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This Main Services Agreement ("Agreement") is effective as of the date of the last signature 
below (the "Effective Date") and is between the INNERGY entity identified on the Order 
Form (“INNERGY”) and the legal entity signing the Order Form referencing this Agreement 
(“Customer”).  Customer and INNERGY are each a "Party" and together the "Parties." 

The Parties agree as follows: 

1. Definitions. 

1.1. "Acceptable Use Policy" means INNERGY's acceptable use policy, available at 
www.innergy.com/legal. 

1.2. "Affiliate" means, with respect to a Party, any entity that controls, is controlled by, or is 
under common control with that Party, where "control" means ownership of more than 50% 
of the voting interests or equivalent power to direct management. 

1.3. "Authorized User" means an individual who (a) is an employee or contractor of 
Customer or a Customer Affiliate; (b) is bound by terms at least as protective as this 
Agreement; and (c) has been assigned unique login credentials to access the Platform. 

1.4. "Confidential Information" means non-public information disclosed by or on behalf of 
one Party (the "Disclosing Party") to the other (the "Receiving Party") that is marked 
confidential or that reasonably should be understood to be confidential given its nature or 
the circumstances of disclosure. INNERGY's Confidential Information includes the 
Platform, Software, Documentation, the terms of this Agreement (including pricing), the 
architecture, algorithms, data models, and interoperability of the Platform and Services, 
operational data, product roadmaps, and unreleased feature specifications, all of which 
constitute INNERGY trade secrets. Customer's Confidential Information includes 
Customer Data but excludes Usage Data, Deidentified Data, and Feedback. Confidential 
Information does not include information that (i) is or becomes public without breach of 
this Agreement; (ii) was known to the Receiving Party before disclosure without 
confidentiality obligation; (iii) is received from a third party without breach of any 
confidentiality obligation; or (iv) is independently developed without use of or reference to 
the Disclosing Party's Confidential Information. 

1.5. "Customer AI Output" means output generated by AI-enabled features of the Platform 
specifically from Customer's inputs. 



 
1.6. "Customer Data" means data, files, content, or materials transmitted or uploaded to 
the Platform, or otherwise provided to INNERGY, by or on behalf of Customer in connection 
with the Services or the Parties' business relationship. Customer Data does not include 
Usage Data, Deidentified Data, or Feedback. 

1.7. "Data Sharing Program" means a program, feature, or service offered by INNERGY that 
involves sharing identifiable Customer Data with other INNERGY customers or third 
parties, as further described in the applicable Product Terms. 

1.8. "Deidentified Data" means data derived from Customer Data that has been processed 
to remove or obscure identifying information such that it does not reasonably identify a 
particular individual or entity, including data that has been aggregated or anonymized. 

1.9. "Data Processing Addendum" or "DPA" means the data processing terms setting forth 
the Parties' obligations regarding the processing of Personal Data, available at 
www.innergy.com/legal and incorporated by reference, as updated from time to time in 
accordance with Section 18.6. 

1.10. "Documentation" means the user guides, help files, technical documentation, 
knowledge base articles, training materials, and other written or online materials INNERGY 
generally makes available for the applicable Service, as updated from time to time. 

1.11. "Feedback" means suggestions, comments, recommendations, or other feedback 
relating to the Services or INNERGY's offerings provided by Customer or any Authorized 
User. 

1.12. "Implementation Services" means INNERGY's standard onboarding, configuration, 
and deployment activities.  

1.13. "INNERGY Parties" means INNERGY, its Affiliates, subsidiaries, related entities and 
their respective officers, directors, employees, agents, subcontractors, successors, and 
assigns. 

1.14. "Fees" means all fees, charges, and amounts payable by Customer under an Order 
Form, Product Terms, or SOW, including one-time or recurring fees. 

1.15. "Order Form" means a transaction document executed by both Parties that identifies 
the Services purchased, applicable Product Terms, quantities, pricing, term, and renewal 
structure or completed through a purchase option made available by INNERGY. 

1.16. "Personal Data" means any information that identifies or can be used to identify a 
natural person, as further defined in the DPA. 



 
1.17. "Privacy Policy" means INNERGY's privacy policy, available at www.innergy.com/legal 
and updated from time to time, which describes INNERGY's collection and use of personal 
information in connection with the Services. 

1.18. "Platform" means INNERGY's proprietary software applications, APIs, tools, libraries, 
databases, and related technology infrastructure through which the Services are delivered, 
including all updates, improvements, and new releases made generally available by 
INNERGY during the applicable Service Term. 

1.19. "Product Terms" means the product-specific terms and conditions applicable to a 
particular INNERGY offering, available at www.innergy.com/legal or as otherwise 
referenced in the applicable Order Form. Product Terms govern product-specific 
differences, including delivery model, usage rules, dependencies, and product-specific 
support scope. 

1.20. "Service Level Agreement" or "SLA" means the service level, maintenance, and 
support terms applicable to the Services, available at www.innergy.com/legal and 
incorporated by reference, as updated from time to time in accordance with Section 18.6. 

1.21. "Professional Services" means implementation, training, consulting, data migration, 
custom development, advisory services, and other project-based services described in an 
Order Form or SOW.  

1.22. "Operational Exhibits" means the Security Exhibit, DPA, SLA, and any other 
operational exhibit incorporated by reference. 

1.23. "Support Services" means the maintenance and support services described in the 
SLA or applicable Product Terms. 

1.24. "Security Exhibit" means the information security exhibit setting forth INNERGY's 
administrative, physical, and technical safeguards for the Services, available at 
www.innergy.com/legal. 

1.25. "Services" means the Subscription Services, downloadable or installed Software, 
Professional Services, Support Services, and any other products or services identified in an 
Order Form or SOW, subject to the applicable Product Terms. 

1.26. "Service Term" means the period during which Customer is entitled to access and use 
a particular Service, as specified in the applicable Order Form. 

1.27. "Statement of Work" or "SOW" means a document executed by both Parties 
describing a specific Professional Services engagement. 



