
Trov�t� SAAS Services A�reement

L�st revised: J�nu�ry �8, 2023

This S��S Services A�reement (this “S��S Services A�reement”) cont�ins the terms
under which Trov�t�, Inc., � De��w�re corpor�tion (“Trov�t�”) ��rees to �r�nt C�ient
�ccess to �nd use of the Services (de�ned be�ow) provided by Trov�t�. By executin� �n
Order Form th�t references this S��S Services A�reement, C�ient ��rees to be bound
by this S��S Services A�reement.

�. DEFINITIONS

�.�   “Account D�t�” me�ns b���nce, tr�ns�ction �nd other inform�tion
retrieved from C�ient’s �n�nci�� �ccounts for the Services.

�.2   “A��i�te” me�ns �ny entity th�t, direct�y or indirect�y, contro�s, is
contro��ed by or is under common contro� with such entity (but on�y for so �on� �s
such contro� exists), where “contro�” me�ns the ownership of more th�n 50% of
the outst�ndin� sh�res or securities representin� the ri�ht to vote in the
e�ection of directors or other m�n��in� �uthority of such entity.

�.3   “A�reement” me�ns the Order Form �nd this S��S Services A�reement.

�.4   “Authorized Users” me�ns individu��s who �re emp�oyees or contr�ctors of
C�ient or its A��i�tes �nd who wi�� use the Services in order to perform their
ob�i��tions to C�ient or its A��i�tes.

�.5   “C�ient” me�ns the entity indic�ted �s such in the Order Form.

�.6   “C�ient Content” me�ns (�) ��� re�istr�tion inform�tion, Fin�nci�� Account
Inform�tion, �nd other d�t�, inform�tion, text, �r�phics, �inks, �nd ��� other
m�teri��s submitted by C�ient to Trov�t�, (b) ��� Account D�t�, (c) if �pp�ic�b�e,
the p�yee, �mount �nd other inform�tion re��ted to p�yments initi�ted from the
P�yments Services, �nd (d) the output of C�ient’s processin� of its Account D�t�
in the Services.

�.7 “Con�denti�� Inform�tion” me�ns non-pub�ic business inform�tion, know-
how, �nd tr�de secrets in �ny form, inc�udin� inform�tion re��rdin� � p�rty’s
product p��ns, security pr�ctices �nd po�icies, �nd �ny other inform�tion �
re�son�b�e person shou�d underst�nd to be con�denti��, which is disc�osed by or



on beh��f of either p�rty or its A��i�tes (“Disc�osin� P�rty”) to the other p�rty or
its A��i�tes (“Receivin� P�rty”), direct�y or indirect�y, in writin�, or���y, or by
inspection of t�n�ib�e objects, �nd whether such inform�tion is disc�osed before
or �fter the E�ective D�te. Con�denti�� Inform�tion inc�udes this A�reement �nd
its terms, �nd the Services �nd Document�tion, �nd ��� softw�re �nd
infr�structure used to provide the Services. “Con�denti�� Inform�tion” exc�udes
inform�tion th�t (�) is pub�ic�y known �nd m�de �ener���y �v�i��b�e in the pub�ic
dom�in prior to the time of disc�osure by the Disc�osin� P�rty throu�h no �ction
or in�ction of the Receivin� P�rty; (b) is ��re�dy in the possession of the
Receivin� P�rty �t the time of disc�osure by the Disc�osin� P�rty, �s shown by the
Receivin� P�rty’s ��es �nd records; or (c) is obt�ined by the Receivin� P�rty from
� third p�rty without � bre�ch of the third p�rty’s ob�i��tions of con�denti��ity.

�.8   “Document�tion” me�ns oper�tion m�nu��s �nd other user m�nu��s
re��tin� to the Services m�de �v�i��b�e by Trov�t� to C�ient.

�.9   “Fin�nci�� Account Inform�tion” me�ns inform�tion �bout C�ient �nd
C�ient’s �ccounts m�int�ined �t �n�nci�� institutions, inc�udin� without
�imit�tion p�sswords, usern�mes, PINs �nd other necess�ry inform�tion to
�ccess C�ient’s �ccounts.

�.�0   “Mor��n Money” me�ns the Mor��n Money® G�ob�� Tr�din� P��tform,
which is m�int�ined �nd oper�ted by J.P. Mor��n Investment M�n��ement Inc., �
re�u��ted �n�nci�� services �rm.

�.��   “Mor��n Money Access Services” me�ns the �ccess provided by Trov�t�
to Mor��n Money th�t en�b�es C�ient, on�y if it h�s �n �ctive Mor��n Money
�ccount, to use the fu�� function��ity of Mor��n Money whi�e �o��ed into the
Services. For the �void�nce of doubt, the �ccess provided to Mor��n Money, if
�ny, throu�h the use of �n iFr�me within the Services �nd �ny sin��e si�n-on
function��ity provided in connection therewith, constitutes the fu�� extent of the
Mor��n Money Access Services m�de �v�i��b�e by Trov�t� hereunder.

�.�2   “Order Form” me�ns the Trov�t� Order Form executed by Trov�t� �nd
C�ient referencin� this A�reement.

�.�3   “P�yments Services” me�ns the p�yments-re��ted services, if �ny, th�t
en�b�e C�ient to initi�te p�yments from C�ient’s b�nk �ccounts to third p�rties,
�s identi�ed on the Order Form �nd m�de �v�i��b�e by Trov�t� to C�ient �s p�rt of
the Services.

�.�4   “Services” me�ns the c�oud-b�sed softw�re �nd services identi�ed on
the Order Form (which m�y inc�ude the P�yments Services �nd/or the Mor��n
Money Access Services) �nd m�de �v�i��b�e by Trov�t� to C�ient hereunder, �nd
inc�udin� ��� up�r�des, upd�tes �nd p�tches to the Services th�t Trov�t� m�kes
�v�i��b�e for �ener�� re�e�se �t no �ddition�� ch�r�e to its c�ients. The Services



��so inc�ude �ccess �nd use of Trov�t�’s mobi�e �pp �nd the deve�oper port��.

�.�5   “Support Services” me�ns the technic�� support services for the
Services, �s described �t www.trov�t�.io/sp (https://trov�t�.io/sp/).

�.�6   “Un�uthorized Use” me�ns �ny use, reproduction, distribution,
disc�osure, possession, ex�min�tion, �ccess or other �ctivity invo�vin� �ny p�rt
of the Services or Document�tion th�t is not express�y �uthorized under this
A�reement.

2. THE SERVICES

2.�   Order Form. C�ient orders the subscription to use the Services described
on the Order Form. To the extent there is � con�ict between the terms of this
S��S Services A�reement �nd the terms of the Order Form, the terms of the
Order Form wi�� prev�i�.

2.2   Use of the Services. Subject to the terms �nd conditions of this
A�reement, Trov�t� �r�nts to C�ient � �imited, nontr�nsfer�b�e (except in
connection with the tr�nsfer of this A�reement pursu�nt to Section �2.�0),
nonexc�usive �icense, without the ri�ht to sub�icense, to the Services for the
de�ned terms in the Order Form, so�e�y for C�ient’s intern�� business use by
Authorized Users. Use ri�hts �re �imited to the purch�sed us��e metrics set
forth in the Order Form (e.�., number of �ccounts or �n�nci�� institutions).
Trov�t� wi�� use re�son�b�e e�orts to improve �nd enh�nce its o�erin�s, �nd wi��
from time-to-time provide up�r�des �nd upd�tes to C�ient of the Services �s �nd
when m�de �ener���y �v�i��b�e.

