
 

 

Master So*ware and Services Agreement 
 
This Master So-ware and Services Agreement (together with the applicable Order Form, the 
“Agreement”) sets forth the terms and condiAons under which Sanas.AI Inc. (“Sanas”) will provide access 
to the So-ware to Customer (as defined below). By accessing or using the So-ware or entering into an 
Order Form that refers to this Master So-ware and Services Agreement, Customer agrees to be bound by 
the terms of this Agreement. Sanas and Customer may be referred to in this Agreement individually as a 
“Party” and, collecAvely, as the “Par8es.”  
  
1. DEFINITIONS. 
 
1.1 "Affiliate" shall mean a person or enAty directly or indirectly controlling, controlled by, or under 
common control with a Party. For the purposes of this definiAon, "Control" means, with respect to any 
person or enAty, the right to exercise or cause the exercise of at least fi-y-one percent (51%) or more of 
the equity or other voAng rights in such person or enAty or the power to direct or cause the direcAon of 
the management or policies of such enAty, whether through ownership, voAng securiAes, contract, or 
otherwise. 
 
1.2 “Customer Content” shall mean any informaAon, data, content and other materials, in any form or 
medium, that Customer or a User provides to Sanas, or otherwise authorizes Sanas to access, in the course 
of accessing and using the So-ware. For clarity, Usage Data is not Customer Content. 
 
1.3 “Documenta8on” shall mean wriVen instrucAons, user and technical manuals, and any other 
materials, in paper, electronic or any other form, that describe the requirements, features, funcAons, 
support, maintenance and/or use of the So-ware if and as provided by Sanas to Customer. 
 
1.4 “Fees” shall mean the fees payable by Customer for the applicable So-ware  as set forth in an Order 
Form.  
 
1.5 “Intellectual Property Rights” means patent rights (including, without limitaAon, patent applicaAons 
and disclosures), invenAons, copyrights, trade secrets, know-how, data and database rights, mask work 
rights, and any other intellectual property rights recognized in any country or jurisdicAon in the world.  
 
1.6 “License Parameters” means the limits, volume or other measurement or condiAons of permiVed use 
for the So-ware as set forth in the applicable Order Form, including any limits on the number of Users 
permiVed to use the So-ware and locaAons or servers in which the So-ware may be installed. 
 
1.7 “Open Source Components” means any so-ware component that is subject to any open 
source license agreement.  
 



 

 

1.8 “Order Form” or “Order” shall mean a mutually executed order form or other mutually agreed upon 
ordering document which references this Master So-ware and Services Agreement and specifies the 
So-ware, Support and Maintenance Services and, if applicable, Other Services being provided by Sanas to 
Customer.   
 
1.9 “Other Services” shall mean all  technical and non-technical services performed or delivered by Sanas 
under this Agreement (if any), including, without limitaAon, implementaAon services training and 
educaAon services required to deliver So-ware to Customer. Other Services will be provided as specified 
in an Order Form. 
 
1.10 “Sanas IP” means (i) the So-ware, (ii) algorithms, interfaces, technology, databases, tools, know-how, 
processes and methods used to provide or deliver the So-ware, Support and Maintenance Services and 
Other Services, (iii) DocumentaAon, (iv) Usage Data, (v) all improvements, modificaAons or enhancements 
to, or derivaAve works of, the foregoing (regardless of inventorship or authorship), and (vi) all Intellectual 
Property Rights in and to any of the foregoing. 
 
1.11 “So*ware” shall mean Sanas’ proprietary so-ware to which Customer is provided access, including 
any Updates provided by Sanas to Customer in accordance with this Agreement.  Depending on the 
product type that is set forth in the Order Form, the so-ware provides real-Ame accent translaAon, voice 
enhancement, or noise cancellaAon to improve communicaAon and producAvity. 
 
1.12 “Subscrip8on Term” shall mean that period specified in an Order Form during which Customer will 
have access of the So-ware pursuant to such Order Form .  
 
1.13 “Support and Maintenance Services” means the maintenance and technical support provided to 
Customer in accordance with this Agreement. 
 
1.14 “Update” means any update, upgrade, release, or other adaptaAon or modificaAon of the So-ware 
that Sanas may provide to Customer from Ame to Ame during the SubscripAon Term, which may contain, 
among other things, error correcAons, improvements, or other changes to the fSo-ware. 
 
