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O R D E R  F O R M  3 6 5 0 6 3  
 
 

Your signature on this Order Form is necessary to upgrade your organization to NAVEX Global’s EthicsPoint 
hotline and case management platform.   
 

Notwithstanding any information in the Description of Services below, you will keep the phone number that is 
currently associated with your hotline, allowing for a seamless upgrade experience.    

 
NAVEX Global offers free on-demand tutorials and other valuable resources pertaining to Ethics and 
Compliance programs through the NAVEX Global Customer Community that demonstrate how to unlock the 
potential of your new EthicsPoint case management system, available here.  We also encourage you to 
register for our free weekly live product training webinars, which are available here.   
 
Questions?  Contact us at upgradetoEPIM@navexglobal.com.  We are committed to making this transition as 
smooth as possible. 
 
  

 
I. GENERAL INFORMATION 
 

CUSTOMER INFORMATION: 
Name: City of Pensacola (“Customer” or “Client”) 
Address:   
PO Box 12910  
Pensacola, FL 32521-0001 
United States 

 BILLING INFORMATION:  
Contact Name:  Laura Amentler 
Address:   
PO Box 12910  
Pensacola, FL 32521-0001 
United States 
Email: lpicklap@cityofpensacola.com 
Phone: 850-435-1822 

 
II. ORDER INFORMATION 
 

Entity: 
 
Customer Type: 
 

NAVEX Global, Inc., a Delaware corporation (“NAVEX Global”) 
 
Existing Business 
 

Order Form Effective Date: 
Date of last signature 
 

  

 
III. SERVICES INFORMATION 
 

 
 

Services Qty Annual  
Fees 

One-Time 
Fees 

Fees Due 
 

Hotline 
Hotline - Per Employee Subscription 792 $2,800.00 - $2,800.00 

Current Hotline to EthicsPoint Hotline Transfer - MIG SVC 1 - $0.00 $0.00 

EthicsPoint IM - Foundation Subscription 792 $0.00 - $0.00 

Included Dedicated Seat License - Foundation 2 $0.00 - $0.00 
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Incident Management 
EthicsPoint IM - Foundation Setup - MIG SVC 1 - $0.00 $0.00 

Hotline - Web Intake Site Setup - MIG SVC 1 - $0.00 $0.00 

Location Database Module Setup - MIG SVC 1 - $0.00 $0.00 

Premium Analytics - MIG SVC 1 $0.00 - $0.00 

Current URL Transfer or Cancellation - MIG SVC 1 - $0.00 $0.00 

 

Telephony 
Standard Global Telephony Subscription 1 $0.00 - $0.00 

 

Gateway 
Gateway - New Client Setup MIG SVC 1 - $0.00 $0.00 

Gateway - Subscription 1 $0.00 - $0.00 

 

 
Annual  

Fees 
One-Time  

Fees Fees Due 

SUB-TOTALS: $2,800.00 $0.00 $2,800.00 

 

TOTAL FEES DUE NOW:   $2,800.00 

    
 

 
 
 
IV. SERVICES TO BE REMOVED 
 

Services to be Removed Qty 

Suite Hotline - Per Employee Subscription 1,000 

 
V. ADDITIONAL TERMS 
 

1. GOVERNING TERMS AND CONDITIONS  
a. Customer and The Network, Inc. (“TNW”) entered into an Agreement for Program Services dated February 8, 2007 (“TNW 

Agreement”), wherein TNW agreed to provide the hotline Services detailed in this Order Form’s Section IV (collectively, the “TNW 
HL Services”). 

b. TNW was acquired by NAVEX Global on August 31, 2015. NAVEX Global hereby assumes all rights, liabilities, and obligations 
previously held by TNW under the TNW Agreement. By signing below, Customer consents to such assignment. 

c. The Parties have agreed to terminate the TNW Agreement and for NAVEX Global to provide Services in accordance with the 
Agreement as defined in Section VI below.  

