
Click Armor® - STANDARD TERMS OF SERVICE  
1. Defini=ons.  
"Affiliate" means any en=ty which directly or in directly Controls, is controlled by, or is under 
common Control with the subject en=ty.   
“Applicable Law” means all laws, statutes, common law, regula=ons, ordinances, codes, rules, 
guidelines, orders, permits, tariffs and approvals, including those rela=ng to the environment or 
health and safety, of Ontario.  
"Control" for purposes of this defini=on, means direct or indirect ownership or control of more 
than 50% of the vo=ng interests of the subject en=ty.   
“Customer” has the meaning ascribed to it in the first page of the Agreement and any Order 
Form.  
“Customer Agent” means a person iden=fied in the Agreement or any addi=onal Order Form 
who represents the Customer and who is authorized to make commitments and decisions on 
behalf of the Customer regarding the performance of the Agreement.  
“Customer Agent SoWware” has the meaning ascribed to it in Sec=on 2.3 herein.  
“Customer Client” means the customers or clients of Customer, who indirectly benefit from the 
Service through a direct rela=onship with the Customer.  
"Customer Data" means all electronic data or in forma=on (i) uploaded by the Customer’s Users 
in the process of using the Services; (ii) calculated and populated in a form(s) by the Services as 
part of the Customer created workflow following the uploading of such electronic data and/or 
informa=on; (iii) created as a result of addi=onal inputs by the Customer’s Users in the process 
of using the Services; (iv) generated by the Services in the form of output data (i.e. reports) 
received by the Customer (but does not mean output formats, layouts or features that are 
intrinsic to the Services);  
“Customer Login” has the meaning ascribed to it in Sec=on 2.2 herein.  
“End Users” has the meaning ascribed to it in Sec=on 2.2. herein.  
“EULA” means the End-User License Agreement, if applicable, which governs the use of the Click 
Armor Cloud Infrastructure Agent SoWware by Customer.  
"Malicious Code" means viruses, worms, =me bombs, Trojan horses and other harmful or mali 
cious code, files, scripts, agents, or programs.  
“Personal Data” means any informa=on rela=ng to an iden=fied or iden=fiable natural person; 
an iden=fiable natural person is one who can be iden=fied, directly or indirectly, in par=cular by 
reference to an iden=fier such as a name, an iden=fica=on number, loca=on data, an online 
iden= fier or to one or more factors specific to the physical, physiological, gene=c, mental, eco-
nomic, cultural or social iden=ty of that natural person. For greater certainty, Personal Data 
does not include informa=on that is anonymized or aggregated.  
“Plaborm" means the Click Armor plaborm, as well as the related documenta=on, provided by 
Vendor. The Plaborm is distributed to the Customer through the Vendor’s SaaS model and 
includes the plaborm accessed by the Customer’s Users through the Internet or other remote 
means (such as web sites and "cloud-based" applica=ons).  
“Process” and similar terms mean any opera=on or set of opera=ons which are performed on 
Personal Data or on sets of Personal Data, whether or not by automated means.  



“SaaS” means “SoWware as a Service”.  
"Services" means all services and the Plaborm made available by the Vendor to the Customer 
and its Users on a subscrip=on-basis through the Vendor’s proprietary technology and any addi 
=onal Order Forms. Each Service is more fully described in the “Descrip=on of Services”. For 
clarity, Services include Click ArmorServices where Customer has purchased and agreed to 
receive Click Armor Services.  
“Click Armor Services” has the meaning ascribed to it in Sec=ons 2.4 herein.  
“Support Services" means the support, maintenance and training services provided or to be 
provided by the Vendor to the Customer.  
“Terms and Condi=ons” means these Standard Terms of Service.  
“Third Party Services” means any services offered by Click Armor either individually or bundled 
with its standard service offerings that are owned and provided by third par=es.  
“Trial” has the meaning ascribed to it in Sec=on 2.1 herein.  
“True-up Point” means the total number of registered licenses appearing in Service Portal on a 
regularly recurring monthly date, determined to be the 25th day of each month. In the case of 
annual billing, the True-up would be verified every month from the date of the ini=al invoice.  
