Software License and Services Agreement
This Software License Agreement (this "Agreement") is made and entered into as of the ____ day of __________, 2014_  (the "Effective Date") by and between Corporate, Inc. (“Corporate”) and 




 ("Supplier").
1 Scope:  

Supplier will provide the software and associated documentation (“Software”) described in any schedule attached to or made a part of this Agreement ("Schedule").  Supplier will also provide the Services associated with the Software and other software development described in any statement of work (“Services”) attached to and made a part of this Agreement (“Statement of Work”). For purposes of this Agreement, the term Software includes all modifications, revisions, replacements, corrections, upgrades and enhancements (collectively, "Enhancements") to the Software.  Supplier will provide all Software and Services in accordance with the applicable specification ("Specifications") set forth in the Statement of Work.

2 Affiliate Purchases:

2.1 “Affiliate” means any entity that directly or indirectly controls, is controlled by, or is under common control with, a party. “Control” means: (a) for corporate entities, direct or indirect ownership of 20% or more of the stock or shares entitled to vote for the election of the board of directors or other governing body of the entity; and (b) for non-corporate entities, direct or indirect ownership of 20% or greater of the equity interest.

2.2 Corporate  has entered into this Agreement as the procurement organization for its Affiliates, including but not limited to the Affiliates identified on Exhibit A hereto ("“Corporate Affiliates”"). A Corporate Affiliate may procure Software hereunder by issuing an Order (as defined below).  Upon acceptance of an Order by Supplier, a Corporate Affiliate identified therein will be bound by, and receive all the benefit of, the terms and conditions of this Agreement for purposes of such Order only.  All references in this Agreement to “Corporate” will mean a Corporate Affiliate that procures Software as described in this paragraph.  If more than one Corporate Affiliate is referred to as “Corporate,” their obligations and liabilities will be several, not joint. 
2.3 All purchases by Corporate and “Corporate Affiliates”, or authorized agents or contractors on behalf of Corporate or “Corporate Affiliates”, will accrue and be cumulative for purposes of determining any requirements or incentives based on the volume or amount of purchases, including dollar spend, liability, pricing and discounts.
3 Grant of License; Restrictions:

3.1 Supplier hereby grants to Corporate a perpetual, worldwide, irrevocable, transferable, non-exclusive right and license to: (a) install, display, perform, use, reproduce, execute, distribute and create derivative works of the Software; and (b) use all intellectual property rights necessary to use the Software as authorized in subparagraph (a).  This license grant shall apply to Corporate’s third party contractors and agents in a worldwide networked environment.  Corporate may allow third parties, including customers, contractors, or the public, to use the Software in connection with data generated, tracked, collected, purchased, queried, input or otherwise acquired by Corporate  in connection with its business.  
3.2 Title to and ownership of the Software will remain with Supplier.  Corporate will not reverse engineer or reverse compile any part of the Software without Supplier's prior written consent.  Corporate will not remove, obscure or deface any proprietary notice or legend contained in the Software or documentation without Supplier's prior written consent. 

3.3 If Supplier eliminates functionality material to the usability or performance of a particular Software product (the "Old Software") from the subsequent release for such Old Software, but includes the functionality eliminated from the subsequent release of the Old Software in a new software product not included in the definition of Software ("New Software"), Supplier will grant Corporate a license to use only the functionality within such New Software that was contained in the Old Software, and not any other functionality in such New Software; provided that: (i) Corporate was a continuous subscriber to annual support for the Old Software, and was entitled to receive subsequent releases of such Old Software as an update; and (ii) the New Software is available for the same technology environment.  The license granted to Corporate for the New Software shall be: (i) pursuant to the terms and conditions of this Agreement, (ii) limited to the use restrictions and limitations for the Old Software in this Agreement, and (iii) granted without the payment of additional fees. 
3.4 Except as specified in a Schedule or Order, Supplier at its expense will, within 30 days after the Effective Date and continuously thereafter, deposit the Software in source code form, including all Enhancements, in escrow pursuant to a source code escrow agreement (“Escrow Agreement”) acceptable to Corporate and, if applicable, attached to this Agreement.  The following events automatically will give Corporate the right to cause the release of the applicable source code from Supplier or the escrow agent, whether or not contained in the Escrow Agreement, upon notice to Supplier or presentation of this Agreement to the escrow agent: (i) the institution by or against Supplier of insolvency, receivership or bankruptcy proceedings; (ii) Supplier’s making an assignment for the benefit of creditors; (iii) Supplier’s dissolution or ceasing its ongoing business operations or sale, licensing, maintenance or other support of the Software; or (iv) Supplier failing to pay the applicable fees due under the Escrow Agreement.
4 Orders:

Corporate will issue to Supplier a Schedule, purchase order or similar document (“Order”) as is appropriate to procure Software.  Supplier will accept or reject each Order in writing, by facsimile transmission or electronic delivery, within 24 hours.  Any Order not so rejected will be deemed accepted.  Supplier will provide the Software and Services set forth in each Order accepted by Supplier on the terms set forth therein. Corporate may modify or cancel any Order prior to Supplier's acceptance thereof.  

5 Delivery and Acceptance:  

5.1 Supplier will deliver Software within seven business days after acceptance of an Order therefor.  Supplier will pack, mark, label, document and ship all Software in accordance with Corporate’s instructions and accepted industry standards.  Supplier will provide appropriate documentation to support invoices with respect to delivery charges.

5.2 If specified in the applicable Schedule, Supplier will promptly and diligently install and configure the Software. 

5.3 Upon installation of the Software, Corporate will test and evaluate the Software to ensure that it conforms to all Specifications.  If the Software does not conform to the Specifications, Corporate will so notify Supplier in writing within sixty (60) days.  Supplier will, at its own expense, repair or replace the Software within fifteen (15) days after receipt of Corporate’s notice of deficiency.  The foregoing procedure will be repeated until Corporate accepts or finally rejects the Software in its sole discretion.  In the event that any Software contains a defect or nonconformity not apparent on examination, Corporate reserves the right to repudiate acceptance of such Software.  In the event that Corporate finally rejects any Software or repudiates acceptance of any Software, Supplier will refund to Corporate all fees paid by Corporate with respect to such Software. 

5.4 If Corporate is not satisfied with any Service, Corporate will so notify Supplier within thirty (30) days after Supplier's performance of such Service.  Supplier will, at its own expense, re-perform the Service within fifteen (15) days after receipt of Corporate’s notice of deficiency.  The foregoing procedure will be repeated with respect to the re-performed Service until Corporate accepts or finally rejects the Service in its sole discretion.   In the event that Corporate finally rejects any Service, Supplier will refund to Corporate all fees paid by Corporate with respect to such Service.

5.5 Supplier will promptly deliver each Enhancement to Corporate, including all documentation with respect thereto.  The provisions of Section 5.3 will apply to each Enhancement. If Corporate rejects any Enhancement, Supplier will continue to provide any applicable Services with respect to the version of the Software in use by Corporate. 

6 Invoices and Payment:

6.1 Upon Corporate’s acceptance of Software and/or Services, Supplier will issue an invoice therefor by the method agreed upon by the parties.  Each invoice will specify items as License Purchase, License Subscription, Training, Consulting, Maintenance/Support, or Other for the purpose of Corporate accounting Each invoice will contain an itemized description of the Software, Services and all applicable charges and taxes (exclusive of taxes based on Supplier's income).  Supplier is responsible for charging the correct taxes for the Software and Services identified on the invoice.  If any tax claim arises based on an invoice prepared by Supplier, Supplier will be responsible for any penalties and interest associated with any additional tax assessment.  Supplier must be registered by the taxing authorities to collect sales and/or use taxes within the States to which Software is delivered.

6.2 Corporate will pay in U.S. dollars the amounts set forth in any undisputed invoice within forty-five (45) days following receipt of such invoice. 

6.3 Corporate will notify Supplier of any dispute with respect to an invoice in writing.  Each party will use its respective best efforts to resolve any dispute with respect to an invoice within one hundred eighty (180) days. 

6.4 All claims for money due or to become due to Supplier will be subject to deduction or setoff by Corporate by reason of any claim Corporate has against Supplier, regardless of whether such claim relates to this Agreement.

6.5 Should Corporate overpay an invoice, Supplier will return the overpayment to Corporate within fifteen (15) days after receipt thereof. 

6.6 Credits against future purchases not taken by Corporate within ninety (90) days will be remitted by check or EFT to the remittance address set forth on Corporate’s Order. 