1.15 “Usage Data” shall mean query logs and any data (other than Customer Content itself) relaAng to the 
operaAon and support of the So-ware or Customer’s use of the So-ware. 
 
1.16 “User” shall mean the persons designated and granted access to the So-ware by or on behalf of 
Customer, including its and its Affiliates’ employees or contractors. 
  
 
2. SOFTWARE ACCESS AND USE. 
 



 

 

2.1 License Grant for So*ware. Subject to the terms and condiAons of this Agreement,  and the terms set 
forth in an Order Form, during the SubscripAon Term, Sanas hereby grants to Customer and its Affiliates a 
limited, revocable, non-exclusive, worldwide, non-sublicensable, non-transferable (except in compliance 
with SecAon 14.10) license to install, access and use the So-ware solely for Customer’s own internal 
business purposes in accordance with, and subject to, the DocumentaAon and License Parameters. 
Customer acknowledges that the So-ware contains certain Open Source Components and that Customer’s 
use of the Open Source Components is subject to the open source so-ware license that accompanies the 
Open Source Component.  
 
2.2 Customer Affiliates.  
 
2.2.1 Customer may permit its Affiliates to serve as Users, if agreed upon in advance with Sanas and 
addiAonal fees may be applicable, in compliance with the following: 
 
2.2.2 Any use of the So-ware Services by each such Affiliate is solely for the benefit of Customer or such 
Affiliate and is subject to the terms of this Agreement.  
 
2.2.3 Affiliates shall be informed by the Customer about the restricAon on the use of the So-ware 
Services, in accordance with the terms of this Agreement, and shall not engage in any acAviAes 
prohibited under this Agreement.  
 
2.3 License Restric8ons.   
 
2.3.1  Customer shall not, and shall not permit any third party to:  
 
2.3.1.1  use the So-ware or DocumentaAon except to the extent permiVed herein;  
 
2.3.1.2 reverse engineer, decompile, disassemble, or otherwise aVempt to discover or obtain the source 

code or underlying structure, ideas, or algorithms of the So-ware;  
 
2.3.1.3  adapt, alter, translate, create derivaAve works of, copy, or otherwise modify the So-ware or 

DocumentaAon ;  
 
2.3.1.4  alter or remove any proprietary rights noAces or legends appearing on or in the So-ware, or 

DocumentaAon;  
 
2.3.1.5  use the So-ware or DocumentaAon in any manner or for any purpose that infringes, 
misappropriates, or otherwise violates any Intellectual Property Right or other right of any person; and 
 



 

 

2.3.1.6  use the So-ware or DocumentaAon or any other Sanas’ ConfidenAal InformaAon for 
benchmarking or compeAAve analysis with respect to compeAAve or related products or services, or to 
develop, commercialize, license or sell any product, service or technology that competes with the So-ware. 
 
2.3.2  Customer shall use the So-ware Services in compliance with all applicable laws, regulaAons, and 
rights.   
 
2.3.3  For the avoidance of doubt, Customer shall have no rights to any source code for the So-ware. 
 
2.3.4 Users.  Customer shall ensure each User complies with all applicable terms and condiAons of this 
Agreement and be responsible for acts or omissions by Users in connecAon with their use of the So-ware.  
Customer shall, and shall require all Users to, use all reasonable means to secure user names and 
passwords, hardware and so-ware used to access the So-ware in accordance with customary security 
protocols, and will promptly noAfy Sanas if Customer knows or reasonably suspects that any user name 
and/or password has been compromised. 
 
2.3.5 Minimum Technical Requirements. Customer shall be responsible for obtaining, providing and 
maintaining the Authorized Equipment (as defined below) and any computer systems, networks, 
telecommunicaAons systems, internet access, third party services, equipment, hardware or any other 
materials or condiAons required to meet the minimum technical requirements specified by Sanas in order 
to operate the So-ware on the Authorized Equipment. Sanas shall have no liability under this Agreement 
for any damages arising, in whole or in part, from Customer’s non-compliance with the foregoing 
requirements of this SecAon. “Authorized Equipment” means computer hardware equipment, 
conforming to specificaAons provided by Sanas, that (i) is owned or controlled by Customer or, where 
expressly permiVed by Sanas, a Customer’s Affiliate and (ii) contains the So-ware. 
 
