations hereunder.  All such policies shall name Marketo and its subsidiaries as additional insureds. Certificates of insurance evidencing these coverages shall be provided to Marketo upon execution of this SPPE. None of the requirements contained herein as to types, limits and approval of insurance coverage are intended to and shall not in any manner limit or qualify the liabilities and obligations assumed by Company under this SPPE.
9.   TERM AND TERMINATION  
9.1  	Term.   This SPPE shall continue for the term set forth in Attachment A, unless earlier terminated pursuant to this Section. Either party may terminate this SPPE upon notice to the other party if the other party (i) becomes insolvent, ceases doing business in the regular course, files a petition in bankruptcy or is subject to the filing of an involuntary petition for bankruptcy which is not rescinded within a period of sixty (60) days, or (ii) fails to cure any material breach of any term or condition of this SPPE within thirty (30) days’ of its receipt of written notice thereof from the other party specifying such breach. Marketo may terminate this SPPE with immediate effect if Company makes a material misrepresentation regarding any Marketo Solutions to a Customer. 
9.2	  	Effect of Termination.  Upon expiration or termination of the SPPE: (i) all licenses and rights granted hereunder will terminate; and (ii) Company shall cease to provide the Services to any Customer unless with Marketo’s express prior written approval. 

10.    ENGAGEMENT RESTRICTIONS.   Company acknowledges that an Attachment may include certain restrictions with regard to its independent engagements with Customer and agrees to abide by all such restrictions.
 
11.    NO ASSIGNMENT.   Neither party shall assign, transfer or delegate its rights or obligations under this SPPE without the prior written consent of the other party, which consent shall not be unreasonably withheld. Notwithstanding the foregoing, Marketo may assign the SPPE (without obtaining Company prior written consent) in connection with a merger, acquisition, or sale of all or substantially all of its assets.

12.    RELATIONSHIP OF THE PARTIES.   Company is an independent contractor and is not an agent or employee of, and has no authority to bind, Marketo by contract or otherwise. Company will perform the Services under the general direction of Marketo, but Company will determine, in Company's sole discretion, the manner and means by which the Services are accomplished, subject to the requirement that Company will at all times comply with applicable law and with Marketo’s reasonable instructions. Marketo has no right or authority to control the manner or means by which the Services are accomplished.




ATTACHMENT A TO SERVICES PARTNER PROGRAM EXHIBIT 
Restrictions, Term, and Contacts


1. Restrictions.	 Company’s right to perform Services as set forth in the Services Partner Program Exhibit (“SPPE”) shall be limited to the following:

1.1 Territory: The Territory shall consist of [______________________]. 
1.2 Company Services: Authorized Company Services shall be limited to the types of products and services generally marketed and sold by Company.

2. Term. Subject to the termination provisions set forth in the Agreement and SPPE, the SPPE shall have an initial term of one (1) year commencing as of the SPPE Effective Date. The SPPE will automatically renew for successive one (1) year terms unless cancelled with at least thirty (30) days’ advance written notice by either party.  

3. Company Contact Information. 

	Billing Information
	Delivery Information
	Legal Notices

	Contact:
	Contact:
	Contact:

	Address:
	Address:
	Address:

	Telephone:
	Telephone:
	Telephone:

	Email:
	Email:
	Email:



4. Marketo Contact Information. 

	Support Services Contact
	Legal Notices

	Contact: 
	Contact: Managing Director

	Address: 
	Address: Level 2, Red Oak North, South County Business Park, Leopardstown, Dublin 18, Ireland

	Telephone: 
	Telephone: 

	Fax: 
	Email: 




ATTACHMENT B TO SERVICES PARTNER PROGRAM EXHIBIT
Marketo Services Partner Program Guide
[bookmark: _GoBack]
 
NOTE: You can find the Marketo Services Partner Program Guide here.




ATTACHMENT C TO SERVICES PARTNER PROGRAM EXHIBIT
Order

This Order is made as of __________, 20__ (“Order Effective Date”) by and between Marketo EMEA, Limited (“Marketo”) and __________ (“Company”) and is part of the Services Partner Program Exhibit dated __________ between the parties (“SPPE”) and subject to the Master Alliance Agreement.  Capitalized terms used herein shall have the same meaning ascribed to them in the SPPE, unless otherwise defined in this Order.  It is expressly agreed that, in the event of a conflict, the terms of the SPPE shall control over the terms set forth in this Order, and the terms of the SPPE and Order shall control over the terms in any Company purchase order or other ordering document.

1.  Order Effective Date: ___________ 	

2.  Marketo Education, Training, Sandbox Instance and Fees (list, if applicable):

Examples:

Education Passport @ €2,500 
MCC Strategy Workshop @ €1,995 AUD
Marketo Sandbox @ €5,000 AUD for 1 year

Company acknowledges and agrees that Marketo will not be responsible for the implementation of the Marketo Solutions unless otherwise agreed under a separate contract.              

3.	Payment and Terms. Company shall pay Marketo all fees set forth in this Order in the month following the Order Effective Date. Unless otherwise expressly stated in this Order, all fees specified herein are non-cancelable and non-refundable. All fees are payable in Euros unless otherwise agreed by the parties in this Order and shall be payable as invoiced by Marketo.

4.	 Company Contact Information. 

	Company Billing Information
	Customer Information
	Company Legal Notices

	Contact:
	Contact:
	Contact: 

	Address:
	Address:
	Address:

	Telephone:
	Telephone:
	Telephone:

	
	
	

	Email:
	Email:
	Email:



5.	Marketo Contact Information. 

	Support Contact
	Legal Notices

	Contact: 
	Contact: Managing Director

	Address: 
	Address: Level 2, Red Oak North, South County Business Park, Leopardstown, Dublin 18, Ireland

	Telephone: 
	Telephone: 

	 
	 



Executed by:_______________________________ (Company)

Signature: _________________________________

Date:  ___/___/_____


Accepted by: _______________________________ (Marketo EMEA, Limited)

Signature: _________________________________

Date:  ___/___/_____
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