RESELLER AGREEMENT
This Reseller Agreement (the “Agreement”), is entered into as of the _______________, 2018 (“Effective Date”), by and between Groundwork BioAg Ltd., a company organized under the laws of the State of Israel, with offices at 27 Hashahar Street, Moshav Mazor, Israel (“Groundwork”) and ____________________ a company incorporated under the laws of _____, with its offices at ________________ (“Reseller”).

WHEREAS, Groundwork and Reseller wish to enter into an Agreement pursuant to which Groundwork will grant Reseller certain exclusive (under the terms and conditions set forth herein) license and rights to market, offer for sale, distribute and sell the Product (as defined below) under the terms and conditions set forth below; NOW, THEREFORE, in consideration of the mutual promises and covenants contained in this Agreement, the parties agree as follows:

1. Appointment. Groundwork hereby grants the Reseller an exclusive (subject to the terms of Section 2 below), non-transferable license and right to market, sell and distribute Groundwork's propriety Rootella mycorrhizal inoculants and relevant documentation (the "Product") solely in Ukraine (the "Territory).  
2. Exclusivity. The appointment of the Reseller is exclusive in the Territory for a period of five years from the Effective Date or when this Agreement is terminated or expired, whichever is earlier ("Exclusivity Term"), subject to Reseller meeting the Minimum Quantities in each year as defined in Exhibit A. During the Exclusivity Term Reseller shall not sell, directly or indirectly any mycorrhiza based products. 
3. Purchase. Upon the execution of this Agreement, Reseller shall purchase from Groundwork the Product in the quantity and under the terms set forth in Exhibit A.  

4. Consideration. The Reseller shall pay Groundwork the consideration set forth in Exhibit A under the payment terms set forth therein.  
5. Taxes. All fees under this Agreement are exclusive of all applicable federal, state, municipal and other government taxes (such as sales, use withholding and similar taxes), as well as import or customs duties, and similar charges, for which Reseller shall be solely responsible. If any taxes are required to be withheld under applicable law, Reseller will be responsible for withholding and paying such taxes to the applicable authorities and shall gross up any payments due to Groundwork such that Groundwork shall be paid the amount due prior to the imposition and payment of such applicable withholding taxes.

6. Expenses. Reseller shall be responsible for all its costs and expenses related to its marketing, promoting, soliciting, procuring orders for the licensing of, or demonstrating Product pursuant to this Agreement.
7. Distribution. Reseller shall not grant any rights or provide any warranties or representations to customers with respect to the Product beyond those rights and warranties set forth in this Agreement and to the extent the Reseller provides any warranties beyond those granted herein, such warranties shall be provided at Reseller’s sole responsibility and liability. 
8. Proprietary Rights. The Reseller acknowledges and agrees that all proprietary rights in the Product, including Intellectual Property Rights embodied therein, are and shall remain at all times the exclusive property of Groundwork. Groundwork does not convey any of its Intellectual Property Rights to Reseller hereunder, and that Reseller has not, does not, and shall not acquire any rights with respect to the above. Reseller shall not (or grant any person the right to do so) (i) modify or prepare derivative works of the Product. (ii) reproduce, breed, transform or reverse engineer the Product. "Intellectual Property Rights" means any and all patents, patent rights, trademarks, trade names, copyrights, designs, trade secret rights, Confidential Information and other similar propriety rights in whatever form or medium, used on, in associated with or relating to the Product, whether such rights are registered, unregistered, registrable or unregistrable, and all other intellectual property rights as may exist now and hereafter come into existence and all applications and registrations, renewals and extensions.

9. Confidentiality. During the Term each party may have access to certain non-public proprietary, confidential and trade secret information or data of the other party and regardless of the manner in which it is furnished, which given the circumstances, a reasonable person or entity should have reason to believe is proprietary or confidential including without limitation samples, material specifications and any data, technology, know-how, inventions, algorithms, information concerning research and development work, trade secrets, current or planned products, marketing and business plans, forecasts, projections, financial information, and customer (together, the "Confidential Information"). The Product and any derivatives thereof shall be deemed Groundwork's Confidential Information. The receiving party agrees: (a) not to disclose the disclosing party’s Confidential Information to any third parties other than to its, directors, officers, employees, advisors or consultants (collectively, the "Representatives") on a strict “need to know” basis only and provided that such Representatives are bound by written agreements to comply with the confidentiality obligations as protective as those contained herein; (b) not to use or reproduce any of the disclosing Groundwork’s Confidential Information for any purposes except to carry out its rights and responsibilities under this Agreement; (c) to keep the disclosing party’s Confidential Information confidential using at least the same degree of care it uses to protect its own confidential information, which shall in any event not be less than a reasonable degree of care. 
10. Indemnity. Reseller agrees to defend, indemnify and hold harmless Groundwork and its officers, directors, employees, and agents from and against any and all third-party claims, costs and liabilities (including all reasonable attorneys' fees) of any kind whatsoever, arising out of or related to the willful misconduct by Reseller, or Reseller’s misrepresentations or any warranties or representations it makes which are inconsistent with this Agreement [section reinserted]. 
11. Limited Warranty. For a period of (3) three months after delivery of a Product by Groundwork, Groundwork warrants that the Products to be delivered shall be of good quality. Reseller shall report any alleged breach of warranty within thirty (30) days of the date of delivery of the Product. 

