
[image: image1.png]


                                 

LAM RESELLER AGREEMENT
	LAM Systems, Inc.

4700 Westport Drive

Mechanicsburg, PA 17055

800.228.8115 – 717.697.7500 – 717.697.7580 Fax
	
	Welcome to LAM Reseller . Please sign and return this agreement at your earliest convenience. This agreement must be signed by a principal, partner or authorized officer.

FAX OR MAIL TO ATTENTION: RESELLER TEAM
	



During the Term of this LAM Reseller Agreement (“Agreement”), _____________ (“Reseller”) agrees to buy from LAM Systems, Inc. (“Company”), and Company agrees to sell to Reseller, its unbranded manufactured computer hardware products (“Products”) for which Reseller submits and Company accepts orders subject to the following terms and conditions:

1.
Appointment.  For the term of this Agreement, Company appoints Reseller as a non-exclusive independent reseller of the Products and Reseller accepts such appointment.  Reseller agrees to promote and sell the Products of Company and to provide adequate technical support for both hardware and operating system software as well as warranty service to Reseller’s customers for all Products sold.  Reseller has no authority to appoint any associate or sub-distributor of the Products without first securing the prior written consent of Company.  

2.
Term.  This Agreement shall be in effect for an initial period of one (1) year from the Effective Date set forth below (“Initial Term”) and shall automatically renew for additional one (1) year periods thereafter (each, a “Renewal Term”), unless either party provides written notice of non-renewal at least thirty (30) days prior to the expiration of the then current term.  “Term” shall mean the Initial Term and any Renewal Term(s).  

3.
Termination.


(A) Either party may terminate this Agreement at any time, for any reason or no reason, upon sixty (60) days written notice to the other party.  


(B) In the event Reseller fails to make any payment to Company when due in connection with the purchase of Products, Company shall have the right to terminate this Agreement immediately by written notice to Reseller.  In the event of any other default of this Agreement by either Reseller or Company, the non-defaulting party shall have the right to terminate this Agreement upon thirty (30) days written notice to the defaulting party, which default is not cured within the thirty (30) day notice period.


(C) This Agreement shall automatically terminate without notice upon the occurrence of any of the following events:  (a) proceedings are instituted proceedings against Reseller in bankruptcy or under insolvency laws for corporate reorganization, or receivership or dissolution which are not vacated within thirty (30) days from the date of filing; or (b) Reseller voluntarily initiates proceedings in bankruptcy or under insolvency laws for corporate reorganization or makes an assignment of its assets for the benefit of creditors.


(D) Notwithstanding any termination of this Agreement, Reseller shall remain liable to Company for payment of any and all sums owed to Company for Products ordered by Reseller prior to the effective date of termination.  In addition to any other remedy available to Company, in the event Reseller fails to make any payment to Company when due (excluding payments disputed in good faith by Reseller), Company may withhold its performance under this Agreement or otherwise in connection with sales of Products to Reseller until all past due amounts have been paid in full and thereafter Company may require advance payment for Products.  The provisions of Sections 3(C), 6, 10, 11, 12, 13, 14, 15, 16 and 17 shall survive the expiration or termination of this Agreement.

4.
Purchase Orders.  All Reseller orders to Company shall specify the quantity, description, and order numbers of the Products ordered and are subject to acceptance by Company.  No provision in any purchase order or other document of Reseller (other than the quantity, description, and order numbers upon Company’s acceptance) shall be binding upon Company and Company hereby objects to all such terms and conditions.  

5.
Prices.  Reseller shall purchase Products at the prices set forth in the quotation applicable to each order.  All prices provided will be payable in U.S dollars.  [Company may change its terms and conditions of sale and prices at any time; provided, however, that the terms and conditions of sales and prices set forth in any quotation will remain firm until the expiration of the quotation (but in no event for longer than ninety (90) days).]
6.
Payment.  Terms of sale to Reseller under this Agreement are prepaid in full unless other terms of sale are agreed to in writing by Company and Reseller. [Reseller shall make payment via confirmed wire transfer in advance of delivery to such account of Company as may be designated to Reseller by Company.  It is understood that all custom or special orders placed by Reseller and accepted by Company shall be paid by wire transfer of funds prior to commencement of production.]  Company is not responsible for the payment for Products or services between Reseller and Reseller’s customer(s). Products purchased by Reseller from Company cannot be returned and will not be accepted by Company due to a failure in payment or other breach of relationship between Reseller and Reseller’s customer(s).

7.
Delivery.  Delivery to Reseller shall be f.o.b. Company warehouse or other point of origin designated by Company.  Risk of loss to the Products shall pass to Reseller at such Company warehouse or other point of origin.  Company is not liable for any loss or damage in transit.  Claims for shortages to the shipments shall be made against carrier by Reseller; provided that any claims for shortages not attributable to the carrier must be made against Company within (15) days after arrival of the shipment.  

8.
Returned Products.  Company will not accept any return Products for credit unless: (a) Reseller has first obtained Company’s authorization in writing to return the Products, (b) inspection discloses to the satisfaction of Company that the Products are new and in saleable condition, (c) Reseller prepays the freight to Company’s designated facility, and (d) Reseller pays a restocking charge of equal to at least fifteen (15%) of the original net invoice price of the Products.  For all DOA (Dead On Arrival) Products, Reseller is required to call for a Return Material Authorization (RMA) number within seven (7) days of the receipt of the Products.

