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SOFTWARE AND SERVICES AGREEMENT 

Last Updated: June 15, 2026 

This Software and Services Agreement ("Agreement") governs the relationship between the applicable 

insightsoftware entity ("insightsoftware") and the customer ("Customer") identified in, or accepting, this 

Agreement, a Purchase Document, or Click-Wrap Terms (each as defined below). insightsoftware and Customer 

are each a "Party" and together the "Parties."  By signing this Agreement or a Purchase Document, clicking "I 

Accept" or checking an acceptance box ("Click-Wrap Terms"), or accessing or using the Software or Services, 

Customer agrees to be bound by this Agreement as of the date of such action (the "Effective Date"). The 

individual accepting on Customer's behalf represents and warrants that they have authority to bind Customer.  

In the event of a conflict between a Purchase Document and this Agreement, the Purchase Document shall take 

precedence.  In the event of a conflict within this Agreement, the following order of precedence applies: (1) the 

Data Processing Agreement, with respect to data protection obligations; (2) the Security Addendum, with respect 

to information security obligations; (3) the Product Specific Terms; (4) Sections 1–15; (5) Annex 1; and (6) the 

Support Policy. 

1. DEFINITIONS. 

1.1 Affiliate means an entity that directly or indirectly controls, is controlled by, or is under common control 

with, a Party to this Agreement.  For purposes of the foregoing, “control” means the ownership of (i) greater than 

fifty percent (50%) of the voting power to elect directors of the company, or (ii) greater than fifty percent (50%) 

of the ownership interest in the company.  

1.2 Authorized Users means humans authorized by Customer to use the Software or Services. Bots are 

never Authorized Users. 

1.3 Cloud Software means multi-tenant or single-tenant Software that insightsoftware hosts, operates, 

and/or makes available to Customer for a limited subscription term solely for Customer's internal business 

purposes, via the internet or other network connectivity, including any associated APIs, portals, or interfaces 

through which Customer accesses such Software, together with all Upgrades made during the applicable 

subscription term. Cloud Software does not include: (a) On-Premises Software; (b) third-party software, even if 

embedded in, bundled with, or required to access the Cloud Software; (c) Services or deliverables produced 

thereunder; or (d) any features or modules available only in a separate product tier or as a separately priced 

add-on not included in Customer's subscription. 

1.4 Defined Service Offering means certain standard predefined services provided by insightsoftware for a 

fee that are more fully described in: https://legal.insightsoftware.com/contracts/professional-services-

offerings.pdf.   

1.5 Documentation means the standard installation materials, specifications, and online or hard copy user 

documentation that insightsoftware makes generally available to its customers in conjunction with Software 

licensing. 

1.6 Implementation and Training Services means implementation and training services provided by 

insightsoftware for a fee.   

1.7 On-Premises Software means Software, in its object code form only, licensed to Customer for a limited 

term solely for Customer's internal business purposes, for installation and operation on hardware infrastructure 

owned, leased, or otherwise controlled by Customer or a third-party service provider acting on Customer's behalf, 

together with all Updates made generally available by insightsoftware during the applicable support term. On-

Premises Software does not include: (a) Cloud Software; (b) third-party software, even if embedded in, bundled 

https://legal.insightsoftware.com/contracts/professional-services-offerings.pdf
https://legal.insightsoftware.com/contracts/professional-services-offerings.pdf
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with, or required to operate the On-Premises Software; (c) Services or deliverables produced thereunder; (d) 

source code; (e) Upgrades; or (f) any features or modules available only in a separate product tier or as a 

separately priced add-on not included in Customer's license. Customer acknowledges that installation, 

configuration, and ongoing operation of the On-Premises Software within the Customer-controlled environment 

is Customer's sole responsibility, except as expressly set forth in any applicable Purchase Document. 

1.8 Perpetual On-Premises Software (for existing customers only) means On-Premises Software licensed 

on a perpetual, non-expiring basis instead of a limited term or subscription term but does not include the right to 

receive Updates or technical support unless Customer maintains a current support and maintenance 

subscription.  

1.9 Product Specific Terms.  Additional terms related to specific Software are found at: 

https://legal.insightsoftware.com/contracts/license-guide-eng-v021422.pdf and apply depending on the Software 

licensed.  

1.10 Professional Services means services rendered pursuant to a Purchase Document and may include, 

without limitation, implementation, recurring or managed services, or value-added services. 

1.11 Purchase Document means any order form, statement of work, or other ordering document that 

incorporates, and is governed by, this Agreement but does not include Click-Wrap Terms, a Customer generated 

purchase order,  supplier portal submission, or other Customer-issued document.  

1.12 Services means Professional Services, Implementation and Training Services, Defined Service 

Offerings, or transition-type services provided pursuant to a Purchase Document or other signed writing. 

Software, Software Updates, Upgrades, Documentation, and support and maintenance are not Services.  

1.13 Software means the Cloud Software, On-Premises Software, or Perpetual On-Premises Software 

specifically listed on a Purchase Document or specifically licensed to Customer pursuant to Click-Wrap Terms. 

1.14 Support Policy means the support and maintenance policy found at:  

https://insightsoftware.com/legal/contracts/support-policy/. 

1.15 Updates means error corrections, patches, and minor version releases to the On-Premises Software 

(typically designated by a change in the digit to the right of the decimal point, e.g., x.1 to x.2) that insightsoftware 

makes generally available to its supported customers without additional charge during the applicable support 

term. Updates do not include: (a) Upgrades; (b) new products or modules; (c) features or functionality available 

only in a separate product tier or as a separately priced add-on; or (d) professional services or implementation 

assistance required to deploy such corrections or releases. 

1.16 Upgrades means new versions, releases, enhancements, and improvements to the Cloud Software that 

insightsoftware deploys to its hosted environment and makes generally available to its supported customers 

during the applicable subscription term, including major and minor version releases. Upgrades do not include: 

(a) new products or separately licensed modules; (b) features or functionality available only in a separate product 

tier or as a separately priced add-on not included in Customer’s subscription; or (c) professional services or 

implementation assistance associated with adopting new functionality. 

2. LICENSE TERMS.  insightsoftware licenses Cloud Software, On-Premises Software, and Perpetual On-

Premises Software, the terms of each, as applicable, are in Annex 1.  

3. SUPPORT AND MAINTENANCE. If Customer has purchased maintenance or support services or 

Customer’s license includes access to support services, then the Support Policy applies. 

4. LICENSE TYPES; PRODUCT SPECIFIC TERMS; USER RESTRICTIONS. 

https://legal.insightsoftware.com/contracts/license-guide-eng-v021422.pdf
https://insightsoftware.com/legal/contracts/support-policy/
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4.1 License Types and Product Specific Terms.  insightsoftware licenses its software under a variety of 

methods: named user, enterprise, server, site, location, etc. (each, a “Licensing Model”).  The Licensing Model 

for Software is set forth in a Purchase Document, online ordering document, or in the Product Specific Terms.  

