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MANAGED SERVICE PROVIDER ADDENDUM TO RESELLER AGREEMENT 
 
 
THIS MANAGED SERVICE PROVIDER ADDENDUM (“Addendum”) to the Corelight Reseller Agreement (“Agreement”) is effective as 
of the last date executed below (“Effective Date”) by and between Corelight, Inc. (“Company”) and ________________________________ 
(“Reseller”, hereafter referred to as “MSP” in this Addendum). Capitalized terms used in this Addendum not otherwise defined herein shall 
have the definitions specified in the Agreement. The terms of this Addendum shall govern and control in case of conflict with the Agreement. 
 
WHEREAS, in addition to the Products MSP is appointed to sell under the Agreement, Company desires to allow MSP to sell Company 
Products on a managed service provider basis (the “Licensed MSP Products” as more fully defined below), and MSP desires to sell Company 
Products on a managed service provider basis, on the terms and conditions set forth herein; 
 
NOW, THEREFORE, in consideration for the representations and agreements contained herein, the parties hereby agree as follows: 
 
1. DEFINITIONS 
 

“Documentation” means the documentation provided to MSP by Company which accompanies the Licensed MSP Product. 
Documentation does not include any material content, or information, in any format, which is obtained or derived from third party sources 
outside of Company that MSP may access through, within, or in conjunction with MSP’s use of the Licensed MSP Product. 

 
“Licensed MSP Product(s)” means all or each (as the context so allows) of the products and programs as made available and supported 
by Company that Company has designated as being able to be licensed by a managed service provider, and which are issued to MSP for 
the MSP Customer’s internal business purposes, together with the Documentation and any Updates. 

 
“Model” or “SKU” means a Licensed MSP Product with Company designed and published performance capacity, functional 
characteristics, and virtual machine configuration and resource allocation specifications. 

 
“MSP Customer(s)” means the specific third-party organization for which MSP is providing managed services pursuant to a written 
agreement with such third party. 

 
“MSP Service(s)” means the licensed use of the Licensed MSP Products by MSP on behalf of an MSP Customer.  

 
“Subscription Term” means if applicable, the subscription term specified for the Model in the order submitted by MSP and accepted by 
Company.  

 
“Territory” means the geographic area in which the MSP may provide MSP Services to MSP Customers as specified in the order. 

 
“Third-Party Applications” means plug-ins, resources, or links to other services or websites that are provided by third parties for MSP’s 
use in connection with the Licensed MSP Products.   

 
“Update” means an update to the Licensed MSP Products made available to MSP by Company. 

 
2. APPOINTMENT; TERROITORY; PRODUCTS. Subject to all the terms and conditions of this Agreement, Company hereby appoints 

MSP for the term of this Agreement as a nonexclusive MSP of the Licensed MSP Products and MSP Services. MSP may market, promote, 
and distribute Licensed MSP Products and MSP Services, provided that the end user agrees to the terms of the Company’s then-current 
Master Customer Agreement as of the date of an order (the “Master Customer Agreement”), or, in the case of an evaluation of one or 
more of the Licensed MSP Products and MSP Services the end user agrees to Company’s then current evaluation agreement (the 
“Evaluation Agreement”). Company’s current Master Customer Agreement and Evaluation Agreement are available at 
https://corelight.com/legal/agreements, and both of which may be updated by Company from time to time. Nothing in this Agreement 
shall be construed as limiting in any manner Company's marketing or distribution activities or its appointment of other dealers, managed 
service providers, resellers, licensees, or agents.   

 
3. LICENSES. Subject to MSP’s compliance with the terms and conditions of this Agreement, Company hereby grants MSP, and MSP 

hereby accepts, a nonexclusive, nontransferable, non-assignable right to distribute and deploy the Licensed MSP Products to MSP 
Customers and to use and manage the Licensed MSP Products solely on behalf of such MSP Customers to provide the MSP Services in 
the Territory.  