2.3.6 Updates. During the SubscripAon Term, Sanas will provide Customer with all Updates that Sanas 
may, in its sole discreAon, make generally available to its customers at no addiAonal charge. Customer 
will install all Updates as soon as pracAcable a-er receipt, and in any event, within the Ameframe 
directed by Sanas, if applicable. 
 
3. AVAILABILITY; SUPPORT AND MAINTENANCE SERVICES. 
 
3.1 Availability.  Sanas shall undertake commercially reasonable efforts to make the So-ware available in 
accordance with the Service Level Agreement available at hVps://www.sanas.ai/service-level-
agreement (“SLA”), which is hereby incorporated by this reference.  
 
3.2 Support and Maintenance Services. During a SubscripAon Term and subject to the terms and 
condiAons of this Agreement, Sanas shall provide Support and Maintenance Services to Customer for the 
So-ware in accordance with the SLA. 
  



 

 

4. CONFIDENTIALITY. 
 
4.1 Defini8on.  As used herein, “Confiden8al Informa8on” means any informaAon that one Party (the 
“Disclosing Party”) provides to the other Party (the “Receiving Party”) in connecAon with this Agreement, 
whether orally or in wriAng, that is designated as confidenAal or that reasonably should be considered to 
be confidenAal given the nature of the informaAon and/or the circumstances of disclosure.  For clarity, the 
So-ware and the DocumentaAon will be deemed ConfidenAal InformaAon of Sanas.  However, 
ConfidenAal InformaAon will not include any informaAon or materials that: (i) were, at the date of 
disclosure, or have subsequently become, generally known or available to the public through no act or 
failure to act by the Receiving Party; (ii) were righiully known by the Receiving Party prior to receiving 
such informaAon or materials from the Disclosing Party; (iii) are righiully acquired by the Receiving Party 
from a third party who has the right to disclose such informaAon or materials without breach of any 
confidenAality or non-use obligaAon to the Disclosing Party; or (iv) are independently developed by or for 
the Receiving Party without use of or access to any ConfidenAal InformaAon of the Disclosing Party. 
 
4.2 Obliga8on. The Receiving Party agrees: (i) will not use the ConfidenAal InformaAon of the Disclosing 
Party except as necessary to perform its obligaAons or exercise its rights under this Agreement; (ii) not to 
disclose to any third person any such ConfidenAal InformaAon, except to those employees, representaAves, 
or contractors of the Receiving Party with a bona fide need to have access thereto for purposes of this 
Agreement and who are bound by wriVen agreements with use and nondisclosure restricAons at least as 
protecAve as those set forth in this Agreement, and (iii) to  take the same security precauAons to protect 
against disclosure or unauthorized use of such ConfidenAal InformaAon that the Receiving Party takes with 
its own confidenAal informaAon, but in no event less than reasonable precauAons.   
 
4.3 Compelled Disclosure.   
 
4.3.1 In the event the Receiving Party is required under applicable law or regulaAon, or pursuant to a court 
or administraAve order, to disclose ConfidenAal InformaAon of the Disclosing Party, the Receiving Party 
shall use commercially reasonable efforts to:  promptly give noAce, if permiVed, to the Disclosing Party in 
order to enable the Disclosing Party to seek a protecAve order or other remedy. Nothing in this Agreement 
will prevent the Receiving Party from disclosing the ConfidenAal InformaAon of Disclosing Party in such 
circumstances. 
 
4.4 Return or Destruc8on of Confiden8al Informa8on.  
 
Upon terminaAon of this Agreement and otherwise upon wriVen request by the Disclosing Party, the 
Receiving Party shall immediately return or destroy (at the Disclosing Party’s opAon) all ConfidenAal 
InformaAon of the Disclosing Party in its possession or control, including permanent removal of such 
ConfidenAal InformaAon (consistent with customary industry pracAce for data destrucAon) from any 
storage devices or other hosAng environments that are in the Receiving Party’s possession or under the 
Receiving Party’s control, and at the Disclosing Party’s request, cerAfy in wriAng to the Receiving Party that 



 

 

the Receiving Party’s ConfidenAal InformaAon has been returned, destroyed or, in the case of electronic 
communicaAons, deleted 
 
5. INTELLECTUAL PROPERTY RIGHTS. 
 
5.1 Sanas IP. Customer acknowledges and agrees that, subject to the limited rights expressly granted 
hereunder, Sanas alone (and its licensors, where applicable) will retain all right, Atle and interest in and to 
the Sanas IP, including all Intellectual Property Rights therein. No rights are granted to Customer hereunder 
(whether by implicaAon, estoppel, exhausAon or otherwise) other than as expressly set forth herein. 
 
