Aventri Master Services Agreement
This Aventri Master Services Agreement is entered into as of the _____ day of ________, 2019, between Aventri, Inc., (“Aventri”) and [CLIENT NAME] (“Client”) and governs Client’s access, receipt and use of the software, products and services described herein (collectively, the “Services”). Certain capitalized terms are defined in Section 2 below. The attached Aventri Order Form and Statement(s) of Work, and any subsequently executed Order Form(s), Statement(s) of Work (SOWs), or Addendums referencing this Agreement, are incorporated by reference into, and subject to the terms of, this Agreement.
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1. SERVICES 
(a) Subject to the terms of this Agreement, Aventri will provide to Client certain event management services for the purpose of facilitating and supporting event planning and execution activities for organizers of, and participants in, corporate events, conferences, trade shows and meetings. Such “Services” may be provided by Aventri or through one of the Aventri Group Members, and include, but are not limited to, the following:   (i) Software-as-a Service solutions that are made available on a subscription basis, and permit Client to access and use Aventri’s proprietary online, cloud-based software Platform for event registration and management; (ii) venue sourcing services; (iii) on-site and experiential event services; (iv) professional services, including website builds, software integrations, customization services and Client-specific product enhancements; (v) mobile application services; (vi) any products provided by Aventri or one of the Aventri Group Members to Client under this Agreement, which products may be tangible (e.g., badge printers, smart tags) or intangible (e.g., cloud-based software tools); and (vii) any and all Aventri Materials that may be provided to Client in connection with the foregoing.
(b) Unless otherwise specified herein or in any Order Form, SOW or Addendum, (i) any reference in this Agreement to “Aventri” shall include Aventri Group Members, (ii) Services provided through an Aventri Group Member are deemed to be Services provided by Aventri, (iii) Aventri shall be responsible to Client for the acts and omissions of any Aventri Group Member providing Services under this Agreement, and (iv) Aventri may bring claims against Client and recover damages from Client for any loss or damage suffered by an Aventri Group Member as if it was suffered by Aventri.
(c) Client’s election of specific Services to be received under this Agreement, together with the Fees due in respect of such Services, will be set forth on the Order Form(s) attached hereto.  Unless otherwise specified herein, (i) Services are provided with the features described on the applicable Statement of Work, which features may be updated from time to time, and (ii) additional Services may be purchased during the Term by entering into additional Order Forms or Agreement Addendums.
(d) Client is granted a non-exclusive right and license to use only those Services expressly selected on its then-current Order Form(s). Services do not include, and Aventri will not provide, access to any third-party support or programming, training, hardware or software not expressly set forth on an Order Form.