 
1.28. "Security Incident" means unauthorized access to, or acquisition, disclosure, or use 
of, Customer Data in INNERGY's possession or control that compromises the security, 
confidentiality, or integrity of that data. 

1.29. "Software" means the software, algorithms, machine learning and AI models 
(including weights, parameters, and training data), tools, APIs, deliverables, and related 
technology, infrastructure, and intellectual property in any INNERGY offering, including all 
derivative works, modifications, and enhancements. 

1.30. "Subscription Services" means the cloud-based software-as-a-service offerings 
made available by INNERGY through the Platform and identified in an Order Form, 
excluding Professional Services. 

1.31. "Third-Party Components" means third-party software, APIs, or components 
contained in or required by the Platform. 

1.32. "Usage Data" means data related to or derived from operation of the Services or 
Customer's or Authorized Users' use of the Services, including metadata, telemetry, logs, 
usage patterns, feature interaction data, performance information, and purchase order and 
transactional data relating to the Services. Usage Data does not include Customer Data. 

1.33. "Third-Party Terms" means the applicable third-party terms governing use of Third-
Party Components, as listed at www.innergy.com/legal or provided on written request. 

1.34. "Trademark Usage Policy" means INNERGY's trademark and brand usage guidelines, 
available at www.innergy.com/legal. 

2. Services and Access. 

2.1. Grant of Access. Subject to this Agreement and the applicable Order Form, INNERGY 
grants Customer a limited, non-exclusive, non-transferable, non-sublicensable right during 
the Service Term to permit Authorized Users to access and use the Services identified in 
the Order Form, solely for Customer's internal business purposes and in accordance with 
the applicable Product Terms and Documentation. Customer may install any mobile 
applications that are part of the Services on devices owned or controlled by Customer or 
Authorized Users. 

2.2. Authorized Users. Customer is responsible for all activity under its Authorized User 
accounts and must ensure Authorized Users comply with this Agreement. Customer must 
use commercially reasonable efforts to prevent unauthorized access and promptly notify 
INNERGY of any unauthorized access or use. 



 
2.3. Customer Affiliates. A Customer Affiliate may access the Services under this 
Agreement only after executing and delivering to INNERGY a Joinder in the form of Exhibit A 
or otherwise being identified in an Order Form approved by INNERGY. Customer and each 
Customer Affiliate are jointly and severally liable for all obligations under this Agreement. If 
an entity ceases to be an Affiliate of Customer, Customer must promptly notify INNERGY in 
writing, and that entity must execute a separate agreement with INNERGY to continue 
receiving Services. 

2.4. Third-Party Components. Customer's use of Third-Party Components is subject to 
the applicable Third-Party Terms at all times. INNERGY makes no warranties regarding 
Third-Party Components and disclaims all liability arising from their use, except to the 
extent expressly stated in the applicable Product Terms. 

2.5. Professional Services. Professional Services are governed by INNERGY's Professional 
Services Addendum available at www.innergy.com/legal  (the "PSA") in effect as of the 
Effective Date of the applicable Order Form or SOW. Implementation Services may be 
provided under an Order Form without a separate SOW if the Order Form describes the 
scope, fees, and timing. Professional Services other than Implementation Services require 
a SOW unless the applicable Order Form expressly states otherwise. Product-specific 
recurring services are governed by the applicable Product Terms, not the PSA, unless an 
Order Form or SOW expressly states otherwise. 

2.6. Support Services. During the applicable Service Term and subject to Customer's 
payment of all applicable Fees, INNERGY will provide Support Services under the SLA and 
applicable Product Terms. Unless a different support tier is specified in the applicable 
Order Form, Customer receives INNERGY's standard support tier as part of its Subscription 
Services. Enhanced or premium support tiers, if any, are available for additional Fees as set 
forth in the applicable Order Form. Uptime, availability, or service level commitments apply 
only to cloud-hosted Subscription Services and do not apply to desktop, locally installed, 
on-premise, or third-party software unless the applicable Product Terms expressly state 
otherwise. Support Services do not include Professional Services, custom development, 
on-site services, or services to address issues excluded under the Limited Warranty in 
Section 3(a)(i) through (iv). 

2.7. Reservation of Rights. All rights in the Platform, Software, and Services not expressly 
granted in this Agreement are reserved to INNERGY. 

3. Limited Warranty. 
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(a) INNERGY warrants that the Services will perform materially in accordance with the 
applicable Documentation during the Service Term. The foregoing warranties do not apply 
to any nonconformity arising from (i) Customer's misuse of the Services, (ii) modifications 
made by or on behalf of Customer, (iii) Third-Party Components, or (iv) events beyond 
INNERGY's reasonable control. 

(b) Customer must provide INNERGY with prompt written notice of any alleged 
nonconformity, including reasonable detail sufficient to allow INNERGY to reproduce and 
evaluate it. 

(c) CUSTOMER'S SOLE REMEDY AND INNERGY'S ENTIRE LIABILITY FOR BREACH OF THIS 
LIMITED WARRANTY IS, AT INNERGY'S SOLE OPTION: (I) RE-PERFORMANCE OR 
CORRECTION OF THE NONCONFORMING SERVICE WITHIN A COMMERCIALLY 
REASONABLE TIME; (II) PROVISION OF A FUNCTIONALLY EQUIVALENT ALTERNATIVE; OR 
(III) IF NEITHER (I) NOR (II) IS COMMERCIALLY PRACTICABLE, TERMINATION OF THE 
AFFECTED ORDER FORM AND A PRO-RATA REFUND OF PREPAID FEES FOR THE POST-
TERMINATION PERIOD. 