 
4. INTELLECTUAL PROPERTY RIGHTS 
 

4.1. Licensed MSP Products. Company, and/or its licensors, own all title and proprietary rights, including without restriction all 



 
 

 
Page 2 of 6 

Corelight Confidential and Proprietary 
Managed Service Provider Addendum v.221026 

intellectual property rights, in and to the Licensed MSP Products and all copies thereof, all of which contain valuable trade secrets 
and other intellectual property rights of Company and/or its licensors. The use license described herein is not a sale of the Licensed 
MSP Products or any copies of them, nor is it a waiver of the rights of Company under the U.S. copyright laws or any other Federal, 
state or other applicable laws.  
 

4.2. Modifications. MSP is not permitted to make any modifications to the Licensed MSP Products. Notwithstanding the foregoing, if 
MSP makes any modifications to the Licensed MSP Products in violation of the foregoing sentence, MSP agrees to assign, and 
hereby does assign, all right, title and interest in such modifications to Company. 

 
5. MSP OBLIGATIONS 

 
5.1. Agreements with MSP Customers. MSP will ensure that its agreement with each MSP Customer contains terms at least as 

protective of Company as those set forth in the then-current Company Master Customer Agreement and that it names Company as a 
third-party beneficiary of such agreement. MSP agrees to indemnify Company against any claims or losses resulting from MSP’s 
breach of this Section. 
 

5.2. Monthly Pipeline Review. On a monthly basis, at a mutually agreeable time, MSP will discuss with Company current opportunities 
MSP is developing with potential customers to forecast future business. 

 
6. PRODUCT ORDERS, PRICE, PAYMENT.  

 
6.1. Purchase Orders and Invoicing. MSP may only order SKUs designated as Licensed MSP Products as determined by Company in 

its sole discretion. MSP will submit a purchase order to Company based on the Model ordered. Orders are subject to acceptance in 
writing by Company in its sole discretion and will not be binding on Company until the earlier of Company’s written acceptance or 
delivery of the MSP Product. Company will invoice MSP and MSP will pay Company the price set forth in Company’s then-current 
price list. If MSP is purchasing Licensed MSP Products under a Subscription Term, Company will invoice MSP in advance based 
on the billing terms agreed to in the original order (monthly, quarterly, or annually) for the remainder of the Subscription Term. All 
invoices are due and payable net thirty (30) days from receipt, unless otherwise noted on the invoice. MSP acknowledges and agrees 
that Company may, from time-to-time, change the suggested prices for Licensed MSP Products and will provide MSP with new 
price lists at least thirty (30) days prior to the effective date of the new pricing. Any change in pricing will not apply to any order 
received prior to the date of such notice if the requested delivery date is less than thirty (30) days from the date of the order. For the 
avoidance of doubt, fees are payable in full whether or not MSP collects monies from any MSP Customer and whether or not any 
refunds are given by MSP to the MSP Customer. 
 

6.2. Change Orders during Subscription Term. After the first and each subsequent ninety (90) day period of any Subscription Term, 
MSP may submit an order to Company to increase the current Model licensed to an MSP Customer to a Model license with 
increased capabilities (“a Higher Model License”) within the Subscription Term. Upon acceptance by Company, Company will 
deliver the Higher Model License MSP Product to MSP and the applicable fee will be adjusted to the then current price for the 
Higher Model License MSP Product. For purposes of clarification, MSP may not change to a Model license with lower capabilities 
during the Subscription Term. 

 
6.3. Payment in US Dollars. All payments owed by MSP will be made in U.S. Dollars. Company may charge interest on any past due 

amount at a rate equal to the lesser of one and one half percent (1½%) per month, or the highest rate permitted by applicable law. 
 

6.4. Taxes. Pricing for Licensed MSP Products hereunder is exclusive of federal, state and local excise, sales, use, property, occupation 
or similar taxes. MSP agrees to pay all such taxes due in respect of the Licensed MSP Products which will be added to the total 
amount invoiced to MSP, unless MSP furnishes Company with a valid resale or exemption certificate. If Company is required to or 
does pay any of such taxes, MSP, upon being advised of these payments, will immediately repay the amount thereof to Company.  