"Users" means individuals who are authorized by Customer to use the Customer Login and 
access the Service. Users may include employees, consultants, contractors and Customer Agents 
of Customer or its Affiliates.  
“Vendor” means Click Armor Corp. (referred to as Click Armor).  
2. Service.  
2.1 Third Party Services. Click Armor may from =me to =me offer for purchase certain Third 
Party Services, either individually or bundled with Click Armor's regular service offerings. Click 
Armor does not claim any ownership in or to the Third Party Services. The Third Party Services 
are not created or supplied by Click Armor, and Click Armor offers no warranty, and accepts no 
liability whatsoever for your purchase and/or use of any such Third Party Services. In the event 
that there are any defects or issues found with such Third Party Services, Customer’s sole 
recourse shall be with such Third Party, and Click Armor specifically disclaims any responsibility 
for warran=es, updates, support, maintenance, or refunds associated with such Third Party 
Services. All Third Party Services shall be governed by the terms and condi=ons set forth by the 
en=ty providing the Third Party Services which shall be provided to Customer upon request.  
3. Use of the Service.  
3.1 Vendor Responsibili=es. Vendor shall: (i) maintain the integrity of the Service; (ii) provide 
certain Support Services to Customer's Users (addi=onal support services may be purchased 
from Vendor for a fee and shall be specified in any addi=onal Order Forms); and (iii) use 
commercially reasonable efforts to make the Service available24 hours a day, 7 days a week, 
except for (each of the following being an “Excep=on”): (a) planned down=me (of which Vendor 
shall give at least 8 hours’ no=ce via the Service and which Vendor shall schedule to the extent 
reasonably prac=cable during the weekend hours from 6:00 p.m. EST Friday to 3:00 a.m. EST 
Monday); or (b) any unavailability caused by circumstances beyond Vendor's reasonable control, 
including without limita=on, acts of God, acts of government, flood, fire, earthquakes, civil 
unrest, acts of terror, security breaches, strikes or other labor problems (other than those 
involving Vendor employees), computer, telecommunica=ons, Internet service pro vider or 



hos=ng facility failures or delays involving hardware, soWware or power systems not within 
Vendor's possession or reasonable control, and denial of service alacks.  
3.2 Customer Responsibili=es. Customer is responsible for all ac=vi=es that occur in User ac 
counts and for Users' compliance with these Terms of Service. Customer shall: (i) have sole 
responsibility for the accuracy, quality, integrity, legality, reliability, and appropriateness of all 
Customer Data; (ii) use the Service in compliance with the Use Guidelines described in Sec=on 
3.3; (iii) use commercially reasonable efforts to prevent unauthorized access to, or use of, the 
Service, and no=fy Vendor promptly of any such unauthorized access or use; (iv) accepts and 
abides by the terms of the EULA; and (v) comply with all Applicable Laws in using the Service.  
3.3 Use Guidelines. Customer shall use the Service solely for its internal business purposes, and/
or for the purposes of the Trial during the Trial Term (if applicable), as contemplated by these 
Terms of Service, and ensure its Customer Clients shall not: (i) license, sublicense, sell, resell, 
rent, lease, transfer, assign, distribute, =me share or otherwise commercially exploit or make 
the Service available to any third party, other than to Users or as otherwise contemplated by 
these Terms of Service; (ii) send spam or otherwise duplica=ve or unsolicited messages in 
viola=on of Applicable Laws; (iii) send or store infringing, obscene, threatening, libelous, or 
otherwise unlaw ful or tor=ous material, including material that is harmful to children or 
violates third party intellectual property or privacy rights; (iv) send or store Malicious Code 
(whether inten=onal or inadvertent); (v) interfere with or disrupt the integrity or performance 
of the Service or the data contained therein; or (vi) alempt to gain unauthorized access to the 
Service or its related systems or net works.  
3.4 Publicity. Neither party may issue press re leases or otherwise publicize the par=es’ rela=on 
ship without the other party's prior wrilen consent.  