4. Restrictions on Use. 

Customer shall not, and shall not permit any Authorized User or third party to: 

(a) reverse engineer, decompile, disassemble, or otherwise attempt to discover the source 
code, object code, or underlying structure, ideas, know-how, or algorithms of the Platform 
or any Service, or attempt to extract, infer, or reconstruct the architecture, weights, 
parameters, or training data of any model used in the Services, whether through prompt 
engineering, adversarial inputs, or other techniques; 

(b) copy, modify, translate, or create derivative works of the Platform or any Service, or 
remove, alter, or obscure any proprietary notices, labels, or marks in or on the Platform, 
Documentation, or Services, except as expressly permitted by INNERGY; 

(c) rent, lease, sell, sublicense, distribute, or otherwise make the Services available to any 
third party, including as part of a service bureau or similar arrangement; 

(d) access or use the Services for benchmarking, competitive analysis, or performance 
testing, or to develop, provide, or support any product or service that competes with, 
substitutes for, or is intended to replace the Services or any material feature thereof, 
except as expressly permitted by INNERGY; 



 
(e) permit any third party, or any AI agent, automated system, or autonomous process, to 
access or use the Services, or use the Services, Software, Documentation, outputs, or 
related content to train, tune, validate, or improve any machine learning or artificial 
intelligence model not provided by INNERGY, except as Authorized Users acting on 
Customer's behalf for its internal business purposes or as otherwise authorized by 
INNERGY in writing; 

(f) develop, support, or use any integration, API, connector, or other software that interacts 
with the Services, except for integrations (i) provided or authorized by INNERGY, or (ii) 
developed by Customer using INNERGY’s publicly documented APIs in accordance with 
applicable terms, and in no event may any such integration be designed or used to 
replicate, replace, or materially diminish the functionality of the Services; 

(g) disclose to any third party any non-public aspects of the Services, including its 
structure, data model, workflows, APIs, or underlying business logic, except as necessary 
for Authorized Users to use the Services in accordance with this Agreement; or 

(h) otherwise access or use the Services beyond the scope of the authorization granted 
under this Agreement or in violation of the Acceptable Use Policy. 

5. Monitoring and Enforcement. 

5.1. Monitoring. INNERGY may monitor Customer's and Authorized Users' access to and 
use of the Services to (a) operate and secure the Platform; (b) verify compliance with this 
Agreement and the Acceptable Use Policy; (c) detect and prevent unauthorized, abusive, or 
third-party use; and (d) enforce INNERGY's rights. INNERGY may use monitoring data as 
Usage Data in accordance with Section 7.5 and may retain it as long as reasonably 
necessary to support security investigations and enforcement. INNERGY may disclose 
monitoring data (i) to law enforcement or governmental authorities as required or 
permitted by applicable law; (ii) in connection with legal proceedings to enforce this 
Agreement or protect INNERGY's rights; and (iii) to third parties assisting INNERGY with 
security or fraud prevention, subject to confidentiality obligations. Categories of data 
collected through monitoring are described in the Privacy Policy. 

5.2. Audit. Customer must maintain accurate billing and usage records needed to verify 
compliance with this Agreement, including Authorized User counts, employee headcount, 
locations, Service usage, purchased and actual quantities, and any usage, capacity, tier, or 
metric used to calculate Fees. During the Service Term and for one (1) year thereafter, 
INNERGY may audit Customer’s use of the Services and related records to verify 
compliance. INNERGY will give at least seven (7) days’ written notice and conduct audits 



 
during normal business hours in a manner designed to avoid unreasonable disruption. If an 
audit shows that Customer exceeded its purchased, reported, or applicable usage, 
headcount, tier, or quantity, Customer must pay the shortfall retroactively. If the 
underpayment exceeds 3% of Fees due for the relevant period, Customer must also 
reimburse INNERGY’s reasonable audit costs. 

6. Customer Obligations. 

6.1. Scope of Use. Customer may access the Services only through Authorized Users and 
only for Customer's internal business purposes. Customer must not permit any third party 
to access the Services except as expressly authorized in this Agreement. 

6.2. Backup and Supporting Environment. Customer is solely responsible for maintaining 
backup copies of all Customer Data processed using the Services. Customer is 
responsible for obtaining and maintaining compatible hardware, software, networks, and 
security configurations for accessing the Services, including any minimum system, 
configuration, or environment requirements set forth in the applicable Product Terms or 
Documentation. 

6.3. Authority. Customer represents and warrants that it is duly organized, has the 
authority to enter into this Agreement, and owns or controls all rights necessary to provide 
Customer Data and grant the rights in this Agreement. 

7. Customer Data and Data Rights. 

7.1. Ownership. As between Customer and INNERGY, Customer retains ownership of 
Customer Data in the form originally provided to INNERGY. 

7.2. License to INNERGY. INNERGY's access to and use of Customer Data depends on the 
deployment model and is limited to Customer Data provided to or accessed by INNERGY in 
connection with the Services. 

Customer grants the INNERGY Parties a non-exclusive, royalty-free, fully paid, 
sublicensable, transferable, worldwide license, subject to the applicable deployment 
model and INNERGY's access to Customer Data in connection with the Services, to 
access, collect, use, reproduce, distribute, modify, display, perform, and create derivative 
works of Customer Data to: 

(a) provide, maintain, support, and secure the Services; 

(b) develop, improve, and enhance INNERGY's products, services, and technologies; 



 
(c) generate analytics, benchmarks, insights, reports, and other outputs, including on an 
aggregated or deidentified basis and combined with data from other sources; and 

(d) train, validate, and improve machine learning and artificial intelligence models as 
described in Section 8. 

The license continues during the Term and for twelve (12) months after its termination or 
expiration. The licenses in clauses (b) through (d) survive termination or expiration 
perpetually, but after the twelve-month period, INNERGY may not use identifiable 
Customer Data except (i) in connection with a Data Sharing Program, (ii) with Customer's 
prior written consent, or (iii) as required to comply with law or maintain ordinary-course 
archival, backup, security, and audit records. 

7.3. INNERGY Ownership of Derived Materials. As between Customer and INNERGY, 
INNERGY owns analyses, derivative works, models, model weights, and other materials 
generated by or through the Services, except for Customer Data in the form originally 
provided to INNERGY. Deidentified Data is addressed in Section 7.4, and Usage Data is 
addressed in Section 7.5. 

7.4. Deidentified Data. INNERGY owns all Deidentified Data and may use it during and 
after the Term for any lawful business purpose, including product improvement, analytics, 
benchmarking, and AI model training. Deidentified Data does not constitute Customer 
Data. INNERGY will not attempt to re-identify Deidentified Data except as needed to test, 
maintain, or improve deidentification processes or as required by law. 