7 Representations and Warranties:  

Supplier represents and warrants that: 
(a) all Software will conform to applicable Specifications, will operate in compliance with applicable documentation, and will be free from deficiencies and defects in materials, workmanship, design and/or performance;

(b) all Services will be performed by qualified personnel in a professional and workmanlike manner, consistent with industry standards;

(c) all Services will conform to applicable Specifications;

(d) it has the requisite ownership, rights and licenses to perform its obligations under this Agreement fully as contemplated hereby and to grant to Corporate all rights with respect to the Software and Services free and clear from any and all liens, adverse claims, encumbrances and interests of any third party; 

(e) there are no pending or threatened lawsuits, claims, disputes or actions: (i) alleging that any Software or Services infringe, violate or misappropriate any third party rights; or (ii) adversely affecting any Software, Services, or Supplier's ability to perform its obligations hereunder; 

(f) the Software contains no malicious or disabling code that is intended to damage, destroy or destructively alter software, hardware, systems or data; 

(g)  the media on which all Software is furnished are and will be, under normal use, free from defects in materials and workmanship; and

(h)  use of the Software and Services by Corporate as permitted hereunder will not infringe, violate, or misappropriate a patent, copyright, trademark, trade secret or other intellectual property or proprietary right of any third party.

8 Confidential Information: 

8.1 "Confidential Information" means any and all business, technical or third party information (including but not limited to, trade secrets, marketing plans, financial data, specifications, drawings, sketches, models, samples, computer programs and documentation) provided, disclosed or made accessible by one party (the "Disclosing Party") to the other (the "Receiving Party") under this Agreement that is either identified as or would be reasonably understood to be confidential and/or proprietary.  Confidential Information also includes the terms and conditions of this Agreement. Confidential Information does not include information that the Receiving Party can clearly establish by written evidence: (a) is or becomes known to the Receiving Party from a third party without an obligation to maintain its confidentiality;  (b) is or becomes generally known to the public through no act or omission of the Receiving Party; or (c) is independently developed by the Receiving Party without the use of Confidential Information of the Disclosing Party. 
8.2 Except as expressly provided herein, the Receiving Party will: (a) not use Confidential Information of the Disclosing Party for any purpose other than the fulfillment of its obligations under this Agreement; (b) not disclose Confidential Information of the Disclosing Party to any third party (including any Affiliate of itself or of the Disclosing Party) without the prior written consent of the Disclosing Party; (c) not make any copies of Confidential Information of the Disclosing Party without the Disclosing Party's prior consent; and (d) protect and treat all Confidential Information of the Disclosing Party with the same degree of care as it uses to protect its own Confidential Information of like importance, but in no event with less than reasonable care.  The Receiving Party will only disclose Confidential Information of the Disclosing Party to its employees and/or agents who have a "need to know" for purposes of this Agreement.  The Receiving Party will notify and inform such employees and/or agents of the Receiving Party's obligations under this Agreement, and the Receiving Party will be responsible for any breach of this Agreement by its employees and/or agents.  In the event that the Receiving Party is required to disclose Confidential Information of the Disclosing Party pursuant to law, the Receiving Party will notify the Disclosing Party of the required disclosure with sufficient time for the Disclosing Party to seek relief, will cooperate with the Disclosing Party in taking appropriate protective measures, and will make such disclosure in a fashion that maximizes protection of the Confidential Information from further disclosure.
8.3 Upon expiration or termination of this Agreement, the Receiving Party will promptly turn over to the Disclosing Party, or at the Disclosing Party's direction destroy, all Confidential Information of the Disclosing Party, in whole or in part, in whatever format, including any copies. 
9 Independent Contractors:  

9.1 Supplier certifies that it is engaged in an independent business and will perform its obligations pursuant to this Agreement as an independent contractor and not as the agent or employee of Corporate. This Agreement does not create a partnership, joint venture or similar relationship between the parties, and neither party will have the power to obligate the other in any manner whatsoever.

9.2 Any persons who perform Services for Corporate hereunder will be solely the employees or agents of Supplier under its sole and exclusive direction and control.  Supplier is solely responsible for: (a) the hours of work, methods of performance and compensation of its employees and agents; (b) compliance with all federal, state and local rules and regulations including but not limited to those governing worker's compensation, unemployment, disability insurance and social security withholding for its employees and agents; and (c) all federal and state income taxes with respect to its income under this Agreement.

10 Indemnification:  

10.1 Supplier will, at Supplier's expense, indemnify, defend and hold harmless Corporate (including its officers, directors, employees and agents), its Affiliates and customers against any loss, cost, expense or liability (including but not limited to attorneys' fees and awarded damages) arising out of a claim that Software, Services, or their use by Corporate, infringe, violate or misappropriate a patent, copyright, trademark, trade secret or other intellectual property or proprietary right of any third party.

