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MUTUAL REFERRAL AGREEMENT 

 

 This Mutual Referral Agreement is made and entered into as of _____________, 2022 

(the “Effective Date”) by and between ______________________ , a _____________, with an 

address for purposes hereof at ______________________ (“Counterparty”), and Dispense 

Software, Inc., a Delaware corporation, with an address for purposes hereof at 101 Federal 

Street, Suite 1900, Boston, MA 02110 (“Company”). Each of Counterparty and Company may 

be referred to as a “Party” and collectively as the “Parties.”  

 

WHEREAS, each of the Parties (each, a “Referring Party”), from time-to-time may 

receive requests for their products and/or services from existing and prospective clients that may 

be suitable to the products and/or services provided by the other Party (each, a “Referred 

Party”); and 

 

WHEREAS, the Referring Party may decide, in its sole discretion, and on a non-

exclusive basis, to refer certain of those requests for products and/or services from existing and 

prospective clients to the Referred Party. 

 

NOW, THEREFORE, in consideration of the foregoing and the mutual promises 

contained herein, the Parties agree as follows:  

 

1. Referral Arrangement.  The Referring Party may, from time to time, use its 

industry relationships and contacts to provide the Referred Party with opportunities to provide its 

products and/or services to customers (each a “Client”).  Each first-time Client opportunity the 

Referring Party makes to the Referred Party shall be considered a “Referral” for the purposes of 

this Agreement.  The Referring Party shall notify the Referred Party in writing of the identity of 

each Referral Client, which notice may be via email.  The Parties agree that, in regard to Referral 

Clients, this Agreement is applicable only to Referrals to Clients with whom the Referred Party 

does not have a pre-existing relationship. In the event that the Parties dispute whether the 

Referred Party had a pre-existing relationship with the Referral Client, documentation of 

conversations, emails, or other communications between the Referred Party and any 

representative of the proposed Referral Client that pre-date the Referring Party’s written notice 

of such Referral Client shall create a presumption that a pre-existing relationship existed between 

the Referred Party and Referral Client.  The Parties further agree that this Agreement is only 

applicable to first-time Client referrals from the Referring Party to the Referred Party and both 

Parties agree that any additional work performed for Clients beyond the initial Referral shall be 

the result of the quality of the Referred Party’s own work. Each Party shall have the sole right 

and responsibility of (i) negotiating the prices and other terms of any engagement with a Client, 

and (ii) in such Party’s sole discretion, entering into any agreements directly with a Referral 

Client.  Unless otherwise consented to in writing, the Referring Party shall not have the right to 

participate in such negotiations or make to any agreements on behalf of the Referred Party. The 

Parties acknowledge that this Agreement is non-exclusive and that no Party shall be obligated to 

provide any Referrals to the other Party under this Agreement. 
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2. Compensation.  For each new Referral the Referring Party makes to the Referred 

Party that results in an actual engagement between the Client and the Referred Party, the 

Referred Party shall pay to the Referring Party a flat fee of One Hundred Dollars ($100.00) (the 

“Referral Payment”), which Referral Payment shall be deemed earned at such time as the 

Referred Party actually completes its first demo from such Client. The Referral Payment, as 

applicable, shall be paid by the Referred Party to the Referring Party at the end of each quarter 

after the applicable Referral Payment has been earned by the Referring Party in accordance with 

this Section.    

 

3. Term and Termination.  This Agreement shall commence on the Effective Date 

and shall continue until terminated in writing by either Party to the other Party (the date of 

termination specified in such written notice shall be the “Termination Date”).  In the event of 

any termination of this Agreement, each Party shall continue to be liable to the other Party for 

outstanding Referral Payments that arose prior to the Termination Date. Upon termination of this 

Agreeent for any reason, both Parties shall cease acting in a manner that would suggest any 

continuing relationship between the Parties contemplated under this Agreement. 