If silent, the Licensing Model is Named User, meaning a license tied to an Authorized User, identified by a unique 

login credential. The total number of Named Users may not exceed the quantity specified in the applicable 

Purchase Document or online ordering document.  Customer may reassign a Named User license to a different 

individual to accommodate personnel changes, including termination of employment, role change, or extended 

leave of absence, provided that: (i) the prior Named User's access credentials are deactivated before or 

contemporaneously with the activation of the replacement Named User; (ii) no two individuals are permitted to 

use the same Named User license concurrently or interchangeably on a rotating basis; and (iii) the license 

transfers is not used to circumvent the Named User seat count limitations set forth in the Order Form.  Customer 

shall maintain reasonable records of Named User assignments and License Transfers and shall provide such 

records to insightsoftware upon request. 

4.2 User Restrictions.  Subject always to quantity restrictions, only Authorized Users may use the Software. 

Customer is liable for its Authorized Users.  In the event that Customer wishes to allow its Affiliates or third 

parties to be Authorized Users, the Customer shall be permitted to do so provided that the Affiliate or third party: 

(i) is subject to written obligations of confidentiality that are substantially similar to those set forth herein, (ii) uses 

the Software solely for the Customer’s internal business purposes pursuant to the terms of this Agreement, and 

(iii) is not a competitor of insightsoftware. However, Customer is not permitted to use, share, or split its licenses 

for the benefit of Customer’s Affiliates unless expressly agreed by the Parties in a signed writing. Customer 

agrees that it shall be responsible for any breach of this Agreement by any of Customer’s Affiliates as if such 

breach was caused by the direct acts of the Customer.  Customer may incur additional fees for exceeding system 

limits applicable to certain Software. 

4.3 insightsoftware Affiliates.  insightsoftware may engage its Affiliates to perform certain obligations and 

exercise certain rights under this Agreement, including invoicing, payment processing, technical support, hosting, 

infrastructure, data processing, project management, and sales support, at insightsoftware's direction and 

discretion. Customer and insightsoftware are the only parties to this Agreement. Actions taken by insightsoftware 

Affiliates in connection with insightsoftware's performance hereunder will not give rise to any cause of action 

against such Affiliates, and no insightsoftware Affiliate other than the contracting entity shall have joint and 

several liability to Customer under this Agreement. Any claim Customer may have under this Agreement must 

be asserted solely against the insightsoftware entity that executed this Agreement, an applicable Purchase 

Document, or accepted Click Wrap Terms. Notwithstanding the foregoing, insightsoftware remains fully 

responsible for its Affiliates' compliance with the terms of this Agreement. To the extent any Affiliate processes 

Customer Data, such processing shall be governed by the applicable Data Processing Agreement. 

4.4 Restrictions on Use. Except as expressly permitted under this Agreement or required by applicable law, 

Customer shall not, directly or indirectly: (a) sell, rent, lease, sublicense, transfer, assign, distribute, or otherwise 

make the Software, Services, or Documentation available to any third party, or operate the Software on a service 

bureau, time-sharing, or similar basis; (b) modify, adapt, translate, create derivative works based on, or remove 

or obscure any proprietary notices in or on, the Software or Documentation; (c) decompile, disassemble, reverse 

engineer, or otherwise attempt to derive the Software's source code; (d) distribute or make available any license 

keys, certificates, or access codes beyond insightsoftware's authorization, or circumvent any technical controls 

or copy-protection mechanisms in the Software; (e) use the Software or Services in violation of applicable law, 

in a manner that infringes any third party's rights, or outside the environment or combinations described in the 

Documentation or authorized by insightsoftware in writing; or (f) process Sensitive Personal Data through the 

Software or Services except as expressly authorized under an applicable Data Processing Agreement, Security 

Addendum, or Purchase Document, with all such processing governed exclusively by those addenda. "Sensitive 

Personal Data" means government-issued identification numbers, financial account or payment card data, 
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biometric data, precise geolocation data, and protected health information as defined under HIPAA. Customer 

shall not submit ITAR-controlled technical data (22 C.F.R. § 120.10) to insightsoftware in connection with any 

ITAR-regulated project without first removing all such controlled data. Any violation of this Section constitutes an 

unauthorized use of the Software or Services.  

5. AI TECHNOLOGY.  Certain Software includes AI technology.  If applicable to the Software, AI terms are 

in Annex 1. 

6. PROFESSIONAL SERVICES.  If Customer receives Professional Services, the Professional Service 

terms are in Annex 1.   

7.  TERM AND TERMINATION.  

7.1 Term. This Agreement shall remain in effect until all licenses expire or have been terminated. Licenses 

will continue in effect for the term set forth in a Purchase Document or the online transaction (“Initial Term”) and 

shall automatically renew for an additional period of equal duration to the Initial Term (each a “Renewal Term”) 

unless either Party sends written notice of termination at least sixty (60) days prior to the end of the then-current 

Term. The Initial Term and Renewal Term, together, shall constitute the “Term”.  

7.2 Termination. In addition to any other remedies it may have, either Party may also terminate the 

Agreement and any license granted herein: (a) upon thirty (30) days’ written notice (or without notice in the case 

of non-payment if the payment is not subject to a reasonable, good faith dispute), if the other Party materially 

breaches any of the terms or conditions of the Agreement and such breach is not cured within such period; or 

(b) where the other Party becomes insolvent, makes an assignment for the benefit of creditors, or is subject to 

bankruptcy or similar proceedings. insightsoftware may terminate the Agreement immediately if Customer 

breaches Sections 15.1 or 15.2. 

7.3 Effect of Termination. Upon any termination for Customer's breach, all fees due for the remainder of 

the Term become immediately payable. Upon termination for any other reason, all fees due through the effective 

date of termination become immediately payable. Upon expiration or termination, Customer's rights to access 

or use all affected Software, Services, deliverables, and insightsoftware Confidential Information ("Materials") 

cease immediately. Customer shall promptly stop using and return or destroy all copies of the Materials and 

provide insightsoftware with written certification signed by an authorized officer confirming such return or 

destruction. Any continued use of the Materials following termination constitutes infringement or misappropriation 

of insightsoftware's intellectual property rights and unauthorized use. 

7.4 Survival and Remedies. All sections of this Agreement which by their nature should survive termination 

shall survive termination. Termination of this Agreement or any license created hereunder will not limit either 

Party from pursuing other remedies available to it, including injunctive relief, nor will such termination relieve 

Customer’s obligation to pay all fees that have accrued or are otherwise owed by Customer under this 

Agreement. 

8. PAYMENT.   

8.1 Terms For Purchase Documents.  
 

8.1.1 Fees. Fees for purchases made by Purchase Document are due within thirty (30) days of invoice.  
All payments shall be without set-off, deduction, or withholding, in the currency billed.  

 
8.1.2 Modifications. Unless otherwise set forth in a Purchase Document, during the Term, 

insightsoftware reserves the right to modify the fees annually by providing Customer at least sixty (60) 

days’ written notice and will provide the then-current pricing for the upcoming annual period, as 

applicable. 
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8.1.3 Late Fees.  Undisputed fees not paid within thirty (30) days will accrue interest at the rate of 1.5% 

per month (prorated for partial periods) or the maximum rate permitted by applicable law, whichever is 

less. Customer shall reimburse insightsoftware for all reasonable costs of collection, including attorneys' 

fees. insightsoftware reserves the right to suspend Customer's access to the Software or Services for 

any undisputed amounts overdue by more than thirty (30) days.  Suspension does not relieve Customer 

of its payment obligations and fees continue to accrue during any suspension period. 

