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What is FAST 2.0?
• Framework for Agreement Simplification and Transformation (FAST)
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How does the invoice flow 
and who pays who?
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Invoice Flow

HPE

Provides a metered 
billing invoice to 
Distribution

V

Ingram Micro

Distribution invoices the 
Reseller Partner for prior 
month’s utilization

D

Reseller

Reseller Partner adds 
margin and managed 
services and provides 
final invoice to End User

R

End User

End User reviews invoice 
and compares to figures 
in GreenLake Platform 
(fka GreenLake Central)

E
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Payment Flow

HPE

V

Ingram Micro

Distribution pays HPE’s 
invoice

D

Reseller

Reseller Partner pays 
Distribution’s invoice

R

End User

End User pays Reseller 
Partner’s invoice

E
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How is the agreement 
generated and how do 
redlines flow?
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Agreement Flow

HPE

Creates the original 
Statement of Work 
(SOW) or Legal Quote 
(via tools) between 
Vendor and Distribution

V

Ingram Micro

Creates the Distribution 
to Reseller Partner 
agreement which 
incorporates the SOW or 
Legal Quote 

D

Reseller

Creates the Reseller 
Partner to End User 
agreement and passes 
down the HPE aaS 
Terms for Customers 

R

End User

End User signs 
agreement with Reseller 
Partner and accepts 
HPE aaS Terms for 
Customers

E
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Redline Flow (only for Custom deals)

HPE

V

Ingram Micro

Ingram Micro sends 
redlines to HPE (via HPE 
to IM paper)

D

Reseller

Reseller sends redlines 
to Ingram Micro (via IM 
to Reseller paper)

R

End User

End User marks 
proposed changes on 
Terms for Customers or 
SOW and sends to 
Reseller

E

HPE accepts, rejects or 
counters the end user’s 
redline requests and 
sends back down 
through the channel



9 Proprietary information of Ingram Micro — Do not distribute or duplicate without Ingram Micro's express written permission.

What are the various pieces 
of the FAST 2.0 Agreement?
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HPE aaS Terms for Partners (Channel Only)
• Think of this as the “Program Guide”
• Applies to every HPE GreenLake channel transaction
• Governs the relationship between HPE and Distributor and 

Reseller Partners
• Not End User facing (Channel Only)
• Contains Important Preconditions for Reseller’s 

Novation Rights (main form of deal protection)
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What is Novation?

Novation: replacing one or more of the original parties 
of a contract, thereby terminating the original parties’ 
rights and obligations under the old contract

Requirements:
1) A valid, prior agreement, for which
2) All parties agree to substitute a new contract;
3) Discharge of the prior obligation; and,
4) A valid, new agreement
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What is Novation in the context of FAST 2.0?

• Reseller owns the right to novate
• Reseller assigns their Customer contract to HPE and is relieved 

of any Early Termination Fees that would otherwise be due
• After novation, the agreement will be considered a direct 

agreement between HPE and the Customer
• HPE will assume all billing and payment risk form the date of 

novation
• Reseller still responsible for collecting from the Customer any 

past due amounts incurred prior to the novation
• Reseller will not receive any additional partner benefits 

(rebates, etc.) associated with the novated agreement
• HPE will “claw back” a pro-rated refund of any partner benefits 

(rebates, etc.) it paid upfront 
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When does Novation apply?

• Customer does not pay its due amounts for ay reason, other 
than the uncured breach or insolvency of another party; and,

• Such Customer Non-Payment results in an outstanding amount 
equal to three monthly invoices

• The agreement contains a remaining committed period 
(reserved capacity or minimum amount due)
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Preconditions for Novation (section 7.3)
• HPE performed a Credit Check and Customer passed;
• Reseller notified Distributor and Vendor of the Customer Non-Payment;
• Reseller used reasonable efforts to pursue payment from Customer;
• Novation must be in writing and legally enforceable;
• Reseller’s agreement with Customer: 

• permits the novation to HPE
• contains a termination for breach clause that would allow HPE to terminate the 

contract for non-payment 30 days after breach and failure to cure
• contains termination fees that are no less than the Early Termination Fees
• does not contain any service level agreements or penalties that vary from those 

provided by HPE
• Customer agrees to be bound by HPE’s standard payment terms (net 30), in case of 

novation
• Customer agrees to put HPE aaS Terms for Customers at top of order of precedence, 

in case of novation
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HPE Sample Terms – Reseller to Customer
• Voluntary Sample Terms
• Replace the HPE aaS Terms for Partners (Channel Only)
• Drafted by HPE
*Can be found in Contract Document Finder Tool
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HPE Sample Terms – Reseller to Customer
• Resellers Need to preserve Novation rights (meet all 

preconditions)
• Replace the HPE aaS Terms for Partners (Channel Only) with 

either HPE aaS Sample Terms or Reseller’s own custom 
language that preserves Novation rights