5.2 Customer Content. Sanas acknowledges and agrees that Customer alone (and its licensors, where 
applicable) will retain all right, Atle and interest in and to the Customer Content, including all Intellectual 
Property Rights therein.  
 
5.3 Feedback. From Ame to Ame Customer or its and its Affiliates’ employees, contractors, or 
representaAves may provide Sanas with suggesAons, ideas, enhancement requests, feedback, or 
recommendaAons relaAng to the So-ware, which are hereby assigned to Sanas.   
 
6. INDEMNIFICATION 
 
6.1 By Sanas.  
 
6.1.1 Sanas shall defend  Customer and its Affiliates, and their respecAve employees, contractors agents 
or other representaAves (each, a “Customer Indemnitee”) from and against any claim, suit or proceeding 
brought by an unrelated third party (“Claim”) alleging that Customer’s use of the So-ware infringes or 
misappropriates any such third-party’s Intellectual Property Rights, and shall indemnify and hold harmless 
the Customer Indemnitee against any damages and costs awarded against the Customer Indemnitee or 
agreed in seVlement by Sanas (including reasonable aVorneys’ fees) resulAng from such Claim.  
 
6.1.2  The foregoing obligaAons do not apply if the underlying third-party Claim arises from or as a 

result of:  
 
6.1.2.1  the Customer Content or Customer’s specificaAons,  
6.1.2.2  Customer’s failure to install and use any Updates, or other enhancements, modificaAons, or 

updates to the So-ware, that have been provided by Sanas,,  
6.1.2.3  Customer’s use of the So-ware that is not strictly in accordance with this Agreement and 

related DocumentaAon, 
6.1.2.4  modificaAons to the So-ware by anyone other than Sanas, or 
6.1.2.5  combinaAons of the So-ware with so-ware, data or materials not provided by Sanas. 
 



 

 

6.1.3  If Sanas reasonably believes the So-ware (or any component thereof) could infringe any third party’s 
Intellectual Property Rights, Sanas may, at its sole opAon and expense use commercially reasonable efforts 
to: (i) modify or replace the So-ware, or any component or part thereof, to make it non-infringing; or (ii) 
procure the right for Customer to conAnue using the So-ware. If Sanas determines that neither alternaAve 
is commercially pracAcable, Sanas may terminate this Agreement, in its enArety or with respect to the 
affected component, by providing wriVen noAce to Customer.  In the event of any such terminaAon, Sanas 
will refund to Customer a pro-rata porAon of the Fees that have been paid for the unexpired porAon.  The 
rights and remedies set forth in this SecAon 6.1 will consAtute Customer’s sole and exclusive remedy for 
any infringement or misappropriaAon of Intellectual Property Rights in connecAon with the So-ware.  
 
6.2 By Customer.   
 
6.2.1 Customer shall defend Sanas, its Affiliates and their respecAve employees, affiliates, contractors 
agents or other representaAves (each, a “Sanas Indemnitee”) from and against (a) any Claim that the 
Customer Content infringes, misappropriates or otherwise violates any third party’s Intellectual Property 
Rights or violates any applicable law or regulaAon; (b) any Claim that Customer’s products or services 
required for use in conjuncAon with So-ware violates any applicable law or regulaAon; and (c) any Claim 
that Customer’s use of the So-ware is in violaAon of this Agreement and, in each case, shall indemnify 
and hold harmless the Sanas Indemnitee against any damages and costs awarded against the Sanas 
Indemnitee or agreed in seVlement by Customer (including reasonable aVorneys’ fees) resulAng from 
such Claim.   
  

