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This RESELLER AGREEMENT, (the “AGREEMENT”) with an Effective Date commencing on the latest date appearing next to the parties’ signatures, made by and between Kajeet Inc. (“COMPANY”) a corporation organized under the laws of Delaware, with offices located at 7901 Branch Drive, #350, McLean, VA 22012, and ___________________________________, (“RESELLER”) a  corporation with its registered place of business at ___________________________________, contains the terms and conditions under which COMPANY shall provide Products and Services to RESELLER for resale.

WHEREAS, COMPANY is engaged in the developing, marketing and selling of the Products and related Services (as defined below); and
WHEREAS, RESELLER is engaged in the sale, distribution and marketing of products; and
WHEREAS, COMPANY wishes to appoint RESELLER as a non-exclusive RESELLER of the Products and the Services in the Territory (as defined below), and RESELLER wishes to accept such non-exclusive appointment, all subject to the terms and conditions set forth in this AGREEMENT.

[bookmark: _Toc424553884]In consideration of the mutual covenants hereinafter set forth, the parties agree as follows:
Definitions
Confidential Information:  means all items identified as being confidential by the disclosing party, or which, under the circumstances surrounding disclosure, reasonably should be treated as Confidential Information, including:  (i) any portion of the Product, in object and source code form, and any related technology, ideas, algorithms or any trade secrets; (ii) either party’s business or financial information and plans; and (iii) the terms of this AGREEMENT. “Confidential Information” will not include information that the receiving party can show:  (a) is or becomes generally known or publicly available through no fault of the receiving party; (b) is known by or in the possession of the receiving party prior to its disclosure, as evidenced by business records, and is not subject to restriction; or (c) is lawfully obtained from a third party who has the right to make such disclosure.
Documentation:  means any user documentation, on any media or form, provided by COMPANY for use with the Products including but not limited to the End-user License AGREEMENT.
End-user:  means the person or entity that agrees to be bound by the terms of the End-user License AGREEMENT and is authorized to access and use the Product pursuant to the End-user License AGREEMENT.
End-user License AGREEMENT:  means COMPANY’s End-user License AGREEMENT. 
Hardware Products: means the products listed as Equipment on the COMPANY Price List.
Intellectual Property: means any and all service marks, trademarks, trade names, copyrights, patents, patent rights, patent applications, registered designs, unregistered design rights, trade secret rights, knowhow, getups, and other similar proprietary rights used on, in, associated with or relating to the Products and/or Services and/or Documentation and any improvement or update thereof, whether such rights are registered, unregistered, registrable or unregistrable.
Price List: The Price List attached in Exhibit A.
Products:  means the Hardware Products and the Documentation. 
Qualified Individual: means an individual who has completed current COMPANY training.
Services: means the COMPANY services identified in the Price List and in Exhibit C.     
Territory: means the territory set forth in Exhibit B. 

[bookmark: _Toc424553886][bookmark: _Ref225483947]License Grant
License to Resell Products and Services. Subject to the terms of this AGREEMENT, COMPANY hereby grants to RESELLER a non-exclusive, non-transferable, time-limited license to demonstrate, market and resell Products and/or Services only as provided herein to End-users located and who are taking delivery of the Products and/or Services within the Territory. Nothing contained in this AGREEMENT shall be construed as granting any exclusive rights or prohibit COMPANY from licensing, marketing or reselling the Products and/or Services in the Territory or from appointing other RESELLERs to do so. 
Documentation License.  COMPANY hereby grants RESELLER a non-exclusive, non-transferable, right to use the Documentation and to make a reasonable number of copies of the Documentation solely for its own internal business purposes as necessary in connection with the licenses granted in Sections 2.1 and 2.2.
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Price. RESELLER will pay to COMPANY the applicable price listed in the Price List less the applicable discount specified in the Price List for all Products and Services ordered during the term of this AGREEMENT.  All prices are in U.S. dollars.
Payment Terms.   RESELLER shall pay all invoices within 30 day from invoice date. 
Resale Price. RESELLER is free to determine its own prices for Products. COMPANY’s current price list shows suggested End-user prices only.  
Taxes.
RESELLER shall bear and be responsible for:  (i) the payment of all taxes in the Territory associated with the purchase or license of any Product, Services (other than taxes based on COMPANY’s net income) fees, duties or other amounts, however designated, including value added taxes which are levied or based upon such charges, or upon this AGREEMENT.  Taxes related to Products and/or Services purchased or licensed pursuant to this AGREEMENT shall be paid by RESELLER or RESELLER shall present an exemption certificate acceptable to the taxing authorities; and (ii) keeping all records and/or impounding or paying all taxes (e.g., national, local, self employment tax, foreign tax withholding, etc.) and any other charges required by and imposed by any taxing authority on payments to RESELLER’s employees or agents.

