
MASTER HARDWARE PURCHASE 
AND DATA SUBSCRIPTION 

AGREEMENT



This Master Hardware Purchase and Data Subscription Agreement, together with any 
applicable quote, order, invoice, purchase order, online acceptance record, activation record, 
or other ordering document issued or accepted by Satellite Industries, Inc. (“Satellite”), 
governs the purchase of Satellite Sense hardware and related data subscription services by 
the customer identi�ed in the applicable order records (“Customer”). Satellite and Customer 
may be referred to individually as a “Party” and collectively as the “Parties.”

This Agreement consists of the following:

1. This Hardware Purchase and Data Subscription Agreement

2. Any applicable quote, order, invoice, purchase order, online acceptance record, activation 
record, or other ordering document issued or accepted by Satellite in connection with the 
purchase of a Sense device or Sense Data Subscription.
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1. DEFINITIONS
1.1 “Applications” means software applications provided by any third party utilized by 

Customer to interface with Data and manage Customer’s customer PII.

1.2 “Con�dential Information” means all non-public information disclosed by one Party to the 
other, including business plans, pricing, technical data, and the terms of this Agreement.

1.3 “Data” means anonymized, non-personally identi�able Data collected by the Sense Device.

1.4 “Order” or “Purchase Order” means any written quote, order, invoice, purchase order, 
online acceptance record, activation record, or other ordering document submitted 
by Customer and accepted by Satellite for the purchase of Sense Devices and Data 
subscriptions.

1.5 “PII” means Personally Identi�able Information or any data that, alone or in combination 
with other information, can be used to identify an individual.

1.6 “Satellite Products” means any product manufactured by Satellite upon which Customer 
may install a Sense Device.

1.7 “Sense Device” means the proprietary hardware device manufactured or supplied by 
Satellite, designed to be installed on Satellite Products, or other brand products approved 
by Satellite, to collect and transmit Data, including any revision or iteration of the Sense 
Device.

1.8 “Upstream Providers” means third-party telecommunications, hardware, and network 
infrastructure providers utilized by Satellite to facilitate Data transmission, including 
any subcontractors utilized by Satellite, in connection with the Sense Devices or Data 
transmission services.

1.9 “Metadata” means information that describes, characterizes, or provides context about 
other data, rather than the substantive data itself. By way of illustration, the sensor 
readings collected by the Sense Devices constitute Data and do not constitute Metadata; 
however, ancillary information generated in connection with the transmission of such 
Data, including timestamps, language encoding, cell tower identi�ers, signal information, 
and �rmware version, constitutes Metadata.
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2. ELECTRONIC ACCEPTANCE.
By submitting an order, issuing a purchase order, accepting a quote, remitting payment, 
activating a data subscription, accessing or using any data services, or otherwise using 
a Sense Device, Customer acknowledges that it has read, understands, and agrees to 
be bound by this Agreement, including the provisions regarding disclaimer of warranties, 
limitation of liability, data subscription requirements, third-party dependencies, and 
customer responsibilities. Customer further agrees that this Agreement is enforceable 
without a handwritten or electronic signature and that any applicable quote, order, 
invoice, purchase order, online acceptance record, activation record, or other ordering 
document may evidence Customer’s acceptance.

3. MASTER AGREEMENT STRUCTURE AND ORDERS
3.1 Scope. This Agreement sets forth the general terms and conditions applicable to all Orders 

placed by Customer for Sense Devices and associated Data subscriptions.

3.2 Order Process. Customer may purchase Sense Devices and subscriptions by submitting 
an Order. No Order shall be binding upon Satellite until accepted in writing. If there is 
a con�ict between a term in an Order and this Agreement, this Agreement shall control 
unless the Order explicitly states it is amending a speci�c section of this Agreement.

3.3 Non-Exclusivity. This Agreement does not grant Customer an exclusive right to purchase 
Sense Devices. Satellite reserves the right to sell identical or similar products and services 
to any third party.

4. HARDWARE PURCHASE, DELIVERY, 
AND INSTALLATION

4.1 Delivery and Title. Satellite will cause to be delivered the Sense Device(s) to buyer’s 
facility per the Order documents. Title to the physical hardware and risk of loss or damage 
shall pass to Customer upon delivery of the Sense Devices to the destination.

4.2 Installation Obligations. Unless installed by Satellite as detailed in Section 4.3, Customer 
is solely responsible for the proper installation of the Sense Devices on Customer’s 
inventory. Customer is solely responsible for the physical maintenance, and operation of 
the Sense Devices on Customer’s inventory. Satellite shall have no liability for damage to 
the Sense Devices, the underlying Satellite Products, or any third-party property arising 
from improper installation or from the physical alteration required for proper installation (as 
further detailed in Section 4.3).

4.3 Satellite Installation Services. Upon Customer’s request and for a fee to be mutually 
agreed to by Satellite and Customer in an Order, Satellite may install Sense Devices 
in Customer’s equipment. Satellite warrants that each Sense Device shall be in proper 
working order and functioning upon initial receipt by Customer. This limited warranty of 

functionality upon receipt does not extend beyond initial delivery and does not modify or 
expand the Limited Hardware Warranty set forth in Section 9.1 of this Agreement.

4.4 Acceptance and Concealed Damage. Customer shall have �ve (5) business days 
following receipt of the Sense Devices to inspect them for non-conformance. However, due 
to the sensitive nature of the electronic components, Customer must report any physical or 
concealed transit damage to the Sense Devices within forty-eight (48) hours of unloading. 
Failure to provide written notice of transit damage within this 48-hour period shall constitute 
a waiver of any transit damage claims, and the Sense Devices shall be deemed irrevocably 
accepted.

4.5 Physical Alteration Acknowledgment. Customer expressly acknowledges that each 
Sense Device must be physically installed on Customer’s products in order to function. 
Upon removal of the Sense Device, the holes required for installation will remain in 
Customer’s products. Customer accepts this condition and releases Satellite from any 
and all liability or claims related to such physical alteration.

5. DATA SUBSCRIPTION SERVICES 
AND UPSTREAM DEPENDENCIES

5.1 Subscription Services; Data Transmission Not Included With Sense Device. Subject to 
the payment of applicable subscription fees, Satellite will facilitate the cellular transmission 
of Data from the Sense Devices to an Upstream Provider. For the avoidance of doubt, 
the purchase of a Sense Device does not include the transmission of Data collected by 
the device. A separate data subscription is required in order to transmit Data to any Third 
Party Application. Customer must maintain an active data subscription to enable Data 
transmission services.

5.2 Applications Severability. Customer acknowledges that the Applications are third-party 
services. Satellite makes no representations regarding the uptime, functionality, or security 
of the Applications. Customer’s obligation to pay Satellite the data subscription fee is 
absolute and is not contingent upon the performance, availability, or Customer’s continued 
use of the Applications.

5.3 Upstream Provider and Third-Party Dependency Disclaimer. Data transmission relies 
on cellular networks, routing dashboards, hardware, software, connectivity services, and 
infrastructure provided by Upstream Providers and other third parties. Satellite provides 
Data transmission strictly on a “commercially reasonable basis.” Satellite shall not be 
liable for any delay, loss of Data, transmission failure, service interruption, degradation, 
security incident, or discontinuation caused by cellular network outages, third-party 
service providers, Upstream Provider downtime, hardware or software failures, or the 
sunsetting of speci�c cellular technologies.

5.4 Informational Nature of Data. Data is provided solely for informational and operational 
purposes and is not guaranteed to be accurate, complete, current, uninterrupted, or 
error-free. Customer acknowledges that the availability and accuracy of Data may be 
affected by equipment malfunctions, environmental conditions, connectivity issues, 
third-party services, maintenance activities, software defects, physical obstructions 
preventing cell reception, nearby electronic interference, cell network coverage, and other 
factors beyond Satellite’s reasonable control. Customer assumes all risks associated with 
decisions made in reliance upon Data. Satellite shall not be liable for any losses, damages, 
costs, expenses, service interruptions, customer claims, lost pro�ts, lost revenue, or other 
consequences arising from inaccurate, incomplete, delayed, unavailable, or interrupted 
Data.

5.5 Acceptable Use; Prohibited Conduct. Customer shall not tamper with, reverse engineer, 
or use the Sense Devices or any related services in any manner that violates applicable 
law, disrupts third-party networks, or violates the acceptable use policies of Upstream 
Providers. Customer shall not use the Sense Device or any related services in any unlawful 
manner, or in any manner that is abusive, threatening, harassing, fraudulent, or otherwise 
inconsistent with Satellite’s intended purpose for the device. Without limiting the foregoing, 
Customer shall not use the Sense Device to track any individual, animal, vehicle, or 
property that is not owned by or in the lawful possession or control of Customer. Satellite 
reserves the right to immediately throttle or suspend Data transmission for any device that 
threatens the integrity of Upstream Provider networks, incurs excessive Data charges, 
or is used in violation of this Section. Any use of the Sense Device in violation of this 
Section shall constitute a material breach of this Agreement and may result in immediate 
termination pursuant to Section 12.212.2.

5.6 Over-the-Air (OTA) Updates. Satellite reserves the right to remotely deploy over-the-air 
(OTA) �rmware updates, patches, and enhancements to the Sense Devices without prior 
notice to or consent from Customer. Any cellular data consumed by Satellite-initiated OTA 
updates shall not be counted against Customer’s standard operational limits or trigger 
pass-through overage fees under Section 6.6.

6. PRICING, INVOICING, AND PAYMENT TERMS
6.1 Fees. Customer shall pay the hardware purchase prices and recurring Data subscription 

fees set forth in the applicable Order.

6.2 Taxes. All fees are exclusive of federal, state, local, and foreign taxes, duties, tariffs, 
and similar assessments. Customer is responsible for the payment of all such charges, 
excluding taxes based upon Satellite’s net income.

6.3 Payment Terms. Invoices for the purchase of physical Sense Device hardware or recurring 
Data subscription fees shall be due and payable per the terms on the invoice; provided, 
that if no due date is speci�ed on any invoice, payment must be made within thirty (30) 
days of the invoice date. Past due amounts shall bear a late payment charge of 1.5% per 
month or the maximum amount permitted by law, whichever is less.

6.4 Suspension for Non-Payment. TIME IS OF THE ESSENCE regarding subscription 
payments. If Satellite does not receive any subscription payment within seven (7) days 
after the due date, Satellite shall have the right to immediately suspend Data transmission 
to all of Customer’s devices.

6.5 Reactivation. To restore suspended Data transmission, Customer must pay all 
past-due fees, any applicable late charges, and a reactivation fee per device. Customer 
acknowledges that it may take up to four (4) weeks to re-establish Data �ow. Satellite 
shall bear no liability for any disruption of Data, loss of revenue, loss of business, or 
other damages during any suspension or reactivation period. If a Sense Device remains 
suspended for more than ninety (90) consecutive days due to non-payment, Satellite 
may permanently deactivate Data transmission services for the affected Sense Device. 
Permanent deactivation shall not affect Customer’s ownership of the physical Sense 
Device but shall terminate Customer’s right to receive Data transmission services for 
such device unless Satellite, in its sole discretion, agrees to reactivate service under 
then-current pricing, technical requirements, and service terms.

6.6 Pass-Through Overage Fees. In the event a Sense Device transmits Data in excess of 
standard operational limits due to Customer’s acts, omissions, or physical damage to the 
unit, Satellite reserves the right to pass through any resulting cellular overage charges 
assessed by Upstream Providers directly to Customer.

6.7 No Set-Off. Customer shall pay all amounts due under this Agreement in full without any 
set-off, counterclaim, deduction, or withholding for any reason whatsoever, including but 
not limited to any disputes related to the Applications, Upstream Providers, or end-user 
claims.

6.8 Tariff and Supply Chain Pass-Throughs. If the cost of raw materials, hardware 
components, tariffs, or duties increases by ten percent (10%) or more, Satellite reserves 
the right to increase the hardware purchase price for unful�lled Orders upon fourteen 
(14) days’ written notice to Customer. Customer may cancel unful�lled Orders due to a 
price increase under this section upon written noti�cation to Satellite which is received 
by Satellite within 7 days of Customer’s receipt of notice of the price increase.

7. CONFIDENTIALITY, DATA PRIVACY, AND SECURITY
7.1 Con�dentiality. Each Party shall protect the other Party’s Con�dential Information using 

the same degree of care it uses to protect its own, but no less than reasonable care. 
Neither Party shall disclose the other’s Con�dential Information to any third party except 
to employees or contractors who have a need to know and are bound by con�dentiality 
obligations. Any disclosure of Satellite’s Con�dential Information (including system 
performance data or bug reports) by Customer through social media, online forums, 
or other public or semi-public communication channels is strictly prohibited and shall 
constitute a material breach of this Agreement.

7.2 Limitation of Data Access. Sense Devices collect, transmit, and route only anonymized 
Data. Satellite and its Upstream Providers have no access to, and shall not collect, 
store, or process, any PII. Customer acknowledges that Satellite does not possess the 
information necessary to associate Data with any identi�able individual and is unable to 
identify Customer’s customers from Data alone.

7.3 Customer and Third-Party Application Responsibilities. Customer acknowledges that 
the Applications are separate third-party services governed by a separate agreement 
between Customer and third parties. Satellite does not provide, operate, host, monitor, 
control, or manage the Applications and has no responsibility for the collection, storage, 
use, disclosure, security, retention, transfer, or processing of any PII through the 
Applications. Customer is solely responsible for ensuring that its use of the Applications and 
their collection, disclosure, and use of customer information comply with all applicable laws, 
regulations, contractual obligations, and privacy notices. Customer further acknowledges 
that any obligations relating to data privacy, data security, consumer rights requests, data 
processing agreements, consent management, breach noti�cation, or similar regulatory 
requirements arising from the use of the Applications are matters solely between Customer 
and third parties. Satellite does not receive, access, possess, or control any PII associated 
with Customer’s customers and shall have no liability arising from or related to the 
collection, processing, storage, disclosure, or security of such information.

7.4 Customer Relationships and End-User Obligations. Customer acknowledges 
that Satellite has no direct relationship with Customer’s customers, renters, users, or 
other end users of the Satellite Products or Sense Devices and undertakes no duties, 
obligations, or responsibilities to such persons. Customer shall be solely responsible 
for all representations, warranties, disclosures, notices, privacy policies, terms of use, 
consents, permissions, and contractual commitments made or required in connection 
with Customer’s rental, leasing, operation, or use of Satellite Products equipped with 
Sense Devices, including any collection, use, disclosure, or processing of Data or 
information maintained through the Applications. Customer further acknowledges that it 
is solely responsible for responding to and resolving any complaints, claims, inquiries, 
or disputes raised by its customers or end users relating to the Sense Devices, Data, or 
Applications.

8. INTELLECTUAL PROPERTY AND DATA RIGHTS
8.1 Hardware and Software IP. Satellite and its licensors retain all right, title, and interest, 

including all intellectual property rights, in and to the Sense Devices, embedded �rmware, 
transmission protocols, and any related software. Customer shall not decompile, 
disassemble, or reverse engineer the Sense Devices. No intellectual property ownership 
rights are transferred to Customer by this Agreement.

8.2 Metadata Ownership. Customer acknowledges and agrees that Upstream Providers 
retain a perpetual, irrevocable right to collect, compile, and own Metadata and network 
information related to the operation, state, and location of the Sense Devices for network 
analytics and improvement purposes.

8.3 Data Commercialization. Customer acknowledges and agrees that Satellite possesses 

the perpetual right to view, collect, analyze, and commercialize all Data collected, 
processed, generated, or transmitted by the Sense Devices, for any lawful purpose, 
both during and after the Term. Without limiting the foregoing, Satellite may access and 
use such Data to provide customer support, conduct marketing activities, and glean 
generalized industry data as to how our products are used. Satellite agrees not to share 
or sell this data to any third party which Satellite knows to be a direct competitor to the 
Customer.

8.4 Data License to Customer. Notwithstanding Satellite’s exclusive ownership of the 
Data under Section 8.3, Satellite hereby grants Customer a limited, non-exclusive, 
non-transferable, revocable license during the Term to access and use the Data generated 
by Customer’s Sense Devices solely for Customer’s internal business operations via the 
Applications. Customer’s access to any Data is subject to a separate data subscription as 
more particularly described in Section 5.1, and the separate user agreement and software 
subscription the Customer has with the Third Party Application provider.

9. WARRANTIES AND REMEDIES
9.1 Limited Hardware Warranty. Satellite warrants to the Customer that, for a period of 

twelve (12) months from the date of delivery, the physical Sense Device will be free from 
material defects in materials and workmanship. Satellite’s sole obligation, and Customer’s 
exclusive remedy, for a breach of this warranty shall be the repair or replacement of the 
defective Sense Device. This warranty does not apply to any Sense Device damaged as 
a result of misuse, abuse, accident, vandalism, neglect, improper installation, improper 
maintenance, unauthorized modi�cations or repairs, environmental conditions outside the 
device’s intended operating speci�cations, power surges, water intrusion, acts of God, 
normal wear and tear, battery degradation or failure (batteries are expressly excluded 
from this warranty), or any use inconsistent with Satellite’s instructions, speci�cations, or 
documentation. This warranty is personal to the original Customer and is non-transferable. 
It does not extend to any subsequent purchaser, transferee, lessee, end user, or other 
third party.”

9.2 DISCLAIMER OF WARRANTIES. EXCEPT FOR THE EXPRESS WARRANTY IN 
SECTION 9.1, THE SENSE DEVICES AND DATA TRANSMISSION SERVICES 
ARE PROVIDED “AS IS.” SATELLITE EXPRESSLY DISCLAIMS ALL OTHER 
WARRANTIES, WHETHER EXPRESS OR IMPLIED, INCLUDING WARRANTIES 
OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, AND 
NON-INFRINGEMENT. SATELLITE EXPRESSLY DISCLAIMS ANY WARRANTY THAT 
DATA TRANSMISSION WILL BE UNINTERRUPTED, ERROR-FREE, OR SECURE 
FROM UNAUTHORIZED INTERCEPTION. SATELLITE FURTHER DISCLAIMS ANY 
WARRANTY REGARDING THE ACCURACY, COMPLETENESS, TIMELINESS, 
AVAILABILITY, OR RELIABILITY OF DATA. NO NETWORK, CELLULAR, WIRELESS, 
INTERNET, OR CLOUD-BASED SERVICE CAN BE GUARANTEED TO BE SECURE, 
AND SATELLITE DOES NOT WARRANT THAT UNAUTHORIZED ACCESS, 
INTERCEPTION, CORRUPTION, LOSS, OR DISCLOSURE OF DATA WILL NEVER 
OCCUR.

9.3 Ecosystem Compatibility and Satellite Products Warranty. Customer acknowledges 
that the installation of unauthorized third-party hardware on Satellite Products may 
compromise the structural integrity of the units. To maintain the validity of any structural or 
manufacturing warranties provided by Satellite under separate purchase agreements for 
the underlying Satellite Products, Customer agrees to exclusively install Satellite-approved 
devices (including the Sense Device) on such inventory.

9.4 Return Procedures and RMA.

9.4.1 All Sales Final. Except for valid warranty claims submitted during the twelve (12) 
month warranty period set forth in Section 9.1, all sales of Sense Devices are �nal. 
Customer shall have no right to return Sense Devices for convenience, buyer’s 
remorse, or any other non-warranty reason.

9.4.2 No Refunds. Satellite’s sole and exclusive obligation for any defective Sense 
Device is limited to Satellite’s warranty obligations described in Section 9.1. Satellite 
expressly disclaims any obligation to issue cash refunds or account credits for 
returned hardware.

9.4.3 RMA Process and Freight Allocation. Prior to returning any defective Sense 
Device, Customer must obtain a Return Merchandise Authorization (“RMA”) number 
from Satellite. Sense Devices returned without a valid RMA number will be rejected. 
Customer shall bear all inbound shipping and freight costs associated with returning 
the defective Sense Device to Satellite’s designated facility. Satellite shall bear the 
outbound shipping and freight costs for returning the repaired or replacement Sense 
Device to Customer.

9.4.4 Biohazard and Decontamination. Customer acknowledges that Sense Devices are 
installed in hazardous environments. Customer must thoroughly clean, sanitize, and 
decontaminate any Sense Device prior to return. If Satellite, in its sole discretion, 
determines that a returned Sense Device has not been properly sanitized or poses 
a biohazard, health, or safety risk, Satellite reserves the right to immediately destroy 
the unit without issuing a replacement, and Customer’s warranty for such unit shall 
be irrevocably voided.

9.4.5 Warranty Claim Return Requirement. Any warranty claim under this Agreement 
requires that Customer return the complete, unaltered Sense Device to Satellite prior 
to any warranty determination or replacement. Satellite shall have no obligation to 
issue a replacement device until receipt and inspection of the allegedly defective 
device. Customer is solely responsible for the proper installation of any replacement 
Sense Device issued by Satellite pursuant to a valid warranty claim.

9.5 Balance of Warranty. Any replacement device shipped to the Customer under this 
warranty assumes the balance of the original warranty period.

10. INDEMNIFICATION AND INSURANCE
10.1 Customer Indemni�cation. Customer shall defend, indemnify, and hold harmless 

Satellite, its affiliates, and its Upstream Providers from and against any and all third-party 
claims, damages, liabilities, costs, and expenses (including reasonable attorneys’ fees) 
arising out of or related to: (a) Customer’s improper installation or physical misuse of 
the Sense Device; (b) any privacy violation, data breach, or exposure of PII associated 
with the Applications or Customer’s business operations; (c) Customer’s failure to obtain 
necessary data collection consents from its end-customers; (d) any claims brought by 
Upstream Providers against Satellite resulting from Customer’s violation of acceptable 
use policies or misuse of the cellular network; and (e) any claim asserted by Customer’s 
customers or end users arising from Customer’s collection, use, disclosure, storage, 
processing, or sharing of Data or customer information.

10.2 Conditions. Satellite will provide Customer with prompt written notice of any claim and 
grant Customer control over the defense and settlement, provided that Customer shall 
not enter into any settlement that admits fault or imposes ongoing obligations on Satellite 
without Satellite’s prior written consent.

11. LIMITATION OF LIABILITY
11.1 CONSEQUENTIAL DAMAGES WAIVER. IN NO EVENT SHALL SATELLITE BE LIABLE 

TO CUSTOMER OR ANY THIRD PARTY FOR ANY INDIRECT, PUNITIVE, SPECIAL, 
INCIDENTAL, OR CONSEQUENTIAL DAMAGES, INCLUDING BUT NOT LIMITED 
TO LOSS OF PROFITS, LOSS OF REVENUE, LOSS OF DATA, OR CLAIMS BY 
CUSTOMER’S END-CUSTOMERS, REGARDLESS OF THE FORM OF ACTION, EVEN 
IF SATELLITE HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

11.2 LIABILITY CAP. SATELLITE’S SOLE AND EXCLUSIVE LIABILITY ARISING OUT OF 
OR RELATED TO THIS AGREEMENT, REGARDLESS OF THE FORM OF ACTION 
OR THE THEORY OF LIABILITY, SHALL BE LIMITED TO SATELLITE’S REPAIR 
OR REPLACEMENT OBLIGATIONS UNDER SECTION 9.1. IN NO EVENT SHALL 
SATELLITE’S TOTAL AGGREGATE LIABILITY UNDER THIS AGREEMENT EXCEED 
THE ORIGINAL PURCHASE PRICE PAID BY CUSTOMER FOR THE AFFECTED 
SENSE DEVICE.

11.3 CONTRACTUAL STATUTE OF LIMITATIONS. ANY CLAIM OR CAUSE OF ACTION 
ARISING OUT OF OR RELATED TO THIS AGREEMENT MUST BE BROUGHT BY 
CUSTOMER WITHIN ONE (1) YEAR AFTER THE CAUSE OF ACTION ACCRUES. IF 
NOT BROUGHT WITHIN THIS ONE-YEAR PERIOD, SUCH CLAIM OR CAUSE OF 
ACTION SHALL BE PERMANENTLY BARRED AND WAIVED.

12. TERM AND TERMINATION
12.1 Term. This Agreement shall commence upon the earliest of Customer’s submission of an 

Order, issuance of a purchase order, acceptance of a quote, payment of any invoice or 
subscription fee, activation of a Data subscription, access to or use of any Data services, 
or use of a Sense Device, and shall continue for so long as any Order, Data subscription, 
payment obligation, warranty obligation, or other obligation under this Agreement remains 
in effect, unless terminated earlier in accordance with this Agreement.

12.2 Termination for Cause. Either Party may terminate this Agreement or any Order if the 
other Party materially breaches this Agreement and fails to cure such breach within thirty 
(30) days of receiving written notice.

12.3 Termination for Upstream Failure. Satellite shall have the right to terminate this 
Agreement, or suspend Data transmission for speci�c Sense Devices, immediately and 
without penalty if an Upstream Provider terminates Satellite’s access to the necessary 
cellular networks or routing dashboards, or if the underlying cellular technology is sunset 
or discontinued.

12.4 Product End-of-Life (EOL). Satellite reserves the right to declare any speci�c Sense 
Device model obsolete or at its end-of-life (“EOL”). Satellite may terminate Data 
transmission services for any EOL Sense Device upon ninety (90) days’ prior written 
notice to Customer, without penalty or liability, and such termination shall not constitute 
a breach of this Agreement. Upon designation of a Sense Device as EOL, Satellite shall 
have no obligation to continue manufacturing or supplying replacement parts, providing 
repairs, furnishing �rmware or software updates, maintaining network compatibility, 
providing technical support, maintaining cellular connectivity or Data transmission 
services, supporting integration with third-party applications or services, or otherwise 
supporting the affected Sense Device model. Customer acknowledges that technological 
changes, cellular network modi�cations, third-party service discontinuations, hardware 
component availability, regulatory changes, and other factors may require Satellite to 
discontinue support for EOL devices.

12.5 Effect of Termination. Upon termination, all outstanding payment obligations shall 
immediately become due. Customer acknowledges that ownership of a Sense Device 
does not include a perpetual right to receive connectivity, cellular transmission services, 
cloud services, software services, or related support. Following termination of a 
subscription or this Agreement, Satellite may discontinue Data transmission services 
associated with the affected Sense Devices. Any future restoration of discontinued 
services shall be subject to Satellite’s then-current service offerings, pricing, technical 
requirements, and approval. Sections 7, 8, 8, 9.5, 11, 11, and 14 shall survive termination.

13. NOTICES
13.1 Method. All notices must be in writing and delivered by certi�ed mail, overnight courier, or 

email (with con�rmation of receipt) to the party being noti�ed.

13.2 Notices to Satellite. For purposes of notices and written communications concerning this 
agreement, notices to Satellite must be sent to:

Satellite Industries, Inc.
13705 1st Ave North
Plymouth, MN 55441
or Email: information@satelliteindustries.com

13.3 Notice to Customer. Customer’s identity, billing information, shipment information, 
subscription details, pricing, quantities, and account contact information shall be 
determined from the applicable quote, order, invoice, purchase order, online acceptance 
record, activation record, or other ordering document accepted by Satellite. Customer’s 
notice information shall be the billing, ordering, account, or other contact information 
provided by Customer in connection with the applicable order or subscription.

14. MISCELLANEOUS
14.1 Governing Law and Forum. This Agreement shall be governed by the laws of the State 

of Minnesota, without regard to its con�icts of laws principles. Exclusive jurisdiction for 
any dispute shall be the state or federal courts located in Hennepin County, Minnesota.

14.2 Force Majeure. Neither Party shall be liable for any delay or failure in performance due 
to causes beyond its reasonable control, including acts of God, pandemics, governmental 
actions, telecommunications or cellular network outages, or Upstream Provider failures.

14.3 Independent Contractor. The Parties are independent contractors. Nothing in this 
Agreement creates an agency, partnership, or joint venture.

14.4 Assignment. Customer may not assign this Agreement without Satellite’s prior written 
consent. Satellite may assign this Agreement to an affiliate or in connection with a merger, 
acquisition, or sale of assets.

14.5 Severability. If any provision of this Agreement is held invalid or unenforceable, the 
remaining provisions will remain in full force and effect.

14.6 Waiver. The failure of either Party to enforce any provision of this Agreement will not 
constitute a waiver of that provision or any other provision.

14.7 Export Compliance. Customer acknowledges that the Sense Devices contain 
technologies subject to U.S. export control laws and regulations. Customer shall not 
export, re-export, or transfer the Sense Devices outside of the designated territory 
(the United States and Canada) or to any embargoed country or sanctioned entity in 
violation of applicable U.S. law.

14.8 Publicity. Satellite may, with Customer’s written permission, use Customer’s name, 
trademarks, and logos in Satellite’s marketing materials, customer lists, case studies, 
and press releases to identify Customer as a customer of the Sense Devices and Data 
services.

14.9 Entire Agreement. This Agreement, together with any applicable Orders, quotes, 
invoices, purchase orders, online acceptance records, activation records, and other 
ordering documents issued or accepted by Satellite, constitutes the entire agreement 
between the Parties regarding the subject matter hereof and supersedes all prior 
agreements, understandings, and communications.
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2. ELECTRONIC ACCEPTANCE.
By submitting an order, issuing a purchase order, accepting a quote, remitting payment, 
activating a data subscription, accessing or using any data services, or otherwise using 
a Sense Device, Customer acknowledges that it has read, understands, and agrees to 
be bound by this Agreement, including the provisions regarding disclaimer of warranties, 
limitation of liability, data subscription requirements, third-party dependencies, and 
customer responsibilities. Customer further agrees that this Agreement is enforceable 
without a handwritten or electronic signature and that any applicable quote, order, 
invoice, purchase order, online acceptance record, activation record, or other ordering 
document may evidence Customer’s acceptance.

3. MASTER AGREEMENT STRUCTURE AND ORDERS
3.1 Scope. This Agreement sets forth the general terms and conditions applicable to all Orders 

placed by Customer for Sense Devices and associated Data subscriptions.

3.2 Order Process. Customer may purchase Sense Devices and subscriptions by submitting 
an Order. No Order shall be binding upon Satellite until accepted in writing. If there is 
a con�ict between a term in an Order and this Agreement, this Agreement shall control 
unless the Order explicitly states it is amending a speci�c section of this Agreement.

3.3 Non-Exclusivity. This Agreement does not grant Customer an exclusive right to purchase 
Sense Devices. Satellite reserves the right to sell identical or similar products and services 
to any third party.

4. HARDWARE PURCHASE, DELIVERY, 
AND INSTALLATION

4.1 Delivery and Title. Satellite will cause to be delivered the Sense Device(s) to buyer’s 
facility per the Order documents. Title to the physical hardware and risk of loss or damage 
shall pass to Customer upon delivery of the Sense Devices to the destination.

4.2 Installation Obligations. Unless installed by Satellite as detailed in Section 4.3, Customer 
is solely responsible for the proper installation of the Sense Devices on Customer’s 
inventory. Customer is solely responsible for the physical maintenance, and operation of 
the Sense Devices on Customer’s inventory. Satellite shall have no liability for damage to 
the Sense Devices, the underlying Satellite Products, or any third-party property arising 
from improper installation or from the physical alteration required for proper installation (as 
further detailed in Section 4.3).

4.3 Satellite Installation Services. Upon Customer’s request and for a fee to be mutually 
agreed to by Satellite and Customer in an Order, Satellite may install Sense Devices 
in Customer’s equipment. Satellite warrants that each Sense Device shall be in proper 
working order and functioning upon initial receipt by Customer. This limited warranty of 

functionality upon receipt does not extend beyond initial delivery and does not modify or 
expand the Limited Hardware Warranty set forth in Section 9.1 of this Agreement.

4.4 Acceptance and Concealed Damage. Customer shall have �ve (5) business days 
following receipt of the Sense Devices to inspect them for non-conformance. However, due 
to the sensitive nature of the electronic components, Customer must report any physical or 
concealed transit damage to the Sense Devices within forty-eight (48) hours of unloading. 
Failure to provide written notice of transit damage within this 48-hour period shall constitute 
a waiver of any transit damage claims, and the Sense Devices shall be deemed irrevocably 
accepted.

4.5 Physical Alteration Acknowledgment. Customer expressly acknowledges that each 
Sense Device must be physically installed on Customer’s products in order to function. 
Upon removal of the Sense Device, the holes required for installation will remain in 
Customer’s products. Customer accepts this condition and releases Satellite from any 
and all liability or claims related to such physical alteration.

5. DATA SUBSCRIPTION SERVICES 
AND UPSTREAM DEPENDENCIES

5.1 Subscription Services; Data Transmission Not Included With Sense Device. Subject to 
the payment of applicable subscription fees, Satellite will facilitate the cellular transmission 
of Data from the Sense Devices to an Upstream Provider. For the avoidance of doubt, 
the purchase of a Sense Device does not include the transmission of Data collected by 
the device. A separate data subscription is required in order to transmit Data to any Third 
Party Application. Customer must maintain an active data subscription to enable Data 
transmission services.

5.2 Applications Severability. Customer acknowledges that the Applications are third-party 
services. Satellite makes no representations regarding the uptime, functionality, or security 
of the Applications. Customer’s obligation to pay Satellite the data subscription fee is 
absolute and is not contingent upon the performance, availability, or Customer’s continued 
use of the Applications.

5.3 Upstream Provider and Third-Party Dependency Disclaimer. Data transmission relies 
on cellular networks, routing dashboards, hardware, software, connectivity services, and 
infrastructure provided by Upstream Providers and other third parties. Satellite provides 
Data transmission strictly on a “commercially reasonable basis.” Satellite shall not be 
liable for any delay, loss of Data, transmission failure, service interruption, degradation, 
security incident, or discontinuation caused by cellular network outages, third-party 
service providers, Upstream Provider downtime, hardware or software failures, or the 
sunsetting of speci�c cellular technologies.

5.4 Informational Nature of Data. Data is provided solely for informational and operational 
purposes and is not guaranteed to be accurate, complete, current, uninterrupted, or 
error-free. Customer acknowledges that the availability and accuracy of Data may be 
affected by equipment malfunctions, environmental conditions, connectivity issues, 
third-party services, maintenance activities, software defects, physical obstructions 
preventing cell reception, nearby electronic interference, cell network coverage, and other 
factors beyond Satellite’s reasonable control. Customer assumes all risks associated with 
decisions made in reliance upon Data. Satellite shall not be liable for any losses, damages, 
costs, expenses, service interruptions, customer claims, lost pro�ts, lost revenue, or other 
consequences arising from inaccurate, incomplete, delayed, unavailable, or interrupted 
Data.

5.5 Acceptable Use; Prohibited Conduct. Customer shall not tamper with, reverse engineer, 
or use the Sense Devices or any related services in any manner that violates applicable 
law, disrupts third-party networks, or violates the acceptable use policies of Upstream 
Providers. Customer shall not use the Sense Device or any related services in any unlawful 
manner, or in any manner that is abusive, threatening, harassing, fraudulent, or otherwise 
inconsistent with Satellite’s intended purpose for the device. Without limiting the foregoing, 
Customer shall not use the Sense Device to track any individual, animal, vehicle, or 
property that is not owned by or in the lawful possession or control of Customer. Satellite 
reserves the right to immediately throttle or suspend Data transmission for any device that 
threatens the integrity of Upstream Provider networks, incurs excessive Data charges, 
or is used in violation of this Section. Any use of the Sense Device in violation of this 
Section shall constitute a material breach of this Agreement and may result in immediate 
termination pursuant to Section 12.212.2.

5.6 Over-the-Air (OTA) Updates. Satellite reserves the right to remotely deploy over-the-air 
(OTA) �rmware updates, patches, and enhancements to the Sense Devices without prior 
notice to or consent from Customer. Any cellular data consumed by Satellite-initiated OTA 
updates shall not be counted against Customer’s standard operational limits or trigger 
pass-through overage fees under Section 6.6.

6. PRICING, INVOICING, AND PAYMENT TERMS
6.1 Fees. Customer shall pay the hardware purchase prices and recurring Data subscription 

fees set forth in the applicable Order.

6.2 Taxes. All fees are exclusive of federal, state, local, and foreign taxes, duties, tariffs, 
and similar assessments. Customer is responsible for the payment of all such charges, 
excluding taxes based upon Satellite’s net income.

6.3 Payment Terms. Invoices for the purchase of physical Sense Device hardware or recurring 
Data subscription fees shall be due and payable per the terms on the invoice; provided, 
that if no due date is speci�ed on any invoice, payment must be made within thirty (30) 
days of the invoice date. Past due amounts shall bear a late payment charge of 1.5% per 
month or the maximum amount permitted by law, whichever is less.

6.4 Suspension for Non-Payment. TIME IS OF THE ESSENCE regarding subscription 
payments. If Satellite does not receive any subscription payment within seven (7) days 
after the due date, Satellite shall have the right to immediately suspend Data transmission 
to all of Customer’s devices.