2. TRANSITION FROM TNW HL SERVICES TO NAVEX HLCM SERVICES  
a. The parties agree to replace Client’s TNW HL Services with the new hotline and case management Services detailed in Section III 

of this Order Form (collectively, the “NAVEX HLCM Services”).   
b. Customer shall continue to have access to its existing TNW HL Services until the “go-live” date of the NAVEX HLCM Services, which 

shall be a date of NAVEX Global’s choosing after the Order Form Effective Date (“Go-Live Date”).  Upon the Go-Live Date, Client’s 
TNW HL Services shall be deactivated and terminate (“TNW HL Services Termination”).  Notwithstanding the foregoing, if the Go-
Live Date has not occurred within six (6) months of the Order Form Effective Date due to Client’s acts or omissions, NAVEX Global 
may schedule the Go-Live Date despite such acts or omissions, and thereafter shall discontinue Customer’s access to the TNW HL 
Services.   

3. NAVEX HLCM SERVICES 
a. The Hotline Annual Fee is based on Client's representation that it has 792 employees who will have access to the Services at all 

locations.  However, Client may increase its employee count up to 999 employees without incurring additional costs.   
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b. The Term shall begin on January 1, 2020 and end on December 31, 2020 (“Initial Term”). 
c. Each subscription will automatically renew for successive one (1) year periods (each a “Renewal Term”).  However, either party 

may elect to not renew by providing written notification to the other party at least thirty (30) days prior to the start of a Renewal 
Term.   

d. INVOICING AND PAYMENT 
i. All Fees detailed herein will be invoiced 100% upon the Order Form Effective Date or upon the commencement of 

Client’s Initial Term, whichever is later. Client shall remit payment within thirty (30) days of said invoice’s date.   
ii. The Annual Fees for any subsequent Renewal Term shall be invoiced to Client at least thirty (30) days prior to the start 

of the Renewal Term and Client shall remit payment on or before the start of the Renewal Term. 
iii. The Annual Fees will be fixed for a period of twelve (12) months from the commencement of Client’s Initial 

Term.  Thereafter, NAVEX Global may increase Annual Fees not more than once per year by providing sixty (60) days 
prior written notification of the increase. 

4. All prices are quoted in U.S. Dollars. 
5. The parties will comply with the Florida public records act to the extent the act applies to such party’s business operations.    
6. NAVEX Global and Customer agree to modify the Agreement (as defined in Section VI below) as follows: 

a. Section 9.4 Legal Process shall be deleted and replaced with the following: “If either party receives notice of a subpoena, request 
for production of documents, court order, or requirement of a governmental agency to disclose any information or respond to 
an official inquiry (“Legal Process”), the recipient thereof shall, if permitted by law, give prompt Notice to the other party so the 
other party may move for a protective order or other relief.  If either party is required to respond to or support such Legal Process 
involving the other party (but not where the parties are adverse to one another), the responding party shall be entitled to recover 
from the other party all reasonable costs, fees, and expenses that the responding party incurs, including reasonable fees for time 
expended by internal resources and reasonable attorneys’ fees.  Each party agrees to cooperate fully with the other party to 
respond to any notice or inquiry from a third party related to the Agreement. For avoidance of doubt, a request pursuant to 
Florida’s public records act will be considered Legal Process under this Section. 

 
 

 
 
 

 
 

 
Gateway 

1. DESCRIPTION OF SERVICES. 

 
Gateway - New Client Setup MIG SVC  

 
 Gateway - New Client Setup includes Client's implementation on the NAVEX Global Gateway and setup of Client's Gateway 

Administrators. On demand Gateway training is available via the web. 
 

 
Gateway - Subscription  

 
 Includes access to the NAVEX Global Gateway, which provides seamless access to the customer's supported NAVEX Global solutions. 

 
Note: NAVEX Global Gateway is currently compatible with the EthicsPoint® Incident Management, PolicyTech® Policy & Procedure 
Management, and RiskRate® Enterprise Due Diligence products only. 

 

 
 
 

 
Hotline and Telephony 

1. DESCRIPTION OF SERVICES. 

 
Current Hotline to EthicsPoint Hotline Transfer - MIG SVC  

 
 Transfer of a Client's hotline and telephony from their existing solution to EthicsPoint®. Non-transferable lines will be replaced with new 

lines, leveraging best practice recommendations on line type and configuration of automated prompts in language(s) in addition to 
English. 
 