4. Fees & Payment.  
4.1 User Fees. Except during Trial Term (if applicable), Customer shall pay all fees specified in the 
Agreement and all Order Forms hereunder.  Except as otherwise provided, all fees are quoted 
and payable in Canadian Dollars. Except as otherwise specified in Ar=cle 11 herein:  
• For Monthly contracts, the number of End User licenses purchased can be decreased during 
the applicable Subscrip=on Agreement Term or through any addi=onal Order Form. Fees for 
addi=onal licenses determined at the True-Up Point will be charged for that monthly period.  
• For Term (annual) agreements, the number of End User licenses purchased cannot be 
decreased during the applicable Subscrip=on Term or through any addi=onal Order Form. Fees 
for addi=onal licenses as determined at the True-Up Point will be charged in full and going 
forward based on the number of monthly periods remaining in the Subscrip=on Term.   
• License fees for Volume Purchase agreements will be charged at minimum for the total in 
ini=al number of requested licenses in addi=on to supplemental licenses added, based on 
licenses in use as verified in the Service Portal at the True-up Point.   
• Payment obliga=ons are non-cancelable.  
• Fees paid are non-refundable.  
4.2 Invoicing & Payment. Fees for the Service will be invoiced in advance. Unless otherwise 
stated in the quote or addi=onal Order Form, charges are due net 14 days from the invoice date. 
Customer is responsible for maintaining complete and accurate billing and contact infor ma=on.  



4.3 Overdue Payments. Any payment not re ceived from Customer by the due date may accrue 
(except with respect to charges then under reasonable and good faith dispute), at Vendor's 
discre=on, late charges at the rate of 1.5% of the outstanding balance per month, or the 
maximum rate permiled by law, whichever is lower, from the date such payment was due un=l 
the date paid.  
4.4 Suspension of Service. If Customer's ac count is 14 days or more overdue (except with re 
spect to charges then under reasonable and good faith dispute), in addi=on to any of its other 
rights or remedies, Vendor reserves the right to suspend the Service provided to Customer, 
without liability to Vendor, un=l such amounts are paid in full.  
4.5 Taxes. Unless otherwise stated, Vendor's fees do not include any direct or indirect local, 
provincial, state, federal or foreign taxes, levies, du=es or similar governmental assessments of 
any nature, including value-added, use or withholding taxes (collec=vely, "Taxes"). Customer is 
responsible for paying all Taxes associated with its purchases hereunder. If Vendor has the legal 
obliga=on to pay or collect Taxes for which Customer is responsible under this sec=on, the 
appropriate amount shall be invoiced to and paid by Customer, unless Customer provides 
Vendor with a valid tax exemp=on cer=ficate authorized by the appropriate taxing authority.  
5. Proprietary Rights.  
5.1 Reserva=on of Rights. Subject to the limited rights expressly granted hereunder, Vendor 
reserves all right, =tle, and interest, including all intellectual property rights, in and to the 
Services and all technologies related thereto, including any and all algorithms or processes 
developed by Vendor and all deriva=ves, modifica=ons, or improvements of or to any of the 
foregoing made by Vendor, whether or not created or developed in connec=on with the 
Services. No rights are granted to Customer hereunder other than as expressly set forth herein.  
5.2 Restric=ons. Customer shall not (i) modify, copy or create deriva=ve works based on the 
Service; (ii) frame or mirror any content forming part of the Service, other than for its own 
internal business purposes; (iii) reverse engineer, disassemble, decompile, decode, adapt or 
otherwise alempt to derive or gain access to the source code of the Services, in whole or in 
part or (iv) access the Service in order to (A) build a compe==ve product or service, or (B) copy 
any ideas, features, func=ons or graphics of the Service.  