 
6.5. Audit. MSP shall permit Company, or an independent certified accountant appointed by Company, access to MSP’s premises and 

MSP’s books of account and records at any time on fifteen (15) business days written notice during normal business hours for the 
purpose of inspecting, auditing, verifying, or monitoring the manner and performance of MSP’s obligations under this Agreement 
including without limitation the payment of all applicable fees. Company shall not be able to exercise this right more than once in 
each calendar year unless Company can reasonably assert that an MSP Customer is using more Company Licensed MSP Products 
than has been licensed by MSP from Company. If an audit reveals (a) MSP is using an unauthorized Licensed MSP Product or is 
overusing a Company Licensed MSP Product, MSP shall have forty-eight (48) hours to terminate the overage or upgrade to a higher 
model Licensed MSP Product, or (b) MSP has underpaid fees, MSP shall be invoiced for and shall pay to Company within thirty 
(30) days of the date of invoice an amount equal to the shortfall between the fees due and those paid by MSP. If the amount of the 
underpayment exceeds five percent (5%) of the fees due or the audit reveals a violation of any license restrictions pursuant to this 
Agreement then, without prejudice to Company’s other rights and remedies, MSP shall also pay Company’s reasonable costs of 
conducting the audit. 
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7. RESTRICTIONS. MSP is not permitted to: (a) use the Licensed MSP Products or provide MSP Services, in whole or in part, for the 
benefit of any third party other than MSP Customers; (b) use the Licensed MSP Products for rental or timesharing, or to sublicense, lend, 
rent, or lease the Licensed MSP Products to any third party; (c)  reverse engineer, disassemble or decompile the Licensed MSP Products or 
any portion thereof or otherwise attempt to derive or determine the source code or the logic therein except to the extent and for the express 
purposes authorized by applicable law; (d) modify, translate or develop derivative works of the Licensed MSP Products or permit others to 
do so; (e) reproduce the Licensed MSP Products or remove any copyright, trademark, proprietary rights, disclaimer or warning notices 
placed on thereon; or (f) publish the results of any benchmark tests run on the Licensed MSP Products.  
 

8. COMPANY WARRANTIES  
 

8.1. Limited Warranty. Company warrants to MSP that for a period of ninety (90) days from the date of shipment of the Licensed MSP 
Product that the Licensed MSP Product will perform materially in accordance with the accompanying Documentation, provided that 
such Licensed MSP Product is properly used by MSP in accordance with such Documentation and this Agreement. Company makes 
no warranty as to the Licensed MSP Product after said ninety (90) day period.   
 

8.2. Remedies. Company’s sole and exclusive obligation and MSP’s sole and exclusive remedy under this limited warranty shall be 
Company’s commercially reasonable effort to make the Licensed MSP Product perform substantially in accordance with the 
accompanying Documentation. The above remedy is available only if Company is promptly notified in writing within the applicable 
warranty period. These limited warranties are void if failure of the Licensed MSP Product is due to accident, abuse or misuse.   

 
8.3. Exclusive Warranties. TO THE MAXIMUM EXTENT PERMITTED BY LAW, THE WARRANTIES STATED ABOVE ARE 

EXCLUSIVE AND IN LIEU OF ALL OTHER WARRANTIES AND CONDITIONS, WHETHER EXPRESS, IMPLIED OR 
STATUTORY, INCLUDING WITHOUT LIMITATION THE IMPLIED WARRANTIES OF MERCHANTABILITY, NON-
INFRINGEMENT, FITNESS FOR A PARTICULAR PURPOSE, TITLE OR QUALITY OF SERVICE. NO WARRANTIES 
SHALL ARISE UNDER THIS AGREEMENT FROM COURSE OF DEALING OR USAGE OF TRADE. MSP ASSUMES ALL 
RESPONSIBILITY FOR THE SELECTION OF THE LICENSED MSP PRODUCTS TO ACHIEVE MSP’S INTENDED 
RESULTS, AND FOR THE OPERATION, USE, AND RESULTS OF THE LICENSED MSP PRODUCTS. Without limiting the 
foregoing, MSP is responsible for the supervision, management, and control of the use of the Licensed MSP Products and any 
output of the Licensed MSP Products, including but not limited to proper installation and establishment of adequate backup and 
archival processes to prevent any adverse consequences in the event of a malfunction. Company does not warrant that MSP’s use of 
the Licensed MSP Products will be uninterrupted or error-free. Except as specifically provided herein, the entire risk as to the 
quality and performance of the Licensed MSP Products remains with MSP. MSP agrees that it has not relied on the future 
availability of any programs or services in entering into this Agreement. 
 