Assumptions: 

 Existing telephone lines transferable without having to provision new phone numbers will be transferred as is. 
 Non-transferable lines will be replaced with new lines and newly provisioned phone numbers. 
 Client understands that EthicsPoint® web intake report translations will be automatically performed for all non-English web-

submitted reports and all company responses to reports will be translated into the language the report was originally provided.  
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EthicsPoint IM - Foundation Subscription  

 
 EthicsPoint® Incident Management - Foundation is delivered as a baseline single configuration incident management system including 

foundational case component functionality. Comprised of system-level user management; built-in analysis tools including baseline 
reporting and standard analytics; and (1) GB storage for files attached to cases. 

 

 
Included Dedicated Seat License - Foundation  

 
 A Dedicated Seat License is defined as rights assigned to a single named user. A Dedicated Seat License ensures that the named user will 

have access to the system at any time. 
 

 

 
Hotline - Per Employee Subscription  

 
 Hotline Subscription - NAVEX Global's Hotline has been designed to enable your employees to easily and confidentially report any issue or 

instance of misconduct. The Contact Center is globally accessible 24/7/365 with system availability ensured by end-to-end network 
redundancy, scalability, and reliability. While the majority of non-English language calls are serviced with greater than 98% interpreter 
availability, global demand for specific languages can occasionally peak beyond interpreter supply. If an interpreter cannot be obtained, 
callers will be given the option to report their concern in English.  
 
Live telephone language interpretation is available in 150+ languages at no additional cost.  
 
The annual subscription supports unlimited reports via web, telephone, or internal to the case management software.  
 
If EU hosted: 
Calls will be serviced by NAVEX Global’s EU-based Contact Center. 

 

 
Standard Global Telephony Subscription  

 
 Provisioning and annual maintenance for phone line configuration with international or domestic inbound lines. This includes our pre-

configured lines with standard language prompts, menus, and greetings. The Subscription utilizes the following solutions: One-Step 
dialing where the caller will have a single toll-free number for a particular country to access the reporting hotline; Two-Step dialing where 
the caller will use a two-stage dialing process, first entering a common, country specific access code followed up with a toll-free number 
to access the reporting hotline; and/or Collect dialing is used where no toll-free option is available for reporting. Customizations are not 
available on this service. 
 
Glossary of Line Types: 
  
OneConnect (OC) - Available in more than 100 countries, OneConnect is a one-step dialing solution that eliminates the need for access 
codes and removes the use of English branded messaging in the calling process. The product provides in-country toll-free numbers that 
are routed to NAVEX Global that allow callers to access the international reporting program without the need to add international calling 
plans to landlines and mobile phones. This allows the OneConnect program to have fewer mobile phone restrictions and a more robust 
dialing enabled community. 
 
Dedicated International Toll-Free Service (D-ITFS) - Employers using D-ITFS make it possible for their employees to dial a country-specific 
toll-free number to reach one of our Contact Centers. There is no special dialing, access code, or operator assistance required. This 
service is available in over 70 countries and allows for custom automated call treatment. 
 
Direct Access (DA) - Direct Access implementations provide a more widely available international toll-free option for access to one of our 
Contact Centers. To use this service, employees first dial their country-specific access number to connect with our telephony service 
partner, followed by dialing the customer-specific proprietary toll-free number to connect to one of our Contact Centers. This service is 
available in 140 countries. It allows for custom automated call treatment and can improve access by mobile phones. 
 
WWC – (Worldwide Connect) - WWC is a product based on the Direct Access platform that allows for calls to be identified and treated 
with custom language options based on country of origin. Calls are made using a two-step dialing process where the caller must first dial 
the Direct Access code specific to the country where the call is originating followed by the proprietary toll-free number for routing to 
NAVEX Global. 
 
Global Inbound Service (GIS) - GIS is an additional toll-free option that provides one- or two-step dialing to one of our Contact Centers. 
GIS can have fewer restrictions for mobile phone access. This service is available in over 130 countries. 
 