5.3 Customer Data. As between Vendor and Customer, Customer exclusively owns all rights, 
=tle, and interest in and to all Customer Data. Customer Data is deemed Confiden=al 
Informa=on under these Terms of Service. Subject to Sec=on 5.4, Vendor shall not access 
Customer's User accounts, including Customer Data, except to evaluate system usage, 
performance, or capacity, respond to service requirements or technical problems, or at 
Customer's request. Notwithstanding the foregoing, Vendor may use Customer Data for 
purposes other than those described above only with the express wrilen consent of the 
Customer. Customer represents and warrants having provided the necessary con sent or legal 
right required for the disclosure of any Customer Data to Vendor under this Agreement.  
5.4 Usage Data. Vendor may collect certain data and informa=on regarding Customer and/or 
Users use of the Services, including, but not limited to, data involving workflow, opinions, the 
classifica=on and characteriza=on of events, programs or other items (“Usage Data”). Vendor 
may use and exploit Usage Data for any purpose in connec=on with opera=ng, improving, and 
suppor=ng the Services and any machine learning technology that underlies the Services 



(“Usage Data Purpose”). Notwithstanding any term in the quote to the contrary, Customer 
hereby consents to the use of such Usage Data for the Usage Data Purpose, and Customer 
represents and warrants it has obtained the necessary consent and legal right from Users to do 
the same, and Customer irrevocably assigns all rights, =tle and ownership of the Usage Data to 
the Vendor, and Customer hereby waives any applicable non-assignable rights to such Usage 
Data to the extent Customer is legally permiled to do so, and Customer represents and 
warrants it has obtained the necessary consent and legal right from Users to do the same. 
Vendor represents and warrants that it shall not use the Usage Data for any other purpose 
other than the Usage Data Purpose.  
5.5 Sta=s=cal Informa=on. Vendor may anonymously compile sta=s=cal informa=on related to 
the performance of the Services for purposes of improving the Services. 

5.6 Sugges=ons. Vendor shall have a royalty free, worldwide, transferable, sublicensable, irrev 
ocable, perpetual license to use or incorporate into the Service any sugges=ons, enhancement 
requests, recommenda=ons or other feedback provided by Customer or its Users rela=ng to the 
opera=on of the Service.  
6. Privacy Rights.  
6.1 Privacy Obliga=ons. Notwithstanding any provisions, representa=ons and warran=es to the 
contrary, Vendor and Customer acknowledge that there is a possibility that the Customer Data 
may contain Personal Data, the use of which data is subject to various privacy laws, including all 
provincial, state, federal and interna=onal laws and regula=ons and provincial, state, federal and 
na=onal government agency orders and decrees to which Customer may be subject (“Privacy 
Laws”), as well as certain restric=ons imposed on the Personal Data by the data subjects or 
other third party data providers. Vendor and Customer agree to strictly abide by all such 
restric=ons pertaining to the Personal Data, as they are promulgated and applied, currently and 
in the future. Vendor and Customer agree to be bound by the terms of Vendor’s Privacy Policy, 
as amended from =me to =me, such policy being available on Vendor’s website or by request. 
Furthermore, Vendor shall in good faith execute any and all agreements that Customer is 
required to have Vendor execute in order that Customer may comply with any Privacy Laws. If 
Vendor or Customer’s use (whether directly or indirectly) of the Personal Data is contrary to any 
Privacy Law, or contrary to any of the restric=ons set forth in these Terms of Service, the non-
viola=ng party shall have the right to: (a) terminate the service for cause if such breach has not 
been cured within five (5) days of receipt by the viola=ng party of wrilen no=ce, and (b) pursue 
any other legal and equitable remedies.  
6.2 General Data Protec=on Regula=on. If the Personal Data relates to natural persons in the 
European Economic Area in connec=on with Vendor’s provision of the Services, the Par=es shall 
enter into a General Data Protec=on Regula=on Data Processing Addendum, to be alached 
hereto if applicable, which shall apply to Customer’s use of the Service and to Vendor’s 
Processing of such Personal Data in the use of the Service.  