 

4. Confidential Information.  Each Party acknowledges that in connection with this 

Agreement, it may receive or have access to the confidential or proprietary information or 

materials of the other Party, defined as any information (a) that is designated by a Party, orally or 

in writing, as confidential or proprietary, and/or (b) that a Party knows or reasonably should 

know, based upon the nature of the information or the circumstances of disclosure by the other 

Party, is confidential or proprietary (collectively, “Confidential Information”).  A Party 

disclosing Confidential Information is referred to as a “Disclosing Party” and a Party receiving 

Confidential Information is referred to as a “Receiving Party.” Ownership of any Confidential 

Information by a Disclosing Party, including, without limitation, any and all trade secrets, 

copyrights, patents, trademarks, and other proprietary rights and information, including the 

goodwill associated with such intellectual property, whether or not registered by a  Disclosing 

Party, shall at all times remain solely vested in such Disclosing Party, and each Party hereby 

disclaims any interest in any part of the other Party’s Confidential Information.  The Receiving 

Party shall (i) except as required by law, keep all Confidential Information confidential, shall not 

disclose or reveal any Confidential Information to any person other than its agents, employees, 

and representatives who need to know such Confidential Information, and shall cause those 

persons to observe the terms of this Agreement; and (ii) not use the Confidential Information for 

any purpose other than in connection with this Agreement. The Receiving Party shall have no 

obligation of confidentiality with regard to Confidential Information which Receiving Party can 

demonstrate through independent evidence: (i) was already known to Receiving Party prior to 

disclosure thereof by Disclosing Party; (ii) is or becomes generally available to the public 

through no fault of the Receiving Party; (iii) is received by the Receiving Party without 

confidentiality obligations or restrictions on use; (iv) is independently developed by the 

Receiving Party without use of and/or access to such Confidential Information; or (v) is required 

to be disclosed pursuant to any statutory or regulatory provision or court order.  In the event that 

a Receiving Party is requested pursuant to, or required by, applicable law or regulation or by 

legal process to disclose any Confidential Information, the Receiving Party shall, to the extent 

permitted by law, provide the Disclosing Party with prompt notice of such request or 

requirement and shall disclose only that Confidential Information which is required to be 
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disclosed. Following termination  of this Agreement, the Receiving Party shall, within thirty (30) 

business days after the Termination Date, return to the Disclosing Party, or dispose of as 

mutually agreed, all Confidential Information furnished to it by the Disclosing Party pursuant to 

this Agreement, as well as any copies thereof; provided, however, that the Receiving Party may 

keep copies of any such Confidential Information generated in accordance with the Receiving 

Party’s ordinary data backup procedures, provided that such Confidential Information shall 

remain subject to this Agreement. 

 

5. Indemnification. 

 

(a) Company  Indemnity.  Company shall indemnify, defend and hold harmless 

Counterparty from and against any claim or action brought by a third party arising from or 

related to Company’s breach of this Agreement.  In no event will Company have any obligations 

under this Section or any liability for any claim or action if the claim or action is caused by, or 

results from, the negligence or willful misconduct of Counterparty. 

 

(b) Counterparty Indemnity.  Counterparty shall indemnify, defend and hold harmless 

Company from and against any claim or action brought by a third party arising from or related to 

Counterparty’s breach of this Agreement.  In no event will Counterparty have any obligations 

under this Section or any liability for any claim or action if the claim or action is caused by, or 

results from, the negligence or willful misconduct of Company. 

 

6. Limitation of Liability.  UNDER NO CIRCUMSTANCES WILL A PARTY BE 

LIABLE TO THE OTHER PARTY FOR ANY LOSS OF PROFITS, INDIRECT, SPECIAL, 

OR CONSEQUENTIAL DAMAGES ARISING OUT OF THIS AGREEMENT, WHETHER 

BASED UPON A CLAIM OR ACTION IN CONTRACT, WARRANTY, NEGLIGENCE, 

STRICT LIABILITY, OR ANY OTHER TORT, BREACH OF ANY STATUTORY DUTY, OR 

OTHERWISE, EVEN IF, IN ANY SUCH CASE, SUCH PARTY HAS BEEN ADVISED OF 

THE POSSIBILITY OF SUCH DAMAGES. 

 

7. Independent Contractor Status.  Nothing herein shall be deemed to create an 

agency, joint venture, partnership or franchise relationship between the Parties hereto.  Each 

Party acknowledges that it is an independent contractor of the other Party, is not an agent or 

employee of the other Party, and is not authorized to act on behalf of the other Party except as 

provided herein.  The Referred Party shall be solely responsible for any and all of its tax 

obligations, including, but not limited to, all city, state and federal income taxes, social security 

tax and other self employment taxes incurred by the Referred Party under this Agreement, and the 

Referring Party shall not be responsible for withholding any such taxes from the Referred Party's 

fee. 