2. DEFINITIONS
(a) “Affiliate” means any entity which directly or indirectly controls, is controlled by, or is under common control with the subject entity. “Control,” for purposes of this definition, means direct or indirect ownership or control of more than fifty percent of the voting interests of the subject entity.
(b) “Applicable Law” means any and all laws, rules, regulations, statutes, codes, ordinances, orders or guidelines of any governmental entity applicable to the provision, access, or use (as applicable) of the Services, and/or either party’s performance under this Agreement.
(c) “Authorized Users” mean Client’s own employees, representatives, agents and Affiliates, as well as any third party specifically designated by Client, who have been expressly authorized by Client to access and use the Services, on Client’s behalf and for Client’s benefit.
(d) “Aventri Group Member” means one of Aventri’s wholly-owned Affiliates, including Loopd, Inc.; Zentila, Inc.; Aventri (UK) Ltd.; Aventri Asia Pacific Pty. Limited; Aventri India Private Ltd.; TapCrowd BVBA; ITN International LLC; and ITN Technologies Corp. 
(e) “Aventri Materials” means any and all (i) Documentation, equipment, technology, hardware, software, and information, as well as any other tangible or intangible property, data, know-how, methods, ideas, designs, templates, specifications, concepts, systems, techniques, software code, works of authorship, inventions, or processes of any kind, and any associated Intellectual Property Rights, that are proprietary to or licensed by Aventri, including as embodied in the Services; (ii) any and all modifications, updates, enhancements and derivative works thereof made by Aventri or its licensors; and (iii) any Intellectual Property Rights in the foregoing. For the avoidance of doubt, Aventri Materials do not include Work Product, Client Materials or Client Confidential Information. 
(f) “Aventri Privacy Policy” means the policy available at https://www.aventri.com/privacy-policy/,  as may be updated from time to time.
(g) “Client Materials” means (i) any information, content, materials, images, or data (including personally identifiable information), and any technology or software (other than that supplied by Aventri) provided, introduced or submitted by or on behalf of Client to Aventri in connection with the Services, as well as (ii) Client’s name, logo and trademarks, and those of its Affiliates.
(h) “Confidential Information” is defined in Section 7 below.
(i) “Disabling Code” means any unauthorized software code or program, such as a virus, Trojan horse, worm or other software or hardware component designed to disable, block, erase, harm or maliciously interfere with a software, computer system or network, including any device, method, or token that permits unauthorized access to the Services or Platform.
(j) “Documentation” means any and all user guides, technical specifications, training materials, instructions, documented policies or other written materials posted, conveyed or otherwise made available by Aventri to Client, whether in electronic, online or tangible format, that describe the functionality, features, characteristics, and operation of the Services, together with any updates thereto. 
(k) “Fees” means those subscription fees, one-time fees, and other amounts payable by Client for Services provided under this Agreement, as set forth on the applicable Order Form. 
(l) “Intellectual Property Rights” means inventions, patents, copyrights, trade secrets, trade names, trademarks, service marks, know how, moral rights, licenses, developments, data, designs, processes and other intangible, proprietary or property rights, whether or not patentable, and any and all applications for, and extensions, divisions and reissuances of, any of the foregoing, and rights therein, and whether arising by statute or common law. 
(m)  “Order Form” means a writing executed by the parties, that identifies the Services to be provided to Client by Aventri pursuant to this Agreement and details applicable cost, time, payment and other terms and conditions agreed to by the parties with respect to such Services. “Order Forms” may also include Statements of Work (“SOWs”) providing additional detail regarding the Services set forth in each Order Form. Any Order Form executed by the parties under this Agreement is hereby incorporated into and made a part of this Agreement. In the event of a conflict between the terms and conditions of this Agreement and any Order Form or SOW, the terms of the applicable Order Form or SOW shall prevail only to the extent expressly set forth in such Order Form or SOW.
(n) “Platform” means the technical cloud-based operating environment provided by Aventri for the delivery, access, viewing and use of Aventri Services, including any technology, software (source and object code), applications, APIs, database systems, software tools, network components, technical functionality, technical support services, modules and solutions developed by Aventri and hosted by Aventri (or its third-party hosting service) on the websites located at www.aventri.com, www.eiseverywhere.com, www.eventscloud.com (and such other websites as Aventri may establish from time to time and make available to Client under this Agreement), including without limitation all related templates, user interfaces and Documentation included thereon, and any updates, enhancements, patches, and fixes thereto. Any reference to “Services” under this Agreement shall include the Platform.
(o) “Registration” means, for Clients that subscribe to Aventri ESSENTIALS or PRO Services, a unique identification record assigned to an individual attendee who signs up or registers to attend a Client event. Such unique identification record is generated when a registration form is submitted by either the event attendee themselves, or is completed and uploaded by a Client Authorized User. For the avoidance of doubt, invitations sent to potential attendees, but for which no registration form is submitted, do not count against Client’s Registration subscription totals. 
(p) “Taxes” means taxes, levies, duties or similar governmental assessments of any nature, including value-added, sales, use or withholding taxes, assessable by any local, state, provincial, federal or foreign jurisdiction.
(q)  “Term” means the duration for which this Master Service Agreement shall remain in effect, namely, the period of time identified as an “Order Term” in any Order Form, together with any subsequent renewal or extension terms specified on a Renewal Addendum or new Order Form (each, a “Renewal Term”).  For the avoidance of doubt, unless otherwise earlier terminated in accordance with Section 11 below, the Term of this Agreement shall endure for so long as any Order Form entered hereunder remains outstanding.  
(r) “Work Product” means any and all work-for-hire customized deliverables and content developed, made or prepared by Aventri specifically for Client at Client’s request in connection with the Services provided to Client under this Agreement, together with all Intellectual Property Rights therein.  Work Product does not include (i) Services, materials or content provided to Client by Aventri that have not been uniquely produced or specifically customized for Client, (ii) concepts, products, materials or content developed by Aventri entirely on Aventri’s own time and not arising from the Services, (iii) any underlying Aventri Material on which Work Product is based, (iv) technology or intellectual property made available to Client as part of generally-available maintenance, training or customer support for any Aventri Service, or (iv) Aventri Confidential Information.

3. CLIENT OBLIGATIONS
(a) Client will maintain and enforce reasonable privacy and data security policies and procedures designed to ensure the security of information and materials used in connection with the Services (including the encryption of personally identifiable information), where such information and materials originate from or are stored or maintained on its own internal systems and networks. 
(b) Client represents and warrants that: 
(i) Client’s, its Affiliates’ and its Authorized Users’ access to and use of the Services will be in compliance with any and all Applicable Law. 
(ii) Client will neither insert nor introduce, nor knowingly permit or facilitate the insertion or introduction of, any Disabling Code into the Services. Aventri may immediately suspend Client’s access to the Services if Aventri reasonably suspects that Disabling Code was introduced or permitted to be introduced by or through Client.
(iii) Client shall not (A) make the Services available to anyone other than Client’s own Authorized Users, (B) sell, distribute, sublicense, resell, rent or lease the Services without the prior written consent of Aventri, (C) copy, modify, reverse engineer, reverse assemble or reverse compile all or any part of the Platform or Services, (D) create derivative works based on the Platform or Services, (E) use the Platform or Services to store or transmit infringing, libelous, or otherwise unlawful or tortious material, or to store or transmit material in violation of third-party privacy rights, (F) knowingly interfere with or disrupt the integrity or performance of the Platform Services, or (G) attempt to gain, or knowingly facilitate any third party’s ability to gain, unauthorized access to the Platform or Services. 
(iv) Client shall (A) access and use, and ensure that its Authorized Users access and use, the Services only in accordance with the terms of this Agreement and any applicable Documentation, (B) be responsible for compliance with the terms of this Agreement by any of its Authorized Users, (C) be responsible for the accuracy, quality, completeness and legality of Client Materials, and (D) use commercially reasonable efforts to prevent unauthorized access to or use of the Services, and promptly notify Aventri of any such unauthorized access or use of which it becomes aware. 
(v) It has sufficient right to transmit, store, copy, and use all Client Materials, including ensuring all software and other information is properly licensed. Client, not Aventri, is responsible for all Client Materials, including functionality of Client Materials with the Platform and the Services. Client further represents and warrants that any Client Materials provided to Aventri in connection with the Services shall not infringe or violate the Intellectual Property Rights of any third party.
(c) Client agrees that it is responsible for procuring all hardware, software, and network connectivity needed by Client to access the Services unless otherwise detailed on an Order Form or SOW for the applicable Service. 
(d) Client will reasonably cooperate with Aventri’s investigation of Service outages, security problems and any suspected breach of this Agreement by Client, its Affiliates, or any Client Authorized User. 
(e) In order to utilize the Services, Client understands that it may need to “white list” certain IP addresses provided to Client by Aventri, on Client’s relevant servers, portals, and/or access points.