7.5. Usage Data. INNERGY may collect, store, and use Usage Data for any lawful business 
purpose, including operating, securing, supporting, analyzing, and improving the Services. 
As between the Parties, INNERGY owns all right, title, and interest in Usage Data. Usage 
Data does not constitute Customer Data. 

7.6. Customer Responsibility for Data. Customer is solely responsible for the accuracy, 
quality, and legality of Customer Data and for obtaining all rights, consents, and 
authorizations necessary to provide Customer Data to INNERGY and permit INNERGY's use 
as contemplated by this Agreement. Customer represents and warrants that (a) it has all 
necessary rights and consents; (b) Customer Data and INNERGY's permitted use of it will 
not infringe or violate any third-party rights or applicable law; and (c) no terms governing 
any third-party platforms or integrations from which Customer Data is sourced restrict 
INNERGY's use of Customer Data under this Agreement. INNERGY is not obligated to verify, 
audit, or monitor Customer Data. 



 
8. Artificial Intelligence. 

8.1. AI Features. The Services may include machine learning or artificial intelligence 
features that process data (including Customer Data) and generate outputs. AI features 
may be embedded in any Service or offered as standalone functionality, and may operate 
on Customer Data as part of delivering the Service whether or not Customer or any 
Authorized User directly interacts with the feature. INNERGY makes no representation or 
warranty that Customer AI Outputs do not infringe, misappropriate, or otherwise violate 
any third-party intellectual property or other rights. Customer acknowledges that AI-
generated outputs may be inaccurate, incomplete, misleading, or unreliable, may 
incorporate or resemble third-party content, and are not guaranteed to be unique or free of 
errors.  

8.2. Customer Inputs. Customer is solely responsible for the legality, accuracy, and 
permitted use of all inputs submitted to AI-enabled features and represents and warrants 
that it has all necessary rights and permissions to submit such inputs and permit 
INNERGY's processing of them, including by third-party model providers. 

8.3. Customer AI Outputs. As between the Parties, Customer may use Customer AI 
Outputs for any lawful internal business purpose, subject to this Agreement. Customer 
grants INNERGY a non-exclusive, perpetual, irrevocable, royalty-free, sublicensable, 
worldwide license to use Customer AI Outputs for the purposes described in Section 7.2(a) 
through (d), provided that INNERGY will not make Customer AI Outputs available to other 
customers in a form that identifies Customer. 

8.4. Human Review. Customer is solely responsible for reviewing, validating, and 
determining appropriate oversight for all outputs generated, produced, displayed, or made 
available through the Services before any use or reliance, whether such outputs are 
human-generated, AI-generated, or any combination thereof. Customer is solely 
responsible for determining when human oversight is required under applicable law. 
Customer must not use outputs generated, produced, displayed, or made available 
through the Services in regulated decision-making contexts (including employment, 
lending, insurance, or health-related decisions) without appropriate human review. 

8.5. Third-Party Model Providers. Certain AI features may use models provided by third 
parties. Customer inputs may be processed by these providers under their applicable 
terms, which INNERGY will make available on its subprocessor list at 
www.innergy.com/legal or on request, to the extent the provider acts as a subprocessor. 



 
INNERGY makes no warranties regarding outputs generated through third-party model 
providers and disclaims liability arising from their processing of Customer inputs. 

8.6. Model Training. INNERGY may use Customer Data, Deidentified Data, and Usage Data 
to train, validate, and improve AI models as permitted under Sections 7.2, 7.4, and 7.5. 
INNERGY will not use raw, identifiable Customer Data to train models accessible by other 
customers in a manner that would expose Customer's identifiable data to those 
customers. INNERGY may share identifiable Customer Data with other customers or third 
parties solely in connection with a Data Sharing Program, which requires Customer's 
execution of an Order Form and agreement to the applicable Product Terms. 

8.7. AI Restrictions. For the avoidance of doubt, Customer's use of AI-enabled features is 
subject to the restrictions in Section 4 and the Acceptable Use Policy, including content-
based restrictions applicable to AI-generated outputs and inputs. 

8.8. AI Disclaimer. INNERGY MAKES NO WARRANTY REGARDING THE ACCURACY, 
COMPLETENESS, RELIABILITY, OR SUITABILITY OF AI-GENERATED OUTPUTS FOR ANY 
PARTICULAR PURPOSE. AI FEATURES ARE PROVIDED "AS IS" AND "AS AVAILABLE." 
INNERGY DISCLAIMS ALL LIABILITY ARISING FROM CUSTOMER'S USE OF OR RELIANCE 
ON AI-GENERATED OUTPUTS. 

9. Confidentiality. 

9.1. Obligations. The Receiving Party must (a) use the Disclosing Party's Confidential 
Information only to exercise rights or perform obligations under this Agreement; (b) not 
disclose it to third parties except as permitted in this Section; and (c) protect it using at 
least the same degree of care it uses for its own confidential information, but no less than 
reasonable care. 

9.2. Permitted Disclosures. The Receiving Party may disclose Confidential Information to 
its Representatives (affiliates, directors, officers, employees, advisors, and subcontractors) 
who have a need to know and are bound by confidentiality obligations at least as protective 
as this Section. Each Party is responsible for any breach by its Representatives. 

9.3. Compelled Disclosure. Either Party may disclose Confidential Information as 
required by law or legal process, provided it gives the other Party prompt written notice 
(where permitted) and cooperates with efforts to obtain protective treatment. 

9.4. Residual Knowledge. Each Party is free to use for any purpose any general ideas, 
concepts, know-how, methodologies, techniques, or experience retained in the unaided 
memory of its personnel who have had access to the other Party's Confidential 



 
Information, provided that this right does not constitute a license to the other Party's 
patents, copyrights, or other intellectual property rights. 

9.5. Return of Materials. Upon written request, the Receiving Party must promptly return 
or destroy the Disclosing Party's Confidential Information and certify compliance. Legal 
counsel may retain one archival copy. 