7. Confiden=ality.  
7.1 Defini=on of Confiden=al Informa=on. As used herein, "Confiden=al Informa=on" means all 
confiden=al and proprietary informa=on of a party ("Disclosing Party") disclosed to the other 



party ("Receiving Party"), whether orally or in wri=ng, that is designated as confiden=al or that 
reasonably should be understood to be confiden=al given the nature of the informa=on and the 
circumstances of disclosure, including the quote (including pricing and other terms reflected in 
the quote, these Terms of Service and any addi=onal Order Forms hereunder), the Customer 
Data, the Service, business and marke=ng plans, technology and technical informa=on, product 
designs, and business processes and any other proprietary data that belongs to a party other 
than the Disclosing Party or Receiving Party. Confiden=al In forma=on (except for Customer 
Data) shall not in clude any informa=on that: (i) is or becomes generally known to the public 
without breach of any obliga=on owed to the Disclosing Party; (ii) was known to the Receiving 
Party prior to its disclosure by the Disclosing Party without breach of any obliga=on owed to the 
Disclosing Party; (iii) was independently developed by the Receiving Party without breach of any 
obliga=on owed to the Disclosing Party; or (iv) is received from a third party without breach of 
any obliga=on owed to the Disclosing Party.  
7.2 Confiden=ality. The Receiving Party shall not disclose or use any Confiden=al Informa=on of 
the Disclosing Party for any purpose outside the scope of these Terms of Service, except with 
the Disclosing Party's prior wrilen permission.  
7.3 Protec=on. Each party agrees to protect the confiden=ality of the Confiden=al Informa=on 
of the other party in the same manner that it protects the confiden=ality of its own proprietary 
and confiden=al informa=on of like kind (but in no event using less than reasonable care).  
7.4 No=ce. Where Customer and/or its Users has received Confiden=al Informa=on which the 
Customer or its Users reasonably believes it received inadvertently through the use or provision 
of the Services, Customer shall no=fy Vendor of the inadvertent disclosure immediately upon 
discovery. 

7.5 Compelled Disclosure. If the Receiving Party is compelled by law to disclose Confiden=al 
Informa=on of the Disclosing Party, it shall provide the Disclosing Party with prior no=ce of such 
compelled disclosure (to the extent legally permiled) and reasonable assistance, at Disclosing 
Party's cost, if the Disclosing Party wishes to contest the disclosure.  
7.6 Remedies. If the Receiving Party discloses or uses (or threatens to disclose or use) any Con 
fiden=al Informa=on of the Disclosing Party in breach of confiden=ality protec=ons hereunder, 
the Disclosing Party shall have the right, in addi=on to any other remedies available to it, to seek 
injunc=ve relief to enjoin such acts, it being specifically acknowledged by the par=es that any 
other available remedies are inadequate.  
8. Warran=es & Disclaimers.  
8.1 Warran=es. Each party represents and warrants that it has the legal power to enter into the 
Agreement and any addi=onal Order Form and to be bound by these Terms of Service. 
Customer represents and warrants that no Personal Data shall be transmiled by Customer to 
Vendor, whether advertent or otherwise, Customer has obtained the necessary consent or legal 
right to provide or transmit such data. Vendor represents and warrants that (i) it will provide the 
Service in a manner consistent with general industry standards reasonably applicable to the 
provision thereof; (ii) the func=onality of the Service will not be materially decreased during the 
Term; (ii) the Service will not contain or transmit to Customer any Malicious Code (except for 



any Malicious Code contained in User-uploaded alachments or otherwise origina=ng from 
Users); (iv) it owns or otherwise has sufficient rights in the Service to grant to Customer the 
rights to use the Service granted herein; and (v) the Service does not in fringe any intellectual 
property rights of any third party.  