4. FEES
(a) Fees for any Services provided under this Agreement will be set forth on the applicable SOW or Order Form for such Services.  For certain Services offered during the Term, Aventri will charge an annual subscription fee, while other Services may be billed on a per-use, per-license, per-event, per-unit, time-and-materials, or other basis. Some Services (namely, on-site Services) require Aventri personnel to incur travel-related expenses which may be invoiced to Client, in each case as detailed on the applicable SOW or Order Form.
(b) As set forth on the Order Form, subscription Fees for Aventri ESSENTIALS and PRO Services are determined by the number of Registrations purchased by Client as part of its annual subscription.  Except as otherwise specified in this Agreement or the applicable Order Form, (i) such subscription Fees are based on Registrations purchased, not on actual usage, and are non-refundable, and (ii) the number of Registrations, users, licenses or other units ordered (as the case may be) cannot be decreased during the then-current Order Term. Fees are due and payable in the currency indicated on the Order Form.
(c) Solely with respect to the Aventri ESSENTIALS and PRO Services, if Client does not use all of its pre-purchased Registrations during a given Order Term, Client shall be entitled to “roll over” such unused Registrations to the subsequent Renewal Term at no additional cost, provided that (i) such Renewal Term begins immediately upon the expiration of the preceding Order Term, and (ii) the number of Registrations purchased at the commencement of the Renewal Term is no fewer than seventy-five percent (75%) of the number of Registrations purchased by Client during the immediately preceding Order Term.  If, during an Order Term, Client exceeds the number of Registrations designated on the Order Form, (A) Client may purchase additional Registrations at any time in blocks of 500 Registrations, at the price per Registration set forth on the then-current Order Form, or (B) Client shall be invoiced for, and shall pay, a 30% premium per each additional Registration.  If Client Registration usage in any year (except the final year) of a multi-year Order Term exceeds the number of Registrations subscribed for that year, Client may begin to utilize Registrations allotted to the subsequent year; provided that in the event that Registration usage exceeds one hundred and twenty percent (120%) of the annual subscription amount for the then-current year, Aventri may (x) require that Client purchase additional Registrations, or (y) accelerate Client’s scheduled payment dates in respect of the subsequent year. 
(d) As set forth in the Order Form, Client will provide a valid and updated credit card or other form of payment agreed upon by the parties. Client is responsible for keeping Client’s billing, contact, and other account information up to date. Unless otherwise stated in the Order Form, invoiced charges are due 30 days from the invoice date. If any amounts are not received by Aventri within 30 days from the date of invoice, then such outstanding amounts will accrue interest at the rate of 1% of the outstanding balance per month, or the maximum rate permitted by law, whichever is lower, from the date such payment was due until the date paid. Notwithstanding anything to the contrary, Aventri may, upon notice to Client, suspend the Services if and for as long as any amounts due hereunder are delinquent. 
(e) Unless otherwise stated, Aventri’s fees do not include any Taxes. Client is responsible for paying all sales, use, VAT and other Taxes associated with Client purchases hereunder. If Aventri has the legal obligation to pay or collect Taxes for which Client is responsible under this paragraph, the appropriate amount shall be invoiced to and paid by Client, unless Client provides Aventri with a valid tax exemption certificate authorized by the appropriate taxing authority. Client is responsible for all sales and use taxes whether or not invoiced by Aventri.  For clarity, Client is not responsible for taxes based on Aventri income, property and employees.