6.5 Reactivation. To restore suspended Data transmission, Customer must pay all 
past-due fees, any applicable late charges, and a reactivation fee per device. Customer 
acknowledges that it may take up to four (4) weeks to re-establish Data �ow. Satellite 
shall bear no liability for any disruption of Data, loss of revenue, loss of business, or 
other damages during any suspension or reactivation period. If a Sense Device remains 
suspended for more than ninety (90) consecutive days due to non-payment, Satellite 
may permanently deactivate Data transmission services for the affected Sense Device. 
Permanent deactivation shall not affect Customer’s ownership of the physical Sense 
Device but shall terminate Customer’s right to receive Data transmission services for 
such device unless Satellite, in its sole discretion, agrees to reactivate service under 
then-current pricing, technical requirements, and service terms.

6.6 Pass-Through Overage Fees. In the event a Sense Device transmits Data in excess of 
standard operational limits due to Customer’s acts, omissions, or physical damage to the 
unit, Satellite reserves the right to pass through any resulting cellular overage charges 
assessed by Upstream Providers directly to Customer.

6.7 No Set-Off. Customer shall pay all amounts due under this Agreement in full without any 
set-off, counterclaim, deduction, or withholding for any reason whatsoever, including but 
not limited to any disputes related to the Applications, Upstream Providers, or end-user 
claims.

6.8 Tariff and Supply Chain Pass-Throughs. If the cost of raw materials, hardware 
components, tariffs, or duties increases by ten percent (10%) or more, Satellite reserves 
the right to increase the hardware purchase price for unful�lled Orders upon fourteen 
(14) days’ written notice to Customer. Customer may cancel unful�lled Orders due to a 
price increase under this section upon written noti�cation to Satellite which is received 
by Satellite within 7 days of Customer’s receipt of notice of the price increase.

7. CONFIDENTIALITY, DATA PRIVACY, AND SECURITY
7.1 Con�dentiality. Each Party shall protect the other Party’s Con�dential Information using 

the same degree of care it uses to protect its own, but no less than reasonable care. 
Neither Party shall disclose the other’s Con�dential Information to any third party except 
to employees or contractors who have a need to know and are bound by con�dentiality 
obligations. Any disclosure of Satellite’s Con�dential Information (including system 
performance data or bug reports) by Customer through social media, online forums, 
or other public or semi-public communication channels is strictly prohibited and shall 
constitute a material breach of this Agreement.

7.2 Limitation of Data Access. Sense Devices collect, transmit, and route only anonymized 
Data. Satellite and its Upstream Providers have no access to, and shall not collect, 
store, or process, any PII. Customer acknowledges that Satellite does not possess the 
information necessary to associate Data with any identi�able individual and is unable to 
identify Customer’s customers from Data alone.

7.3 Customer and Third-Party Application Responsibilities. Customer acknowledges that 
the Applications are separate third-party services governed by a separate agreement 
between Customer and third parties. Satellite does not provide, operate, host, monitor, 
control, or manage the Applications and has no responsibility for the collection, storage, 
use, disclosure, security, retention, transfer, or processing of any PII through the 
Applications. Customer is solely responsible for ensuring that its use of the Applications and 
their collection, disclosure, and use of customer information comply with all applicable laws, 
regulations, contractual obligations, and privacy notices. Customer further acknowledges 
that any obligations relating to data privacy, data security, consumer rights requests, data 
processing agreements, consent management, breach noti�cation, or similar regulatory 
requirements arising from the use of the Applications are matters solely between Customer 
and third parties. Satellite does not receive, access, possess, or control any PII associated 
with Customer’s customers and shall have no liability arising from or related to the 
collection, processing, storage, disclosure, or security of such information.

7.4 Customer Relationships and End-User Obligations. Customer acknowledges 
that Satellite has no direct relationship with Customer’s customers, renters, users, or 
other end users of the Satellite Products or Sense Devices and undertakes no duties, 
obligations, or responsibilities to such persons. Customer shall be solely responsible 
for all representations, warranties, disclosures, notices, privacy policies, terms of use, 
consents, permissions, and contractual commitments made or required in connection 
with Customer’s rental, leasing, operation, or use of Satellite Products equipped with 
Sense Devices, including any collection, use, disclosure, or processing of Data or 
information maintained through the Applications. Customer further acknowledges that it 
is solely responsible for responding to and resolving any complaints, claims, inquiries, 
or disputes raised by its customers or end users relating to the Sense Devices, Data, or 
Applications.

8. INTELLECTUAL PROPERTY AND DATA RIGHTS
8.1 Hardware and Software IP. Satellite and its licensors retain all right, title, and interest, 

including all intellectual property rights, in and to the Sense Devices, embedded �rmware, 
transmission protocols, and any related software. Customer shall not decompile, 
disassemble, or reverse engineer the Sense Devices. No intellectual property ownership 
rights are transferred to Customer by this Agreement.

8.2 Metadata Ownership. Customer acknowledges and agrees that Upstream Providers 
retain a perpetual, irrevocable right to collect, compile, and own Metadata and network 
information related to the operation, state, and location of the Sense Devices for network 
analytics and improvement purposes.

8.3 Data Commercialization. Customer acknowledges and agrees that Satellite possesses 

the perpetual right to view, collect, analyze, and commercialize all Data collected, 
processed, generated, or transmitted by the Sense Devices, for any lawful purpose, 
both during and after the Term. Without limiting the foregoing, Satellite may access and 
use such Data to provide customer support, conduct marketing activities, and glean 
generalized industry data as to how our products are used. Satellite agrees not to share 
or sell this data to any third party which Satellite knows to be a direct competitor to the 
Customer.

8.4 Data License to Customer. Notwithstanding Satellite’s exclusive ownership of the 
Data under Section 8.3, Satellite hereby grants Customer a limited, non-exclusive, 
non-transferable, revocable license during the Term to access and use the Data generated 
by Customer’s Sense Devices solely for Customer’s internal business operations via the 
Applications. Customer’s access to any Data is subject to a separate data subscription as 
more particularly described in Section 5.1, and the separate user agreement and software 
subscription the Customer has with the Third Party Application provider.

9. WARRANTIES AND REMEDIES
9.1 Limited Hardware Warranty. Satellite warrants to the Customer that, for a period of 

twelve (12) months from the date of delivery, the physical Sense Device will be free from 
material defects in materials and workmanship. Satellite’s sole obligation, and Customer’s 
exclusive remedy, for a breach of this warranty shall be the repair or replacement of the 
defective Sense Device. This warranty does not apply to any Sense Device damaged as 
a result of misuse, abuse, accident, vandalism, neglect, improper installation, improper 
maintenance, unauthorized modi�cations or repairs, environmental conditions outside the 
device’s intended operating speci�cations, power surges, water intrusion, acts of God, 
normal wear and tear, battery degradation or failure (batteries are expressly excluded 
from this warranty), or any use inconsistent with Satellite’s instructions, speci�cations, or 
documentation. This warranty is personal to the original Customer and is non-transferable. 
It does not extend to any subsequent purchaser, transferee, lessee, end user, or other 
third party.”

9.2 DISCLAIMER OF WARRANTIES. EXCEPT FOR THE EXPRESS WARRANTY IN 
SECTION 9.1, THE SENSE DEVICES AND DATA TRANSMISSION SERVICES 
ARE PROVIDED “AS IS.” SATELLITE EXPRESSLY DISCLAIMS ALL OTHER 
WARRANTIES, WHETHER EXPRESS OR IMPLIED, INCLUDING WARRANTIES 
OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, AND 
NON-INFRINGEMENT. SATELLITE EXPRESSLY DISCLAIMS ANY WARRANTY THAT 
DATA TRANSMISSION WILL BE UNINTERRUPTED, ERROR-FREE, OR SECURE 
FROM UNAUTHORIZED INTERCEPTION. SATELLITE FURTHER DISCLAIMS ANY 
WARRANTY REGARDING THE ACCURACY, COMPLETENESS, TIMELINESS, 
AVAILABILITY, OR RELIABILITY OF DATA. NO NETWORK, CELLULAR, WIRELESS, 
INTERNET, OR CLOUD-BASED SERVICE CAN BE GUARANTEED TO BE SECURE, 
AND SATELLITE DOES NOT WARRANT THAT UNAUTHORIZED ACCESS, 
INTERCEPTION, CORRUPTION, LOSS, OR DISCLOSURE OF DATA WILL NEVER 
OCCUR.

9.3 Ecosystem Compatibility and Satellite Products Warranty. Customer acknowledges 
that the installation of unauthorized third-party hardware on Satellite Products may 
compromise the structural integrity of the units. To maintain the validity of any structural or 
manufacturing warranties provided by Satellite under separate purchase agreements for 
the underlying Satellite Products, Customer agrees to exclusively install Satellite-approved 
devices (including the Sense Device) on such inventory.

9.4 Return Procedures and RMA.

9.4.1 All Sales Final. Except for valid warranty claims submitted during the twelve (12) 
month warranty period set forth in Section 9.1, all sales of Sense Devices are �nal. 
Customer shall have no right to return Sense Devices for convenience, buyer’s 
remorse, or any other non-warranty reason.

9.4.2 No Refunds. Satellite’s sole and exclusive obligation for any defective Sense 
Device is limited to Satellite’s warranty obligations described in Section 9.1. Satellite 
expressly disclaims any obligation to issue cash refunds or account credits for 
returned hardware.

9.4.3 RMA Process and Freight Allocation. Prior to returning any defective Sense 
Device, Customer must obtain a Return Merchandise Authorization (“RMA”) number 
from Satellite. Sense Devices returned without a valid RMA number will be rejected. 
Customer shall bear all inbound shipping and freight costs associated with returning 
the defective Sense Device to Satellite’s designated facility. Satellite shall bear the 
outbound shipping and freight costs for returning the repaired or replacement Sense 
Device to Customer.

9.4.4 Biohazard and Decontamination. Customer acknowledges that Sense Devices are 
installed in hazardous environments. Customer must thoroughly clean, sanitize, and 
decontaminate any Sense Device prior to return. If Satellite, in its sole discretion, 
determines that a returned Sense Device has not been properly sanitized or poses 
a biohazard, health, or safety risk, Satellite reserves the right to immediately destroy 
the unit without issuing a replacement, and Customer’s warranty for such unit shall 
be irrevocably voided.

9.4.5 Warranty Claim Return Requirement. Any warranty claim under this Agreement 
requires that Customer return the complete, unaltered Sense Device to Satellite prior 
to any warranty determination or replacement. Satellite shall have no obligation to 
issue a replacement device until receipt and inspection of the allegedly defective 
device. Customer is solely responsible for the proper installation of any replacement 
Sense Device issued by Satellite pursuant to a valid warranty claim.

9.5 Balance of Warranty. Any replacement device shipped to the Customer under this 
warranty assumes the balance of the original warranty period.

10. INDEMNIFICATION AND INSURANCE
10.1 Customer Indemni�cation. Customer shall defend, indemnify, and hold harmless 

Satellite, its affiliates, and its Upstream Providers from and against any and all third-party 
claims, damages, liabilities, costs, and expenses (including reasonable attorneys’ fees) 
arising out of or related to: (a) Customer’s improper installation or physical misuse of 
the Sense Device; (b) any privacy violation, data breach, or exposure of PII associated 
with the Applications or Customer’s business operations; (c) Customer’s failure to obtain 
necessary data collection consents from its end-customers; (d) any claims brought by 
Upstream Providers against Satellite resulting from Customer’s violation of acceptable 
use policies or misuse of the cellular network; and (e) any claim asserted by Customer’s 
customers or end users arising from Customer’s collection, use, disclosure, storage, 
processing, or sharing of Data or customer information.

10.2 Conditions. Satellite will provide Customer with prompt written notice of any claim and 
grant Customer control over the defense and settlement, provided that Customer shall 
not enter into any settlement that admits fault or imposes ongoing obligations on Satellite 
without Satellite’s prior written consent.

11. LIMITATION OF LIABILITY
11.1 CONSEQUENTIAL DAMAGES WAIVER. IN NO EVENT SHALL SATELLITE BE LIABLE 

TO CUSTOMER OR ANY THIRD PARTY FOR ANY INDIRECT, PUNITIVE, SPECIAL, 
INCIDENTAL, OR CONSEQUENTIAL DAMAGES, INCLUDING BUT NOT LIMITED 
TO LOSS OF PROFITS, LOSS OF REVENUE, LOSS OF DATA, OR CLAIMS BY 
CUSTOMER’S END-CUSTOMERS, REGARDLESS OF THE FORM OF ACTION, EVEN 
IF SATELLITE HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

11.2 LIABILITY CAP. SATELLITE’S SOLE AND EXCLUSIVE LIABILITY ARISING OUT OF 
OR RELATED TO THIS AGREEMENT, REGARDLESS OF THE FORM OF ACTION 
OR THE THEORY OF LIABILITY, SHALL BE LIMITED TO SATELLITE’S REPAIR 
OR REPLACEMENT OBLIGATIONS UNDER SECTION 9.1. IN NO EVENT SHALL 
SATELLITE’S TOTAL AGGREGATE LIABILITY UNDER THIS AGREEMENT EXCEED 
THE ORIGINAL PURCHASE PRICE PAID BY CUSTOMER FOR THE AFFECTED 
SENSE DEVICE.

11.3 CONTRACTUAL STATUTE OF LIMITATIONS. ANY CLAIM OR CAUSE OF ACTION 
ARISING OUT OF OR RELATED TO THIS AGREEMENT MUST BE BROUGHT BY 
CUSTOMER WITHIN ONE (1) YEAR AFTER THE CAUSE OF ACTION ACCRUES. IF 
NOT BROUGHT WITHIN THIS ONE-YEAR PERIOD, SUCH CLAIM OR CAUSE OF 
ACTION SHALL BE PERMANENTLY BARRED AND WAIVED.

12. TERM AND TERMINATION
12.1 Term. This Agreement shall commence upon the earliest of Customer’s submission of an 

Order, issuance of a purchase order, acceptance of a quote, payment of any invoice or 
subscription fee, activation of a Data subscription, access to or use of any Data services, 
or use of a Sense Device, and shall continue for so long as any Order, Data subscription, 
payment obligation, warranty obligation, or other obligation under this Agreement remains 
in effect, unless terminated earlier in accordance with this Agreement.

12.2 Termination for Cause. Either Party may terminate this Agreement or any Order if the 
other Party materially breaches this Agreement and fails to cure such breach within thirty 
(30) days of receiving written notice.

12.3 Termination for Upstream Failure. Satellite shall have the right to terminate this 
Agreement, or suspend Data transmission for speci�c Sense Devices, immediately and 
without penalty if an Upstream Provider terminates Satellite’s access to the necessary 
cellular networks or routing dashboards, or if the underlying cellular technology is sunset 
or discontinued.

12.4 Product End-of-Life (EOL). Satellite reserves the right to declare any speci�c Sense 
Device model obsolete or at its end-of-life (“EOL”). Satellite may terminate Data 
transmission services for any EOL Sense Device upon ninety (90) days’ prior written 
notice to Customer, without penalty or liability, and such termination shall not constitute 
a breach of this Agreement. Upon designation of a Sense Device as EOL, Satellite shall 
have no obligation to continue manufacturing or supplying replacement parts, providing 
repairs, furnishing �rmware or software updates, maintaining network compatibility, 
providing technical support, maintaining cellular connectivity or Data transmission 
services, supporting integration with third-party applications or services, or otherwise 
supporting the affected Sense Device model. Customer acknowledges that technological 
changes, cellular network modi�cations, third-party service discontinuations, hardware 
component availability, regulatory changes, and other factors may require Satellite to 
discontinue support for EOL devices.

12.5 Effect of Termination. Upon termination, all outstanding payment obligations shall 
immediately become due. Customer acknowledges that ownership of a Sense Device 
does not include a perpetual right to receive connectivity, cellular transmission services, 
cloud services, software services, or related support. Following termination of a 
subscription or this Agreement, Satellite may discontinue Data transmission services 
associated with the affected Sense Devices. Any future restoration of discontinued 
services shall be subject to Satellite’s then-current service offerings, pricing, technical 
requirements, and approval. Sections 7, 8, 8, 9.5, 11, 11, and 14 shall survive termination.

13. NOTICES
13.1 Method. All notices must be in writing and delivered by certi�ed mail, overnight courier, or 

email (with con�rmation of receipt) to the party being noti�ed.

13.2 Notices to Satellite. For purposes of notices and written communications concerning this 
agreement, notices to Satellite must be sent to:

Satellite Industries, Inc.
13705 1st Ave North
Plymouth, MN 55441
or Email: information@satelliteindustries.com

13.3 Notice to Customer. Customer’s identity, billing information, shipment information, 
subscription details, pricing, quantities, and account contact information shall be 
determined from the applicable quote, order, invoice, purchase order, online acceptance 
record, activation record, or other ordering document accepted by Satellite. Customer’s 
notice information shall be the billing, ordering, account, or other contact information 
provided by Customer in connection with the applicable order or subscription.

14. MISCELLANEOUS
14.1 Governing Law and Forum. This Agreement shall be governed by the laws of the State 

of Minnesota, without regard to its con�icts of laws principles. Exclusive jurisdiction for 
any dispute shall be the state or federal courts located in Hennepin County, Minnesota.

14.2 Force Majeure. Neither Party shall be liable for any delay or failure in performance due 
to causes beyond its reasonable control, including acts of God, pandemics, governmental 
actions, telecommunications or cellular network outages, or Upstream Provider failures.

14.3 Independent Contractor. The Parties are independent contractors. Nothing in this 
Agreement creates an agency, partnership, or joint venture.

14.4 Assignment. Customer may not assign this Agreement without Satellite’s prior written 
consent. Satellite may assign this Agreement to an affiliate or in connection with a merger, 
acquisition, or sale of assets.

14.5 Severability. If any provision of this Agreement is held invalid or unenforceable, the 
remaining provisions will remain in full force and effect.

14.6 Waiver. The failure of either Party to enforce any provision of this Agreement will not 
constitute a waiver of that provision or any other provision.

14.7 Export Compliance. Customer acknowledges that the Sense Devices contain 
technologies subject to U.S. export control laws and regulations. Customer shall not 
export, re-export, or transfer the Sense Devices outside of the designated territory 
(the United States and Canada) or to any embargoed country or sanctioned entity in 
violation of applicable U.S. law.

14.8 Publicity. Satellite may, with Customer’s written permission, use Customer’s name, 
trademarks, and logos in Satellite’s marketing materials, customer lists, case studies, 
and press releases to identify Customer as a customer of the Sense Devices and Data 
services.

14.9 Entire Agreement. This Agreement, together with any applicable Orders, quotes, 
invoices, purchase orders, online acceptance records, activation records, and other 
ordering documents issued or accepted by Satellite, constitutes the entire agreement 
between the Parties regarding the subject matter hereof and supersedes all prior 
agreements, understandings, and communications.
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2. ELECTRONIC ACCEPTANCE.
By submitting an order, issuing a purchase order, accepting a quote, remitting payment, 
activating a data subscription, accessing or using any data services, or otherwise using 
a Sense Device, Customer acknowledges that it has read, understands, and agrees to 
be bound by this Agreement, including the provisions regarding disclaimer of warranties, 
limitation of liability, data subscription requirements, third-party dependencies, and 
customer responsibilities. Customer further agrees that this Agreement is enforceable 
without a handwritten or electronic signature and that any applicable quote, order, 
invoice, purchase order, online acceptance record, activation record, or other ordering 
document may evidence Customer’s acceptance.

3. MASTER AGREEMENT STRUCTURE AND ORDERS
3.1 Scope. This Agreement sets forth the general terms and conditions applicable to all Orders 

placed by Customer for Sense Devices and associated Data subscriptions.

3.2 Order Process. Customer may purchase Sense Devices and subscriptions by submitting 
an Order. No Order shall be binding upon Satellite until accepted in writing. If there is 
a con�ict between a term in an Order and this Agreement, this Agreement shall control 
unless the Order explicitly states it is amending a speci�c section of this Agreement.

3.3 Non-Exclusivity. This Agreement does not grant Customer an exclusive right to purchase 
Sense Devices. Satellite reserves the right to sell identical or similar products and services 
to any third party.

4. HARDWARE PURCHASE, DELIVERY, 
AND INSTALLATION

4.1 Delivery and Title. Satellite will cause to be delivered the Sense Device(s) to buyer’s 
facility per the Order documents. Title to the physical hardware and risk of loss or damage 
shall pass to Customer upon delivery of the Sense Devices to the destination.

4.2 Installation Obligations. Unless installed by Satellite as detailed in Section 4.3, Customer 
is solely responsible for the proper installation of the Sense Devices on Customer’s 
inventory. Customer is solely responsible for the physical maintenance, and operation of 
the Sense Devices on Customer’s inventory. Satellite shall have no liability for damage to 
the Sense Devices, the underlying Satellite Products, or any third-party property arising 
from improper installation or from the physical alteration required for proper installation (as 
further detailed in Section 4.3).

4.3 Satellite Installation Services. Upon Customer’s request and for a fee to be mutually 
agreed to by Satellite and Customer in an Order, Satellite may install Sense Devices 
in Customer’s equipment. Satellite warrants that each Sense Device shall be in proper 
working order and functioning upon initial receipt by Customer. This limited warranty of 

functionality upon receipt does not extend beyond initial delivery and does not modify or 
expand the Limited Hardware Warranty set forth in Section 9.1 of this Agreement.

4.4 Acceptance and Concealed Damage. Customer shall have �ve (5) business days 
following receipt of the Sense Devices to inspect them for non-conformance. However, due 
to the sensitive nature of the electronic components, Customer must report any physical or 
concealed transit damage to the Sense Devices within forty-eight (48) hours of unloading. 
Failure to provide written notice of transit damage within this 48-hour period shall constitute 
a waiver of any transit damage claims, and the Sense Devices shall be deemed irrevocably 
accepted.

4.5 Physical Alteration Acknowledgment. Customer expressly acknowledges that each 
Sense Device must be physically installed on Customer’s products in order to function. 
Upon removal of the Sense Device, the holes required for installation will remain in 
Customer’s products. Customer accepts this condition and releases Satellite from any 
and all liability or claims related to such physical alteration.

5. DATA SUBSCRIPTION SERVICES 
AND UPSTREAM DEPENDENCIES

5.1 Subscription Services; Data Transmission Not Included With Sense Device. Subject to 
the payment of applicable subscription fees, Satellite will facilitate the cellular transmission 
of Data from the Sense Devices to an Upstream Provider. For the avoidance of doubt, 
the purchase of a Sense Device does not include the transmission of Data collected by 
the device. A separate data subscription is required in order to transmit Data to any Third 
Party Application. Customer must maintain an active data subscription to enable Data 
transmission services.

5.2 Applications Severability. Customer acknowledges that the Applications are third-party 
services. Satellite makes no representations regarding the uptime, functionality, or security 
of the Applications. Customer’s obligation to pay Satellite the data subscription fee is 
absolute and is not contingent upon the performance, availability, or Customer’s continued 
use of the Applications.

5.3 Upstream Provider and Third-Party Dependency Disclaimer. Data transmission relies 
on cellular networks, routing dashboards, hardware, software, connectivity services, and 
infrastructure provided by Upstream Providers and other third parties. Satellite provides 
Data transmission strictly on a “commercially reasonable basis.” Satellite shall not be 
liable for any delay, loss of Data, transmission failure, service interruption, degradation, 
security incident, or discontinuation caused by cellular network outages, third-party 
service providers, Upstream Provider downtime, hardware or software failures, or the 
sunsetting of speci�c cellular technologies.

5.4 Informational Nature of Data. Data is provided solely for informational and operational 
purposes and is not guaranteed to be accurate, complete, current, uninterrupted, or 
error-free. Customer acknowledges that the availability and accuracy of Data may be 
affected by equipment malfunctions, environmental conditions, connectivity issues, 
third-party services, maintenance activities, software defects, physical obstructions 
preventing cell reception, nearby electronic interference, cell network coverage, and other 
factors beyond Satellite’s reasonable control. Customer assumes all risks associated with 
decisions made in reliance upon Data. Satellite shall not be liable for any losses, damages, 
costs, expenses, service interruptions, customer claims, lost pro�ts, lost revenue, or other 
consequences arising from inaccurate, incomplete, delayed, unavailable, or interrupted 
Data.

5.5 Acceptable Use; Prohibited Conduct. Customer shall not tamper with, reverse engineer, 
or use the Sense Devices or any related services in any manner that violates applicable 
law, disrupts third-party networks, or violates the acceptable use policies of Upstream 
Providers. Customer shall not use the Sense Device or any related services in any unlawful 
manner, or in any manner that is abusive, threatening, harassing, fraudulent, or otherwise 
inconsistent with Satellite’s intended purpose for the device. Without limiting the foregoing, 
Customer shall not use the Sense Device to track any individual, animal, vehicle, or 
property that is not owned by or in the lawful possession or control of Customer. Satellite 
reserves the right to immediately throttle or suspend Data transmission for any device that 
threatens the integrity of Upstream Provider networks, incurs excessive Data charges, 
or is used in violation of this Section. Any use of the Sense Device in violation of this 
Section shall constitute a material breach of this Agreement and may result in immediate 
termination pursuant to Section 12.212.2.

5.6 Over-the-Air (OTA) Updates. Satellite reserves the right to remotely deploy over-the-air 
(OTA) �rmware updates, patches, and enhancements to the Sense Devices without prior 
notice to or consent from Customer. Any cellular data consumed by Satellite-initiated OTA 
updates shall not be counted against Customer’s standard operational limits or trigger 
pass-through overage fees under Section 6.6.

6. PRICING, INVOICING, AND PAYMENT TERMS
6.1 Fees. Customer shall pay the hardware purchase prices and recurring Data subscription 

fees set forth in the applicable Order.

6.2 Taxes. All fees are exclusive of federal, state, local, and foreign taxes, duties, tariffs, 
and similar assessments. Customer is responsible for the payment of all such charges, 
excluding taxes based upon Satellite’s net income.

6.3 Payment Terms. Invoices for the purchase of physical Sense Device hardware or recurring 
Data subscription fees shall be due and payable per the terms on the invoice; provided, 
that if no due date is speci�ed on any invoice, payment must be made within thirty (30) 
days of the invoice date. Past due amounts shall bear a late payment charge of 1.5% per 
month or the maximum amount permitted by law, whichever is less.

6.4 Suspension for Non-Payment. TIME IS OF THE ESSENCE regarding subscription 
payments. If Satellite does not receive any subscription payment within seven (7) days 
after the due date, Satellite shall have the right to immediately suspend Data transmission 
to all of Customer’s devices.

6.5 Reactivation. To restore suspended Data transmission, Customer must pay all 
past-due fees, any applicable late charges, and a reactivation fee per device. Customer 
acknowledges that it may take up to four (4) weeks to re-establish Data �ow. Satellite 
shall bear no liability for any disruption of Data, loss of revenue, loss of business, or 
other damages during any suspension or reactivation period. If a Sense Device remains 
suspended for more than ninety (90) consecutive days due to non-payment, Satellite 
may permanently deactivate Data transmission services for the affected Sense Device. 
Permanent deactivation shall not affect Customer’s ownership of the physical Sense 
Device but shall terminate Customer’s right to receive Data transmission services for 
such device unless Satellite, in its sole discretion, agrees to reactivate service under 
then-current pricing, technical requirements, and service terms.

6.6 Pass-Through Overage Fees. In the event a Sense Device transmits Data in excess of 
standard operational limits due to Customer’s acts, omissions, or physical damage to the 
unit, Satellite reserves the right to pass through any resulting cellular overage charges 
assessed by Upstream Providers directly to Customer.

6.7 No Set-Off. Customer shall pay all amounts due under this Agreement in full without any 
set-off, counterclaim, deduction, or withholding for any reason whatsoever, including but 
not limited to any disputes related to the Applications, Upstream Providers, or end-user 
claims.

6.8 Tariff and Supply Chain Pass-Throughs. If the cost of raw materials, hardware 
components, tariffs, or duties increases by ten percent (10%) or more, Satellite reserves 
the right to increase the hardware purchase price for unful�lled Orders upon fourteen 
(14) days’ written notice to Customer. Customer may cancel unful�lled Orders due to a 
price increase under this section upon written noti�cation to Satellite which is received 
by Satellite within 7 days of Customer’s receipt of notice of the price increase.

7. CONFIDENTIALITY, DATA PRIVACY, AND SECURITY
7.1 Con�dentiality. Each Party shall protect the other Party’s Con�dential Information using 

the same degree of care it uses to protect its own, but no less than reasonable care. 
Neither Party shall disclose the other’s Con�dential Information to any third party except 
to employees or contractors who have a need to know and are bound by con�dentiality 
obligations. Any disclosure of Satellite’s Con�dential Information (including system 
performance data or bug reports) by Customer through social media, online forums, 
or other public or semi-public communication channels is strictly prohibited and shall 
constitute a material breach of this Agreement.

7.2 Limitation of Data Access. Sense Devices collect, transmit, and route only anonymized 
Data. Satellite and its Upstream Providers have no access to, and shall not collect, 
store, or process, any PII. Customer acknowledges that Satellite does not possess the 
information necessary to associate Data with any identi�able individual and is unable to 
identify Customer’s customers from Data alone.

7.3 Customer and Third-Party Application Responsibilities. Customer acknowledges that 
the Applications are separate third-party services governed by a separate agreement 
between Customer and third parties. Satellite does not provide, operate, host, monitor, 
control, or manage the Applications and has no responsibility for the collection, storage, 
use, disclosure, security, retention, transfer, or processing of any PII through the 
Applications. Customer is solely responsible for ensuring that its use of the Applications and 
their collection, disclosure, and use of customer information comply with all applicable laws, 
regulations, contractual obligations, and privacy notices. Customer further acknowledges 
that any obligations relating to data privacy, data security, consumer rights requests, data 
processing agreements, consent management, breach noti�cation, or similar regulatory 
requirements arising from the use of the Applications are matters solely between Customer 
and third parties. Satellite does not receive, access, possess, or control any PII associated 
with Customer’s customers and shall have no liability arising from or related to the 
collection, processing, storage, disclosure, or security of such information.

7.4 Customer Relationships and End-User Obligations. Customer acknowledges 
that Satellite has no direct relationship with Customer’s customers, renters, users, or 
other end users of the Satellite Products or Sense Devices and undertakes no duties, 
obligations, or responsibilities to such persons. Customer shall be solely responsible 
for all representations, warranties, disclosures, notices, privacy policies, terms of use, 
consents, permissions, and contractual commitments made or required in connection 
with Customer’s rental, leasing, operation, or use of Satellite Products equipped with 
Sense Devices, including any collection, use, disclosure, or processing of Data or 
information maintained through the Applications. Customer further acknowledges that it 
is solely responsible for responding to and resolving any complaints, claims, inquiries, 
or disputes raised by its customers or end users relating to the Sense Devices, Data, or 
Applications.

8. INTELLECTUAL PROPERTY AND DATA RIGHTS
8.1 Hardware and Software IP. Satellite and its licensors retain all right, title, and interest, 

including all intellectual property rights, in and to the Sense Devices, embedded �rmware, 
transmission protocols, and any related software. Customer shall not decompile, 
disassemble, or reverse engineer the Sense Devices. No intellectual property ownership 
rights are transferred to Customer by this Agreement.

8.2 Metadata Ownership. Customer acknowledges and agrees that Upstream Providers 
retain a perpetual, irrevocable right to collect, compile, and own Metadata and network 
information related to the operation, state, and location of the Sense Devices for network 
analytics and improvement purposes.

8.3 Data Commercialization. Customer acknowledges and agrees that Satellite possesses 

the perpetual right to view, collect, analyze, and commercialize all Data collected, 
processed, generated, or transmitted by the Sense Devices, for any lawful purpose, 
both during and after the Term. Without limiting the foregoing, Satellite may access and 
use such Data to provide customer support, conduct marketing activities, and glean 
generalized industry data as to how our products are used. Satellite agrees not to share 
or sell this data to any third party which Satellite knows to be a direct competitor to the 
Customer.

8.4 Data License to Customer. Notwithstanding Satellite’s exclusive ownership of the 
Data under Section 8.3, Satellite hereby grants Customer a limited, non-exclusive, 
non-transferable, revocable license during the Term to access and use the Data generated 
by Customer’s Sense Devices solely for Customer’s internal business operations via the 
Applications. Customer’s access to any Data is subject to a separate data subscription as 
more particularly described in Section 5.1, and the separate user agreement and software 
subscription the Customer has with the Third Party Application provider.

9. WARRANTIES AND REMEDIES
9.1 Limited Hardware Warranty. Satellite warrants to the Customer that, for a period of 

twelve (12) months from the date of delivery, the physical Sense Device will be free from 
material defects in materials and workmanship. Satellite’s sole obligation, and Customer’s 
exclusive remedy, for a breach of this warranty shall be the repair or replacement of the 
defective Sense Device. This warranty does not apply to any Sense Device damaged as 
a result of misuse, abuse, accident, vandalism, neglect, improper installation, improper 
maintenance, unauthorized modi�cations or repairs, environmental conditions outside the 
device’s intended operating speci�cations, power surges, water intrusion, acts of God, 
normal wear and tear, battery degradation or failure (batteries are expressly excluded 
from this warranty), or any use inconsistent with Satellite’s instructions, speci�cations, or 
documentation. This warranty is personal to the original Customer and is non-transferable. 
It does not extend to any subsequent purchaser, transferee, lessee, end user, or other 
third party.”

9.2 DISCLAIMER OF WARRANTIES. EXCEPT FOR THE EXPRESS WARRANTY IN 
SECTION 9.1, THE SENSE DEVICES AND DATA TRANSMISSION SERVICES 
ARE PROVIDED “AS IS.” SATELLITE EXPRESSLY DISCLAIMS ALL OTHER 
WARRANTIES, WHETHER EXPRESS OR IMPLIED, INCLUDING WARRANTIES 
OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, AND 
NON-INFRINGEMENT. SATELLITE EXPRESSLY DISCLAIMS ANY WARRANTY THAT 
DATA TRANSMISSION WILL BE UNINTERRUPTED, ERROR-FREE, OR SECURE 
FROM UNAUTHORIZED INTERCEPTION. SATELLITE FURTHER DISCLAIMS ANY 
WARRANTY REGARDING THE ACCURACY, COMPLETENESS, TIMELINESS, 
AVAILABILITY, OR RELIABILITY OF DATA. NO NETWORK, CELLULAR, WIRELESS, 
INTERNET, OR CLOUD-BASED SERVICE CAN BE GUARANTEED TO BE SECURE, 
AND SATELLITE DOES NOT WARRANT THAT UNAUTHORIZED ACCESS, 
INTERCEPTION, CORRUPTION, LOSS, OR DISCLOSURE OF DATA WILL NEVER 
OCCUR.

9.3 Ecosystem Compatibility and Satellite Products Warranty. Customer acknowledges 
that the installation of unauthorized third-party hardware on Satellite Products may 
compromise the structural integrity of the units. To maintain the validity of any structural or 
manufacturing warranties provided by Satellite under separate purchase agreements for 
the underlying Satellite Products, Customer agrees to exclusively install Satellite-approved 
devices (including the Sense Device) on such inventory.

9.4 Return Procedures and RMA.

9.4.1 All Sales Final. Except for valid warranty claims submitted during the twelve (12) 
month warranty period set forth in Section 9.1, all sales of Sense Devices are �nal. 
Customer shall have no right to return Sense Devices for convenience, buyer’s 
remorse, or any other non-warranty reason.

9.4.2 No Refunds. Satellite’s sole and exclusive obligation for any defective Sense 
Device is limited to Satellite’s warranty obligations described in Section 9.1. Satellite 
expressly disclaims any obligation to issue cash refunds or account credits for 
returned hardware.

9.4.3 RMA Process and Freight Allocation. Prior to returning any defective Sense 
Device, Customer must obtain a Return Merchandise Authorization (“RMA”) number 
from Satellite. Sense Devices returned without a valid RMA number will be rejected. 
Customer shall bear all inbound shipping and freight costs associated with returning 
the defective Sense Device to Satellite’s designated facility. Satellite shall bear the 
outbound shipping and freight costs for returning the repaired or replacement Sense 
Device to Customer.

9.4.4 Biohazard and Decontamination. Customer acknowledges that Sense Devices are 
installed in hazardous environments. Customer must thoroughly clean, sanitize, and 
decontaminate any Sense Device prior to return. If Satellite, in its sole discretion, 
determines that a returned Sense Device has not been properly sanitized or poses 
a biohazard, health, or safety risk, Satellite reserves the right to immediately destroy 
the unit without issuing a replacement, and Customer’s warranty for such unit shall 
be irrevocably voided.