9.6. Survival. The obligations in this Section survive for one (1) year following termination 
or expiration. For INNERGY Confidential Information that constitutes a trade secret under 
applicable law, obligations continue for as long as such information remains a trade secret. 
No termination or expiration of these obligations modifies or voids any provision of this 
Agreement restricting use of or access to the Services. 

10. Intellectual Property. 

10.1. INNERGY IP. INNERGY retains all rights (including all patent, copyright, trademark, 
trade secret, database, moral, and other intellectual property rights) in the Platform, 
Software, Services, Documentation, and related technology. Data rights and ownership are 
addressed in Section 7. Except for the limited rights expressly granted in this Agreement, no 
rights in INNERGY's intellectual property are granted to Customer by implication, estoppel, 
or otherwise. Customer and Authorized Users must not challenge or contest INNERGY's 
rights in the foregoing. 

10.2. IP Assignment. To the extent any right in INNERGY intellectual property or any 
derivative work thereof vests in Customer by operation of law or otherwise, Customer 
irrevocably assigns all such right to INNERGY and will execute any documents reasonably 
needed to perfect the assignment. 

10.3. Feedback. Customer grants INNERGY a perpetual, irrevocable, non-exclusive, 
royalty-free, sublicensable, transferable, worldwide license to use, reproduce, modify, 
distribute, and create derivative works of Feedback for any purpose, without attribution or 
compensation. Feedback is provided voluntarily and without expectation of confidential 
treatment. 

10.4. Publicity. Each Party's use of the other Party's trademarks, service marks, trade 
names, logos, and other brand identifiers is governed by the Trademark Usage Policy. 
INNERGY may identify Customer as a customer and use Customer's name and logo in 
customer lists and similar marketing materials, subject to Customer's right to opt out by 
written notice. Any press release, case study, or testimonial regarding Customer's use of 
the Services requires Customer's prior approval, not to be unreasonably withheld or 



 
delayed. Customer may request reasonable edits to or removal of any approved case study 
or testimonial, and INNERGY will use commercially reasonable efforts to address the 
request within thirty (30) days. 

11. Fees and Payment. 

11.1. Fees. Customer must pay all undisputed Fees specified in each Order Form. Unless 
the Order Form states otherwise, all Fees are due within thirty (30) days of the invoice date. 
Customer may not withhold or offset amounts without INNERGY's prior written consent. 
Overdue amounts bear interest at the lesser of 1.5% per month or the maximum rate 
permitted by law. 

11.2. Payment Authorization. If the Order Form specifies payment by ACH, credit card, or 
another automatic payment method, Customer authorizes INNERGY to debit Customer's 
designated account or charge Customer's credit card for amounts due under the 
applicable Order Form. INNERGY will provide any advance notice required by applicable 
law or the payment processor. Customer may revoke this authorization on thirty (30) days' 
prior written notice, but revocation does not relieve Customer of its obligation to pay Fees 
when due. 

11.3. Suspension. INNERGY may suspend Customer's access to all or any portion of the 
Services, effective immediately, if INNERGY reasonably determines that Customer is in 
breach of this Agreement, Customer's use poses a security, legal, or operational risk to 
INNERGY, the Services, or any third party, Customer exceeds applicable usage or capacity 
limits, or suspension is required by applicable law or governmental authority. For 
suspensions triggered solely by non-payment, INNERGY will provide Customer with at least 
ten (10) days' prior written notice and an opportunity to cure. Suspension may be 
implemented manually or through automated billing or access-control processes. For all 
other suspensions, INNERGY will use commercially reasonable efforts to provide notice 
promptly following the suspension. INNERGY will have no liability for any damage, data 
loss, business interruption, or other consequences arising from or related to a suspension. 
Customer remains responsible for all Fees during any suspension. 

11.4. Taxes. Customer is responsible for all sales, use, VAT, GST, and similar taxes imposed 
on the Services. INNERGY is responsible for taxes based on its own income. 

11.5. Price Adjustments. Fees automatically increase at the start of each renewal period 
by the percentage specified in the Order Form (or, if none is specified, by 6.5%). INNERGY 
may, in lieu of the automatic increase, provide written notice of a different Fee adjustment 
at least sixty (60) days before the applicable renewal period. If Customer does not provide 



 
notice of non-renewal in accordance with Section 13.2 following receipt of notice of a Fee 
adjustment, Customer is deemed to have accepted the adjusted Fees for the renewal 
period. 

11.6. Mergers and Acquisitions. Additional Authorized Users, employees, or Services 
acquired by Customer through a merger or acquisition are subject to additional fees at 
INNERGY's then-current pricing and are not covered by existing Fees. A merger or 
acquisition does not entitle Customer to terminate this Agreement. 

11.7. Capacity and Upgrades. If Customer's usage materially exceeds typical usage 
patterns or causes strain on the Platform, INNERGY may require Customer to upgrade its 
subscription, purchase additional capacity, or otherwise adjust its use of the Services at 
INNERGY's then-current pricing. 

12. Data Protection and Security.  

12.1. Data Processing and Security Exhibits. The DPA sets forth the Parties' obligations 
regarding the processing of Personal Data. The Security Exhibit sets forth INNERGY's 
administrative, physical, and technical safeguards for the Services.  The DPA and Security 
Exhibit apply to the Services to the extent applicable to the relevant Service and 
deployment model. Customer must (a) make all required disclosures to Authorized Users 
regarding data collection (including geolocation, where applicable); (b) obtain all required 
consents; and (c) comply with all applicable privacy laws.   

12.2. Security Incident Notification. If INNERGY becomes aware of a Security Incident, 
INNERGY will: (a) notify Customer in writing without undue delay and, in any event, within 
seventy-two (72) hours after confirming the Security Incident and identifying an appropriate 
Customer notice contact; (b) provide reasonably available information about the nature, 
scope, and categories of data affected and the measures taken or planned in response; 
and (c) cooperate with Customer's reasonable requests for additional information needed 
for Customer to meet its legal obligations. Notification does not constitute an 
acknowledgment of fault or liability. This Section does not limit INNERGY's obligations 
under the DPA. 