5. SERVICE OBLIGATIONS
(a) Aventri shall use commercially reasonable efforts to make the Services available in accordance with the service, availability and response time levels set forth in the Aventri Addendum on Service Levels and Time to Respond, a copy of which will be made available to Client (such Addendum, as the same may be updated from time to time, the “SLA/TTR”). Client Authorized Users will have access to Aventri’s customer service team via online chat, phone or email, pursuant to the terms of the SLA/TTR. 
(b) Aventri shall provide the remedies listed in the SLA/TTR for any failures to meet the SaaS Service availability levels set forth in the SLA/TTR, upon submission of a claim by Client in accordance with the SLA/TTR. Such remedies are Client’s sole remedy for any failure by Aventri to achieve such availability levels. Any credits issued pursuant to the SLA/TTR apply to future invoices only and are forfeit upon termination of this Agreement. Aventri is not required to issue refunds or to make payments against such credits under any circumstances, including without limitation after termination of this Agreement.
(c) Upon Client’s request, and subject to the execution of a Statement of Work by each of Aventri and Client, Aventri may provide (i) certain professional services, such as custom development and client-specific product enhancements, and/or (ii) certain on-site and experiential event services, such as event set up, check-in, badge printing, session scanning and attendee help-desk support, pursuant to the terms and conditions set forth on the applicable SOW.  Such SOWs may contain service levels that differ from or supplement the Aventri SLA/TTR; to the extent of any conflict between the service levels in a Service-specific SOW and those in the Aventri SLA/TTR, the SOW shall govern with respect to those Services.
(d) Certain features, modules, and functionalities of the Platform and Services provided to Client under this Agreement may be updated, modified, deprecated, replaced, or otherwise changed during the Term, in the sole discretion of Aventri, at any time, with or without notice to Client, provided that any such changes (a) apply to all similarly situated clients of Aventri with equal effect, and (b) do not have a material and adverse effect on, or materially degrade, the technical performance or commercial utility of the Services as a whole.

6. PROPRIETARY RIGHTS
(a) Client acknowledges that Aventri shall at all times retain all right, title and interest to the Services, the Platform, Aventri Materials, and any components thereof, and all modifications, enhancements, derivative works, configurations, translations, upgrades and interfaces thereto, including all Intellectual Property Rights. All rights not specifically granted pursuant to this Agreement, including any and all U.S. and international patents, copyrights, trademarks and other similar Intellectual Property Rights of Aventri, are expressly reserved by Aventri. Client shall not, and shall not permit any third party to (i) remove, modify or alter any trademark, service mark or patent notice associated with the Services, the Platform, Documentation, Aventri Materials or any products made available by Aventri or (ii) access the Services or the Platform in order to (A) build a competitive product or service or (B) copy any features, interfaces, functions or graphics of the Services or the Platform.
(b) Client shall retain all right, title and interest in and to Client Materials. Notwithstanding the foregoing, Client grants Aventri the right to use, view, store, host, reproduce, delete and/or modify Client Materials as necessary (i) to make the Services available to Client and Client’s Authorized Users pursuant to this Agreement, (ii) to respond to directions and instructions issued by Client, (iii) to comply with Applicable Law, judicial order or governmental request, and (iv) for Aventri’s own internal business purposes, including Aventri’s technical administration of the Services, standard operation and maintenance of the Platform, the gathering of data and performance of statistical analysis related to the security, efficiency, stability, operation and performance of the Services, and facilitating Aventri’s internal processes and procedures.
(c) All of the information, data, statistics and measurements collected by Aventri about an Authorized User’s or Client event attendee’s use of the Services shall be the co-owned property of both Aventri and Client, and each of them shall have the non-exclusive right to use such information for their internal purposes only; any such use by Aventri shall be in accordance with the Aventri Privacy Policy. Aventri shall have the right to aggregate and anonymize such information (excluding personally identifiable information) and to use such aggregated and anonymized information for its operational and marketing purposes.
(d) If Client provides Aventri with any feedback regarding problems or defects in the Platform, or suggests any improvements, enhancements, updates or modifications to the Services or any Aventri Materials, Aventri shall have the right to use and exploit any such feedback or suggestions, without any obligation to Client, and no rights shall accrue to Client in connection therewith.

7. CONFIDENTIAL INFORMATION
(a) "Confidential Information" means information, whether disclosed orally, electronically or in writing, that is designated as confidential or that is information that a reasonable person would be expected to know, based on its nature or the circumstances of its disclosure, is confidential. Confidential Information shall not include information that (i) is or becomes publicly known through no fault of recipient, (ii) was in a party’s possession prior to disclosure by the other party without breach of any legal obligation owed to disclosing party, (iii) is received from a third party without such party's breach of any legal obligation owed to disclosing party, or (iv) was independently developed by a party without use of or reference to the Confidential Information of the other party.
(b) Client acknowledges and agrees that non-public features, functionalities and components of the Services, the Platform, Documentation and Aventri Materials, as well as Aventri pricing and business information disclosed to Client, constitute Confidential Information of Aventri. 
(c) Each party agrees that, in the event a party is exposed to the other party’s Confidential Information, the recipient: (i) will protect Confidential Information from unauthorized use or disclosure using no less than a reasonable degree of care, (ii) will not disclose Confidential Information to any third party, and (iii) will not use Confidential Information other than as expressly authorized by this Agreement, or as necessary in connection with the recipient’s performance hereunder.  Notwithstanding the foregoing, Client acknowledges and agrees that Aventri may disclose Client’s Confidential Information to those of its and its Affiliates, employees, agents and contractors who (A) need the information in order to enable the provision of Services to Client under this Agreement, and (B) have confidentiality obligations with respect to Client’s Confidential Information consistent with those contained herein.
(d) Each party shall be responsible for any failure by its officers, directors, employees, advisors, representatives or agents to maintain the confidentiality of the other party’s Confidential Information.
(e) A party may disclose Confidential Information of the other party if compelled by law to do so, provided such party will provide the other party with prior notice of such compelled disclosure (to the extent legally permitted) and reasonable assistance, at the other party’s cost, to contest the disclosure.
(f) Any Confidential Information retained after the expiration or termination of this Agreement, with or without authorization, shall remain subject to the terms and conditions of this Agreement in perpetuity, notwithstanding the expiration or termination of this Agreement.