2.3   Use of the Document�tion. Subject to the terms �nd conditions of this
A�reement, Trov�t� �r�nts to C�ient � �imited, nontr�nsfer�b�e (except in
connection with the tr�nsfer of this A�reement pursu�nt to Section �2.�0),
nonexc�usive �icense, without ri�ht of sub�icense, for the de�ned terms in the
Order Form to reproduce, without modi�c�tion, �nd intern���y use � re�son�b�e
number of copies of the Document�tion so�e�y in connection with C�ient’s use of
the Services in �ccord�nce with this A�reement.

2.4   Fin�nci�� Account Link��e. n order to use the Services, C�ient wi�� be
required to �ink �t �e�st one �n�nci�� �ccount to the Services. In order to �ink �
�n�nci�� �ccount, C�ient ��rees to provide true, �ccur�te, current �nd comp�ete
Fin�nci�� Account Inform�tion of � C�ient �ccount. C�ient represents �nd
w�rr�nts th�t it is �uthorized to provide Fin�nci�� Account Inform�tion to
Trov�t� �nd �ink the �n�nci�� �ccounts to the Services. By �inkin� � �n�nci��
�ccount to the Services, C�ient �uthorizes Trov�t� �nd its service providers to
periodic���y �ccess third p�rty sites desi�n�ted by C�ient, on C�ient’s beh��f, to
retrieve Account D�t� to provide the purch�sed Services. Trov�t� wi�� h�ve no
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�i�bi�ity or other responsibi�ity for in�ccur�cy or incomp�eteness in Fin�nci��
Account Inform�tion, or C�ient’s in�bi�ity to use the Services due to such
in�ccur�cy or incomp�eteness. Trov�t� m�kes no represent�tion, w�rr�nty or
�u�r�ntee th�t �ccounts �t ��� �n�nci�� institutions �re �v�i��b�e for �ink��e to
the Services, bec�use not ��� �n�nci�� institutions ���ow �ccounts �ink��e, �nd
�n�nci�� institutions m�y discontinue ���owin� �n�nci�� �ccount �ink��e �fter
C�ient h�s st�rted usin� the Services. In the c�se of such � discontinu�tion,
C�ient m�y, if the discontinued �n�nci�� institution is m�teri�� to C�ient �nd
Trov�t� c�nnot provide �n �ccept�b�e ��tern�tive within � re�son�b�e period of
time, termin�te this A�reement �nd obt�in � pro-r�t� refund of Fees �pp�ic�b�e
to the rem�inder of the term. Trov�t� wi�� h�ve no �i�bi�ity for ��ck of �bi�ity to �ink
C�ient’s �ccounts �t ��� of C�ient’s �n�nci�� institutions to the Services.

2.5   P�yments Services; C�ient Tr�ns�ction Approv�� Thresho�ds �nd Approv��
Process. P�yment requests m�de throu�h the P�yments Services wi�� be
tr�nsferred to C�ient’s b�nk, to be �cted upon by C�ient’s b�nk without re��rd to
�ny �pprov�� processes set up by C�ient direct�y with its b�nk. As such, C�ient
must est�b�ish its desired tr�ns�ction �pprov�� thresho�ds �nd �pprov�� process
within the P�yments Services with respect to �ny p�yment requests m�de
throu�h the P�yments Services, �nd C�ient is so�e�y responsib�e for est�b�ishin�
its desired tr�ns�ction �pprov�� thresho�ds �nd the �pprov�� process. By
initi�tin� p�yments in the P�yments Services, C�ient represents to Trov�t� th�t
such tr�ns�ction �pprov�� thresho�ds �nd �pprov�� processes h�ve been
reviewed �nd �pproved �ccordin� to ��� intern�� requirements within C�ient.

2.6   Mor��n Money Access Services. Trov�t� provides the Mor��n Money
Access Services, if �pp�ic�b�e, pursu�nt to �n ��reement with J.P. Mor��n
Institution�� Investments, Inc. C�ient’s use of Mor��n Money �s f�ci�it�ted by the
Mor��n Money Access Services is �overned by the C�ient �ccount ��reement,
terms, conditions �nd po�icies �s sep�r�te�y m�de �v�i��b�e to C�ient by J.P.
Mor��n Investment M�n��ement Inc. pursu�nt to C�ient's use of Mor��n Money.

2.7   Restrictions. Authorized User �ccounts c�nnot be used by more th�n one
individu��. C�ient is responsib�e for the �ccur�cy, qu��ity �nd �e���ity of the C�ient
Content. C�ient is responsib�e for m�int�inin� the security of its �ccount in the
Services �nd for m�int�inin� the security of the �uthentic�tion credenti��s of its
Authorized Users, �s we�� �s for determinin� �ccess privi�e�es �nd ri�hts for
Authorized Users. C�ient is responsib�e for ��� uses of its �ccount with or without
its know�ed�e or consent, inc�udin� the initi�tion of �ny p�yments in the
P�yments Services, if �pp�ic�b�e. C�ient is responsib�e for ��� d�m��es c�used by
its or �n Authorized User’s f�i�ure to m�int�in the security of its �ccount �nd
�uthentic�tion credenti��s. Except �s otherwise exp�icit�y provided in this
A�reement, C�ient wi�� not, �nd wi�� not permit or �uthorize third p�rties to: (�)
reproduce, modify, tr�ns��te, enh�nce, decompi�e, dis�ssemb�e, reverse en�ineer,



or cre�te deriv�tive works of the Services or Document�tion, un�ess express�y
permitted by �pp�ic�b�e ��w; (b) rent, �e�se, or sub�icense the Services or
Document�tion or otherwise provide un�uthorized �ccess thereto; (c)
circumvent or dis�b�e �ny techno�o�ic�� or security fe�tures or me�sures in the
Services, or (d) use the Services: (i) in � w�y prohibited by ��w, re�u��tion,
�overnment�� order or decree; (ii) to vio��te the ri�hts of others; (iii) to try to ��in
un�uthorized �ccess to or disrupt �ny service, device, d�t�, �ccount or network;
(iv) to sp�m or distribute m��w�re; (v) in � w�y th�t cou�d h�rm the Services,
introduce m��icious code into the Services, or imp�ir �nyone e�se’s use of the
Services. C�ient wi�� on�y use the Services �nd Document�tion in comp�i�nce with
��� �pp�ic�b�e ��ws �nd re�u��tions.

2.8   Protection ���inst Un�uthorized Use. C�ient wi�� use its best e�orts to
prevent �ny Un�uthorized Use of the Services �nd Document�tion �nd wi��
immedi�te�y notify Trov�t� in writin� of �ny Un�uthorized Use th�t comes to
C�ient’s �ttention, �t �e���@trov�t�.io, fo��owed by cont�ctin� C�ient’s customer
re��tionship m�n��er. If there is Un�uthorized Use by �nyone who obt�ined
�ccess to the Services or Document�tion throu�h C�ient, C�ient wi�� t�ke ��� steps
re�son�b�y necess�ry to termin�te the Un�uthorized Use. C�ient wi�� re�son�b�y
cooper�te �nd �ssist with �ny �ctions th�t Trov�t� t�kes to prevent or termin�te
Un�uthorized Use of the Services or Document�tion. C�ient is direct�y
responsib�e to Trov�t� for the conduct of its Authorized Users.

