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MASTER RESELLER PARTNER AGREEMENT

[bookmark: _Hlk134530907][bookmark: _Hlk134530924][bookmark: Text3][bookmark: Text4]THIS MASTER PARTNER AGREEMENT (the “Agreement”) dated as of the effective date shown below (“Effective Date”), is made and entered into by and between Cash Flow Management, LLC, a Delaware Limited Liability Company d/b/a Kinective, including its affiliates and subsidiaries under common control (collectively, “Kinective”), having a mailing address of 410 E. Rivulon Blvd, Suite 111, Gilbert, AZ, 85295 (Attn: Legal Department), and _____________________________________, a _________________________________________, having its principal offices as set forth below (“Partner”). Kinective and Partner may be referred to herein, collectively, as the “Parties” and each, individually, as a “Party.” This Agreement includes this “Cover Page”, the General Terms and Conditions attached hereto, the Exhibits referenced below, specific terms incorporated herein via a URL link as set forth below, and any Statement of Work (SOWs) entered hereunder, all of which are hereby incorporated into and made part of this Agreement. The scope of this Agreement shall be determined by the applicable Exhibits - Exhibit A, B, and/or C, based on the type of software reseller, integration, referral or marketing obligations the Parties choose to undertake. The Parties may enter into one, all, or any combination of these Exhibits, as detailed in the table below by properly executing such Exhibit(s).
Effective Date: [________]
	Notice
	Invoicing

	Notice Address: [Partner Notice Address]
	Invoice Address: [Partner Invoice Address]

	Email: [Partner Notice Email]
	Email: [Partner Invoice Email]	

	Attention: [Partner Notice Contact Name]		
	Attention: [Partner Invoice Contact Name]

	Phone: [Partner Notice Phone]			
	Phone: [Partner Invoice Phone]




	Applicable if Checked
	EXHIBIT
	TITLE
	NOTES

	|X|
	Exhibit A
	Reseller Integration Terms
· Exhibit A-1: Partner Deal Portal
· Exhibit A-2: Reseller Partner Billing Summary
· Exhibit A-3: Partner Contract Terms
	






IN WITNESS WHEREOF, in consideration of the mutual covenants under this Agreement, and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties have executed this Agreement by their duly authorized representatives as of the Effective Date set forth above.

	KINECTIVE

	PARTNER


	Signature: ______________________________
	Signature: ______________________________

	Name:       ______________________________
	Name:       ______________________________

	Title:          ______________________________
	Title:          ______________________________