8.2 Fees For Online Purchases.  Fees for online purchases pursuant to Click-Wrap Terms are due at the 
time of purchase or, if invoiced, within fifteen (15) days of the invoice date. Online transactions shall be charged 
to the payment method provided at checkout. By completing checkout, Customer authorizes insightsoftware to 
charge the payment method on file for all renewal fees in advance of each renewal period. Customer must 
maintain a valid payment method on file at all times. If a charge is declined or a payment method expires, 
insightsoftware will notify Customer and may retry the charge.  If Customer fails to resolve a failed payment 
within ten (10) days of payment due date, insightsoftware may suspend access to the Software or Services or 
terminate in accordance with this Agreement.  Customer agrees to contact insightsoftware to resolve any billing 
concern prior to initiating a chargeback with its payment provider.   
 
8.3 Non-Cancelable.  Payment obligations are non-cancelable, and fees paid are non-refundable except as 
set forth in this Agreement or a Purchase Document. 
 
8.4 Disputes.  Customer must notify insightsoftware of any billing dispute within thirty (30) days of purchase 

or, if invoiced, the invoice date, with a written explanation of the basis for dispute. The parties will cooperate in 

good faith to resolve disputes promptly. Failure to timely assert a dispute constitutes acceptance of all charges 

therein. A pending dispute does not relieve Customer of its obligation to pay all undisputed amounts when due. 

8.5 Customer Delays.  insightsoftware's payment obligations are not affected by delays caused by 

Customer's failure to provide required equipment, facilities, systems, personnel, or other cooperation reasonably 

necessary for insightsoftware to perform. Fees will not be withheld, reduced, or refunded due to Customer delays. 

Any additional work required as a result of Customer delays will be billed at insightsoftware's then-current time 

and materials rates. 

8.6 Taxes.  All fees are exclusive of applicable taxes. Customer is responsible for all sales, use, excise, 

value-added, and similar taxes arising from transactions under this Agreement, except for taxes based on 

insightsoftware's net income. Customer shall provide a valid tax exemption certificate if claiming exemption. 

Customer shall not deduct customs duties or third-party taxes from payments to insightsoftware unless required 

by applicable law. 

9. PROPRIETARY RIGHTS; USE OF CUSTOMER DATA. 

9.1 insightsoftware. Except for the licenses expressly granted in this Agreement, all rights, title and interest 

in and to: (a) Services, Materials, Deliverables, Software, Updates, Upgrades, and Documentation and their 

derivatives, (b) any software, applications, inventions or other technology developed in connection with Services, 

and (c) all intellectual property rights related to any of the foregoing including any intellectual property rights 

furnished under this Agreement (collectively, the “insightsoftware IP”), shall remain with insightsoftware or its 

licensors and the Agreement does not grant Customer any intellectual property rights in any of the 

insightsoftware IP. insightsoftware reserves all rights not specifically granted herein.  

9.2 Customer Data. All rights, title and interest in and to Customer’s proprietary information, in electronic or 

in any form or medium, that is owned or generated, uploaded or transmitted by or on behalf of the Customer, or 

an Authorized User and input into the Software as part of the use of the Software in accordance with the terms 

of this Agreement (“Customer Data”), shall remain with Customer and the Agreement does not grant 

insightsoftware any intellectual property rights in any of the Customer Data.  
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9.3 Feedback. If Customer or any Authorized User voluntarily provides suggestions, comments, or 

recommendations to insightsoftware regarding the Software or Services ("Feedback"), Customer grants 

insightsoftware a non-exclusive, worldwide, royalty-free, perpetual, irrevocable license to use, reproduce, 

modify, and incorporate such Feedback into the Software or Services without restriction. insightsoftware shall 

have no obligation to act on any Feedback, and the provision of Feedback does not create any obligation on 

insightsoftware to compensate or attribute Customer or any Authorized User. Feedback shall not include 

Customer Data, Customer's Confidential Information, or any Customer proprietary methodology or process, and 

insightsoftware's rights under this Section shall not extend to any such excluded materials. Nothing in this Section 

shall be construed to limit Customer's ownership of its Confidential Information or Customer Data.  

9.4 Use of Trademarks and Logos. Customer agrees that insightsoftware may utilize Customer’s 

trademark(s), trade name(s) and logo(s) in insightsoftware’s customer lists and marketing materials.  Customer 

may opt out of such use at any time by providing written notice to insightsoftware (pursuant to Section 15.5), and 

insightsoftware will remove Customer's marks from future marketing materials within a commercially reasonable 

period following receipt of such notice.  

9.5 Use of Customer Data.  

9.5.1 Subject to this Agreement, Customer grants insightsoftware and its Affiliates a worldwide, limited, 

non-exclusive, non-transferable right to access, use, copy, transmit, and display Customer Data to: (a) 

provide, update, and/or upgrade the Software and Services; (b) prevent or address service or technical 

problems and/or maintain the Software and monitor usage of the Software and Services; and (c) enforce 

the rights of the Parties under the Agreement.  To the extent Customer Data includes Personal Data, the 

terms of the Data Processing Agreement govern insightsoftware’s processing of such data. 

9.5.2 insightsoftware may de-identify Customer Data in accordance with applicable law and aggregate 

such de-identified data with data from other customers and third parties ("Aggregated Data"). Aggregated 

Data will not identify Customer, any individual, or contain Customer's Confidential Information. 

insightsoftware retains all right, title, and interest in Aggregated Data and may use it for any legitimate 

business purpose, including product development, system analytics, benchmarking, and improving the 

Software and Services. 

10. CONFIDENTIALITY. 

10.1 Definition. “Confidential Information” means any information or materials disclosed by one Party (the 

"Disclosing Party") to the other (the "Recipient"), in any form, that is identified as confidential or would 

reasonably be understood to be confidential given the nature of the information and circumstances of disclosure. 

Confidential Information includes, without limitation, business plans, marketing plans, customer information, 

technology, personnel, product designs and plans, and financial information, and in the case of Customer, 

Customer Data. Confidential Information of insightsoftware also includes without limitation the Software, 

Services, Documentation, insightsoftware IP, Purchase Documents, and pricing. 

10.2  Non-Disclosure. Confidential Information excludes information that: (i) was already known to the 

Recipient prior to disclosure; (ii) becomes publicly known through no fault of the Recipient; (iii) is independently 

developed by the Recipient without reference to the Disclosing Party's Confidential Information; or (iv) is received 

from a third party free of any confidentiality obligation. The Recipient may share Confidential Information on a 

need-to-know basis with its employees, Affiliates, contractors, and service providers who are bound in writing by 

confidentiality obligations at least as protective as this Agreement. The Recipient shall not otherwise use or 

disclose Confidential Information without the Disclosing Party's prior written consent, except as necessary to 

perform or receive the Services. The Recipient shall protect Confidential Information with at least the same 

degree of care it uses for its own confidential information of similar nature, but no less than reasonable care. If 
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required by law, regulation, or court order to disclose Confidential Information, the Recipient shall provide the 

Disclosing Party prompt prior notice, unless prohibited by law, and shall disclose only that portion of the 

Confidential Information that Receiving Party’s legal counsel advises is required to comply with such legal 

obligation, while also using reasonable efforts to ensure that any Confidential Information so disclosed is 

accorded confidential treatment by the receiving authority or body.  