[bookmark: _Toc424553888][bookmark: _Ref225483959]    RESELLER Responsibilities
Promotion of Product.  RESELLER shall use commercially reasonable efforts to:  (i) successfully promote, and solicit orders for, the Products and Services, on a continuing basis; and (ii) comply with good business practices and all applicable laws and regulations.
Compliance.  RESELLER shall provide information as reasonably requested by COMPANY to ensure compliance by RESELLER with the terms of this AGREEMENT. 
Order Submission. RESELLER shall provide COMPANY with product order information, setting forth the name of each End-user, End-user address inclusive of zip code and the applicable Products and/or Services purchased. RESELLER shall submit such information with each purchase order submission. COMPANY shall treat this information as confidential information. Orders not containing complete information shall not be processed until completed. 
Costs and Expenses. RESELLER shall pay all costs and expenses of whatever nature incurred by it in connection with its activities under this AGREEMENT, including but not limited to any commissions paid to agents, representatives, or employees engaged or employed by RESELLER and expenses for travel, entertainment, offices or any other items.
Representations and Warranties. RESELLER hereby represents and warrants as follows: (i) it is fully acquainted with the Products and the Services and their function and purposes, and has the necessary knowledge, skills, resources, business relations and other means required to uphold its undertaking under this AGREEMENT in full; (ii) it has full corporate power and authority to execute this AGREEMENT and to perform its obligations hereunder; and all corporate action on its part necessary for the authorization, execution, delivery and performance of this AGREEMENT by it have been taken; (iii) this AGREEMENT, when executed and delivered by it, will constitute a valid and legally binding obligation on its part, enforceable in accordance with its terms; (iv) the execution, delivery and performance of this AGREEMENT will not result in the breach or violation of any law or regulation applicable to it or any contract or commitment by which it is bound; (v) it is not required to obtain any permit, authorization, license or consent from any person in connection with the execution and delivery of this AGREEMENT or the consummation or performance of any of the transactions contemplated hereunder.
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Collateral.  COMPANY will make available to RESELLER, at its then prevailing rates, such marketing, promotional or other sales materials as COMPANY may create and deem useful to assist RESELLER in its marketing efforts with respect to the Products.
Training.  COMPANY will ensure that training is available to RESELLER in the installation, use, operation and support of the Products.
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Purchase Orders.  The Products shall be purchased by RESELLER only directly from COMPANY, through written purchase orders placed from time to time by RESELLER. All orders are subject to written acceptance by COMPANY, which acceptance shall be at COMPANY's sole discretion, and in which COMPANY shall notify RESELLER of the expected delivery date. 
Delivery of Hardware Product.  Upon written acceptance of an order by COMPANY and the satisfaction of all COMPANY prerequisites prior to delivery, COMPANY shall deliver, by full or partial shipment, Hardware Products, Documentation, or collateral as appropriate, and notify RESELLER of all orders for Services that have been accepted.  Delivery may be to RESELLER or to RESELLER’s specified customer location, as specified in each order.
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Term.  Unless earlier terminated this AGREEMENT is for a period of twelve (12) months commencing on the Effective Date.  Thereafter, this AGREEMENT shall be automatically renewed for additional periods of twelve (12) months, unless either party notifies the other in writing at least thirty (30) days prior to its expiration that it does not intend to renew the AGREEMENT.
Termination for Cause.  Either party has the right to terminate this AGREEMENT with immediate effect by providing the other party with a written notice if the other party breaches or is in default of any obligation hereunder, including the failure to make any payment when due, which default is incapable of cure or which, being capable of cure, has not been cured within thirty (30) days after receipt of written notice from the non-defaulting party or within such additional cure period as the non-defaulting party may authorize in writing.
Termination at Will.  Either party may terminate this AGREEMENT at will by giving a thirty (30) day written notice to the other party.
Termination for Bankruptcy.  COMPANY may terminate this AGREEMENT with immediate effect by providing RESELLER with a written notice upon the filing by or against RESELLER of any action under any federal, state or other applicable bankruptcy or insolvency law, which is not dismissed or otherwise favorably resolved within thirty (30) days of such event.
Responsibilities Upon Termination.  Nothing in this AGREEMENT will affect:  (i) the rights and liabilities of either party with respect to Products sold to End-users prior to termination; (ii) any indebtedness then owing by either party to the other, or (iii) any liability for damages resulting from an actionable breach.
Survival of Terms.  The following terms shall survive any expiration or termination of this AGREEMENT:  Sections: 1. Definitions; 3. Pricing, Payment Terms, and Taxes; 7. Term and Termination; 8. Relationship of the Parties; 9. Confidential Information; 12. Warranty, Liability, and Disclaimers; 15. Enforcement of AGREEMENT; 17. Construction and Interpretation; 18. No Other Rights; and 19. Entire AGREEMENT.
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Independent Contractors.  The relationship of COMPANY and RESELLER established by this AGREEMENT is that of independent contractors, and nothing contained in this AGREEMENT shall be construed:  (i) to give either party the power to direct or control the day-to-day activities of the other, or (ii) to constitute the parties as partners, joint ventures, co-owners or otherwise as participants in a joint or common undertaking.  COMPANY is in no manner associated with or otherwise connected with the actual performance of this AGREEMENT on the part of RESELLER, nor with RESELLER’s employment of other persons or incurring of other expenses. RESELLER is not authorized to obligate COMPANY in any way and/or create any commitments to COMPANY, except to the extent explicitly authorized by COMPANY in this AGREEMENT.
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Protection of Confidential Information.  Each party will protect the other’s Confidential Information from unauthorized dissemination and use the same degree of care that such party uses to protect its own like information, but in no event less than a reasonable degree of care.  Neither party will disclose to third parties the other's Confidential Information without the prior written consent of the other party.  Neither party will use the other’s Confidential Information for purposes other than that necessary to directly further the purposes of this AGREEMENT.  Notwithstanding the foregoing, either party may use or disclose Confidential Information to the extent such party is legally compelled to disclose such Confidential Information provided, however, that prior to any such compelled disclosure, the disclosing party will notify the non-disclosing party and will cooperate fully with the non-disclosing party in protecting against any such disclosure.  The parties agree that any breach of this Section would cause irreparable harm to the disclosing party for which monetary damages would not be adequate and therefore, the parties agree that in the event of a breach of this Section 9, the disclosing party shall be entitled to equitable relief ex-parte in addition to any remedies it may have hereunder or at law.
Notification of Employees.  Each employee or agent of RESELLER, performing duties hereunder, shall be made aware of this AGREEMENT and shall be bound, in writing, to comply with its terms and conditions including confidentiality.
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Authorized Use of Trademarks.  During the term of this AGREEMENT, RESELLER shall market the Products under the trademark or service marks, or name marks placed on the Products or otherwise used with respect to the Products by COMPANY (the “Marks”) in accordance with COMPANY’s trademark usage guidelines, as updated from time to time.  COMPANY reserves the right to change its Marks at any time.  RESELLER shall not add or attach to the Product or its packaging any label, marking or information that has not been approved in advance by COMPANY in writing.  RESELLER shall have the right to indicate to the public that it is an authorized RESELLER of the Products and use (within the Territory) the Marks to advertise and identify such Products.  COMPANY shall have the right to audit RESELLER’s use of the Marks for such purposes and require RESELLER to modify such use as may be required by COMPANY.
RESELLER Marks.  RESELLER shall use no trademarks, trade names, service marks or other proprietary indicia in association with the Products other than the Marks.
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Required Coverages.  Prior to the commencement of the work to be performed hereunder and throughout the entire Term and thereafter as set forth below, RESELLER will procure and maintain at its own expense the insurance COMPANY requires as set forth in this Section 11.  Such insurance will be with insurers maintaining a minimum A.M. Best rating of A VIII and will comply with the following minimum requirements:
(i) Commercial General Liability. RESELLER will maintain commercial general liability insurance as follows:
a. Policy limits of not less than $1,000,000 each occurrence and $2,000,000 in the aggregate.  
b. The insurance will provide products/completed operations coverage for RESELLER as named insured and COMPANY as additional insured.
c. The insurance will provide coverage for liability assumed under an insured contract sufficient to cover RESELLER’s indemnification obligations set forth in this AGREEMENT.
d. The insurance will not contain any insured versus insured exclusion that would preclude coverage for an otherwise covered claim asserted by COMPANY against RESELLER.
(ii) Workers’ Compensation Insurance. RESELLER will maintain workers’ compensation and employers liability insurance as follows:
a. Workers’ compensation insurance coverage sufficient to meet all applicable statutory requirements of every state in which RESELLER or RESELLER’s personnel or representatives are engaged in work on behalf of COMPANY.
b. Employers’ liability limits of not less than $1,000,000 each accident for bodily injury by accident or $1,000,000 each employee for bodily injury by disease.