8. AVENTRI REPRESENTATIONS AND DISCLAIMER OF WARRANTIES
(a) Aventri represents and warrants that (i) the Services will be provided in a professional and workmanlike manner, in accordance with prevailing industry standards, and (ii) its performance under this Agreement will be in compliance with any and all Applicable Laws. 
(b) The foregoing representation and warranty is exclusive and in lieu of all other warranties, whether express or implied, including any warranties (i) relating to third-party products, software or services, and (ii) relating to the performance of any Services and Aventri Materials.
(c) EXCEPT AS SPECIFICALLY PROVIDED ELSEWHERE IN THIS AGREEMENT, THE SERVICES ARE PROVIDED ON AN “AS IS” AND “AS AVAILABLE” BASIS WITHOUT WARRANTIES, GUARANTEES OR REPRESENTATIONS OF ANY KIND, EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION ANY WARRANTIES OF MERCHANTABILITY, NON-INFRINGEMENT, OR FITNESS FOR A PARTICULAR PURPOSE, AND/OR ANY WARRANTIES ARISING OUT OF COURSE OF DEALING, COURSE OF PERFORMANCE OR USAGE IN TRADE. AVENTRI DOES NOT GUARANTEE OR MAKE ANY REPRESENTATION OR WARRANTY, EITHER EXPRESS OR IMPLIED, AS TO (I) THE COMPLETENESS, ACCURACY, FREEDOM FROM ERROR, OR CONTINUED AVAILABIILTY OF THE SERVICES OR ANY MATERIALS OR INFORMATION PROVIDED IN CONNECTION WITH THE SERVICES, OR (II) THE RESULTS TO BE OBTAINED FROM THE SERVICES, EITHER BY CLIENT, ITS AFFILIATES, AUTHORIZED USERS OR ANY THIRD PARTY. 
(d) CLIENT ACKNOWLEDGES THAT AVENTRI DOES NOT CONTROL THE TRANSFER OF DATA OVER PUBLIC OR THIRD-PARTY COMMUNICATIONS NETWORKS, INCLUDING THE INTERNET, AND THAT THE SERVICES OR THE PLATFORM MAY BE SUBJECT TO LIMITATIONS, DELAYS AND OTHER PROBLEMS INHERENT IN THE USE OF SUCH COMMUNICATIONS. AVENTRI IS NOT RESPONSIBLE FOR ANY LOSS OR DAMAGES RESULTING FROM SUCH DELAYS, DELIVERY FAILURES OR OTHER FAULTS IN THIRD PARTY COMMUNICATIONS NETWORKS OR SYSTEMS, EXCEPT TO THE EXTENT AVENTRI’S NEGLIGENCE MATERIALLY CONTRIBUTED TO SUCH DELAYS, FAILURES OR FAULTS.

9. LIMITATION OF LIABILITY 
EXCEPT AS TO THE CONFIDENTIALITY OBLIGATIONS OF SECTION 7, OR EITHER PARTY’S INDEMNIFICATION OBLIGATIONS UNDER SECTION 10 OF THIS AGREEMENT,  IN NO EVENT SHALL EITHER PARTY BE LIABILE TO THE OTHER PARTY FOR ANY SPECIAL, INDIRECT, PUNITIVE, INCIDENTAL OR CONSEQUENTIAL DAMAGES OR LOST PROFITS ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT, HOWEVER CAUSED, WHETHER IN CONTRACT, TORT, OR UNDER ANY OTHER THEORY OF LIABILITY, AND EVEN IF SUCH OTHER PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. AVENTRI WILL NOT BE LIABLE TO CLIENT FOR ANY DAMAGES, COSTS, LOSSES, CLAIMS, OR DEMANDS ARISING FROM OR RELATED TO ANY THIRD PARTY HARDWARE, SOFTWARE, INFORMATION OR MATERIALS USED BY CLIENT. IN ANY EVENT, THE MAXIMUM LIABILITY OF EITHER PARTY FOR DIRECT DAMAGES ARISING UNDER THIS AGREEMENT SHALL BE LIMITED TO THE AMOUNTS PAID TO IT (IN THE CASE OF AVENTRI) OR THE AMOUNTS PAYABLE BY IT (IN THE CASE OF CLIENT) DURING THE TWELVE (12) MONTH PERIOD IMMEDIATELY PRECEDING THE EVENT THAT GIVES RISE TO SUCH LIABILITY.