13. Term and Termination. 

13.1. Agreement Term. This Agreement begins on the Effective Date and continues until all 
Order Forms have expired or been terminated, unless terminated earlier. 

13.2. Service Term and Renewal. Each Service Term is specified in the applicable Order 
Form. Unless an Order Form states otherwise, each Service Term automatically renews for 



 
successive periods equal to the initial Service Term unless either Party gives the other 
written notice of non-renewal at least sixty (60) days before the end of the then-current 
Service Term. 

13.3. Termination for Cause. Either Party may terminate this Agreement or any Order Form 
by written notice if the other Party (a) materially breaches this Agreement and fails to cure 
the breach within thirty (30) days after receiving written notice specifying the breach, 
provided that INNERGY may terminate immediately and without any cure period upon 
written notice for any breach of Section 4; or (b) becomes the subject of a petition in 
bankruptcy, makes an assignment for the benefit of creditors, is dissolved or liquidated, or 
ceases to operate in the ordinary course. 

13.4. No Termination for Convenience. Unless an Order Form expressly states otherwise, 
Customer may not terminate an Order Form for convenience before the end of the then-
current Service Term. If an Order Form permits termination for convenience and Customer 
terminates before the end of the then-current Service Term, Customer must pay all Fees 
that would have become due through the end of that Service Term unless the Order Form 
expressly states otherwise. 

14. Effect of Termination. 

14.1. Cessation of Access. On termination or expiration of an Order Form, Customer's and 
Authorized Users' right to access the applicable Services ends immediately. The expiration 
or termination of any individual Order Form does not affect this Agreement or any other 
Order Form then in effect. Termination of this Agreement terminates all Order Forms, 
subject to Section 14. 

14.2. Data Retrieval. For thirty (30) days after termination or expiration of the last Order 
Form, INNERGY will make Customer Data available for export in a standard machine-
readable format upon written request, to the extent such export is supported by the 
applicable Service and deployment model. After that period, INNERGY will delete 
Customer Data under its standard retention and deletion schedule, except to the extent 
INNERGY is permitted to retain and use such data under Section 7 or is required to retain it 
by applicable law. 

14.3. Payment of Amounts Due. All Fees accrued before the effective date of termination 
remain due and payable. If INNERGY terminates this Agreement or an Order Form for cause 
pursuant to Section 13.3, all Fees that would have become due for the remainder of the 
then-current Service Term will accelerate and become immediately due and payable as of 
the effective date of termination. No refund of any prepaid Fees will be due to Customer, 



 
except that if Customer terminates this Agreement or an Order Form for cause pursuant to 
Section 13.3, INNERGY will refund to Customer any prepaid Fees attributable to the period 
following the effective date of termination on a pro-rata basis. For the avoidance of doubt, 
no refund will be due upon expiration of this Agreement through non-renewal. 

14.4. Return of Confidential Information. Each Party must comply with Section 9.5 
promptly after termination. 

14.5. Surviving Provisions. The following Sections survive termination or expiration: 
Sections 1, 7, 8, 9, 10, 14, 15, 16, 17, and 18, and any other provision that by its nature is 
intended to survive. 

15. Limitation of Liability. 

15.1. Cap on Direct Damages. TO THE FULLEST EXTENT PERMITTED UNDER APPLICABLE 
LAW AND NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT OR 
ELSEWHERE, IN NO EVENT WILL THE TOTAL AGGREGATE LIABILITY OF EITHER PARTY 
(AND, IN THE CASE OF INNERGY, OF THE INNERGY PARTIES COLLECTIVELY) FOR ALL 
CLAIMS ARISING OUT OF OR RELATING TO THIS AGREEMENT EXCEED THE TOTAL FEES 
ACTUALLY PAID BY CUSTOMER DURING THE TWELVE (12) MONTH PERIOD IMMEDIATELY 
PRECEDING THE FIRST EVENT GIVING RISE TO LIABILITY. 

15.2. Exclusion of Consequential Damages. IN NO EVENT WILL EITHER PARTY BE LIABLE 
TO THE OTHER PARTY OR ANY THIRD PARTY, AND EACH PARTY WAIVES ANY CLAIM 
AGAINST THE OTHER PARTY (AND, IN THE CASE OF CLAIMS AGAINST INNERGY, AGAINST 
ANY INNERGY PARTY), FOR ANY INDIRECT, INCIDENTAL, SPECIAL, CONSEQUENTIAL, 
EXEMPLARY, OR PUNITIVE DAMAGES, OR FOR LOSS OF PROFITS, REVENUE, DATA, 
GOODWILL, OR ANTICIPATED SAVINGS, HOWEVER ARISING, REGARDLESS OF THE 
THEORY OF LIABILITY AND EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY 
OF THOSE DAMAGES. 

15.3. Essential Basis and Applicability. THE LIMITATIONS IN THIS SECTION APPLY IN THE 
AGGREGATE TO ALL CLAIMS ARISING UNDER OR RELATING TO THIS AGREEMENT, 
REGARDLESS OF THE LEGAL OR EQUITABLE THEORY (INCLUDING BREACH OF 
CONTRACT, TORT, INDEMNITY, OR STRICT LIABILITY), REGARDLESS OF WHETHER SUCH 
DAMAGES ARE FORESEEABLE, AND REGARDLESS OF WHETHER THE REMEDIES UNDER 
THIS AGREEMENT FAIL OF THEIR ESSENTIAL PURPOSE. THE LIMITATION OF LIABILITY IS 
AN AGGREGATE LIMIT FOR EACH PARTY (AND, IN THE CASE OF INNERGY, FOR ALL 
INNERGY PARTIES COLLECTIVELY) AND WILL NOT BE INCREASED BY THE EXISTENCE OF 
MORE THAN ONE CLAIM OR MORE THAN ONE INNERGY PARTY. THESE LIMITATIONS 



 
REFLECT THE ALLOCATION OF RISK BETWEEN THE PARTIES AND FORM AN ESSENTIAL 
BASIS OF THE BARGAIN, AND APPLY TO THE FULLEST EXTENT PERMITTED BY APPLICABLE 
LAW. 