 

8. Miscellaneous. 

 

(a) Counterparts.  This Agreement may be executed in one or more counterparts, each 

of which shall be deemed an original, and all of which together shall be deemed to be one and 

the same instrument. 
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(b) Binding Effect; Assignment.  This Agreement shall inure to the benefit of and be 

binding upon the Parties and their respective lawful successors, assigns, heirs, and personal 

representatives. Neither Party may assign this Agreement without the written consent of the other 

Party. 

 

(c) Notices.  Any notice under or in connection with this Agreement must be in 

writing and must be sent by overnight mail, courier, or certified or registered mail (return receipt 

requested) to the addresses set forth on the initial page or to such other address which the 

recipient may have previously notified the other party in writing, to the attention of the 

applicable signatory of this Agreement.  Notices will be deemed given when delivered, if hand 

delivered, and on the next business day after deposit if sent by nationally recognized overnight 

courier or 48 hours after being deposited in the mail, if certified or registered mail.  

 

(d) Amendment and Waiver.  This Agreement may be modified or supplemented only 

by means of a written instrument signed by both Parties.  Any waiver of any rights or failure to 

act in a specific instance shall relate only to such instance and shall not be construed as an 

agreement to waive any rights or fail to act in any other instance. 

 

(e) Governing Law.  This Agreement shall be governed by and construed in 

accordance with the laws of the Commonwealth of Massachusetts, irrespective of any conflict of 

laws principles. 

 

(f) Severability.  If any provision of this Agreement shall be held invalid or 

unenforceable in any respect, such invalidity or unenforceability shall not affect any other 

provision hereof, and this Agreement shall be construed as if such provision had not been 

included.  If any provision hereof shall be held by a court to be excessively broad, it shall be 

construed by limiting it to make it enforceable to the extent compatible with applicable law. 

 

(g) Binding Arbitration.  Any controversy, claim or dispute arising out of or relating 

to this Agreement, shall be settled solely and exclusively by a binding arbitration process 

administered by JAMS in Boston, Massachusetts. Such arbitration shall be conducted in 

accordance with the then-existing JAMS Rules of Practice and Procedure, with the following 

exceptions if in conflict: (i) one arbitrator shall be chosen by JAMS; (ii) each Party to the 

arbitration will pay one-half of the expenses and fees of the arbitrator, together with other 

expenses of the arbitration incurred or approved by the arbitrator; and (iii) arbitration may 

proceed in the absence of any Party if written notice (pursuant to the JAMS rules and 

regulations) of the proceedings has been given to such Party. Each Party shall bear its own 

attorney’s fees and expenses; provided that the arbitrator may assess the prevailing Party’s fees 

and costs against the non-prevailing Party as part of the arbitrator’s award. The Parties agree to 

abide by all decisions and awards rendered in such proceedings. Such decisions and awards 

rendered by the arbitrator shall be final and conclusive. All such controversies, claims or disputes 

shall be settled in this manner in lieu of any action at law or equity; provided, however, that 

nothing in this subsection shall be construed as precluding the bringing of an action for 

injunctive relief or specific performance. This dispute resolution process and any arbitration 

hereunder shall be confidential and neither any Party nor the neutral arbitrator shall disclose the 

existence, contents or results of such process without the prior written consent of all Parties, 
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except where necessary or compelled in a court to enforce this arbitration provision or an award 

from such arbitration or otherwise in a legal proceeding. If JAMS no longer exists or is otherwise 

unavailable, the Parties agree that the American Arbitration Association (“AAA”) shall 

administer the arbitration in accordance with its then-existing rules as modified by this 

subsection. In such event, all references herein to JAMS shall mean AAA. 

 

(h) Entire Agreement.  This Agreement constitutes the entire agreement between the 

parties with respect to the subject matter hereof and supersedes any and all prior or 

contemporaneous oral and prior written agreements and understandings.  

 

[Signatures on Following Page] 
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed and 

delivered on the date first written above. 

 

Counterparty      Company 

 

Company:      Dispense Software, Inc. 

 

 

By: ___________________________  By: ________________________________ 

Name:       Name: Tanya Tsikanovsky 

Title:       Title: Partnerships Sales Manager 

  

          

 

 

 

 

  


