
RESELLER AGREEMENT  

This Reseller Agreement (the “Agreement”) is by and between DigiPortal Software, Inc. (“LICENSOR”) a 
Delaware corporation having a place of business at 5224 West State Road 46, PMB 325, Sanford, FL, 
32771 and ______________________________________(“LICENSEE”), a 
__________________________corporation having a place of business at ______________ 
________________________________.  The effective date of this Agreement shall be the date last signed 
below (“Effective Date”).  

1 License Grant - During the term of this Agreement, Licensee shall have non-exclusive, non-
transferable rights to sell and distribute the Licensor’s product(s) (the “Software”) described in Exhibit A 
(“Products and Related Terms”).  Licensor grants to Licensee a nonexclusive, non-transferable license to 
resell the object code version of the Software.  Each original copy of the Software must include such 
Licensor end user license and all proprietary notices contained in the original.  Registration Codes shall be 
provided by Licensor and used by Licensee to activate each end user license.  Registration Codes shall be 
uniquely used for individual single-user licenses (“End User”) of the Software.  The licenses granted herein 
do not include the right to appoint sub-Resellers.  
 2. Proprietary Rights - The Software structure, organization and source code are the valuable trade 
secrets of Licensor and/or its licensors, and may not be disclosed or provided by Licensee to any third 
parties.  No license is granted to Licensee to the source code for the Software.  Licensee will not attempt to 
reverse engineer, reverse compile, modify, adapt, translate or disassemble the Software, in whole or in part. 
Licensee acknowledges that no title to the intellectual property in the Software is transferred to Licensee 
and no other license is granted with respect to the Software except as expressly set forth herein.  
 Licensee covenants and agrees that all right, title and interest in Proprietary and Confidential 
Material, the term "DigiPortal" or any other trademark or trade name containing the term "DigiPortal", and 
all other Trademarks, including, without limitation, all copyrights and patents in the Software, are and shall 
remain the exclusive property of DigiPortal.  
2 Term and Termination - Subject to the termination rights described below, the term of this 
Agreement will be for a period of one year from the Effective Date and shall renew thereafter for 
succeeding terms of one year unless terminated.  Either party may terminate this Agreement with or without 
cause upon thirty (30) days prior written notice.  Upon termination, Licensee will destroy all copies of the 
Software in Licensee’s possession, remove the Software from Licensee’s web site, and cease marketing and 
all further use of the Software.  All of the Licensor end user customer licenses granted by Licensor pursuant 
to the distribution of the Software during the term of this Agreement will survive termination of this 
Agreement in accordance with their terms.  
3 Payment - Licensee shall pay Licensor for each copy of a Program sublicensed to an End User a 
sublicense fee as set forth in Exhibit A. Payment in full is due upon delivery of Permanent Software Key(s).   
 

5. Licensor’s Obligations  

� a. Software Registration - Licensor shall provide Licensee a registry key for each copy of the 
Software sublicensed by Licensee to an End User.  The software shall be activated by the End User through 
the software registration process on the Licensor’s web site and shall include the End User’s acceptance of 
the Licensor’s End User License Agreement.  
� b. Support Services - Licensor shall provide Support Services to each End User following the 
delivery of the Software.  Licensor, exclusively and in its sole discretion may offer each End User Support 
Services from time to time, for purchase directly from  
 
Licensor, and shall provide Support Services to all End Users that choose to purchase the Support 
Services  

6. Licensee’s Obligations  

� a. Best Efforts - Licensee represents that it has and shall maintain for the term of this Agreement 
sufficient facilities, capital, personnel, knowledge, experience and skill necessary to market and distribute 
the Software to End Users and to otherwise carry out its obligations under this Agreement.  



� b. Materials - Licensee shall, at its own expense, provide marketing and sales personnel and shall 
use its best efforts to faithfully and diligently promote, publicize, market and support the Software.  
Licensee shall distribute and support the Software in an honest and ethical manner that shall reflect 
positively on Licensor's name, trademarks and product line.  
� c. Restrictions - Licensee shall not make any representations that expand Licensor’s obligations 
and/or liability under this Agreement nor shall Distributor incur any liabilities, obligations or commitments 
on behalf of Licensor  
 