10.3 Irreparable Harm. Each Party acknowledges that a breach of this Section may cause irreparable harm 

for which monetary damages would be an inadequate remedy, and the Disclosing Party shall be entitled to seek 

injunctive relief without posting bond and without limiting any other available remedies. 

11. DATA SECURITY AND PRIVACY. 

11.1 Service Location and Data Storage. insightsoftware provides its Software and/or Services including 

the processing and storage of the data either directly or indirectly through its subcontractors in accordance with 

this Agreement, the locations and identities of which are set forth in the ‘List of Sub-Processors’ available at 

https://legal.insightsoftware.com/subprocessors-eng-v082622.pdf (collectively, “Locations”). 

11.2 Data Security and Privacy.  insightsoftware will use reasonable efforts, but no less than the efforts that 

insightsoftware uses to protect its own data of like importance, to protect the security of Customer Data held 

within insightsoftware’s systems, employing the data security procedures and tools described in, and in 

accordance with the terms of, the insightsoftware Security Addendum, available at 

https://insightsoftware.com/legal/contracts/info-security-addendum/ (“the Security Addendum”).  insightsoftware 

will process personal data on Customer’s behalf as set forth in the insightsoftware Data Processing Addendum 

available at https://insightsoftware.com/legal/contracts/data-processing-addendum/, which is hereby 

incorporated by reference. 

12. WARRANTIES. 

12.1 General Warranties. Each Party warrants that it has the authority to enter into the Agreement and, in 

connection with its performance under the Agreement, shall comply with all applicable local, state, national, 

administrative and/or foreign laws, treaties, regulations and/or orders applicable to a Party and/or the provision 

and/or use of the Software and/or Services. 

12.2 Disclaimer of Warranty. EXCEPT AS EXPRESSLY PROVIDED IN THIS AGREEMENT, 

INSIGHTSOFTWARE AND ITS DIRECT AND INDIRECT SUPPLIERS AND LICENSORS MAKE NO 

REPRESENTATIONS OR WARRANTIES OF ANY KIND WITH REGARDS TO THE SOFTWARE, SERVICES, 

DELIVERABLES, OR MATERIALS, WHETHER EXPRESS OR IMPLIED, INCLUDING ANY WARRANTIES OF 

MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, OR NON-INFRINGEMENT OF 

INTELLECTUAL PROPERTY RIGHTS, OR ANY WARRANTY ARISING FROM STATUTE OR OTHERWISE IN 

LAW, COURSE OF DEALING, COURSE OF PERFORMANCE, OR USAGE OF TRADE.  INSIGHTSOFTWARE 

DOES NOT REPRESENT OR WARRANT THAT CUSTOMER’S USE OF THE SOFTWARE OR SERVICES 

WILL BE UNINTERRUPTED OR ERROR FREE, NOR DOES INSIGHTSOFTWARE WARRANT THAT THE 

FUNCTIONS CONTAINED IN THE SOFTWARE WILL MEET CUSTOMER’S REQUIREMENTS. 

INSIGHTSOFTWARE’S EXPRESS WARRANTIES SHALL NOT BE ENLARGED, DIMINISHED, OR 

AFFECTED BY AND NO OBLIGATION OR LIABILITY SHALL ARISE OUT OF INSIGHTSOFTWARE’S 

RENDERING OF TECHNICAL OR OTHER ADVICE OR SERVICE IN CONNECTION WITH THE SOFTWARE 

OR USE OF THE SOFTWARE IN COMBINATION WITH ANY OPERATING SYSTEM NOT AUTHORIZED IN 

THE DOCUMENTATION OR WITH HARDWARE OR SOFTWARE SPECIFICALLY FORBIDDEN BY THE 

DOCUMENTATION. NOTWITHSTANDING ANYTHING TO THE CONTRARY, ANY AND ALL WARRANTIES 

ANYWHERE IN THE AGREEMENT SHALL BE VOID TO THE EXTENT ARISING FROM OR RELATED TO 

https://legal.insightsoftware.com/subprocessors-eng-v082622.pdf
https://insightsoftware.com/legal/contracts/info-security-addendum/
https://insightsoftware.com/legal/contracts/data-processing-addendum/
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CUSTOMER’S UNAUTHORIZED USE OF THE SOFTWARE OR SERVICES.  For clarity, the disclaimer of non-

infringement warranties does not limit Customer’s rights for indemnity for infringement as set forth below. 

13. INDEMNIFICATION. 

13.1 Customer’s Indemnification Obligation.  Subject to the terms and conditions set forth in this Section 

13.1, Customer shall, at its own expense, defend insightsoftware and its Affiliates, officers, directors, 

shareholders, and employees  (collectively, “insightsoftware Indemnitees”) from and against any and all 

allegations, threats, claims, suits, and proceedings brought by third parties (collectively, “Claims”) arising from 

Customer’s Unauthorized Use of the Software or from Customer Data; and shall indemnify insightsoftware 

Indemnitees from and against liability, damages, and costs finally awarded or entered into in settlement 

(including, without limitation, reasonable attorneys’ fees) (collectively, “Losses”)   to the extent based upon such 

a Claim. The foregoing indemnification obligations apply only if each of the following conditions are met: 

insightsoftware (i) gives Customer prompt written notice of such Claim, (ii) grants Customer sole control of the 

defense or settlement of such Claim, and (iii) reasonably cooperates with Customer, at Customer’s expense, in 

its defense or settlement of the Claim.  insightsoftware may appear (at insightsoftware’s own expense) through 

counsel reasonably acceptable to Customer (subject to 13.1(ii)).  Any settlement of a Claim will not include a 

financial or specific performance obligation on, or admission of liability by insightsoftware.   

13.2 insightsoftware’s Indemnification Obligation. Subject to the terms and conditions set forth in this 

Section 13.2, insightsoftware shall, at its own expense, defend Customer and its Affiliates, officers, directors, 

shareholders, and employees (collectively, “Customer Indemnitees”) from and against any and all Claims 

arising from an allegation that any Software or Services provided to Customer hereunder (“Subject IP”) as used 

in accordance with the Documentation and in compliance with this Agreement, infringes such third party’s United 

States patents or copyrights, or misappropriates such third party’s trade secrets; and shall indemnify Customer 

Indemnitees from and against any Losses to the extent such Claim is based upon the Use of the Subject IP. The 

foregoing indemnification obligations apply only if each of the following conditions are met: Customer (i) gives 

insightsoftware prompt written notice of such Claim, (ii) grants insightsoftware sole control of the defense or 

settlement of such Claim and (iii) reasonably cooperates with insightsoftware, at insightsoftware’s expense, in 

its defense or settlement of the Claim.  Customer may appear (at Customer’s own expense) through counsel 

reasonably acceptable to insightsoftware (subject to 13.2(ii)).  Any settlement of a claim will not include a financial 

or specific performance obligation on, or admission of liability by Customer.  insightsoftware may, at its option 

and expense, (A) replace the Subject IP with compatible non-infringing functionality, (B) modify the Subject IP 

so that it is non-infringing, (C) procure the right for Customer to continue using the Subject IP, or (D) if the 

foregoing options are not reasonably available, terminate the license to use the Subject IP and refund Customer 

all prepaid, unused license fees paid by Customer that is applicable to the Subject IP being terminated. 

insightsoftware shall have no obligation to Customer with respect to any Claim if such Claim is based upon an 

Unauthorized Use. This section sets forth insightsoftware’s entire obligation to Customer with respect to any 

claim of infringement. 