9.4.5 Warranty Claim Return Requirement. Any warranty claim under this Agreement 
requires that Customer return the complete, unaltered Sense Device to Satellite prior 
to any warranty determination or replacement. Satellite shall have no obligation to 
issue a replacement device until receipt and inspection of the allegedly defective 
device. Customer is solely responsible for the proper installation of any replacement 
Sense Device issued by Satellite pursuant to a valid warranty claim.

9.5 Balance of Warranty. Any replacement device shipped to the Customer under this 
warranty assumes the balance of the original warranty period.

10. INDEMNIFICATION AND INSURANCE
10.1 Customer Indemni�cation. Customer shall defend, indemnify, and hold harmless 

Satellite, its affiliates, and its Upstream Providers from and against any and all third-party 
claims, damages, liabilities, costs, and expenses (including reasonable attorneys’ fees) 
arising out of or related to: (a) Customer’s improper installation or physical misuse of 
the Sense Device; (b) any privacy violation, data breach, or exposure of PII associated 
with the Applications or Customer’s business operations; (c) Customer’s failure to obtain 
necessary data collection consents from its end-customers; (d) any claims brought by 
Upstream Providers against Satellite resulting from Customer’s violation of acceptable 
use policies or misuse of the cellular network; and (e) any claim asserted by Customer’s 
customers or end users arising from Customer’s collection, use, disclosure, storage, 
processing, or sharing of Data or customer information.

10.2 Conditions. Satellite will provide Customer with prompt written notice of any claim and 
grant Customer control over the defense and settlement, provided that Customer shall 
not enter into any settlement that admits fault or imposes ongoing obligations on Satellite 
without Satellite’s prior written consent.

11. LIMITATION OF LIABILITY
11.1 CONSEQUENTIAL DAMAGES WAIVER. IN NO EVENT SHALL SATELLITE BE LIABLE 

TO CUSTOMER OR ANY THIRD PARTY FOR ANY INDIRECT, PUNITIVE, SPECIAL, 
INCIDENTAL, OR CONSEQUENTIAL DAMAGES, INCLUDING BUT NOT LIMITED 
TO LOSS OF PROFITS, LOSS OF REVENUE, LOSS OF DATA, OR CLAIMS BY 
CUSTOMER’S END-CUSTOMERS, REGARDLESS OF THE FORM OF ACTION, EVEN 
IF SATELLITE HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

11.2 LIABILITY CAP. SATELLITE’S SOLE AND EXCLUSIVE LIABILITY ARISING OUT OF 
OR RELATED TO THIS AGREEMENT, REGARDLESS OF THE FORM OF ACTION 
OR THE THEORY OF LIABILITY, SHALL BE LIMITED TO SATELLITE’S REPAIR 
OR REPLACEMENT OBLIGATIONS UNDER SECTION 9.1. IN NO EVENT SHALL 
SATELLITE’S TOTAL AGGREGATE LIABILITY UNDER THIS AGREEMENT EXCEED 
THE ORIGINAL PURCHASE PRICE PAID BY CUSTOMER FOR THE AFFECTED 
SENSE DEVICE.

11.3 CONTRACTUAL STATUTE OF LIMITATIONS. ANY CLAIM OR CAUSE OF ACTION 
ARISING OUT OF OR RELATED TO THIS AGREEMENT MUST BE BROUGHT BY 
CUSTOMER WITHIN ONE (1) YEAR AFTER THE CAUSE OF ACTION ACCRUES. IF 
NOT BROUGHT WITHIN THIS ONE-YEAR PERIOD, SUCH CLAIM OR CAUSE OF 
ACTION SHALL BE PERMANENTLY BARRED AND WAIVED.

12. TERM AND TERMINATION
12.1 Term. This Agreement shall commence upon the earliest of Customer’s submission of an 

Order, issuance of a purchase order, acceptance of a quote, payment of any invoice or 
subscription fee, activation of a Data subscription, access to or use of any Data services, 
or use of a Sense Device, and shall continue for so long as any Order, Data subscription, 
payment obligation, warranty obligation, or other obligation under this Agreement remains 
in effect, unless terminated earlier in accordance with this Agreement.

12.2 Termination for Cause. Either Party may terminate this Agreement or any Order if the 
other Party materially breaches this Agreement and fails to cure such breach within thirty 
(30) days of receiving written notice.

12.3 Termination for Upstream Failure. Satellite shall have the right to terminate this 
Agreement, or suspend Data transmission for speci�c Sense Devices, immediately and 
without penalty if an Upstream Provider terminates Satellite’s access to the necessary 
cellular networks or routing dashboards, or if the underlying cellular technology is sunset 
or discontinued.

12.4 Product End-of-Life (EOL). Satellite reserves the right to declare any speci�c Sense 
Device model obsolete or at its end-of-life (“EOL”). Satellite may terminate Data 
transmission services for any EOL Sense Device upon ninety (90) days’ prior written 
notice to Customer, without penalty or liability, and such termination shall not constitute 
a breach of this Agreement. Upon designation of a Sense Device as EOL, Satellite shall 
have no obligation to continue manufacturing or supplying replacement parts, providing 
repairs, furnishing �rmware or software updates, maintaining network compatibility, 
providing technical support, maintaining cellular connectivity or Data transmission 
services, supporting integration with third-party applications or services, or otherwise 
supporting the affected Sense Device model. Customer acknowledges that technological 
changes, cellular network modi�cations, third-party service discontinuations, hardware 
component availability, regulatory changes, and other factors may require Satellite to 
discontinue support for EOL devices.

12.5 Effect of Termination. Upon termination, all outstanding payment obligations shall 
immediately become due. Customer acknowledges that ownership of a Sense Device 
does not include a perpetual right to receive connectivity, cellular transmission services, 
cloud services, software services, or related support. Following termination of a 
subscription or this Agreement, Satellite may discontinue Data transmission services 
associated with the affected Sense Devices. Any future restoration of discontinued 
services shall be subject to Satellite’s then-current service offerings, pricing, technical 
requirements, and approval. Sections 7, 8, 8, 9.5, 11, 11, and 14 shall survive termination.

13. NOTICES
13.1 Method. All notices must be in writing and delivered by certi�ed mail, overnight courier, or 

email (with con�rmation of receipt) to the party being noti�ed.

13.2 Notices to Satellite. For purposes of notices and written communications concerning this 
agreement, notices to Satellite must be sent to:

Satellite Industries, Inc.
13705 1st Ave North
Plymouth, MN 55441
or Email: information@satelliteindustries.com

13.3 Notice to Customer. Customer’s identity, billing information, shipment information, 
subscription details, pricing, quantities, and account contact information shall be 
determined from the applicable quote, order, invoice, purchase order, online acceptance 
record, activation record, or other ordering document accepted by Satellite. Customer’s 
notice information shall be the billing, ordering, account, or other contact information 
provided by Customer in connection with the applicable order or subscription.

14. MISCELLANEOUS
14.1 Governing Law and Forum. This Agreement shall be governed by the laws of the State 

of Minnesota, without regard to its con�icts of laws principles. Exclusive jurisdiction for 
any dispute shall be the state or federal courts located in Hennepin County, Minnesota.

14.2 Force Majeure. Neither Party shall be liable for any delay or failure in performance due 
to causes beyond its reasonable control, including acts of God, pandemics, governmental 
actions, telecommunications or cellular network outages, or Upstream Provider failures.

14.3 Independent Contractor. The Parties are independent contractors. Nothing in this 
Agreement creates an agency, partnership, or joint venture.

14.4 Assignment. Customer may not assign this Agreement without Satellite’s prior written 
consent. Satellite may assign this Agreement to an affiliate or in connection with a merger, 
acquisition, or sale of assets.

14.5 Severability. If any provision of this Agreement is held invalid or unenforceable, the 
remaining provisions will remain in full force and effect.

14.6 Waiver. The failure of either Party to enforce any provision of this Agreement will not 
constitute a waiver of that provision or any other provision.

14.7 Export Compliance. Customer acknowledges that the Sense Devices contain 
technologies subject to U.S. export control laws and regulations. Customer shall not 
export, re-export, or transfer the Sense Devices outside of the designated territory 
(the United States and Canada) or to any embargoed country or sanctioned entity in 
violation of applicable U.S. law.

14.8 Publicity. Satellite may, with Customer’s written permission, use Customer’s name, 
trademarks, and logos in Satellite’s marketing materials, customer lists, case studies, 
and press releases to identify Customer as a customer of the Sense Devices and Data 
services.

14.9 Entire Agreement. This Agreement, together with any applicable Orders, quotes, 
invoices, purchase orders, online acceptance records, activation records, and other 
ordering documents issued or accepted by Satellite, constitutes the entire agreement 
between the Parties regarding the subject matter hereof and supersedes all prior 
agreements, understandings, and communications.
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2. ELECTRONIC ACCEPTANCE.
By submitting an order, issuing a purchase order, accepting a quote, remitting payment, 
activating a data subscription, accessing or using any data services, or otherwise using 
a Sense Device, Customer acknowledges that it has read, understands, and agrees to 
be bound by this Agreement, including the provisions regarding disclaimer of warranties, 
limitation of liability, data subscription requirements, third-party dependencies, and 
customer responsibilities. Customer further agrees that this Agreement is enforceable 
without a handwritten or electronic signature and that any applicable quote, order, 
invoice, purchase order, online acceptance record, activation record, or other ordering 
document may evidence Customer’s acceptance.

3. MASTER AGREEMENT STRUCTURE AND ORDERS
3.1 Scope. This Agreement sets forth the general terms and conditions applicable to all Orders 

placed by Customer for Sense Devices and associated Data subscriptions.

3.2 Order Process. Customer may purchase Sense Devices and subscriptions by submitting 
an Order. No Order shall be binding upon Satellite until accepted in writing. If there is 
a con�ict between a term in an Order and this Agreement, this Agreement shall control 
unless the Order explicitly states it is amending a speci�c section of this Agreement.

3.3 Non-Exclusivity. This Agreement does not grant Customer an exclusive right to purchase 
Sense Devices. Satellite reserves the right to sell identical or similar products and services 
to any third party.

4. HARDWARE PURCHASE, DELIVERY, 
AND INSTALLATION

4.1 Delivery and Title. Satellite will cause to be delivered the Sense Device(s) to buyer’s 
facility per the Order documents. Title to the physical hardware and risk of loss or damage 
shall pass to Customer upon delivery of the Sense Devices to the destination.

4.2 Installation Obligations. Unless installed by Satellite as detailed in Section 4.3, Customer 
is solely responsible for the proper installation of the Sense Devices on Customer’s 
inventory. Customer is solely responsible for the physical maintenance, and operation of 
the Sense Devices on Customer’s inventory. Satellite shall have no liability for damage to 
the Sense Devices, the underlying Satellite Products, or any third-party property arising 
from improper installation or from the physical alteration required for proper installation (as 
further detailed in Section 4.3).

4.3 Satellite Installation Services. Upon Customer’s request and for a fee to be mutually 
agreed to by Satellite and Customer in an Order, Satellite may install Sense Devices 
in Customer’s equipment. Satellite warrants that each Sense Device shall be in proper 
working order and functioning upon initial receipt by Customer. This limited warranty of 

functionality upon receipt does not extend beyond initial delivery and does not modify or 
expand the Limited Hardware Warranty set forth in Section 9.1 of this Agreement.

4.4 Acceptance and Concealed Damage. Customer shall have �ve (5) business days 
following receipt of the Sense Devices to inspect them for non-conformance. However, due 
to the sensitive nature of the electronic components, Customer must report any physical or 
concealed transit damage to the Sense Devices within forty-eight (48) hours of unloading. 
Failure to provide written notice of transit damage within this 48-hour period shall constitute 
a waiver of any transit damage claims, and the Sense Devices shall be deemed irrevocably 
accepted.

4.5 Physical Alteration Acknowledgment. Customer expressly acknowledges that each 
Sense Device must be physically installed on Customer’s products in order to function. 
Upon removal of the Sense Device, the holes required for installation will remain in 
Customer’s products. Customer accepts this condition and releases Satellite from any 
and all liability or claims related to such physical alteration.

5. DATA SUBSCRIPTION SERVICES 
AND UPSTREAM DEPENDENCIES

5.1 Subscription Services; Data Transmission Not Included With Sense Device. Subject to 
the payment of applicable subscription fees, Satellite will facilitate the cellular transmission 
of Data from the Sense Devices to an Upstream Provider. For the avoidance of doubt, 
the purchase of a Sense Device does not include the transmission of Data collected by 
the device. A separate data subscription is required in order to transmit Data to any Third 
Party Application. Customer must maintain an active data subscription to enable Data 
transmission services.

5.2 Applications Severability. Customer acknowledges that the Applications are third-party 
services. Satellite makes no representations regarding the uptime, functionality, or security 
of the Applications. Customer’s obligation to pay Satellite the data subscription fee is 
absolute and is not contingent upon the performance, availability, or Customer’s continued 
use of the Applications.

5.3 Upstream Provider and Third-Party Dependency Disclaimer. Data transmission relies 
on cellular networks, routing dashboards, hardware, software, connectivity services, and 
infrastructure provided by Upstream Providers and other third parties. Satellite provides 
Data transmission strictly on a “commercially reasonable basis.” Satellite shall not be 
liable for any delay, loss of Data, transmission failure, service interruption, degradation, 
security incident, or discontinuation caused by cellular network outages, third-party 
service providers, Upstream Provider downtime, hardware or software failures, or the 
sunsetting of speci�c cellular technologies.

5.4 Informational Nature of Data. Data is provided solely for informational and operational 
purposes and is not guaranteed to be accurate, complete, current, uninterrupted, or 
error-free. Customer acknowledges that the availability and accuracy of Data may be 
affected by equipment malfunctions, environmental conditions, connectivity issues, 
third-party services, maintenance activities, software defects, physical obstructions 
preventing cell reception, nearby electronic interference, cell network coverage, and other 
factors beyond Satellite’s reasonable control. Customer assumes all risks associated with 
decisions made in reliance upon Data. Satellite shall not be liable for any losses, damages, 
costs, expenses, service interruptions, customer claims, lost pro�ts, lost revenue, or other 
consequences arising from inaccurate, incomplete, delayed, unavailable, or interrupted 
Data.

5.5 Acceptable Use; Prohibited Conduct. Customer shall not tamper with, reverse engineer, 
or use the Sense Devices or any related services in any manner that violates applicable 
law, disrupts third-party networks, or violates the acceptable use policies of Upstream 
Providers. Customer shall not use the Sense Device or any related services in any unlawful 
manner, or in any manner that is abusive, threatening, harassing, fraudulent, or otherwise 
inconsistent with Satellite’s intended purpose for the device. Without limiting the foregoing, 
Customer shall not use the Sense Device to track any individual, animal, vehicle, or 
property that is not owned by or in the lawful possession or control of Customer. Satellite 
reserves the right to immediately throttle or suspend Data transmission for any device that 
threatens the integrity of Upstream Provider networks, incurs excessive Data charges, 
or is used in violation of this Section. Any use of the Sense Device in violation of this 
Section shall constitute a material breach of this Agreement and may result in immediate 
termination pursuant to Section 12.212.2.

5.6 Over-the-Air (OTA) Updates. Satellite reserves the right to remotely deploy over-the-air 
(OTA) �rmware updates, patches, and enhancements to the Sense Devices without prior 
notice to or consent from Customer. Any cellular data consumed by Satellite-initiated OTA 
updates shall not be counted against Customer’s standard operational limits or trigger 
pass-through overage fees under Section 6.6.

6. PRICING, INVOICING, AND PAYMENT TERMS
6.1 Fees. Customer shall pay the hardware purchase prices and recurring Data subscription 

fees set forth in the applicable Order.

6.2 Taxes. All fees are exclusive of federal, state, local, and foreign taxes, duties, tariffs, 
and similar assessments. Customer is responsible for the payment of all such charges, 
excluding taxes based upon Satellite’s net income.

6.3 Payment Terms. Invoices for the purchase of physical Sense Device hardware or recurring 
Data subscription fees shall be due and payable per the terms on the invoice; provided, 
that if no due date is speci�ed on any invoice, payment must be made within thirty (30) 
days of the invoice date. Past due amounts shall bear a late payment charge of 1.5% per 
month or the maximum amount permitted by law, whichever is less.

6.4 Suspension for Non-Payment. TIME IS OF THE ESSENCE regarding subscription 
payments. If Satellite does not receive any subscription payment within seven (7) days 
after the due date, Satellite shall have the right to immediately suspend Data transmission 
to all of Customer’s devices.

6.5 Reactivation. To restore suspended Data transmission, Customer must pay all 
past-due fees, any applicable late charges, and a reactivation fee per device. Customer 
acknowledges that it may take up to four (4) weeks to re-establish Data �ow. Satellite 
shall bear no liability for any disruption of Data, loss of revenue, loss of business, or 
other damages during any suspension or reactivation period. If a Sense Device remains 
suspended for more than ninety (90) consecutive days due to non-payment, Satellite 
may permanently deactivate Data transmission services for the affected Sense Device. 
Permanent deactivation shall not affect Customer’s ownership of the physical Sense 
Device but shall terminate Customer’s right to receive Data transmission services for 
such device unless Satellite, in its sole discretion, agrees to reactivate service under 
then-current pricing, technical requirements, and service terms.

6.6 Pass-Through Overage Fees. In the event a Sense Device transmits Data in excess of 
standard operational limits due to Customer’s acts, omissions, or physical damage to the 
unit, Satellite reserves the right to pass through any resulting cellular overage charges 
assessed by Upstream Providers directly to Customer.

6.7 No Set-Off. Customer shall pay all amounts due under this Agreement in full without any 
set-off, counterclaim, deduction, or withholding for any reason whatsoever, including but 
not limited to any disputes related to the Applications, Upstream Providers, or end-user 
claims.

6.8 Tariff and Supply Chain Pass-Throughs. If the cost of raw materials, hardware 
components, tariffs, or duties increases by ten percent (10%) or more, Satellite reserves 
the right to increase the hardware purchase price for unful�lled Orders upon fourteen 
(14) days’ written notice to Customer. Customer may cancel unful�lled Orders due to a 
price increase under this section upon written noti�cation to Satellite which is received 
by Satellite within 7 days of Customer’s receipt of notice of the price increase.

7. CONFIDENTIALITY, DATA PRIVACY, AND SECURITY
7.1 Con�dentiality. Each Party shall protect the other Party’s Con�dential Information using 

the same degree of care it uses to protect its own, but no less than reasonable care. 
Neither Party shall disclose the other’s Con�dential Information to any third party except 
to employees or contractors who have a need to know and are bound by con�dentiality 
obligations. Any disclosure of Satellite’s Con�dential Information (including system 
performance data or bug reports) by Customer through social media, online forums, 
or other public or semi-public communication channels is strictly prohibited and shall 
constitute a material breach of this Agreement.

7.2 Limitation of Data Access. Sense Devices collect, transmit, and route only anonymized 
Data. Satellite and its Upstream Providers have no access to, and shall not collect, 
store, or process, any PII. Customer acknowledges that Satellite does not possess the 
information necessary to associate Data with any identi�able individual and is unable to 
identify Customer’s customers from Data alone.

7.3 Customer and Third-Party Application Responsibilities. Customer acknowledges that 
the Applications are separate third-party services governed by a separate agreement 
between Customer and third parties. Satellite does not provide, operate, host, monitor, 
control, or manage the Applications and has no responsibility for the collection, storage, 
use, disclosure, security, retention, transfer, or processing of any PII through the 
Applications. Customer is solely responsible for ensuring that its use of the Applications and 
their collection, disclosure, and use of customer information comply with all applicable laws, 
regulations, contractual obligations, and privacy notices. Customer further acknowledges 
that any obligations relating to data privacy, data security, consumer rights requests, data 
processing agreements, consent management, breach noti�cation, or similar regulatory 
requirements arising from the use of the Applications are matters solely between Customer 
and third parties. Satellite does not receive, access, possess, or control any PII associated 
with Customer’s customers and shall have no liability arising from or related to the 
collection, processing, storage, disclosure, or security of such information.

7.4 Customer Relationships and End-User Obligations. Customer acknowledges 
that Satellite has no direct relationship with Customer’s customers, renters, users, or 
other end users of the Satellite Products or Sense Devices and undertakes no duties, 
obligations, or responsibilities to such persons. Customer shall be solely responsible 
for all representations, warranties, disclosures, notices, privacy policies, terms of use, 
consents, permissions, and contractual commitments made or required in connection 
with Customer’s rental, leasing, operation, or use of Satellite Products equipped with 
Sense Devices, including any collection, use, disclosure, or processing of Data or 
information maintained through the Applications. Customer further acknowledges that it 
is solely responsible for responding to and resolving any complaints, claims, inquiries, 
or disputes raised by its customers or end users relating to the Sense Devices, Data, or 
Applications.

8. INTELLECTUAL PROPERTY AND DATA RIGHTS
8.1 Hardware and Software IP. Satellite and its licensors retain all right, title, and interest, 

including all intellectual property rights, in and to the Sense Devices, embedded �rmware, 
transmission protocols, and any related software. Customer shall not decompile, 
disassemble, or reverse engineer the Sense Devices. No intellectual property ownership 
rights are transferred to Customer by this Agreement.

8.2 Metadata Ownership. Customer acknowledges and agrees that Upstream Providers 
retain a perpetual, irrevocable right to collect, compile, and own Metadata and network 
information related to the operation, state, and location of the Sense Devices for network 
analytics and improvement purposes.

8.3 Data Commercialization. Customer acknowledges and agrees that Satellite possesses 

the perpetual right to view, collect, analyze, and commercialize all Data collected, 
processed, generated, or transmitted by the Sense Devices, for any lawful purpose, 
both during and after the Term. Without limiting the foregoing, Satellite may access and 
use such Data to provide customer support, conduct marketing activities, and glean 
generalized industry data as to how our products are used. Satellite agrees not to share 
or sell this data to any third party which Satellite knows to be a direct competitor to the 
Customer.

8.4 Data License to Customer. Notwithstanding Satellite’s exclusive ownership of the 
Data under Section 8.3, Satellite hereby grants Customer a limited, non-exclusive, 
non-transferable, revocable license during the Term to access and use the Data generated 
by Customer’s Sense Devices solely for Customer’s internal business operations via the 
Applications. Customer’s access to any Data is subject to a separate data subscription as 
more particularly described in Section 5.1, and the separate user agreement and software 
subscription the Customer has with the Third Party Application provider.

9. WARRANTIES AND REMEDIES
9.1 Limited Hardware Warranty. Satellite warrants to the Customer that, for a period of 

twelve (12) months from the date of delivery, the physical Sense Device will be free from 
material defects in materials and workmanship. Satellite’s sole obligation, and Customer’s 
exclusive remedy, for a breach of this warranty shall be the repair or replacement of the 
defective Sense Device. This warranty does not apply to any Sense Device damaged as 
a result of misuse, abuse, accident, vandalism, neglect, improper installation, improper 
maintenance, unauthorized modi�cations or repairs, environmental conditions outside the 
device’s intended operating speci�cations, power surges, water intrusion, acts of God, 
normal wear and tear, battery degradation or failure (batteries are expressly excluded 
from this warranty), or any use inconsistent with Satellite’s instructions, speci�cations, or 
documentation. This warranty is personal to the original Customer and is non-transferable. 
It does not extend to any subsequent purchaser, transferee, lessee, end user, or other 
third party.”

9.2 DISCLAIMER OF WARRANTIES. EXCEPT FOR THE EXPRESS WARRANTY IN 
SECTION 9.1, THE SENSE DEVICES AND DATA TRANSMISSION SERVICES 
ARE PROVIDED “AS IS.” SATELLITE EXPRESSLY DISCLAIMS ALL OTHER 
WARRANTIES, WHETHER EXPRESS OR IMPLIED, INCLUDING WARRANTIES 
OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, AND 
NON-INFRINGEMENT. SATELLITE EXPRESSLY DISCLAIMS ANY WARRANTY THAT 
DATA TRANSMISSION WILL BE UNINTERRUPTED, ERROR-FREE, OR SECURE 
FROM UNAUTHORIZED INTERCEPTION. SATELLITE FURTHER DISCLAIMS ANY 
WARRANTY REGARDING THE ACCURACY, COMPLETENESS, TIMELINESS, 
AVAILABILITY, OR RELIABILITY OF DATA. NO NETWORK, CELLULAR, WIRELESS, 
INTERNET, OR CLOUD-BASED SERVICE CAN BE GUARANTEED TO BE SECURE, 
AND SATELLITE DOES NOT WARRANT THAT UNAUTHORIZED ACCESS, 
INTERCEPTION, CORRUPTION, LOSS, OR DISCLOSURE OF DATA WILL NEVER 
OCCUR.

9.3 Ecosystem Compatibility and Satellite Products Warranty. Customer acknowledges 
that the installation of unauthorized third-party hardware on Satellite Products may 
compromise the structural integrity of the units. To maintain the validity of any structural or 
manufacturing warranties provided by Satellite under separate purchase agreements for 
the underlying Satellite Products, Customer agrees to exclusively install Satellite-approved 
devices (including the Sense Device) on such inventory.

9.4 Return Procedures and RMA.

9.4.1 All Sales Final. Except for valid warranty claims submitted during the twelve (12) 
month warranty period set forth in Section 9.1, all sales of Sense Devices are �nal. 
Customer shall have no right to return Sense Devices for convenience, buyer’s 
remorse, or any other non-warranty reason.

9.4.2 No Refunds. Satellite’s sole and exclusive obligation for any defective Sense 
Device is limited to Satellite’s warranty obligations described in Section 9.1. Satellite 
expressly disclaims any obligation to issue cash refunds or account credits for 
returned hardware.

9.4.3 RMA Process and Freight Allocation. Prior to returning any defective Sense 
Device, Customer must obtain a Return Merchandise Authorization (“RMA”) number 
from Satellite. Sense Devices returned without a valid RMA number will be rejected. 
Customer shall bear all inbound shipping and freight costs associated with returning 
the defective Sense Device to Satellite’s designated facility. Satellite shall bear the 
outbound shipping and freight costs for returning the repaired or replacement Sense 
Device to Customer.

9.4.4 Biohazard and Decontamination. Customer acknowledges that Sense Devices are 
installed in hazardous environments. Customer must thoroughly clean, sanitize, and 
decontaminate any Sense Device prior to return. If Satellite, in its sole discretion, 
determines that a returned Sense Device has not been properly sanitized or poses 
a biohazard, health, or safety risk, Satellite reserves the right to immediately destroy 
the unit without issuing a replacement, and Customer’s warranty for such unit shall 
be irrevocably voided.

9.4.5 Warranty Claim Return Requirement. Any warranty claim under this Agreement 
requires that Customer return the complete, unaltered Sense Device to Satellite prior 
to any warranty determination or replacement. Satellite shall have no obligation to 
issue a replacement device until receipt and inspection of the allegedly defective 
device. Customer is solely responsible for the proper installation of any replacement 
Sense Device issued by Satellite pursuant to a valid warranty claim.

9.5 Balance of Warranty. Any replacement device shipped to the Customer under this 
warranty assumes the balance of the original warranty period.

10. INDEMNIFICATION AND INSURANCE
10.1 Customer Indemni�cation. Customer shall defend, indemnify, and hold harmless 

Satellite, its affiliates, and its Upstream Providers from and against any and all third-party 
claims, damages, liabilities, costs, and expenses (including reasonable attorneys’ fees) 
arising out of or related to: (a) Customer’s improper installation or physical misuse of 
the Sense Device; (b) any privacy violation, data breach, or exposure of PII associated 
with the Applications or Customer’s business operations; (c) Customer’s failure to obtain 
necessary data collection consents from its end-customers; (d) any claims brought by 
Upstream Providers against Satellite resulting from Customer’s violation of acceptable 
use policies or misuse of the cellular network; and (e) any claim asserted by Customer’s 
customers or end users arising from Customer’s collection, use, disclosure, storage, 
processing, or sharing of Data or customer information.

10.2 Conditions. Satellite will provide Customer with prompt written notice of any claim and 
grant Customer control over the defense and settlement, provided that Customer shall 
not enter into any settlement that admits fault or imposes ongoing obligations on Satellite 
without Satellite’s prior written consent.

11. LIMITATION OF LIABILITY
11.1 CONSEQUENTIAL DAMAGES WAIVER. IN NO EVENT SHALL SATELLITE BE LIABLE 

TO CUSTOMER OR ANY THIRD PARTY FOR ANY INDIRECT, PUNITIVE, SPECIAL, 
INCIDENTAL, OR CONSEQUENTIAL DAMAGES, INCLUDING BUT NOT LIMITED 
TO LOSS OF PROFITS, LOSS OF REVENUE, LOSS OF DATA, OR CLAIMS BY 
CUSTOMER’S END-CUSTOMERS, REGARDLESS OF THE FORM OF ACTION, EVEN 
IF SATELLITE HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

11.2 LIABILITY CAP. SATELLITE’S SOLE AND EXCLUSIVE LIABILITY ARISING OUT OF 
OR RELATED TO THIS AGREEMENT, REGARDLESS OF THE FORM OF ACTION 
OR THE THEORY OF LIABILITY, SHALL BE LIMITED TO SATELLITE’S REPAIR 
OR REPLACEMENT OBLIGATIONS UNDER SECTION 9.1. IN NO EVENT SHALL 
SATELLITE’S TOTAL AGGREGATE LIABILITY UNDER THIS AGREEMENT EXCEED 
THE ORIGINAL PURCHASE PRICE PAID BY CUSTOMER FOR THE AFFECTED 
SENSE DEVICE.

11.3 CONTRACTUAL STATUTE OF LIMITATIONS. ANY CLAIM OR CAUSE OF ACTION 
ARISING OUT OF OR RELATED TO THIS AGREEMENT MUST BE BROUGHT BY 
CUSTOMER WITHIN ONE (1) YEAR AFTER THE CAUSE OF ACTION ACCRUES. IF 
NOT BROUGHT WITHIN THIS ONE-YEAR PERIOD, SUCH CLAIM OR CAUSE OF 
ACTION SHALL BE PERMANENTLY BARRED AND WAIVED.

12. TERM AND TERMINATION
12.1 Term. This Agreement shall commence upon the earliest of Customer’s submission of an 

Order, issuance of a purchase order, acceptance of a quote, payment of any invoice or 
subscription fee, activation of a Data subscription, access to or use of any Data services, 
or use of a Sense Device, and shall continue for so long as any Order, Data subscription, 
payment obligation, warranty obligation, or other obligation under this Agreement remains 
in effect, unless terminated earlier in accordance with this Agreement.

12.2 Termination for Cause. Either Party may terminate this Agreement or any Order if the 
other Party materially breaches this Agreement and fails to cure such breach within thirty 
(30) days of receiving written notice.

12.3 Termination for Upstream Failure. Satellite shall have the right to terminate this 
Agreement, or suspend Data transmission for speci�c Sense Devices, immediately and 
without penalty if an Upstream Provider terminates Satellite’s access to the necessary 
cellular networks or routing dashboards, or if the underlying cellular technology is sunset 
or discontinued.

12.4 Product End-of-Life (EOL). Satellite reserves the right to declare any speci�c Sense 
Device model obsolete or at its end-of-life (“EOL”). Satellite may terminate Data 
transmission services for any EOL Sense Device upon ninety (90) days’ prior written 
notice to Customer, without penalty or liability, and such termination shall not constitute 
a breach of this Agreement. Upon designation of a Sense Device as EOL, Satellite shall 
have no obligation to continue manufacturing or supplying replacement parts, providing 
repairs, furnishing �rmware or software updates, maintaining network compatibility, 
providing technical support, maintaining cellular connectivity or Data transmission 
services, supporting integration with third-party applications or services, or otherwise 
supporting the affected Sense Device model. Customer acknowledges that technological 
changes, cellular network modi�cations, third-party service discontinuations, hardware 
component availability, regulatory changes, and other factors may require Satellite to 
discontinue support for EOL devices.

12.5 Effect of Termination. Upon termination, all outstanding payment obligations shall 
immediately become due. Customer acknowledges that ownership of a Sense Device 
does not include a perpetual right to receive connectivity, cellular transmission services, 
cloud services, software services, or related support. Following termination of a 
subscription or this Agreement, Satellite may discontinue Data transmission services 
associated with the affected Sense Devices. Any future restoration of discontinued 
services shall be subject to Satellite’s then-current service offerings, pricing, technical 
requirements, and approval. Sections 7, 8, 8, 9.5, 11, 11, and 14 shall survive termination.

13. NOTICES
13.1 Method. All notices must be in writing and delivered by certi�ed mail, overnight courier, or 

email (with con�rmation of receipt) to the party being noti�ed.

13.2 Notices to Satellite. For purposes of notices and written communications concerning this 
agreement, notices to Satellite must be sent to:

Satellite Industries, Inc.
13705 1st Ave North
Plymouth, MN 55441
or Email: information@satelliteindustries.com

13.3 Notice to Customer. Customer’s identity, billing information, shipment information, 
subscription details, pricing, quantities, and account contact information shall be 
determined from the applicable quote, order, invoice, purchase order, online acceptance 
record, activation record, or other ordering document accepted by Satellite. Customer’s 
notice information shall be the billing, ordering, account, or other contact information 
provided by Customer in connection with the applicable order or subscription.

14. MISCELLANEOUS
14.1 Governing Law and Forum. This Agreement shall be governed by the laws of the State 

of Minnesota, without regard to its con�icts of laws principles. Exclusive jurisdiction for 
any dispute shall be the state or federal courts located in Hennepin County, Minnesota.

14.2 Force Majeure. Neither Party shall be liable for any delay or failure in performance due 
to causes beyond its reasonable control, including acts of God, pandemics, governmental 
actions, telecommunications or cellular network outages, or Upstream Provider failures.

14.3 Independent Contractor. The Parties are independent contractors. Nothing in this 
Agreement creates an agency, partnership, or joint venture.

14.4 Assignment. Customer may not assign this Agreement without Satellite’s prior written 
consent. Satellite may assign this Agreement to an affiliate or in connection with a merger, 
acquisition, or sale of assets.

14.5 Severability. If any provision of this Agreement is held invalid or unenforceable, the 
remaining provisions will remain in full force and effect.

14.6 Waiver. The failure of either Party to enforce any provision of this Agreement will not 
constitute a waiver of that provision or any other provision.

14.7 Export Compliance. Customer acknowledges that the Sense Devices contain 
technologies subject to U.S. export control laws and regulations. Customer shall not 
export, re-export, or transfer the Sense Devices outside of the designated territory 
(the United States and Canada) or to any embargoed country or sanctioned entity in 
violation of applicable U.S. law.

14.8 Publicity. Satellite may, with Customer’s written permission, use Customer’s name, 
trademarks, and logos in Satellite’s marketing materials, customer lists, case studies, 
and press releases to identify Customer as a customer of the Sense Devices and Data 
services.

14.9 Entire Agreement. This Agreement, together with any applicable Orders, quotes, 
invoices, purchase orders, online acceptance records, activation records, and other 
ordering documents issued or accepted by Satellite, constitutes the entire agreement 
between the Parties regarding the subject matter hereof and supersedes all prior 
agreements, understandings, and communications.
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2. ELECTRONIC ACCEPTANCE.
By submitting an order, issuing a purchase order, accepting a quote, remitting payment, 
activating a data subscription, accessing or using any data services, or otherwise using 
a Sense Device, Customer acknowledges that it has read, understands, and agrees to 
be bound by this Agreement, including the provisions regarding disclaimer of warranties, 
limitation of liability, data subscription requirements, third-party dependencies, and 
customer responsibilities. Customer further agrees that this Agreement is enforceable 
without a handwritten or electronic signature and that any applicable quote, order, 
invoice, purchase order, online acceptance record, activation record, or other ordering 
document may evidence Customer’s acceptance.

3. MASTER AGREEMENT STRUCTURE AND ORDERS
3.1 Scope. This Agreement sets forth the general terms and conditions applicable to all Orders 

placed by Customer for Sense Devices and associated Data subscriptions.

3.2 Order Process. Customer may purchase Sense Devices and subscriptions by submitting 
an Order. No Order shall be binding upon Satellite until accepted in writing. If there is 
a con�ict between a term in an Order and this Agreement, this Agreement shall control 
unless the Order explicitly states it is amending a speci�c section of this Agreement.

3.3 Non-Exclusivity. This Agreement does not grant Customer an exclusive right to purchase 
Sense Devices. Satellite reserves the right to sell identical or similar products and services 
to any third party.

4. HARDWARE PURCHASE, DELIVERY, 
AND INSTALLATION

4.1 Delivery and Title. Satellite will cause to be delivered the Sense Device(s) to buyer’s 
facility per the Order documents. Title to the physical hardware and risk of loss or damage 
shall pass to Customer upon delivery of the Sense Devices to the destination.

