MASTER SUBSCRIPTION AGREEMENT

This Master Subscription Agreement (the “Agreement”) is entered into by and between Acme Solutions, Inc. with offices at 123 Main Street, Suite 321, Princeton, NJ 08540 (“Acme”), and its intended recipient, having its principal offices at the address set forth as e-signed (“Recipient”).


Applicability of these Terms and Conditions

This Agreement governs: 
Customer’s rights of use of the software program(s) (the “Software”) stipulated in the initial order form attached as Exhibit A, and in any subsequent online or written order form signed by the parties pursuant to the terms of this Agreement (in each case, an “Order Form”), which Acme makes available to Customer over the internet on a subscription, software as a service basis (the “SaaS Services”);
the provision of any and all related professional services which Customer purchases under an applicable Order Form or a separate Statement of Work entered into by the parties and subject to the terms hereof (“Professional Services”) and; 
Customer’s rights to use the Product Documentation (the “Documentation”) which Acme makes available to Customer over the internet via an online portal along with the Software. 

Each Order Form supplements this Agreement and is to the Agreement’s terms and conditions. In the event of a conflict between the terms of an Order Form and the terms of this Agreement, the terms of this Agreement shall control unless the Order Form expressly modifies this Agreement.

Access to and Use of the SaaS Services
1. Rights of Use. During the Term of any applicable Order Form and subject to the terms and restrictions set forth in this Agreement, Acme grants Customer a non-exclusive, non-transferable, limited, time-bound, license to: (i) access and use the SaaS Services on a remote-access, subscription basis via the Internet; and (ii) use the SaaS Services in support of its internal business operations. Due to the evolving nature of technology and the inherent nature of the SaaS delivery model, the Software to which Customer is provided remote access hereunder shall be the version of such Software (as updated from time to time by Acme) which is then generally hosted by Acme for its clients.
1. Use by Authorized Employees and Consultants. Customer may only grant access to the SaaS Services to its employees and third-party contractors: (i) who Customer authorizes to use the SaaS Services on its behalf; (ii) who use the SaaS Services solely in support of Customer’s internal business operations; and (iii) who are bound in a legally enforceable manner to comply with the confidentiality, limited use, and intellectual property provisions of this Agreement (“Authorized Users”). Customer shall be responsible and liable to ensure that each Authorized User complies with the terms of this Agreement. 
1. Users.  User subscriptions are for designated Users and cannot be shared or used by more than one User but may be reassigned to new Users replacing former Users who no longer require use of the Subscription Services.  The maximum number of Users and/or other subscriptions of the Services is as set forth in Exhibit A.  If Customer wishes to add additional subscriptions for Users or other items, these subscriptions must be purchased in advance of use. Acme may, from time to time and at its own expense, review Customer’s usage of the Services to determine Customer’s compliance with the terms of each Order. The User count may not exceed 10% of the total number of subscribed Users. If the User count exceeds this threshold for more than 60 days, Customer shall be billed for the additional Users at the applicable subscription rate for the remainder of the term of this Agreement. If a purchase order (PO) is required upon being notified of exceeding the 10% threshold, then the Customer agrees to issue/comply with completing the PO for the additional Users. 