GENERAL TERMS AND CONDITIONS

This section of the Agreement is referred to as the “General Terms and Conditions” section and forms a part of the Agreement. 
[bookmark: _docxtools_52]Term. This Agreement shall commence on the Effective Date and shall continue for an initial term of [_____] ([__]) year(s) (the “Initial Term”). Unless terminated in accordance with Section 2, or unless one Party notifies the other Party that they do not wish to renew at least one hundred eighty (180) days prior to the end of the then-current term, this Agreement shall automatically renew for successive periods of one (1) year (each, a “Renewal Term”, and together with the Initial Term, the “Term”).  Notwithstanding the foregoing, Kinective shall have the right to review the Term of this Agreement and Partner’s performance hereunder at the end of each year during the term hereof and may either propose reasonable modifications or terminate this Agreement upon giving Partner at least one hundred and eighty (180) day’s prior written notice thereof.
Termination for Breach.
In the event of a material breach of any term or provision of this Agreement, the non-breaching Party may terminate this Agreement by giving the breaching Party at least thirty (30) days’ prior written notice thereof; provided, however, that this Agreement shall not terminate at the end of the thirty (30) day period if the breaching Party has cured the breach to the satisfaction of the non-breaching Party prior to the expiration of such thirty (30) day period. Without enumerating all potential causes of a material breach, it shall be considered a material breach of this Agreement should a Party (i) make an assignment or any general arrangement for the benefit of creditors; (ii) default in any payment obligation to the other Party; (iii) file a petition or otherwise commence, authorize, or acquiesce in the commencement of a proceeding or cause under any bankruptcy or similar law, or have any such proceeding filed against it; (iv) otherwise become bankrupt or insolvent; (v) be unable to pay its debts as they come due; (vi) fail to comply or cause the other Party to fail to comply with any applicable laws; (vii) fail to comply with the confidentiality provisions of this Agreement; (viii) infringes on the intellectual property rights of the other Party; or (ix) engages in fraudulent or illegal activities.
Breach, violation or default by Partner will include but not be limited to, any of the following by Partner or Partner Customer (as defined in the applicable Exhibit), client, contractor, agent, representative, affiliate or employee: (i) any attempt to reverse engineer or otherwise infringe Kinective’s proprietary rights; (ii) violation of software or Kinective Product (as defined in the applicable Exhibit) access rights or limits on use thereof hereunder; (iii) nonpayment of fees or other amounts provided for hereunder within thirty (30) days of Partners’ receipt of an invoice therefore; (iv) any attempt to assign this Agreement in violation of Section 11 below; (v) breach of confidentiality obligations hereunder; (vi) misuse of the source code of the software or Kinective Product; (vii) engaging in fraudulent or illegal activities, or failure to comply with applicable laws; or (ix) unauthorized disclosure of sensitive Confidential Information. In the event of termination of this Agreement for Partner’s uncured breach or by Partner without cause, Partner shall be liable to Kinective for all past-due fees as well as all fees that would have been due from Partner for the remainder of the Term.
This Section 2 of the Agreement and all representations, warranties, indemnifications, and obligations herein which expressly by their nature survive the termination or expiration of this Agreement, shall survive the termination or expiration of this Agreement and shall continue in full force and effect subsequent to and notwithstanding such termination or expiration.  For the avoidance of doubt, upon the termination of this Agreement, all outstanding, uncontested, and unpaid amounts due to either Party during the Term of this Agreement shall survive and shall become immediately due and payable.
Costs and Expenses. Unless otherwise provided in this Agreement, each Party shall bear its own costs and expenses relating to activities under this Agreement. 
[bookmark: _docxtools_58]Confidential Information. 
Ownership of Confidential Information. The Parties acknowledge that during the performance of this Agreement, each Party will have access to certain of the other Party’s Confidential Information or Confidential Information of third parties that the disclosing Party is required to maintain as confidential.  Both Parties agree that all items of Confidential Information are proprietary to the disclosing Party or such third party, as applicable, and will remain the sole property of the disclosing Party or such third party. “Confidential Information” shall mean all information (in any form whatsoever) received by one Party (“Recipient”) from the disclosing Party (“Discloser”) that is confidential and proprietary in nature, including, but not limited to, all plans, research, development, trade secrets, information relating to any client, customer, supplier, or affiliate, pricing information, financial information, marketing information, information relating to Discloser’s software or hardware products which may include source code, data files, documentation, specifications, databases, techniques, algorithms, logic, networks, architecture and system design, file layouts, tool combinations and development