Collect Calling - Stop-gap for most countries where international toll-free service and other formats are not available.  
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Telephony by Country: 
 

 United States (792 employees) 
Call Plan: US Dialing Plan. Greetings: English;Spanish (Latin American) 

 
Total Employees: 792  

 
2. SERVICE TERMS.   

 
2.1. Telephony Connectivity.  Communication connectivity is provided by a third-party provider.  NAVEX Global cannot guarantee 

communication connectivity for all or any available connection sources within a particular country or region.  Thus, NAVEX Global 
makes no warranties, express or implied, concerning the reliability or functionality of communication connectivity to the Hotline 
services outside of NAVEX Global’s control.  Customer is responsible for conducting in-country connectivity testing for quality 
assurance, and NAVEX Global will address any service failures identified through this process upon Customer notifying NAVEX Global 
and in accordance with the information provided on NAVEX Global’s website: http://trust.navexglobal.com/telephony-availability-
report.html. 
 

2.2. Compliance With Law.  NAVEX Global’s Services are subject to U.S. sanctions laws and Customer is expressly prohibited from making 
the Services available to any party listed on the Specially Designated Nationals List maintained by the U.S. Department of the Treasury 
or to any individual prohibited by the current OFAC list (available at http://www.treasury.gov/resource-
center/sanctions/Programs/Pages/Programs.aspx). 
 

2.3. SUB-PROCESSOR.  Customer consents to the use of the applicable sub-processors set forth in the following link: 
https://www.navexglobal.com/en-us/service-hosting-providers. The foregoing link contains a mechanism to subscribe to notifications 
of the addition of any new sub-processors for each applicable Service, to which Customer may subscribe. Notwithstanding any provision 
to the contrary, updates provided via this mechanism shall operate as the notification of changes concerning the addition of any new 
sub-processors. 

 
 

 
Incident Management 

1. DESCRIPTION OF SERVICES. 

 
EthicsPoint IM - Foundation Setup - MIG SVC  

 
 EthicsPoint® Incident Management Foundation setup includes: 

 Implementation of EthicsPoint® Incident Management Foundation system 
 Mapping of the Hotline and Web Intake Site intake methods to the EthicsPoint®  Incident Management Foundation system, if 

Hotline and Web Intake Site are in use 
 NAVEX Global Administrator / User training available via the web, through regularly scheduled webinars and on demand 

trainings 
 

 
Hotline - Web Intake Site Setup - MIG SVC  

 
 Hotline - Web Intake Site setup includes development services to support the creation of a Web Intake Site. 

 
Setup includes: 

 A single English Web Intake Site leveraging Customer's logo 
 Inclusion of available, supported foreign languages previously deployed with customer's current solution. 
 Industry-standard issue package and existing Customer's custom issues 
 System configuration to support intake and routing of reports into EthicsPoint 
 Quality Assurance and configuration of the Web Intake Site to confirm availability for reporting 

 

 
Location Database Module Setup - MIG SVC  

 
 Location Database Module Setup makes available a method for storing client defined location information within EthicsPoint. This 

enables users and reporters to select an appropriate case specific location during intake based on client provided data. This consistent 
collection of location information allows for better use of NAVEX Global analytics tools to spot trends and patterns based on 
location.  NAVEX Global will load existing location data from the current solution into EPIM as a one-time Location integration. Any future 
location updates will be cared for through Client Support and may require additional costs. 
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Premium Analytics - MIG SVC  

 
 Premium Analytics is an ad hoc reporting interface to NAVEX Global’s EthicsPoint Incident Management software. Designed for both 

operational and actionable insight, Premium Analytics allows for deeper analysis of NAVEX Global Incident Management data while 
delivering features to assist in the measurement, visualization and distribution of case management data. 

 

 
Current URL Transfer or Cancellation - MIG SVC  

 
 Redirect of current web intake URL to a new web intake URL. 