TO THE MAXIMUM EXTENT PERMITTED BY LAW, THESE LIMITATIONS AND EXCLUSIONS APPLY TO ANYTHING RELATED TO THIS AGREEMENT, INCLUDING LOSS OF CONTENT, ANY VIRUS AFFECTING CLIENT’S USE OF THE SERVICES OR THE SYSTEM, DELAYS OR FAILURES IN STARTING OR COMPLETING TRANSMISSIONS OR TRANSACTIONS, OR CLAIMS FOR BREACH OF WARRANTY, GUARANTEE OR CONDITION. SOME OR ALL OF THESE LIMITATIONS OR EXCLUSIONS MAY NOT APPLY TO CLIENT IF CLIENT’S STATE, PROVINCE OR COUNTRY DOES NOT ALLOW THE EXCLUSION OR LIMITATION OF INCIDENTAL, CONSEQUENTIAL OR OTHER DAMAGES. 

10. INDEMNIFICATION
(a) Each party shall indemnify, defend, and hold harmless the other party, and its Affiliates, directors, officers, employees, agents, representatives, successors and assigns, from and against any third party claims, demands, damages, liabilities, losses, costs and expenses  (including reasonable attorneys’ fees, collectively, “Losses”), resulting or arising out of (i) any damages to real or tangible personal property and/or bodily injury to persons, including death, or (ii) that Party’s (and/or its Affiliates’, employees’, or representatives’) gross negligence or willful misconduct.
(b) Client shall indemnify, defend, and hold harmless Aventri, and its Affiliates, directors, officers, employees, agents, representatives, successors and assigns, from and against any and all Losses resulting or arising from any third party claim, demand, suit, proceeding or investigation relating to (i) Client’s breach of a representation or warranty made in Section 3(b) above, and (ii) any allegation that the Client Materials violate, infringe or misappropriate the Intellectual Property Rights of a third party.
(c) Aventri shall indemnify, defend and hold harmless Client, and its Affiliates, directors, officers, employees, agents, representatives, successors and assigns, from and against any and all Losses resulting or arising from any third-party claim alleging that the Services violate, infringe or misappropriate the Intellectual Property Rights of a third party. If the Services infringe upon any third party Intellectual Property Rights, Aventri, at its sole option and expense, may (i) procure for Client the right to continue using the Services under the terms of this Agreement, (ii) replace or modify such Services so that the Services are non-infringing while maintaining substantially equivalent functionality, or (iii) if (i) or (ii) are not commercially feasible, terminate this Agreement, or relevant portion, and refund the applicable Fees paid during the twelve month period preceding such termination. Notwithstanding the foregoing, Aventri will have no indemnification obligations with respect to any infringement or misappropriation claim to the extent that it is based upon or results from (A) any information, design, specification, instruction, software, data or material not furnished by Aventri, (B) any modifications to the Services or Platform that were not performed by or behalf of Aventri; (C) any combination, operation or use of the Services or Platform in connection with a third party product, software or service, the combination of which causes the claimed infringement; (D) Aventri’s compliance with Client’s specifications or directions, including incorporation into the Services of any software or other materials or processes provided by or requested by Client; (E) use of other than the current supported version of the Services or Platform; or (F) use of the Platform or Services other than in accordance with this Agreement or any accompanying Documentation. THIS SECTION 10(c) SETS FORTH AVENTRI’S SOLE OBLIGATION, AND CLIENT’S EXCLUSIVE REMEDY, FOR ANY THIRD PARTY CLAIMS OF INFRINGEMENT OR MISAPPROPRIATION ARISING IN CONNECTION WITH THE AVENTRI SERVICES OR THIS AGREEMENT.
(d) A Party seeking indemnification (the “Indemnified Party”) under this Section 10 shall notify the Party against whom indemnification is sought (the “Indemnifying Party”) in writing within thirty days of any claim giving rise to the indemnity. The Indemnified Party shall permit the Indemnifying Party to have sole control of the defense and all related settlement negotiations (provided that the Indemnified Party may participate with counsel of its own choosing, at its own expense), and the Indemnified Party agrees to provide the Indemnifying Party with information and assistance reasonably necessary to defend or settle such third party claims. The Indemnifying Party shall not be liable for any settlement amounts entered by the Indemnified Party without the Indemnifying Party’s prior written approval.