Warranty, Liability, Stock Rotation and Disclaimers
Warranty Disclaimer.  EXCEPT FOR THE LIMITED HARDWARE WARRANTY MADE HEREUNDER AND DIRECTLY TO END-USERS PURSUANT TO THE END-USER LICENSE AGREEMENT, COMPANY MAKES NO WARRANTIES WITH RESPECT TO ANY PRODUCT, LICENSE OR SERVICE AND DISCLAIMS ALL STATUTORY OR IMPLIED WARRANTIES, INCLUDING WITHOUT LIMITATION WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, OR ARISING FROM A COURSE OF DEALING OR USAGE OF TRADE AND ANY WARRANTIES OF NONINFRINGEMENT.  COMPANY DOES NOT WARRANT THAT THE COMPANY PRODUCT (S) WILL MEET ANY REQUIREMENTS OR THAT THE OPERATION OF COMPANY PRODUCTS WILL BE UNINTERRUPTED OR ERROR FREE.  
[bookmark: _Ref225506250]Limitation of Liability.  NOT INCLUDING THE INDEMNITY PROVISION HEREIN THIS AGREEMENT AND NOTWITHSTANDING ANYTHING ELSE IN THIS AGREEMENT OR OTHERWISE, THE PARTIES WILL IN NO EVENT BE LIABLE WITH RESPECT TO ANY SUBJECT MATTER OF THIS AGREEMENT UNDER ANY CONTRACT, NEGLIGENCE, STRICT LIABILITY OR OTHER LEGAL, CONTRACTUAL OR EQUITABLE THEORY FOR:  (I) ANY INDIRECT, SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES, HOWEVER CAUSED AND WHETHER OR NOT ADVISED IN ADVANCE OF THE POSSIBILITY OF SUCH DAMAGES; OR (II) DAMAGES FOR LOST PROFITS OR LOST DATA; OR (III) COST OF PROCUREMENT OF SUBSTITUTE GOODS, TECHNOLOGY OR SERVICES.  NOT INCLUDING THE INDEMNITY PROVISION HEREIN, EACH PARTY'S ENTIRE AGGREGATE LIABILITY ARISING FROM OR RELATING TO THIS AGREEMENT OR THE SUBJECT MATTER HEREOF, UNDER ANY LEGAL THEORY (WHETHER IN CONTRACT, TORT, OR OTHERWISE), SHALL BE LIMITED TO THE LOWER OF (I) AMOUNTS ACTUALLY RECEIVED BY COMPANY UNDER THIS AGREEMENT DURING THE TWELVE (12) MONTH PERIOD PRIOR TO THE DATE THE CLAIM AROSE FOR THE PARTICULAR COMPANY PRODUCT(S) AND/OR SERVICE(S) THAT CAUSED THE LIABILITY; OR (II) US$ 250,000. 