14. LIMITATION OF LIABILITY. 

14.1 NEITHER PARTY (OR ITS AFFILIATES OR INSIGHTSOFTWARE’S SUPPLIERS, CONTRACTORS 

OR LICENSORS) SHALL HAVE ANY LIABILITY FOR INDIRECT, INCIDENTAL, SPECIAL, CONSEQUENTIAL, 

PUNITIVE, OR EXEMPLARY DAMAGES, OR FOR LOSS OF PROFITS, REVENUE, DATA, GOODWILL, 

ANTICIPATED SAVINGS, OR BUSINESS OPPORTUNITY, ARISING OUT OF OR RELATED TO THIS 

AGREEMENT, REGARDLESS OF THE THEORY OF LIABILITY AND WHETHER OR NOT SUCH PARTY HAS 

BEEN ADVISED OF THE POSSIBILITY OF SUCH LOSS OR DAMAGE.  FOR CLARITY, ANY SERVICE 

AVAILABILITY FAILURE ARE SUBJECT SOLELY TO THE CREDIT REMEDIES AVAILALBE UNDER THE 

SUPPORT POLICY. 
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14.2 SUBJECT TO SECTION 14.1 AND EXCEPT AS SET FORTH IN SECTION 14.3, THE MAXIMUM 

LIABILITY OF A PARTY (OR ITS AFFILIATES OR INSIGHTSOFTWARE’S SUPPLIERS, CONTRACTORS OR 

LICENSORS) SHALL NOT EXCEED THE FEES PAID OR PAYABLE BY CUSTOMER TO 

INSIGHTSOFTWARE FOR THE SOFTWARE AND/OR SERVICES THAT GAVE RISE TO THE LIABILITY IN 

THE TWELVE (12) MONTHS PRIOR TO THE ACT THAT GAVE RISE TO THE LIABILITY.  

14.3 NEITHER PARTY’S LIABILITY IS CAPPED FOR DAMAGES RESULTING FROM FRAUD OR 

INTENTIONAL MISCONDUCT, OBLIGATIONS FOR INDEMNITY AS SET FORTH IN SECTION 13, 

CUSTOMER’S UNLICENSED USE OF THE SOFTWARE OR SERVICES, AND/OR ANY FAILURE BY 

CUSTOMER TO PAY ANY FEES DUE UNDER THE AGREEMENT, OR AS OTHERWISE PROHIBITED BY 

LAW.   

14.4 THE PARTIES ACKNOWLEDGE THAT THE LIMITATIONS OF LIABILITY IN THIS SECTION REFLECT 

A REASONABLE ALLOCATION OF RISK AND ARE AN ESSENTIAL BASIS OF THE BARGAIN BETWEEN 

THE PARTIES, WITHOUT WHICH INSIGHTSOFTWARE WOULD NOT HAVE ENTERED INTO THIS 

AGREEMENT OR SET FEES AT THE LEVELS CHARGED. 

15. GENERAL.  

15.1 Export Compliance. Each Party shall comply with all applicable export, import, re-export, and transfer 

laws, regulations, and orders, including economic and trade sanctions laws, regulations, statutes, and orders in 

the United States and such other governments when distributing or granting access to the Software including, 

without limitation, the economic and financial sanctions administered by the Office of Foreign Assets Control 

("OFAC") of the US Department of the Treasury (“OFAC”), the U.S. Department of Commerce, Bureau of Industry 

and Security (“BIS”), the European Union and any relevant European Union Member State, and the HM Treasury 

of the United Kingdom; and shall comply with all applicable then current export, import, re-export, and transfer 

controls, as may be amended from time to time (collectively, “Export Laws”). Customer shall not, directly or 

indirectly, export, re-export, import, trans-ship, or transfer the Software or Services, or related information, media, 

or products in violation of applicable laws and regulations, nor shall permit any third party to access or use the 

Software in violation of any law or regulation or export the Software or otherwise remove it from the country of 

origin except in compliance with all applicable laws and regulations. 

15.1.1 Encryption Controls.  To the extent any Software includes or incorporates encryption 

functionality, Customer acknowledges that such Software may be subject to U.S. encryption export 

controls under the EAR, including ECCN 5D002 or 5E002, and Customer agrees to comply with all 

applicable licensing, reporting, and end-user certification requirements prior to any export, re-export, or 

transfer of such Software or related technology. 

15.1.2 Deemed Export.  Customer acknowledges that access to the Software by foreign nationals, 

whether within or outside the United States, may constitute a "deemed export" or "deemed re-export" 

under applicable Export Laws, and Customer is solely responsible for determining and complying with 

any applicable licensing requirements prior to granting such access. 

15.1.3 ITAR Cross-Reference. The export compliance obligations in this Section 15.1 are independent 

of, and in addition to, the restrictions on ITAR-controlled technical data. Customer is responsible for 

complying with both provisions as applicable. 

15.2 Export Control Representations.  Customer warrants and certifies that: (i) Customer is not a citizen, 

national, permanent resident of, or incorporated or organized to do business in, and is not under the control of 

the governments in a Sanctioned Country (as defined herein) and is not a Sanctioned Party (as defined herein) 

and shall not engage in any transactions or dealings with a Sanctioned Party, or in or with a Sanctioned Country. 

A “Sanctioned Party” means (a) any individual or entity listed on any applicable sanctions or export-related 

restricted party list, including, without limitation, the OFAC’s Specially Designated Nationals and Blocked 
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Persons List, the EU Consolidated List, in each case or any list of sanctioned or ineligible parties maintained by 

any other applicable government, as may be amended from time to time; or (b) any entity that is, in the aggregate, 

fifty percent (50%) or greater owned, directly or indirectly, or otherwise controlled by a person or persons 

described in clause (a). A “Sanctioned Country” is any country or region that is subject to comprehensive 

sanctions administered by the U.S. Department of Treasury, Office of Foreign Assets Control (“OFAC”) or 

administered by any other applicable government to which there is an applicable embargo on goods; (ii) 

Customer is eligible under U.S. and any other applicable law to receive exports of the Software; (iii) Customer 

will not sell, export, re-export, transfer, use, or enable the use of the Software, its related technology and 

Services, or any other items that may be provided by insightsoftware, directly or indirectly: (a) to or for end-use 

in or by a Sanctioned Country or any citizens, nationals or permanent residents of such Sanctioned Countries; 

(b) to or for end-use by any person or entity determined by any U.S. government agency or any other applicable 

country’s government agency to be ineligible to receive exports, including but not limited to Sanctioned Parties; 

and (c) to or for end-uses prohibited by applicable export or sanctions laws and regulations, including, but not 

limited to, activities involving the proliferation of chemical, biological or nuclear weapons, weapons of mass 

destruction or the missiles capable of delivering such weapons and their related technology.  