methods. Confidential Information includes any information that Discloser designates as being confidential or which under the circumstances surrounding disclosure a reasonable person would determine should be treated as confidential. Confidential Information does not include any information that Recipient can prove: (i) was already known to Recipient or its officers, directors, employees and agents, free of any obligation to keep it confidential; (ii) was or becomes publicly known through no wrongful act of Recipient or its officers, directors, employees and agents; (iii) was received by Recipient from a third party without any restriction on confidentiality; (iv) was independently developed by Recipient or its officers, directors, employees and agents; (v) was disclosed to third parties by Discloser without any obligation of confidentiality; (vi) was approved for release by prior written authorization of Discloser; or (vii) must be disclosed, as determined by Recipient based on advice of counsel, in order to comply with applicable law, including any requirement imposed by judicial or administrative process, provided that Recipient shall give Discloser prompt prior notice before making such disclosure and cooperate with Discloser in all reasonable respects to obtain a protective order and/or minimize any such disclosure. 
Mutual Confidentiality Obligations. Each Party agrees as follows: (i) to use Confidential Information of the Discloser only for the performance of this Agreement or the exercise of rights hereunder; (ii) that Recipient shall not reproduce Confidential Information disclosed by the Discloser except as expressly authorized under this Agreement, and will hold in confidence and protect such Confidential Information from dissemination to, and use by, any unauthorized third party; (iii) that neither Party will create any derivative work from Confidential Information disclosed to such Party by the other Party; (iv) to restrict access to the Confidential Information disclosed by the Discloser to such of its personnel, agents, and/or consultants, if any, who have a need to have access and who have been advised of and, if not employed by Recipient, have agreed in writing to treat such information in accordance with the terms of this Agreement; and (v) to return or destroy all Confidential Information disclosed by the Discloser that is in its possession upon request of the Recipient. This Section 4 survives and applies to each Party as long as it retains any Confidential Information of the other.
Data Sovereignty. Kinective agrees that all data provided by, with, or through the Partner shall be stored and maintained exclusively within the United States. Unless otherwise agreed to herein, Kinective shall not transfer, store, or process any of your data outside the United States without Partner’s prior written consent, which shall not be unreasonably withheld. Development and support activities are performed by teams located in India, Canada, The Philippines, and the United States. If data is used in Development or User Acceptance Testing (UAT) environments, it consists only of test or non-production data. In limited cases involving a client support issue, a resource located outside the United States may assist in reviewing development-related components as part of troubleshooting or resolution efforts, or production data when resolving certain support issues; however, all data will remain in the United States and customer support will utilize virtual machines to access necessary information. Customer production data is not used during development, and production systems and data are hosted exclusively within the United States. Kinective shall implement and maintain appropriate technical and organizational measures to ensure the security and confidentiality of Partner’s or Partner’s Client’ data in compliance with applicable data protection laws and regulations.
Data Breach, Security and Notice. Each Party shall implement and maintain industry-standard security measures to protect the confidentiality, integrity, and availability of other Party’s products, software and Confidential Information. These measures shall include, but are not limited to, encryption, access controls, and regular security audits. In the event of a data breach or any unauthorized access to the product, software and Confidential Information of Discloser, the Recipient must notify Discloser promptly, and in no event later than 48 hours after becoming aware of such breach. The Recipient shall cooperate fully with Discloser in investigating the breach and shall take all necessary steps to mitigate any potential damage.
Mutual Warranties. Each Party warrants to the other as set forth below:
Agreement Validity. This Agreement has been signed and delivered and constitutes its legal, valid, and binding obligation enforceable against it in accordance with its terms. It has all requisite authority to enter into this Agreement and to carry out the transactions contemplated hereby.
No Conflict. The execution and delivery of this Agreement and the related performance and compliance with the terms hereof will not conflict with, result in a breach of, constitute a default under, or require the consent of any third party under any license, sublicense, lease, contract, agreement, or instrument to which it is bound or to which its properties are subject, nor will it violate any legal obligations or restrictions imposed on the Party or its properties.