16. Disclaimers. 

16.1. General Disclaimer. EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, THE 
SERVICES, THE PLATFORM, THE SOFTWARE, AND ALL RELATED TECHNOLOGY AND 
CONTENT ARE PROVIDED "AS IS" AND "AS AVAILABLE." INNERGY DISCLAIMS ALL 
WARRANTIES, WHETHER EXPRESS, IMPLIED, STATUTORY, OR OTHERWISE, INCLUDING 
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE, QUIET 
ENJOYMENT, ACCURACY, AND NON-INFRINGEMENT. 

16.2. No Guarantee of Results. INNERGY DOES NOT WARRANT THAT THE SERVICES WILL 
BE UNINTERRUPTED, ERROR-FREE, OR SECURE, THAT DEFECTS WILL BE CORRECTED, OR 
THAT THE SERVICES WILL MEET CUSTOMER'S REQUIREMENTS. 

16.3. Third-Party Components. INNERGY MAKES NO WARRANTIES REGARDING THIRD-
PARTY COMPONENTS AND DISCLAIMS ALL LIABILITY ARISING FROM CUSTOMER'S USE OF 
THIRD-PARTY COMPONENTS. 

17. Indemnification. 

17.1. By Customer. Customer will indemnify, defend, and hold harmless the INNERGY 
Parties from and against third-party claims, demands, actions, proceedings, losses, 
damages, liabilities, judgments, settlements, costs, and expenses (including reasonable 
attorneys' fees and court costs) arising out of or relating to: 

(a) Customer Data, Customer's inputs to AI-enabled features, or Customer's failure to 
obtain rights, consents, or authorizations required for INNERGY to provide the Services as 
contemplated by this Agreement; 

(b) Customer's or any Authorized User's use of the Services in a manner not authorized by 
this Agreement or in violation of applicable law, including Customer's use, distribution, or 
disclosure of Customer AI Outputs; or 

(c) any dispute between Customer and an Authorized User, employee, or third party arising 
from Customer's business, employment, or operational decisions made using the Services 
or outputs generated by the Services. 

Customer's indemnification obligations under Section 17.1(a) and Section 17.1(b), and 
under Section 17.1(c) to the extent the claim arises from Customer's or an Authorized 



 
User's violation of applicable law, infringement or misappropriation of third-party rights, or 
unauthorized use of the Services, are not subject to the limitation of liability set forth in 
Section 15 or elsewhere in this Agreement. Customer's other indemnification obligations 
under Section 17.1(c) are subject to Section 15. 

17.2. By INNERGY. INNERGY will indemnify, defend, and hold harmless Customer and its 
officers, directors, employees, and agents from and against all third-party claims, losses, 
damages, liabilities, and reasonable attorneys' fees and court costs to the extent arising 
from a claim that the Platform, as provided by INNERGY and used by Customer in 
accordance with this Agreement, infringes a third party's United States patent issued as of 
the Effective Date, copyright, or trademark, or misappropriates a third party's trade secret. 
INNERGY's obligations under this Section 17.2 are subject to Section 15 (Limitation of 
Liability). 

17.3. Exclusions from INNERGY Indemnity. INNERGY has no obligation under Section 
17.2 to the extent a claim arises from: (a) Customer Data or any data, content, or materials 
provided by or on behalf of Customer; (b) Customer's modification of the Platform; (c) 
Customer's combination of the Platform with any other products, processes, services, 
data, or technology not provided by INNERGY; (d) use of the Services in a manner not 
authorized by this Agreement or in violation of applicable law; (e) Customer's use of a 
version of the Services other than the most current version made available by INNERGY, if 
the infringement would have been avoided by use of the most current version; (f) any 
Customer AI Outputs; or (g) Customer otherwise causing the Services to become 
infringing. 

17.4. Mitigation. If the Platform becomes, or in INNERGY's reasonable judgment is likely to 
become, the subject of an infringement claim, INNERGY may, at its option and expense: (a) 
procure the right for Customer to continue using the Platform; (b) modify the Platform to 
make it non-infringing without materially reducing functionality; or (c) replace the Platform 
with a functionally equivalent non-infringing alternative. If none of (a) through (c) is 
commercially practicable, INNERGY may terminate the affected Order Form and refund 
Customer a pro-rata portion of prepaid Fees for the unused remainder of the Service Term. 

17.5. Procedure. The indemnified Party must (a) give prompt written notice of the claim; (b) 
give the indemnifying Party sole control of the defense and settlement; and (c) provide 
reasonable cooperation at the indemnifying Party's expense. The indemnifying Party may 
not settle a claim that imposes obligations on or admits fault by the indemnified Party 
without the indemnified Party's prior written consent. 



 
17.6. Sole Remedy. Section 17.2 states INNERGY's sole obligation and Customer's sole 
and exclusive remedy for any claim that the Services infringe third-party intellectual 
property rights. 

18. General. 

18.1. Governing Law. This Agreement is governed by the laws of the State of Delaware, 
without regard to its conflict-of-laws principles. Neither the UN Convention on Contracts 
for the International Sale of Goods nor the Uniform Computer Information Transactions Act 
applies. 

18.2. Dispute Resolution. ANY DISPUTE ARISING OUT OF OR RELATING TO THIS 
AGREEMENT WILL BE RESOLVED EXCLUSIVELY IN THE STATE OR FEDERAL COURTS 
LOCATED IN KENT COUNTY, DELAWARE, AND EACH PARTY HEREBY IRREVOCABLY 
SUBMITS TO THE EXCLUSIVE PERSONAL JURISDICTION AND VENUE OF SUCH COURTS. 
EACH PARTY IRREVOCABLY WAIVES THE RIGHT TO A TRIAL BY JURY IN ANY ACTION 
ARISING OUT OF OR RELATING TO THIS AGREEMENT. CUSTOMER WAIVES ANY RIGHT TO 
BRING OR PARTICIPATE IN ANY CLASS ACTION, COLLECTIVE ACTION, CONSOLIDATED 
ACTION, OR REPRESENTATIVE ACTION AGAINST INNERGY IN CONNECTION WITH ANY 
DISPUTE ARISING OUT OF OR RELATING TO THIS AGREEMENT. 