Limited Hardware Warranty.  COMPANY warrants that the hardware components of the Hardware Products (i.e., excluding any software embedded in the Hardware Products) shall be free from material defects in design, materials, and workmanship and will function, under normal use and circumstances, materially in accordance with the documentation provided with such Hardware Products for a period of one (1) year from the date of shipment by COMPANY.  RESELLER’s sole and exclusive remedy, and COMPANY’s sole and exclusive liability for defective hardware components shall be that COMPANY, at its sole option, subject to the terms and conditions of this Section 12, and solely upon confirmation of a defect or failure of a hardware component to perform as warranted, shall either repair or replace the nonconforming hardware component.  All replacement parts furnished to RESELLER under this warranty shall be new or refurbished and equivalent to new and shall be warranted as new for the remainder of the original warranty period.  All defective parts, which have been replaced, shall become the property of COMPANY.  All defective parts that have been repaired shall remain the property of RESELLER.
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Authorizations.  RESELLER shall, at its own expense, make, obtain, and maintain in force at all times during the term of this AGREEMENT, all filings, registrations, reports, licenses, permits and authorizations required under applicable law, regulation or order required for RESELLER to perform its obligations under this AGREEMENT.
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Indemnification Undertaking. COMPANY shall defend or settle, at its option and expense, any action brought by a third party against RESELLER, only to the extent such action alleging that the Products and/or Services, as supplied by COMPANY and used in accordance with this AGREEMENT, infringe any copyright, trademark, United States patent issued as of the Effective Date, trade secret, or other intellectual property right of any third party; and shall pay all costs, liabilities, damages and reasonable legal fees agreed in settlement or ruled against RESELLER under a court ruling.
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Governing Law.  This AGREEMENT shall be governed by the laws of the State of Virginia.
Jurisdiction.  Any disputes under this AGREEMENT may be brought in the state courts and the United States Federal courts located in the Commonwealth of Virginia, USA, and the Parties hereby consent to the personal jurisdiction and venue of these courts.
Arbitration.  All claims and disputes arising under or relating to this AGREEMENT that cannot be settled by the parties are to be settled by binding arbitration in the state of Virginia or another location mutually agreeable to the parties. The arbitration shall be conducted on a confidential basis pursuant to the Commercial Arbitration Rules of the American Arbitration Association. Any decision or award as a result of any such arbitration proceeding shall be in writing and shall provide an explanation for all conclusions of law and fact and shall include the assessment of costs, expenses, and reasonable attorneys' fees. Any such arbitration shall be conducted by an arbitrator experienced in Telecommunications Law and shall include a written record of the arbitration hearing. The parties reserve the right to object to any individual who shall be employed by or affiliated with a competing organization or entity. An award of arbitration may be confirmed in a court of competent jurisdiction.
Assignment.  RESELLER may not assign this AGREEMENT without the prior written consent of COMPANY.  
Waiver.  Failure or delay by either party to enforce any provision of this AGREEMENT will not be deemed a waiver of future enforcement of that or any other provision.
Severability.  If for any reason a court of competent jurisdiction finds any provision of this AGREEMENT, or portion thereof, to be unenforceable, that provision of the AGREEMENT will be enforced to the maximum extent permissible so as to affect the intent of the parties, and the remainder of this AGREEMENT will continue in full force and effect.
Force Majeure.  Except for the obligation to make payments, nonperformance of either party shall be excused to the extent performance is rendered impossible due to causes beyond such party’s reasonable control.
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Notices.  Any notice, report, approval or consent required or permitted hereunder shall be in writing and will be deemed to have been given if:  (i) delivered personally; (ii) mailed by registered air mail postage prepaid; (iii) sent by facsimile followed by a hard-copy confirmation; or (iv) sent by electronic mail to the respective addresses of the parties set forth below followed by a delivery specified in (i) or (ii) above, or as may be otherwise designated by like notice from time to time.
[bookmark: _Toc424553901]	If to COMPANY:		Kajeet
7901 Jones Branch Drive, #350
McLean VA 22102
Attn:  Michael Flood (contracts@kajeet.com) 
If to RESELLER:			_____________________________________
_____________________________________
_____________________________________
_____________________________________