8.4. Third Party Applications. Company does not make any warranties regarding any Third-Party Applications, whether or not such 
Third-Party Applications are designated by Company as "certified," "approved," “recommended,” or are otherwise provided by a 
third party that is a member of a Company partner program. Any purchase or use by MSP of any Third-Party Applications for the 
benefit of the MSP Customer is solely between MSP and the applicable third-party provider and MSP agrees that Company has no 
liability or obligation to MSP or MSP Customer for such Third-Party Applications, the results of the use thereof, or the effect that 
the use thereof has on the operation of the Licensed MSP Products. 

 
9. MSP WARRANTIES.  MSP warrants and agrees that it shall: (a) ensure that each MSP Customer is bound by a contract with MSP for 

MSP Services, the terms of which are no less protective of Company than the terms of this Agreement; (b) ensure that each MSP 
Customer ceases to access and/or use the Licensed MSP Products if they no longer have a valid agreement with MSP for the supply of 
MSP Services or if this Agreement is terminated; (c) ensure that each MSP Customer receives and acknowledges notice about MSP 
Customer-applicable Updates promptly and in any event within three (3) business days following Company making 
such applicable Updates available; (d) ensure that each MSP Customer is operating with the most current Updates within thirty (30) 
business days following Company making such Updates available; (e) ensure that only MSP provides the MSP Services; and (f) hold 
harmless, defend and fully indemnify Company against any claims, actions, proceedings, damages, costs, expenses or other liability 
whatsoever arising out of, resulting from, or relating to MSP’s and each MSP Customer’s use of the Licensed MSP Products (including 
without limitation breach of MSP’s warranties in this Section). MSP further represents, warrants, and agrees not to copy, modify, rent, 
disassemble, decompile, or otherwise reverse engineer the any Company product or software, or otherwise attempt to learn the source 
code, structure, algorithms, or ideas underlying any Company products or software (except to the extent, and only the extent, this clause is 
expressly prohibited by applicable law) or allow any others to do the same.  
 

10. SUPPORT. Company will provide MSP with its standard support services. MSP shall be responsible for all support requested by MSP 
Customer. Upon MSP’s request, should Company, in its sole discretion, deem that additional technical support is needed with regards to 
the Licensed MSP Product, Company will provide support to the MSP Customer for a mutually agreeable fee paid by MSP. 

 
11. CONFIDENTIAL INFORMATION. “Confidential Information” consists of the confidential information of a party, including, without 

limitation, non-public information relating to a party’s business, product plans, product designs, product costs, product prices, product 
names, finances, marketing plans, business opportunities, personnel, research, development or know-how. Without limiting the generality 
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of the foregoing, the Licensed MSP Products and any trade secrets related to the foregoing are the Confidential Information of Company. 
Unless expressly authorized in writing by the disclosing party (“Discloser”), the receiving party (“Recipient”) will not directly or 
indirectly disclose to any person or entity or use any Confidential Information of Discloser and shall use all reasonable efforts to protect 
the confidentiality of such information. The foregoing restrictions will not apply to information that (i) is known to Recipient at the time 
of disclosure to Recipient; (ii) has become publicly known through no wrongful act of the Recipient; (iii) has been rightfully received 
from a third party authorized to make such disclosure without restriction; (iv) has been independently developed by the Recipient without 
use of or reference to the Discloser’s Confidential  Information; or (v) has been approved for release by written authorization of Discloser. 
Recipient may disclose Confidential Information pursuant to a valid order of a court or authorized government agency provided that the 
Recipient has given the Discloser prompt notice so that the Discloser will have an opportunity to defend, limit or protect such disclosure. Any 
breach of the restrictions contained in this Section is a breach of this Agreement, which will cause irreparable harm to Discloser entitling 
Discloser to injunctive relief in addition to all legal remedies.  
 