Data Security. It has in place and shall maintain throughout the Term of the Agreement, commercially available technical and security measures to prevent any destruction, loss, alteration, disclosure or access to its respective data, other Party’s data and Confidential Information.  
Non-Infringement. No portion of the software and services provided under this Agreement infringes or violates the intellectual property rights of any third party. Each Party agrees to promptly notify the other Party if it learns of any third-party claim that, if sustained, would cause such Party to be in breach hereunder.
Compliance with Laws. Each Party agrees to perform its obligations hereunder in a manner that complies with all applicable laws, rules, and regulations, including identifying and procuring required permits, certificates, and approvals. Both Parties agree to comply with all applicable anti-bribery and anti-corruption laws and regulations. None of the Kinective Product or underlying information or technology may be downloaded or otherwise exported or re-exported in violation of the laws and regulations of the United States or other applicable jurisdictions. Any violation of such laws shall constitute a material breach of this Agreement.
Export Controls. None of the Kinective Product or underlying information or technology may be downloaded or otherwise exported or re-exported in violation of the laws and regulations of the United States or other applicable jurisdictions.
Restricted Rights. Kinective Product is provided with RESTRICTED RIGHTS. Use, duplication or disclosure by a federal government entity is subject to restrictions in sub-paragraph (b)(3) of the Rights in Technical Data and Computer Software clause of DFARS 252.227-7013 or subparagraphs (c) (1) and (2) of the Commercial Computer Software-Restricted Rights clause at 48 CFR 52.227-19, as amended and as applicable, and any successor regulations thereto. 
Non-Solicitation of Other’s Party’s Personnel. During the term of this Agreement and for a period of two (2) years thereafter, neither Party will knowingly, directly or indirectly, solicit, recruit, offer employment or hire, as an employee, independent contractor or consultant, any personnel of the other Party, without the prior written consent of the other Party. This restriction applies to any form of employment or engagement and is intended to protect the Parties' respective workforce relationships.
Indemnification.
Kinective shall defend, indemnify and hold harmless Partner, its officers, directors, employees and agents from and against any loss, liability, claim or damage (including reasonable attorneys’ fees and costs) relating to or arising from any third party claim or allegation that (a) all or any part of the Kinective Product infringes any patent, copyright, trademark, trade secret or other proprietary right of such third party, and (b) Kinective has breached or violated any of its obligations to such third party.
Partner shall defend, indemnify and hold harmless Kinective, its officers, directors, employees and agents from and against any loss, liability, claim or damage (including reasonable attorneys’ fees and costs) relating to or arising from any third party claim or allegation (a) in connection with services and/or offering of the Kinective Product to Partner Customers, (b) that all or a part of any Partner Product infringes any patent, copyright, trademark, trade secret or other proprietary right of such third party, and (c) that Partner has breached or violated any of its obligations to such third party.
The foregoing indemnities are conditioned on (i) prompt written notice by the Party seeking indemnification to the indemnifying Party, (ii) the indemnifying Party having sole control of the defense of such third party claim or allegation and all negotiations for the settlement or compromise thereof, (iii) the cooperation of the indemnified Party with the indemnifying Party in connection with the defense of the third party claim or allegation, and (iv) the indemnified Party obtaining of the prior written approval by the indemnifying Party of any settlement or offer of settlement.
[bookmark: _docxtools_75]Limitations of Liability.
Direct Damages. EACH PARTY’S LIABILITY TO THE OTHER SHALL BE LIMITED TO DIRECT DAMAGES, ACTUALLY INCURRED. IN NO EVENT (OTHER THAN AS EXCEPTED BELOW) SHALL EITHER PARTY’S AGGREGATE LIABILITY FOR ANY AND ALL CLAIMS, LOSSES, OR DAMAGES ARISING OUT OF OR RELATING TO THIS AGREEMENT, WHETHER IN CONTRACT, EQUITY, NEGLIGENCE, TORT, OR OTHERWISE, EXCEED THE LESSER OF (I) $100,000.00, OR (II) AN AMOUNT EQUAL TO THE AGGREGATE FEES PAID BY PARTNER TO KINECTIVE UNDER THIS AGREEMENT DURING THE TWELVE (12) MONTHS IMMEDIATELY PRECEDING THE CLAIM. 
No Consequential Damages. OTHER THAN AS EXCEPTED BELOW, IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE OTHER, WHETHER IN CONTRACT OR IN TORT OR UNDER ANY OTHER LEGAL THEORY (INCLUDING, WITHOUT LIMITATION, STRICT LIABILITY AND NEGLIGENCE) FOR LOST PROFITS OR REVENUES, OR FOR ANY INDIRECT, SPECIAL, INCIDENTAL, CONSEQUENTIAL, PUNITIVE, OR SIMILAR DAMAGES, ARISING OUT OF OR IN CONNECTION WITH THE PERFORMANCE  OR NON-PERFORMANCE OF THIS AGREEMENT.
Time of Action. NO ACTION, REGARDLESS OF FORM, ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT MAY BE BROUGHT BY EITHER PARTY MORE THAN ONE (1) YEAR AFTER THE FIRST TO OCCUR OF: (i) THE TERMINATION OR EXPIRATION OF THIS AGREEMENT; OR (ii) THE EVENT GIVING RISE TO SUCH CAUSE OF ACTION. THIS LIMITATION OF LIABILITY IS INTENDED TO APPLY WITHOUT REGARD TO WHETHER OTHER PROVISIONS OF THIS AGREEMENT HAVE BEEN BREACHED OR HAVE PROVEN INEFFECTIVE.