15.3 U.S. Government End Users. If Customer is acquiring the Software or Services on behalf of the U.S. 

Government or as a prime contractor or subcontractor thereto, the Government's rights in the Software, Services, 

and Documentation are limited solely to those set forth in this Agreement, consistent with FAR 12.212 and, for 

Department of Defense acquisitions, DFARS 227.7202-3. Nothing in this Agreement shall be construed to grant 

the U.S. Government rights in excess of those expressly set forth herein. 

15.4 Force Majeure.  Any delay in performance (other than for the payment of amounts due) caused by 

conditions beyond the reasonable control of the performing party is not a breach of the Agreement. The time 

for performance will be extended for a period equal to the duration of the conditions preventing performance. 

15.5 Notices. All notices, requests, consents, and other communications required or permitted under this 

Agreement shall be in writing and delivered by: (a) personal delivery; (b) nationally recognized overnight courier; 

(c) certified or registered mail, return receipt requested, postage prepaid; or (d) email with confirmation of receipt 

by the receiving Party. Notices shall be addressed to each Party at the address set forth in the applicable 

Purchase Document or provided at time of check-out or such other address as a Party may designate by notice 

in accordance with this Section. Notices are effective upon: (i) personal delivery; (ii) one (1) business day after 

deposit with an overnight courier; (iii) three (3) business days after deposit in the mail; or (iv) upon confirmed 

receipt if delivered by email. Notwithstanding the foregoing, notice of fee increases shall not be subject to the 

notice requirements of this Section and shall instead be governed exclusively by Section 8.1. Notices to 

insightsoftware may be sent to legal-notices@insightsoftware.com with a copy mailed to Attention: General 

Counsel, insightsoftware, 8529 Six Forks Road, Suite 300, Raleigh, NC 27615, USA. 

15.6 Governing Law and Venue.  The law and the courts that have jurisdiction in the event of any dispute or 

lawsuit arising out of or in connection with the Agreement are determined by Customer’s domicile in accordance 

with the table below.  The parties agree to the applicable governing law above without regards to choice or 

conflicts of law rules, and to the exclusive jurisdiction of the applicable courts above.  This Agreement shall not 

be governed by the United Nations Convention on Contracts for the International Sale of Goods or the Uniform 

Computer Information Transactions Act (where enacted), each of which is expressly excluded.  In any action or 

proceeding to enforce rights under the Agreement, the prevailing Party will be entitled to recover costs and 

attorneys’ fees.  TO THE EXTENT PERMITTED BY APPLICABLE LAW, EACH PARTY IRREVOCABLY 

WAIVES ANY RIGHT TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING ARISING OUT OF OR 

RELATING TO THIS AGREEMENT. 

 

mailto:legal-notices@insightsoftware.com
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Customer’s Geographical Domicile Governing Law Courts with exclusive 
jurisdiction 

Americas (North, Central, Caribbean, 
South) 

Delaware and controlling United 
States federal law 

Wake County, North 
Carolina, U.S.A. 

Europe, Middle East, or Africa 
(excluding Germany and France) 

England London, England 

France France Paris, France 

Germany Germany Frankfurt, Germany 

Asia Pacific (including Australia, New 
Zealand) 

New South Wales, Australia New South Wales, Australia 

 

15.7 Assignment.  This Agreement is not assignable, transferable, or sublicensable by Customer except with 

insightsoftware’s prior written consent and any purported assignment, transfer, or sublicense by Customer in 

violation of this provision shall be deemed null and void. insightsoftware may transfer and assign any of its rights 

and obligations under the Agreement without consent.  

15.8  Amendment.  insightsoftware may amend this Agreement from time to time. Amendments will become 

effective as follows:  

15.8.1 The following amendments are effective upon posting to the applicable URL or written notice to 

Customer, whichever occurs first: (i) updates required to comply with applicable law or regulatory 

requirements; and (ii) updates to hyperlinked documents that do not materially reduce Customer's rights 

or insightsoftware's obligations under this Agreement. 

15.8.2  All other amendments will become effective no earlier than thirty (30) days after insightsoftware 

provides written notice to Customer ("Notice Period"). If Customer objects to a material amendment, 

Customer may terminate the affected Purchase Document(s) by providing written notice to 

insightsoftware prior to the expiration of the Notice Period, in which case insightsoftware will refund any 

prepaid, unused fees attributable to the period following the termination effective date. Customer's 

continued use of the Software or Services after the Notice Period constitutes acceptance of the amended 

terms. 

15.8.3 Notwithstanding the foregoing, any amendment may be incorporated into and made effective as 

of the date of a new or renewed Purchase Document or online purchase if the amended terms are 

provided and accepted by Customer in connection with such transaction. 

15.10 Miscellaneous. 

15.10.1  If any provision of the Agreement is found to be unenforceable or invalid, it will be limited or 

eliminated to the minimum extent necessary so the remainder of the Agreement continues in full force 

and effect.   

15.10.2   This Agreement, together with any signed Purchase Documents or online transaction 

documentation, constitutes the entire agreement between the parties regarding the Software and/or 

Services, and supersedes all prior and contemporaneous agreements, proposals, or representations, 

whether written or oral. No statement or representation made during negotiations, any not expressly set 

forth in this Agreement, shall be binding on either party or give rise to any remedy. 

15.10.3   The Agreement creates no agency, partnership, joint venture, or employment 

relationship, and Customer has no authority to bind insightsoftware in any respect.   
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15.10.4   No purchase order, supplier portal submission, or other Customer-issued document 

shall modify or supplement the terms of this Agreement, and any such terms are hereby rejected. 

Failure by either Party to enforce any provision of this Agreement shall not constitute a waiver of that or 

any other provision. A waiver is effective only if in writing signed by an authorized representative of the 

waiving Party.   
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ANNEX 1 

SOFTWARE LICENSING TERMS, AI TERMS, PROFESSIONAL SERVICES TERMS 

SOFTWARE LICENSING TERMS 

2.1 Cloud Software.  

2.1.1 insightsoftware grants Customer a limited, fixed-term, worldwide, nonexclusive, non-

sublicensable, and non-transferable right to access and use the Cloud Software solely for Customer’s 

internal business purposes and solely to perform the functions described in the Documentation. All rights 

granted under this Section terminate immediately upon expiration or termination of the applicable 

subscription term. 

insightsoftware will use commercially reasonable efforts to achieve the availability goals described in the 

Support Policy. 

2.1.3 insightsoftware warrants that the Cloud Software will operate in substantial conformity with the 

Documentation. If the Cloud Software fails to so perform and Customer sends written notice within thirty 

(30) days of discovering the non-conformity, insightsoftware will, at its sole option and as Customer’s 

sole and exclusive remedy, either (i) remediate the nonconformity or (ii) terminate the applicable 

subscription and refund to Customer the fees paid for the period during which the Cloud Software was 

rendered unusable, prorated on a monthly basis. 

2.1.4 insightsoftware may deploy Upgrades to the Cloud Software from time to time during the 

subscription term at no additional charge. insightsoftware will use commercially reasonable efforts not 

deploy any Upgrade that materially and adversely impacts Customer’s use of the Cloud Software. 