12. INDEMNITY 
 

12.1. Indemnification. Company agrees to, and shall, indemnify, defend and hold harmless MSP from the associated costs and fees 
(including reasonable attorneys’ fees and expenses) finally awarded by a court of competent jurisdiction or agreed to in settlement or 
compromise, to the extent that such fees and costs arise from a third party claim, proceeding, or suit alleging that the Licensed MSP 
Product provided to MSP pursuant to this Agreement infringes a third party United States patent, copyright or trade secret (a 
“Claim”). Company’s obligations hereunder shall be conditioned on MSP promptly notifying Company of any such Claim and 
permitting Company to assume full control over the defense and settlement of such Claim; provided however, that: (a) Company 
shall keep MSP informed of, and consult with MSP in connection with the progress of such litigation or settlement; and (b) 
Company shall not have any right, without MSP’s written consent (which shall not be unreasonably withheld), to settle any such 
Claim if such settlement contains a stipulation to or admission or acknowledgment of, any liability or wrongdoing (whether in 
contract, tort or otherwise) on the part of MSP, or requires any specific performance or non-pecuniary remedy by MSP. 
 

12.2. Exceptions. Notwithstanding the foregoing, Company will have no obligation to MSP under this Section to the extent that any such 
Claim arises or results from (a) the unauthorized or improper use by MSP of the Licensed MSP Product provided by Company 
under this Agreement; (b) the combination of the Licensed MSP Product provided by Company under this Agreement with other 
products or services not provided by Company, to the extent that such claim would not have resulted except for such combination; 
(c) the alteration or modification of the Licensed MSP Product by or for MSP without Company’s written consent, if such 
infringement would have been avoided in the absence of such alteration or modification; (d) MSP’s failure to promptly install an 
Update; or (e) the Claim could be avoided by MSP’s use of an alternative Licensed MSP Product provided by Company to MSP and 
which performs in a substantially similar fashion as the Licensed MSP Product at issue. 

 
12.3. Remedies. Should a Licensed MSP Product provided under this Agreement become, or in Company’s reasonable opinion be likely 

to become, the subject of a Claim, Company may, at its sole discretion and expense, either: (a) procure for MSP the right to exercise 
its rights under the authorizations contained herein; or (b) replace or modify the Licensed MSP Product to make it non-infringing, 
provided that the same functions are performed by the replaced or modified Licensed MSP Product. If Company determines in its 
sole discretion that neither (a) nor (b) is commercially reasonable, Company shall so notify MSP in writing and terminate MSP’s 
licenses to such affected Licensed MSP Product under this Agreement. Upon Company’s written notice of the termination of MSP’s 
license pursuant to this Section, MSP shall return to Company all affected Licensed MSP Products remaining in MSP’s possession 
for a pro-rata refund of those fees paid by MSP to Company for the affected Licensed MSP Product calculated over a twelve (12) 
month period on a straight-line basis.  

 
12.4. Entire Obligation. The foregoing states the entire liability of Company and the exclusive remedy of MSP with respect to any 

Claim. 
 
13. LIMITATION OF LIABILITY. EXCEPT FOR BREACH OF CONFIDENTIALITY, BODILY INURY, AND MSP’S 

INDEMNIFICATION OBLIGATIONS, TO THE MAXIMUM EXTENT PERMITTED BY LAW, COMPANY, ITS LICENSORS, 
AFFILIATES, AGENTS, SUPPLIERS, AND DISTRIBUTORS SHALL NOT BE LIABLE FOR ANY INDIRECT, INCIDENTAL, 
SPECIAL, CONSEQUENTIAL OR PUNITIVE DAMAGES, INCLUDING WITHOUT LIMITATION DAMAGES FOR LOST 
PROFITS, LOST DATA OR LOSS OF USE, OR PROCUREMENT OF REPLACEMENT LICENSED MSP PRODUCTS, HOWEVER 
INCURRED BY MSP OR ANY THIRD PARTY, WHETHER IN AN ACTION IN CONTRACT OR TORT, EVEN IF SUCH PARTY 
HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. IN NO EVENT SHALL COMPANY'S AGGREGATE 
LIABILITY FOR DIRECT DAMAGES ARISING OUT OF OR RELATED TO THIS AGREEMENT EXCEED THE AMOUNTS 
RECEIVED BY COMPANY PURSUANT TO THIS AGREEMENT FROM MSP IN THE TWELVE (12) MONTHS IMMEDIATELY 
PRECEDING THE EVENT GIVING RISE TO THE CAUSE OF ACTION. THE LIMITATIONS OF THIS SECTION SHALL APPLY 
NOTWITHSTANDING ANY FAILURE OF ESSENTIAL PURPOSE. MSP SHALL BE FULLY LIABLE WITH RESPECT TO ANY 
DAMAGES INCURED BY COMPANY RESULTING FROM MSP DISTRIBUTING OR PROVIDING LICENSED MSP PRODUCTS 
AND MSP SERVICES TO MSP CUSTOMERS WITHOUT REQUIRING SUCH MSP CUSTOMERS TO EXECUTE THE THEN-
CURRENT MASTER CUSTOMER AGREEMENT OR EVALUATION AGREEMENT, AS APPLICABLE, OR AN AGREEMENT 
WITH TERMS NO LESS PROTECTIVE. 
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14. TERM AND TERMINATION 
 