11. TERM AND TERMINATION
(a) Unless this Agreement is terminated earlier in accordance with this Section 11, it will remain in effect until the expiration of all outstanding Order Forms issued hereunder.
(b) Either party may terminate this Agreement if the other party (i) commits a material breach of this Agreement that is not cured within 30 days after written notice thereof from the non-breaching party; or (ii) becomes the subject of any petition in bankruptcy or any proceeding relating to insolvency, receivership, liquidation or composition for the benefit of creditors and such petition or proceeding is not withdrawn or dismissed within 60 days after filing. 
(c) Aventri may, at its option, terminate this Agreement upon written notice if (i) payment of any undisputed invoiced amount is overdue and Client fails to pay the overdue amount within thirty (30) days of Aventri’s written notice; or (ii) Client breaches any obligation relating to Aventri’s Intellectual Property Rights. 
(d) In addition to and independent of its right to terminate this Agreement pursuant to Sections 11(b) or (c) above, Aventri may, at its option, suspend any Service(s) upon notice to Client if (i) Aventri reasonably believes that Client’s use of the Services (A) breaches this Agreement or any Aventri Documentation, (B) interferes with the normal stability or performance of the Services or the Platform or (C) negatively impacts another customer’s use of the Services or the Platform; (ii) payment of any undisputed invoiced amount is overdue; or (iii) Aventri reasonably believes that its continued provision of the applicable Service(s) would cause either party to be in violation of Applicable Law. The parties will cooperate in good faith to resolve any of the foregoing circumstances, and Aventri shall resume the Service(s) and Client’s access to the Platform at such time as Aventri determines, in its reasonable discretion, that such circumstance has been resolved. Nothing in this Section 11(d) shall affect the right of Aventri to terminate this Agreement for cause pursuant to Section 11(b) or (c).
(e) Upon any termination of this Agreement, Client shall: (i) promptly return to Aventri all Confidential Information of Aventri in Client’s possession or control; (ii) immediately cease use of the Services and the Platform, including prohibiting access to the Services by any Authorized Users; (iii) pay Aventri in full, within thirty (30) days of termination, all outstanding amounts due hereunder; and (iv) return all equipment and hardware provided by Aventri within ten (10) days of termination. Upon request by Aventri, Client will deliver a written certification of its compliance with the foregoing, signed by an officer of the Client. At Client’s request, and for a period of up to 60 days following the termination of this Agreement, Client may access the Services solely to the extent necessary for Client to retrieve Client Materials from the Platform. Client agrees and acknowledges that Aventri has no obligation to retain Client Materials after 60 days following termination of this Agreement.
(f) Termination of the Agreement pursuant to this Section 11 shall automatically terminate any and all Order Forms, Addendums and SOWs outstanding hereunder.
(g) On termination or expiration of this Agreement, Sections 4 (Fees), 6 (Proprietary Rights), 7 (Confidentiality), 9 (Limitation of Liability), 10 (Indemnification), 11 (Termination), 13 (Export Control and Data Privacy), and 14 (General) shall continue to survive in accordance with their respective terms. Client acknowledges that in the event of any termination by Aventri under Section 11(b) or (c), it remains liable for payment of the balance of Fees set forth on any Order Forms. 
(h) The remedies available to Aventri under this Agreement are cumulative and non-exclusive.
12. INSURANCE
(a) During the Term, Aventri shall maintain in full force and effect the following policies of insurance: (i) Employers’ Liability Insurance in accordance with applicable statutory requirements; (ii) Commercial General Liability Insurance, written on an occurrence basis, with minimum policy limits of $1,000,000 per occurrence, including Premises Liability and  Products/Completed Operations Liability; (iii) Automobile Liability Insurance with combined single limits of $1,000,000 per accident; (iv) E&O (Cyber) Liability Insurance, with minimum policy limits of $5,000,000 in the aggregate; and (v) Umbrella Liability Insurance, with minimum policy limits of $3,000,000 in the aggregate.
(b) Upon Client’s request, Aventri shall furnish Client with certificate(s) of insurance evidencing the required coverage and minimum limits.

13. EXPORT RESTRICTIONS AND DATA PRIVACY
(a) Each party acknowledges that Aventri Services may be subject to certain export control laws (including but not limited to trade and economic sanctions maintained by the Treasury Department’s Office of Foreign Assets Control (“OFAC”), the Export Administration regulations (“EAR”) maintained by the U.S. Department of Commerce, and the International Traffic in Arms Regulations (“ITAR”) maintained by the Department of State). Client agrees that it will not export, re-export, or transfer internationally, whether directly or indirectly, any part of the Services, except in compliance with all Applicable Law. Client represents and warrants that it is not, and it will not provide the Services to any entity or end user that is, (A) incorporated or resident in Cuba, Iran, North Korea, Sudan or Syria or any other jurisdiction subject to trade embargoes or sanctions imposed by Applicable Laws, or (B) listed as a "Specially Designated National" or similar designation under the U.S. OFAC sanctions regulations. Client shall hold harmless and indemnify Aventri for any Losses (including regulatory sanctions and fines) resulting from its breach of this Section 13(a).
(b) As a result of its performance and provision of Services under this Agreement, Aventri may obtain certain information relating to identified or identifiable individuals (“Personal Data”). Aventri shall (i) collect, store, use, process and transfer such Personal Data (A) in compliance with the Aventri Privacy Policy, and (B) for the sole purpose of providing the Services; (ii) comply with all Applicable Law governing Personal Data; and (iii) take reasonable and appropriate measures to ensure the confidentiality of Personal Data and protect Personal Data against accidental or unlawful destruction, loss or alteration, unauthorized disclosure or access, and against all other unlawful forms of processing.
(c) In addition, Aventri agrees it will comply with such additional data processing requirements for Personal Data originating in the EEA+ as required by the EU General Data Protection Regulation (“GDPR”).  The parties shall execute such additional data processing addendums and/or standard contractual clauses as may be required by the GDPR, or as reasonably necessary for the Services to be provided in compliance with Applicable Law.
(d) Notwithstanding anything in this Section 13 to the contrary, the parties agree that Aventri may disclose Personal Data to Affiliates and third-party subcontractors who have a need to know in order for Aventri to provide the Services as contemplated under this Agreement and, in the case of such subcontractors, have signed agreements that require them to protect Personal Data in a manner consistent with the protections detailed in this Agreement and/or any additional data processing addendums and contractual clauses entered by the parties. For the avoidance of doubt, Client acknowledges and agrees that Aventri does not own, lease or manage any physical data processing or storage facilities, and subject to the restrictions and terms contained in data processing addendums and contractual clauses entered by the parties, Client hereby acknowledges and consents to (i) Aventri’s utilization of a third-party cloud hosting provider (the “Cloud Provider”) for provision of Aventri’s cloud hosting and data storage capabilities, and (ii) Aventri’s transfer of Client Materials (which may include Personal Data) to the Cloud Provider for hosting, storage and/or processing purposes, solely to the extent necessary for Aventri to provide the Services and fulfil its obligations under this Agreement.  
(e) Aventri agrees that it is, and will at all times during the term of this Agreement remain, in compliance with Payment Card Industry Data Security Standard (“PCI DSS”) requirements, with respect to its provision of any Services for which it will have access to payment card or cardholder data.