4.2 Installation Obligations. Unless installed by Satellite as detailed in Section 4.3, Customer 
is solely responsible for the proper installation of the Sense Devices on Customer’s 
inventory. Customer is solely responsible for the physical maintenance, and operation of 
the Sense Devices on Customer’s inventory. Satellite shall have no liability for damage to 
the Sense Devices, the underlying Satellite Products, or any third-party property arising 
from improper installation or from the physical alteration required for proper installation (as 
further detailed in Section 4.3).

4.3 Satellite Installation Services. Upon Customer’s request and for a fee to be mutually 
agreed to by Satellite and Customer in an Order, Satellite may install Sense Devices 
in Customer’s equipment. Satellite warrants that each Sense Device shall be in proper 
working order and functioning upon initial receipt by Customer. This limited warranty of 

functionality upon receipt does not extend beyond initial delivery and does not modify or 
expand the Limited Hardware Warranty set forth in Section 9.1 of this Agreement.

4.4 Acceptance and Concealed Damage. Customer shall have �ve (5) business days 
following receipt of the Sense Devices to inspect them for non-conformance. However, due 
to the sensitive nature of the electronic components, Customer must report any physical or 
concealed transit damage to the Sense Devices within forty-eight (48) hours of unloading. 
Failure to provide written notice of transit damage within this 48-hour period shall constitute 
a waiver of any transit damage claims, and the Sense Devices shall be deemed irrevocably 
accepted.

4.5 Physical Alteration Acknowledgment. Customer expressly acknowledges that each 
Sense Device must be physically installed on Customer’s products in order to function. 
Upon removal of the Sense Device, the holes required for installation will remain in 
Customer’s products. Customer accepts this condition and releases Satellite from any 
and all liability or claims related to such physical alteration.

5. DATA SUBSCRIPTION SERVICES 
AND UPSTREAM DEPENDENCIES

5.1 Subscription Services; Data Transmission Not Included With Sense Device. Subject to 
the payment of applicable subscription fees, Satellite will facilitate the cellular transmission 
of Data from the Sense Devices to an Upstream Provider. For the avoidance of doubt, 
the purchase of a Sense Device does not include the transmission of Data collected by 
the device. A separate data subscription is required in order to transmit Data to any Third 
Party Application. Customer must maintain an active data subscription to enable Data 
transmission services.

5.2 Applications Severability. Customer acknowledges that the Applications are third-party 
services. Satellite makes no representations regarding the uptime, functionality, or security 
of the Applications. Customer’s obligation to pay Satellite the data subscription fee is 
absolute and is not contingent upon the performance, availability, or Customer’s continued 
use of the Applications.

5.3 Upstream Provider and Third-Party Dependency Disclaimer. Data transmission relies 
on cellular networks, routing dashboards, hardware, software, connectivity services, and 
infrastructure provided by Upstream Providers and other third parties. Satellite provides 
Data transmission strictly on a “commercially reasonable basis.” Satellite shall not be 
liable for any delay, loss of Data, transmission failure, service interruption, degradation, 
security incident, or discontinuation caused by cellular network outages, third-party 
service providers, Upstream Provider downtime, hardware or software failures, or the 
sunsetting of speci�c cellular technologies.

5.4 Informational Nature of Data. Data is provided solely for informational and operational 
purposes and is not guaranteed to be accurate, complete, current, uninterrupted, or 
error-free. Customer acknowledges that the availability and accuracy of Data may be 
affected by equipment malfunctions, environmental conditions, connectivity issues, 
third-party services, maintenance activities, software defects, physical obstructions 
preventing cell reception, nearby electronic interference, cell network coverage, and other 
factors beyond Satellite’s reasonable control. Customer assumes all risks associated with 
decisions made in reliance upon Data. Satellite shall not be liable for any losses, damages, 
costs, expenses, service interruptions, customer claims, lost pro�ts, lost revenue, or other 
consequences arising from inaccurate, incomplete, delayed, unavailable, or interrupted 
Data.

5.5 Acceptable Use; Prohibited Conduct. Customer shall not tamper with, reverse engineer, 
or use the Sense Devices or any related services in any manner that violates applicable 
law, disrupts third-party networks, or violates the acceptable use policies of Upstream 
Providers. Customer shall not use the Sense Device or any related services in any unlawful 
manner, or in any manner that is abusive, threatening, harassing, fraudulent, or otherwise 
inconsistent with Satellite’s intended purpose for the device. Without limiting the foregoing, 
Customer shall not use the Sense Device to track any individual, animal, vehicle, or 
property that is not owned by or in the lawful possession or control of Customer. Satellite 
reserves the right to immediately throttle or suspend Data transmission for any device that 
threatens the integrity of Upstream Provider networks, incurs excessive Data charges, 
or is used in violation of this Section. Any use of the Sense Device in violation of this 
Section shall constitute a material breach of this Agreement and may result in immediate 
termination pursuant to Section 12.212.2.

5.6 Over-the-Air (OTA) Updates. Satellite reserves the right to remotely deploy over-the-air 
(OTA) �rmware updates, patches, and enhancements to the Sense Devices without prior 
notice to or consent from Customer. Any cellular data consumed by Satellite-initiated OTA 
updates shall not be counted against Customer’s standard operational limits or trigger 
pass-through overage fees under Section 6.6.

6. PRICING, INVOICING, AND PAYMENT TERMS
6.1 Fees. Customer shall pay the hardware purchase prices and recurring Data subscription 

fees set forth in the applicable Order.

6.2 Taxes. All fees are exclusive of federal, state, local, and foreign taxes, duties, tariffs, 
and similar assessments. Customer is responsible for the payment of all such charges, 
excluding taxes based upon Satellite’s net income.

6.3 Payment Terms. Invoices for the purchase of physical Sense Device hardware or recurring 
Data subscription fees shall be due and payable per the terms on the invoice; provided, 
that if no due date is speci�ed on any invoice, payment must be made within thirty (30) 
days of the invoice date. Past due amounts shall bear a late payment charge of 1.5% per 
month or the maximum amount permitted by law, whichever is less.

6.4 Suspension for Non-Payment. TIME IS OF THE ESSENCE regarding subscription 
payments. If Satellite does not receive any subscription payment within seven (7) days 
after the due date, Satellite shall have the right to immediately suspend Data transmission 
to all of Customer’s devices.

6.5 Reactivation. To restore suspended Data transmission, Customer must pay all 
past-due fees, any applicable late charges, and a reactivation fee per device. Customer 
acknowledges that it may take up to four (4) weeks to re-establish Data �ow. Satellite 
shall bear no liability for any disruption of Data, loss of revenue, loss of business, or 
other damages during any suspension or reactivation period. If a Sense Device remains 
suspended for more than ninety (90) consecutive days due to non-payment, Satellite 
may permanently deactivate Data transmission services for the affected Sense Device. 
Permanent deactivation shall not affect Customer’s ownership of the physical Sense 
Device but shall terminate Customer’s right to receive Data transmission services for 
such device unless Satellite, in its sole discretion, agrees to reactivate service under 
then-current pricing, technical requirements, and service terms.

6.6 Pass-Through Overage Fees. In the event a Sense Device transmits Data in excess of 
standard operational limits due to Customer’s acts, omissions, or physical damage to the 
unit, Satellite reserves the right to pass through any resulting cellular overage charges 
assessed by Upstream Providers directly to Customer.

6.7 No Set-Off. Customer shall pay all amounts due under this Agreement in full without any 
set-off, counterclaim, deduction, or withholding for any reason whatsoever, including but 
not limited to any disputes related to the Applications, Upstream Providers, or end-user 
claims.

6.8 Tariff and Supply Chain Pass-Throughs. If the cost of raw materials, hardware 
components, tariffs, or duties increases by ten percent (10%) or more, Satellite reserves 
the right to increase the hardware purchase price for unful�lled Orders upon fourteen 
(14) days’ written notice to Customer. Customer may cancel unful�lled Orders due to a 
price increase under this section upon written noti�cation to Satellite which is received 
by Satellite within 7 days of Customer’s receipt of notice of the price increase.

7. CONFIDENTIALITY, DATA PRIVACY, AND SECURITY
7.1 Con�dentiality. Each Party shall protect the other Party’s Con�dential Information using 

the same degree of care it uses to protect its own, but no less than reasonable care. 
Neither Party shall disclose the other’s Con�dential Information to any third party except 
to employees or contractors who have a need to know and are bound by con�dentiality 
obligations. Any disclosure of Satellite’s Con�dential Information (including system 
performance data or bug reports) by Customer through social media, online forums, 
or other public or semi-public communication channels is strictly prohibited and shall 
constitute a material breach of this Agreement.

7.2 Limitation of Data Access. Sense Devices collect, transmit, and route only anonymized 
Data. Satellite and its Upstream Providers have no access to, and shall not collect, 
store, or process, any PII. Customer acknowledges that Satellite does not possess the 
information necessary to associate Data with any identi�able individual and is unable to 
identify Customer’s customers from Data alone.

7.3 Customer and Third-Party Application Responsibilities. Customer acknowledges that 
the Applications are separate third-party services governed by a separate agreement 
between Customer and third parties. Satellite does not provide, operate, host, monitor, 
control, or manage the Applications and has no responsibility for the collection, storage, 
use, disclosure, security, retention, transfer, or processing of any PII through the 
Applications. Customer is solely responsible for ensuring that its use of the Applications and 
their collection, disclosure, and use of customer information comply with all applicable laws, 
regulations, contractual obligations, and privacy notices. Customer further acknowledges 
that any obligations relating to data privacy, data security, consumer rights requests, data 
processing agreements, consent management, breach noti�cation, or similar regulatory 
requirements arising from the use of the Applications are matters solely between Customer 
and third parties. Satellite does not receive, access, possess, or control any PII associated 
with Customer’s customers and shall have no liability arising from or related to the 
collection, processing, storage, disclosure, or security of such information.

7.4 Customer Relationships and End-User Obligations. Customer acknowledges 
that Satellite has no direct relationship with Customer’s customers, renters, users, or 
other end users of the Satellite Products or Sense Devices and undertakes no duties, 
obligations, or responsibilities to such persons. Customer shall be solely responsible 
for all representations, warranties, disclosures, notices, privacy policies, terms of use, 
consents, permissions, and contractual commitments made or required in connection 
with Customer’s rental, leasing, operation, or use of Satellite Products equipped with 
Sense Devices, including any collection, use, disclosure, or processing of Data or 
information maintained through the Applications. Customer further acknowledges that it 
is solely responsible for responding to and resolving any complaints, claims, inquiries, 
or disputes raised by its customers or end users relating to the Sense Devices, Data, or 
Applications.

8. INTELLECTUAL PROPERTY AND DATA RIGHTS
8.1 Hardware and Software IP. Satellite and its licensors retain all right, title, and interest, 

including all intellectual property rights, in and to the Sense Devices, embedded �rmware, 
transmission protocols, and any related software. Customer shall not decompile, 
disassemble, or reverse engineer the Sense Devices. No intellectual property ownership 
rights are transferred to Customer by this Agreement.

8.2 Metadata Ownership. Customer acknowledges and agrees that Upstream Providers 
retain a perpetual, irrevocable right to collect, compile, and own Metadata and network 
information related to the operation, state, and location of the Sense Devices for network 
analytics and improvement purposes.

8.3 Data Commercialization. Customer acknowledges and agrees that Satellite possesses 

the perpetual right to view, collect, analyze, and commercialize all Data collected, 
processed, generated, or transmitted by the Sense Devices, for any lawful purpose, 
both during and after the Term. Without limiting the foregoing, Satellite may access and 
use such Data to provide customer support, conduct marketing activities, and glean 
generalized industry data as to how our products are used. Satellite agrees not to share 
or sell this data to any third party which Satellite knows to be a direct competitor to the 
Customer.

8.4 Data License to Customer. Notwithstanding Satellite’s exclusive ownership of the 
Data under Section 8.3, Satellite hereby grants Customer a limited, non-exclusive, 
non-transferable, revocable license during the Term to access and use the Data generated 
by Customer’s Sense Devices solely for Customer’s internal business operations via the 
Applications. Customer’s access to any Data is subject to a separate data subscription as 
more particularly described in Section 5.1, and the separate user agreement and software 
subscription the Customer has with the Third Party Application provider.

9. WARRANTIES AND REMEDIES
9.1 Limited Hardware Warranty. Satellite warrants to the Customer that, for a period of 

twelve (12) months from the date of delivery, the physical Sense Device will be free from 
material defects in materials and workmanship. Satellite’s sole obligation, and Customer’s 
exclusive remedy, for a breach of this warranty shall be the repair or replacement of the 
defective Sense Device. This warranty does not apply to any Sense Device damaged as 
a result of misuse, abuse, accident, vandalism, neglect, improper installation, improper 
maintenance, unauthorized modi�cations or repairs, environmental conditions outside the 
device’s intended operating speci�cations, power surges, water intrusion, acts of God, 
normal wear and tear, battery degradation or failure (batteries are expressly excluded 
from this warranty), or any use inconsistent with Satellite’s instructions, speci�cations, or 
documentation. This warranty is personal to the original Customer and is non-transferable. 
It does not extend to any subsequent purchaser, transferee, lessee, end user, or other 
third party.”

9.2 DISCLAIMER OF WARRANTIES. EXCEPT FOR THE EXPRESS WARRANTY IN 
SECTION 9.1, THE SENSE DEVICES AND DATA TRANSMISSION SERVICES 
ARE PROVIDED “AS IS.” SATELLITE EXPRESSLY DISCLAIMS ALL OTHER 
WARRANTIES, WHETHER EXPRESS OR IMPLIED, INCLUDING WARRANTIES 
OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, AND 
NON-INFRINGEMENT. SATELLITE EXPRESSLY DISCLAIMS ANY WARRANTY THAT 
DATA TRANSMISSION WILL BE UNINTERRUPTED, ERROR-FREE, OR SECURE 
FROM UNAUTHORIZED INTERCEPTION. SATELLITE FURTHER DISCLAIMS ANY 
WARRANTY REGARDING THE ACCURACY, COMPLETENESS, TIMELINESS, 
AVAILABILITY, OR RELIABILITY OF DATA. NO NETWORK, CELLULAR, WIRELESS, 
INTERNET, OR CLOUD-BASED SERVICE CAN BE GUARANTEED TO BE SECURE, 
AND SATELLITE DOES NOT WARRANT THAT UNAUTHORIZED ACCESS, 
INTERCEPTION, CORRUPTION, LOSS, OR DISCLOSURE OF DATA WILL NEVER 
OCCUR.

9.3 Ecosystem Compatibility and Satellite Products Warranty. Customer acknowledges 
that the installation of unauthorized third-party hardware on Satellite Products may 
compromise the structural integrity of the units. To maintain the validity of any structural or 
manufacturing warranties provided by Satellite under separate purchase agreements for 
the underlying Satellite Products, Customer agrees to exclusively install Satellite-approved 
devices (including the Sense Device) on such inventory.

9.4 Return Procedures and RMA.

9.4.1 All Sales Final. Except for valid warranty claims submitted during the twelve (12) 
month warranty period set forth in Section 9.1, all sales of Sense Devices are �nal. 
Customer shall have no right to return Sense Devices for convenience, buyer’s 
remorse, or any other non-warranty reason.

9.4.2 No Refunds. Satellite’s sole and exclusive obligation for any defective Sense 
Device is limited to Satellite’s warranty obligations described in Section 9.1. Satellite 
expressly disclaims any obligation to issue cash refunds or account credits for 
returned hardware.

9.4.3 RMA Process and Freight Allocation. Prior to returning any defective Sense 
Device, Customer must obtain a Return Merchandise Authorization (“RMA”) number 
from Satellite. Sense Devices returned without a valid RMA number will be rejected. 
Customer shall bear all inbound shipping and freight costs associated with returning 
the defective Sense Device to Satellite’s designated facility. Satellite shall bear the 
outbound shipping and freight costs for returning the repaired or replacement Sense 
Device to Customer.

9.4.4 Biohazard and Decontamination. Customer acknowledges that Sense Devices are 
installed in hazardous environments. Customer must thoroughly clean, sanitize, and 
decontaminate any Sense Device prior to return. If Satellite, in its sole discretion, 
determines that a returned Sense Device has not been properly sanitized or poses 
a biohazard, health, or safety risk, Satellite reserves the right to immediately destroy 
the unit without issuing a replacement, and Customer’s warranty for such unit shall 
be irrevocably voided.

9.4.5 Warranty Claim Return Requirement. Any warranty claim under this Agreement 
requires that Customer return the complete, unaltered Sense Device to Satellite prior 
to any warranty determination or replacement. Satellite shall have no obligation to 
issue a replacement device until receipt and inspection of the allegedly defective 
device. Customer is solely responsible for the proper installation of any replacement 
Sense Device issued by Satellite pursuant to a valid warranty claim.

9.5 Balance of Warranty. Any replacement device shipped to the Customer under this 
warranty assumes the balance of the original warranty period.

10. INDEMNIFICATION AND INSURANCE
10.1 Customer Indemni�cation. Customer shall defend, indemnify, and hold harmless 

Satellite, its affiliates, and its Upstream Providers from and against any and all third-party 
claims, damages, liabilities, costs, and expenses (including reasonable attorneys’ fees) 
arising out of or related to: (a) Customer’s improper installation or physical misuse of 
the Sense Device; (b) any privacy violation, data breach, or exposure of PII associated 
with the Applications or Customer’s business operations; (c) Customer’s failure to obtain 
necessary data collection consents from its end-customers; (d) any claims brought by 
Upstream Providers against Satellite resulting from Customer’s violation of acceptable 
use policies or misuse of the cellular network; and (e) any claim asserted by Customer’s 
customers or end users arising from Customer’s collection, use, disclosure, storage, 
processing, or sharing of Data or customer information.

10.2 Conditions. Satellite will provide Customer with prompt written notice of any claim and 
grant Customer control over the defense and settlement, provided that Customer shall 
not enter into any settlement that admits fault or imposes ongoing obligations on Satellite 
without Satellite’s prior written consent.

11. LIMITATION OF LIABILITY
11.1 CONSEQUENTIAL DAMAGES WAIVER. IN NO EVENT SHALL SATELLITE BE LIABLE 

TO CUSTOMER OR ANY THIRD PARTY FOR ANY INDIRECT, PUNITIVE, SPECIAL, 
INCIDENTAL, OR CONSEQUENTIAL DAMAGES, INCLUDING BUT NOT LIMITED 
TO LOSS OF PROFITS, LOSS OF REVENUE, LOSS OF DATA, OR CLAIMS BY 
CUSTOMER’S END-CUSTOMERS, REGARDLESS OF THE FORM OF ACTION, EVEN 
IF SATELLITE HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

11.2 LIABILITY CAP. SATELLITE’S SOLE AND EXCLUSIVE LIABILITY ARISING OUT OF 
OR RELATED TO THIS AGREEMENT, REGARDLESS OF THE FORM OF ACTION 
OR THE THEORY OF LIABILITY, SHALL BE LIMITED TO SATELLITE’S REPAIR 
OR REPLACEMENT OBLIGATIONS UNDER SECTION 9.1. IN NO EVENT SHALL 
SATELLITE’S TOTAL AGGREGATE LIABILITY UNDER THIS AGREEMENT EXCEED 
THE ORIGINAL PURCHASE PRICE PAID BY CUSTOMER FOR THE AFFECTED 
SENSE DEVICE.

11.3 CONTRACTUAL STATUTE OF LIMITATIONS. ANY CLAIM OR CAUSE OF ACTION 
ARISING OUT OF OR RELATED TO THIS AGREEMENT MUST BE BROUGHT BY 
CUSTOMER WITHIN ONE (1) YEAR AFTER THE CAUSE OF ACTION ACCRUES. IF 
NOT BROUGHT WITHIN THIS ONE-YEAR PERIOD, SUCH CLAIM OR CAUSE OF 
ACTION SHALL BE PERMANENTLY BARRED AND WAIVED.

12. TERM AND TERMINATION
12.1 Term. This Agreement shall commence upon the earliest of Customer’s submission of an 

Order, issuance of a purchase order, acceptance of a quote, payment of any invoice or 
subscription fee, activation of a Data subscription, access to or use of any Data services, 
or use of a Sense Device, and shall continue for so long as any Order, Data subscription, 
payment obligation, warranty obligation, or other obligation under this Agreement remains 
in effect, unless terminated earlier in accordance with this Agreement.

12.2 Termination for Cause. Either Party may terminate this Agreement or any Order if the 
other Party materially breaches this Agreement and fails to cure such breach within thirty 
(30) days of receiving written notice.

12.3 Termination for Upstream Failure. Satellite shall have the right to terminate this 
Agreement, or suspend Data transmission for speci�c Sense Devices, immediately and 
without penalty if an Upstream Provider terminates Satellite’s access to the necessary 
cellular networks or routing dashboards, or if the underlying cellular technology is sunset 
or discontinued.

12.4 Product End-of-Life (EOL). Satellite reserves the right to declare any speci�c Sense 
Device model obsolete or at its end-of-life (“EOL”). Satellite may terminate Data 
transmission services for any EOL Sense Device upon ninety (90) days’ prior written 
notice to Customer, without penalty or liability, and such termination shall not constitute 
a breach of this Agreement. Upon designation of a Sense Device as EOL, Satellite shall 
have no obligation to continue manufacturing or supplying replacement parts, providing 
repairs, furnishing �rmware or software updates, maintaining network compatibility, 
providing technical support, maintaining cellular connectivity or Data transmission 
services, supporting integration with third-party applications or services, or otherwise 
supporting the affected Sense Device model. Customer acknowledges that technological 
changes, cellular network modi�cations, third-party service discontinuations, hardware 
component availability, regulatory changes, and other factors may require Satellite to 
discontinue support for EOL devices.

12.5 Effect of Termination. Upon termination, all outstanding payment obligations shall 
immediately become due. Customer acknowledges that ownership of a Sense Device 
does not include a perpetual right to receive connectivity, cellular transmission services, 
cloud services, software services, or related support. Following termination of a 
subscription or this Agreement, Satellite may discontinue Data transmission services 
associated with the affected Sense Devices. Any future restoration of discontinued 
services shall be subject to Satellite’s then-current service offerings, pricing, technical 
requirements, and approval. Sections 7, 8, 8, 9.5, 11, 11, and 14 shall survive termination.

13. NOTICES
13.1 Method. All notices must be in writing and delivered by certi�ed mail, overnight courier, or 

email (with con�rmation of receipt) to the party being noti�ed.

13.2 Notices to Satellite. For purposes of notices and written communications concerning this 
agreement, notices to Satellite must be sent to:

Satellite Industries, Inc.
13705 1st Ave North
Plymouth, MN 55441
or Email: information@satelliteindustries.com

13.3 Notice to Customer. Customer’s identity, billing information, shipment information, 
subscription details, pricing, quantities, and account contact information shall be 
determined from the applicable quote, order, invoice, purchase order, online acceptance 
record, activation record, or other ordering document accepted by Satellite. Customer’s 
notice information shall be the billing, ordering, account, or other contact information 
provided by Customer in connection with the applicable order or subscription.

14. MISCELLANEOUS
14.1 Governing Law and Forum. This Agreement shall be governed by the laws of the State 

of Minnesota, without regard to its con�icts of laws principles. Exclusive jurisdiction for 
any dispute shall be the state or federal courts located in Hennepin County, Minnesota.

14.2 Force Majeure. Neither Party shall be liable for any delay or failure in performance due 
to causes beyond its reasonable control, including acts of God, pandemics, governmental 
actions, telecommunications or cellular network outages, or Upstream Provider failures.

14.3 Independent Contractor. The Parties are independent contractors. Nothing in this 
Agreement creates an agency, partnership, or joint venture.

14.4 Assignment. Customer may not assign this Agreement without Satellite’s prior written 
consent. Satellite may assign this Agreement to an affiliate or in connection with a merger, 
acquisition, or sale of assets.

14.5 Severability. If any provision of this Agreement is held invalid or unenforceable, the 
remaining provisions will remain in full force and effect.

14.6 Waiver. The failure of either Party to enforce any provision of this Agreement will not 
constitute a waiver of that provision or any other provision.

14.7 Export Compliance. Customer acknowledges that the Sense Devices contain 
technologies subject to U.S. export control laws and regulations. Customer shall not 
export, re-export, or transfer the Sense Devices outside of the designated territory 
(the United States and Canada) or to any embargoed country or sanctioned entity in 
violation of applicable U.S. law.

14.8 Publicity. Satellite may, with Customer’s written permission, use Customer’s name, 
trademarks, and logos in Satellite’s marketing materials, customer lists, case studies, 
and press releases to identify Customer as a customer of the Sense Devices and Data 
services.

14.9 Entire Agreement. This Agreement, together with any applicable Orders, quotes, 
invoices, purchase orders, online acceptance records, activation records, and other 
ordering documents issued or accepted by Satellite, constitutes the entire agreement 
between the Parties regarding the subject matter hereof and supersedes all prior 
agreements, understandings, and communications.
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2. ELECTRONIC ACCEPTANCE.
By submitting an order, issuing a purchase order, accepting a quote, remitting payment, 
activating a data subscription, accessing or using any data services, or otherwise using 
a Sense Device, Customer acknowledges that it has read, understands, and agrees to 
be bound by this Agreement, including the provisions regarding disclaimer of warranties, 
limitation of liability, data subscription requirements, third-party dependencies, and 
customer responsibilities. Customer further agrees that this Agreement is enforceable 
without a handwritten or electronic signature and that any applicable quote, order, 
invoice, purchase order, online acceptance record, activation record, or other ordering 
document may evidence Customer’s acceptance.

3. MASTER AGREEMENT STRUCTURE AND ORDERS
3.1 Scope. This Agreement sets forth the general terms and conditions applicable to all Orders 

placed by Customer for Sense Devices and associated Data subscriptions.

3.2 Order Process. Customer may purchase Sense Devices and subscriptions by submitting 
an Order. No Order shall be binding upon Satellite until accepted in writing. If there is 
a con�ict between a term in an Order and this Agreement, this Agreement shall control 
unless the Order explicitly states it is amending a speci�c section of this Agreement.

3.3 Non-Exclusivity. This Agreement does not grant Customer an exclusive right to purchase 
Sense Devices. Satellite reserves the right to sell identical or similar products and services 
to any third party.

4. HARDWARE PURCHASE, DELIVERY, 
AND INSTALLATION

4.1 Delivery and Title. Satellite will cause to be delivered the Sense Device(s) to buyer’s 
facility per the Order documents. Title to the physical hardware and risk of loss or damage 
shall pass to Customer upon delivery of the Sense Devices to the destination.

4.2 Installation Obligations. Unless installed by Satellite as detailed in Section 4.3, Customer 
is solely responsible for the proper installation of the Sense Devices on Customer’s 
inventory. Customer is solely responsible for the physical maintenance, and operation of 
the Sense Devices on Customer’s inventory. Satellite shall have no liability for damage to 
the Sense Devices, the underlying Satellite Products, or any third-party property arising 
from improper installation or from the physical alteration required for proper installation (as 
further detailed in Section 4.3).

4.3 Satellite Installation Services. Upon Customer’s request and for a fee to be mutually 
agreed to by Satellite and Customer in an Order, Satellite may install Sense Devices 
in Customer’s equipment. Satellite warrants that each Sense Device shall be in proper 
working order and functioning upon initial receipt by Customer. This limited warranty of 

functionality upon receipt does not extend beyond initial delivery and does not modify or 
expand the Limited Hardware Warranty set forth in Section 9.1 of this Agreement.

4.4 Acceptance and Concealed Damage. Customer shall have �ve (5) business days 
following receipt of the Sense Devices to inspect them for non-conformance. However, due 
to the sensitive nature of the electronic components, Customer must report any physical or 
concealed transit damage to the Sense Devices within forty-eight (48) hours of unloading. 
Failure to provide written notice of transit damage within this 48-hour period shall constitute 
a waiver of any transit damage claims, and the Sense Devices shall be deemed irrevocably 
accepted.

4.5 Physical Alteration Acknowledgment. Customer expressly acknowledges that each 
Sense Device must be physically installed on Customer’s products in order to function. 
Upon removal of the Sense Device, the holes required for installation will remain in 
Customer’s products. Customer accepts this condition and releases Satellite from any 
and all liability or claims related to such physical alteration.

5. DATA SUBSCRIPTION SERVICES 
AND UPSTREAM DEPENDENCIES

5.1 Subscription Services; Data Transmission Not Included With Sense Device. Subject to 
the payment of applicable subscription fees, Satellite will facilitate the cellular transmission 
of Data from the Sense Devices to an Upstream Provider. For the avoidance of doubt, 
the purchase of a Sense Device does not include the transmission of Data collected by 
the device. A separate data subscription is required in order to transmit Data to any Third 
Party Application. Customer must maintain an active data subscription to enable Data 
transmission services.

5.2 Applications Severability. Customer acknowledges that the Applications are third-party 
services. Satellite makes no representations regarding the uptime, functionality, or security 
of the Applications. Customer’s obligation to pay Satellite the data subscription fee is 
absolute and is not contingent upon the performance, availability, or Customer’s continued 
use of the Applications.

5.3 Upstream Provider and Third-Party Dependency Disclaimer. Data transmission relies 
on cellular networks, routing dashboards, hardware, software, connectivity services, and 
infrastructure provided by Upstream Providers and other third parties. Satellite provides 
Data transmission strictly on a “commercially reasonable basis.” Satellite shall not be 
liable for any delay, loss of Data, transmission failure, service interruption, degradation, 
security incident, or discontinuation caused by cellular network outages, third-party 
service providers, Upstream Provider downtime, hardware or software failures, or the 
sunsetting of speci�c cellular technologies.

5.4 Informational Nature of Data. Data is provided solely for informational and operational 
purposes and is not guaranteed to be accurate, complete, current, uninterrupted, or 
error-free. Customer acknowledges that the availability and accuracy of Data may be 
affected by equipment malfunctions, environmental conditions, connectivity issues, 
third-party services, maintenance activities, software defects, physical obstructions 
preventing cell reception, nearby electronic interference, cell network coverage, and other 
factors beyond Satellite’s reasonable control. Customer assumes all risks associated with 
decisions made in reliance upon Data. Satellite shall not be liable for any losses, damages, 
costs, expenses, service interruptions, customer claims, lost pro�ts, lost revenue, or other 
consequences arising from inaccurate, incomplete, delayed, unavailable, or interrupted 
Data.

5.5 Acceptable Use; Prohibited Conduct. Customer shall not tamper with, reverse engineer, 
or use the Sense Devices or any related services in any manner that violates applicable 
law, disrupts third-party networks, or violates the acceptable use policies of Upstream 
Providers. Customer shall not use the Sense Device or any related services in any unlawful 
manner, or in any manner that is abusive, threatening, harassing, fraudulent, or otherwise 
inconsistent with Satellite’s intended purpose for the device. Without limiting the foregoing, 
Customer shall not use the Sense Device to track any individual, animal, vehicle, or 
property that is not owned by or in the lawful possession or control of Customer. Satellite 
reserves the right to immediately throttle or suspend Data transmission for any device that 
threatens the integrity of Upstream Provider networks, incurs excessive Data charges, 
or is used in violation of this Section. Any use of the Sense Device in violation of this 
Section shall constitute a material breach of this Agreement and may result in immediate 
termination pursuant to Section 12.212.2.

5.6 Over-the-Air (OTA) Updates. Satellite reserves the right to remotely deploy over-the-air 
(OTA) �rmware updates, patches, and enhancements to the Sense Devices without prior 
notice to or consent from Customer. Any cellular data consumed by Satellite-initiated OTA 
updates shall not be counted against Customer’s standard operational limits or trigger 
pass-through overage fees under Section 6.6.

6. PRICING, INVOICING, AND PAYMENT TERMS
6.1 Fees. Customer shall pay the hardware purchase prices and recurring Data subscription 

fees set forth in the applicable Order.

6.2 Taxes. All fees are exclusive of federal, state, local, and foreign taxes, duties, tariffs, 
and similar assessments. Customer is responsible for the payment of all such charges, 
excluding taxes based upon Satellite’s net income.

6.3 Payment Terms. Invoices for the purchase of physical Sense Device hardware or recurring 
Data subscription fees shall be due and payable per the terms on the invoice; provided, 
that if no due date is speci�ed on any invoice, payment must be made within thirty (30) 
days of the invoice date. Past due amounts shall bear a late payment charge of 1.5% per 
month or the maximum amount permitted by law, whichever is less.

6.4 Suspension for Non-Payment. TIME IS OF THE ESSENCE regarding subscription 
payments. If Satellite does not receive any subscription payment within seven (7) days 
after the due date, Satellite shall have the right to immediately suspend Data transmission 
to all of Customer’s devices.

6.5 Reactivation. To restore suspended Data transmission, Customer must pay all 
past-due fees, any applicable late charges, and a reactivation fee per device. Customer 
acknowledges that it may take up to four (4) weeks to re-establish Data �ow. Satellite 
shall bear no liability for any disruption of Data, loss of revenue, loss of business, or 
other damages during any suspension or reactivation period. If a Sense Device remains 
suspended for more than ninety (90) consecutive days due to non-payment, Satellite 
may permanently deactivate Data transmission services for the affected Sense Device. 
Permanent deactivation shall not affect Customer’s ownership of the physical Sense 
Device but shall terminate Customer’s right to receive Data transmission services for 
such device unless Satellite, in its sole discretion, agrees to reactivate service under 
then-current pricing, technical requirements, and service terms.

6.6 Pass-Through Overage Fees. In the event a Sense Device transmits Data in excess of 
standard operational limits due to Customer’s acts, omissions, or physical damage to the 
unit, Satellite reserves the right to pass through any resulting cellular overage charges 
assessed by Upstream Providers directly to Customer.

6.7 No Set-Off. Customer shall pay all amounts due under this Agreement in full without any 
set-off, counterclaim, deduction, or withholding for any reason whatsoever, including but 
not limited to any disputes related to the Applications, Upstream Providers, or end-user 
claims.

6.8 Tariff and Supply Chain Pass-Throughs. If the cost of raw materials, hardware 
components, tariffs, or duties increases by ten percent (10%) or more, Satellite reserves 
the right to increase the hardware purchase price for unful�lled Orders upon fourteen 
(14) days’ written notice to Customer. Customer may cancel unful�lled Orders due to a 
price increase under this section upon written noti�cation to Satellite which is received 
by Satellite within 7 days of Customer’s receipt of notice of the price increase.

7. CONFIDENTIALITY, DATA PRIVACY, AND SECURITY
7.1 Con�dentiality. Each Party shall protect the other Party’s Con�dential Information using 

the same degree of care it uses to protect its own, but no less than reasonable care. 
Neither Party shall disclose the other’s Con�dential Information to any third party except 
to employees or contractors who have a need to know and are bound by con�dentiality 
obligations. Any disclosure of Satellite’s Con�dential Information (including system 
performance data or bug reports) by Customer through social media, online forums, 
or other public or semi-public communication channels is strictly prohibited and shall 
constitute a material breach of this Agreement.

7.2 Limitation of Data Access. Sense Devices collect, transmit, and route only anonymized 
Data. Satellite and its Upstream Providers have no access to, and shall not collect, 
store, or process, any PII. Customer acknowledges that Satellite does not possess the 
information necessary to associate Data with any identi�able individual and is unable to 
identify Customer’s customers from Data alone.

7.3 Customer and Third-Party Application Responsibilities. Customer acknowledges that 
the Applications are separate third-party services governed by a separate agreement 
between Customer and third parties. Satellite does not provide, operate, host, monitor, 
control, or manage the Applications and has no responsibility for the collection, storage, 
use, disclosure, security, retention, transfer, or processing of any PII through the 
Applications. Customer is solely responsible for ensuring that its use of the Applications and 
their collection, disclosure, and use of customer information comply with all applicable laws, 
regulations, contractual obligations, and privacy notices. Customer further acknowledges 
that any obligations relating to data privacy, data security, consumer rights requests, data 
processing agreements, consent management, breach noti�cation, or similar regulatory 
requirements arising from the use of the Applications are matters solely between Customer 
and third parties. Satellite does not receive, access, possess, or control any PII associated 
with Customer’s customers and shall have no liability arising from or related to the 
collection, processing, storage, disclosure, or security of such information.

7.4 Customer Relationships and End-User Obligations. Customer acknowledges 
that Satellite has no direct relationship with Customer’s customers, renters, users, or 
other end users of the Satellite Products or Sense Devices and undertakes no duties, 
obligations, or responsibilities to such persons. Customer shall be solely responsible 
for all representations, warranties, disclosures, notices, privacy policies, terms of use, 
consents, permissions, and contractual commitments made or required in connection 
with Customer’s rental, leasing, operation, or use of Satellite Products equipped with 
Sense Devices, including any collection, use, disclosure, or processing of Data or 
information maintained through the Applications. Customer further acknowledges that it 
is solely responsible for responding to and resolving any complaints, claims, inquiries, 
or disputes raised by its customers or end users relating to the Sense Devices, Data, or 
Applications.