12. Disclaimer of Warranty. OTHER THAN EXPLICITLY PROVIDED IN THIS AGREEMENT GROUNDWORK PROVIDES THE PRODUCTS, “AS IS” AND DISCLAIMS ANY IMPLIED WARRANTIES, AND SPECIFICALLY DISCLAIMS ANY WARRANTY OF WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.

13. Limitation on Liability. IN NO EVENT WILL GROUNDWORK BE LIABLE FOR ANY CONSEQUENTIAL, INDIRECT, EXEMPLARY, SPECIAL OR INCIDENTAL DAMAGES, LOST PROFITS, OR LOSS OF BUSINESS OPPORTUNITIES ARISING FROM OR RELATING TO THIS AGREEMENT, EXCEPT FOR WILFUL MISCONDUCT WHETHER OR NOT GROUNDWORK HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. GROUNDWORK'S AGGREGATE LIABILITY UNDER THIS AGREEMENT SHALL NOT EXCEED THE TOTAL AMOUNTS PAID BY THE RESELLER TO GROUNDWORK DURING THE TWELVE (12) MONTHS PRECEDING THE DATE GIVING RISE TO SUCH CLAIM.  
14. Independent Contractor.  It is expressly agreed that Groundwork and Reseller are acting hereunder as independent contractors, and under no circumstances shall Reseller (or any of the employees of Reseller) be deemed the employees of the Groundwork for any purpose.  This Agreement shall not be construed as authority for either party to act for the other party in any agency or other capacity, or to make commitments of any kind for the account of or on behalf of the other except to the extent and for the purposes provided for herein.  

15. Term and Termination; Survival. This Agreement shall be in force and effect for a period of five years commencing from the Effective Date (“Term”). After the Term the parties shall mutually discuss in good faith the extension of the Term for additional one year periods, under terms which shall be mutually agreed by the parties.  Each party may terminate this Agreement for convenience by providing a 30 day written notice to the other party. Sections 7, 8, 10, 11 and 13 shall survive the termination of this Agreement. 
16. Miscellaneous. This Agreement is governed by and construed exclusively in accordance with the laws of England and Wales, without regard to the principles of conflict of laws. Any and all disputes and controversies arising out of or in connection with the Agreement shall be brought exclusively before the federal or state courts in England and Wales, provided however that judgment shall be enforceable in any country and that nothing in this Section shall prevent or restrict either party from seeking interim relief in any competent jurisdiction as it may deem fit; Neither party shall assign this Agreement and any rights under this Agreement. Any such attempted assignment shall be void and of no effect. Notwithstanding, an assignment by Groundwork to an affiliated company or to a successor of all assets of Groundwork via a merger or acquisition of substantially all assets of Groundwork shall be permitted without such consent. 
IN WITNESS WHEREOF, the parties have entered into this Agreement as of the Effective Date.
	Groundwork BioAg Ltd.
	_______

	By:  ______________________________
	By:  ____________________________

	Name:  ____________________________
	Name:  __________________________

	Title:  _____________________________
	Title:  ___________________________

	Address for Notices Purposes:
	Address for Notices Purposes:


Exhibit A 
Purchase of the Product, Consideration and Payment Terms; Minimum Quantities
1. Initial Purchase amount:  100 kg of Rootella S (or equivalent in other Products).
2. Following a discount of 50% for this Initial Purchase, the Reseller shall pay a discounted price of 75 $ per kg of Product. The Reseller shall bear all shipping costs. The following discount shall be valid for orders submitted until January 15th, 2019. 
3. Subsequent orders shall bear a purchase price of 150 $ per kg. for Rootella S or equivalent in other Products.
4. Payment terms are as follows: the Reseller shall pay Groundwork 30% of the order upon its submission, and 70% .60 days after shipment of the Product by Groundwork.
5. Product purchased within Initial Purchase is to be used for field trials only, in selected farms. 

Minimum Quantities 

	Year
	Minimum Quantities of Product the Reseller purchases from Groundwork per year (in USD) 

	2019
	

	2020
	

	2021
	

	2022
	

	2023
	