10.1.1 Supplier's obligation to indemnify Corporate pursuant to the preceding language will not apply to the extent any infringement was directly caused by any combination of Software or Services with any other product, system or method unless: (a) Corporate would be reasonably expected to use the Software or Services in combination with such product, system or method, or (b) the product, system or method is: (i) provided by Supplier or its Affiliates; (ii) specified by Supplier to work with the Software or Services; or (iii) reasonably required in order to use the Software or Services in their intended manner, and the infringement could not have been avoided by substituting another reasonably available product, system or method capable of performing the same function.

10.1.2 In the event of such a claim, Supplier will, at its expense, either obtain the right for Corporate to continue using the Software or Services or replace or modify them to be non-infringing and of equivalent functionality.  If neither of these alternatives is reasonably possible, Supplier will refund a pro-rata portion of the amounts paid hereunder with respect to the Software or Services (based on the expected life thereof) and reimburse Corporate for all reasonable expenses for removal and replacement of the Software or Services.] 

10.2 Each party (for purposes of this Indemnification Section, the "Indemnifying Party") will indemnify, defend and hold harmless the other (including its officers, directors, employees and agents), its Affiliates and customers, against any loss, cost, expense or liability (including reasonable attorneys' fees and costs) arising from the negligence or willful misconduct of the Indemnifying Party (including its Affiliates, agents, employees and others under its direction or control).  

10.3 The party to be indemnified pursuant to this Section will notify the indemnifying party within a reasonable time after receiving notice of a claim.  Provided that the indemnifying party promptly and reasonably investigates and defends any such claim, the indemnifying party will have control over the defense and settlement thereof.  The party to be indemnified will furnish, at the indemnifying party's reasonable request and expense, information and assistance necessary for such defense. 

11 Limitation of Liability:  

Except for each party's indemnification obligations under the Section herein entitled “Indemnification”  and each party's breach of the Section herein entitled “Confidential Information”, neither party is liable to the other for consequential, incidental, indirect, punitive or special damages, including commercial loss and lost profits, however caused and regardless of legal theory or foreseeability, directly or indirectly arising under this Agreement, even if such party has been apprised of the possibility of such damages.

12 Insurance:  

Supplier shall at all times during the term of this Agreement, at its own cost and expense, carry and maintain the insurance coverage listed below with insurers having a "Best's" rating of A VII.  Supplier shall not commence any work hereunder until Supplier has fulfilled all insurance requirements herein.  Supplier shall require its subcontractors and agents to maintain the same insurance coverage listed below.

12.1 Workers' Compensation Insurance with statutory limits as required in the state(s) of operation; and providing coverage for any employee entering onto Corporate premises, even if not required by statute.  Employer’s Liability or "Stop Gap" insurance with limits of not less than $100,000 each accident.

12.2 Commercial General Liability Insurance covering claims for bodily injury, death, personal injury or property damage occurring or arising out of the performance of this Agreement, including coverage for independent contractor’s protection (required if any work will be subcontracted), premises-operations, products/completed operations, and contractual liability with respect to the liability assumed by Supplier hereunder. The limits of insurance shall not be less than:



Each Occurrence



$1,000,000


General Aggregate Limit



$2,000,000


Products-Completed Operations Limit

$1,000,000


Personal and Advertising Injury Limit

$1,000,000
12.3 Comprehensive Automobile Liability Insurance covering the ownership, operation and maintenance of all owned, non-owned and hired motor vehicles used in connection with the performance of this Agreement, with limits of at least $1,000,000 per occurrence for bodily injury and property damage.

12.4 The insurance limits required herein may be obtained through any combination of primary and excess or umbrella liability insurance.  Supplier shall forward to Corporate certificate(s)of such insurance upon execution of this Agreement and upon any renewal of such insurance during the term of this Agreement.  The certificate(s) shall provide that (1) Corporate (and its participating affiliates) be named as an additional insured(s) as their interest may appear with respects this Agreement; (2) thirty (30) days prior written notice of cancellation, material change or exclusions to the policy shall be given to Corporate; (3) coverage is primary and not excess of, or contributory with, any other valid and collectible insurance purchased or maintained by Corporate. 

12.5 Any additional or different insurance requirements shall be specified in Module(s), Schedule(s) or Attachment(s) to this Agreement.