6.3 Indemnifica8on Procedures.  The Party seeking defense and indemnity (the “Indemnified Party”) shall 
promptly (and in any event no later than thirty (30) days a-er becoming aware of facts or circumstances 
that could reasonably give rise to any Claim) noAfy the other Party (the “Indemnifying Party”) of the Claim 
for which indemnity is being sought, and shall reasonably cooperate with the Indemnifying Party in the 
defense and/or seVlement thereof.  The Indemnifying Party shall have the sole right to conduct the 
defense of any Claim for which the Indemnifying Party is responsible hereunder (provided that the 
Indemnifying Party may not seVle any Claim without the Indemnified Party’s prior wriVen approval unless 
the seVlement is for a monetary amount, uncondiAonally releases the Indemnified Party from all liability 
without prejudice, does not require any admission by the Indemnified Party, and does not place 
restricAons upon the Indemnified Party’s business, products or services).  The Indemnified Party may 
parAcipate in the defense or seVlement of any such Claim at its own expense and with its own choice of 
counsel or, if the Indemnifying Party refuses to fulfill its obligaAon of defense, the Indemnified Party may 
defend itself and seek reimbursement from the Indemnifying Party.  

 
7. FEES 
 
7.1 Orders.   
7.1.1 Customer may place Orders either with Sanas.   



 

 

7.1.2 All So-ware Services acquired by Customer shall be governed exclusively by this Agreement and 
the applicable Order Form.    
 
7.1.3 Customer will pay Sanas the applicable fees as set forth on the Order Form (the “Fees”). Any 
undisputed Fees not paid when due shall accrue interest at the rate of 1.5% per month unAl paid in full. 
 
7.1.4 Unless otherwise set forth in the applicable Order Form, Fees shall be billed annually in advance and 
payable in U.S. Dollars.  Customer will be held to minimum commitments as specified in the Order Form. 
 
7.1.5 Payment shall be due within 30 days from the invoice date. 
 
7.1.6 Any billing disputes should be addressed to ar@sanas.ai  
 
7.1.7 Sanas reserves the right to suspend access to the So-ware in the event of non-payment of 
undisputed Fees that remains uncured for more than thirty (30) days following wriVen noAce to the 
Customer. Sanas shall provide wriVen noAce to the Customer specifying the overdue amount and the 
intent to suspend. Access to the So-ware will be reinstated upon Sanas’s receipt of undisputed 
outstanding Fees in full.  
 
7.1.8 Customer shall be solely responsible for all taxes, duAes, levies, or similar charges that it is legally 
required to pay in connecAon with the purchase or use of the So-ware. 
 
8. TERM AND TERMINATION 
 
8.1 Term. The Term (“Term”) of this Agreement shall begin on the EffecAve Date and shall conAnue unAl 
terminated by either Party as outlined in this SecAon. 
 
8.2 Termina8on for Cause.   
Either Party may terminate this Agreement (including all Order Forms) if the other Party: 
 
8.3.1 materially breaches this Agreement (including a failure to pay Fees) and fails to cure such breach  
within thirty (30) days a-er wriVen noAce thereof;  
 
8.3.2 provides 14 days’ prior wriVen noAce to the other Party, if there are no outstanding Order Forms 
under which the Services are sAll being provided by Sanas to Customer;  
 
8.3.3 ceases operaAon without a successor; or 
 
8.3.4 seeks protecAon under any bankruptcy, receivership, trust deed, creditors’ arrangement, 
composiAon, or comparable proceeding, or if any such proceeding is insAtuted against that party and is 
not dismissed within sixty (60) days.  



 

 

 
8.4 Effect of Termina8on.   
 
8.4.1 Upon terminaAon of this Agreement, all rights granted by Sanas to Customer under this Agreement 
with respect to the So-ware shall terminate.  Within ten (10) days of terminaAon of this Agreement, 
Customer will promptly return to Sanas or permanently erase from its devices and systems, at Sanas’s sole 
opAon, all copies of the So-ware (including the DocumentaAon) in its possession and cerAfy in wriAng to 
Sanas that it has complied with the foregoing obligaAon.  Customer agrees to provide cerAficaAon of 
execuAon of this ArAcle if requested by Sanas. 
 
8.4.2 If Sanas terminates this Agreement due to a material breach (including a failure to pay Fees) by the 
Customer, then Customer shall immediately pay to Sanas all amounts then due under this Agreement, 
including those to become due during the remaining term of this Agreement, but for such terminaAon.  
 
8.5 Survival. All secAons of this Agreement which by their nature should survive terminaAon, including, 
without limitaAon, SecAons 4-6, 8-12, and 14, shall survive any such terminaAon.  
  