2.9   P�yments Services Disc��imer. IF CLIENT WILL HAVE ACCESS TO
PAYMENTS SERVICES, CLIENT UNDERSTANDS THAT ANY PERSON WITH ACCESS
TO THE AUTHENTICATION CREDENTIALS OF ANY AUTHORIZED USER WILL BE
ABLE TO INITIATE PAYMENTS TO THIRD PARTIES, SUBJECT TO THE
TRANSACTION APPROVAL THRESHOLDS AND APPROVAL PROCESS SET UP BY
CLIENT IN THE PAYMENTS SERVICES AS DESCRIBED IN SECTION 2.5. TROVATA
WILL NOT BE RESPONSIBLE FOR ANY DAMAGES, LOSSES OR LIABILITY IF
CLIENT’S AUTHENTICATION CREDENTIALS ARE NOT KEPT CONFIDENTIAL BY IT
OR ANY AUTHORIZED USER, OR FOR THE ACTIONS OF AN UNAUTHORIZED THIRD
PARTY LOGGING INTO AND ACCESSING THE PAYMENTS SERVICES TO INITIATE
FRAUDULENT PAYMENTS. CLIENT FURTHER AGREES THAT CLIENT’S BANK IS
NOT AN AGENT OF TROVATA, AND TROVATA WILL NOT BE RESPONSIBLE FOR ANY
ACTS OR OMISSIONS OF ANY OF CLIENT’S BANKS.

2.�0   Mor��n Money Access Services Disc��imer. CLIENT ACKNOWLEDGES
AND AGREES THAT TROVATA IS NOT A REGULATED FINANCIAL SERVICES FIRM
AND DOES NOT PROVIDE FINANCIAL SERVICES TO CLIENT IN CONNECTION WITH
CLIENT'S USE OF THE MORGAN MONEY ACCESS SERVICES. ALTHOUGH THE
MORGAN MONEY ACCESS SERVICES MAY BE USED BY CLIENT TO OBTAIN
ACCESS TO MORGAN MONEY, ANY RESULTING PRODUCTS, SERVICES AND
FINANCIAL ADVICE PROVIDED THROUGH MORGAN MONEY ARE OFFERED AND



PROVIDED BY J.P. MORGAN INVESTMENT MANAGEMENT INC. OR ONE OR MORE
AFFILIATES THEREOF. J.P. MORGAN INVESTMENT MANAGEMENT INC. IS SOLELY
RESPONSIBLE FOR PROVIDING FINANCIAL SERVICES TO CLIENT IN
ACCORDANCE WITH THE CLIENT ACCOUNT AGREEMENT, TERMS, CONDITIONS
AND POLICIES THAT GOVERN CLIENT’S MORGAN MONEY ACCOUNT, AS MAY BE
ACCESSED PURSUANT TO THE MORGAN MONEY ACCESS SERVICES. FOR THE
AVOIDANCE OF DOUBT, CLIENT DOES NOT RECEIVE ANY FINANCIAL SERVICES
FROM TROVATA BY VIRTUE OF THIS AGREEMENT. TROVATA IS ABLE TO PROVIDE
THE MORGAN MONEY ACCESS SERVICES PURSUANT TO AN AGREEMENT WITH
J.P. MORGAN INSTITUTIONAL INVESTMENTS, INC. AND RECEIVES
COMPENSATION FROM J.P. MORGAN INSTITUTIONAL INVESTMENTS, INC. IN
CONNECTION WITH PROVIDING THE MORGAN MONEY ACCESS SERVICES TO
MUTUAL CLIENTS. TROVATA IS NOT A CURRENT CLIENTOF J.P. MORGAN
INVESTMENT MANAGEMENT INC. TROVATA MAY HAVE A CONFLICT OF INTEREST
IN CONNECTION WITH PROVIDING THE MORGAN MONEY ACCESS SERVICES DUE
TO ITS RECEIPT OF COMPENSATION FROM J.P. MORGAN INSTITUTIONAL
INVESTMENTS, INC.

3. COMPENSATION

3.�   Fees. Other th�n �mounts disputed in �ood f�ith, C�ient wi�� p�y ��� fees
�nd �ny other �mounts owin� under this A�reement �s set out on the Order
Form, �s �pp�ic�b�e, p�us �ny �pp�ic�b�e VAT, s��es, use, excise or other t�xes (the
“Fees”).

3.2   P�yment. Un�ess otherwise speci�ed in the Order Form, C�ient wi�� p�y ���
undisputed �mounts within thirty (30) d�ys of the d�te of receipt of the
�pp�ic�b�e invoice. If C�ient disputes �ny invoiced �mount, C�ient wi�� notify
Trov�t� in det�i� in writin� �s to the n�ture of the disputed ch�r�es �nd the
re�son for C�ient’s dis��reement prior to the due d�te of the p�yment, but C�ient
wi�� p�y ��� undisputed ch�r�es on the �pp�ic�b�e invoice by their due d�te.
Trov�t� wi�� respond by providin� document�tion in re�son�b�e det�i� for the
disputed ch�r�es. The p�rties wi�� m�ke ��� re�son�b�e �ttempts to reso�ve the
dispute in �ood f�ith �nd �s �mic�b�y �s possib�e within thirty (30) d�ys. Any
undisputed �mount not p�id when due wi�� be subject to �n�nce ch�r�es equ��
to one �nd one-h��f percent (�.5%) per month or the hi�hest r�te permitted by
�pp�ic�b�e usury ��w, whichever is �ess, determined �nd compounded d�i�y from
the d�te due unti� the d�te p�id. C�ient wi�� ��so reimburse �ny re�son�b�e costs
�nd expenses (inc�udin�, but not �imited to, re�son�b�e �ttorneys’ fees) incurred
by Trov�t� to co��ect �ny undisputed �mount th�t is not p�id when due.

3.3   T�xes. Other th�n net income �nd �ross receipt t�xes imposed on Trov�t�,
C�ient wi�� be�r ��� t�xes, duties, �nd other �overnment�� ch�r�es (co��ective�y,
“t�xes”) resu�tin� from this A�reement. C�ient wi�� p�y �ny �ddition�� t�xes �s �re



necess�ry to ensure th�t the net �mounts received by Trov�t� �fter ��� such
t�xes �re p�id �re equ�� to the �mounts th�t Trov�t� wou�d h�ve been entit�ed to
in �ccord�nce with this A�reement �s if the t�xes did not exist.

4. TERM AND TERMINATION

4.�   Term. This A�reement wi�� commence on the E�ective D�te speci�ed on
the Order Form �nd wi�� termin�te on the end d�te speci�ed on the Order Form,
un�ess e�r�ier termin�ted in �ccord�nce with the terms of this A�reement.

4.2   Notice of M�teri�� Bre�ch. If either p�rty commits � m�teri�� bre�ch of this
A�reement, the other p�rty m�y �ive the bre�chin� p�rty written notice of the
bre�ch (inc�udin� � st�tement of the f�cts re��tin� to the bre�ch, the �pp�ic�b�e
provisions of this A�reement, �nd the �ction required to cure the bre�ch) �nd its
intent to termin�te this A�reement pursu�nt to this Section 4.2 if the bre�ch is
not cured within thirty (30) d�ys �fter the d�te of the notice (or � ��ter d�te �s
m�y be speci�ed in the notice). Without �imit�tion, �ny f�i�ure by C�ient to time�y
p�y to Trov�t� �ny undisputed �mounts when due wi�� constitute � m�teri��
bre�ch of this A�reement, �nd Trov�t� m�y, without �imit�tion of �ny of Trov�t�’s
other ri�hts �nd remedies �v�i��b�e, suspend perform�nce of �ny or ��� Services
�nd Support Services then in pro�ress durin� �ny time th�t C�ient is in def�u�t of
such �mounts owed to Trov�t�.

4.3   Notice of Termin�tion. If � p�rty f�i�s to cure �ny m�teri�� bre�ch speci�ed
in �ny notice under Section 4.2 within thirty (30) d�ys �fter the d�te of the
receipt of the written notice (or � ��ter d�te �s m�y be speci�ed in the notice),
then the non-bre�chin� p�rty m�y termin�te this A�reement by �ivin� the
bre�chin� p�rty written notice of termin�tion.