8.2 Disclaimer CUSTOMER ACKNOWL EDGES THAT NO SECURITY SOLUTION IS CAPABLE OF 
PROVIDING COMPLETE PROTECTION AGAINST ALL KNOWN AND UNKNOWN VULNERABILITIES/
ZERO-DAY THREATS. TO  
THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, THE DOCUMENTATION AND SERVICES 
ARE PROVIDED “AS IS,” AND VENDOR MAKES NO (AND HEREBY DISCLAIMS ALL) OTHER 
WARRANTIES, REPRESENTATIONS, OR CONDITIONS, WHETHER WRITTEN, ORAL, EXPRESS, 
IMPLIED OR STATUTORY, INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTIES OF 
SATISFACTORY QUALITY, COURSE OF DEALING, TRADE USAGE OR PRACTICE, MERCHANTABILITY, 
TITLE, NONINFRINGEMENT, OR FITNESS FOR A PARTICULAR PURPOSE, WITH RESPECT TO THE 
USE, MISUSE, OR INABILITY TO USE THE DOCUMENTATION OR THE SERVICES (IN WHOLE OR IN 
PART) OR ANY OTHER PRODUCTS OR SERVICES PROVIDED TO CUSTOMER BY VENDOR. VENDOR 
DOES NOT WARRANT THAT ALL ERRORS CAN BE CORRECTED, OR THAT THE OPERATION OF THE 
SERVICES SHALL BE UNINTERRUPTED OR ERROR FREE. SOME JURISDICTIONS DO NOT ALLOW 
THE EXCLUSION OF IMPLIED WARRANTIES OR CONDITIONS OR LIMITATIONS ON HOW LONG AN 
IMPLIED WARRANTY LASTS, SO SOME OF THE ABOVE LIMITATIONS MAY NOT APPLY TO 
CUSTOMER.  
9. Mutual Indemnifica=on.   
9.1 Indemnifica=on by Vendor. Subject to these Terms of Service, Vendor shall defend, in 
demnify and hold Customer harmless against any loss, damage or costs (including reasonable 
alorneys' fees) incurred in connec=on with claims, demands, suits, or proceedings ("Claims") 
made or brought against Customer by a third party alleging that the use of the Service as 
contemplated here under infringes the intellectual property rights of a third party; provided, 
that Customer (a) promptly gives wrilen no=ce of the Claim to Vendor; (b) gives Vendor sole 
control of the defense and sellement of the Claim (provided that Vendor may not selle or 
defend any Claim unless it uncondi=onally releases Customer of all liability); and (c) provides to 
Vendor, at Vendor's cost, all reasonable assistance.  
9.2 Indemnifica=on by Customer. Subject to these Terms of Service, Customer shall defend, in 
demnify and hold Vendor harmless against any loss, damage or costs (including reasonable alor 
neys' fees) incurred in connec=on with Claims made or brought against Vendor by a third party 
alleging that the Customer Data, or Customer's use of the Service: (i) infringes the intellectual 
property rights of such third party, or (ii) has harmed such third party because Malicious Code 
was uploaded or inpuled by Users, (iii) electronic data or informa=on was uploaded or inpuled 
by Users without such third party’s authoriza=on or permission, or (iv) violates any Applicable 
Law, or has otherwise harmed a third party; provided, that Vendor (a) promptly gives wrilen 
no=ce of the Claim to Customer; (b) gives Customer sole control of the defense and sellement 
of the Claim (provided that Customer may not selle or defend any Claim unless it 
uncondi=onally releases Vendor of all liability); and (c) provides to Customer, at Customer's cost, 
all reasonable assistance.  
10. Limita=on of Liability.  



10.1 Limita=on of Liability. IN NO EVENT SHALL EITHER PARTY'S AGGREGATE LIABILITY ARISING 
OUT OF OR RELATED TO THE AGREE MENT, WHETHER IN CONTRACT, TORT OR UNDER ANY 
OTHER THEORY OF LIABILITY, EXCEED $100.00.  
10.2 Exclusion of Consequen=al and Related Damages. IN NO EVENT SHALL EITHER PARTY HAVE 
ANY LIABILITY TO THE OTHER PARTY FOR ANY LOST PROFITS OR FOR ANY INDIRECT, SPECIAL, 
INCIDENTAL, PUNITIVE, OR CONSEQUENTIAL DAMAGES HOWEVER CAUSED AND, WHETHER IN 
CONTRACT, TORT OR UNDER ANY OTHER THEORY OF LIABILITY, WHETHER OR NOT THE PARTY 
HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.  