8. INTELLECTUAL PROPERTY AND DATA RIGHTS
8.1 Hardware and Software IP. Satellite and its licensors retain all right, title, and interest, 

including all intellectual property rights, in and to the Sense Devices, embedded �rmware, 
transmission protocols, and any related software. Customer shall not decompile, 
disassemble, or reverse engineer the Sense Devices. No intellectual property ownership 
rights are transferred to Customer by this Agreement.

8.2 Metadata Ownership. Customer acknowledges and agrees that Upstream Providers 
retain a perpetual, irrevocable right to collect, compile, and own Metadata and network 
information related to the operation, state, and location of the Sense Devices for network 
analytics and improvement purposes.

8.3 Data Commercialization. Customer acknowledges and agrees that Satellite possesses 

the perpetual right to view, collect, analyze, and commercialize all Data collected, 
processed, generated, or transmitted by the Sense Devices, for any lawful purpose, 
both during and after the Term. Without limiting the foregoing, Satellite may access and 
use such Data to provide customer support, conduct marketing activities, and glean 
generalized industry data as to how our products are used. Satellite agrees not to share 
or sell this data to any third party which Satellite knows to be a direct competitor to the 
Customer.

8.4 Data License to Customer. Notwithstanding Satellite’s exclusive ownership of the 
Data under Section 8.3, Satellite hereby grants Customer a limited, non-exclusive, 
non-transferable, revocable license during the Term to access and use the Data generated 
by Customer’s Sense Devices solely for Customer’s internal business operations via the 
Applications. Customer’s access to any Data is subject to a separate data subscription as 
more particularly described in Section 5.1, and the separate user agreement and software 
subscription the Customer has with the Third Party Application provider.

9. WARRANTIES AND REMEDIES
9.1 Limited Hardware Warranty. Satellite warrants to the Customer that, for a period of 

twelve (12) months from the date of delivery, the physical Sense Device will be free from 
material defects in materials and workmanship. Satellite’s sole obligation, and Customer’s 
exclusive remedy, for a breach of this warranty shall be the repair or replacement of the 
defective Sense Device. This warranty does not apply to any Sense Device damaged as 
a result of misuse, abuse, accident, vandalism, neglect, improper installation, improper 
maintenance, unauthorized modi�cations or repairs, environmental conditions outside the 
device’s intended operating speci�cations, power surges, water intrusion, acts of God, 
normal wear and tear, battery degradation or failure (batteries are expressly excluded 
from this warranty), or any use inconsistent with Satellite’s instructions, speci�cations, or 
documentation. This warranty is personal to the original Customer and is non-transferable. 
It does not extend to any subsequent purchaser, transferee, lessee, end user, or other 
third party.”

9.2 DISCLAIMER OF WARRANTIES. EXCEPT FOR THE EXPRESS WARRANTY IN 
SECTION 9.1, THE SENSE DEVICES AND DATA TRANSMISSION SERVICES 
ARE PROVIDED “AS IS.” SATELLITE EXPRESSLY DISCLAIMS ALL OTHER 
WARRANTIES, WHETHER EXPRESS OR IMPLIED, INCLUDING WARRANTIES 
OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, AND 
NON-INFRINGEMENT. SATELLITE EXPRESSLY DISCLAIMS ANY WARRANTY THAT 
DATA TRANSMISSION WILL BE UNINTERRUPTED, ERROR-FREE, OR SECURE 
FROM UNAUTHORIZED INTERCEPTION. SATELLITE FURTHER DISCLAIMS ANY 
WARRANTY REGARDING THE ACCURACY, COMPLETENESS, TIMELINESS, 
AVAILABILITY, OR RELIABILITY OF DATA. NO NETWORK, CELLULAR, WIRELESS, 
INTERNET, OR CLOUD-BASED SERVICE CAN BE GUARANTEED TO BE SECURE, 
AND SATELLITE DOES NOT WARRANT THAT UNAUTHORIZED ACCESS, 
INTERCEPTION, CORRUPTION, LOSS, OR DISCLOSURE OF DATA WILL NEVER 
OCCUR.

9.3 Ecosystem Compatibility and Satellite Products Warranty. Customer acknowledges 
that the installation of unauthorized third-party hardware on Satellite Products may 
compromise the structural integrity of the units. To maintain the validity of any structural or 
manufacturing warranties provided by Satellite under separate purchase agreements for 
the underlying Satellite Products, Customer agrees to exclusively install Satellite-approved 
devices (including the Sense Device) on such inventory.

9.4 Return Procedures and RMA.

9.4.1 All Sales Final. Except for valid warranty claims submitted during the twelve (12) 
month warranty period set forth in Section 9.1, all sales of Sense Devices are �nal. 
Customer shall have no right to return Sense Devices for convenience, buyer’s 
remorse, or any other non-warranty reason.

9.4.2 No Refunds. Satellite’s sole and exclusive obligation for any defective Sense 
Device is limited to Satellite’s warranty obligations described in Section 9.1. Satellite 
expressly disclaims any obligation to issue cash refunds or account credits for 
returned hardware.

9.4.3 RMA Process and Freight Allocation. Prior to returning any defective Sense 
Device, Customer must obtain a Return Merchandise Authorization (“RMA”) number 
from Satellite. Sense Devices returned without a valid RMA number will be rejected. 
Customer shall bear all inbound shipping and freight costs associated with returning 
the defective Sense Device to Satellite’s designated facility. Satellite shall bear the 
outbound shipping and freight costs for returning the repaired or replacement Sense 
Device to Customer.

9.4.4 Biohazard and Decontamination. Customer acknowledges that Sense Devices are 
installed in hazardous environments. Customer must thoroughly clean, sanitize, and 
decontaminate any Sense Device prior to return. If Satellite, in its sole discretion, 
determines that a returned Sense Device has not been properly sanitized or poses 
a biohazard, health, or safety risk, Satellite reserves the right to immediately destroy 
the unit without issuing a replacement, and Customer’s warranty for such unit shall 
be irrevocably voided.

9.4.5 Warranty Claim Return Requirement. Any warranty claim under this Agreement 
requires that Customer return the complete, unaltered Sense Device to Satellite prior 
to any warranty determination or replacement. Satellite shall have no obligation to 
issue a replacement device until receipt and inspection of the allegedly defective 
device. Customer is solely responsible for the proper installation of any replacement 
Sense Device issued by Satellite pursuant to a valid warranty claim.

9.5 Balance of Warranty. Any replacement device shipped to the Customer under this 
warranty assumes the balance of the original warranty period.

10. INDEMNIFICATION AND INSURANCE
10.1 Customer Indemni�cation. Customer shall defend, indemnify, and hold harmless 

Satellite, its affiliates, and its Upstream Providers from and against any and all third-party 
claims, damages, liabilities, costs, and expenses (including reasonable attorneys’ fees) 
arising out of or related to: (a) Customer’s improper installation or physical misuse of 
the Sense Device; (b) any privacy violation, data breach, or exposure of PII associated 
with the Applications or Customer’s business operations; (c) Customer’s failure to obtain 
necessary data collection consents from its end-customers; (d) any claims brought by 
Upstream Providers against Satellite resulting from Customer’s violation of acceptable 
use policies or misuse of the cellular network; and (e) any claim asserted by Customer’s 
customers or end users arising from Customer’s collection, use, disclosure, storage, 
processing, or sharing of Data or customer information.

10.2 Conditions. Satellite will provide Customer with prompt written notice of any claim and 
grant Customer control over the defense and settlement, provided that Customer shall 
not enter into any settlement that admits fault or imposes ongoing obligations on Satellite 
without Satellite’s prior written consent.

11. LIMITATION OF LIABILITY
11.1 CONSEQUENTIAL DAMAGES WAIVER. IN NO EVENT SHALL SATELLITE BE LIABLE 

TO CUSTOMER OR ANY THIRD PARTY FOR ANY INDIRECT, PUNITIVE, SPECIAL, 
INCIDENTAL, OR CONSEQUENTIAL DAMAGES, INCLUDING BUT NOT LIMITED 
TO LOSS OF PROFITS, LOSS OF REVENUE, LOSS OF DATA, OR CLAIMS BY 
CUSTOMER’S END-CUSTOMERS, REGARDLESS OF THE FORM OF ACTION, EVEN 
IF SATELLITE HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

11.2 LIABILITY CAP. SATELLITE’S SOLE AND EXCLUSIVE LIABILITY ARISING OUT OF 
OR RELATED TO THIS AGREEMENT, REGARDLESS OF THE FORM OF ACTION 
OR THE THEORY OF LIABILITY, SHALL BE LIMITED TO SATELLITE’S REPAIR 
OR REPLACEMENT OBLIGATIONS UNDER SECTION 9.1. IN NO EVENT SHALL 
SATELLITE’S TOTAL AGGREGATE LIABILITY UNDER THIS AGREEMENT EXCEED 
THE ORIGINAL PURCHASE PRICE PAID BY CUSTOMER FOR THE AFFECTED 
SENSE DEVICE.

11.3 CONTRACTUAL STATUTE OF LIMITATIONS. ANY CLAIM OR CAUSE OF ACTION 
ARISING OUT OF OR RELATED TO THIS AGREEMENT MUST BE BROUGHT BY 
CUSTOMER WITHIN ONE (1) YEAR AFTER THE CAUSE OF ACTION ACCRUES. IF 
NOT BROUGHT WITHIN THIS ONE-YEAR PERIOD, SUCH CLAIM OR CAUSE OF 
ACTION SHALL BE PERMANENTLY BARRED AND WAIVED.

12. TERM AND TERMINATION
12.1 Term. This Agreement shall commence upon the earliest of Customer’s submission of an 

Order, issuance of a purchase order, acceptance of a quote, payment of any invoice or 
subscription fee, activation of a Data subscription, access to or use of any Data services, 
or use of a Sense Device, and shall continue for so long as any Order, Data subscription, 
payment obligation, warranty obligation, or other obligation under this Agreement remains 
in effect, unless terminated earlier in accordance with this Agreement.

12.2 Termination for Cause. Either Party may terminate this Agreement or any Order if the 
other Party materially breaches this Agreement and fails to cure such breach within thirty 
(30) days of receiving written notice.

12.3 Termination for Upstream Failure. Satellite shall have the right to terminate this 
Agreement, or suspend Data transmission for speci�c Sense Devices, immediately and 
without penalty if an Upstream Provider terminates Satellite’s access to the necessary 
cellular networks or routing dashboards, or if the underlying cellular technology is sunset 
or discontinued.

12.4 Product End-of-Life (EOL). Satellite reserves the right to declare any speci�c Sense 
Device model obsolete or at its end-of-life (“EOL”). Satellite may terminate Data 
transmission services for any EOL Sense Device upon ninety (90) days’ prior written 
notice to Customer, without penalty or liability, and such termination shall not constitute 
a breach of this Agreement. Upon designation of a Sense Device as EOL, Satellite shall 
have no obligation to continue manufacturing or supplying replacement parts, providing 
repairs, furnishing �rmware or software updates, maintaining network compatibility, 
providing technical support, maintaining cellular connectivity or Data transmission 
services, supporting integration with third-party applications or services, or otherwise 
supporting the affected Sense Device model. Customer acknowledges that technological 
changes, cellular network modi�cations, third-party service discontinuations, hardware 
component availability, regulatory changes, and other factors may require Satellite to 
discontinue support for EOL devices.

12.5 Effect of Termination. Upon termination, all outstanding payment obligations shall 
immediately become due. Customer acknowledges that ownership of a Sense Device 
does not include a perpetual right to receive connectivity, cellular transmission services, 
cloud services, software services, or related support. Following termination of a 
subscription or this Agreement, Satellite may discontinue Data transmission services 
associated with the affected Sense Devices. Any future restoration of discontinued 
services shall be subject to Satellite’s then-current service offerings, pricing, technical 
requirements, and approval. Sections 7, 8, 8, 9.5, 11, 11, and 14 shall survive termination.

13. NOTICES
13.1 Method. All notices must be in writing and delivered by certi�ed mail, overnight courier, or 

email (with con�rmation of receipt) to the party being noti�ed.

13.2 Notices to Satellite. For purposes of notices and written communications concerning this 
agreement, notices to Satellite must be sent to:

Satellite Industries, Inc.
13705 1st Ave North
Plymouth, MN 55441
or Email: information@satelliteindustries.com

13.3 Notice to Customer. Customer’s identity, billing information, shipment information, 
subscription details, pricing, quantities, and account contact information shall be 
determined from the applicable quote, order, invoice, purchase order, online acceptance 
record, activation record, or other ordering document accepted by Satellite. Customer’s 
notice information shall be the billing, ordering, account, or other contact information 
provided by Customer in connection with the applicable order or subscription.

14. MISCELLANEOUS
14.1 Governing Law and Forum. This Agreement shall be governed by the laws of the State 

of Minnesota, without regard to its con�icts of laws principles. Exclusive jurisdiction for 
any dispute shall be the state or federal courts located in Hennepin County, Minnesota.

14.2 Force Majeure. Neither Party shall be liable for any delay or failure in performance due 
to causes beyond its reasonable control, including acts of God, pandemics, governmental 
actions, telecommunications or cellular network outages, or Upstream Provider failures.

14.3 Independent Contractor. The Parties are independent contractors. Nothing in this 
Agreement creates an agency, partnership, or joint venture.

14.4 Assignment. Customer may not assign this Agreement without Satellite’s prior written 
consent. Satellite may assign this Agreement to an affiliate or in connection with a merger, 
acquisition, or sale of assets.

14.5 Severability. If any provision of this Agreement is held invalid or unenforceable, the 
remaining provisions will remain in full force and effect.

14.6 Waiver. The failure of either Party to enforce any provision of this Agreement will not 
constitute a waiver of that provision or any other provision.

14.7 Export Compliance. Customer acknowledges that the Sense Devices contain 
technologies subject to U.S. export control laws and regulations. Customer shall not 
export, re-export, or transfer the Sense Devices outside of the designated territory 
(the United States and Canada) or to any embargoed country or sanctioned entity in 
violation of applicable U.S. law.

14.8 Publicity. Satellite may, with Customer’s written permission, use Customer’s name, 
trademarks, and logos in Satellite’s marketing materials, customer lists, case studies, 
and press releases to identify Customer as a customer of the Sense Devices and Data 
services.

14.9 Entire Agreement. This Agreement, together with any applicable Orders, quotes, 
invoices, purchase orders, online acceptance records, activation records, and other 
ordering documents issued or accepted by Satellite, constitutes the entire agreement 
between the Parties regarding the subject matter hereof and supersedes all prior 
agreements, understandings, and communications.
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2. ELECTRONIC ACCEPTANCE.
By submitting an order, issuing a purchase order, accepting a quote, remitting payment, 
activating a data subscription, accessing or using any data services, or otherwise using 
a Sense Device, Customer acknowledges that it has read, understands, and agrees to 
be bound by this Agreement, including the provisions regarding disclaimer of warranties, 
limitation of liability, data subscription requirements, third-party dependencies, and 
customer responsibilities. Customer further agrees that this Agreement is enforceable 
without a handwritten or electronic signature and that any applicable quote, order, 
invoice, purchase order, online acceptance record, activation record, or other ordering 
document may evidence Customer’s acceptance.

3. MASTER AGREEMENT STRUCTURE AND ORDERS
3.1 Scope. This Agreement sets forth the general terms and conditions applicable to all Orders 

placed by Customer for Sense Devices and associated Data subscriptions.

3.2 Order Process. Customer may purchase Sense Devices and subscriptions by submitting 
an Order. No Order shall be binding upon Satellite until accepted in writing. If there is 
a con�ict between a term in an Order and this Agreement, this Agreement shall control 
unless the Order explicitly states it is amending a speci�c section of this Agreement.

3.3 Non-Exclusivity. This Agreement does not grant Customer an exclusive right to purchase 
Sense Devices. Satellite reserves the right to sell identical or similar products and services 
to any third party.

4. HARDWARE PURCHASE, DELIVERY, 
AND INSTALLATION

4.1 Delivery and Title. Satellite will cause to be delivered the Sense Device(s) to buyer’s 
facility per the Order documents. Title to the physical hardware and risk of loss or damage 
shall pass to Customer upon delivery of the Sense Devices to the destination.

4.2 Installation Obligations. Unless installed by Satellite as detailed in Section 4.3, Customer 
is solely responsible for the proper installation of the Sense Devices on Customer’s 
inventory. Customer is solely responsible for the physical maintenance, and operation of 
the Sense Devices on Customer’s inventory. Satellite shall have no liability for damage to 
the Sense Devices, the underlying Satellite Products, or any third-party property arising 
from improper installation or from the physical alteration required for proper installation (as 
further detailed in Section 4.3).

4.3 Satellite Installation Services. Upon Customer’s request and for a fee to be mutually 
agreed to by Satellite and Customer in an Order, Satellite may install Sense Devices 
in Customer’s equipment. Satellite warrants that each Sense Device shall be in proper 
working order and functioning upon initial receipt by Customer. This limited warranty of 

functionality upon receipt does not extend beyond initial delivery and does not modify or 
expand the Limited Hardware Warranty set forth in Section 9.1 of this Agreement.

4.4 Acceptance and Concealed Damage. Customer shall have �ve (5) business days 
following receipt of the Sense Devices to inspect them for non-conformance. However, due 
to the sensitive nature of the electronic components, Customer must report any physical or 
concealed transit damage to the Sense Devices within forty-eight (48) hours of unloading. 
Failure to provide written notice of transit damage within this 48-hour period shall constitute 
a waiver of any transit damage claims, and the Sense Devices shall be deemed irrevocably 
accepted.

4.5 Physical Alteration Acknowledgment. Customer expressly acknowledges that each 
Sense Device must be physically installed on Customer’s products in order to function. 
Upon removal of the Sense Device, the holes required for installation will remain in 
Customer’s products. Customer accepts this condition and releases Satellite from any 
and all liability or claims related to such physical alteration.

5. DATA SUBSCRIPTION SERVICES 
AND UPSTREAM DEPENDENCIES

5.1 Subscription Services; Data Transmission Not Included With Sense Device. Subject to 
the payment of applicable subscription fees, Satellite will facilitate the cellular transmission 
of Data from the Sense Devices to an Upstream Provider. For the avoidance of doubt, 
the purchase of a Sense Device does not include the transmission of Data collected by 
the device. A separate data subscription is required in order to transmit Data to any Third 
Party Application. Customer must maintain an active data subscription to enable Data 
transmission services.

5.2 Applications Severability. Customer acknowledges that the Applications are third-party 
services. Satellite makes no representations regarding the uptime, functionality, or security 
of the Applications. Customer’s obligation to pay Satellite the data subscription fee is 
absolute and is not contingent upon the performance, availability, or Customer’s continued 
use of the Applications.

5.3 Upstream Provider and Third-Party Dependency Disclaimer. Data transmission relies 
on cellular networks, routing dashboards, hardware, software, connectivity services, and 
infrastructure provided by Upstream Providers and other third parties. Satellite provides 
Data transmission strictly on a “commercially reasonable basis.” Satellite shall not be 
liable for any delay, loss of Data, transmission failure, service interruption, degradation, 
security incident, or discontinuation caused by cellular network outages, third-party 
service providers, Upstream Provider downtime, hardware or software failures, or the 
sunsetting of speci�c cellular technologies.

5.4 Informational Nature of Data. Data is provided solely for informational and operational 
purposes and is not guaranteed to be accurate, complete, current, uninterrupted, or 
error-free. Customer acknowledges that the availability and accuracy of Data may be 
affected by equipment malfunctions, environmental conditions, connectivity issues, 
third-party services, maintenance activities, software defects, physical obstructions 
preventing cell reception, nearby electronic interference, cell network coverage, and other 
factors beyond Satellite’s reasonable control. Customer assumes all risks associated with 
decisions made in reliance upon Data. Satellite shall not be liable for any losses, damages, 
costs, expenses, service interruptions, customer claims, lost pro�ts, lost revenue, or other 
consequences arising from inaccurate, incomplete, delayed, unavailable, or interrupted 
Data.

5.5 Acceptable Use; Prohibited Conduct. Customer shall not tamper with, reverse engineer, 
or use the Sense Devices or any related services in any manner that violates applicable 
law, disrupts third-party networks, or violates the acceptable use policies of Upstream 
Providers. Customer shall not use the Sense Device or any related services in any unlawful 
manner, or in any manner that is abusive, threatening, harassing, fraudulent, or otherwise 
inconsistent with Satellite’s intended purpose for the device. Without limiting the foregoing, 
Customer shall not use the Sense Device to track any individual, animal, vehicle, or 
property that is not owned by or in the lawful possession or control of Customer. Satellite 
reserves the right to immediately throttle or suspend Data transmission for any device that 
threatens the integrity of Upstream Provider networks, incurs excessive Data charges, 
or is used in violation of this Section. Any use of the Sense Device in violation of this 
Section shall constitute a material breach of this Agreement and may result in immediate 
termination pursuant to Section 12.212.2.

5.6 Over-the-Air (OTA) Updates. Satellite reserves the right to remotely deploy over-the-air 
(OTA) �rmware updates, patches, and enhancements to the Sense Devices without prior 
notice to or consent from Customer. Any cellular data consumed by Satellite-initiated OTA 
updates shall not be counted against Customer’s standard operational limits or trigger 
pass-through overage fees under Section 6.6.

6. PRICING, INVOICING, AND PAYMENT TERMS
6.1 Fees. Customer shall pay the hardware purchase prices and recurring Data subscription 

fees set forth in the applicable Order.

6.2 Taxes. All fees are exclusive of federal, state, local, and foreign taxes, duties, tariffs, 
and similar assessments. Customer is responsible for the payment of all such charges, 
excluding taxes based upon Satellite’s net income.

6.3 Payment Terms. Invoices for the purchase of physical Sense Device hardware or recurring 
Data subscription fees shall be due and payable per the terms on the invoice; provided, 
that if no due date is speci�ed on any invoice, payment must be made within thirty (30) 
days of the invoice date. Past due amounts shall bear a late payment charge of 1.5% per 
month or the maximum amount permitted by law, whichever is less.

6.4 Suspension for Non-Payment. TIME IS OF THE ESSENCE regarding subscription 
payments. If Satellite does not receive any subscription payment within seven (7) days 
after the due date, Satellite shall have the right to immediately suspend Data transmission 
to all of Customer’s devices.

6.5 Reactivation. To restore suspended Data transmission, Customer must pay all 
past-due fees, any applicable late charges, and a reactivation fee per device. Customer 
acknowledges that it may take up to four (4) weeks to re-establish Data �ow. Satellite 
shall bear no liability for any disruption of Data, loss of revenue, loss of business, or 
other damages during any suspension or reactivation period. If a Sense Device remains 
suspended for more than ninety (90) consecutive days due to non-payment, Satellite 
may permanently deactivate Data transmission services for the affected Sense Device. 
Permanent deactivation shall not affect Customer’s ownership of the physical Sense 
Device but shall terminate Customer’s right to receive Data transmission services for 
such device unless Satellite, in its sole discretion, agrees to reactivate service under 
then-current pricing, technical requirements, and service terms.

6.6 Pass-Through Overage Fees. In the event a Sense Device transmits Data in excess of 
standard operational limits due to Customer’s acts, omissions, or physical damage to the 
unit, Satellite reserves the right to pass through any resulting cellular overage charges 
assessed by Upstream Providers directly to Customer.

6.7 No Set-Off. Customer shall pay all amounts due under this Agreement in full without any 
set-off, counterclaim, deduction, or withholding for any reason whatsoever, including but 
not limited to any disputes related to the Applications, Upstream Providers, or end-user 
claims.

6.8 Tariff and Supply Chain Pass-Throughs. If the cost of raw materials, hardware 
components, tariffs, or duties increases by ten percent (10%) or more, Satellite reserves 
the right to increase the hardware purchase price for unful�lled Orders upon fourteen 
(14) days’ written notice to Customer. Customer may cancel unful�lled Orders due to a 
price increase under this section upon written noti�cation to Satellite which is received 
by Satellite within 7 days of Customer’s receipt of notice of the price increase.

7. CONFIDENTIALITY, DATA PRIVACY, AND SECURITY
7.1 Con�dentiality. Each Party shall protect the other Party’s Con�dential Information using 

the same degree of care it uses to protect its own, but no less than reasonable care. 
Neither Party shall disclose the other’s Con�dential Information to any third party except 
to employees or contractors who have a need to know and are bound by con�dentiality 
obligations. Any disclosure of Satellite’s Con�dential Information (including system 
performance data or bug reports) by Customer through social media, online forums, 
or other public or semi-public communication channels is strictly prohibited and shall 
constitute a material breach of this Agreement.

7.2 Limitation of Data Access. Sense Devices collect, transmit, and route only anonymized 
Data. Satellite and its Upstream Providers have no access to, and shall not collect, 
store, or process, any PII. Customer acknowledges that Satellite does not possess the 
information necessary to associate Data with any identi�able individual and is unable to 
identify Customer’s customers from Data alone.

7.3 Customer and Third-Party Application Responsibilities. Customer acknowledges that 
the Applications are separate third-party services governed by a separate agreement 
between Customer and third parties. Satellite does not provide, operate, host, monitor, 
control, or manage the Applications and has no responsibility for the collection, storage, 
use, disclosure, security, retention, transfer, or processing of any PII through the 
Applications. Customer is solely responsible for ensuring that its use of the Applications and 
their collection, disclosure, and use of customer information comply with all applicable laws, 
regulations, contractual obligations, and privacy notices. Customer further acknowledges 
that any obligations relating to data privacy, data security, consumer rights requests, data 
processing agreements, consent management, breach noti�cation, or similar regulatory 
requirements arising from the use of the Applications are matters solely between Customer 
and third parties. Satellite does not receive, access, possess, or control any PII associated 
with Customer’s customers and shall have no liability arising from or related to the 
collection, processing, storage, disclosure, or security of such information.

7.4 Customer Relationships and End-User Obligations. Customer acknowledges 
that Satellite has no direct relationship with Customer’s customers, renters, users, or 
other end users of the Satellite Products or Sense Devices and undertakes no duties, 
obligations, or responsibilities to such persons. Customer shall be solely responsible 
for all representations, warranties, disclosures, notices, privacy policies, terms of use, 
consents, permissions, and contractual commitments made or required in connection 
with Customer’s rental, leasing, operation, or use of Satellite Products equipped with 
Sense Devices, including any collection, use, disclosure, or processing of Data or 
information maintained through the Applications. Customer further acknowledges that it 
is solely responsible for responding to and resolving any complaints, claims, inquiries, 
or disputes raised by its customers or end users relating to the Sense Devices, Data, or 
Applications.

8. INTELLECTUAL PROPERTY AND DATA RIGHTS
8.1 Hardware and Software IP. Satellite and its licensors retain all right, title, and interest, 

including all intellectual property rights, in and to the Sense Devices, embedded �rmware, 
transmission protocols, and any related software. Customer shall not decompile, 
disassemble, or reverse engineer the Sense Devices. No intellectual property ownership 
rights are transferred to Customer by this Agreement.

8.2 Metadata Ownership. Customer acknowledges and agrees that Upstream Providers 
retain a perpetual, irrevocable right to collect, compile, and own Metadata and network 
information related to the operation, state, and location of the Sense Devices for network 
analytics and improvement purposes.

8.3 Data Commercialization. Customer acknowledges and agrees that Satellite possesses 

the perpetual right to view, collect, analyze, and commercialize all Data collected, 
processed, generated, or transmitted by the Sense Devices, for any lawful purpose, 
both during and after the Term. Without limiting the foregoing, Satellite may access and 
use such Data to provide customer support, conduct marketing activities, and glean 
generalized industry data as to how our products are used. Satellite agrees not to share 
or sell this data to any third party which Satellite knows to be a direct competitor to the 
Customer.

8.4 Data License to Customer. Notwithstanding Satellite’s exclusive ownership of the 
Data under Section 8.3, Satellite hereby grants Customer a limited, non-exclusive, 
non-transferable, revocable license during the Term to access and use the Data generated 
by Customer’s Sense Devices solely for Customer’s internal business operations via the 
Applications. Customer’s access to any Data is subject to a separate data subscription as 
more particularly described in Section 5.1, and the separate user agreement and software 
subscription the Customer has with the Third Party Application provider.

9. WARRANTIES AND REMEDIES
9.1 Limited Hardware Warranty. Satellite warrants to the Customer that, for a period of 

twelve (12) months from the date of delivery, the physical Sense Device will be free from 
material defects in materials and workmanship. Satellite’s sole obligation, and Customer’s 
exclusive remedy, for a breach of this warranty shall be the repair or replacement of the 
defective Sense Device. This warranty does not apply to any Sense Device damaged as 
a result of misuse, abuse, accident, vandalism, neglect, improper installation, improper 
maintenance, unauthorized modi�cations or repairs, environmental conditions outside the 
device’s intended operating speci�cations, power surges, water intrusion, acts of God, 
normal wear and tear, battery degradation or failure (batteries are expressly excluded 
from this warranty), or any use inconsistent with Satellite’s instructions, speci�cations, or 
documentation. This warranty is personal to the original Customer and is non-transferable. 
It does not extend to any subsequent purchaser, transferee, lessee, end user, or other 
third party.”

9.2 DISCLAIMER OF WARRANTIES. EXCEPT FOR THE EXPRESS WARRANTY IN 
SECTION 9.1, THE SENSE DEVICES AND DATA TRANSMISSION SERVICES 
ARE PROVIDED “AS IS.” SATELLITE EXPRESSLY DISCLAIMS ALL OTHER 
WARRANTIES, WHETHER EXPRESS OR IMPLIED, INCLUDING WARRANTIES 
OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, AND 
NON-INFRINGEMENT. SATELLITE EXPRESSLY DISCLAIMS ANY WARRANTY THAT 
DATA TRANSMISSION WILL BE UNINTERRUPTED, ERROR-FREE, OR SECURE 
FROM UNAUTHORIZED INTERCEPTION. SATELLITE FURTHER DISCLAIMS ANY 
WARRANTY REGARDING THE ACCURACY, COMPLETENESS, TIMELINESS, 
AVAILABILITY, OR RELIABILITY OF DATA. NO NETWORK, CELLULAR, WIRELESS, 
INTERNET, OR CLOUD-BASED SERVICE CAN BE GUARANTEED TO BE SECURE, 
AND SATELLITE DOES NOT WARRANT THAT UNAUTHORIZED ACCESS, 
INTERCEPTION, CORRUPTION, LOSS, OR DISCLOSURE OF DATA WILL NEVER 
OCCUR.

9.3 Ecosystem Compatibility and Satellite Products Warranty. Customer acknowledges 
that the installation of unauthorized third-party hardware on Satellite Products may 
compromise the structural integrity of the units. To maintain the validity of any structural or 
manufacturing warranties provided by Satellite under separate purchase agreements for 
the underlying Satellite Products, Customer agrees to exclusively install Satellite-approved 
devices (including the Sense Device) on such inventory.

9.4 Return Procedures and RMA.

9.4.1 All Sales Final. Except for valid warranty claims submitted during the twelve (12) 
month warranty period set forth in Section 9.1, all sales of Sense Devices are �nal. 
Customer shall have no right to return Sense Devices for convenience, buyer’s 
remorse, or any other non-warranty reason.

9.4.2 No Refunds. Satellite’s sole and exclusive obligation for any defective Sense 
Device is limited to Satellite’s warranty obligations described in Section 9.1. Satellite 
expressly disclaims any obligation to issue cash refunds or account credits for 
returned hardware.

9.4.3 RMA Process and Freight Allocation. Prior to returning any defective Sense 
Device, Customer must obtain a Return Merchandise Authorization (“RMA”) number 
from Satellite. Sense Devices returned without a valid RMA number will be rejected. 
Customer shall bear all inbound shipping and freight costs associated with returning 
the defective Sense Device to Satellite’s designated facility. Satellite shall bear the 
outbound shipping and freight costs for returning the repaired or replacement Sense 
Device to Customer.

9.4.4 Biohazard and Decontamination. Customer acknowledges that Sense Devices are 
installed in hazardous environments. Customer must thoroughly clean, sanitize, and 
decontaminate any Sense Device prior to return. If Satellite, in its sole discretion, 
determines that a returned Sense Device has not been properly sanitized or poses 
a biohazard, health, or safety risk, Satellite reserves the right to immediately destroy 
the unit without issuing a replacement, and Customer’s warranty for such unit shall 
be irrevocably voided.

9.4.5 Warranty Claim Return Requirement. Any warranty claim under this Agreement 
requires that Customer return the complete, unaltered Sense Device to Satellite prior 
to any warranty determination or replacement. Satellite shall have no obligation to 
issue a replacement device until receipt and inspection of the allegedly defective 
device. Customer is solely responsible for the proper installation of any replacement 
Sense Device issued by Satellite pursuant to a valid warranty claim.

9.5 Balance of Warranty. Any replacement device shipped to the Customer under this 
warranty assumes the balance of the original warranty period.

10. INDEMNIFICATION AND INSURANCE
10.1 Customer Indemni�cation. Customer shall defend, indemnify, and hold harmless 

Satellite, its affiliates, and its Upstream Providers from and against any and all third-party 
claims, damages, liabilities, costs, and expenses (including reasonable attorneys’ fees) 
arising out of or related to: (a) Customer’s improper installation or physical misuse of 
the Sense Device; (b) any privacy violation, data breach, or exposure of PII associated 
with the Applications or Customer’s business operations; (c) Customer’s failure to obtain 
necessary data collection consents from its end-customers; (d) any claims brought by 
Upstream Providers against Satellite resulting from Customer’s violation of acceptable 
use policies or misuse of the cellular network; and (e) any claim asserted by Customer’s 
customers or end users arising from Customer’s collection, use, disclosure, storage, 
processing, or sharing of Data or customer information.

10.2 Conditions. Satellite will provide Customer with prompt written notice of any claim and 
grant Customer control over the defense and settlement, provided that Customer shall 
not enter into any settlement that admits fault or imposes ongoing obligations on Satellite 
without Satellite’s prior written consent.

11. LIMITATION OF LIABILITY
11.1 CONSEQUENTIAL DAMAGES WAIVER. IN NO EVENT SHALL SATELLITE BE LIABLE 

TO CUSTOMER OR ANY THIRD PARTY FOR ANY INDIRECT, PUNITIVE, SPECIAL, 
INCIDENTAL, OR CONSEQUENTIAL DAMAGES, INCLUDING BUT NOT LIMITED 
TO LOSS OF PROFITS, LOSS OF REVENUE, LOSS OF DATA, OR CLAIMS BY 
CUSTOMER’S END-CUSTOMERS, REGARDLESS OF THE FORM OF ACTION, EVEN 
IF SATELLITE HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

11.2 LIABILITY CAP. SATELLITE’S SOLE AND EXCLUSIVE LIABILITY ARISING OUT OF 
OR RELATED TO THIS AGREEMENT, REGARDLESS OF THE FORM OF ACTION 
OR THE THEORY OF LIABILITY, SHALL BE LIMITED TO SATELLITE’S REPAIR 
OR REPLACEMENT OBLIGATIONS UNDER SECTION 9.1. IN NO EVENT SHALL 
SATELLITE’S TOTAL AGGREGATE LIABILITY UNDER THIS AGREEMENT EXCEED 
THE ORIGINAL PURCHASE PRICE PAID BY CUSTOMER FOR THE AFFECTED 
SENSE DEVICE.

11.3 CONTRACTUAL STATUTE OF LIMITATIONS. ANY CLAIM OR CAUSE OF ACTION 
ARISING OUT OF OR RELATED TO THIS AGREEMENT MUST BE BROUGHT BY 
CUSTOMER WITHIN ONE (1) YEAR AFTER THE CAUSE OF ACTION ACCRUES. IF 
NOT BROUGHT WITHIN THIS ONE-YEAR PERIOD, SUCH CLAIM OR CAUSE OF 
ACTION SHALL BE PERMANENTLY BARRED AND WAIVED.

12. TERM AND TERMINATION
12.1 Term. This Agreement shall commence upon the earliest of Customer’s submission of an 

Order, issuance of a purchase order, acceptance of a quote, payment of any invoice or 
subscription fee, activation of a Data subscription, access to or use of any Data services, 
or use of a Sense Device, and shall continue for so long as any Order, Data subscription, 
payment obligation, warranty obligation, or other obligation under this Agreement remains 
in effect, unless terminated earlier in accordance with this Agreement.

12.2 Termination for Cause. Either Party may terminate this Agreement or any Order if the 
other Party materially breaches this Agreement and fails to cure such breach within thirty 
(30) days of receiving written notice.

12.3 Termination for Upstream Failure. Satellite shall have the right to terminate this 
Agreement, or suspend Data transmission for speci�c Sense Devices, immediately and 
without penalty if an Upstream Provider terminates Satellite’s access to the necessary 
cellular networks or routing dashboards, or if the underlying cellular technology is sunset 
or discontinued.

