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PRIVATE LABEL AGREEMENT

This agreement is executed on the ____ of __________, 2009, by and between ONERATE CONFERENCING, a Texas corporation and ________________ (Client).   The purpose of this agreement is for ONERATE CONFERENCING to provide private labeled conference calling services to client for just consideration by client.  This agreement will be in effect for a period of five years and at the conclusion of the five year period it will continue in effect on a month to month basis, unless the agreement is terminated with a 30 days written notice by either party.

ONERATE CONFERENCING agrees to:

1. Provide private labeled conference calling services for the client and its customers.

2. If requested, ONERATE CONFERENCING will provide a toll number for ONERATE CONFERENCING to answer with a customized greeting and handle all customer provisioning and customer service in the client’s name. Provide client and its customers with toll bridge telephone numbers, 800 numbers, and pin codes and perform all pin code administration and operator services.

4. Provide billing and collections for the client or provide call record detail to client on a daily, weekly or monthly basis via ONERATE CONFERENCING’s online system or bill customers for the client, if requested.

5. Give the client a buy rate of .01 cents per line per minute for Toll Meet Me service or (call for rate) per line per minute for 800 Meet Me service (U.S. originated, reservationless) and .12 cents per line per minute for Toll Meet Me and (call for rate) per line per minute for 800 Meet Me (U.S. originated) and Dial Out service (operator assisted). International rates vary by country.  Web conferencing is:  StartVisuals, .09 cpm ; WebEx, .19 cpm and Placeware, .25cpm.  Should vendor pricing to ONERATE CONFERENCING change, ONERATE CONFERENCING will give client 30 days advance notice of the change in pricing.
6. Give the client wholesale rates for all ancillary services in Schedule A.

7. For 7/24, unlimited usage for reservationless, toll meet me, your buy rates are in Schedule A.  On flat rate services, capacity is not guaranteed and is dependant upon port capacity.  Unlimited web conferencing buy rates are in Schedule A.

8. Give the client a wholesale buy rate of $24.95 per month for unlimited usage voicemail service with 800 access.

9. Pay client the difference between his sell and buy rate on a twice per month basis, if ONERATE CONFERENCING does the billing and collecting.

Client agrees to:

1. Authorize ONERATE CONFERENCING to handle client’s conference calling services on a non-exclusive basis.

2. If elected, provide an 800 number for ONERATE CONFERENCING to use at the bridging location for private labeling.

3. Promote automated Meet Me services through agent & sales force      education, direct marketing, advertising, customer bill inserts, or   whatever client deems is appropriate. 

4. Pay the ONERATE CONFERENCING wholesale bill within 30 days, if client does billing.


ONERATE CONFERENCING agrees to keep client’s list confidential and will not use it in any way without the express written approval from the client.  Such list confidentiality shall survive termination of the contract.  Both parties agree to keep the terms and conditions of this contract confidential.

Both parties agree to defend and hold harmless the other against all claims by any third parties arising out of or related to the actions or omissions of the indemnifying parties in connection with its obligations under this agreement.

ONERATE CONFERENCING may, for operational reasons, change the codes or numbers utilized by ONERATE CONFERENCING to provide the Service or vary the technical specifications of the Service, provided any change to the technical specification does not materially affect the performance of the Service.

Non-circumvention.   Both parties agree that no effort shall be made to circumvent either party in an attempt to gain commissions, fees, remunerations, or considerations to the benefit of any of the signatories of this Agreement, while excluding equal or agreed to benefit any of the other signatories.  Non-circumvention agreement will be in force for the duration of this Agreement and for a period of at least two (2) years after the termination date of this agreement. Both parties also agree not to recruit the other parties’ employees, agents or resellers, without the other parties’ agreement to do so. 
Venue.  This agreement shall be governed by the laws of the state of Texas.  Venue for any action related to this contract shall be in Houston, Harris County, Texas.

Entire Agreement:  This agreement represents the entire agreement of the parties with respect to the subject matter hereof and supersedes all prior oral or written agreements.  This agreement may be modified only in writing, signed by both parties.

Notices.  All notices between the parties shall be in writing and shall be sent by US certified return receipt mail to the last known address or to such other address as either party may designate by written notice to each other.

Force Majeure.  The parties performance under this agreement shall be excused if such nonperformance is due to labor difficulties, governmental orders, civil commotions, acts of nature, adverse weather conditions, and other circumstances beyond the parties reasonable control.

Rates are subject to change with 30 day written notice.
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