 

 
2. SERVICE TERMS.  All terms detailed in this section which, by their nature, may apply to the Telephony and Hotline services shall be construed 

to apply to such services.  Unless Customer requests an alternate configuration, Services that collect and/or process User Personally 
Identifiable Information will include processes and functionality designed to ensure the anonymity of the Reporters.  Notwithstanding any 
other provision of the MSA or this Order Form, if, through no fault of NAVEX Global, Customer does not proceed with a timely 
implementation of the Services in a production environment, then (a) NAVEX Global will not be liable for any such delay and (b) NAVEX 
Global reserves the right to charge additional fees to implement such Services for Customer.  

 
2.1. Report Availability.  NAVEX Global will use commercially reasonable efforts to make English-language versions of the Reports available 

to Customer for review and processing (a) within 12 hours of receipt, for Reports submitted in English and (b) within 48 hours of 
receipt for Reports submitted in any language other than English, excluding weekends and US national holidays.  As used herein, (a) a 
“Reporter” is any individual (employees and/or non-employees) permitted by Customer to access and use the reporting features of 
the Services and (b) a “Report” includes the following as a single Report:  (i) any information reported by a Reporter about Customer 
or its business or personnel via the Services, (ii) any communications directed by Customer to a Reporter via the Services and any 
Reporter responses thereto, or (iii) any notes, summaries or other data uploaded to the Services by Customer 
representatives. Customer will have sole responsibility for the deletion and use of any Report, User PII, or other data residing in the 
Services. NAVEX Global will have no responsibility, liability or obligation with respect to any such Report, information or data that has 
been purged, overwritten or otherwise destroyed by or as directed by Customer.  Customer will have access and the ability to 
download and save Reports during the Term.  Upon termination and at the request by Customer made within thirty (30) days following 
the effective date of termination, NAVEX Global  will create and deliver to Customer, at Customer’s cost and expense, a copy of all 
Reports then in existence in the Services.   

 
2.2. Data Aggregation And Analysis.  Customer hereby authorizes NAVEX Global to collect, specific Customer information (excluding 

information that might directly identify Customer or a Customer Reporter) collected in the performance of Services  and aggregated 
with other data collected from NAVEX Global customers  (“Benchmarking Statistics”), for the purpose of analyzing and reporting the 
effectiveness of and any trends in corporate ethics and compliance programs according to industry, company size, country, geographic 
region or other relevant classification or for other uses as NAVEX Global may decide. Customer may access aggregate Benchmarking 
Statistics by purchasing NAVEX Global’s Integrity Diagnostics and/or Performance Benchmarking Services.  

 
2.3. SUB-PROCESSOR.  Customer consents to the use of the applicable sub-processors set forth in the following link: 

https://www.navexglobal.com/en-us/service-hosting-providers. The foregoing link contains a mechanism to subscribe to notifications 
of the addition of any new sub-processors for each applicable Service, to which Customer may subscribe. Notwithstanding any 
provision to the contrary, updates provided via this mechanism shall operate as the notification of changes concerning the addition 
of any new sub-processors. 

 
2.4. DISCLAIMER.  NAVEX Global hereby disclaims (a) any responsibility with respect to any claim asserting or challenging the veracity, 

accuracy or completeness of any Report, or (b) any responsibility with respect to any claim arising from Customer’s use, nonuse or 
processing of a Report.   
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VI. GENERAL TERMS 
 

This Order Form is made effective as of the Order Form Effective Date, sets forth the services to be provided by NAVEX Global, Inc. ("NAVEX 
Global") to Customer and is governed by the terms of the written Master Services Agreement, detailed here: 
http://www.navexglobal.com/NAVEXGlobal_MSAv56 (the "Agreement"). The parties agree the Agreement is incorporated by reference into 
this Order Form as of the Order Form Effective Date. Except as otherwise defined herein, all capitalized terms used in this Order Form shall have 
the meanings attributed to them in the Agreement. This Order Form supersedes any related quotation, previous and conflicting terms, or 
purchase orders issued by Customer. Each of the signatories to this document represent they are duly authorized representatives of their 
respective party to this Order Form and further represent and warrant they have the actual corporate authority to execute this Order Form on 
behalf of their respective party and is entered into as of the Effective Date. 
 