1 New Releases - Licensor is not required by the terms of this Agreement to develop and make 
available any new releases of the Software; however, as such new releases are made generally available by 
Licensor, such new releases will be provided to Licensee.  Licensee agrees to timely posting of a new 
release on Licensee’s web site. Once Licensor has begun distribution of a new version of the Software, 
Licensee will cease making the prior version of the Software available.  
2 Limited Warranty - THE SOFTWARE IS LICENSED TO LICENSEE ON AN “AS IS” BASIS. 
LICENSOR MAKES NO WARRANTY TO LICENSEE OF ANY KIND, EXPRESS OR IMPLIED, 
WITH RESPECT TO THE PERFORMANCE OF THE SOFTWARE AND EXPRESSLY DISCLAIMS 
THE IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR ANY INTENDED USE OR 
PARTICULAR PURPOSE, AND NON-INFRINGEMENT OF THIRD PARTY RIGHTS.  EXCEPT FOR 
THE WARRANTIES AND REPRESENTATIONS IN LICENSOR’S END USER LICENSE 
AGREEMENT FOR THE SOFTWARE, LICENSOR AGREES NOT TO MAKE ANY WARRANTY OR 
REPRESENTATION OF ANY KIND TO LICENSEE’S CUSTOMERS WITH RESPECT TO THE 
SOFTWARE.  
3 Limitation of Liability - EXCEPT FOR A MISAPPROPRIATION OF INTELLECTUAL 
PROPERTY RIGHTS OR BREACH OF THE LICENSE LIMITATIONS SET FORTH HERIN, IN NO 
EVENT WILL EITHER PARTY BE LIABLE FOR ANY INCIDENTAL, CONSEQUENTIAL OR 
SPECIAL DAMAGES, INCLUDING ANY LOST PROFITS OR LOST SAVINGS, EVEN IF THE 
PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES, OR FOR ANY CLAIM 
BY ANY THIRD PARTY.  
 

10. Licensor web site at http://www.digiportal.com.  

1 Joint Marketing - Licensor will provide Licensee with marketing materials in electronic format, for 
distribution, and Licensee agrees to use such materials without modification. Licensor grants Licensee a 
limited right to use the Licensor trademarks provided by Licensor to Licensee in conjunction with 
Licensee’s promotion of the software and in conformance with Licensor’s trademark guidelines as provided 
to Licensee from time to time.  
 12. Export - Licensee may only resell the Software in the following territory:  (worldwide, except 
for those countries prohibited by U.S. export laws and regulations).  Licensee understands that the Software 
may be subject to certain restrictions under export control laws and regulations. LICENSEE AGREES NOT 
TO DOWNLOAD, OTHERWISE EXPORT, OR RE-EXPORT THE  
 SOFTWARE EXCEPT IN FULL COMPLIANCE WITH ALL UNITED STATES AND OTHER 
APPLICABLE LAWS AND REGULATIONS.  
2 General - This Agreement embraces the full and complete understanding of the parties as to the 
subject matter hereof and supersedes all prior understandings of the parties, whether written or oral. This 
Agreement may not be altered or modified, except by a written amendment that expressly refers to this 
Agreement and which is signed by both parties.  This Agreement shall be construed and governed in 
accordance with the laws of the state of Florida, excluding the application of its conflicts of law rules. If any 
part of this Agreement is found void and unenforceable, it will not affect the validity of the balance of the 
Agreement, which shall remain valid and enforceable according to its terms.  The failure of either party to 
require performance at any time thereafter; nor shall the waiver by either party of a breach of any provision 
hereof be taken or held to be a waiver of the provision itself.  Nothing contained herein shall be construed 
as creating any agency, partnership, or other form of joint enterprise between the parties. Upon termination 
of this Agreement for any reason, the terms of Section 4 (“Payment”), Section 5b (“Support Services”), 
Section 8 (“Limited Warranty”) and Section 9 (“Limitation of Liability”) shall survive.  



 
In Witness Whereof, the parties hereto have executed this Agreement as of the _____ day of 
____________________, 2007.  

 DigiPortal Software, Inc.  

By:  By:  

Name:  Name:  

Title:  Title:  
 
 

Exhibit A  

Product and Related Terms  
1. Single User Products  

 
Licensee agrees to sell single unbundled copies of ChoiceMail One for the Suggested Retail Price. 

Minimum purchase quantity is 10 licenses. 

2. Business Products 

ChoiceMail Enterprise  

Qty  
License  

 Main tenance  

     

0-5  $    
350.00  $  65.00  

6-9   55.00   13.00  
10-24   47.00   13.00  
25-49   37.00   13.00  
50-99   27.00   13.00  
100-
149  

      
22.00  

 13.00  

150-
249  

      
17.00  

 13.00  

250-
499  

      
12.00  

 13.00  

500-
999  

       
7.00  

 13.00  

1000+         
4.00  

 13.00  

 
ChoiceMail Small Business  

Qty  License   Main tenance  



0-5 $250.00  $ 50.00 
6-9    50.00    10.00  
10-
24  

 42.00   10.00  

25-
49  

      
38.00  

 10.00  

 
1 Hosting Companies/Service Providers – price is $4 per license plus $1 for annual 
maintenance – minimum purchase 100 licenses.  
2 Maintenance- DigiPortal server-based products maintenance includes all updates to the 
software, unlimited technical support for ChoiceMail related issues and continued use of the 
identity verification server.  
3 Reseller Discount - Resellers receive a 38% discount on the Suggested Retail Price.  
4 Additional Email addresses – price is $4 one time 
 