4.4   E�ects of Termin�tion. Upon the termin�tion of this A�reement for �ny
re�son wh�tsoever, Trov�t� wi�� provide � re�son�b�e �mount of inform�tion,
cooper�tion �nd �ssist�nce to C�ient if �nd �s C�ient m�y re�son�b�y request
such �ssist�nce �t Trov�t�’s then-current �ist r�tes. Upon written request,
Trov�t� wi�� return C�ient Content (in its then-current form�t �nd condition) �nd
other C�ient Con�denti�� Inform�tion �t no �ddition�� fee. If not so requested by
C�ient within �ve (5) d�ys of the e�ective d�te of termin�tion, Trov�t� m�y
destroy C�ient Content �nd other C�ient Con�denti�� Inform�tion.
Notwithst�ndin� the fore�oin�, Trov�t� m�y ret�in C�ient Content in �nonymized
�nd ���re��ted form for use on�y �s provided for in Section 5.2. Upon the
termin�tion of this A�reement, C�ient wi�� prompt�y return or destroy ��� Trov�t�
Con�denti�� Inform�tion. If this A�reement is termin�ted for �ny re�son �ny �nd
��� p�yment �i�bi�ities �ccrued prior to the e�ective d�te of the termin�tion wi��
survive.

4.5   Surviv��. The p�rties’ respective ri�hts �nd ob�i��tions under Sections 2.8,



3, 4.4, 4.5, 5.�, 5.3, 5.4, 7, 8.3, �0, �� �nd �2 of this A�reement, �nd �ny �nd ���
�i�bi�ities �ccrued prior to the e�ective d�te of termin�tion of this A�reement,
wi�� survive the termin�tion of this A�reement.

5. PROPRIETARY RIGHTS

5.�   Services �nd Document�tion. C�ient �cknow�ed�es �nd ��rees th�t
Trov�t� exc�usive�y owns ��� ri�ht, tit�e �nd interest in �nd to the Services �nd
Document�tion �nd ��� portions thereof, to�ether with ��� inte��ectu�� property
�nd other propriet�ry ri�hts re��tin� thereto, inc�udin� ��� copyri�hts, p�tent �nd
tr�de secret ri�hts, �s we�� �s ��� upd�tes, up�r�des, improvements,
enh�ncements, modi�c�tions, con��ur�tions, extensions, �nd deriv�tive works
of �ny of the fore�oin� (inc�udin� ��� new fe�tures, functions �nd inte�r�tions)
however �nd whenever m�de, notwithst�ndin� �ny other provision in this
A�reement. Trov�t� reserves ��� ri�hts to the Services �nd Document�tion not
express�y �r�nted to C�ient under this A�reement.

5.2   C�ient Content. Trov�t� �cknow�ed�es th�t, �s between Trov�t� �nd C�ient,
C�ient owns ��� inte��ectu�� property �nd other propriet�ry ri�hts in �nd to the
C�ient Content, inc�udin� ��� copyri�hts, p�tent �nd tr�de secret ri�hts therein.
Subject to the ri�hts �r�nted by C�ient under this A�reement, Trov�t� �cquires
no ri�ht, tit�e or interest from C�ient or C�ient’s �icensors under this A�reement in
or to C�ient Content, inc�udin� �ny inte��ectu�� property ri�hts therein. C�ient
hereby �r�nts to Trov�t� � wor�dwide, nonexc�usive, fu��y-p�id up, roy��ty-free
�nd non-tr�nsfer�b�e (except in connection with the tr�nsfer of this A�reement
pursu�nt to Section �2.�0) �icense (with ri�ht to sub�icense so�e�y �s necess�ry to
provide the Services) to use the C�ient Content (�) to provide the Services under
this A�reement, �nd (b) in �nonymized �nd ���re��ted form to improve the
Services. C�ient Content wi�� not be sh�red with third p�rties except �s
necess�ry to provide the Services.

5.3   Feedb�ck. Trov�t� we�comes �ny su��estions, propos��s, ide�s,
recommend�tions or other feedb�ck th�t C�ient m�y provide Trov�t� concernin�
improvements, new fe�tures �nd new functions in the Services (“Feedb�ck”).
Feedb�ck exc�udes C�ient Content �nd other C�ient Con�denti�� Inform�tion. By
providin� Feedb�ck to Trov�t� or otherwise p�rticip�tin� in deve�opment of the
Services, C�ient ��rees th�t ��� Feedb�ck �nd �ny other contribution of C�ient
re��ted to the Services become Trov�t�’s exc�usive property. Addition���y, C�ient
irrevoc�b�y �ssi�ns to Trov�t� its comp�ete ri�hts, tit�es, �nd interests in �nd to
Feedb�ck �nd �ny ri�hts C�ient m�y h�ve in the Services (inc�udin� upd�tes,
up�r�des, improvements, enh�ncements, modi�c�tions, con��ur�tions,
extensions, �nd deriv�tive works), inc�udin� �ny �nd ��� inte��ectu�� property
ri�hts cont�ined therein. Moreover, �t Trov�t�’s request �nd expense, C�ient
��rees to execute documents �nd t�ke such further �ction �s Trov�t� m�y



re�son�b�y request to �ssist it in �cquirin�, perfectin�, or m�int�inin� such
inte��ectu�� property ri�hts.

5.4   Tr�dem�rks. “Trov�t�”, Trov�t�’s �o�os �nd �ny other tr�de n�me or s�o��n
cont�ined in the Services �re tr�dem�rks or service m�rks of Trov�t�, its
p�rtners or its �icensors �nd m�y not be copied, imit�ted or used, in who�e or in
p�rt, without the prior written permission of Trov�t� or the �pp�ic�b�e tr�dem�rk
ho�der. In �ddition, the �ook �nd fee� of the Services, inc�udin� ��� p��e he�ders,
custom �r�phics, button icons �nd scripts, is the service m�rk, tr�dem�rk �nd/or
tr�de dress of Trov�t� �nd m�y not be copied, imit�ted or used, in who�e or in
p�rt, without Trov�t�’s prior written permission. A�� other tr�dem�rks, re�istered
tr�dem�rks, product n�mes �nd comp�ny n�mes or �o�os mentioned in the
Services �re the property of their respective owners. Reference to �ny products,
services, processes or other inform�tion, by tr�de n�me, tr�dem�rk,
m�nuf�cturer, supp�ier or otherwise does not constitute or imp�y endorsement,
sponsorship or recommend�tion thereof by Trov�t�.

6. DATA SECURITY; SERVICE AVAILABILITY;
SUPPORT SERVICES

6.�   Security. Trov�t� h�s imp�emented �nd wi�� m�int�in re�son�b�e
�dministr�tive, physic�� �nd technic�� security me�sures consistent with current
prev�i�in� security pr�ctices in the United St�tes softw�re-�s-�-service industry
�nd intended to protect ���inst the �oss, misuse, un�uthorized �ccess,
��ter�tion or disc�osure of C�ient Content. These me�sures inc�ude encryption of
C�ient Content durin� tr�nsmission to the Services, �nd encryption of b�ckups of
C�ient Content �nd �uthentic�tion credenti��s �t rest. Trov�t� wi�� comp�y with ���
�pp�ic�b�e ��w concernin� priv�cy, d�t� tr�nsfer �nd security. Trov�t� wi�� notify
C�ient of �ny un�uthorized �ccess to, or use of, C�ient Content th�t comes to
Trov�t�’s �ttention. So�e�y if �nd to the extent th�t Trov�t� is � processor or
subprocessor of �ny person�� d�t� of which C�ient is the d�t� contro��er or d�t�
processor, respective�y, the D�t� Processin� Addendum �v�i��b�e �t
www.trov�t�.io/dp� (https://trov�t�.io/dp�/) (“DPA”) orms � p�rt of �nd is hereby
incorpor�ted into this A�reement by this reference �nd �pp�ies to the extent
C�ient Content inc�udes Person�� D�t� (�s de�ned in the DPA).