2.2 On-Premises Software.   

2.2.1 insightsoftware grants Customer a limited, fixed-term, worldwide, nonexclusive, non-

sublicensable, and non-transferable license to install and use the On-Premises Software solely for 

Customer’s internal business purposes and solely to perform the functions described in the 

Documentation. All rights granted under this Section terminate immediately upon expiration or termination 

of the applicable license term. 

2.2.2 Customer is responsible for installing and operating the On-Premises Software, with installation 

support available through insightsoftware's standard technical support. Customer may deploy the On-

Premises Software on any hardware, operating system, or infrastructure environment (including physical 

devices, virtual machines, containerized environments, and remote desktop or hosted infrastructure) that 

meets the minimum prerequisites stated in the Documentation. Each Authorized User license permits 

installation on up to two (2) devices, provided the On-Premises Software is not in concurrent use on more 

than one device per Authorized User. Customer is responsible for maintaining access controls sufficient 

to ensure use does not exceed the licensed user count or otherwise violate the license restrictions herein. 

2.2.3 insightsoftware will deliver the On-Premises Software by electronic download or other designated 

method, and delivery is deemed complete when the Software is made available for download and access 

credentials are provided. insightsoftware will provide any license key required for activation. Customer 

acknowledges that the On-Premises Software may include technical controls (including time-out or 

counter mechanisms) designed to enforce the licensed scope. 

2.2.4 Customer may make a reasonable number of copies of the On-Premises Software solely for 

archival and disaster recovery purposes. All copies are subject to the same restrictions as the original 

and must reproduce all proprietary notices. 
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2.2.5 insightsoftware warrants that the On-Premises Software will operate in substantial conformity with 

the Documentation. If the On-Premises Software fails to so perform, Customer must notify insightsoftware 

in writing within thirty (30) days of discovering the nonconformity, with reasonably sufficient detail to allow 

insightsoftware to reproduce or assess the issue. Upon receipt of valid notice, insightsoftware will, at its 

sole option and as Customer’s sole and exclusive remedy, either (i) use commercially reasonable efforts 

to correct the nonconformity or (ii) terminate the applicable license and refund the license fees paid for 

the affected On-Premises Software. 

2.3 Perpetual Software for Existing Customers Only.   

2.3.1  insightsoftware grants Customer a perpetual, irrevocable (except as set forth in Section 3.2 or 

Section 7), worldwide, nonexclusive, non-sublicensable, and non-transferable license to install and use 

the Perpetual On-Premises Software solely for Customer’s internal business purposes and solely to 

perform the functions described in the Documentation. For clarity, the perpetual nature of the license 

grant applies only to the version of the Perpetual On-Premises Software delivered to Customer as of the 

effective date of the applicable Purchase Document, and does not entitle Customer to any support, 

maintenance, Updates, Upgrades, or new versions except to the extent Customer maintains an active 

support subscription. 

Sections 2.2.3-2.2.5, above, apply to Perpetual Software.  

2.4 End of Life.  insightsoftware will provide at least 180 days' prior written notice before designating a 

product version or product line as end-of-life ("EOL").  The EOL notice will identify the affected product or version, 

the date on which support and, as applicable, access will cease. Following an EOL date, insightsoftware has no 

obligation to provide updates, patches, maintenance, or support for the EOL product. Where a successor or 

replacement product is available, insightsoftware will use commercially reasonable efforts to make transition 

guidance available to Customer.  insightsoftware may offer migration services at then-current rates. If an EOL 

date falls within a then-current, non-cancellable subscription term, Customer's sole remedy shall be a pro-rata 

refund of prepaid, unused fees attributable to the period following the EOL date, unless insightsoftware offers a 

substantially equivalent replacement product at no additional cost to Customer. 

AI TERMS 

5.1 Definitions.  “AI Technology" means any machine learning, deep learning, and other artificial 

intelligence technologies, including statistical learning algorithms, models (including large language models), 

neural networks, and other artificial intelligence tools or methodologies, all software implementations of any of 

the foregoing, and related hardware or equipment capable of generating various types of content (including text, 

images, video, audio, or computer code) based on user-supplied prompts. This includes AI-powered customer 

support systems that process customer communications, generate responses, route tickets, and provide 

analytics. “AI Features” means any feature, functionality, or component of the Software that incorporates, uses, 

depends on, or employs any AI Technology. 

5.  Ownership of AI Technology.  Except for the licenses expressly granted in this Agreement, all 

rights, title and interest in and to the (a) AI Technology and all derivative works, modifications and improvements 

of the AI Technology, and (b) the know-how information (excluding all AI Customer Input) whether (i) developed 

by insightsoftware or its Affiliates by processing or analyzing Customer’s use of the AI Technology and/or AI 

Customer Input or (ii) generated via or derived from providing or supporting the AI Technology, shall remain with 

insightsoftware or its licensors and the Agreement does not grant Customer any intellectual property rights in 

any of the AI Technology. For the purpose of the Agreement, AI Technology is included in and forms part of 

insightsoftware IP.  
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5.3 Customer Input.  Customer’s use of the Software includes the right to access and use the Software for 

submitting AI Customer Input. “AI Customer Input” means information, data, materials, text, prompts, images, 

or other content that is (a) input, entered, posted, uploaded, submitted, transferred, transmitted, or otherwise 

provided or made available by or on behalf of Customer or any Authorized User for processing by or through an 

AI Feature, or (b) collected, downloaded, or otherwise received by an AI Feature for or on behalf of Customer or 

any Authorized User, including in the case of (a) and (b) for purposes of fine-tuning, grounding, or otherwise 

modifying, refining, adapting, or customizing an AI Feature by, for, or on behalf of Customer.  

5.4 Customer Output.  Customer’s use of the Software also includes the right to access and use the 

Software to receive AI Customer Output.  “AI Customer Output” means any text, images, sounds, videos, 

software code, predictions recommendations, decisions or any other material, information, or content generated 

by AI Technology. 

5.5 Ownership of AI Input and AI Output.  insightsoftware does not claim ownership of AI Customer Input 

or AI Customer Output; as between the Parties, Customer retains all rights, title, and interest in and to AI 

Customer Input and AI Customer Output. However, insightsoftware retains all rights to the Software and Services 

that incorporate, use, depend on, or employ any AI Technology.  Customer is solely responsible for ensuring 

that AI Customer Output is checked and validated, that it is fit for Customer’s purpose, and that it complies with 

applicable laws prior to Customer’s use. Due to the nature of artificial intelligence, AI Customer Output may not 

be unique across users and AI Technology may generate or return the same or similar AI Customer Output to 

other customers, insightsoftware, or a third party. 

5.6 insightsoftware Use of AI Input and AI Output.  insightsoftware does not store, share, or use AI 

Customer Input or AI Customer Output beyond what is necessary to provide the AI Technology and generate 

requested outputs. Once processing is complete, such data is not retained or used for training, improvement, or 

any other purpose. insightsoftware does not disclose AI Customer Input or AI Customer Output to third parties. 