12.4 Product End-of-Life (EOL). Satellite reserves the right to declare any speci�c Sense 
Device model obsolete or at its end-of-life (“EOL”). Satellite may terminate Data 
transmission services for any EOL Sense Device upon ninety (90) days’ prior written 
notice to Customer, without penalty or liability, and such termination shall not constitute 
a breach of this Agreement. Upon designation of a Sense Device as EOL, Satellite shall 
have no obligation to continue manufacturing or supplying replacement parts, providing 
repairs, furnishing �rmware or software updates, maintaining network compatibility, 
providing technical support, maintaining cellular connectivity or Data transmission 
services, supporting integration with third-party applications or services, or otherwise 
supporting the affected Sense Device model. Customer acknowledges that technological 
changes, cellular network modi�cations, third-party service discontinuations, hardware 
component availability, regulatory changes, and other factors may require Satellite to 
discontinue support for EOL devices.

12.5 Effect of Termination. Upon termination, all outstanding payment obligations shall 
immediately become due. Customer acknowledges that ownership of a Sense Device 
does not include a perpetual right to receive connectivity, cellular transmission services, 
cloud services, software services, or related support. Following termination of a 
subscription or this Agreement, Satellite may discontinue Data transmission services 
associated with the affected Sense Devices. Any future restoration of discontinued 
services shall be subject to Satellite’s then-current service offerings, pricing, technical 
requirements, and approval. Sections 7, 8, 8, 9.5, 11, 11, and 14 shall survive termination.

13. NOTICES
13.1 Method. All notices must be in writing and delivered by certi�ed mail, overnight courier, or 

email (with con�rmation of receipt) to the party being noti�ed.

13.2 Notices to Satellite. For purposes of notices and written communications concerning this 
agreement, notices to Satellite must be sent to:

Satellite Industries, Inc.
13705 1st Ave North
Plymouth, MN 55441
or Email: information@satelliteindustries.com

13.3 Notice to Customer. Customer’s identity, billing information, shipment information, 
subscription details, pricing, quantities, and account contact information shall be 
determined from the applicable quote, order, invoice, purchase order, online acceptance 
record, activation record, or other ordering document accepted by Satellite. Customer’s 
notice information shall be the billing, ordering, account, or other contact information 
provided by Customer in connection with the applicable order or subscription.

14. MISCELLANEOUS
14.1 Governing Law and Forum. This Agreement shall be governed by the laws of the State 

of Minnesota, without regard to its con�icts of laws principles. Exclusive jurisdiction for 
any dispute shall be the state or federal courts located in Hennepin County, Minnesota.

14.2 Force Majeure. Neither Party shall be liable for any delay or failure in performance due 
to causes beyond its reasonable control, including acts of God, pandemics, governmental 
actions, telecommunications or cellular network outages, or Upstream Provider failures.

14.3 Independent Contractor. The Parties are independent contractors. Nothing in this 
Agreement creates an agency, partnership, or joint venture.

14.4 Assignment. Customer may not assign this Agreement without Satellite’s prior written 
consent. Satellite may assign this Agreement to an affiliate or in connection with a merger, 
acquisition, or sale of assets.

14.5 Severability. If any provision of this Agreement is held invalid or unenforceable, the 
remaining provisions will remain in full force and effect.

14.6 Waiver. The failure of either Party to enforce any provision of this Agreement will not 
constitute a waiver of that provision or any other provision.

14.7 Export Compliance. Customer acknowledges that the Sense Devices contain 
technologies subject to U.S. export control laws and regulations. Customer shall not 
export, re-export, or transfer the Sense Devices outside of the designated territory 
(the United States and Canada) or to any embargoed country or sanctioned entity in 
violation of applicable U.S. law.

14.8 Publicity. Satellite may, with Customer’s written permission, use Customer’s name, 
trademarks, and logos in Satellite’s marketing materials, customer lists, case studies, 
and press releases to identify Customer as a customer of the Sense Devices and Data 
services.

14.9 Entire Agreement. This Agreement, together with any applicable Orders, quotes, 
invoices, purchase orders, online acceptance records, activation records, and other 
ordering documents issued or accepted by Satellite, constitutes the entire agreement 
between the Parties regarding the subject matter hereof and supersedes all prior 
agreements, understandings, and communications.
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2. ELECTRONIC ACCEPTANCE.
By submitting an order, issuing a purchase order, accepting a quote, remitting payment, 
activating a data subscription, accessing or using any data services, or otherwise using 
a Sense Device, Customer acknowledges that it has read, understands, and agrees to 
be bound by this Agreement, including the provisions regarding disclaimer of warranties, 
limitation of liability, data subscription requirements, third-party dependencies, and 
customer responsibilities. Customer further agrees that this Agreement is enforceable 
without a handwritten or electronic signature and that any applicable quote, order, 
invoice, purchase order, online acceptance record, activation record, or other ordering 
document may evidence Customer’s acceptance.

3. MASTER AGREEMENT STRUCTURE AND ORDERS
3.1 Scope. This Agreement sets forth the general terms and conditions applicable to all Orders 

placed by Customer for Sense Devices and associated Data subscriptions.

3.2 Order Process. Customer may purchase Sense Devices and subscriptions by submitting 
an Order. No Order shall be binding upon Satellite until accepted in writing. If there is 
a con�ict between a term in an Order and this Agreement, this Agreement shall control 
unless the Order explicitly states it is amending a speci�c section of this Agreement.

3.3 Non-Exclusivity. This Agreement does not grant Customer an exclusive right to purchase 
Sense Devices. Satellite reserves the right to sell identical or similar products and services 
to any third party.

4. HARDWARE PURCHASE, DELIVERY, 
AND INSTALLATION

4.1 Delivery and Title. Satellite will cause to be delivered the Sense Device(s) to buyer’s 
facility per the Order documents. Title to the physical hardware and risk of loss or damage 
shall pass to Customer upon delivery of the Sense Devices to the destination.

4.2 Installation Obligations. Unless installed by Satellite as detailed in Section 4.3, Customer 
is solely responsible for the proper installation of the Sense Devices on Customer’s 
inventory. Customer is solely responsible for the physical maintenance, and operation of 
the Sense Devices on Customer’s inventory. Satellite shall have no liability for damage to 
the Sense Devices, the underlying Satellite Products, or any third-party property arising 
from improper installation or from the physical alteration required for proper installation (as 
further detailed in Section 4.3).

4.3 Satellite Installation Services. Upon Customer’s request and for a fee to be mutually 
agreed to by Satellite and Customer in an Order, Satellite may install Sense Devices 
in Customer’s equipment. Satellite warrants that each Sense Device shall be in proper 
working order and functioning upon initial receipt by Customer. This limited warranty of 

functionality upon receipt does not extend beyond initial delivery and does not modify or 
expand the Limited Hardware Warranty set forth in Section 9.1 of this Agreement.

4.4 Acceptance and Concealed Damage. Customer shall have �ve (5) business days 
following receipt of the Sense Devices to inspect them for non-conformance. However, due 
to the sensitive nature of the electronic components, Customer must report any physical or 
concealed transit damage to the Sense Devices within forty-eight (48) hours of unloading. 
Failure to provide written notice of transit damage within this 48-hour period shall constitute 
a waiver of any transit damage claims, and the Sense Devices shall be deemed irrevocably 
accepted.

4.5 Physical Alteration Acknowledgment. Customer expressly acknowledges that each 
Sense Device must be physically installed on Customer’s products in order to function. 
Upon removal of the Sense Device, the holes required for installation will remain in 
Customer’s products. Customer accepts this condition and releases Satellite from any 
and all liability or claims related to such physical alteration.

5. DATA SUBSCRIPTION SERVICES 
AND UPSTREAM DEPENDENCIES

5.1 Subscription Services; Data Transmission Not Included With Sense Device. Subject to 
the payment of applicable subscription fees, Satellite will facilitate the cellular transmission 
of Data from the Sense Devices to an Upstream Provider. For the avoidance of doubt, 
the purchase of a Sense Device does not include the transmission of Data collected by 
the device. A separate data subscription is required in order to transmit Data to any Third 
Party Application. Customer must maintain an active data subscription to enable Data 
transmission services.

5.2 Applications Severability. Customer acknowledges that the Applications are third-party 
services. Satellite makes no representations regarding the uptime, functionality, or security 
of the Applications. Customer’s obligation to pay Satellite the data subscription fee is 
absolute and is not contingent upon the performance, availability, or Customer’s continued 
use of the Applications.

5.3 Upstream Provider and Third-Party Dependency Disclaimer. Data transmission relies 
on cellular networks, routing dashboards, hardware, software, connectivity services, and 
infrastructure provided by Upstream Providers and other third parties. Satellite provides 
Data transmission strictly on a “commercially reasonable basis.” Satellite shall not be 
liable for any delay, loss of Data, transmission failure, service interruption, degradation, 
security incident, or discontinuation caused by cellular network outages, third-party 
service providers, Upstream Provider downtime, hardware or software failures, or the 
sunsetting of speci�c cellular technologies.

5.4 Informational Nature of Data. Data is provided solely for informational and operational 
purposes and is not guaranteed to be accurate, complete, current, uninterrupted, or 
error-free. Customer acknowledges that the availability and accuracy of Data may be 
affected by equipment malfunctions, environmental conditions, connectivity issues, 
third-party services, maintenance activities, software defects, physical obstructions 
preventing cell reception, nearby electronic interference, cell network coverage, and other 
factors beyond Satellite’s reasonable control. Customer assumes all risks associated with 
decisions made in reliance upon Data. Satellite shall not be liable for any losses, damages, 
costs, expenses, service interruptions, customer claims, lost pro�ts, lost revenue, or other 
consequences arising from inaccurate, incomplete, delayed, unavailable, or interrupted 
Data.

5.5 Acceptable Use; Prohibited Conduct. Customer shall not tamper with, reverse engineer, 
or use the Sense Devices or any related services in any manner that violates applicable 
law, disrupts third-party networks, or violates the acceptable use policies of Upstream 
Providers. Customer shall not use the Sense Device or any related services in any unlawful 
manner, or in any manner that is abusive, threatening, harassing, fraudulent, or otherwise 
inconsistent with Satellite’s intended purpose for the device. Without limiting the foregoing, 
Customer shall not use the Sense Device to track any individual, animal, vehicle, or 
property that is not owned by or in the lawful possession or control of Customer. Satellite 
reserves the right to immediately throttle or suspend Data transmission for any device that 
threatens the integrity of Upstream Provider networks, incurs excessive Data charges, 
or is used in violation of this Section. Any use of the Sense Device in violation of this 
Section shall constitute a material breach of this Agreement and may result in immediate 
termination pursuant to Section 12.212.2.

5.6 Over-the-Air (OTA) Updates. Satellite reserves the right to remotely deploy over-the-air 
(OTA) �rmware updates, patches, and enhancements to the Sense Devices without prior 
notice to or consent from Customer. Any cellular data consumed by Satellite-initiated OTA 
updates shall not be counted against Customer’s standard operational limits or trigger 
pass-through overage fees under Section 6.6.

6. PRICING, INVOICING, AND PAYMENT TERMS
6.1 Fees. Customer shall pay the hardware purchase prices and recurring Data subscription 

fees set forth in the applicable Order.

6.2 Taxes. All fees are exclusive of federal, state, local, and foreign taxes, duties, tariffs, 
and similar assessments. Customer is responsible for the payment of all such charges, 
excluding taxes based upon Satellite’s net income.

6.3 Payment Terms. Invoices for the purchase of physical Sense Device hardware or recurring 
Data subscription fees shall be due and payable per the terms on the invoice; provided, 
that if no due date is speci�ed on any invoice, payment must be made within thirty (30) 
days of the invoice date. Past due amounts shall bear a late payment charge of 1.5% per 
month or the maximum amount permitted by law, whichever is less.

6.4 Suspension for Non-Payment. TIME IS OF THE ESSENCE regarding subscription 
payments. If Satellite does not receive any subscription payment within seven (7) days 
after the due date, Satellite shall have the right to immediately suspend Data transmission 
to all of Customer’s devices.

6.5 Reactivation. To restore suspended Data transmission, Customer must pay all 
past-due fees, any applicable late charges, and a reactivation fee per device. Customer 
acknowledges that it may take up to four (4) weeks to re-establish Data �ow. Satellite 
shall bear no liability for any disruption of Data, loss of revenue, loss of business, or 
other damages during any suspension or reactivation period. If a Sense Device remains 
suspended for more than ninety (90) consecutive days due to non-payment, Satellite 
may permanently deactivate Data transmission services for the affected Sense Device. 
Permanent deactivation shall not affect Customer’s ownership of the physical Sense 
Device but shall terminate Customer’s right to receive Data transmission services for 
such device unless Satellite, in its sole discretion, agrees to reactivate service under 
then-current pricing, technical requirements, and service terms.

6.6 Pass-Through Overage Fees. In the event a Sense Device transmits Data in excess of 
standard operational limits due to Customer’s acts, omissions, or physical damage to the 
unit, Satellite reserves the right to pass through any resulting cellular overage charges 
assessed by Upstream Providers directly to Customer.

6.7 No Set-Off. Customer shall pay all amounts due under this Agreement in full without any 
set-off, counterclaim, deduction, or withholding for any reason whatsoever, including but 
not limited to any disputes related to the Applications, Upstream Providers, or end-user 
claims.

6.8 Tariff and Supply Chain Pass-Throughs. If the cost of raw materials, hardware 
components, tariffs, or duties increases by ten percent (10%) or more, Satellite reserves 
the right to increase the hardware purchase price for unful�lled Orders upon fourteen 
(14) days’ written notice to Customer. Customer may cancel unful�lled Orders due to a 
price increase under this section upon written noti�cation to Satellite which is received 
by Satellite within 7 days of Customer’s receipt of notice of the price increase.

7. CONFIDENTIALITY, DATA PRIVACY, AND SECURITY
7.1 Con�dentiality. Each Party shall protect the other Party’s Con�dential Information using 

the same degree of care it uses to protect its own, but no less than reasonable care. 
Neither Party shall disclose the other’s Con�dential Information to any third party except 
to employees or contractors who have a need to know and are bound by con�dentiality 
obligations. Any disclosure of Satellite’s Con�dential Information (including system 
performance data or bug reports) by Customer through social media, online forums, 
or other public or semi-public communication channels is strictly prohibited and shall 
constitute a material breach of this Agreement.

7.2 Limitation of Data Access. Sense Devices collect, transmit, and route only anonymized 
Data. Satellite and its Upstream Providers have no access to, and shall not collect, 
store, or process, any PII. Customer acknowledges that Satellite does not possess the 
information necessary to associate Data with any identi�able individual and is unable to 
identify Customer’s customers from Data alone.

7.3 Customer and Third-Party Application Responsibilities. Customer acknowledges that 
the Applications are separate third-party services governed by a separate agreement 
between Customer and third parties. Satellite does not provide, operate, host, monitor, 
control, or manage the Applications and has no responsibility for the collection, storage, 
use, disclosure, security, retention, transfer, or processing of any PII through the 
Applications. Customer is solely responsible for ensuring that its use of the Applications and 
their collection, disclosure, and use of customer information comply with all applicable laws, 
regulations, contractual obligations, and privacy notices. Customer further acknowledges 
that any obligations relating to data privacy, data security, consumer rights requests, data 
processing agreements, consent management, breach noti�cation, or similar regulatory 
requirements arising from the use of the Applications are matters solely between Customer 
and third parties. Satellite does not receive, access, possess, or control any PII associated 
with Customer’s customers and shall have no liability arising from or related to the 
collection, processing, storage, disclosure, or security of such information.

7.4 Customer Relationships and End-User Obligations. Customer acknowledges 
that Satellite has no direct relationship with Customer’s customers, renters, users, or 
other end users of the Satellite Products or Sense Devices and undertakes no duties, 
obligations, or responsibilities to such persons. Customer shall be solely responsible 
for all representations, warranties, disclosures, notices, privacy policies, terms of use, 
consents, permissions, and contractual commitments made or required in connection 
with Customer’s rental, leasing, operation, or use of Satellite Products equipped with 
Sense Devices, including any collection, use, disclosure, or processing of Data or 
information maintained through the Applications. Customer further acknowledges that it 
is solely responsible for responding to and resolving any complaints, claims, inquiries, 
or disputes raised by its customers or end users relating to the Sense Devices, Data, or 
Applications.

8. INTELLECTUAL PROPERTY AND DATA RIGHTS
8.1 Hardware and Software IP. Satellite and its licensors retain all right, title, and interest, 

including all intellectual property rights, in and to the Sense Devices, embedded �rmware, 
transmission protocols, and any related software. Customer shall not decompile, 
disassemble, or reverse engineer the Sense Devices. No intellectual property ownership 
rights are transferred to Customer by this Agreement.

8.2 Metadata Ownership. Customer acknowledges and agrees that Upstream Providers 
retain a perpetual, irrevocable right to collect, compile, and own Metadata and network 
information related to the operation, state, and location of the Sense Devices for network 
analytics and improvement purposes.

8.3 Data Commercialization. Customer acknowledges and agrees that Satellite possesses 

the perpetual right to view, collect, analyze, and commercialize all Data collected, 
processed, generated, or transmitted by the Sense Devices, for any lawful purpose, 
both during and after the Term. Without limiting the foregoing, Satellite may access and 
use such Data to provide customer support, conduct marketing activities, and glean 
generalized industry data as to how our products are used. Satellite agrees not to share 
or sell this data to any third party which Satellite knows to be a direct competitor to the 
Customer.

8.4 Data License to Customer. Notwithstanding Satellite’s exclusive ownership of the 
Data under Section 8.3, Satellite hereby grants Customer a limited, non-exclusive, 
non-transferable, revocable license during the Term to access and use the Data generated 
by Customer’s Sense Devices solely for Customer’s internal business operations via the 
Applications. Customer’s access to any Data is subject to a separate data subscription as 
more particularly described in Section 5.1, and the separate user agreement and software 
subscription the Customer has with the Third Party Application provider.

9. WARRANTIES AND REMEDIES
9.1 Limited Hardware Warranty. Satellite warrants to the Customer that, for a period of 

twelve (12) months from the date of delivery, the physical Sense Device will be free from 
material defects in materials and workmanship. Satellite’s sole obligation, and Customer’s 
exclusive remedy, for a breach of this warranty shall be the repair or replacement of the 
defective Sense Device. This warranty does not apply to any Sense Device damaged as 
a result of misuse, abuse, accident, vandalism, neglect, improper installation, improper 
maintenance, unauthorized modi�cations or repairs, environmental conditions outside the 
device’s intended operating speci�cations, power surges, water intrusion, acts of God, 
normal wear and tear, battery degradation or failure (batteries are expressly excluded 
from this warranty), or any use inconsistent with Satellite’s instructions, speci�cations, or 
documentation. This warranty is personal to the original Customer and is non-transferable. 
It does not extend to any subsequent purchaser, transferee, lessee, end user, or other 
third party.”

9.2 DISCLAIMER OF WARRANTIES. EXCEPT FOR THE EXPRESS WARRANTY IN 
SECTION 9.1, THE SENSE DEVICES AND DATA TRANSMISSION SERVICES 
ARE PROVIDED “AS IS.” SATELLITE EXPRESSLY DISCLAIMS ALL OTHER 
WARRANTIES, WHETHER EXPRESS OR IMPLIED, INCLUDING WARRANTIES 
OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, AND 
NON-INFRINGEMENT. SATELLITE EXPRESSLY DISCLAIMS ANY WARRANTY THAT 
DATA TRANSMISSION WILL BE UNINTERRUPTED, ERROR-FREE, OR SECURE 
FROM UNAUTHORIZED INTERCEPTION. SATELLITE FURTHER DISCLAIMS ANY 
WARRANTY REGARDING THE ACCURACY, COMPLETENESS, TIMELINESS, 
AVAILABILITY, OR RELIABILITY OF DATA. NO NETWORK, CELLULAR, WIRELESS, 
INTERNET, OR CLOUD-BASED SERVICE CAN BE GUARANTEED TO BE SECURE, 
AND SATELLITE DOES NOT WARRANT THAT UNAUTHORIZED ACCESS, 
INTERCEPTION, CORRUPTION, LOSS, OR DISCLOSURE OF DATA WILL NEVER 
OCCUR.

9.3 Ecosystem Compatibility and Satellite Products Warranty. Customer acknowledges 
that the installation of unauthorized third-party hardware on Satellite Products may 
compromise the structural integrity of the units. To maintain the validity of any structural or 
manufacturing warranties provided by Satellite under separate purchase agreements for 
the underlying Satellite Products, Customer agrees to exclusively install Satellite-approved 
devices (including the Sense Device) on such inventory.

9.4 Return Procedures and RMA.

9.4.1 All Sales Final. Except for valid warranty claims submitted during the twelve (12) 
month warranty period set forth in Section 9.1, all sales of Sense Devices are �nal. 
Customer shall have no right to return Sense Devices for convenience, buyer’s 
remorse, or any other non-warranty reason.

9.4.2 No Refunds. Satellite’s sole and exclusive obligation for any defective Sense 
Device is limited to Satellite’s warranty obligations described in Section 9.1. Satellite 
expressly disclaims any obligation to issue cash refunds or account credits for 
returned hardware.

9.4.3 RMA Process and Freight Allocation. Prior to returning any defective Sense 
Device, Customer must obtain a Return Merchandise Authorization (“RMA”) number 
from Satellite. Sense Devices returned without a valid RMA number will be rejected. 
Customer shall bear all inbound shipping and freight costs associated with returning 
the defective Sense Device to Satellite’s designated facility. Satellite shall bear the 
outbound shipping and freight costs for returning the repaired or replacement Sense 
Device to Customer.

9.4.4 Biohazard and Decontamination. Customer acknowledges that Sense Devices are 
installed in hazardous environments. Customer must thoroughly clean, sanitize, and 
decontaminate any Sense Device prior to return. If Satellite, in its sole discretion, 
determines that a returned Sense Device has not been properly sanitized or poses 
a biohazard, health, or safety risk, Satellite reserves the right to immediately destroy 
the unit without issuing a replacement, and Customer’s warranty for such unit shall 
be irrevocably voided.

9.4.5 Warranty Claim Return Requirement. Any warranty claim under this Agreement 
requires that Customer return the complete, unaltered Sense Device to Satellite prior 
to any warranty determination or replacement. Satellite shall have no obligation to 
issue a replacement device until receipt and inspection of the allegedly defective 
device. Customer is solely responsible for the proper installation of any replacement 
Sense Device issued by Satellite pursuant to a valid warranty claim.

9.5 Balance of Warranty. Any replacement device shipped to the Customer under this 
warranty assumes the balance of the original warranty period.

10. INDEMNIFICATION AND INSURANCE
10.1 Customer Indemni�cation. Customer shall defend, indemnify, and hold harmless 

Satellite, its affiliates, and its Upstream Providers from and against any and all third-party 
claims, damages, liabilities, costs, and expenses (including reasonable attorneys’ fees) 
arising out of or related to: (a) Customer’s improper installation or physical misuse of 
the Sense Device; (b) any privacy violation, data breach, or exposure of PII associated 
with the Applications or Customer’s business operations; (c) Customer’s failure to obtain 
necessary data collection consents from its end-customers; (d) any claims brought by 
Upstream Providers against Satellite resulting from Customer’s violation of acceptable 
use policies or misuse of the cellular network; and (e) any claim asserted by Customer’s 
customers or end users arising from Customer’s collection, use, disclosure, storage, 
processing, or sharing of Data or customer information.

10.2 Conditions. Satellite will provide Customer with prompt written notice of any claim and 
grant Customer control over the defense and settlement, provided that Customer shall 
not enter into any settlement that admits fault or imposes ongoing obligations on Satellite 
without Satellite’s prior written consent.

11. LIMITATION OF LIABILITY
11.1 CONSEQUENTIAL DAMAGES WAIVER. IN NO EVENT SHALL SATELLITE BE LIABLE 

TO CUSTOMER OR ANY THIRD PARTY FOR ANY INDIRECT, PUNITIVE, SPECIAL, 
INCIDENTAL, OR CONSEQUENTIAL DAMAGES, INCLUDING BUT NOT LIMITED 
TO LOSS OF PROFITS, LOSS OF REVENUE, LOSS OF DATA, OR CLAIMS BY 
CUSTOMER’S END-CUSTOMERS, REGARDLESS OF THE FORM OF ACTION, EVEN 
IF SATELLITE HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

11.2 LIABILITY CAP. SATELLITE’S SOLE AND EXCLUSIVE LIABILITY ARISING OUT OF 
OR RELATED TO THIS AGREEMENT, REGARDLESS OF THE FORM OF ACTION 
OR THE THEORY OF LIABILITY, SHALL BE LIMITED TO SATELLITE’S REPAIR 
OR REPLACEMENT OBLIGATIONS UNDER SECTION 9.1. IN NO EVENT SHALL 
SATELLITE’S TOTAL AGGREGATE LIABILITY UNDER THIS AGREEMENT EXCEED 
THE ORIGINAL PURCHASE PRICE PAID BY CUSTOMER FOR THE AFFECTED 
SENSE DEVICE.

11.3 CONTRACTUAL STATUTE OF LIMITATIONS. ANY CLAIM OR CAUSE OF ACTION 
ARISING OUT OF OR RELATED TO THIS AGREEMENT MUST BE BROUGHT BY 
CUSTOMER WITHIN ONE (1) YEAR AFTER THE CAUSE OF ACTION ACCRUES. IF 
NOT BROUGHT WITHIN THIS ONE-YEAR PERIOD, SUCH CLAIM OR CAUSE OF 
ACTION SHALL BE PERMANENTLY BARRED AND WAIVED.

12. TERM AND TERMINATION
12.1 Term. This Agreement shall commence upon the earliest of Customer’s submission of an 

Order, issuance of a purchase order, acceptance of a quote, payment of any invoice or 
subscription fee, activation of a Data subscription, access to or use of any Data services, 
or use of a Sense Device, and shall continue for so long as any Order, Data subscription, 
payment obligation, warranty obligation, or other obligation under this Agreement remains 
in effect, unless terminated earlier in accordance with this Agreement.

12.2 Termination for Cause. Either Party may terminate this Agreement or any Order if the 
other Party materially breaches this Agreement and fails to cure such breach within thirty 
(30) days of receiving written notice.

12.3 Termination for Upstream Failure. Satellite shall have the right to terminate this 
Agreement, or suspend Data transmission for speci�c Sense Devices, immediately and 
without penalty if an Upstream Provider terminates Satellite’s access to the necessary 
cellular networks or routing dashboards, or if the underlying cellular technology is sunset 
or discontinued.

12.4 Product End-of-Life (EOL). Satellite reserves the right to declare any speci�c Sense 
Device model obsolete or at its end-of-life (“EOL”). Satellite may terminate Data 
transmission services for any EOL Sense Device upon ninety (90) days’ prior written 
notice to Customer, without penalty or liability, and such termination shall not constitute 
a breach of this Agreement. Upon designation of a Sense Device as EOL, Satellite shall 
have no obligation to continue manufacturing or supplying replacement parts, providing 
repairs, furnishing �rmware or software updates, maintaining network compatibility, 
providing technical support, maintaining cellular connectivity or Data transmission 
services, supporting integration with third-party applications or services, or otherwise 
supporting the affected Sense Device model. Customer acknowledges that technological 
changes, cellular network modi�cations, third-party service discontinuations, hardware 
component availability, regulatory changes, and other factors may require Satellite to 
discontinue support for EOL devices.

12.5 Effect of Termination. Upon termination, all outstanding payment obligations shall 
immediately become due. Customer acknowledges that ownership of a Sense Device 
does not include a perpetual right to receive connectivity, cellular transmission services, 
cloud services, software services, or related support. Following termination of a 
subscription or this Agreement, Satellite may discontinue Data transmission services 
associated with the affected Sense Devices. Any future restoration of discontinued 
services shall be subject to Satellite’s then-current service offerings, pricing, technical 
requirements, and approval. Sections 7, 8, 8, 9.5, 11, 11, and 14 shall survive termination.

13. NOTICES
13.1 Method. All notices must be in writing and delivered by certi�ed mail, overnight courier, or 

email (with con�rmation of receipt) to the party being noti�ed.

13.2 Notices to Satellite. For purposes of notices and written communications concerning this 
agreement, notices to Satellite must be sent to:

Satellite Industries, Inc.
13705 1st Ave North
Plymouth, MN 55441
or Email: information@satelliteindustries.com

13.3 Notice to Customer. Customer’s identity, billing information, shipment information, 
subscription details, pricing, quantities, and account contact information shall be 
determined from the applicable quote, order, invoice, purchase order, online acceptance 
record, activation record, or other ordering document accepted by Satellite. Customer’s 
notice information shall be the billing, ordering, account, or other contact information 
provided by Customer in connection with the applicable order or subscription.

14. MISCELLANEOUS
14.1 Governing Law and Forum. This Agreement shall be governed by the laws of the State 

of Minnesota, without regard to its con�icts of laws principles. Exclusive jurisdiction for 
any dispute shall be the state or federal courts located in Hennepin County, Minnesota.

14.2 Force Majeure. Neither Party shall be liable for any delay or failure in performance due 
to causes beyond its reasonable control, including acts of God, pandemics, governmental 
actions, telecommunications or cellular network outages, or Upstream Provider failures.

14.3 Independent Contractor. The Parties are independent contractors. Nothing in this 
Agreement creates an agency, partnership, or joint venture.

14.4 Assignment. Customer may not assign this Agreement without Satellite’s prior written 
consent. Satellite may assign this Agreement to an affiliate or in connection with a merger, 
acquisition, or sale of assets.

14.5 Severability. If any provision of this Agreement is held invalid or unenforceable, the 
remaining provisions will remain in full force and effect.

14.6 Waiver. The failure of either Party to enforce any provision of this Agreement will not 
constitute a waiver of that provision or any other provision.

14.7 Export Compliance. Customer acknowledges that the Sense Devices contain 
technologies subject to U.S. export control laws and regulations. Customer shall not 
export, re-export, or transfer the Sense Devices outside of the designated territory 
(the United States and Canada) or to any embargoed country or sanctioned entity in 
violation of applicable U.S. law.

14.8 Publicity. Satellite may, with Customer’s written permission, use Customer’s name, 
trademarks, and logos in Satellite’s marketing materials, customer lists, case studies, 
and press releases to identify Customer as a customer of the Sense Devices and Data 
services.

14.9 Entire Agreement. This Agreement, together with any applicable Orders, quotes, 
invoices, purchase orders, online acceptance records, activation records, and other 
ordering documents issued or accepted by Satellite, constitutes the entire agreement 
between the Parties regarding the subject matter hereof and supersedes all prior 
agreements, understandings, and communications.
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2. ELECTRONIC ACCEPTANCE.
By submitting an order, issuing a purchase order, accepting a quote, remitting payment, 
activating a data subscription, accessing or using any data services, or otherwise using 
a Sense Device, Customer acknowledges that it has read, understands, and agrees to 
be bound by this Agreement, including the provisions regarding disclaimer of warranties, 
limitation of liability, data subscription requirements, third-party dependencies, and 
customer responsibilities. Customer further agrees that this Agreement is enforceable 
without a handwritten or electronic signature and that any applicable quote, order, 
invoice, purchase order, online acceptance record, activation record, or other ordering 
document may evidence Customer’s acceptance.

3. MASTER AGREEMENT STRUCTURE AND ORDERS
3.1 Scope. This Agreement sets forth the general terms and conditions applicable to all Orders 

placed by Customer for Sense Devices and associated Data subscriptions.

3.2 Order Process. Customer may purchase Sense Devices and subscriptions by submitting 
an Order. No Order shall be binding upon Satellite until accepted in writing. If there is 
a con�ict between a term in an Order and this Agreement, this Agreement shall control 
unless the Order explicitly states it is amending a speci�c section of this Agreement.

3.3 Non-Exclusivity. This Agreement does not grant Customer an exclusive right to purchase 
Sense Devices. Satellite reserves the right to sell identical or similar products and services 
to any third party.

4. HARDWARE PURCHASE, DELIVERY, 
AND INSTALLATION

4.1 Delivery and Title. Satellite will cause to be delivered the Sense Device(s) to buyer’s 
facility per the Order documents. Title to the physical hardware and risk of loss or damage 
shall pass to Customer upon delivery of the Sense Devices to the destination.

4.2 Installation Obligations. Unless installed by Satellite as detailed in Section 4.3, Customer 
is solely responsible for the proper installation of the Sense Devices on Customer’s 
inventory. Customer is solely responsible for the physical maintenance, and operation of 
the Sense Devices on Customer’s inventory. Satellite shall have no liability for damage to 
the Sense Devices, the underlying Satellite Products, or any third-party property arising 
from improper installation or from the physical alteration required for proper installation (as 
further detailed in Section 4.3).

4.3 Satellite Installation Services. Upon Customer’s request and for a fee to be mutually 
agreed to by Satellite and Customer in an Order, Satellite may install Sense Devices 
in Customer’s equipment. Satellite warrants that each Sense Device shall be in proper 
working order and functioning upon initial receipt by Customer. This limited warranty of 

functionality upon receipt does not extend beyond initial delivery and does not modify or 
expand the Limited Hardware Warranty set forth in Section 9.1 of this Agreement.

4.4 Acceptance and Concealed Damage. Customer shall have �ve (5) business days 
following receipt of the Sense Devices to inspect them for non-conformance. However, due 
to the sensitive nature of the electronic components, Customer must report any physical or 
concealed transit damage to the Sense Devices within forty-eight (48) hours of unloading. 
Failure to provide written notice of transit damage within this 48-hour period shall constitute 
a waiver of any transit damage claims, and the Sense Devices shall be deemed irrevocably 
accepted.

4.5 Physical Alteration Acknowledgment. Customer expressly acknowledges that each 
Sense Device must be physically installed on Customer’s products in order to function. 
Upon removal of the Sense Device, the holes required for installation will remain in 
Customer’s products. Customer accepts this condition and releases Satellite from any 
and all liability or claims related to such physical alteration.

5. DATA SUBSCRIPTION SERVICES 
AND UPSTREAM DEPENDENCIES

5.1 Subscription Services; Data Transmission Not Included With Sense Device. Subject to 
the payment of applicable subscription fees, Satellite will facilitate the cellular transmission 
of Data from the Sense Devices to an Upstream Provider. For the avoidance of doubt, 
the purchase of a Sense Device does not include the transmission of Data collected by 
the device. A separate data subscription is required in order to transmit Data to any Third 
Party Application. Customer must maintain an active data subscription to enable Data 
transmission services.

5.2 Applications Severability. Customer acknowledges that the Applications are third-party 
services. Satellite makes no representations regarding the uptime, functionality, or security 
of the Applications. Customer’s obligation to pay Satellite the data subscription fee is 
absolute and is not contingent upon the performance, availability, or Customer’s continued 
use of the Applications.

5.3 Upstream Provider and Third-Party Dependency Disclaimer. Data transmission relies 
on cellular networks, routing dashboards, hardware, software, connectivity services, and 
infrastructure provided by Upstream Providers and other third parties. Satellite provides 
Data transmission strictly on a “commercially reasonable basis.” Satellite shall not be 
liable for any delay, loss of Data, transmission failure, service interruption, degradation, 
security incident, or discontinuation caused by cellular network outages, third-party 
service providers, Upstream Provider downtime, hardware or software failures, or the 
sunsetting of speci�c cellular technologies.

5.4 Informational Nature of Data. Data is provided solely for informational and operational 
purposes and is not guaranteed to be accurate, complete, current, uninterrupted, or 
error-free. Customer acknowledges that the availability and accuracy of Data may be 
affected by equipment malfunctions, environmental conditions, connectivity issues, 
third-party services, maintenance activities, software defects, physical obstructions 
preventing cell reception, nearby electronic interference, cell network coverage, and other 
factors beyond Satellite’s reasonable control. Customer assumes all risks associated with 
decisions made in reliance upon Data. Satellite shall not be liable for any losses, damages, 
costs, expenses, service interruptions, customer claims, lost pro�ts, lost revenue, or other 
consequences arising from inaccurate, incomplete, delayed, unavailable, or interrupted 
Data.

5.5 Acceptable Use; Prohibited Conduct. Customer shall not tamper with, reverse engineer, 
or use the Sense Devices or any related services in any manner that violates applicable 
law, disrupts third-party networks, or violates the acceptable use policies of Upstream 
Providers. Customer shall not use the Sense Device or any related services in any unlawful 
manner, or in any manner that is abusive, threatening, harassing, fraudulent, or otherwise 
inconsistent with Satellite’s intended purpose for the device. Without limiting the foregoing, 
Customer shall not use the Sense Device to track any individual, animal, vehicle, or 
property that is not owned by or in the lawful possession or control of Customer. Satellite 
reserves the right to immediately throttle or suspend Data transmission for any device that 
threatens the integrity of Upstream Provider networks, incurs excessive Data charges, 
or is used in violation of this Section. Any use of the Sense Device in violation of this 
Section shall constitute a material breach of this Agreement and may result in immediate 
termination pursuant to Section 12.212.2.