6.2   M��icious Code. Trov�t� wi�� use me�sures consistent with prev�i�in�
pr�ctices in the United St�tes softw�re-�s-�-service industry to screen the
Services for the purpose of �voidin� the introduction of �ny M��icious Code into
C�ient Content or C�ient’s computer h�rdw�re �nd softw�re systems or softw�re.
For the purposes of this A�reement, “M��icious Code” me�ns softw�re
(inc�udin�, without �imit�tion, code, instructions, pro�r�ms, routines �nd/or
scripts) th�t is desi�ned to (�) permit un�uthorized �ccess to �nd/or copyin� of

https://trovata.io/dpa/
https://trovata.io/dpa/
https://trovata.io/dpa/
https://trovata.io/dpa/
https://trovata.io/dpa/
https://trovata.io/dpa/


C�ient’s d�t�, h�rdw�re or softw�re; or (b) d�m��e, de�ete, de��y, dis�b�e, er�se,
interfere with, modify, shut-down or otherwise h�rm C�ient’s d�t�, h�rdw�re or
softw�re, inc�udin�, but not �imited to, components th�t �re common�y referred
to �s “b�ck doors,” “bots”, “drop de�d devices”, “m��w�re”, “time bombs,” “Troj�n
Horses,” “viruses”, �nd “worms”. In the event Trov�t� introduces M��icious Code
into C�ient Content or C�ient’s computer h�rdw�re or softw�re systems or
softw�re, Trov�t� wi�� re�son�b�y cooper�te with �nd �ssist C�ient in removin�
such virus �nd/or M��icious Code �t no �ddition�� ch�r�e.

6.3   Service Av�i��bi�ity. Trov�t� wi�� perform �nd m�int�in re�u��r d�t�b�se
b�ckups. Trov�t� incorpor�tes d�t�b�se �nd system m�inten�nce oper�tions
�nd processes desi�ned to �ddress d�t� consistency, indexin�, �nd inte�rity
requirements �nd to he�p improve system perform�nce. Trov�t� ��so uses �n
industry-�e�din� hostin� infr�structure to provide the Services �nd h�s
imp�emented �nd wi�� m�int�in commerci���y re�son�b�e business resumption
�nd contin�ency p��ns intended to �void unp��nned Services interruptions.
Trov�t� wi�� notify C�ient �t �e�st twenty-four (24) hours in �dv�nce of p��nned
m�inten�nce services. P��nned m�inten�nce services wi�� on�y be performed
between the hours of �:00 �.m. �nd 3:00 �.m. P�ci�c Time. In the event of �n
unp��nned Services interruption, C�ient m�y cont�ct Trov�t� for Support
Services.

6.4   Support Services. Trov�t� wi�� provide C�ient with Support Services with
respect to the Services so �on� �s C�ient is current in p�yment of the �pp�ic�b�e
Fees.

7. CONFIDENTIALITY

7.�   Mutu�� Con�denti��ity. The Receivin� P�rty ��rees to t�ke re�son�b�e
steps, �t �e�st subst�nti���y equiv��ent to the steps it t�kes to protect its own
propriet�ry inform�tion, but not �ess th�n re�son�b�e c�re, to prevent the
un�uthorized dup�ic�tion or use of the Disc�osin� P�rty’s Con�denti��
Inform�tion �nd the disc�osure of the Disc�osin� P�rty’s Con�denti�� Inform�tion
to third p�rties without the Disc�osin� P�rty’s prior written consent. The
Receivin� P�rty m�y disc�ose the Disc�osin� P�rty’s Con�denti�� Inform�tion to
the Receivin� P�rty’s emp�oyees or ��ents who re�son�b�y need to h�ve �ccess
to such inform�tion to perform the Receivin� P�rty’s ob�i��tions under this
A�reement, �nd who wi�� tre�t such Con�denti�� Inform�tion under the terms of
this A�reement. Trov�t� m�y disc�ose this A�reement (but not �ny of C�ient’s
other Con�denti�� Inform�tion) to �ctu�� �nd potenti�� investors �nd fundin�
sources who ��ree to ho�d it in con�dence.

7.2   Exceptions. The Receivin� P�rty m�y disc�ose the Disc�osin� P�rty’s
Con�denti�� Inform�tion �s required by �pp�ic�b�e ��w or re�u��tion or �s m�y be



required to comp�y with � court order compe��in� such disc�osure; provided th�t,
un�ess �e����y prohibited from doin� so, the Receivin� P�rty �ives the Disc�osin�
P�rty prompt written notice of the requirement prior to the disc�osure �nd
re�son�b�e �ssist�nce in �imitin� disc�osure or obt�inin� �n order protectin� the
inform�tion from pub�ic disc�osures.

7.3   Pub�icity. Trov�t� m�y identify C�ient – by n�me �nd �o�o – �s � customer in
pub�ished customer �ists durin� the term of the A�reement. Upon request, C�ient
��rees to p�rticip�te in � Trov�t� press re�e�se or c�se study. Any press re�e�se
or c�se study sh��� be subject to C�ient’s �pprov�� �nd Trov�t�’s use must be
re�son�b�e. Upon notice from C�ient, Trov�t� sh��� use commerci���y re�son�b�e
e�orts to discontinue use of �ny of the �forementioned C�ient identi�c�tion,
press re�e�se, or c�se study.

8. REPRESENTATIONS, WARRANTIES AND
DISCLAIMER

8.�   Mutu�� Represent�tions �nd W�rr�nties. E�ch p�rty represents �nd
w�rr�nts to the other th�t:

(�)   this A�reement h�s been du�y executed �nd de�ivered �nd
constitutes � v��id �nd bindin� ��reement enforce�b�e ���inst such
p�rty in �ccord�nce with its terms;

(b)   no �uthoriz�tion or �pprov�� from �ny third p�rty is required in
connection with such p�rty’s execution, de�ivery, or perform�nce of this
A�reement; �nd

(c)   the execution, de�ivery, �nd perform�nce of this A�reement does
not vio��te the ��ws of �ny jurisdiction or the terms or conditions of �ny
other ��reement to which it is � p�rty or by which it is otherwise bound.

8.2 Trov�t� Represent�tions �nd W�rr�nties. Trov�t� represents �nd w�rr�nts to
C�ient th�t:

(�)   Trov�t� h�s su�cient ri�ht, tit�e �nd interest in the Services to
�icense the Services to C�ient in �ccord�nce with this A�reement, �nd
th�t enterin� into �nd c�rryin� out the terms �nd conditions of this
A�reement wi�� not vio��te or constitute � bre�ch of �ny ��reement
bindin� upon Trov�t�;

(b)   the Support Services wi�� be performed in � profession�� �nd
workm�n�ike m�nner �nd wi�� be of � �r�de, n�ture, �nd qu��ity th�t
meets prev�i�in� st�nd�rds in the softw�re-�s-�-service industry;

(c)   �t ��� times durin� the �pp�ic�b�e subscription term the Services,
�s oper�tin� in � production environment, wi�� m�teri���y conform to the



Document�tion. If Trov�t� receives � written notice �nd description of
wh�t is � m�teri�� non-conformity in the Services, then Trov�t� wi��
ende�vor to correct such non-conformity �t no �ddition�� ch�r�e. Any
e�orts to cure the m�teri�� non-conformity durin� the cure period
det�i�ed in Section 4.2 wi�� be performed �t no �ddition�� cost to C�ient.
If the non-conformity is not corrected within � re�son�b�e period of
time, C�ient m�y termin�te this A�reement in conformity with Section
4.2 for � m�teri�� bre�ch of this w�rr�nty. Upon �ny such termin�tion,
Trov�t� wi�� prompt�y provide � refund to C�ient of �mounts prep�id for
services for the period fo��owin� such termin�tion d�te; �nd

(d)   to Trov�t�’s know�ed�e �s of the E�ective D�te, C�ient’s use of the
Services in �ccord�nce with this A�reement wi�� not infrin�e,
mis�ppropri�te or otherwise vio��te �ny third p�rty inte��ectu�� property
or other propriet�ry ri�hts.