13 Compliance with Laws:  

Supplier will, at its expense, obtain all permits and licenses, pay all fees, and comply with all federal, state and local laws, ordinances, rules, regulations and orders applicable to Supplier's performance under this Agreement including, without limitation, The Telecommunications Act of 1996.

14 Termination for Convenience; Cancellation:  

14.1 Corporate may terminate this Agreement, in whole or in part, for its convenience with seven (7) days prior written notice. Corporate will have no liability arising out of termination of this Agreement.

14.2 Either party may terminate this Agreement by written notice to the other in the event that: (a) insolvency, bankruptcy or receivership proceedings are instituted by or against the other party; (b) the other party makes an assignment for the benefit of creditors; or (c) the other party ceases to conduct business. 

14.3 Either party may terminate this Agreement by written notice to the other in the event that the other party breaches this Agreement and fails to cure such breach to the non-breaching party's satisfaction within thirty (30) days of written notice specifying the breach.

14.4 All licenses granted under this Agreement are perpetual and are subject to termination by Supplier only for Corporate’s failure to pay fees set forth in the applicable Schedule that are not otherwise in dispute. 

14.5 In the event that all or any part of this Agreement is terminated for any reason, Supplier will immediately document in detail the status of any Services including any software development or work product in progress. Supplier will provide all assistance reasonably requested by Corporate in connection with the transition of the performance of the Services by Supplier to the performance of the Services by Corporate and/or its agents.

14.6 Upon any termination of this Agreement, Corporate will be entitled to a refund of any pre-paid fees hereunder.

14.7 The Sections entitled Representations and Warranties, Confidential Information, Indemnification, Limitation of Liability, Compliance with Laws and Dispute Resolution will survive the termination of this Agreement or any Order.  Termination of this Agreement will not relieve either party from its obligations arising hereunder prior to such termination.

15 Dispute Resolution:  

15.1 Negotiation Between Executives.  The parties shall attempt in good faith to resolve any dispute arising out of or relating to this Agreement promptly by negotiation between executives who have authority to settle the controversy and who are at a higher level of management than the persons with direct responsibility for administration of this contract.  Any party may give the other party written notice of any dispute not resolved in the normal course of business.  Within fifteen (15) days after delivery of the notice, the receiving party shall submit to the other a written response.  The notice and the response shall include (a) a statement of each party’s position and a summary of arguments supporting that position and (b) the name and title of the executive who will represent that party and of any other person who will accompany the executive.  Within thirty (30) days after delivery of the disputing party’s notice, the executives of both parties shall meet at a mutually acceptable time and place, and thereafter as often as they reasonably deem necessary, to attempt to resolve the dispute.  All reasonable requests for information made by one party to the other will be honored.  All negotiations pursuant to this clause are confidential and shall be treated as compromise and settlement negotiations for purposes of applicable rules of evidence.

15.2 Arbitration.  Any dispute arising out of or relating to this contract, including the breach, termination or validity thereof, which has not been resolved by negotiation as provided herein within ninety (90) days of the initiation of such procedure, shall be settled by arbitration pursuant to the Federal Arbitration Act, 9 U.S.C. §. 1 et seq.  The arbitration shall be conducted in accordance with the JAMS Comprehensive Arbitration Rules, but need not be administered by JAMS unless the parties cannot otherwise agree upon the selection of an arbitrator within thirty (30) days of the receipt of a written demand for arbitration.  In the event the parties cannot reach agreement on the selection of an arbitrator, either party may commence the arbitration process by filing a written demand for arbitration with JAMS, with a copy to the other party.   The written demand for arbitration called for by this paragraph shall contain sufficient detail regarding the party’s claims to permit the other party to understand the claims and identify witnesses and relevant documents.


The arbitrator may, upon good cause shown, expand the discovery permitted by the JAMS rules and enlarge any applicable deadlines.  The arbitrator may decide a motion for summary disposition of claims or issues, either by agreement of all interested parties or at the request of one party, provided other interested parties have reasonable notice to respond to the request.  The arbitrator shall not have the authority to determine claims over which a regulatory agency has exclusive jurisdiction.  The arbitrator shall not be empowered to award, nor shall any party be entitled to receive, punitive, incidental, consequential, exemplary, reliance or special damages, including damages for lost profits.  The arbitrator’s decision shall follow the plain meaning of the contract and shall be final, binding, and enforceable in a court of competent jurisdiction.  The arbitrator shall issue an award no later than sixty (60) days after the commencement of the arbitration hearing unless the parties agree otherwise.  Each party shall bear its own costs and attorneys’ fees and shall share equally in the fees and expenses of the arbitrator.  The arbitration proceedings shall occur in the Denver, Colorado metropolitan area.