18.3. Equitable Relief. Either Party may seek injunctive or equitable relief from any court of 
competent jurisdiction to prevent a breach or threatened breach, without bond or proof of 
actual damages. This remedy is in addition to all others available at law or equity. 

18.4. Assignment. INNERGY may assign this Agreement, in whole or in part, without 
Customer's consent, including to any Affiliate or in connection with any merger, sale of 
assets, or change of control, on notice to Customer. Customer may not assign this 
Agreement without INNERGY's prior written consent, not to be unreasonably withheld, 
except to a Customer Affiliate on written notice to INNERGY. Any change of control of 
Customer (including any merger, sale of substantially all assets, or transfer of more than 
50% of its voting securities or equity interests, whether in one or a series of related 
transactions) is deemed an assignment requiring INNERGY's prior written consent. Any 
assignment in violation of this Section is void. This Agreement binds and benefits the 
Parties and their permitted successors and assigns. 

18.5. Notices. All notices must be in writing and are effective: (a) on delivery, if delivered 
personally; (b) on transmission during the recipient's business hours (or the next Business 
Day if sent outside those hours), if by email; (c) one (1) Business Day after deposit with a 
nationally recognized overnight courier; or (d) three (3) Business Days after deposit by 



 
certified or registered U.S. mail, postage prepaid. Notices must be sent to the address or 
email on the signature page or to any updated address provided in writing. 

18.6. Amendments, Updates, and Waivers. This Agreement may be amended only by a 
writing expressly referencing this Agreement and signed by authorized representatives of 
both Parties or as otherwise permitted in this Section. Terms in any Customer purchase 
order, vendor form, or similar document have no force or effect and are hereby rejected, 
regardless of whether INNERGY signs or acknowledges such document. Notwithstanding 
the foregoing, INNERGY may update the Operational Exhibits, the Acceptable Use Policy, 
the Trademark Usage Policy, and the Privacy Policy from time to time by posting the revised 
version at www.innergy.com/legal, with such updates taking effect thirty (30) days after 
posting; provided that updates to the Security Exhibit may take effect immediately if they 
do not materially reduce INNERGY's security obligations or are reasonably necessary to 
address security, legal, operational, or service-integrity requirements. INNERGY may 
update this Agreement and the Product Terms from time to time by posting the revised 
version at www.innergy.com/legal, with such updates taking effect for Customer at the next 
renewal of the applicable Service Term, unless Customer enters into a new or modified 
Order Form that references the updated terms earlier. Updates to the PSA are governed by 
Section 2.5. No waiver is effective unless in writing and signed by the waiving Party, and a 
Party's failure to enforce any provision does not waive later enforcement. 

18.7. Severability. If any provision is held invalid or unenforceable, it will be modified to the 
minimum extent necessary to make it enforceable or, if not possible, severed. The 
remaining provisions continue in full force. 

18.8. Force Majeure. Neither Party is liable for delay or failure to perform (other than 
payment obligations) caused by an event beyond its reasonable control, including natural 
disaster, war, terrorism, pandemic, government action, power failure, or Internet or third-
party service disruption. The affected Party must give prompt written notice and use 
commercially reasonable efforts to mitigate. If the event continues for more than sixty (60) 
consecutive days, either Party may terminate the affected Order Form on written notice. 

18.9. Relationship, Beneficiaries, and Export Compliance. INNERGY is an independent 
contractor; nothing in this Agreement creates a partnership, joint venture, agency, or 
employment relationship. No person other than the Parties and their permitted successors 
and assigns has rights under this Agreement. Each Party must comply with all applicable 
export and import laws, including the U.S. Export Administration Regulations. 



 
18.10. Entire Agreement; Construction; Order of Precedence. This Agreement includes 
each Order Form, the applicable Product Terms, the Operational Exhibits, any applicable 
PSA or SOW, the Acceptable Use Policy, and the Trademark Usage Policy, each of which is 
incorporated by reference. Together, those documents are the entire agreement between 
the Parties on their subject matter and supersede all prior agreements and understandings. 
In the event of a conflict among the documents forming this Agreement, the following order 
of precedence applies, from highest to lowest: (a) Order Form, but only to the extent it 
expressly states a deviation from another document; (b) SOW, for the applicable 
Professional Services engagement only; (c) Product Terms, for the applicable Service only; 
(d) PSA, for Professional Services only; (e) Operational Exhibits; (f) this Agreement; 
(g) Acceptable Use Policy; and (h) Trademark Usage Policy.  This Agreement may be 
executed in counterparts and will not be construed against either Party as the drafter. 
Headings are for convenience only. 

18.11. Non-Solicitation and Non-Circumvention. During the term of this Agreement and 
for twelve (12) months after its termination or expiration, neither Party will directly solicit for 
employment or engagement any employee of the other Party who was involved in the 
performance of this Agreement, and Customer will not solicit any customer, prospect, or 
business contact of INNERGY to which Customer was introduced through an INNERGY-
facilitated reference activity (such as a reference call, reference visit, or case-study 
introduction arranged by INNERGY), in each case without the other Party's prior written 
consent. This restriction does not apply to (a) general recruitment advertising or postings 
not specifically directed at the other Party's employees, (b) any individual who responds to 
such general advertising or who initiates contact without solicitation, or (c) relationships 
formed or maintained through industry events, INNERGY-hosted events, user conferences, 
peer groups, online community features of the Platform, or other general networking 
activities, even if facilitated or hosted by INNERGY. In addition, during the term of this 
Agreement and for twenty-four (24) months after termination or expiration, Customer will 
not engage, fund, commission, or partner with any third party to develop or commercialize 
any product or service that (i) is intended to replace or substitute for the Platform or 
Services or (ii) was designed or developed using information, observations, or access 
derived from Customer's use of the Services. 

 