1. Additional Restrictions. Unless otherwise expressly permitted in this Agreement, Customer will not, and shall ensure that its Authorized Users do not: (i) modify, reverse engineer, decompile, disassemble, copy, distribute, create derivative works based on, or otherwise exploit all or any portion of the SaaS Services; (ii) sell, sublicense, rent, lease, or otherwise transfer rights to, or permit any third party to access or use, all or any portion of the SaaS Services; (iii) use the SaaS Services to operate in an outsourcing or service bureau arrangement or in any manner which supports the business or operations of a third party; or (iv) use the SaaS Services in any manner which: (a) poses a security risk; (b) violates any applicable law or regulation or any acceptable use policy or similar policy which is posted on the website where the SaaS Services are accessed; (c) could disable, overburden, damage, or impair the performance or operation of the SaaS Services or the associated hosted environment; (d) uploads into the SaaS Services any inappropriate content such as content likely to be found infringing, offensive or pornographic.
1. Customer Data. “Customer Data” is all data or information provided by Customer to Acme or uploaded by Customer in the course of using the SaaS Services.  All Customer Data shall remain the property of Customer, and Customer will have the right to retrieve its data at any time during the subscription term, and as set forth in 3d. Acme will never sell or share Customer Data without prior written consent.
1. Intellectual Property Rights. The SaaS Services (including the underlying Software) are licensed, not sold.  Except for the license expressly granted herein and for Customer’s ownership of the Customer Data, Acme (or, as applicable, its third-party licensors) solely and exclusively retains all right, title and interest in and to the SaaS Services and Software, and in and to the associated documentation, materials, know-how, technology, content, methods and processes, as well as to all intellectual property rights and derivative works related thereto. Similarly, any work product conceived of or developed by Acme during the performance of any Professional Services will belong solely and exclusively to Acme unless agreed otherwise by the parties hereto. In the event that Customer or any of its users submit any ideas, suggestions, proposed enhancements, or other feedback relating to the SaaS Services (collectively, “Feedback”), Acme shall automatically own such Feedback without compensation to Customer and Customer hereby assigns all rights in such Feedback to Acme.  Any rights not expressly granted to Customer under this Agreement are reserved by Acme.
1. Security and Privacy. Acme employs industry leading measures to protect and defend Customer Data from any unauthorized disclosure under this Agreement. Acme’s Data Processing Agreement provides additional information regarding and each party’s regarding the storing and processing of Customer Data. By signing this Agreement, Customer agrees to the terms of the Data Processing Agreement.
1. Conditions of Service. Acme will use commercially reasonable efforts to make the SaaS Services available for access during the Term of each Order Form entered into hereunder, except for planned and emergency downtime, outages or delays caused by Customer or by Force Majeure events (as set forth in Section 7(f) below) and/or suspension or termination of access rights as permitted herein.
1. Third-Party Materials. Software, technology, services or other materials owned by third parties may be utilized by Customer in concert with the SaaS Services, and the SaaS Services may refer, link to or integrate with websites or other technology provided by third parties (collectively, (“Third-Party Materials”). Unless otherwise expressly provided in this Agreement or an Order Form, Customer is solely responsible and liable, and Acme is not responsible or liable, in connection with Customer’s access to or use of any Third-Party Materials. 
1. Automated Testing. The customer is prohibited from using the SaaS Services in any manner that is likely to degrade Saas Services performance, availability, or integrity, including but not limited to conducting their own performance, load, or stress testing, automated performance testing, or any testing methodology designed to measure system limits or simulate heavy usage. Any degradation of service performance, including uptime or availability, caused by unauthorized customer actions, such as automated performance testing, shall not count against any service level agreement (SLA) metrics or guarantees provided by the service provider.  If such testing is required by Customer, advance notice to Acme team must be provided and requires Acme’s consent.