Exception. Notwithstanding anything herein, this Section 9 shall not limit the damages that may arise due to a Party’s willful or intentional infringement of the other Party’s intellectual property, or for any third party indemnification obligations that arise as a result of a breach of such third party’s intellectual property rights pursuant to this Agreement.
Disclaimer. EXCEPT AS SPECIFICALLY STATED HEREIN, THE PARTIES DISCLAIM ANY AND ALL OTHER WARRANTIES, EITHER EXPRESS OR IMPLIED INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE
Assignment. Neither Party may assign its rights or delegate its duties or obligations under this Agreement without prior written consent of the other Party, except that either Party may assign this Agreement to an affiliate of such Party or to any successor corporation or entity (whether by purchase of all or substantially all of the such Party’s assets or outstanding capital stock, by merger or consolidation or otherwise) upon written notice to the other Party. Consent for any assignment of this Agreement shall not be unreasonably withheld, conditioned, or delayed by either Party. Any attempt to so assign in contravention of this Agreement shall be null and void and shall constitute a material breach of this Agreement. Subject to the foregoing, this Agreement will bind and inure to the benefit of the Parties and their respective successors and permitted assigns.
Amendment. This Agreement may only be modified or amended through a written agreement signed by authorized representatives of both Kinective and the Partner. All amendments must be documented and stored with the original Agreement. Amendments become effective upon the date of signing, unless otherwise specified.
Waiver. The waiver by either Party of a breach or default under any provision of this Agreement by the other Party shall not be construed as a waiver of any subsequent breach of the same or any other provision of this Agreement, nor shall any delay or omission on the part of either Party to exercise or avail itself of any right or remedy that it has or may have hereunder operate as a waiver of any right or remedy by such Party.
Force Majeure. Except for payment by Partner of any fees due to Kinective hereunder, if a Party is prevented or delayed in performance of its obligations hereunder as a result of circumstances beyond such Party’s reasonable control, including, by way of example, war, riot, fires, floods, epidemics, pandemics, cybersecurity incidents, third-party service disruptions (including widespread or regional network, power, Internet, telecommunication unavailability or operational outages, such as those affecting critical hosting infrastructure) or failure of public utilities or public transportation systems, such failure or delay will not be deemed to constitute a material breach of this Agreement, but such obligation will remain in full force and effect, and will be performed or satisfied as soon as reasonably practicable after the termination of the relevant circumstances causing such failure or delay. The affected Party must promptly notify the other Party of the force majeure event and make reasonable efforts to mitigate its impact.
Severability. The invalidity or unenforceability of one or more of the provisions contained in this Agreement will not have the effect of rendering any such provision invalid or unenforceable in any other case, circumstance or jurisdiction, or of rendering any other provisions of this Agreement invalid or unenforceable.
Applicable Law / Dispute Resolution. This Agreement shall be construed and regulated under and by the laws of the State of Delaware. Prior to any litigation, Kinective and Partner agree to attempt to resolve any disputes that may arise between the Parties by assigning a senior member of the respective management team to negotiate a mutually agreeable resolution for a period not to exceed thirty (30) days, unless mutually extended. IF SUCH NEGOTIATIONS ARE UNSUCCESSFUL, SUCH DISPUTE SHALL BE SETTLED BY ARBITRATION BY A SOLE ARBITRATOR EXPERIENCED IN INTELLECTUAL PROPERTY AND SOFTWARE DISPUTES AND IN ACCORDANCE WITH THE THEN CURRENT COMMERCIAL ARBITRATION RULES OF THE AMERICAN ARBITRATION ASSOCIATION (AAA), AND JUDGMENT UPON THE AWARD RENDERED BY THE ARBITRATOR SHALL BE FINAL AND BINDING AND MAY BE ENTERED BY ANY COURT HAVING JURISDICTION THEREOF. THE PLACE OF ARBITRATION SHALL BE IN MARICOPA COUNTY, ARIZONA, AND THE ARBITRATION SHALL BE CONDUCTED IN THE ENGLISH LANGUAGE. THE ARBITRATOR SHALL HAVE NO POWER OR AUTHORITY TO AWARD DAMAGES IN EXCESS OF COMPENSATORY DAMAGES OR TO AWARD DAMAGES WAIVED UNDER ANY LIMITATION OF LIABILITIES PROVISION HEREIN, AND EACH PARTY EXPRESSLY WAIVES AND FOREGOES ANY RIGHT TO PUNITIVE, EXEMPLARY OR SIMILAR DAMAGES. Notwithstanding the foregoing, Kinective may seek injunctive or equitable relief in the federal or state courts of Maricopa County, Arizona (to which the Parties hereby submit and waive any claim of an inconvenient forum) in the event of any breach or threatened breach of the provisions of this Agreement protecting Kinective’s confidential or proprietary information and intellectual property rights. Any and all claims in connection with this Agreement shall be brought by Partner within one (1) year of when the applicable claim accrues or shall be forever barred.
Notices. Any and all notices, designations, consents, offers, acceptances, or any other communications provided for herein shall be given in writing, and sent by certified U.S. mail, nationally recognized overnight courier or via confirmed electronic mail, addressed as follows:
	If to Partner:
	If to Kinective:

	     As set forth on the Cover Page
	Attn: [INSERT RELEVANT DEPT.]

	
	With a copy to: Legal Department

	
	410 East Rivulon Blvd, Suite 11

	
	Gilbert, AZ 85295

	
	Email: [TO BE ADDED]
Copy to: legal@kinective.io



Independent Contractors. Parties to this Agreement acknowledge and agree that they are independent contractors. Nothing in this Agreement shall be construed to create a partnership, joint venture, agency, or employment relationship between the Parties. Neither Party has the authority to act for, represent, or bind the other Party in any manner, except as expressly provided in this Agreement. Each Party shall be solely responsible for its own actions and the actions of its employees, agents, and subcontractors, and shall not be entitled to any benefits or compensation from the other Party except as expressly set forth herein.
No Third Party Beneficiaries. The Parties acknowledge that the covenants set forth in this Agreement are intended solely for the benefit of Kinective and Partner, their successors and permitted assigns. Nothing herein, whether express or implied, will confer upon any person or entity (including any Partner Customer or Partner Client) other than such Parties, their successors and permitted assigns, any legal or equitable right whatsoever to enforce any provision of this Agreement.
Conflict. If a conflict exists between the General Terms and Conditions of this Agreement, and an Exhibit hereto, the terms of that specific Exhibit shall prevail.
Headings. The headings used in this Agreement are for convenience only and do not limit or amplify the terms and provisions hereof.
Drafting. This Agreement shall be interpreted as having been mutually drafted by the Parties.
Non-Exclusive. This is a non-exclusive agreement. Partner may contract with other providers of software and integration services, and Kinective may license or provide software and integration services to other vendors, resellers, partners or customers.
Insurance. At its own expense, each Party shall maintain sufficient insurance to cover its performance of this Agreement. Upon request each Party shall supply the other a current certificate evidencing such insurance coverage. The insurance companies issuing such policies must be rated at least A- by A.M. Best’s Rating Service or equivalent. Parties agrees to provide the other Party with at least thirty (30) days prior written notice of any cancellation, non-renewal or significant modification to the scope or limits of coverage set forth above. The availability or unavailability of insurance does not limit a Party’s liabilities under this Agreement
Equitable Relief. Each Party acknowledges that a breach by the other Party of any confidentiality or proprietary rights provision of this Agreement may cause the non-breaching Party irreparable damage, for which the award of damages would not be adequate compensation. Consequently, the non-breaching Party may institute an action to enjoin the breaching Party from any and all acts in violation of those provisions, which remedy shall be cumulative and not exclusive, and a Party may seek the entry of an injunction enjoining any breach or threatened breach of those provisions, in addition to any other relief to which the non-breaching Party may be entitled at law or in equity.
Publicity. Both Kinective and Partner shall have the right to use each other's names and logos in their respective marketing materials solely for the purpose of identifying the other as a partner. This right is contingent upon obtaining prior written consent from the other Party, which shall not be unreasonably withheld, approving the specific marketing materials in which the name and logos will be used. Such consent shall specify the duration of use and may be revoked at any time with reasonable notice. Both Parties agree to comply with each other's branding guidelines and any applicable legal requirements.
Entire Agreement. The Parties acknowledge that they have read this Agreement, understand it, and agree to be bound by its terms and conditions. The terms of this Agreement, including all SOWs and Exhibits hereto, shall govern the relationship between Partner and Kinective. If a conflict exists between the terms and conditions of this Agreement and those of an Exhibit, the terms of the specific Exhibit shall prevail solely with respect to the services provided under that Exhibit. This Agreement supersedes all proposals and prior agreements, oral or written, and all other communications between the Parties relating to this subject. This Agreement may be executed simultaneously in several counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument.
[End of General Terms and Conditions]


Exhibit A-1
Partner Deal Portal
For entry of a new order/opportunity, you will setup a vendor profile in The Vault. 
 