9 .
Warranty.  Company agrees to use commercially reasonable efforts to provide reasonable technical support by telephone to Reseller for its Products and to use such efforts to provide reasonable sales assistance to Reseller upon request.  [Company agrees to provide depot warranty of its Products as more particularly described in the “Warranty Statement” set forth on Company’s website and incorporated herein by reference (“Standard Warranty”) to Reseller only. Company is not responsible for warranty service or support to Reseller’s end-user customer(s). All sales to Reseller shall be subject to the Standard Warranty in effect at the time of shipment.  Company reserves the right to make changes to the Standard Warranty on Company’s website.  It is and shall be Reseller’s responsibility to check the existing Standard Warranty at the time of Product shipment.   Reseller shall not in any way alter the Products (nor the parts or components thereof).  THE FOREGOING EXPRESSLY STATED OR REFERENCED WARRANTIES, IF ANY, ARE EXCLUSIVE AND IN LIEU OF ALL OTHER EXPRESS AND IMPLIED WARRANTIES WHATSOEVER, INCLUDING BUT NOT LIMITED TO IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR PARTICULAR PURPOSE.]
10.
Prohibition.  Reseller is not authorized and is forbidden to resell Company branded manufactured products without prior approval in writing from Company.  Failure to comply will immediately terminate this LAM Reseller Agreement and will void all orders currently in progress.  Reseller should contact its Company Reseller salesperson for more information.

11.
Indemnification.  Reseller will indemnify, save harmless, and defend Company, at Reseller’s expense, from and against any and all losses, damages, claims, or liabilities of any nature, including, but not limited to, costs, expenses, and reasonable attorney fees, which are threatened, brought against, or incurred by Company arising from any actions or omissions of Reseller or its employees, sub-distributors, representatives, agents, or consultants in the distribution or support of the Products, including without limitation any breach by any of them of this Agreement.  

12.
Limitation of Liability.  Company will not be liable under any circumstances to Reseller or any purchaser or user of the Products for any special, indirect, consequential, or punitive damages, including, but not limited to loss of profits, loss of business opportunities, or loss of goodwill, even if advised of the possibility of such damages.  In no event shall Company’s liability in connection with any Product exceed the purchase price paid by Reseller for such Product and if such liability does not relate to a specific Product, in no event shall Company’s liability exceed the amount of fees paid by Reseller for Products pursuant to this Agreement during the six (6) month period immediately preceding the determination of such liability.

13.
Choice of Law.  This Agreement shall be governed by the internal substantive laws of the Commonwealth of Pennsylvania without regard to its conflicts of laws provisions.  All disputes and controversies arising under this Agreement shall be settled exclusively in the federal and state courts located in Harrisburg, Pennsylvania, unless Company, in its sole discretion, brings a claim against Reseller in a court of competent jurisdiction where Reseller has its principal place of business, and each of the parties hereby submit to the exclusive jurisdiction of such courts.  

14.
Entire Agreement; Incorporation by Reference.  Reseller acknowledges and agrees that the Agreement (together with any Non-Disclosure Agreement between the parties and the additional materials referenced in this Section and in Section 8) constitutes the entire agreement between Company and Reseller and supersedes any prior agreements and representations.  The “Tax and Shipping”, “Warranty Statement” and the “Accidental Policy” as updated by Company from time to time and set forth on Company website located at www.lamsystems.com are herein incorporated by reference.  Except as provided in this Agreement (including Sections 4, 8 and this Section), no amendment or modification of any provisions of this Agreement will be effective unless in a document which refers to this Agreement and is signed by both parties.  Any failure of either party to enforce any of the provisions of this Agreement will not be construed as a waiver of such provisions or the right of the party thereafter to enforce each and every such provision.  

15.
Force Majeure.  Neither party shall be in default by reason of any failure or delay in the performance of any obligation under the Agreement (excluding Reseller’s obligations to pay Company) where such failure or delay arises out of any cause beyond the reasonable control and without the fault of negligence of such party.  Such causes shall include without limitation, storms, floods, other acts of nature, fires, explosions, riots, war or civil disturbance, strikes, or other labor unrests, embargoes and other governmental actions or regulations that would prohibit either party from ordering or furnishing Products or from performing any other aspects of the obligations, delays in transportation, and the inability to obtain necessary labor, supplies, or manufacturing facilities.

16.
Nonassignment.  Reseller shall not sell, assign, delegate, or otherwise transfer any of its rights or obligations hereunder without the prior written consent of Company.  Any merger, consolidation, transfer of assets, event or transaction resulting in a change of ownership or control of Reseller or Reseller’s business shall be deemed to be an assignment for purposes herein.  Any attempted assignment or transfer without such written approval shall be null and void.  

17.
Confidentiality.  The provisions of any Non-Disclosure Agreement between the parties shall apply to information disclosed by Company during the term of this Agreement (and the “Purpose” under such agreement shall be deemed to include Reseller’s performance under this Agreement).  In addition, Company may provide Reseller with proprietary information of Company or its licensors or customers (collectively “Information”) which includes, but is not limited to, manuals, drawings, technical data, marketing information, and pricing information.  Reseller agrees that it will use the Information only to assist in the sales and maintenance of the Products through Reseller and will not distribute or use the Information during or after the termination of this Agreement for any other purpose without prior written approval from Company and will return all such information to Company upon demand therefore and, in any event, upon termination of this Agreement. 

IN WITNESS WHEREOF, the parties have caused this LAM Reseller Agreement to be signed below by their duly authorized representative as of the later of the dates set forth below (“Effective Date”).

LAM SYSTEMS, INC.

RESELLER:






(Signature)

(Signature)





(Print Name)

(Print Name)





(Title)

(Title)

Address:

Address:
4700 Westport Drive



Mechanicsburg, PA 17055








(Date)

(Date)