9. REPRESENTATIONS AND WARRANTIES. 
 
9.1 Mutual Representa8ons and Warran8es.   
 
9.1.1 Each Party represents and warrants to the other that:  
 
9.1.1.1 It has the full power to enter into this Agreement and that this Agreement consAtutes a legal, valid, 
and binding obligaAon of the Party, enforceable against it, and  
 
9.1.1.2 This Agreement does not contravene, violate, or conflict with any other agreement of the Party 
with any third party.   
 
9.1.2 So*ware Warranty.   
 
9.1.2.1 Sanas warrants that, during the SubscripAon Term, the So-ware will materially conform to its 
published specificaAons described in the relevant DocumentaAon.  
 
9.1.2.2 Sanas shall use commercially reasonable efforts to, at Sanas’ opAon, repair or replace the So-ware 
to correct any non-conformity with the warranty in SecAon 9.1.2.1. If Sanas determines that it is unable 
to do so in its discreAon, Sanas may terminate this Agreement, in its enArety or with respect to the affected 
So-ware component, by providing wriVen noAce to Customer. In the event of any such terminaAon, Sanas 
shall refund the Fees paid by Customer for the terminated So-ware for the unexpired porAon of the 
SubscripAon Term.  The rights and remedies set forth in this SecAon will consAtute Customer’s sole and 
exclusive remedy and Sanas’s enAre liability for any failure to meet the warranty set forth in SecAon 9.1.2.2. 



 

 

 
9.1.3 So*ware Warranty Limita8ons.   
 
9.1.3.1 The limited warranty in SecAon 9.1.2.1 and Sanas’ obligaAons under SecAon 9.1.2.2do not apply 
if the reported non-conformance arises from or as a result of:  
 
9.1.3.1.1 Customer’s breach of this Agreement; 
 
9.1.3.1.2 any modificaAon to the So-ware, except by Sanas or its authorized representaAves or its 
contractors;  
 
9.1.3.1.3 Customer’s failure to use, install, operate, or maintain the So-ware in accordance with this 
Agreement and DocumentaAon; or  
 
9.1.3.1.4 So-ware is provided for beta, evaluaAon, or tesAng purposes.   
 
10. WARRANTY DISCLAIMER. 
 
EXCEPT FOR THE WARRANTIES EXPRESSLY PROVIDED HEREIN, THE SOFTWARE, SANAS IP, SUPPORT AND 
MAINTENANCE SERVICES, OTHER SERVICES AND ANYTHING PROVIDED BY SANAS IN CONNECTION WITH 
THIS AGREEMENT (COLLECTIVELY, THE “SANAS OFFERINGS”) ARE PROVIDED "AS-IS," WITHOUT ANY 
WARRANTIES OF ANY KIND.  TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, SANAS (AND ITS 
AGENTS, AFFILIATES, LICENSORS, AND SUPPLIERS) HEREBY DISCLAIM ALL WARRANTIES AND 
REPRESENTATIONS, EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION, ALL IMPLIED WARRANTIES 
OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE, AND NON-INFRINGEMENT, AND ANY 
WARRANTIES ARISING OUT OF COURSE OF DEALING OR USAGE OF TRADE.  WITHOUT LIMITING THE 
FOREGOING, SANAS (AND ITS AGENTS, AFFILIATES, LICENSORS, AND SUPPLIERS) HEREBY DISCLAIM ANY 
WARRANTY THAT USE OF THE SANAS OFFERINGS WILL BE ERROR-FREE, BUG-FREE OR UNINTERRUPTED. 
 
11. LIMITATION OF LIABILITY. 
 
11.1 Special Damages. IN NO EVENT WILL  EITHER PARTY (OR ANY OF ITS AGENTS, AFFILIATES, 
LICENSORS OR SUPPLIERS) BE LIABLE FOR ANY INDIRECT, PUNITIVE, INCIDENTAL, SPECIAL, EXEMPLARY OR 
CONSEQUENTIAL DAMAGES, OR ANY LOSS OF INCOME, DATA, PROFITS, REVENUE OR BUSINESS 
INTERRUPTION, OR THE COST OF COVER OR SUBSTITUTE SERVICES, ARISING OUT OF OR IN ANY WAY 
CONNECTED WITH THE USE OF THE SANAS OFFERINGS, THE DELAY OR INABILITY TO USE THE SANAS 
OFFERINGS OR OTHERWISE ARISING FROM THIS AGREEMENT, WHETHER SUCH LIABILITY ARISES FROM 
ANY CLAIM BASED ON CONTRACT, WARRANTY, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY OR 
OTHERWISE, AND WHETHER OR NOT SUCH PARTY WAS ADVISED OF THE POSSIBILITY OF SUCH LOSS OR 
DAMAGE.   
 