8.3   Disc��imer. EXCEPT FOR THE EXPRESS REPRESENTATIONS AND
WARRANTIES STATED IN THIS AGREEMENT, TROVATA MAKES NO ADDITIONAL
REPRESENTATION OR WARRANTY OF ANY KIND WHETHER EXPRESS, IMPLIED
(EITHER IN FACT OR BY OPERATION OF LAW), OR STATUTORY, AS TO ANY MATTER
WHATSOEVER, INCLUDING ALL IMPLIED WARRANTIES OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, QUALITY, ACCURACY, TITLE, AND NON-
INFRINGEMENT. TROVATA DOES NOT WARRANT AGAINST INTERFERENCE WITH
THE ENJOYMENT OF THE SERVICES OR ANY DELIVERABLES, OR AGAINST
INFRINGEMENT, EXCEPT AS EXPRESSLY STATED IN THIS AGREEMENT. TROVATA
DOES NOT WARRANT THAT THE SERVICES OR ANY DELIVERABLES ARE ERROR-
FREE OR THAT OPERATION OF THE SERVICES OR DELIVERABLES WILL BE
SECURE OR UNINTERRUPTED. TROVATA EXERCISES NO CONTROL OVER AND
EXPRESSLY DISCLAIMS ANY LIABILITY ARISING OUT OF OR BASED UPON THE
CLIENT’S USE OF THE SERVICES AND DELIVERABLES. IF TROVATA IS PROVIDING
PAYMENTS SERVICES PURSUANT TO THE AGREEMENT, TROVATA MAKES NO
REPRESENTATIONS OR WARRANTIES REGARDING THE AMOUNT OF TIME
NEEDED TO COMPLETE PAYMENT REQUESTS THROUGH THE PAYMENTS
SERVICES, AS SUCH PAYMENTS ARE DEPENDENT UPON MANY FACTORS
OUTSIDE OF TROVATA’S CONTROL, INCLUDING BUT NOT LIMITED TO PAYMENT
SETTLEMENT TIMES, PAYMENT HOLDS, BANK INFRASTRUCTURE OUTAGES OR
OTHER DELAYS IN THE BANKING SYSTEM AND BANK PAYMENT CUTOFF TIMES
AND/OR TRANSFER LIMITS. IF TROVATA IS PROVIDING MORGAN MONEY ACCESS
SERVICES PURSUANT TO THE AGREEMENT, TROVATA MAKES NO
REPRESENTATIONS OR WARRANTIES REGARDING THE FUNCTIONALITY OF
MORGAN MONEY, AS J.P. MORGAN INVESTMENT MANAGEMENT INC. IS SOLELY
RESPONSIBLE FOR THE OPERATION AND MAINTENANCE OF MORGAN MONEY.



9. INTELLECTUAL PROPERTY INFRINGEMENT

9.�   Infrin�ement Defense. Trov�t� wi��, �t its expense, defend C�ient �nd
C�ient’s emp�oyees, directors, o�cers, ��ents, �nd represent�tives (co��ective�y,
“C�ient Indemni�ed P�rties”) from �ny �ctu�� or thre�tened third p�rty c��im,
proceedin� or suit th�t ���e�es th�t the use of the Services by the C�ient
Indemni�ed P�rties infrin�es or mis�ppropri�tes �ny copyri�ht, p�tent,
tr�dem�rk, tr�de secret or other inte��ectu�� property ri�ht of �ny third p�rty
durin� the term of this A�reement, if: (�) the �pp�ic�b�e C�ient Indemni�ed P�rty
�ives Trov�t� prompt written notice of the c��im; (b) Trov�t� h�s fu�� �nd
comp�ete contro� over the defense �nd sett�ement of the c��im; (c) the �pp�ic�b�e
C�ient Indemni�ed P�rty provides �ssist�nce in connection with the defense �nd
sett�ement of the c��im �s Trov�t� m�y re�son�b�y request; �nd (d) the
�pp�ic�b�e C�ient Indemni�ed P�rty comp�ies with �ny sett�ement or court order
m�de in connection with the c��im (e.�., re��tin� to the future use of �ny
infrin�in� m�teri��s).

9.2   Infrin�ement Indemni�c�tion. Trov�t� wi�� indemnify e�ch of the C�ient
Indemni�ed P�rties ���inst �nd p�y (�) ��� d�m��es, costs, �nd �ttorneys’ fees
�n���y �w�rded ���inst �ny of them in �ny proceedin� under Section 9.�; (b) ���
out-of-pocket costs (inc�udin� re�son�b�e �ttorneys’ fees) re�son�b�y incurred
by �ny of them in connection with the defense of such proceedin� (other th�n
�ttorneys’ fees �nd costs incurred without Trov�t�’s consent �fter Trov�t� h�s
�ccepted defense of such c��im); �nd (c) if �ny proceedin� �risin� under Section
9.� is sett�ed, ��� �mounts p�id to �ny third p�rty th�t Trov�t� ��rees to in
sett�ement of �ny such c��ims.

9.3   Miti��tion of Infrin�ement Action If C�ient’s use of the Services is, or in
Trov�t�’s re�son�b�e opinion is �ike�y to become, enjoined or m�teri���y
diminished �s � resu�t of � proceedin� �risin� under Section 9.�, then Trov�t� wi��
either: (�) procure C�ient’s continuin� ri�ht to use the Services; (b) rep��ce or
modify the Services in � function���y equiv��ent m�nner so th�t it no �on�er
infrin�es; or (c) if, despite Trov�t�’s commerci���y re�son�b�e e�orts, Trov�t� is
un�b�e to do either (�) or (b), Trov�t� wi�� termin�te the �icenses with respect to
the Services subject to the infrin�ement c��im �nd refund to C�ient ��� unused
Fees for the Services th�t C�ient pre-p�id.

9.4   Exc�usions. Trov�t� wi�� h�ve no ob�i��tion under this Section 9 for �ny
infrin�ement to the extent th�t it �rises out of or is b�sed upon (�) the
combin�tion, oper�tion, or use of the Services with �ny softw�re, services, too�s,
h�rdw�re, equipment, supp�ies, �ccessories, or �ny other m�teri��s or services
not furnished by Trov�t� or recommended in writin� by Trov�t� if such
infrin�ement wou�d h�ve been �voided but for such combin�tion, oper�tion, or
use; (b) desi�ns, requirements, or speci�c�tions for the Services th�t C�ient



required or provided, if the ���e�ed infrin�ement wou�d not h�ve occurred but for
such desi�ns, requirements, or speci�c�tions; (c) use of the Services outside of
the scope of the �icense �r�nted to C�ient; (d) �ny modi�c�tion of the Services
not m�de or �uthorized in writin� by Trov�t� where such infrin�ement wou�d not
h�ve occurred �bsent such modi�c�tion; (e) the C�ient Content; or (f)
Un�uthorized Use of the Services. C�ient wi�� reimburse Trov�t� for �ny costs or
d�m��es th�t resu�t from these �ctions.