10.3 Exclusions. THE LIMITATIONS OF LIABILITY SET FORTH IN SECTIONS 10.1 AND 10.2 SHALL 
NOT APPLY TO DAMAGES ARISING FROM A PARTY’S OBLIGATIONS WITH RESPECT TO (A) 
INFRINGEMENT OF ANY THIRD PARTY’S INTELLECTUAL PROPERTY RIGHTS; OR (B) ARISING 
FROM A PARTY’S GROSS NEGLIGENCE, RECKLESSNESS, INTENTIONAL OR WILLFUL MISCONDUCT, 
OR VIOLATION OF ANY APPLICABLE LAW.  
11. Term and Termina=on.  
11.1 Termina=on for Cause. A party may terminate the quote for cause: (i) upon 30 days writ 
ten no=ce of a material breach to the other party if such breach remains uncured at the 
expira=on of such period; or (ii) immediately if the other party becomes the subject of a 
pe==on in bank ruptcy or any other proceeding rela=ng to insolvency, receivership, liquida=on, 
or assignment for the benefit of creditors. Upon any termina=on for cause by Customer, Vendor 
shall refund Customer any prepaid fees covering the remainder of the applicable Subscrip=on 
Term aWer the date of termina=on.  
11.2 Termina=on for Convenience. Customer may terminate the order for convenience upon 30 
days prior wrilen no=ce to the Vendor. Upon the termina=on of the order for convenience, 
Customer shall pay to Vendor all undisputed amounts due and payable hereunder, if any, and 
Vendor shall pay to Customer all amounts due and payable hereunder, such as the ratable 
refund of prepaid fees, if any.  
11.3 Outstanding Fees. Termina=on shall not relieve Customer of the obliga=on to pay any fees 
accrued or payable to Vendor prior to the effec=ve date of termina=on.  
11.4 Return of Customer Data. Upon request by Customer made within 60 days aWer the 
effec=ve date of termina=on, Vendor will make the Services available to Customer on a limited 
basis to download a file of Customer Data in comma separated value (.csv) format (or such 
other for mat as agreed to). AWer such 60-day period, Vendor shall have no obliga=on to 
maintain or provide any Customer Data and shall thereaWer, unless legally prohibited, delete all 
Customer Data in its systems or otherwise in its possession or under its control.  
11.5 Surviving Provisions. The following provisions of these Terms of Service shall survive any 
termina=on or expira=on of these Terms of Service: Sec=ons 4 through 12.  
12. General Provisions.  
12.1 Rela=onship of the Par=es. The par=es are independent contractors. The quote does not 
create a partnership, franchise, joint venture, agency, fiduciary or employment rela=onship 
between the par=es.  
12.2 No Third-Party Beneficiaries. There are no third-party beneficiaries.  
12.3 Waiver and Cumula=ve Remedies. No failure or delay by either party in exercising any right 
shall cons=tute a waiver of that right. Other than as expressly stated herein, the remedies 



provided herein are in addi=on to, and not exclusive of, any other remedies of a party at law or 
in equity.  
12.4 Severability. If any provision of the quote is held by a court of competent jurisdic=on to be 
contrary to law, the provision shall be modified by the court and interpreted so as best to 
accomplish the objec=ves of the original provision to the fullest extent permiled by law, and 
the remaining provisions of the order shall remain in effect.  
12.5 Assignment. Neither party may assign any of its rights or obliga=ons hereunder, whether 
by opera=on of law or otherwise, without the prior wrilen consent of the other party (not to 
be unreasonably withheld). Notwithstanding the foregoing, either party may assign the order in 
its en=rety (including all Order Forms), without consent of the other party, in connec=on with a 
merger, acquisi=on, corporate reorganiza=on, or sale of all or substan=ally all its assets not 
involving a direct compe=tor of the other party. Any alempt by a party to assign its rights or 
obliga=ons under the order is in breach of this sec=on shall be void and of no effect. 