Term and Termination
1. Initial Term and Renewals; Notice of Price Increases for Renewal Terms.The “Initial Term” of this Agreement and each Order Form shall be for a period of three (3) years from the date of execution of the applicable Order Form.
The Agreement and each Order Form will continue in effect on a year-to-year basis after the expiration of the Initial Term (as applicable; in each case, a “Renewal Term”) unless either party provides at least thirty (30) days prior written notice of its desire not to renew prior to the expiration of the then-current term, in which event the Order Form and/or this Agreement will terminate at the end of the then current term. In the event that Acme changes the pricing for periods beyond the Initial Term of an applicable Order Form, Acme will provide Customer with at least sixty (60) days written notice of the new pricing prior to the end of the then current term.  Unless Customer provides a notice of nonrenewal as set forth above, the new pricing will take effect at the beginning of the applicable Renewal Term. The Initial Term, along with any Renewal Term constitutes the “Term” of an Order Form and/or this Agreement.  If this Agreement, or an Order Form, is terminated prior to the natural expiration of its Term as authorized hereunder, then the Term shall be deemed reduced accordingly. The Agreement and each Order Form will continue in effect on a year-to-year basis after the expiration of the Initial Term (as applicable; in each case, a “Renewal Term”) unless either party provides at least thirty (30) days prior written notice of its desire not to renew prior to the expiration of the then-current term, in which event the Order Form and/or this Agreement will terminate at the end of the then current term. In the event that Acme changes the pricing for periods beyond the Initial Term of an applicable Order Form, Acme will provide Customer with at least sixty (60) days written notice of the new pricing prior to the end of the then current term. Unless Customer provides a notice of nonrenewal as set forth above, the new pricing will take effect at the beginning of the applicable Renewal Term. The Initial Term, along with any Renewal Term constitutes the “Term” of an Order Form and/or this Agreement. If this Agreement, or an Order Form, is terminated prior to the natural expiration of its Term as authorized hereunder, then the Term shall be deemed reduced accordingly.
Termination; Suspension. Either party may terminate this Agreement or an Order Form upon written notice if the other party breaches any material provision of this Agreement and fails, within thirty (30) days after receipt of written notice of such breach, to correct the breach.  Failure to make undisputed payment of any invoice when due shall constitute a material breach hereof. In the event Customer disputes any portion of an invoice, Customer shall be required to pay all undisputed portions of such invoice according to the terms set forth herein and the parties shall work to resolve such dispute within a commercially reasonable period of time. Either Party may terminate this Agreement forthwith in the event the other Party becomes insolvent, makes an assignment for the benefit of its creditors, or a receiver is appointed or a petition in bankruptcy is filed with respect to the Party and is not dismissed within thirty (30) days. A termination of this Agreement for breach shall result in an automatic corresponding termination of all Order Forms then in effect, while a termination of any individual Order Form will not result in the termination of this Agreement or any other Order Form unless the Agreement or other Order Form is also terminated for breach. Either party may terminate this Agreement in writing at any point when there is no Order Form then in effect. Without limiting the above, Acme may suspend Customer’s rights of use, or any Authorized User’s rights of use, in the SaaS Services: (i) if Customer is delinquent in its undisputed payment obligations for more than five (5) days after Acme notifies Customer of the delinquency; (ii) if Customer, or any Authorized User, misuses the SaaS Services in material violation of the terms hereof or Customer’s (or any Authorized User’s) use of the SaaS Services is in violation of applicable law or presents an imminent security, or liability risk.
Effect of Termination; Survival.  Upon termination of this Agreement or any Order Form, all rights and obligations will automatically terminate except as otherwise provided below. In addition, Customer will return all of Acme’s proprietary materials, Confidential Information and other property, and immediately cease all access to, and use of, the SaaS Services. Customer shall have thirty (30) days after termination, to extract the Customer Data.  Thereafter, upon written notice to Customer, Acme may, without obligation to do so, delete any or all of the Customer Data without liability. The terms of this Agreement which relate to confidentiality, intellectual property ownership, indemnity, limitations and disclaimers of liability and warranty, and payment obligations, along with terms which expressly or by their nature should reasonably survive termination, shall survive expiration or termination hereof.