Should it become necessary to resort to court proceedings to enforce a party’s compliance with the dispute resolution process set forth herein, and the court directs or otherwise requires compliance herewith, then all of the costs and expenses, including its reasonable attorneys fees, incurred by the party requesting such enforcement shall be reimbursed by the non-complying party to the requesting party. . Venue shall be deemed proper in the federal, state and county courts located in the City and County of Denver, State of Colorado, and said courts shall have exclusive jurisdiction over any proceedings arising out of this Agreement.

15.3 Confidentiality.  The parties agree to keep all disputes arising under this contract confidential except as necessary in connection with a judicial challenge to or enforcement of an award or unless otherwise required by law or judicial decision.  The arbitrator may issue orders to protect the confidentiality of proprietary information, trade secrets or other sensitive information.

16 Governing Law:

This Agreement will be governed by the substantive laws of the State of Colorado without reference to its choice of law rules.

17 Records and Audits:  

Supplier will maintain complete and accurate records of all charges incurred by Corporate under this Agreement, in accordance with generally accepted accounting principles, for a period of 24 months from the date of termination of this Agreement.  Corporate may inspect Supplier's records upon reasonable notice and may keep copies thereof.

18 Assignment and Delegation: 

Supplier may not assign this Agreement, in whole or in part, without the prior written consent of Corporate, and any attempted assignment by Supplier will be void.  The rights and obligations of each party will be binding upon and inure to the benefit of its successors and permitted assigns. 

19 Notices:  

Notices required under this Agreement will be sent to the addresses of the parties set forth below.  Notice will be deemed given: (a) on the 1st day after deposit with an overnight courier, charges prepaid; (b) as of the day of receipt, if sent via first class U.S. Mail, charges prepaid, return receipt requested; and (c) as of the day of receipt, if hand delivered.

20 Advertising; Publicity:  

Neither party will use the other party's names, marks, codes, drawings or specifications in any advertising, press release, promotional effort or publicity of any kind without the prior written permission of the other party.

21 Remedies:  No remedy specified in this Agreement with limit Corporate’s other rights and remedies under this Agreement, at law or in equity.
22 Waivers:  

Any waiver by either party of a breach of any provision of this Agreement will not operate as or be construed to be a waiver of any other breach of that or any other provision of this Agreement.  Any waiver must be in writing.  Failure by either party to insist upon strict adherence to any provision of this Agreement on one or more occasions will not deprive such party of the right to insist upon strict adherence to that or any other provision of this Agreement.

23 Modifications or Amendments: 

 Any modifications or amendments to this Agreement must be in writing and signed by both parties.

24 Non-exclusive Agreement:  

This Agreement is non-exclusive and Corporate does not make any commitment or guarantee for any minimum or maximum amount of purchases.
25 Export:  

Corporate agrees not to export outside the United States the Software, any other technical data received from Supplier, or the direct product thereof, except as permitted by the laws and regulations of the United States and the terms of the license granted hereunder.

26 Severability:  

The determination that any provision of this Agreement is invalid or unenforceable will not invalidate this Agreement, and this Agreement will be construed and performed in all respects as if such invalid or unenforceable provision was omitted insofar as the primary purpose of this Agreement is not frustrated.

27 Supplier Dependence:

Supplier acknowledges and agrees that Corporate is not responsible for knowing Supplier's dependence on revenues from sales to Corporate in proportion to Supplier's revenues from other customers, and Supplier agrees to release, hold harmless and indemnify Corporate from any and all claims and liabilities relating to Supplier's financial stability which may result from Corporate’s termination of this Agreement for any reason whatsoever. 

28
Entire Agreement:

This Agreement, together with all Schedules, exhibits and Orders, contains the entire understanding between the parties with respect to the subject matter herein contained and supersedes all prior oral and written understandings, arrangements and agreements between the parties relating thereto. Notwithstanding the foregoing, any non-disclosure or confidentiality agreement entered into by the parties in advance of this Agreement will remain effective according to its terms.

The parties, intending to be legally bound, have caused this Agreement to be executed as of the Effective Date.

	Corporate Inc.
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	(Authorized Signature)
	
	(Authorized Signature)
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