Password: Password and login information will be provided.  
 
Please see detailed Vault Order Entry Process for putting in an order through The Vault. 
 
On receipt of the submission, a Kinective Partner Manager will reach out to the designated Project Manager  
at your organization to schedule a call to review the details and initiate the project. 
 
 
[image: A screenshot of a computer
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Exhibit A-2
                      RESELLER / PARTNER BILLING SUMMARY
Partner Product and Kinective Fees

License Fees below represent Kinective’s list pricing and will be invoiced to Partner less 15% as the Partner’s portion of revenue for these fees. Partner shall offer the Kinective Products to the Partner Customers at the licensee fees set forth below and shall not offer a different license fee without Kinective’s prior written consent. 

The Partner Product defined here is ___________.  
Each use case will require a separate Point Solution license and fee.
Use cases will be: Consumer Account Origination, and Consumer Loan Origination.
License Fees are annual, per Point Solution, and depend on the Assets Under Management (AUM) of the Partner Customer as set forth below.

[image: ]


Reseller Partner Billing Summary
1.	Effective Date. Partner shall pay Kinective for each Partner Client on an annual basis, in advance of the annual period for which the fees pertain. After Partner and Kinective execute a Sales Order, Kinective will invoice Partner for such Partner Client’s annual fees, which shall be payable within 30 days of receipt of invoice. Upon execution of the Sales Order, Partner Client will immediately have access to the Kinective API platform, and that date will be the “Client Effective Date”. Access credentials and relevant documentation will be available for the Partner Client shortly after the Client Effective Date.
2.	Term. The initial term (“Client Initial Term”) for each Partner Client listed in the Sales Order shall be a three (3) year period commencing on the Client Effective Date for that Sales Order, unless a term other than a three (3) year period is stated on the Sales Order(s), in which case the term listed on the Sales Order shall apply for such Partner Client. Upon expiration of the applicable Client Initial Term, a renewal term shall be automatically extended for the applicable Partner Client for successive three (3) year periods, unless written notice of non-renewal is delivered by Partner or Kinective at least 90 days in advance of the next applicable renewal date. Partner is prohibited from allowing Partner Clients to terminate the Partner Contract for convenience prior to the end of the Client Initial Term unless Partner has obtained Kinective’s prior written consent. In the event a Partner Contract terminates for convenience or for Partner’s breach, unless the Parties have otherwise agreed in writing, Partner shall be required to pay Kinective the fees listed above through the Client Initial Term of the applicable Partner Contract. In any event, Kinective shall not be required to provide to Partner any refunds for early termination of any Partner Contract unless the termination is due to Kinective’s breach.
3.	Onboarding Fees.

All Onboarding Fees will be invoiced to Partner as listed here without any portion removed for a revenue share. Partner may charge the same or different fees to the applicable Partner Customer and shall be entitled to retain any overage it collects from such Partner Customer. 

	AUM Tiers
	Onboarding fee for net new Kinective customer
	 Onboarding fee for Additional Point Solutions (Existing Kinective Customer)