Replace Terms for Partners with 
• HPE aaS Sample Terms or

• Reseller’s Custom Language
(to preserve Novation rights) 
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HPE aaS Commercial Terms
• Describes financial terms (pricing, ordering, etc.)
• Uses generic “Seller” and “Purchaser” personas
• Applies to every Ingram Micro HPE GreenLake transaction
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Sub-Commercial Terms
• Only some products require the extra terms
• Apply in addition to HPE aaS Commercial Terms

HPE Hybrid & Private Cloud Solution-Specific Commercial Terms
• In addition to HPE aaS Commercial Terms
• Only included for some solutions

HPE GreenLake Commercial Terms for Select Solutions
• In addition to HPE aaS Commercial Terms
• Only included for some solutions

*Commercial Terms can be found in the Contract Document Finder Tool
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HPE aaS Terms for Customers
• Governs the relationship between HPE and the End User
• Replaces the HPE GreenLake Terms v3
• No longer contains financial terms for HPE Direct deals
• Must be passed down to the End User, unchanged
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Where can I find the current 
versions of all these 
documents?
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Service Descriptions
• The “What” not the “How” of what is being provided
• Outlines any offerings with SLA
• “Core” Service Descriptions for Flex Solutions
• Dedicated file to for each product specific Service being 

provided
* Service Descriptions can be found in Contract Document Finder tool
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Transactional Agreement
• Solution and Quantities
• Unit of Measure, Term and Pricing
• Service and payment model selections
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Appendix 1 = IM to Reseller Quote
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What Changed in FAST 2.0?
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Changes in the HPE aaS Commercial Terms

Section 4.2 – “present and future” language removed from the tax section

Section 4.5 – Defines Early Termination Fee – the FAST 1.0 calculation was reserved capacity x rate x months remaining in the 
term “x 1.1” (adding 10% to the ETF). This extra 10% has been removed.
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Changes in the HPE aaS Terms for Partners

Section 2.3.1 – On deal sizes above $5M Distributor is required to assist HPE in obtaining the necessary reseller partner information for HPE 
to identify and conduct a credit check on the reseller.
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Changes in the HPE aaS Terms for Partners

Section 4.2 – Effects of Termination – Same as FAST 1.0, but HPE provided additional clarity around products/offerings without any reserved 
capacity or “commitment” (i.e., there is no ETF for Pay as you go models).
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Changes in the HPE aaS Terms for Partners

Section 5.1.1 – Rejected Replacement Orders (following Customer’s termination of Reseller for Insolvency/Bankruptcy/Uncured Material 
Breach) result in a reduction of distribution’s Early Termination Fee to the Fair Market Value of the gear.
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Changes in the HPE aaS Terms for Partners

Section 5.1.2 – On deals worth more than $5M, a rejected replacement order will result in the reduction of distribution’s Early Termination 
Fee to three times the monthly invoice amount (similar to the reseller’s “novation” deal protection)
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Changes in the HPE aaS Terms for Customers

Country Specific Terms (US Only)

Section 3.10 – If a court deems the agreement to be a lease, then Customer grants HPE a PMSI and may file a Financing Statement
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Changes in the HPE aaS Terms for Customers

Section 4.9 – Limitation of Liability was increased from $500k to $1M, but HPE rejected our recommendation that the Limitation of Liability be 
the greater of $1M or 12 times the monthly invoice at the time of termination (so that the LOL could grow in conjunction with the deal size).
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HPE
• HPE’s uncured 

material breach
OR

• HPE’s insolvency

Ingram Micro
• Ingram Micro’s uncured 

material breach
OR

• Ingram Micro’s 
insolvency

Reseller Partner
• Resellers Partner’s 

uncured material 
breach

OR
• Reseller’s insolvency

End User
End User does not pay 
an accumulation of 3 
invoices for reasons not 
imputable to Reseller or 
Distributor

If End User agreed 
to novation, then 
NO ETF/Return Fee 
but no Partner 
incentives for 
novated portion

If End User accepts 
Replacement 
Order, then NO 
ETF/Return Fee

No ETF/Return Fee

HPE liable per 
T’s & C’s

Termination by HPE

ETF/Return Fee

ETF/Return Fee
If Deal >$5M, ETF = 
3 monthly invoices

No Replacement 
Order = Reduced 

ETF (FMV) Otherwise


