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This rider (the “Rider”) is attached to and made part of the renewal order form or renewal agreement (the “Renewal”) between the customer entity executing the Renewal (“Customer”) and the software vendor named in the Renewal (“Vendor”). In the event of a conflict between this Rider and the Renewal, the governing agreement, or any vendor policy incorporated by reference, this Rider controls.
The parties acknowledge that the terms below reflect prevailing market practice for enterprise software renewals and are intended to allocate renewal risk in a balanced way. Capitalized terms not defined in this Rider carry the meaning given in the governing agreement.
1.  RENEWAL PRICE PROTECTION
Fees for the Renewal term shall not exceed the fees for the immediately preceding term, measured on a like for like basis for the same products and quantities, by more than the lesser of (a) three percent (3%) and (b) the percentage change in the Consumer Price Index for All Urban Consumers (CPI-U, all items, U.S. city average) published by the U.S. Bureau of Labor Statistics for the twelve full months preceding the date of Vendor's renewal quote.
No renaming, repackaging, edition retirement, or reclassification of products shall be used to effect an increase above this cap. If a product is withdrawn, Vendor shall offer the nearest successor product at a price no greater than the capped price of the product it replaces.
	WHY THIS CLAUSE IS FAIR
The cap is indexed to a published number neither party controls, so the vendor keeps full inflation protection and the buyer keeps a renewal price that moves with the economy instead of with the account plan. Vendors grant this routinely at signature; the only party a missing cap serves is the one planning an increase above inflation.



2.  BENCHMARK REPRICING
If, during the Renewal term, the market median unit price for a product under this Renewal, as measured by an independent benchmark provider agreed by the parties for equivalent volume and deployment, falls more than ten percent (10%) below Customer's then current unit price for that product, Customer may deliver the benchmark evidence and request a repricing review.
The parties shall meet within thirty (30) days of the request. Vendor shall either (a) adjust the affected unit price prospectively to no more than the documented market median, or (b) permit Customer to reduce the affected quantities or terminate the affected product at the end of the then current billing year without penalty and without affecting the remainder of the Renewal.
	WHY THIS CLAUSE IS FAIR
The uplift cap in clause 1 protects the vendor when the market rises; this clause is its mirror when the market falls. It triggers only on independent evidence, only beyond a 10% gap, and the vendor keeps a choice between repricing and release. A price that can move in one direction only is not a market price.



3.  AUDIT CONDUCT
Vendor may verify Customer's deployment no more than once in any twelve (12) month period, on at least forty five (45) days written notice, during business hours, and in a manner that does not disrupt Customer's operations. The scope of any verification is limited to the products under this Renewal and to the current and immediately preceding contract year.
Verification shall rely on deployment data generated by Customer using measurement tooling agreed by both parties in advance. Customer shall not be required to execute Vendor supplied scripts, agents, or discovery tooling on Customer systems. Vendor bears its own costs of verification.
Any compliance findings shall be reconciled under clause 4 of this Rider. Verification data may be used solely for license reconciliation and shall not be shared with Vendor's sales organization except as an agreed reconciliation summary.
	WHY THIS CLAUSE IS FAIR
The vendor keeps a real audit right: annual frequency, defined scope, and reliable data. What the buyer removes is the audit as a sales weapon: surprise timing, unbounded lookback, scripts that measure what the vendor's tooling decides to measure, and findings routed to the account team as renewal leverage. Verification and negotiation are different meetings.



4.  NO RETROACTIVE TRUE UPS
If Customer's deployment is found to exceed licensed quantities, Customer shall remedy the shortfall prospectively, effective from the date of written notice of the shortfall, by purchasing the additional quantities at the unit prices and discount levels in effect under this Renewal.
Vendor shall not charge retroactive license fees, back dated support or maintenance, interest, list price penalty rates, or any other charge for periods before the date of written notice. Usage growth identified between reviews is billed at the next agreed true up date at contracted unit rates.
	WHY THIS CLAUSE IS FAIR
The vendor is made whole from the moment the gap is known, at the price both parties already agreed a unit is worth. What this clause removes is the punishment model, where an honest measurement error is repriced at list plus back maintenance for years nobody can reconstruct. Compliance should cost the contracted price, not a multiple of it.



5.  CO TERMINATION
All order forms, expansions, and additional products purchased during the Renewal term shall be coterminous with the Renewal's expiry date. Fees for mid term additions shall be prorated to the common expiry at the unit prices and discount levels of this Renewal.
No purchase during the term shall extend, renew, or restart the committed term of any other product or of the Renewal itself, absent an express written agreement signed by both parties that states the extension on its face.
	WHY THIS CLAUSE IS FAIR
The vendor sells expansion whenever the buyer needs it and keeps the revenue; the buyer keeps a single renewal date where the whole relationship is decided at once. Staggered end dates serve only to make leaving impossible, because something is always mid term. One book of business, one date, one negotiation.



6.  ASSIGNMENT AND CHANGE OF CONTROL
Customer may assign this Renewal and the governing agreement, in whole or in part, to an affiliate or to a successor in interest in connection with a merger, acquisition, or divestiture, on written notice and without fee. A divested Customer entity may continue to use licenses allocated to it for up to twelve (12) months following the divestiture at no additional charge while it transitions.
If Vendor undergoes a change of control, or assigns the governing agreement, the successor shall honor this Rider, the Renewal's pricing, discounts, and terms for the remainder of the term, including the renewal price protection in clause 1 at the next renewal. If the successor announces end of life for a product under this Renewal, or materially degrades the service, Customer may terminate the affected product and receive a pro rata refund of prepaid unused fees.
	WHY THIS CLAUSE IS FAIR
Both parties get the same thing: corporate events on either side do not reprice the deal. The buyer's reorganizations do not trigger a fee, and the vendor's acquirer does not inherit the customer list as a repricing opportunity. The terms survive the letterhead, whichever letterhead changes.



7.  EXECUTION
Agreed and executed by the parties' authorized representatives as an addendum to the Renewal, effective as of the Renewal's effective date.
	CUSTOMER

Signature: 
Name: 
Title: 
Date: 
	VENDOR

Signature: 
Name: 
Title: 
Date: 


The Fair Renewal Rider is a negotiation aid reviewed for commercial reasonableness by VendorBenchmark analysts. It is not legal advice, and VendorBenchmark is not a law firm. Have your counsel review the rider before execution, and adapt the defined terms to your governing agreement.
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