9.5   Exc�usive Remedy. This Section 9 st�tes Trov�t�’s so�e �nd exc�usive
�i�bi�ity, �nd C�ient’s so�e �nd exc�usive remedy, for the �ctu�� or ���e�ed
infrin�ement of �ny third p�rty inte��ectu�� property ri�ht by the Services.

�0. CLIENT INDEMNIFICATION

�0.�   Defense. Except to the extent � c��im �rises from Trov�t�’s �ross
ne��i�ence, wi��fu� misconduct or bre�ch of this A�reement, C�ient wi��, �t its
expense, defend Trov�t�, its A��i�tes �nd their emp�oyees, directors, o�cers,
��ents, �nd represent�tives (co��ective�y, “Trov�t� Indemni�ed P�rties”) from
�ny �ctu�� or thre�tened third p�rty c��im, proceedin� or suit �risin� out of or
b�sed upon C�ient’s use of the Services, � third p�rty’s use of the Services
�uthorized or f�ci�it�ted by C�ient, the C�ient Content, or C�ient’s bre�ch of �ny of
the provisions of this A�reement, if: (�) the �pp�ic�b�e Trov�t� Indemni�ed P�rty
�ives C�ient prompt written notice of the c��im; (b) C�ient h�s fu�� �nd comp�ete
contro� over the defense �nd sett�ement of the c��im; (c) the �pp�ic�b�e Trov�t�
Indemni�ed P�rty provides �ssist�nce with the defense �nd sett�ement of the
c��im �s C�ient m�y re�son�b�y request �nd �t C�ient’s expense; �nd (d) the
�pp�ic�b�e Trov�t� Indemni�ed P�rty comp�ies with �ny sett�ement or court
order m�de in connection with the c��im.

�0.2   Indemni�c�tion. C�ient wi�� indemnify e�ch of the Trov�t� Indemni�ed
P�rties ���inst �nd p�y: (�) ��� d�m��es, costs, �nd �ttorneys’ fees �n���y
�w�rded ���inst Trov�t� in �ny proceedin� under Section �0.�; (b) ��� out-of-
pocket costs (inc�udin� re�son�b�e �ttorneys’ fees) re�son�b�y incurred by �ny
of them in connection with the defense of such proceedin� (other th�n
�ttorneys’ fees �nd costs incurred without C�ient’s consent �fter C�ient h�s
�ccepted defense of such c��im); �nd (c) if �ny proceedin� �risin� under Section
�0.� is sett�ed, C�ient wi�� p�y �ny �mounts to �ny third p�rty th�t C�ient ��rees to
in sett�ement of �ny such c��ims.

��. LIMITATIONS OF LIABILITY; INSURANCE

��.�   Disc��imer of Consequenti�� D�m��es. NOTWITHSTANDING ANYTHING TO
THE CONTRARY CONTAINED IN THIS AGREEMENT, TO THE MAXIMUM EXTENT
PERMITTED BY LAW, NEITHER PARTY WILL, UNDER ANY CIRCUMSTANCES, BE



LIABLE TO THE OTHER OR ANY THIRD PARTY FOR CONSEQUENTIAL,
INCIDENTAL, SPECIAL, PUNITIVE OR EXEMPLARY DAMAGES OR LOST PROFITS,
LOSS OF BUSINESS, LOSS OF GOODWILL OR DAMAGE TO REPUTATION ARISING
OUT OF OR RELATED TO THE TRANSACTIONS CONTEMPLATED UNDER THIS
AGREEMENT, WHETHER CAUSED BY BREACH OF WARRANTY, BREACH OF
CONTRACT, TORT (INCLUDING NEGLIGENCE) OR ANY OTHER LEGAL OR
EQUITABLE CAUSE OF ACTION, EVEN IF THE LIABLE PARTY IS APPRISED OF THE
LIKELIHOOD OF SUCH DAMAGES OCCURRING.

��.2   C�p on Li�bi�ity. TO THE MAXIMUM EXTENT PERMITTED BY LAW, UNDER
NO CIRCUMSTANCES WILL EITHER PARTY’S TOTAL LIABILITY OF ALL KINDS
ARISING OUT OF OR RELATED TO THIS AGREEMENT (INCLUDING BUT NOT
LIMITED TO WARRANTY CLAIMS), REGARDLESS OF THE FORUM AND
REGARDLESS OF WHETHER ANY ACTION OR CLAIM IS BASED ON CONTRACT,
TORT, OR OTHERWISE, EXCEED THE TOTAL AMOUNT PAID AND PAYABLE BY
CLIENT TO TROVATA UNDER THIS AGREEMENT WITHIN THE PRECEDING �2
MONTH PERIOD (DETERMINED AS OF THE DATE OF THE EVENT GIVING RISE TO
THE CLAIM).

��.3   Independent A��oc�tions of Risk. EACH PROVISION OF THIS AGREEMENT
THAT PROVIDES FOR A LIMITATION OF LIABILITY, DISCLAIMER OF WARRANTIES,
OR EXCLUSION OF DAMAGES IS TO ALLOCATE THE RISKS OF THIS AGREEMENT
BETWEEN THE PARTIES. THIS ALLOCATION IS REFLECTED IN THE PRICING
OFFERED BY TROVATA TO CLIENT AND IS AN ESSENTIAL ELEMENT OF THE BASIS
OF THE BARGAIN BETWEEN THE PARTIES. EACH OF THESE PROVISIONS IS
SEVERABLE AND INDEPENDENT OF ALL OTHER PROVISIONS OF THIS
AGREEMENT. THE LIMITATIONS IN THIS SECTION �� WILL APPLY
NOTWITHSTANDING THE FAILURE OF ESSENTIAL PURPOSE OF ANY LIMITED
REMEDY IN THIS AGREEMENT.

��.4   Li�bi�ity Insur�nce. Trov�t� ��rees to obt�in from �n insur�nce c�rrier
with � minimum AM Best r�tin� of A-, �nd m�int�in durin� the term of this
A�reement �nd for one (�) ye�r there�fter: (�) comprehensive �ener�� �i�bi�ity
insur�nce in �n �mount not �ess th�n $�,000,000 per occurrence �nd $2,000,000
in the ���re��te; �nd (b) techno�o�y errors �nd omissions insur�nce, inc�udin�
cyber �i�bi�ity cover��e, in �n �mount not �ess th�n $�,000,000 in the ���re��te.
Trov�t� wi�� provide C�ient with � certi�c�te of insur�nce upon request.

�2. MISCELLANEOUS

�2.�   Independent Contr�ctor. It is the express intention of the p�rties th�t
Trov�t� performs ��� of the services �s �n independent contr�ctor. Without
�imitin� the �ener��ity of the fore�oin�, Trov�t� is not �uthorized to bind C�ient
to �ny �i�bi�ity or ob�i��tion or to represent th�t Trov�t� h�s �ny such �uthority.



�2.2   Subcontr�ctors. Trov�t� m�y use subcontr�ctors or other third p�rties in
c�rryin� out its ob�i��tions under this A�reement; however, Trov�t� rem�ins
responsib�e for ��� of its ob�i��tions under this A�reement �nd for �ny bre�ch of
this A�reement by �ny such subcontr�ctor or other third p�rty.