5.7 Restrictions.  Customer shall not use the Software or Services to: (a) make automated decisions that 

may have a detrimental impact on individual rights without appropriate human supervision; (b) copy, create, offer, 

train, or sell any competing artificial intelligence technology system, product, service, or offering with the same 

or similar functionality as the AI Technology during the Term; (c) use the AI Technology or AI Customer Output 

to generate content that violates or promotes violence, hate speech, or harassment; or insults or demeans a 

person; or contravenes any regulatory safety policies; (d) mislead any person that AI Technology or AI Customer 

Output are solely human-generated.  

5.8 Limitations.  To the extent Customer uses any third-party software, services, or products in connection 

with Customer’s use of AI Technology, insightsoftware is not responsible or liable for such third-party software, 

services, or products.  Due to the nature of artificial intelligence, AI Customer Output may not be unique and 

may be similar or identical to outputs generated for other customers, insightsoftware, or third parties. Customer 

acknowledges that such similarity does not constitute a breach of confidentiality or intellectual property rights. 

insightsoftware does not guarantee exclusivity or originality of AI Customer Output. The operation and 

performance of AI Technology, however, is included in and forms part of insightsoftware’s Confidential 

Information.  

5.9 Warranty.  THE WARRANTY DISCLAIMERS IN SECTION 5 SHALL APPLY TO AI TECHNOLOGY, 

INCLUDING ALL AI CUSTOMER OUTPUT. CUSTOMER UNDERSTANDS AND AGREES THAT ANY SUCH 

INFORMATION OBTAINED THROUGH ITS USE OF AI TECHNOLOGY IS AT CUSTOMER’S SOLE RISK. 

CUSTOMER MUST NOT RELY ON FACTUAL ASSERTIONS IN AI CUSTOMER OUTPUT WITHOUT 

INDEPENDENT FACT-CHECKING, AND CUSTOMER MUST NOT RELY ON DESIGNS, 

WORKFLOWS/PROCESSES, OR WORK INSTRUCTIONS IN AI CUSTOMER OUTPUT WITHOUT 

INDEPENDENT REVIEW OF FUNCTIONALITY AND SUITABILITY FOR CUSTOMER’S NEEDS. NO SUCH 
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INFORMATION, SUGGESTIONS, OR AI CUSTOMER OUTPUT, OBTAINED BY CUSTOMER FROM AI 

TECHNOLOGY SHALL CREATE ANY WARRANTY NOT EXPRESSLY MADE IN THE AGREEMENT. 

CUSTOMER ACKNOWLEDGES THAT AI TECHNOLOGY MAY GENERATE CONTENT THAT CONTAINS 

ERRORS, OMISSIONS, OR INACCURACIES. INSIGHTSOFTWARE DOES NOT WARRANT THE 

ACCURACY, COMPLETENESS, OR APPROPRIATENESS OF ANY AI-GENERATED CONTENT. 

CUSTOMER IS SOLELY RESPONSIBLE FOR REVIEWING AND VALIDATING ALL AI-GENERATED 

CONTENT BEFORE RELYING ON OR SHARING SUCH CONTENT WITH END USERS. 

PROFESSIONAL SERVICES TERMS 

6.1 General. Upon request, insightsoftware will perform Services. Each Purchase Document will specify the 

scope, deliverables, timeline, and applicable fees for the Services.  

6.2 Changes. Any change to the scope, timeline, or fees for Services must be agreed upon in writing by both 

parties prior to implementation ("Change Order"). insightsoftware is not obligated to perform out-of-scope work 

pending execution of an applicable Change Order. If Customer requests changes that would materially affect 

the timeline or resources required to deliver the Services, insightsoftware reserves the right to adjust fees and 

timelines accordingly in the applicable Change Order. 

6.3 Cooperation.  Customer acknowledges that insightsoftware's ability to perform the Services is 

dependent upon Customer's timely cooperation, including providing access to relevant systems, data, personnel, 

and facilities as reasonably requested by insightsoftware. Customer will designate a project contact with authority 

to make decisions on Customer's behalf. If Customer's failure to cooperate causes delay or additional expense, 

insightsoftware may adjust the project timeline and fees accordingly, and any such delay shall not constitute a 

breach by insightsoftware. 

6.4 Acceptance.  Unless otherwise specified in the applicable Purchase Document, deliverables will be 

deemed accepted upon the earlier of (i) Customer's written approval, (ii) Customer's use of the deliverable in a 

production environment, or (iii) ten (10) business days following delivery without written notice of nonconformity 

from Customer specifying the basis for rejection in reasonable detail. insightsoftware will use commercially 

reasonable efforts to correct timely-noticed nonconformities, after which the acceptance process will repeat. 

Deliverables that conform to their specifications following correction will be deemed accepted. 

6.5 Ownership of Deliverables. As between the parties, insightsoftware owns all right, title, and interest in, 

and to, all deliverables developed in connection with the Services, including all intellectual property rights therein. 

insightsoftware grants Customer a limited, nonexclusive, non-sublicensable, and non-transferable license to use 

such deliverables solely for Customer's internal business purposes in connection with Customer's authorized 

use of the applicable Software, for so long as Customer maintains an active subscription to such Software. Upon 

expiration or termination of the applicable subscription, Customer's license to the deliverables terminates 

automatically and Customer shall promptly destroy or return all copies in its possession. Deliverables configured 

for or integrated with the Software may not be used with any third-party software or platform without 

insightsoftware's prior written consent. 

6.6 Services Warranty. insightsoftware warrants that Services will be performed in a professional manner 

consistent with generally accepted industry standards. If Services fail to meet this standard, Customer must 

notify insightsoftware in writing within thirty (30) days of the date the nonconforming Services were performed, 

with reasonably sufficient detail to identify the deficiency. Upon receipt of timely notice, insightsoftware will re-

perform the nonconforming Services at no additional charge within a reasonable time agreed upon by the parties 

in writing. If insightsoftware fails to remedy the nonconformance within such agreed timeframe, or if the parties 

are unable to agree on a remediation timeframe within fifteen (15) days of insightsoftware's receipt of Customer's 

notice, Customer may terminate the applicable Purchase Document upon written notice, and insightsoftware will 



 

17 
 

refund the fees paid for the nonconforming portion of the Services. The foregoing states Customer's sole and 

exclusive remedy for any breach of this Section 6.6. 

6.7 Expenses. Unless otherwise expressly agreed, Customer will reimburse insightsoftware for reasonable, 

pre-approved travel and out-of-pocket expenses incurred in connection with on-site Services, provided that 

insightsoftware submits documentation of such expenses with reasonable specificity. Travel and expenses will 

be invoiced at cost without markup. 

6.8 Suspension. insightsoftware may suspend performance of Services upon written notice if Customer fails 

to make undisputed payments when due, fails to provide required cooperation or access, or is otherwise in 

material breach of this Agreement, and such failure or breach remains uncured for ten (10) business days 

following written notice. Any suspension under this Section will toll applicable project timelines for the duration 

of the suspension period. 

6.9 Non-Solicitation. During the term of this Agreement and for twenty-four (24) months thereafter, neither 

Party shall directly or indirectly solicit or attempt to solicit for employment any employee or contractor of the other 

Party with whom such Party had direct contact in connection with this Agreement, without the prior written 

consent of the other Party; provided, however, that this restriction shall not apply to or prohibit either Party from 

hiring any individual who responds to a general, publicly available advertisement or job posting not specifically 

targeted at the other Party's employees or contractors. 

 