 

 

11.1 Total Liability. EXCEPT FOR (I) FRAUD OR WILLFUL MISCONDUCT, (II) INTELLECTUAL PROPERTY 
VIOLATIONS OR (III) ITS INDEMNIFICATION OBLIGATIONS, IN NO EVENT WILL EITHER PARTY’S TOTAL 
LIABILITY TO THE OTHER PARTY, ITS AFFILIATES OR ITS USERS IN CONNECTION WITH THIS AGREEMENT 
EXCEED THE FEES ACTUALLY PAID TO SANAS UNDER THE RELEVANT ORDER IN THE TWELVE-MONTH 
PERIOD ENDING ON THE DATE THAT A CLAIM OR DEMAND IS FIRST ASSERTED (“LIABILITY CAP”), 
REGARDLESS OF THE LEGAL OR EQUITABLE THEORY ON WHICH THE CLAIM OR LIABILITY IS BASED, AND 
WHETHER OR NOT SANAS WAS ADVISED OF THE POSSIBILITY OF SUCH LOSS OR DAMAGE.    
  
12. PRIVACY AND DATA PROTECTION . 
 
Where applicable, Sanas will process personal data in accordance with, and for the purposes defined in, 
its Data ProtecAon Agreement (DPA), available at hVps://www.sanas.ai/data-processing-agreement. The 
DPA forms part of this Agreement by reference and governs Sanas’ obligaAons regarding the processing, 
and protecAon of personal data in connecAon with the So-ware Services. 
 
13. BRANDING AND PUBLICITY.  
 
The ParAes may, by mutual agreement, engage in co-markeAng acAviAes from Ame to Ame. Any such 
acAviAes, including the use of names, logos, or trademarks, shall be subject to prior wriVen approval by 
the respecAve Party. Unless otherwise agreed in wriAng, each Party shall bear its own costs related to co-
markeAng, and no public statements or materials referencing the other Party or this Agreement shall be 
released without prior wriVen consent of the other Party.  
  
14. MISCELLANEOUS. 
 
14.1 Force Majeure.  Neither Party shall be responsible for any failure or delay in the performance of its 
obligaAons under this Agreement due to causes beyond its reasonable control, which may include, without 
limitaAon, labor disputes, strikes, lockouts, shortages of or inability to obtain energy, raw materials or 
supplies, denial of service or other malicious aVacks, telecommunicaAons failure or degradaAon, 
pandemics, epidemics, public health emergencies, governmental orders and acts (including government-
imposed travel restricAons and quaranAnes), material changes in law, war, terrorism, riot, or acts of God. 
 
14.2 Rela8onship of the Par8es. The relaAonship of the ParAes is one of independent contractors. Nothing 
contained in this Agreement shall be construed as creaAng a joint venture, partnership, or employment 
relaAonship between the ParAes hereto, nor shall either Party have the right, power, or authority to act 
on behalf of, or bind, the other Party. 
 
14.3 Audit. Upon Sanas’ request during the SubscripAon Term, Customer will provide Sanas with a 
cerAficaAon signed by an officer of Customer verifying that the So-ware is being used in compliance with 
the terms of this Agreement. During the SubscripAon Term and for one year therea-er, (i) Customer will 
maintain complete and accurate records sufficient to demonstrate Customer’s compliance with the 



 

 

So-ware license and use restricAons of this Agreement, including compliance with the License Parameters, 
and (ii) Sanas reserves the right, upon reasonable prior noAce to Customer, subject to Customer’s standard 
security procedures and during Customer’s normal business hours, to audit Customer’s use and records 
with respect to the So-ware solely to verify compliance with the terms of this Agreement.  
 
14.4 Modifica8ons. Sanas may update or modify this Agreement from Ame to Ame. Sanas will use 
commercially reasonable efforts to noAfy Customer of any material changes. Updated terms will be posted 
on Sanas’ website at www.sanas.ai and will become effecAve as of the stated effecAve date. Customer’s 
conAnued use of the So-ware a-er such date consAtutes Customer’s acceptance of the revised 
Agreement. 
 