Financial Terms
Unless otherwise expressly provided in an applicable Order Form, all SaaS Services and Professional Services fees (and associated reimbursable expenses) shall be invoiced in advance upon signature of the Initial Term or Renewal Term (as applicable) of each Order Form and shall be due in accordance with the payment terms outlined on such Order Form. Invoiced amounts not paid by their due date shall be subject to a one percent (1%) per month interest fee, or the maximum amount permitted by applicable law, whichever is less. Prices do not include, and Customer shall promptly pay, all sales, use and other applicable taxes in connection with the SaaS Services or any other services or support provided, or any payments made, under any Order Form or this Agreement. All fees due throughout the Term of each Order Form are committed amounts which are non-cancelable and non-refundable.

Warranties, Representations, and Limitation of Liability
1. Acme warrants, for the Term of each Order Form, and conditioned on Customer’s use of the SaaS Services in compliance herewith, that the SaaS Services will perform in all material respects in accordance with the applicable Documentation that Acme provides along with the SaaS Services. Acme further warrants that (i) all Professional Services will be performed in a professional manner, and (ii) it will use commercially reasonable efforts to detect and remove or neutralize viruses or other malicious code that could have an adverse effect on Customer’s use of SaaS Services. In the event that Acme breaches a warranty above and is notified promptly thereof, then Acme will exert commercially reasonable efforts thereafter to remedy the deficiency within a reasonable period of time. 
1. Except as expressly provided above, the software, saas services and professional services are provided “as is” and acme makes no other warranties whatsoever, express or implied, and explicitly disclaims all warranties of merchantability and of fitness for a particular purpose. Acme expressly does not warrant that the saas services, in whole or in part, will be error free or will operate without interruption.
1. In no event shall either party be liable for any indirect, incidental, special, punitive, exemplary or consequential damages, including any lost profits, lost data or lost revenue, arising out of or in connection with this agreement. Except for (i) indemnifying obligations as set forth in section 6 below, (ii) gross negligence or willful misconduct, or (iii) unauthorized disclosure or use of customer data or the breach of confidentiality obligation hereunder (which damages shall be limited to 3x the damages cap), the aggregate liability of acme and its suppliers under this agreement shall apply separately to each order form and shall not exceed the amount of saas subscription fees paid by customer under such order form in the twelve (12) month period preceding the date of the initial claim asserted by customer thereunder (the “damages cap”). The remedies provided in this agreement are exclusive, shall apply to all causes of action and shall apply even if a party should have known that such damages were possible and even if a remedy fails of its essential purpose.

Mutual Indemnification
1. Each Party shall defend, indemnify and hold harmless the other Party, including Affiliates and each of their respective officers, directors, shareholders, employees, representatives, agents, successors and assigns from and against all Claims of Third Parties, and all associated Losses, to the extent arising out of (a) a Party’s gross negligence or willful misconduct in performing any of its obligations under this Agreement, or (b) a material breach by a Party of any of its representations, warranties, covenants or agreements under this Agreement.