5.6 Over-the-Air (OTA) Updates. Satellite reserves the right to remotely deploy over-the-air 
(OTA) �rmware updates, patches, and enhancements to the Sense Devices without prior 
notice to or consent from Customer. Any cellular data consumed by Satellite-initiated OTA 
updates shall not be counted against Customer’s standard operational limits or trigger 
pass-through overage fees under Section 6.6.

6. PRICING, INVOICING, AND PAYMENT TERMS
6.1 Fees. Customer shall pay the hardware purchase prices and recurring Data subscription 

fees set forth in the applicable Order.

6.2 Taxes. All fees are exclusive of federal, state, local, and foreign taxes, duties, tariffs, 
and similar assessments. Customer is responsible for the payment of all such charges, 
excluding taxes based upon Satellite’s net income.

6.3 Payment Terms. Invoices for the purchase of physical Sense Device hardware or recurring 
Data subscription fees shall be due and payable per the terms on the invoice; provided, 
that if no due date is speci�ed on any invoice, payment must be made within thirty (30) 
days of the invoice date. Past due amounts shall bear a late payment charge of 1.5% per 
month or the maximum amount permitted by law, whichever is less.

6.4 Suspension for Non-Payment. TIME IS OF THE ESSENCE regarding subscription 
payments. If Satellite does not receive any subscription payment within seven (7) days 
after the due date, Satellite shall have the right to immediately suspend Data transmission 
to all of Customer’s devices.

6.5 Reactivation. To restore suspended Data transmission, Customer must pay all 
past-due fees, any applicable late charges, and a reactivation fee per device. Customer 
acknowledges that it may take up to four (4) weeks to re-establish Data �ow. Satellite 
shall bear no liability for any disruption of Data, loss of revenue, loss of business, or 
other damages during any suspension or reactivation period. If a Sense Device remains 
suspended for more than ninety (90) consecutive days due to non-payment, Satellite 
may permanently deactivate Data transmission services for the affected Sense Device. 
Permanent deactivation shall not affect Customer’s ownership of the physical Sense 
Device but shall terminate Customer’s right to receive Data transmission services for 
such device unless Satellite, in its sole discretion, agrees to reactivate service under 
then-current pricing, technical requirements, and service terms.

6.6 Pass-Through Overage Fees. In the event a Sense Device transmits Data in excess of 
standard operational limits due to Customer’s acts, omissions, or physical damage to the 
unit, Satellite reserves the right to pass through any resulting cellular overage charges 
assessed by Upstream Providers directly to Customer.

6.7 No Set-Off. Customer shall pay all amounts due under this Agreement in full without any 
set-off, counterclaim, deduction, or withholding for any reason whatsoever, including but 
not limited to any disputes related to the Applications, Upstream Providers, or end-user 
claims.

6.8 Tariff and Supply Chain Pass-Throughs. If the cost of raw materials, hardware 
components, tariffs, or duties increases by ten percent (10%) or more, Satellite reserves 
the right to increase the hardware purchase price for unful�lled Orders upon fourteen 
(14) days’ written notice to Customer. Customer may cancel unful�lled Orders due to a 
price increase under this section upon written noti�cation to Satellite which is received 
by Satellite within 7 days of Customer’s receipt of notice of the price increase.

7. CONFIDENTIALITY, DATA PRIVACY, AND SECURITY
7.1 Con�dentiality. Each Party shall protect the other Party’s Con�dential Information using 

the same degree of care it uses to protect its own, but no less than reasonable care. 
Neither Party shall disclose the other’s Con�dential Information to any third party except 
to employees or contractors who have a need to know and are bound by con�dentiality 
obligations. Any disclosure of Satellite’s Con�dential Information (including system 
performance data or bug reports) by Customer through social media, online forums, 
or other public or semi-public communication channels is strictly prohibited and shall 
constitute a material breach of this Agreement.

7.2 Limitation of Data Access. Sense Devices collect, transmit, and route only anonymized 
Data. Satellite and its Upstream Providers have no access to, and shall not collect, 
store, or process, any PII. Customer acknowledges that Satellite does not possess the 
information necessary to associate Data with any identi�able individual and is unable to 
identify Customer’s customers from Data alone.

7.3 Customer and Third-Party Application Responsibilities. Customer acknowledges that 
the Applications are separate third-party services governed by a separate agreement 
between Customer and third parties. Satellite does not provide, operate, host, monitor, 
control, or manage the Applications and has no responsibility for the collection, storage, 
use, disclosure, security, retention, transfer, or processing of any PII through the 
Applications. Customer is solely responsible for ensuring that its use of the Applications and 
their collection, disclosure, and use of customer information comply with all applicable laws, 
regulations, contractual obligations, and privacy notices. Customer further acknowledges 
that any obligations relating to data privacy, data security, consumer rights requests, data 
processing agreements, consent management, breach noti�cation, or similar regulatory 
requirements arising from the use of the Applications are matters solely between Customer 
and third parties. Satellite does not receive, access, possess, or control any PII associated 
with Customer’s customers and shall have no liability arising from or related to the 
collection, processing, storage, disclosure, or security of such information.

7.4 Customer Relationships and End-User Obligations. Customer acknowledges 
that Satellite has no direct relationship with Customer’s customers, renters, users, or 
other end users of the Satellite Products or Sense Devices and undertakes no duties, 
obligations, or responsibilities to such persons. Customer shall be solely responsible 
for all representations, warranties, disclosures, notices, privacy policies, terms of use, 
consents, permissions, and contractual commitments made or required in connection 
with Customer’s rental, leasing, operation, or use of Satellite Products equipped with 
Sense Devices, including any collection, use, disclosure, or processing of Data or 
information maintained through the Applications. Customer further acknowledges that it 
is solely responsible for responding to and resolving any complaints, claims, inquiries, 
or disputes raised by its customers or end users relating to the Sense Devices, Data, or 
Applications.

8. INTELLECTUAL PROPERTY AND DATA RIGHTS
8.1 Hardware and Software IP. Satellite and its licensors retain all right, title, and interest, 

including all intellectual property rights, in and to the Sense Devices, embedded �rmware, 
transmission protocols, and any related software. Customer shall not decompile, 
disassemble, or reverse engineer the Sense Devices. No intellectual property ownership 
rights are transferred to Customer by this Agreement.

8.2 Metadata Ownership. Customer acknowledges and agrees that Upstream Providers 
retain a perpetual, irrevocable right to collect, compile, and own Metadata and network 
information related to the operation, state, and location of the Sense Devices for network 
analytics and improvement purposes.

8.3 Data Commercialization. Customer acknowledges and agrees that Satellite possesses 

the perpetual right to view, collect, analyze, and commercialize all Data collected, 
processed, generated, or transmitted by the Sense Devices, for any lawful purpose, 
both during and after the Term. Without limiting the foregoing, Satellite may access and 
use such Data to provide customer support, conduct marketing activities, and glean 
generalized industry data as to how our products are used. Satellite agrees not to share 
or sell this data to any third party which Satellite knows to be a direct competitor to the 
Customer.

8.4 Data License to Customer. Notwithstanding Satellite’s exclusive ownership of the 
Data under Section 8.3, Satellite hereby grants Customer a limited, non-exclusive, 
non-transferable, revocable license during the Term to access and use the Data generated 
by Customer’s Sense Devices solely for Customer’s internal business operations via the 
Applications. Customer’s access to any Data is subject to a separate data subscription as 
more particularly described in Section 5.1, and the separate user agreement and software 
subscription the Customer has with the Third Party Application provider.

9. WARRANTIES AND REMEDIES
9.1 Limited Hardware Warranty. Satellite warrants to the Customer that, for a period of 

twelve (12) months from the date of delivery, the physical Sense Device will be free from 
material defects in materials and workmanship. Satellite’s sole obligation, and Customer’s 
exclusive remedy, for a breach of this warranty shall be the repair or replacement of the 
defective Sense Device. This warranty does not apply to any Sense Device damaged as 
a result of misuse, abuse, accident, vandalism, neglect, improper installation, improper 
maintenance, unauthorized modi�cations or repairs, environmental conditions outside the 
device’s intended operating speci�cations, power surges, water intrusion, acts of God, 
normal wear and tear, battery degradation or failure (batteries are expressly excluded 
from this warranty), or any use inconsistent with Satellite’s instructions, speci�cations, or 
documentation. This warranty is personal to the original Customer and is non-transferable. 
It does not extend to any subsequent purchaser, transferee, lessee, end user, or other 
third party.”

9.2 DISCLAIMER OF WARRANTIES. EXCEPT FOR THE EXPRESS WARRANTY IN 
SECTION 9.1, THE SENSE DEVICES AND DATA TRANSMISSION SERVICES 
ARE PROVIDED “AS IS.” SATELLITE EXPRESSLY DISCLAIMS ALL OTHER 
WARRANTIES, WHETHER EXPRESS OR IMPLIED, INCLUDING WARRANTIES 
OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, AND 
NON-INFRINGEMENT. SATELLITE EXPRESSLY DISCLAIMS ANY WARRANTY THAT 
DATA TRANSMISSION WILL BE UNINTERRUPTED, ERROR-FREE, OR SECURE 
FROM UNAUTHORIZED INTERCEPTION. SATELLITE FURTHER DISCLAIMS ANY 
WARRANTY REGARDING THE ACCURACY, COMPLETENESS, TIMELINESS, 
AVAILABILITY, OR RELIABILITY OF DATA. NO NETWORK, CELLULAR, WIRELESS, 
INTERNET, OR CLOUD-BASED SERVICE CAN BE GUARANTEED TO BE SECURE, 
AND SATELLITE DOES NOT WARRANT THAT UNAUTHORIZED ACCESS, 
INTERCEPTION, CORRUPTION, LOSS, OR DISCLOSURE OF DATA WILL NEVER 
OCCUR.

9.3 Ecosystem Compatibility and Satellite Products Warranty. Customer acknowledges 
that the installation of unauthorized third-party hardware on Satellite Products may 
compromise the structural integrity of the units. To maintain the validity of any structural or 
manufacturing warranties provided by Satellite under separate purchase agreements for 
the underlying Satellite Products, Customer agrees to exclusively install Satellite-approved 
devices (including the Sense Device) on such inventory.

9.4 Return Procedures and RMA.

9.4.1 All Sales Final. Except for valid warranty claims submitted during the twelve (12) 
month warranty period set forth in Section 9.1, all sales of Sense Devices are �nal. 
Customer shall have no right to return Sense Devices for convenience, buyer’s 
remorse, or any other non-warranty reason.

9.4.2 No Refunds. Satellite’s sole and exclusive obligation for any defective Sense 
Device is limited to Satellite’s warranty obligations described in Section 9.1. Satellite 
expressly disclaims any obligation to issue cash refunds or account credits for 
returned hardware.

9.4.3 RMA Process and Freight Allocation. Prior to returning any defective Sense 
Device, Customer must obtain a Return Merchandise Authorization (“RMA”) number 
from Satellite. Sense Devices returned without a valid RMA number will be rejected. 
Customer shall bear all inbound shipping and freight costs associated with returning 
the defective Sense Device to Satellite’s designated facility. Satellite shall bear the 
outbound shipping and freight costs for returning the repaired or replacement Sense 
Device to Customer.

9.4.4 Biohazard and Decontamination. Customer acknowledges that Sense Devices are 
installed in hazardous environments. Customer must thoroughly clean, sanitize, and 
decontaminate any Sense Device prior to return. If Satellite, in its sole discretion, 
determines that a returned Sense Device has not been properly sanitized or poses 
a biohazard, health, or safety risk, Satellite reserves the right to immediately destroy 
the unit without issuing a replacement, and Customer’s warranty for such unit shall 
be irrevocably voided.

9.4.5 Warranty Claim Return Requirement. Any warranty claim under this Agreement 
requires that Customer return the complete, unaltered Sense Device to Satellite prior 
to any warranty determination or replacement. Satellite shall have no obligation to 
issue a replacement device until receipt and inspection of the allegedly defective 
device. Customer is solely responsible for the proper installation of any replacement 
Sense Device issued by Satellite pursuant to a valid warranty claim.

9.5 Balance of Warranty. Any replacement device shipped to the Customer under this 
warranty assumes the balance of the original warranty period.

10. INDEMNIFICATION AND INSURANCE
10.1 Customer Indemni�cation. Customer shall defend, indemnify, and hold harmless 

Satellite, its affiliates, and its Upstream Providers from and against any and all third-party 
claims, damages, liabilities, costs, and expenses (including reasonable attorneys’ fees) 
arising out of or related to: (a) Customer’s improper installation or physical misuse of 
the Sense Device; (b) any privacy violation, data breach, or exposure of PII associated 
with the Applications or Customer’s business operations; (c) Customer’s failure to obtain 
necessary data collection consents from its end-customers; (d) any claims brought by 
Upstream Providers against Satellite resulting from Customer’s violation of acceptable 
use policies or misuse of the cellular network; and (e) any claim asserted by Customer’s 
customers or end users arising from Customer’s collection, use, disclosure, storage, 
processing, or sharing of Data or customer information.

10.2 Conditions. Satellite will provide Customer with prompt written notice of any claim and 
grant Customer control over the defense and settlement, provided that Customer shall 
not enter into any settlement that admits fault or imposes ongoing obligations on Satellite 
without Satellite’s prior written consent.

11. LIMITATION OF LIABILITY
11.1 CONSEQUENTIAL DAMAGES WAIVER. IN NO EVENT SHALL SATELLITE BE LIABLE 

TO CUSTOMER OR ANY THIRD PARTY FOR ANY INDIRECT, PUNITIVE, SPECIAL, 
INCIDENTAL, OR CONSEQUENTIAL DAMAGES, INCLUDING BUT NOT LIMITED 
TO LOSS OF PROFITS, LOSS OF REVENUE, LOSS OF DATA, OR CLAIMS BY 
CUSTOMER’S END-CUSTOMERS, REGARDLESS OF THE FORM OF ACTION, EVEN 
IF SATELLITE HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

11.2 LIABILITY CAP. SATELLITE’S SOLE AND EXCLUSIVE LIABILITY ARISING OUT OF 
OR RELATED TO THIS AGREEMENT, REGARDLESS OF THE FORM OF ACTION 
OR THE THEORY OF LIABILITY, SHALL BE LIMITED TO SATELLITE’S REPAIR 
OR REPLACEMENT OBLIGATIONS UNDER SECTION 9.1. IN NO EVENT SHALL 
SATELLITE’S TOTAL AGGREGATE LIABILITY UNDER THIS AGREEMENT EXCEED 
THE ORIGINAL PURCHASE PRICE PAID BY CUSTOMER FOR THE AFFECTED 
SENSE DEVICE.

11.3 CONTRACTUAL STATUTE OF LIMITATIONS. ANY CLAIM OR CAUSE OF ACTION 
ARISING OUT OF OR RELATED TO THIS AGREEMENT MUST BE BROUGHT BY 
CUSTOMER WITHIN ONE (1) YEAR AFTER THE CAUSE OF ACTION ACCRUES. IF 
NOT BROUGHT WITHIN THIS ONE-YEAR PERIOD, SUCH CLAIM OR CAUSE OF 
ACTION SHALL BE PERMANENTLY BARRED AND WAIVED.

12. TERM AND TERMINATION
12.1 Term. This Agreement shall commence upon the earliest of Customer’s submission of an 

Order, issuance of a purchase order, acceptance of a quote, payment of any invoice or 
subscription fee, activation of a Data subscription, access to or use of any Data services, 
or use of a Sense Device, and shall continue for so long as any Order, Data subscription, 
payment obligation, warranty obligation, or other obligation under this Agreement remains 
in effect, unless terminated earlier in accordance with this Agreement.

12.2 Termination for Cause. Either Party may terminate this Agreement or any Order if the 
other Party materially breaches this Agreement and fails to cure such breach within thirty 
(30) days of receiving written notice.

12.3 Termination for Upstream Failure. Satellite shall have the right to terminate this 
Agreement, or suspend Data transmission for speci�c Sense Devices, immediately and 
without penalty if an Upstream Provider terminates Satellite’s access to the necessary 
cellular networks or routing dashboards, or if the underlying cellular technology is sunset 
or discontinued.

12.4 Product End-of-Life (EOL). Satellite reserves the right to declare any speci�c Sense 
Device model obsolete or at its end-of-life (“EOL”). Satellite may terminate Data 
transmission services for any EOL Sense Device upon ninety (90) days’ prior written 
notice to Customer, without penalty or liability, and such termination shall not constitute 
a breach of this Agreement. Upon designation of a Sense Device as EOL, Satellite shall 
have no obligation to continue manufacturing or supplying replacement parts, providing 
repairs, furnishing �rmware or software updates, maintaining network compatibility, 
providing technical support, maintaining cellular connectivity or Data transmission 
services, supporting integration with third-party applications or services, or otherwise 
supporting the affected Sense Device model. Customer acknowledges that technological 
changes, cellular network modi�cations, third-party service discontinuations, hardware 
component availability, regulatory changes, and other factors may require Satellite to 
discontinue support for EOL devices.

12.5 Effect of Termination. Upon termination, all outstanding payment obligations shall 
immediately become due. Customer acknowledges that ownership of a Sense Device 
does not include a perpetual right to receive connectivity, cellular transmission services, 
cloud services, software services, or related support. Following termination of a 
subscription or this Agreement, Satellite may discontinue Data transmission services 
associated with the affected Sense Devices. Any future restoration of discontinued 
services shall be subject to Satellite’s then-current service offerings, pricing, technical 
requirements, and approval. Sections 7, 8, 8, 9.5, 11, 11, and 14 shall survive termination.

13. NOTICES
13.1 Method. All notices must be in writing and delivered by certi�ed mail, overnight courier, or 

email (with con�rmation of receipt) to the party being noti�ed.

13.2 Notices to Satellite. For purposes of notices and written communications concerning this 
agreement, notices to Satellite must be sent to:

Satellite Industries, Inc.
13705 1st Ave North
Plymouth, MN 55441
or Email: information@satelliteindustries.com

13.3 Notice to Customer. Customer’s identity, billing information, shipment information, 
subscription details, pricing, quantities, and account contact information shall be 
determined from the applicable quote, order, invoice, purchase order, online acceptance 
record, activation record, or other ordering document accepted by Satellite. Customer’s 
notice information shall be the billing, ordering, account, or other contact information 
provided by Customer in connection with the applicable order or subscription.

14. MISCELLANEOUS
14.1 Governing Law and Forum. This Agreement shall be governed by the laws of the State 

of Minnesota, without regard to its con�icts of laws principles. Exclusive jurisdiction for 
any dispute shall be the state or federal courts located in Hennepin County, Minnesota.

14.2 Force Majeure. Neither Party shall be liable for any delay or failure in performance due 
to causes beyond its reasonable control, including acts of God, pandemics, governmental 
actions, telecommunications or cellular network outages, or Upstream Provider failures.

14.3 Independent Contractor. The Parties are independent contractors. Nothing in this 
Agreement creates an agency, partnership, or joint venture.

14.4 Assignment. Customer may not assign this Agreement without Satellite’s prior written 
consent. Satellite may assign this Agreement to an affiliate or in connection with a merger, 
acquisition, or sale of assets.

14.5 Severability. If any provision of this Agreement is held invalid or unenforceable, the 
remaining provisions will remain in full force and effect.

14.6 Waiver. The failure of either Party to enforce any provision of this Agreement will not 
constitute a waiver of that provision or any other provision.

14.7 Export Compliance. Customer acknowledges that the Sense Devices contain 
technologies subject to U.S. export control laws and regulations. Customer shall not 
export, re-export, or transfer the Sense Devices outside of the designated territory 
(the United States and Canada) or to any embargoed country or sanctioned entity in 
violation of applicable U.S. law.

14.8 Publicity. Satellite may, with Customer’s written permission, use Customer’s name, 
trademarks, and logos in Satellite’s marketing materials, customer lists, case studies, 
and press releases to identify Customer as a customer of the Sense Devices and Data 
services.

14.9 Entire Agreement. This Agreement, together with any applicable Orders, quotes, 
invoices, purchase orders, online acceptance records, activation records, and other 
ordering documents issued or accepted by Satellite, constitutes the entire agreement 
between the Parties regarding the subject matter hereof and supersedes all prior 
agreements, understandings, and communications.
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2. ELECTRONIC ACCEPTANCE.
By submitting an order, issuing a purchase order, accepting a quote, remitting payment, 
activating a data subscription, accessing or using any data services, or otherwise using 
a Sense Device, Customer acknowledges that it has read, understands, and agrees to 
be bound by this Agreement, including the provisions regarding disclaimer of warranties, 
limitation of liability, data subscription requirements, third-party dependencies, and 
customer responsibilities. Customer further agrees that this Agreement is enforceable 
without a handwritten or electronic signature and that any applicable quote, order, 
invoice, purchase order, online acceptance record, activation record, or other ordering 
document may evidence Customer’s acceptance.

3. MASTER AGREEMENT STRUCTURE AND ORDERS
3.1 Scope. This Agreement sets forth the general terms and conditions applicable to all Orders 

placed by Customer for Sense Devices and associated Data subscriptions.

3.2 Order Process. Customer may purchase Sense Devices and subscriptions by submitting 
an Order. No Order shall be binding upon Satellite until accepted in writing. If there is 
a con�ict between a term in an Order and this Agreement, this Agreement shall control 
unless the Order explicitly states it is amending a speci�c section of this Agreement.

3.3 Non-Exclusivity. This Agreement does not grant Customer an exclusive right to purchase 
Sense Devices. Satellite reserves the right to sell identical or similar products and services 
to any third party.

4. HARDWARE PURCHASE, DELIVERY, 
AND INSTALLATION

4.1 Delivery and Title. Satellite will cause to be delivered the Sense Device(s) to buyer’s 
facility per the Order documents. Title to the physical hardware and risk of loss or damage 
shall pass to Customer upon delivery of the Sense Devices to the destination.

4.2 Installation Obligations. Unless installed by Satellite as detailed in Section 4.3, Customer 
is solely responsible for the proper installation of the Sense Devices on Customer’s 
inventory. Customer is solely responsible for the physical maintenance, and operation of 
the Sense Devices on Customer’s inventory. Satellite shall have no liability for damage to 
the Sense Devices, the underlying Satellite Products, or any third-party property arising 
from improper installation or from the physical alteration required for proper installation (as 
further detailed in Section 4.3).

4.3 Satellite Installation Services. Upon Customer’s request and for a fee to be mutually 
agreed to by Satellite and Customer in an Order, Satellite may install Sense Devices 
in Customer’s equipment. Satellite warrants that each Sense Device shall be in proper 
working order and functioning upon initial receipt by Customer. This limited warranty of 

functionality upon receipt does not extend beyond initial delivery and does not modify or 
expand the Limited Hardware Warranty set forth in Section 9.1 of this Agreement.

4.4 Acceptance and Concealed Damage. Customer shall have �ve (5) business days 
following receipt of the Sense Devices to inspect them for non-conformance. However, due 
to the sensitive nature of the electronic components, Customer must report any physical or 
concealed transit damage to the Sense Devices within forty-eight (48) hours of unloading. 
Failure to provide written notice of transit damage within this 48-hour period shall constitute 
a waiver of any transit damage claims, and the Sense Devices shall be deemed irrevocably 
accepted.

4.5 Physical Alteration Acknowledgment. Customer expressly acknowledges that each 
Sense Device must be physically installed on Customer’s products in order to function. 
Upon removal of the Sense Device, the holes required for installation will remain in 
Customer’s products. Customer accepts this condition and releases Satellite from any 
and all liability or claims related to such physical alteration.

5. DATA SUBSCRIPTION SERVICES 
AND UPSTREAM DEPENDENCIES

5.1 Subscription Services; Data Transmission Not Included With Sense Device. Subject to 
the payment of applicable subscription fees, Satellite will facilitate the cellular transmission 
of Data from the Sense Devices to an Upstream Provider. For the avoidance of doubt, 
the purchase of a Sense Device does not include the transmission of Data collected by 
the device. A separate data subscription is required in order to transmit Data to any Third 
Party Application. Customer must maintain an active data subscription to enable Data 
transmission services.

5.2 Applications Severability. Customer acknowledges that the Applications are third-party 
services. Satellite makes no representations regarding the uptime, functionality, or security 
of the Applications. Customer’s obligation to pay Satellite the data subscription fee is 
absolute and is not contingent upon the performance, availability, or Customer’s continued 
use of the Applications.

5.3 Upstream Provider and Third-Party Dependency Disclaimer. Data transmission relies 
on cellular networks, routing dashboards, hardware, software, connectivity services, and 
infrastructure provided by Upstream Providers and other third parties. Satellite provides 
Data transmission strictly on a “commercially reasonable basis.” Satellite shall not be 
liable for any delay, loss of Data, transmission failure, service interruption, degradation, 
security incident, or discontinuation caused by cellular network outages, third-party 
service providers, Upstream Provider downtime, hardware or software failures, or the 
sunsetting of speci�c cellular technologies.

5.4 Informational Nature of Data. Data is provided solely for informational and operational 
purposes and is not guaranteed to be accurate, complete, current, uninterrupted, or 
error-free. Customer acknowledges that the availability and accuracy of Data may be 
affected by equipment malfunctions, environmental conditions, connectivity issues, 
third-party services, maintenance activities, software defects, physical obstructions 
preventing cell reception, nearby electronic interference, cell network coverage, and other 
factors beyond Satellite’s reasonable control. Customer assumes all risks associated with 
decisions made in reliance upon Data. Satellite shall not be liable for any losses, damages, 
costs, expenses, service interruptions, customer claims, lost pro�ts, lost revenue, or other 
consequences arising from inaccurate, incomplete, delayed, unavailable, or interrupted 
Data.

5.5 Acceptable Use; Prohibited Conduct. Customer shall not tamper with, reverse engineer, 
or use the Sense Devices or any related services in any manner that violates applicable 
law, disrupts third-party networks, or violates the acceptable use policies of Upstream 
Providers. Customer shall not use the Sense Device or any related services in any unlawful 
manner, or in any manner that is abusive, threatening, harassing, fraudulent, or otherwise 
inconsistent with Satellite’s intended purpose for the device. Without limiting the foregoing, 
Customer shall not use the Sense Device to track any individual, animal, vehicle, or 
property that is not owned by or in the lawful possession or control of Customer. Satellite 
reserves the right to immediately throttle or suspend Data transmission for any device that 
threatens the integrity of Upstream Provider networks, incurs excessive Data charges, 
or is used in violation of this Section. Any use of the Sense Device in violation of this 
Section shall constitute a material breach of this Agreement and may result in immediate 
termination pursuant to Section 12.212.2.

5.6 Over-the-Air (OTA) Updates. Satellite reserves the right to remotely deploy over-the-air 
(OTA) �rmware updates, patches, and enhancements to the Sense Devices without prior 
notice to or consent from Customer. Any cellular data consumed by Satellite-initiated OTA 
updates shall not be counted against Customer’s standard operational limits or trigger 
pass-through overage fees under Section 6.6.

6. PRICING, INVOICING, AND PAYMENT TERMS
6.1 Fees. Customer shall pay the hardware purchase prices and recurring Data subscription 

fees set forth in the applicable Order.

6.2 Taxes. All fees are exclusive of federal, state, local, and foreign taxes, duties, tariffs, 
and similar assessments. Customer is responsible for the payment of all such charges, 
excluding taxes based upon Satellite’s net income.

6.3 Payment Terms. Invoices for the purchase of physical Sense Device hardware or recurring 
Data subscription fees shall be due and payable per the terms on the invoice; provided, 
that if no due date is speci�ed on any invoice, payment must be made within thirty (30) 
days of the invoice date. Past due amounts shall bear a late payment charge of 1.5% per 
month or the maximum amount permitted by law, whichever is less.

6.4 Suspension for Non-Payment. TIME IS OF THE ESSENCE regarding subscription 
payments. If Satellite does not receive any subscription payment within seven (7) days 
after the due date, Satellite shall have the right to immediately suspend Data transmission 
to all of Customer’s devices.

6.5 Reactivation. To restore suspended Data transmission, Customer must pay all 
past-due fees, any applicable late charges, and a reactivation fee per device. Customer 
acknowledges that it may take up to four (4) weeks to re-establish Data �ow. Satellite 
shall bear no liability for any disruption of Data, loss of revenue, loss of business, or 
other damages during any suspension or reactivation period. If a Sense Device remains 
suspended for more than ninety (90) consecutive days due to non-payment, Satellite 
may permanently deactivate Data transmission services for the affected Sense Device. 
Permanent deactivation shall not affect Customer’s ownership of the physical Sense 
Device but shall terminate Customer’s right to receive Data transmission services for 
such device unless Satellite, in its sole discretion, agrees to reactivate service under 
then-current pricing, technical requirements, and service terms.

6.6 Pass-Through Overage Fees. In the event a Sense Device transmits Data in excess of 
standard operational limits due to Customer’s acts, omissions, or physical damage to the 
unit, Satellite reserves the right to pass through any resulting cellular overage charges 
assessed by Upstream Providers directly to Customer.

6.7 No Set-Off. Customer shall pay all amounts due under this Agreement in full without any 
set-off, counterclaim, deduction, or withholding for any reason whatsoever, including but 
not limited to any disputes related to the Applications, Upstream Providers, or end-user 
claims.

6.8 Tariff and Supply Chain Pass-Throughs. If the cost of raw materials, hardware 
components, tariffs, or duties increases by ten percent (10%) or more, Satellite reserves 
the right to increase the hardware purchase price for unful�lled Orders upon fourteen 
(14) days’ written notice to Customer. Customer may cancel unful�lled Orders due to a 
price increase under this section upon written noti�cation to Satellite which is received 
by Satellite within 7 days of Customer’s receipt of notice of the price increase.

7. CONFIDENTIALITY, DATA PRIVACY, AND SECURITY
7.1 Con�dentiality. Each Party shall protect the other Party’s Con�dential Information using 

the same degree of care it uses to protect its own, but no less than reasonable care. 
Neither Party shall disclose the other’s Con�dential Information to any third party except 
to employees or contractors who have a need to know and are bound by con�dentiality 
obligations. Any disclosure of Satellite’s Con�dential Information (including system 
performance data or bug reports) by Customer through social media, online forums, 
or other public or semi-public communication channels is strictly prohibited and shall 
constitute a material breach of this Agreement.

7.2 Limitation of Data Access. Sense Devices collect, transmit, and route only anonymized 
Data. Satellite and its Upstream Providers have no access to, and shall not collect, 
store, or process, any PII. Customer acknowledges that Satellite does not possess the 
information necessary to associate Data with any identi�able individual and is unable to 
identify Customer’s customers from Data alone.

7.3 Customer and Third-Party Application Responsibilities. Customer acknowledges that 
the Applications are separate third-party services governed by a separate agreement 
between Customer and third parties. Satellite does not provide, operate, host, monitor, 
control, or manage the Applications and has no responsibility for the collection, storage, 
use, disclosure, security, retention, transfer, or processing of any PII through the 
Applications. Customer is solely responsible for ensuring that its use of the Applications and 
their collection, disclosure, and use of customer information comply with all applicable laws, 
regulations, contractual obligations, and privacy notices. Customer further acknowledges 
that any obligations relating to data privacy, data security, consumer rights requests, data 
processing agreements, consent management, breach noti�cation, or similar regulatory 
requirements arising from the use of the Applications are matters solely between Customer 
and third parties. Satellite does not receive, access, possess, or control any PII associated 
with Customer’s customers and shall have no liability arising from or related to the 
collection, processing, storage, disclosure, or security of such information.

7.4 Customer Relationships and End-User Obligations. Customer acknowledges 
that Satellite has no direct relationship with Customer’s customers, renters, users, or 
other end users of the Satellite Products or Sense Devices and undertakes no duties, 
obligations, or responsibilities to such persons. Customer shall be solely responsible 
for all representations, warranties, disclosures, notices, privacy policies, terms of use, 
consents, permissions, and contractual commitments made or required in connection 
with Customer’s rental, leasing, operation, or use of Satellite Products equipped with 
Sense Devices, including any collection, use, disclosure, or processing of Data or 
information maintained through the Applications. Customer further acknowledges that it 
is solely responsible for responding to and resolving any complaints, claims, inquiries, 
or disputes raised by its customers or end users relating to the Sense Devices, Data, or 
Applications.

8. INTELLECTUAL PROPERTY AND DATA RIGHTS
8.1 Hardware and Software IP. Satellite and its licensors retain all right, title, and interest, 

including all intellectual property rights, in and to the Sense Devices, embedded �rmware, 
transmission protocols, and any related software. Customer shall not decompile, 
disassemble, or reverse engineer the Sense Devices. No intellectual property ownership 
rights are transferred to Customer by this Agreement.

8.2 Metadata Ownership. Customer acknowledges and agrees that Upstream Providers 
retain a perpetual, irrevocable right to collect, compile, and own Metadata and network 
information related to the operation, state, and location of the Sense Devices for network 
analytics and improvement purposes.

8.3 Data Commercialization. Customer acknowledges and agrees that Satellite possesses 

the perpetual right to view, collect, analyze, and commercialize all Data collected, 
processed, generated, or transmitted by the Sense Devices, for any lawful purpose, 
both during and after the Term. Without limiting the foregoing, Satellite may access and 
use such Data to provide customer support, conduct marketing activities, and glean 
generalized industry data as to how our products are used. Satellite agrees not to share 
or sell this data to any third party which Satellite knows to be a direct competitor to the 
Customer.

8.4 Data License to Customer. Notwithstanding Satellite’s exclusive ownership of the 
Data under Section 8.3, Satellite hereby grants Customer a limited, non-exclusive, 
non-transferable, revocable license during the Term to access and use the Data generated 
by Customer’s Sense Devices solely for Customer’s internal business operations via the 
Applications. Customer’s access to any Data is subject to a separate data subscription as 
more particularly described in Section 5.1, and the separate user agreement and software 
subscription the Customer has with the Third Party Application provider.

9. WARRANTIES AND REMEDIES
9.1 Limited Hardware Warranty. Satellite warrants to the Customer that, for a period of 

twelve (12) months from the date of delivery, the physical Sense Device will be free from 
material defects in materials and workmanship. Satellite’s sole obligation, and Customer’s 
exclusive remedy, for a breach of this warranty shall be the repair or replacement of the 
defective Sense Device. This warranty does not apply to any Sense Device damaged as 
a result of misuse, abuse, accident, vandalism, neglect, improper installation, improper 
maintenance, unauthorized modi�cations or repairs, environmental conditions outside the 
device’s intended operating speci�cations, power surges, water intrusion, acts of God, 
normal wear and tear, battery degradation or failure (batteries are expressly excluded 
from this warranty), or any use inconsistent with Satellite’s instructions, speci�cations, or 
documentation. This warranty is personal to the original Customer and is non-transferable. 
It does not extend to any subsequent purchaser, transferee, lessee, end user, or other 
third party.”

9.2 DISCLAIMER OF WARRANTIES. EXCEPT FOR THE EXPRESS WARRANTY IN 
SECTION 9.1, THE SENSE DEVICES AND DATA TRANSMISSION SERVICES 
ARE PROVIDED “AS IS.” SATELLITE EXPRESSLY DISCLAIMS ALL OTHER 
WARRANTIES, WHETHER EXPRESS OR IMPLIED, INCLUDING WARRANTIES 
OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, AND 
NON-INFRINGEMENT. SATELLITE EXPRESSLY DISCLAIMS ANY WARRANTY THAT 
DATA TRANSMISSION WILL BE UNINTERRUPTED, ERROR-FREE, OR SECURE 
FROM UNAUTHORIZED INTERCEPTION. SATELLITE FURTHER DISCLAIMS ANY 
WARRANTY REGARDING THE ACCURACY, COMPLETENESS, TIMELINESS, 
AVAILABILITY, OR RELIABILITY OF DATA. NO NETWORK, CELLULAR, WIRELESS, 
INTERNET, OR CLOUD-BASED SERVICE CAN BE GUARANTEED TO BE SECURE, 
AND SATELLITE DOES NOT WARRANT THAT UNAUTHORIZED ACCESS, 
INTERCEPTION, CORRUPTION, LOSS, OR DISCLOSURE OF DATA WILL NEVER 
OCCUR.

9.3 Ecosystem Compatibility and Satellite Products Warranty. Customer acknowledges 
that the installation of unauthorized third-party hardware on Satellite Products may 
compromise the structural integrity of the units. To maintain the validity of any structural or 
manufacturing warranties provided by Satellite under separate purchase agreements for 
the underlying Satellite Products, Customer agrees to exclusively install Satellite-approved 
devices (including the Sense Device) on such inventory.