14.5 Severability. If any provision of this Agreement is held to be invalid, illegal, or unenforceable, that 
provision will be enforced to the maximum extent permiVed by law, given the fundamental intenAons of 
the ParAes, and the validity, legality and enforceability of the remaining provisions of this Agreement will 
not in any way be affected or impaired thereby. 
 
14.6 Governing Terms: In the event of any conflict or inconsistency between the terms of this Agreement 
or Order Form as executed between ParAes, the terms of the Order Form shall prevail solely with respect 
to the subject maVer of that conflict or inconsistency. 
 
14.7 Counterparts. This Agreement may be executed in several counterparts, each of which will be 
deemed an original, but all of which together will consAtute one and the same instrument. 
 
14.8 Governing Law; Jurisdic8on. This Agreement will be governed by and construed in accordance with 
laws of the State of Delaware, without reference to any conflicts of law principle that would apply the laws 
of another jurisdicAon. The ParAes expressly agree that the 1980 United NaAons ConvenAon on Contracts 
for the InternaAonal Sale of Goods will not apply. Any legal acAon or proceeding arising under this 
Agreement will be brought exclusively in the federal or state courts located in the New Castle County, 
Delaware and the ParAes irrevocably consent to the personal jurisdicAon and venue therein. 
 
14.9 No8ces. All noAces relaAng to this Agreement shall be provided in wriAng (email is fine) and sent to 
the following addresses:  
 
If to Sanas: 
AVn: Legal Team  
437 LyVon Ave, Ste 200, Palo Alto, CA 94301 
email: legal@sanas.ai 
 
If the Customer: the address provided in the Order Form. 
 
The date of noAce shall be the date of receipt. 



 

 

 
14.10 Assignment. Neither Party may assign this Agreement without the other Party’s prior wriVen 
consent, not to be unreasonably withheld. Any aVempt to assign or transfer this Agreement without such 
consent will be void.  Notwithstanding the foregoing, either Party may assign this Agreement to an Affiliate 
or in connecAon with a merger, acquisiAon, reorganizaAon, or sale of all or substanAally all of its assets. 
Subject to the foregoing, this Agreement binds and shall inure to the benefit of each of the ParAes and 
their respecAve successors and assigns. 
 
14.11 No Third-Party Beneficiaries.  No provision of this Agreement is intended to confer any rights, 
benefits, remedies, obligaAons, or liabiliAes hereunder upon any person or enAty other than the ParAes 
and their respecAve successors and assigns. 
 
14.12 Equitable Relief.  Each Party agrees that a breach or threatened breach by such Party of any of its 
obligaAons under SecAons 4 and 5, in the case of Sanas, or, in the case of Customer, SecAon 2.3, as 
applicable, such that the other Party would suffer irreparable harm and significant damages for which 
there may be no adequate remedy under law and that, in the event of such breach or threatened breach, 
the other Party will have the right to seek immediate equitable relief, including a restraining order, an 
injuncAon, specific performance and any other relief that may be available from any court, without any 
requirement to post a bond or other security, or to prove actual damages or that monetary damages are 
not an adequate remedy.  Such remedies are not exclusive and are in addiAon to all other remedies that 
may be available at law, in equity or otherwise. 
 
14.13 Export Regula8on.  Customer affirms that it is not named on, owned by, or acAng on behalf of any 
U.S. government denied-party list, and it agrees to comply fully with all relevant export control and 
sancAons laws and regulaAons of the United States (“Export Laws”) to ensure that neither the So-ware, 
any Customer Content, nor any technical data related thereto is: (i) used, exported or re-exported directly 
or indirectly in violaAon of Export Laws; or (ii) used for any purposes prohibited by the Export Laws, 
including, but not limited to, nuclear, chemical, or biological weapons proliferaAon, missile systems or 
technology, or restricted unmanned aerial vehicle applicaAons.  Customer will complete all undertakings 
required by Export Laws, including obtaining any necessary export license or other governmental approval.  
 
14.14 En8re Agreement. This Agreement is the complete and exclusive agreement of the ParAes 
concerning the subject maVer hereof, and it supersedes all prior agreements and understandings with 
respect to said subject maVer.  
 

 
*  *   * 