Miscellaneous 
1. Confidentiality. “Confidential Information” is non-public information of a party which is provided to the other party hereunder and which is either designated as confidential or of a type which should be recognized by a commercially reasonable party as confidential. Confidential Information of Acme includes the Software and its related documentation and materials, and the terms and conditions of this Agreement. Confidential Information of Customer shall include all Customer Data provided to Acme or uploaded through the SaaS Services. The parties receiving Confidential Information may use it only for the purposes for which it was provided and may not disclose it to any third party unless such third party is providing services or functions in support of a party’s exercise of its rights or performance of its obligations hereunder and is bound in writing by confidentiality and limited use restrictions substantially similar to those required hereunder. The obligations to maintain the Confidential Information as confidential shall remain in place for so long as the applicable information is maintained as confidential. The limitations on disclosure or use of Confidential information shall not apply to information which (i) is rightfully obtained by the recipient without breach of any confidentiality obligation; (ii) is or becomes known to the public through no act or omission of the recipient; (iii) the recipient develops independently without using Confidential Information of the other party; or (iv) is disclosed in response to a valid court or governmental order, provided that, in such case, the recipient shall, to the extent reasonably practicable, give the other party prior written notice to afford the other party an opportunity to contest the disclosure.  Customer shall maintain, and shall ensure that its Authorized Users maintain, the confidentiality of all account information that Acme provides to Customer to enable access and use of the SaaS Services. Customer shall be fully responsible for any unauthorized disclosure or use of such account information.
1. Use of Customer Data. Customer grants Acme a license to use, reproduce, perform, display and share Customer Data as is reasonably necessary in order to provide the SaaS Services and Professional Services and to otherwise perform Acme’s obligations contemplated hereunder, including by sharing Customer Data with third parties such as sub-processors, including but not limited to its hosting provider, that facilitates the provisioning and ongoing support of such services. Acme has never sold and will never sell customer information for marketing purposes. Customer is responsible for obtaining all necessary rights and consents for Acme to use, process and store all Customer Data for the purposes of providing the SaaS Services and meeting Acme’s obligations under this Agreement and each Order Form.
1. Right to Use Name. Acme reserves the right to use the Customer name with Acme employees, subcontractors, investors and stakeholders, and during sales presentations (verbal only or through non-published client lists). For any written marketing, website, other publications, or public announcements, Acme may use Customer’s name and/or logo only with Customer’s prior written consent.  Neither party shall disclose any of the specific terms of this Agreement to any third party without the prior written consent of the other party, which consent shall not be withheld unreasonably. Notwithstanding the foregoing, any party may disclose information concerning this Agreement as required by the rules, orders, regulations, subpoenas or directives of a court, government or governmental agency, after giving prior notice to the other party.
1. Independent Contractor Relationship; No Third-Party Beneficiaries. The parties are independent contractors, and nothing contained in this Agreement will be construed to create an association, trust, partnership, agency or joint venture between the parties.  This Agreement does not and is not intended to confer any rights or remedies, express or implied, upon any person other than the parties hereto.
1. Assignment. The parties may not assign or transfer any part of this Agreement without the prior written consent of the other party. Either party may assign this Agreement to an affiliate or in connection with a merger, acquisition, corporate reorganization, or sale of all or substantially all of its assets or a controlling interest in its stock but will endeavor to provide notice of such assignment as soon as practicable after it occurs.
1. Force Majeure. Neither party will be liable to the other for any failure to perform any of its obligations under this Agreement during any period in which performance is delayed by circumstances not within such party’s reasonable control, such as a natural disaster, act of war or terrorism, government action, labor disruption, internet outages or interruptions, failure of third party equipment, or power outages or interruptions, (a “Force Majeure”); provided, that where practicable under the circumstances, the effected party by such Force Majeure must notify the other Party promptly in writing upon the occurrence of any such event, and inform the other Party of its plans to resume performance.
1. Compliance with Laws (Including Export Laws). Each party shall abide by all applicable laws and regulations regarding the exercise or rights and performance of obligations under this Agreement. Without limiting the above, Customer shall comply with all applicable import, re-import, export and re-export control laws, orders and regulations of the United States and other applicable jurisdictions.
1. Entire Agreement; Severability; Waiver. This Agreement is the entire agreement between Customer and Acme with respect to its subject matter and supersedes all prior oral and written understandings, communications or agreements between Customer and Acme regarding that subject matter. No amendment to or modification of this Agreement will be valid or binding unless it is in writing and executed by authorized representatives of both parties. If any provision of this Agreement is found to be void or unenforceable, the provision will be stricken or modified, and the remainder of this Agreement will remain in full force and will not be terminated. A waiver of any default is not a waiver of any subsequent default. All waivers must be in writing to be effective.
1. Governing Law and Jurisdiction. This Agreement shall be construed in accordance with the laws of the State of Delaware without regard to the conflicts of law provisions thereof. In the event that an unresolved dispute arises over the enforcement, interpretation, construction or breach of this Agreement, the Parties agree that it shall be litigated in the U.S. District Court for the District of Delaware, or in the Delaware state courts located in Wilmington, Delaware, and hereby irrevocably submit to the exclusive jurisdiction of such courts for all purposes with respect to any dispute arising from or in connection with this Agreement, except with respect to any action for equitable relief, in which event the Parties irrevocably submit to the jurisdiction of any competent court.
1. Notices. All notices must be in writing and shall be sent by email, first-class U.S. mail, or a nationally known express or overnight courier (such as FedEx, UPS or the U.S. Postal Service). Notices to Acme shall be sent to the address set forth in the opening paragraph of this Agreement. Notices to Customer may be sent to address set forth in the opening paragraph of this Agreement. Notices shall be deemed given upon receipt thereof. Notices delivered by courier shall be deemed received on the date shown on the courier’s confirmation of delivery. Any notice of change in address shall also be given in the manner set forth above.
1. Government. The SaaS Services may not be used by any governmental agency or body absent the parties entering into a separate amendment or agreement in advance of any such use.   
1. Artificial Intelligence Services. This section shall apply only if any AI products are included in the order form below or in future amendments.  All inputs and outputs created by Customer including prompts, playbooks, documents, and the like shall be property of Customer.  Acme warrants that Customer Data shall never be made available to any AI model employed by Acme for public use nor will any Customer Data be used to train or improve any Generative AI model.



The parties have executed this Master Subscription Agreement as e-signed:

Disclosing Party:
Acme Solutions, Inc. d/b/a Acme
Address: 123 Main Street, Suite 321, Princeton, NJ 08540
Lindsay Legal
Name: Lindsay Legal
Title: General Counsel

Receiving Party:
As e-signed