14.1. Term. This Addendum shall commence upon execution and continue for as long as MSP’s Agreement remains in effect, unless 
earlier terminated as provided herein.  
 

14.2. Termination for Cause. Company may terminate this Addendum upon fifteen (15) days written notice to MSP upon the occurrence 
of any of the following, which, if capable of cure, is not cured during such fifteen (15) day period:  (i) Company does not receive the 
fees (in whole or in part) from MSP in accordance with the agreed payment terms; or (ii) MSP fails to comply with any of the terms 
and conditions of this Addendum; or (iii) MSP takes or suffers any action on account of debt or becomes insolvent.   

 
14.3. End of Life. MSP acknowledges and agrees that it may be necessary to withdraw Licensed MSP Products from time to time for 

reasons including but not limited to changes in demand and technology. Company will endeavor to provide up to six (6) months’ 
notice of the end of sale date. Company will continue to support Licensed MSP Products after the end-of-life date for not more than 
one year.   

 
14.4. Effects of Termination. For the avoidance of doubt, any provision of the Addendum that contemplates or governs performance or 

observance subsequent to its termination or expiration will survive the expiration or termination of this Addendum for any reason.  
Termination of this Addendum shall not relieve MSP of its obligations to pay all fees that have accrued or are otherwise owed by 
MSP to Company. Fees paid are non-refundable. Within one month after the date of termination of this Addendum, MSP shall 
either, at Company’s sole discretion, return Licensed MSP Product to Company, at MSPs expense, or (ii) supply written certification 
to Company confirming the destruction by MSP and its MSP Customer of the Licensed MSP Product and all copies of all or any 
part of it. All rights of the MSP and its MSP Customer to use the Licensed MSP Products will automatically cease upon termination 
of this Addendum. 

 
15. NO CONFLICT OF INTEREST.  During the term of the Agreement, MSP will not accept work, enter into a contract or accept an 

obligation inconsistent or incompatible with MSP’s obligations, or the scope of services to be rendered for Company, under the 
Agreement.  MSP warrants that, to the best of MSP’s knowledge, there is no other existing contract or duty on MSP’s part that conflicts 
with or is inconsistent with the Agreement.  MSP agrees to indemnify and hold harmless Company from any and all losses and liabilities 
incurred or suffered by Company by reason of the alleged breach by MSP of any services agreement between MSP and any third party. 

 
16. NON-INTERFERENCE WITH BUSINESS. During the term of the Addendum, and for two (2) years immediately following the 

termination or expiration of the Addendum, MSP agrees not to solicit or induce any independent contractor or employee involved in the 
performance of the Addendum to terminate or breach a contractual, employment or other relationship with Company.

 
[INTENTIONALLY LEFT BLANK]  
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their duly authorized representatives. 

 

CORELIGHT, INC. 

 

MSP:  

Signature:  Signature:  

Name:  Name:  

Title:   

Date:  

 

Corelight Contact Information: 

548 Market St., PMB 77799 

San Francisco, CA 94104 

888.547.9497 

Attention: Legal Department 

legal@corelight.com 

Title:   

Date:  

 

MSP Contact Information: 

Address:__________________________________________ 

_________________________________________________ 

Phone:___________________________________________ 

Attention:_________________________________________ 

Email:____________________________________________ 

  

  

  

  

  

  

  

  

  

  

 