	0-25M
	$6,500.00 
	$1,250.00 

	25-37.5M
	$6,500.00 
	$1,250.00 

	37.5-50M
	$6,500.00 
	$2,500.00 

	50-100M
	$6,500.00 
	$2,500.00 

	100-200M
	$7,800.00 
	$2,500.00 

	200-300M
	$9,000.00 
	$2,700.00 

	300-400M
	$9,000.00 
	$2,700.00 

	400-500M
	$9,000.00 
	$2,700.00 

	500-600M
	$9,000.00 
	$2,700.00 

	600-700M
	$9,000.00 
	$2,700.00 

	700-800M
	$9,000.00 
	$2,700.00 

	800-1B
	$10,500.00 
	$2,700.00 

	1-2B
	$13,000.00 
	$2,700.00 

	2-3B
	$18,000.00 
	$3,500.00 

	3-4B
	$20,000.00 
	$5,000.00 

	4-5B
	$20,000.00 
	$6,000.00 

	5-6B
	$23,000.00 
	$7,000.00 

	6-7B
	$23,000.00 
	$8,000.00 

	7-8B
	$30,000.00 
	$9,000.00 

	8-9B
	$30,000.00 
	$9,000.00 

	9-10B
	$30,000.00 
	$10,000.00 

	10B+
	Quote
	Quote
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Exhibit A-3
Partner Contract Terms
Partner and Partner Client will execute Partner’s form of agreement (“Partner Contract”) defining the specific scope of Software and Services Kinective will provide and/or subscribe to the applicable Partner Client.
Below is a list of key terms and responsibilities included in this Agreement and the Reseller Integration Terms that should pass through to the Partner Contract:
1) The Partner Contract will contain requirements allowing Kinective access to the Partner Client’s and Partner’s application testing environment and authorizing Kinective to test the Software and Services with the Partner Client’s software and the Partner Solutions.
2) Partner and Partner Client will ensure that Kinective is “allow-listed” into all Partner and Partner Client data centers.
3) Kinective and Partner will agree on the form of the Partner Contract that Partner will require each Partner Client to execute that will provide Partner Client with the necessary license to use the Software and provide Kinective appropriate rights to enforce its intellectual property rights directly against Partner Client. The Kinective Standard Integration Deliverable for the Partner Client will be a part of, and embedded into, the Partner Contract with each Partner Client, describing the products, Software and Services to be provided to Partner Client by Kinective and Partner respectively.
4) Partner Contract with the Partner Clients will authorize the Software and Services to be performed by Kinective.
5) Partner will comply with, and shall require that Partner Clients agree to comply with, all applicable federal, state, and foreign laws and regulations relating to the processing, protection, or privacy of Personal Information, including where applicable, the guidance and codes of practice issued by regulatory bodies in any relevant jurisdiction.
6) A Partner Contract shall not last longer than three (3) years after the termination of this Agreement.
7) The initial term (“Client Initial Term”) for Partner Client shall be a three (3) year period commencing on the Client Effective Date for that Sales Order, unless a term other than a three (3) year period is stated on the Sales Order(s), in which case the term listed on the Sales Order shall apply for such Partner Client. Upon expiration of the applicable Client Initial Term, a renewal term shall be automatically extended for the applicable Partner Client for successive three (3) year periods, unless written notice of non-renewal is delivered by Partner or Kinective at least 90 days in advance of the next applicable renewal date.
8) Partner is prohibited from allowing Partner Clients to terminate the Partner Contract for convenience prior to the end of the Client Initial Term unless Partner has obtained Kinective’s prior written 
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AUM Tiers

Point Solution 

Limited-Use 

License Fee

Point 

Solution 

Revenue 

Share

Enterprise 

Referral and 

Upsell 

Finder's Fee

0-25M 2,750               275.00 $     550.00 $       

25-37.5M 3,250               325.00 $     650.00 $       

37.5-50M 3,550               355.00 $     710.00 $       

50-100M 3,950               395.00 $     790.00 $       

100-200M 4,550               455.00 $     910.00 $       

200-300M 4,950               495.00 $     990.00 $       

300-400M 5,950               595.00 $     1,190.00 $    

400-500M 6,950               695.00 $     1,390.00 $    

500-600M 7,950               795.00 $     1,590.00 $    

600-700M 8,950               895.00 $     1,790.00 $    

700-800M 9,950               995.00 $     1,990.00 $    

800-1B 11,500             1,150.00 $  2,300.00 $    

1-2B 12,750             1,275.00 $  2,550.00 $    

2-3B 13,750             1,375.00 $  2,750.00 $    

3-4B 14,750             1,475.00 $  2,950.00 $    

4-5B 15,750             1,575.00 $  3,150.00 $    

5-6B 16,750             1,675.00 $  3,350.00 $    

6-7B 18,750             1,875.00 $  3,750.00 $    

7-8B 19,750             1,975.00 $  3,950.00 $    

8-9B 20,750             2,075.00 $  4,150.00 $    

9-10B 23,750             2,375.00 $  4,750.00 $    

10B+ Quote

10% Flat Fee
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