�2.3   Governin� L�w; Venue. This A�reement wi�� be interpreted, construed, �nd
enforced in ��� respects in �ccord�nce with the �oc�� ��ws of the St�te of
C��iforni�, U.S.A, without reference to its choice of ��w ru�es �nd not inc�udin�
the provisions of the �980 U.N. Convention on Contr�cts for the Intern�tion��
S��e of Goods. The p�rties ��ree th�t �ny �ction �risin� out of or in connection
with this A�reement wi�� be he�rd in the feder��, st�te, or �oc�� courts in S�n
Die�o County, C��iforni�, U.S.A., �nd e�ch p�rty hereby irrevoc�b�y consents to
the exc�usive jurisdiction �nd venue of these courts.

�2.4   Export Comp�i�nce. E�ch p�rty sh��� comp�y with United St�tes �nd
forei�n export contro� ��ws �nd re�u��tions. C�ient �cknow�ed�es th�t the
Services, Support Services �nd Document�tion �re subject to the U.S. Export
Administr�tion Re�u��tions (the “EAR”) �nd th�t C�ient sh��� comp�y with the
EAR. Without �imitin� the fore�oin�, (�) Trov�t� �nd C�ient e�ch respective�y
represent th�t: (i) it is not �oc�ted in �ny country th�t is subject to U.S. export
restrictions (current�y inc�udin�, but not necess�ri�y �imited to, the Crime�
Re�ion of Ukr�ine, Cub�, Ir�n, North Kore�, Sud�n �nd Syri�) (“Restricted
Countries”); �nd (ii) it is not prohibited from p�rticip�tin� in U.S. export
tr�ns�ctions by �ny feder�� ��ency of the U.S. �overnment; (b) C�ient represents
th�t it sh��� not use the Services, Support Services �nd Document�tion from �ny
Restricted Country or in the desi�n, deve�opment or production of nuc�e�r,
chemic�� or bio�o�ic�� we�pons, rocket systems, sp�ce ��unch vehic�es, soundin�
rockets or unm�nned �ir vehic�e systems; �nd (c) Trov�t� represents th�t it sh���
not provide the Services, Support Services �nd Document�tion from �ny
Restricted Country. In �ddition, C�ient is responsib�e for comp�yin� with �ny �oc��
��ws which m�y imp�ct C�ient’s ri�ht to import, export or use the Services,
Support Services �nd Document�tion.

�2.5   Miti��tion. E�ch p�rty must miti��te the imp�ct of �ny d�m��e �risin�
out of or re��ted to this A�reement.

�2.6   Notices. Any notice required or permitted under the terms of this
A�reement or required by ��w must be in writin� �nd wi�� be deemed e�ective: (i)
upon de�ivery when de�ivered in person; (ii) upon tr�nsmission when de�ivered by
veri�ed f�csimi�e tr�nsmission or e-m�i� with de�ivery receipt; (iii) when de�ivered
by � reco�nized n�tion�� or intern�tion�� overni�ht courier service with some
form of tr�ckin� mech�nism; or (iv) when de�ivered by certi�ed or re�istered m�i�
with return receipt. The initi�� �ddress for notices for e�ch p�rty is set forth on
the Order Form, but either p�rty m�y ch�n�e its �ddress for notices by notice to
the other p�rty �iven in �ccord�nce with this Section �2.6.



�2.7   Force M�jeure. Neither p�rty wi�� be �i�b�e for, or be considered to be in
bre�ch of or def�u�t under this A�reement on �ccount of, �ny de��y or f�i�ure to
perform �s required by this A�reement (other th�n p�yment of Fees) �s � resu�t
of �ny c�use or condition beyond such p�rty’s re�son�b�e contro�, so �on� �s
such p�rty uses ��� commerci���y re�son�b�e e�orts to �void or remove such
c�uses of non-perform�nce.

�2.8   W�iver. Any w�iver of the provisions of this A�reement or of � p�rty’s
ri�hts or remedies under this A�reement must be in writin� to be e�ective.
F�i�ure, ne��ect, or de��y by � p�rty to enforce the provisions of this A�reement
or its ri�hts or remedies �t �ny time, wi�� not be construed �s � w�iver of the
p�rty’s ri�hts under this A�reement �nd wi�� not in �ny w�y ��ect the v��idity of
the who�e or �ny p�rt of this A�reement or prejudice the p�rty’s ri�ht to t�ke
subsequent �ction. Exercise or enforcement by either p�rty of �ny ri�ht or
remedy under this A�reement wi�� not prec�ude the enforcement by the p�rty of
�ny other ri�ht or remedy under this A�reement or th�t the p�rty is entit�ed by
��w to enforce.

�2.9   Sever�bi�ity. If �ny term, condition, or provision in this A�reement is found
to be inv��id, un��wfu�, or unenforce�b�e to �ny extent, the p�rties wi�� ende�vor
in �ood f�ith to ��ree to �mendments th�t wi�� preserve, �s f�r �s possib�e, the
intentions expressed in this A�reement. If the p�rties f�i� to ��ree on �n
�mendment, the inv��id term, condition, or provision wi�� be severed from the
rem�inin� terms, conditions, �nd provisions of this A�reement, which wi��
continue to be v��id �nd enforce�b�e to the fu��est extent permitted by ��w.

�2.�0 Assi�nment. Neither p�rty wi�� �ssi�n or otherwise tr�nsfer this
A�reement, or such p�rty’s ri�hts �nd ob�i��tions hereunder, either vo�unt�ri�y,
by oper�tion of ��w or otherwise, �bsent the other p�rty's prior written consent,
which consent sh��� not be unre�son�b�y withhe�d, de��yed or conditioned.
Notwithst�ndin� the fore�oin�, either p�rty m�y, upon �fteen (�5) d�ys’ prior
written notice to the other p�rty, �ssi�n ��� of its ri�hts �nd de�e��te ��� of its
duties under this A�reement to: (�) the survivin� entity in � mer�er, s��e,
conso�id�tion, or combin�tion; or (b) �n entity th�t �cquires ��� or subst�nti���y ���
of the �ssi�nin� p�rty's �ssets re��ted to this A�reement.

�2.��   Counterp�rts. The Order Form m�y be executed in counterp�rts, e�ch of
which wi�� be deemed to be �n ori�in�� �nd to�ether wi�� constitute one �nd the
s�me ��reement. The Order Form m�y ��so be executed �nd de�ivered by
f�csimi�e �nd such execution �nd de�ivery wi�� h�ve the s�me force �nd e�ect of
�n ori�in�� document with ori�in�� si�n�tures.

�2.�2   He�din�s. He�din�s �re used in this A�reement for reference on�y �nd
wi�� not be considered when interpretin� this A�reement.

�2.�3   Inte�r�tion. This A�reement (inc�udin� the DPA if �pp�ic�b�e) cont�ins



the entire ��reement of the p�rties with respect to the subject m�tter of this
A�reement �nd supersedes ��� previous communic�tions, represent�tions,
underst�ndin�s, �nd ��reements, either or�� or written, between the p�rties with
respect to s�id subject m�tter. No terms, provisions, or conditions of �ny
purch�se order, �cknow�ed�ement, or other business form th�t either p�rty m�y
use in connection with the tr�ns�ctions contemp��ted by this A�reement wi��
h�ve �ny e�ect on the ri�hts, duties, or ob�i��tions of the p�rties under, or
otherwise modify, this A�reement, re��rd�ess of �ny f�i�ure of � receivin� p�rty
to object to these terms, provisions, or conditions.

�2.�4   Ch�n�es to S��S Services A�reement. From time to time Trov�t� m�y
modify the terms of this S��S Services A�reement; provided, however, th�t the
modi�c�tions wi�� not become e�ective unti� renew�� of this A�reement.