Construction and Interpretation
Counterparts.  This AGREEMENT may be executed in two or more counterparts, each of which shall be deemed an original, all of which together shall constitute one and the same instrument.
Section Headings.  The Section headings contained herein are for convenience of reference only and shall not be considered as substantive parts of this AGREEMENT.  The use of the singular or plural form shall include the other form and the use of the masculine, feminine or neuter gender shall include the other genders.
Interpretation.  In construing or interpreting this AGREEMENT, the word “or” shall not be construed as exclusive, and the word “including” shall not be limiting. The parties agree that this AGREEMENT shall be fairly interpreted in accordance with its terms without any strict construction in favor of or against either party and that ambiguities shall not be interpreted against the drafting party.
No Third Party Rights. Nothing in this AGREEMENT is intended to be construed as giving any right and/or benefit to any third party.
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Nothing contained in this AGREEMENT shall be construed as conferring by implication, estoppel or otherwise upon either party hereunder any license or other right except the licenses, rights and uses expressly granted hereunder to a party hereto.
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Entire AGREEMENT.  The provisions of this AGREEMENT, including any Exhibits, constitute the entire AGREEMENT between the parties with respect to the subject matter hereof, and this AGREEMENT supersedes all prior AGREEMENTs or representations, oral or written, regarding such subject matter.  This AGREEMENT may not be modified or amended except in writing signed by a duly authorized representative of each party.

IN WITNESS WHEREOF, the parties have caused this AGREEMENT to be executed by their duly authorized representatives.

COMPANY			RESELLER
_________________________________		___________________________________
Signature			Signature

_________________________________		____________________________________
Printed Name			Printed Name

_________________________________		____________________________________
Title				Title

_________________________________		____________________________________
Date				Date

Exhibit A
Discounts and Price List

	
Category
	Standard Discount

	Equipment
	5%

	Accessories
	5%

	Telecom Services
	5%

	Auxiliary Services
	5%

	Software Licenses
	5%

	Bundles
	5%



Additional volume discounts apply per account authorization.  
Part numbers vary.  
A complete list of part numbers and current cumulative discounting will be provided quarterly.




Exhibit B
Territory

Territory: United States of America: 50 US States, Puerto Rico, US Virgin Islands
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Exhibit C 
COMPANY Provided Services


Included in Exhibit A.