14. GENERAL
(a) The rights conferred by this Agreement shall not be assignable by Client without Aventri’s prior written consent. Notwithstanding the foregoing, Client may assign this Agreement upon written notice to Aventri, to any Affiliate who is not a competitor of Aventri and who agrees in writing to be bound by this Agreement.
(b) This Agreement will be governed by the state laws of the State of Delaware, without regard to principles of choice or conflict of laws. The provisions of the United Nations Convention on Contracts for the International Sale of Goods of 1980 shall not apply to this Agreement. The parties agree that the provisions of the Uniform Computer Information Transaction Act or any version adopted by any jurisdiction in any form shall not apply to the transactions between the parties. Any legal action or proceeding arising under this Agreement will be brought exclusively in the federal or state courts of Connecticut and the parties hereby consent to the personal jurisdiction and venue of such courts. In an action to enforce one’s rights under this Agreement, the prevailing party shall be entitled to reasonable attorneys’ fees, costs and expenses. 
(c) If for any reason any provision of this Agreement is unenforceable, that provision of the Agreement will be enforced to the maximum extent permissible, and the other provisions of this Agreement will remain in full force and effect. The failure or delay by either party to enforce any provision of this Agreement will not constitute a waiver of future enforcement of that or any other provision. 
(d) All notices required or permitted under this Agreement will be in writing and sent to a party at the address set forth on the signature page hereto.  Each party may change such address by notice to the other party in compliance with this section.  Notice will be deemed given (i) when personally delivered, or (ii) within three business days after being mailed by U.S. certified mail, first class, postage prepaid or by reputable courier service with package tracking ability (Fed Ex, UPS, DHL, etc.), or (iii) in the case of email, when electronic confirmation has been generated that the notice was delivered to the recipient. 
(e) Neither party will be responsible for any failure or delay in its performance under this Agreement due to causes beyond its reasonable control (“Force Majeure”), including but not limited to, accident, acts of nature, fire or water damage, third-party criminal conduct, acts of God, war, terrorism, government decrees, riots, power or other utility outages, labor disputes or strikes, shortages of or inability to obtain labor or supplies, or other similar causes, provided each party shall take commercially reasonable measures to mitigate the effects of such force majeure events or causes. Such events or causes do not include inability to meet financial obligations.
(f) The parties to this Agreement are independent contractors and this Agreement will not establish any relationship of partnership, joint venture, employment, franchise, or agency between the parties except as expressly established herein. Neither party will have the power to bind the other or incur obligations on the other's behalf without the other's prior written consent.
(g) Each party acknowledges that a breach of Sections 6 (Proprietary Rights) or 7 (Confidentiality) of this Agreement will cause the other party irreparable injury for which there are inadequate remedies at law, and therefore the non-breaching party will be entitled, without the necessity of posting any bond or other undertaking, to seek equitable relief in addition to all other remedies provided by this Agreement or available at law.
(h) This Agreement, together with its Order Forms, Statements of Work, Addendums, and any exhibits attached hereto and thereto, constitutes the complete and final expression of the agreement of the parties with respect to its subject matter, and supersedes all prior or contemporaneous agreements or statements relating to such subject matter. This Agreement may not be amended except in a writing signed by both parties.
(i) Each party represents and warrants that the individual signing this Agreement on its behalf is duly authorized to execute this Agreement, and that upon execution this Agreement shall become a binding legal obligation upon such party. This Agreement may be executed in one or more counterparts, all of which shall be considered one and the same instrument and shall become effective when counterparts have been signed by each of the parties and delivered to the other parties. Executed counterparts may be transmitted electronically provided that each party will deliver manually executed originals upon the request of the other party.
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Accepted and Agreed by:

	[CLIENT NAME]

	AVENTRI, INC.

	Name:

	Name:   

	
Signature:	

Title: 	
	
Signature:	

Title: 

	
Address: 	
	
Address: 13 Marshall Street	

	
 	
	
              Norwalk, CT 06854 USA	

	
Email:
	
Email:  sales@aventri.com

	
Phone:
	
Phone:  +1 203 403 9470

	
Date Signed: 	
	
Date Signed: 	
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