9.4 Return Procedures and RMA.

9.4.1 All Sales Final. Except for valid warranty claims submitted during the twelve (12) 
month warranty period set forth in Section 9.1, all sales of Sense Devices are �nal. 
Customer shall have no right to return Sense Devices for convenience, buyer’s 
remorse, or any other non-warranty reason.

9.4.2 No Refunds. Satellite’s sole and exclusive obligation for any defective Sense 
Device is limited to Satellite’s warranty obligations described in Section 9.1. Satellite 
expressly disclaims any obligation to issue cash refunds or account credits for 
returned hardware.

9.4.3 RMA Process and Freight Allocation. Prior to returning any defective Sense 
Device, Customer must obtain a Return Merchandise Authorization (“RMA”) number 
from Satellite. Sense Devices returned without a valid RMA number will be rejected. 
Customer shall bear all inbound shipping and freight costs associated with returning 
the defective Sense Device to Satellite’s designated facility. Satellite shall bear the 
outbound shipping and freight costs for returning the repaired or replacement Sense 
Device to Customer.

9.4.4 Biohazard and Decontamination. Customer acknowledges that Sense Devices are 
installed in hazardous environments. Customer must thoroughly clean, sanitize, and 
decontaminate any Sense Device prior to return. If Satellite, in its sole discretion, 
determines that a returned Sense Device has not been properly sanitized or poses 
a biohazard, health, or safety risk, Satellite reserves the right to immediately destroy 
the unit without issuing a replacement, and Customer’s warranty for such unit shall 
be irrevocably voided.

9.4.5 Warranty Claim Return Requirement. Any warranty claim under this Agreement 
requires that Customer return the complete, unaltered Sense Device to Satellite prior 
to any warranty determination or replacement. Satellite shall have no obligation to 
issue a replacement device until receipt and inspection of the allegedly defective 
device. Customer is solely responsible for the proper installation of any replacement 
Sense Device issued by Satellite pursuant to a valid warranty claim.

9.5 Balance of Warranty. Any replacement device shipped to the Customer under this 
warranty assumes the balance of the original warranty period.

10. INDEMNIFICATION AND INSURANCE
10.1 Customer Indemni�cation. Customer shall defend, indemnify, and hold harmless 

Satellite, its affiliates, and its Upstream Providers from and against any and all third-party 
claims, damages, liabilities, costs, and expenses (including reasonable attorneys’ fees) 
arising out of or related to: (a) Customer’s improper installation or physical misuse of 
the Sense Device; (b) any privacy violation, data breach, or exposure of PII associated 
with the Applications or Customer’s business operations; (c) Customer’s failure to obtain 
necessary data collection consents from its end-customers; (d) any claims brought by 
Upstream Providers against Satellite resulting from Customer’s violation of acceptable 
use policies or misuse of the cellular network; and (e) any claim asserted by Customer’s 
customers or end users arising from Customer’s collection, use, disclosure, storage, 
processing, or sharing of Data or customer information.

10.2 Conditions. Satellite will provide Customer with prompt written notice of any claim and 
grant Customer control over the defense and settlement, provided that Customer shall 
not enter into any settlement that admits fault or imposes ongoing obligations on Satellite 
without Satellite’s prior written consent.

11. LIMITATION OF LIABILITY
11.1 CONSEQUENTIAL DAMAGES WAIVER. IN NO EVENT SHALL SATELLITE BE LIABLE 

TO CUSTOMER OR ANY THIRD PARTY FOR ANY INDIRECT, PUNITIVE, SPECIAL, 
INCIDENTAL, OR CONSEQUENTIAL DAMAGES, INCLUDING BUT NOT LIMITED 
TO LOSS OF PROFITS, LOSS OF REVENUE, LOSS OF DATA, OR CLAIMS BY 
CUSTOMER’S END-CUSTOMERS, REGARDLESS OF THE FORM OF ACTION, EVEN 
IF SATELLITE HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

11.2 LIABILITY CAP. SATELLITE’S SOLE AND EXCLUSIVE LIABILITY ARISING OUT OF 
OR RELATED TO THIS AGREEMENT, REGARDLESS OF THE FORM OF ACTION 
OR THE THEORY OF LIABILITY, SHALL BE LIMITED TO SATELLITE’S REPAIR 
OR REPLACEMENT OBLIGATIONS UNDER SECTION 9.1. IN NO EVENT SHALL 
SATELLITE’S TOTAL AGGREGATE LIABILITY UNDER THIS AGREEMENT EXCEED 
THE ORIGINAL PURCHASE PRICE PAID BY CUSTOMER FOR THE AFFECTED 
SENSE DEVICE.

11.3 CONTRACTUAL STATUTE OF LIMITATIONS. ANY CLAIM OR CAUSE OF ACTION 
ARISING OUT OF OR RELATED TO THIS AGREEMENT MUST BE BROUGHT BY 
CUSTOMER WITHIN ONE (1) YEAR AFTER THE CAUSE OF ACTION ACCRUES. IF 
NOT BROUGHT WITHIN THIS ONE-YEAR PERIOD, SUCH CLAIM OR CAUSE OF 
ACTION SHALL BE PERMANENTLY BARRED AND WAIVED.

12. TERM AND TERMINATION
12.1 Term. This Agreement shall commence upon the earliest of Customer’s submission of an 

Order, issuance of a purchase order, acceptance of a quote, payment of any invoice or 
subscription fee, activation of a Data subscription, access to or use of any Data services, 
or use of a Sense Device, and shall continue for so long as any Order, Data subscription, 
payment obligation, warranty obligation, or other obligation under this Agreement remains 
in effect, unless terminated earlier in accordance with this Agreement.

12.2 Termination for Cause. Either Party may terminate this Agreement or any Order if the 
other Party materially breaches this Agreement and fails to cure such breach within thirty 
(30) days of receiving written notice.

12.3 Termination for Upstream Failure. Satellite shall have the right to terminate this 
Agreement, or suspend Data transmission for speci�c Sense Devices, immediately and 
without penalty if an Upstream Provider terminates Satellite’s access to the necessary 
cellular networks or routing dashboards, or if the underlying cellular technology is sunset 
or discontinued.

12.4 Product End-of-Life (EOL). Satellite reserves the right to declare any speci�c Sense 
Device model obsolete or at its end-of-life (“EOL”). Satellite may terminate Data 
transmission services for any EOL Sense Device upon ninety (90) days’ prior written 
notice to Customer, without penalty or liability, and such termination shall not constitute 
a breach of this Agreement. Upon designation of a Sense Device as EOL, Satellite shall 
have no obligation to continue manufacturing or supplying replacement parts, providing 
repairs, furnishing �rmware or software updates, maintaining network compatibility, 
providing technical support, maintaining cellular connectivity or Data transmission 
services, supporting integration with third-party applications or services, or otherwise 
supporting the affected Sense Device model. Customer acknowledges that technological 
changes, cellular network modi�cations, third-party service discontinuations, hardware 
component availability, regulatory changes, and other factors may require Satellite to 
discontinue support for EOL devices.

12.5 Effect of Termination. Upon termination, all outstanding payment obligations shall 
immediately become due. Customer acknowledges that ownership of a Sense Device 
does not include a perpetual right to receive connectivity, cellular transmission services, 
cloud services, software services, or related support. Following termination of a 
subscription or this Agreement, Satellite may discontinue Data transmission services 
associated with the affected Sense Devices. Any future restoration of discontinued 
services shall be subject to Satellite’s then-current service offerings, pricing, technical 
requirements, and approval. Sections 7, 8, 8, 9.5, 11, 11, and 14 shall survive termination.

13. NOTICES
13.1 Method. All notices must be in writing and delivered by certi�ed mail, overnight courier, or 

email (with con�rmation of receipt) to the party being noti�ed.

13.2 Notices to Satellite. For purposes of notices and written communications concerning this 
agreement, notices to Satellite must be sent to:

Satellite Industries, Inc.
13705 1st Ave North
Plymouth, MN 55441
or Email: information@satelliteindustries.com

13.3 Notice to Customer. Customer’s identity, billing information, shipment information, 
subscription details, pricing, quantities, and account contact information shall be 
determined from the applicable quote, order, invoice, purchase order, online acceptance 
record, activation record, or other ordering document accepted by Satellite. Customer’s 
notice information shall be the billing, ordering, account, or other contact information 
provided by Customer in connection with the applicable order or subscription.

14. MISCELLANEOUS
14.1 Governing Law and Forum. This Agreement shall be governed by the laws of the State 

of Minnesota, without regard to its con�icts of laws principles. Exclusive jurisdiction for 
any dispute shall be the state or federal courts located in Hennepin County, Minnesota.

14.2 Force Majeure. Neither Party shall be liable for any delay or failure in performance due 
to causes beyond its reasonable control, including acts of God, pandemics, governmental 
actions, telecommunications or cellular network outages, or Upstream Provider failures.

14.3 Independent Contractor. The Parties are independent contractors. Nothing in this 
Agreement creates an agency, partnership, or joint venture.

14.4 Assignment. Customer may not assign this Agreement without Satellite’s prior written 
consent. Satellite may assign this Agreement to an affiliate or in connection with a merger, 
acquisition, or sale of assets.

14.5 Severability. If any provision of this Agreement is held invalid or unenforceable, the 
remaining provisions will remain in full force and effect.

14.6 Waiver. The failure of either Party to enforce any provision of this Agreement will not 
constitute a waiver of that provision or any other provision.

14.7 Export Compliance. Customer acknowledges that the Sense Devices contain 
technologies subject to U.S. export control laws and regulations. Customer shall not 
export, re-export, or transfer the Sense Devices outside of the designated territory 
(the United States and Canada) or to any embargoed country or sanctioned entity in 
violation of applicable U.S. law.

14.8 Publicity. Satellite may, with Customer’s written permission, use Customer’s name, 
trademarks, and logos in Satellite’s marketing materials, customer lists, case studies, 
and press releases to identify Customer as a customer of the Sense Devices and Data 
services.

14.9 Entire Agreement. This Agreement, together with any applicable Orders, quotes, 
invoices, purchase orders, online acceptance records, activation records, and other 
ordering documents issued or accepted by Satellite, constitutes the entire agreement 
between the Parties regarding the subject matter hereof and supersedes all prior 
agreements, understandings, and communications.
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2. ELECTRONIC ACCEPTANCE.
By submitting an order, issuing a purchase order, accepting a quote, remitting payment, 
activating a data subscription, accessing or using any data services, or otherwise using 
a Sense Device, Customer acknowledges that it has read, understands, and agrees to 
be bound by this Agreement, including the provisions regarding disclaimer of warranties, 
limitation of liability, data subscription requirements, third-party dependencies, and 
customer responsibilities. Customer further agrees that this Agreement is enforceable 
without a handwritten or electronic signature and that any applicable quote, order, 
invoice, purchase order, online acceptance record, activation record, or other ordering 
document may evidence Customer’s acceptance.

3. MASTER AGREEMENT STRUCTURE AND ORDERS
3.1 Scope. This Agreement sets forth the general terms and conditions applicable to all Orders 

placed by Customer for Sense Devices and associated Data subscriptions.

3.2 Order Process. Customer may purchase Sense Devices and subscriptions by submitting 
an Order. No Order shall be binding upon Satellite until accepted in writing. If there is 
a con�ict between a term in an Order and this Agreement, this Agreement shall control 
unless the Order explicitly states it is amending a speci�c section of this Agreement.

3.3 Non-Exclusivity. This Agreement does not grant Customer an exclusive right to purchase 
Sense Devices. Satellite reserves the right to sell identical or similar products and services 
to any third party.

4. HARDWARE PURCHASE, DELIVERY, 
AND INSTALLATION

4.1 Delivery and Title. Satellite will cause to be delivered the Sense Device(s) to buyer’s 
facility per the Order documents. Title to the physical hardware and risk of loss or damage 
shall pass to Customer upon delivery of the Sense Devices to the destination.

4.2 Installation Obligations. Unless installed by Satellite as detailed in Section 4.3, Customer 
is solely responsible for the proper installation of the Sense Devices on Customer’s 
inventory. Customer is solely responsible for the physical maintenance, and operation of 
the Sense Devices on Customer’s inventory. Satellite shall have no liability for damage to 
the Sense Devices, the underlying Satellite Products, or any third-party property arising 
from improper installation or from the physical alteration required for proper installation (as 
further detailed in Section 4.3).

4.3 Satellite Installation Services. Upon Customer’s request and for a fee to be mutually 
agreed to by Satellite and Customer in an Order, Satellite may install Sense Devices 
in Customer’s equipment. Satellite warrants that each Sense Device shall be in proper 
working order and functioning upon initial receipt by Customer. This limited warranty of 

functionality upon receipt does not extend beyond initial delivery and does not modify or 
expand the Limited Hardware Warranty set forth in Section 9.1 of this Agreement.

4.4 Acceptance and Concealed Damage. Customer shall have �ve (5) business days 
following receipt of the Sense Devices to inspect them for non-conformance. However, due 
to the sensitive nature of the electronic components, Customer must report any physical or 
concealed transit damage to the Sense Devices within forty-eight (48) hours of unloading. 
Failure to provide written notice of transit damage within this 48-hour period shall constitute 
a waiver of any transit damage claims, and the Sense Devices shall be deemed irrevocably 
accepted.

4.5 Physical Alteration Acknowledgment. Customer expressly acknowledges that each 
Sense Device must be physically installed on Customer’s products in order to function. 
Upon removal of the Sense Device, the holes required for installation will remain in 
Customer’s products. Customer accepts this condition and releases Satellite from any 
and all liability or claims related to such physical alteration.

5. DATA SUBSCRIPTION SERVICES 
AND UPSTREAM DEPENDENCIES

5.1 Subscription Services; Data Transmission Not Included With Sense Device. Subject to 
the payment of applicable subscription fees, Satellite will facilitate the cellular transmission 
of Data from the Sense Devices to an Upstream Provider. For the avoidance of doubt, 
the purchase of a Sense Device does not include the transmission of Data collected by 
the device. A separate data subscription is required in order to transmit Data to any Third 
Party Application. Customer must maintain an active data subscription to enable Data 
transmission services.

5.2 Applications Severability. Customer acknowledges that the Applications are third-party 
services. Satellite makes no representations regarding the uptime, functionality, or security 
of the Applications. Customer’s obligation to pay Satellite the data subscription fee is 
absolute and is not contingent upon the performance, availability, or Customer’s continued 
use of the Applications.

5.3 Upstream Provider and Third-Party Dependency Disclaimer. Data transmission relies 
on cellular networks, routing dashboards, hardware, software, connectivity services, and 
infrastructure provided by Upstream Providers and other third parties. Satellite provides 
Data transmission strictly on a “commercially reasonable basis.” Satellite shall not be 
liable for any delay, loss of Data, transmission failure, service interruption, degradation, 
security incident, or discontinuation caused by cellular network outages, third-party 
service providers, Upstream Provider downtime, hardware or software failures, or the 
sunsetting of speci�c cellular technologies.

5.4 Informational Nature of Data. Data is provided solely for informational and operational 
purposes and is not guaranteed to be accurate, complete, current, uninterrupted, or 
error-free. Customer acknowledges that the availability and accuracy of Data may be 
affected by equipment malfunctions, environmental conditions, connectivity issues, 
third-party services, maintenance activities, software defects, physical obstructions 
preventing cell reception, nearby electronic interference, cell network coverage, and other 
factors beyond Satellite’s reasonable control. Customer assumes all risks associated with 
decisions made in reliance upon Data. Satellite shall not be liable for any losses, damages, 
costs, expenses, service interruptions, customer claims, lost pro�ts, lost revenue, or other 
consequences arising from inaccurate, incomplete, delayed, unavailable, or interrupted 
Data.

5.5 Acceptable Use; Prohibited Conduct. Customer shall not tamper with, reverse engineer, 
or use the Sense Devices or any related services in any manner that violates applicable 
law, disrupts third-party networks, or violates the acceptable use policies of Upstream 
Providers. Customer shall not use the Sense Device or any related services in any unlawful 
manner, or in any manner that is abusive, threatening, harassing, fraudulent, or otherwise 
inconsistent with Satellite’s intended purpose for the device. Without limiting the foregoing, 
Customer shall not use the Sense Device to track any individual, animal, vehicle, or 
property that is not owned by or in the lawful possession or control of Customer. Satellite 
reserves the right to immediately throttle or suspend Data transmission for any device that 
threatens the integrity of Upstream Provider networks, incurs excessive Data charges, 
or is used in violation of this Section. Any use of the Sense Device in violation of this 
Section shall constitute a material breach of this Agreement and may result in immediate 
termination pursuant to Section 12.212.2.

5.6 Over-the-Air (OTA) Updates. Satellite reserves the right to remotely deploy over-the-air 
(OTA) �rmware updates, patches, and enhancements to the Sense Devices without prior 
notice to or consent from Customer. Any cellular data consumed by Satellite-initiated OTA 
updates shall not be counted against Customer’s standard operational limits or trigger 
pass-through overage fees under Section 6.6.

6. PRICING, INVOICING, AND PAYMENT TERMS
6.1 Fees. Customer shall pay the hardware purchase prices and recurring Data subscription 

fees set forth in the applicable Order.

6.2 Taxes. All fees are exclusive of federal, state, local, and foreign taxes, duties, tariffs, 
and similar assessments. Customer is responsible for the payment of all such charges, 
excluding taxes based upon Satellite’s net income.

6.3 Payment Terms. Invoices for the purchase of physical Sense Device hardware or recurring 
Data subscription fees shall be due and payable per the terms on the invoice; provided, 
that if no due date is speci�ed on any invoice, payment must be made within thirty (30) 
days of the invoice date. Past due amounts shall bear a late payment charge of 1.5% per 
month or the maximum amount permitted by law, whichever is less.

6.4 Suspension for Non-Payment. TIME IS OF THE ESSENCE regarding subscription 
payments. If Satellite does not receive any subscription payment within seven (7) days 
after the due date, Satellite shall have the right to immediately suspend Data transmission 
to all of Customer’s devices.

6.5 Reactivation. To restore suspended Data transmission, Customer must pay all 
past-due fees, any applicable late charges, and a reactivation fee per device. Customer 
acknowledges that it may take up to four (4) weeks to re-establish Data �ow. Satellite 
shall bear no liability for any disruption of Data, loss of revenue, loss of business, or 
other damages during any suspension or reactivation period. If a Sense Device remains 
suspended for more than ninety (90) consecutive days due to non-payment, Satellite 
may permanently deactivate Data transmission services for the affected Sense Device. 
Permanent deactivation shall not affect Customer’s ownership of the physical Sense 
Device but shall terminate Customer’s right to receive Data transmission services for 
such device unless Satellite, in its sole discretion, agrees to reactivate service under 
then-current pricing, technical requirements, and service terms.

6.6 Pass-Through Overage Fees. In the event a Sense Device transmits Data in excess of 
standard operational limits due to Customer’s acts, omissions, or physical damage to the 
unit, Satellite reserves the right to pass through any resulting cellular overage charges 
assessed by Upstream Providers directly to Customer.

6.7 No Set-Off. Customer shall pay all amounts due under this Agreement in full without any 
set-off, counterclaim, deduction, or withholding for any reason whatsoever, including but 
not limited to any disputes related to the Applications, Upstream Providers, or end-user 
claims.

6.8 Tariff and Supply Chain Pass-Throughs. If the cost of raw materials, hardware 
components, tariffs, or duties increases by ten percent (10%) or more, Satellite reserves 
the right to increase the hardware purchase price for unful�lled Orders upon fourteen 
(14) days’ written notice to Customer. Customer may cancel unful�lled Orders due to a 
price increase under this section upon written noti�cation to Satellite which is received 
by Satellite within 7 days of Customer’s receipt of notice of the price increase.

7. CONFIDENTIALITY, DATA PRIVACY, AND SECURITY
7.1 Con�dentiality. Each Party shall protect the other Party’s Con�dential Information using 

the same degree of care it uses to protect its own, but no less than reasonable care. 
Neither Party shall disclose the other’s Con�dential Information to any third party except 
to employees or contractors who have a need to know and are bound by con�dentiality 
obligations. Any disclosure of Satellite’s Con�dential Information (including system 
performance data or bug reports) by Customer through social media, online forums, 
or other public or semi-public communication channels is strictly prohibited and shall 
constitute a material breach of this Agreement.

7.2 Limitation of Data Access. Sense Devices collect, transmit, and route only anonymized 
Data. Satellite and its Upstream Providers have no access to, and shall not collect, 
store, or process, any PII. Customer acknowledges that Satellite does not possess the 
information necessary to associate Data with any identi�able individual and is unable to 
identify Customer’s customers from Data alone.

7.3 Customer and Third-Party Application Responsibilities. Customer acknowledges that 
the Applications are separate third-party services governed by a separate agreement 
between Customer and third parties. Satellite does not provide, operate, host, monitor, 
control, or manage the Applications and has no responsibility for the collection, storage, 
use, disclosure, security, retention, transfer, or processing of any PII through the 
Applications. Customer is solely responsible for ensuring that its use of the Applications and 
their collection, disclosure, and use of customer information comply with all applicable laws, 
regulations, contractual obligations, and privacy notices. Customer further acknowledges 
that any obligations relating to data privacy, data security, consumer rights requests, data 
processing agreements, consent management, breach noti�cation, or similar regulatory 
requirements arising from the use of the Applications are matters solely between Customer 
and third parties. Satellite does not receive, access, possess, or control any PII associated 
with Customer’s customers and shall have no liability arising from or related to the 
collection, processing, storage, disclosure, or security of such information.

7.4 Customer Relationships and End-User Obligations. Customer acknowledges 
that Satellite has no direct relationship with Customer’s customers, renters, users, or 
other end users of the Satellite Products or Sense Devices and undertakes no duties, 
obligations, or responsibilities to such persons. Customer shall be solely responsible 
for all representations, warranties, disclosures, notices, privacy policies, terms of use, 
consents, permissions, and contractual commitments made or required in connection 
with Customer’s rental, leasing, operation, or use of Satellite Products equipped with 
Sense Devices, including any collection, use, disclosure, or processing of Data or 
information maintained through the Applications. Customer further acknowledges that it 
is solely responsible for responding to and resolving any complaints, claims, inquiries, 
or disputes raised by its customers or end users relating to the Sense Devices, Data, or 
Applications.

8. INTELLECTUAL PROPERTY AND DATA RIGHTS
8.1 Hardware and Software IP. Satellite and its licensors retain all right, title, and interest, 

including all intellectual property rights, in and to the Sense Devices, embedded �rmware, 
transmission protocols, and any related software. Customer shall not decompile, 
disassemble, or reverse engineer the Sense Devices. No intellectual property ownership 
rights are transferred to Customer by this Agreement.

8.2 Metadata Ownership. Customer acknowledges and agrees that Upstream Providers 
retain a perpetual, irrevocable right to collect, compile, and own Metadata and network 
information related to the operation, state, and location of the Sense Devices for network 
analytics and improvement purposes.

8.3 Data Commercialization. Customer acknowledges and agrees that Satellite possesses 

the perpetual right to view, collect, analyze, and commercialize all Data collected, 
processed, generated, or transmitted by the Sense Devices, for any lawful purpose, 
both during and after the Term. Without limiting the foregoing, Satellite may access and 
use such Data to provide customer support, conduct marketing activities, and glean 
generalized industry data as to how our products are used. Satellite agrees not to share 
or sell this data to any third party which Satellite knows to be a direct competitor to the 
Customer.

8.4 Data License to Customer. Notwithstanding Satellite’s exclusive ownership of the 
Data under Section 8.3, Satellite hereby grants Customer a limited, non-exclusive, 
non-transferable, revocable license during the Term to access and use the Data generated 
by Customer’s Sense Devices solely for Customer’s internal business operations via the 
Applications. Customer’s access to any Data is subject to a separate data subscription as 
more particularly described in Section 5.1, and the separate user agreement and software 
subscription the Customer has with the Third Party Application provider.

9. WARRANTIES AND REMEDIES
9.1 Limited Hardware Warranty. Satellite warrants to the Customer that, for a period of 

twelve (12) months from the date of delivery, the physical Sense Device will be free from 
material defects in materials and workmanship. Satellite’s sole obligation, and Customer’s 
exclusive remedy, for a breach of this warranty shall be the repair or replacement of the 
defective Sense Device. This warranty does not apply to any Sense Device damaged as 
a result of misuse, abuse, accident, vandalism, neglect, improper installation, improper 
maintenance, unauthorized modi�cations or repairs, environmental conditions outside the 
device’s intended operating speci�cations, power surges, water intrusion, acts of God, 
normal wear and tear, battery degradation or failure (batteries are expressly excluded 
from this warranty), or any use inconsistent with Satellite’s instructions, speci�cations, or 
documentation. This warranty is personal to the original Customer and is non-transferable. 
It does not extend to any subsequent purchaser, transferee, lessee, end user, or other 
third party.”

9.2 DISCLAIMER OF WARRANTIES. EXCEPT FOR THE EXPRESS WARRANTY IN 
SECTION 9.1, THE SENSE DEVICES AND DATA TRANSMISSION SERVICES 
ARE PROVIDED “AS IS.” SATELLITE EXPRESSLY DISCLAIMS ALL OTHER 
WARRANTIES, WHETHER EXPRESS OR IMPLIED, INCLUDING WARRANTIES 
OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, AND 
NON-INFRINGEMENT. SATELLITE EXPRESSLY DISCLAIMS ANY WARRANTY THAT 
DATA TRANSMISSION WILL BE UNINTERRUPTED, ERROR-FREE, OR SECURE 
FROM UNAUTHORIZED INTERCEPTION. SATELLITE FURTHER DISCLAIMS ANY 
WARRANTY REGARDING THE ACCURACY, COMPLETENESS, TIMELINESS, 
AVAILABILITY, OR RELIABILITY OF DATA. NO NETWORK, CELLULAR, WIRELESS, 
INTERNET, OR CLOUD-BASED SERVICE CAN BE GUARANTEED TO BE SECURE, 
AND SATELLITE DOES NOT WARRANT THAT UNAUTHORIZED ACCESS, 
INTERCEPTION, CORRUPTION, LOSS, OR DISCLOSURE OF DATA WILL NEVER 
OCCUR.

9.3 Ecosystem Compatibility and Satellite Products Warranty. Customer acknowledges 
that the installation of unauthorized third-party hardware on Satellite Products may 
compromise the structural integrity of the units. To maintain the validity of any structural or 
manufacturing warranties provided by Satellite under separate purchase agreements for 
the underlying Satellite Products, Customer agrees to exclusively install Satellite-approved 
devices (including the Sense Device) on such inventory.

9.4 Return Procedures and RMA.

9.4.1 All Sales Final. Except for valid warranty claims submitted during the twelve (12) 
month warranty period set forth in Section 9.1, all sales of Sense Devices are �nal. 
Customer shall have no right to return Sense Devices for convenience, buyer’s 
remorse, or any other non-warranty reason.

9.4.2 No Refunds. Satellite’s sole and exclusive obligation for any defective Sense 
Device is limited to Satellite’s warranty obligations described in Section 9.1. Satellite 
expressly disclaims any obligation to issue cash refunds or account credits for 
returned hardware.

9.4.3 RMA Process and Freight Allocation. Prior to returning any defective Sense 
Device, Customer must obtain a Return Merchandise Authorization (“RMA”) number 
from Satellite. Sense Devices returned without a valid RMA number will be rejected. 
Customer shall bear all inbound shipping and freight costs associated with returning 
the defective Sense Device to Satellite’s designated facility. Satellite shall bear the 
outbound shipping and freight costs for returning the repaired or replacement Sense 
Device to Customer.

9.4.4 Biohazard and Decontamination. Customer acknowledges that Sense Devices are 
installed in hazardous environments. Customer must thoroughly clean, sanitize, and 
decontaminate any Sense Device prior to return. If Satellite, in its sole discretion, 
determines that a returned Sense Device has not been properly sanitized or poses 
a biohazard, health, or safety risk, Satellite reserves the right to immediately destroy 
the unit without issuing a replacement, and Customer’s warranty for such unit shall 
be irrevocably voided.

9.4.5 Warranty Claim Return Requirement. Any warranty claim under this Agreement 
requires that Customer return the complete, unaltered Sense Device to Satellite prior 
to any warranty determination or replacement. Satellite shall have no obligation to 
issue a replacement device until receipt and inspection of the allegedly defective 
device. Customer is solely responsible for the proper installation of any replacement 
Sense Device issued by Satellite pursuant to a valid warranty claim.

9.5 Balance of Warranty. Any replacement device shipped to the Customer under this 
warranty assumes the balance of the original warranty period.

10. INDEMNIFICATION AND INSURANCE
10.1 Customer Indemni�cation. Customer shall defend, indemnify, and hold harmless 

Satellite, its affiliates, and its Upstream Providers from and against any and all third-party 
claims, damages, liabilities, costs, and expenses (including reasonable attorneys’ fees) 
arising out of or related to: (a) Customer’s improper installation or physical misuse of 
the Sense Device; (b) any privacy violation, data breach, or exposure of PII associated 
with the Applications or Customer’s business operations; (c) Customer’s failure to obtain 
necessary data collection consents from its end-customers; (d) any claims brought by 
Upstream Providers against Satellite resulting from Customer’s violation of acceptable 
use policies or misuse of the cellular network; and (e) any claim asserted by Customer’s 
customers or end users arising from Customer’s collection, use, disclosure, storage, 
processing, or sharing of Data or customer information.

10.2 Conditions. Satellite will provide Customer with prompt written notice of any claim and 
grant Customer control over the defense and settlement, provided that Customer shall 
not enter into any settlement that admits fault or imposes ongoing obligations on Satellite 
without Satellite’s prior written consent.

11. LIMITATION OF LIABILITY
11.1 CONSEQUENTIAL DAMAGES WAIVER. IN NO EVENT SHALL SATELLITE BE LIABLE 

TO CUSTOMER OR ANY THIRD PARTY FOR ANY INDIRECT, PUNITIVE, SPECIAL, 
INCIDENTAL, OR CONSEQUENTIAL DAMAGES, INCLUDING BUT NOT LIMITED 
TO LOSS OF PROFITS, LOSS OF REVENUE, LOSS OF DATA, OR CLAIMS BY 
CUSTOMER’S END-CUSTOMERS, REGARDLESS OF THE FORM OF ACTION, EVEN 
IF SATELLITE HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

11.2 LIABILITY CAP. SATELLITE’S SOLE AND EXCLUSIVE LIABILITY ARISING OUT OF 
OR RELATED TO THIS AGREEMENT, REGARDLESS OF THE FORM OF ACTION 
OR THE THEORY OF LIABILITY, SHALL BE LIMITED TO SATELLITE’S REPAIR 
OR REPLACEMENT OBLIGATIONS UNDER SECTION 9.1. IN NO EVENT SHALL 
SATELLITE’S TOTAL AGGREGATE LIABILITY UNDER THIS AGREEMENT EXCEED 
THE ORIGINAL PURCHASE PRICE PAID BY CUSTOMER FOR THE AFFECTED 
SENSE DEVICE.

11.3 CONTRACTUAL STATUTE OF LIMITATIONS. ANY CLAIM OR CAUSE OF ACTION 
ARISING OUT OF OR RELATED TO THIS AGREEMENT MUST BE BROUGHT BY 
CUSTOMER WITHIN ONE (1) YEAR AFTER THE CAUSE OF ACTION ACCRUES. IF 
NOT BROUGHT WITHIN THIS ONE-YEAR PERIOD, SUCH CLAIM OR CAUSE OF 
ACTION SHALL BE PERMANENTLY BARRED AND WAIVED.

12. TERM AND TERMINATION
12.1 Term. This Agreement shall commence upon the earliest of Customer’s submission of an 

Order, issuance of a purchase order, acceptance of a quote, payment of any invoice or 
subscription fee, activation of a Data subscription, access to or use of any Data services, 
or use of a Sense Device, and shall continue for so long as any Order, Data subscription, 
payment obligation, warranty obligation, or other obligation under this Agreement remains 
in effect, unless terminated earlier in accordance with this Agreement.

12.2 Termination for Cause. Either Party may terminate this Agreement or any Order if the 
other Party materially breaches this Agreement and fails to cure such breach within thirty 
(30) days of receiving written notice.

12.3 Termination for Upstream Failure. Satellite shall have the right to terminate this 
Agreement, or suspend Data transmission for speci�c Sense Devices, immediately and 
without penalty if an Upstream Provider terminates Satellite’s access to the necessary 
cellular networks or routing dashboards, or if the underlying cellular technology is sunset 
or discontinued.

12.4 Product End-of-Life (EOL). Satellite reserves the right to declare any speci�c Sense 
Device model obsolete or at its end-of-life (“EOL”). Satellite may terminate Data 
transmission services for any EOL Sense Device upon ninety (90) days’ prior written 
notice to Customer, without penalty or liability, and such termination shall not constitute 
a breach of this Agreement. Upon designation of a Sense Device as EOL, Satellite shall 
have no obligation to continue manufacturing or supplying replacement parts, providing 
repairs, furnishing �rmware or software updates, maintaining network compatibility, 
providing technical support, maintaining cellular connectivity or Data transmission 
services, supporting integration with third-party applications or services, or otherwise 
supporting the affected Sense Device model. Customer acknowledges that technological 
changes, cellular network modi�cations, third-party service discontinuations, hardware 
component availability, regulatory changes, and other factors may require Satellite to 
discontinue support for EOL devices.

12.5 Effect of Termination. Upon termination, all outstanding payment obligations shall 
immediately become due. Customer acknowledges that ownership of a Sense Device 
does not include a perpetual right to receive connectivity, cellular transmission services, 
cloud services, software services, or related support. Following termination of a 
subscription or this Agreement, Satellite may discontinue Data transmission services 
associated with the affected Sense Devices. Any future restoration of discontinued 
services shall be subject to Satellite’s then-current service offerings, pricing, technical 
requirements, and approval. Sections 7, 8, 8, 9.5, 11, 11, and 14 shall survive termination.

13. NOTICES
13.1 Method. All notices must be in writing and delivered by certi�ed mail, overnight courier, or 

email (with con�rmation of receipt) to the party being noti�ed.

13.2 Notices to Satellite. For purposes of notices and written communications concerning this 
agreement, notices to Satellite must be sent to:

Satellite Industries, Inc.
13705 1st Ave North
Plymouth, MN 55441
or Email: information@satelliteindustries.com

13.3 Notice to Customer. Customer’s identity, billing information, shipment information, 
subscription details, pricing, quantities, and account contact information shall be 
determined from the applicable quote, order, invoice, purchase order, online acceptance 
record, activation record, or other ordering document accepted by Satellite. Customer’s 
notice information shall be the billing, ordering, account, or other contact information 
provided by Customer in connection with the applicable order or subscription.

14. MISCELLANEOUS
14.1 Governing Law and Forum. This Agreement shall be governed by the laws of the State 

of Minnesota, without regard to its con�icts of laws principles. Exclusive jurisdiction for 
any dispute shall be the state or federal courts located in Hennepin County, Minnesota.

14.2 Force Majeure. Neither Party shall be liable for any delay or failure in performance due 
to causes beyond its reasonable control, including acts of God, pandemics, governmental 
actions, telecommunications or cellular network outages, or Upstream Provider failures.

14.3 Independent Contractor. The Parties are independent contractors. Nothing in this 
Agreement creates an agency, partnership, or joint venture.

14.4 Assignment. Customer may not assign this Agreement without Satellite’s prior written 
consent. Satellite may assign this Agreement to an affiliate or in connection with a merger, 
acquisition, or sale of assets.

14.5 Severability. If any provision of this Agreement is held invalid or unenforceable, the 
remaining provisions will remain in full force and effect.

14.6 Waiver. The failure of either Party to enforce any provision of this Agreement will not 
constitute a waiver of that provision or any other provision.

14.7 Export Compliance. Customer acknowledges that the Sense Devices contain 
technologies subject to U.S. export control laws and regulations. Customer shall not 
export, re-export, or transfer the Sense Devices outside of the designated territory 
(the United States and Canada) or to any embargoed country or sanctioned entity in 
violation of applicable U.S. law.

14.8 Publicity. Satellite may, with Customer’s written permission, use Customer’s name, 
trademarks, and logos in Satellite’s marketing materials, customer lists, case studies, 
and press releases to identify Customer as a customer of the Sense Devices and Data 
services.

14.9 Entire Agreement. This Agreement, together with any applicable Orders, quotes, 
invoices, purchase orders, online acceptance records, activation records, and other 
ordering documents issued or accepted by Satellite, constitutes the entire agreement 
between the Parties regarding the subject matter hereof and supersedes all prior 
agreements, understandings, and communications.
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