 
ACCEPTED BY NAVEX Global, Inc.:                                                     ACCEPTED BY CITY OF PENSACOLA, FLORIDA 
 
 
 
     
General Counsel, Shon C. Ramey  Mayor, Grover C. Robinson, IV 
Date:   Date:  
 
 
 
       
   City Clerk, Ericka L. Burnett 
   Date: 
 
  
   Approved As To Substance: 
 
 
    
    Department Director/Division Head 
    Date: 
   
 
  Legal in form and valid as drawn: 
 
   
(CORPORATE SEAL)    
  City Attorney 
  Date:  

 
 



NAVEX Global Master Services Agreement
This Master Services Agreement (“MSA”) is entered into as of the date of last signature (the 
“Effective Date”) by and between NAVEX Global, Inc., a Delaware corporation, having its 
principal place of business at 5500 Meadows Road, Suite 500, Lake Oswego, Oregon 97035 
(“NAVEX Global”), and the entity signing the Order Form (as defined in Section 1.2) into which this 
MSA is incorporated (“Customer”). In consideration of the mutual covenants and conditions 
contained in this MSA and intending to be legally bound, the parties agree as follows:

1.0                 Purpose and Scope.  

1.1.               Master Services Agreement.  This MSA establishes the general terms and conditions 
with respect to NAVEX Global’s provision of Services to Customer. “Service” or “Services”
means, collectively, the SaaS Offering (as defined in Section 2.1) and any other services provided 
to Customer by NAVEX Global, as set forth in an Order Form. This MSA and all Order Forms and 
other documents incorporated into the MSA by reference are, collectively, the “Agreement.”

1.2.               Order Forms and Change Orders.  The Services to be provided, and any Service-
specific terms and conditions, will be set forth in a separate document or documents, as applicable, 
governed by this MSA (“Order Form”). Certain Services which are not recurring and for which only 
one-time fees apply may be added pursuant to a simplified ordering document (“Change Order”). 
As used herein “Order Form” includes “Change Order.” Customer’s execution of an Order Form 
constitutes a binding commitment to purchase the Services and items specified in such Order Form.

1.3.               Affiliates. “Affiliate” means an entity controlling, controlled by, or under common 
control with a party to this MSA. Customer may authorize its Affiliates’ use of the Services provided 
that (i) the combined use of the Services by Customer and its Affiliates shall not exceed the 
applicable Subscription Metrics (as defined in Section 2.1); (ii) Customer guarantees any such 
Affiliate’s performance of all terms and obligations of the Agreement; (iii) Customer agrees to 
comply with any injunction arising out of any Affiliate’s breach of the Agreement; and (iv) Customer 
shall be responsible for all use of and access to the Services by any Affiliate.

1.4.               Order of Precedence.  To the extent any terms and conditions of this MSA conflict with 
the terms and conditions of an Order Form, the terms and conditions of the Order Form shall 
control.

1.5.               Applicable Law.  “Applicable Law” means any law, rule, or regulation applicable to a 
party.

2.0                 Services.

NAVEX Global
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2.1.               Grant of Use.  During the applicable Services Term (as defined in Section 6.2), and 
subject to payment of applicable fees per the Agreement and Customer’s compliance with the 
Agreement, NAVEX Global grants Customer a non-transferable, non-assignable, worldwide right to 
access and use the proprietary governance, risk, and compliance software-as-a-service offering 
identified in the applicable Order Form(s) that NAVEX Global makes available to Customer online 
via a Uniform Resource Locator (URL) (“SaaS Offering”) for Customer’s internal use for purposes 
of managing and coordinating information.  Customer’s use is restricted to the limitations on usage 
of Services as designated and/or defined in the applicable Order Form, or the financial metric used 
to calculate applicable fees (“Subscription Metrics”).  Subscription Metrics are designated by a 
term such as the number of “licenses,” “employees,” “reports,” and the like. On Customer’s request, 
which may be rejected by NAVEX Global in its sole discretion, NAVEX Global may assist Customer, 
at Customer’s cost, with implementing interactions between the SaaS Offering and application 
programming interfaces, applications, services, products, or software provided by a third party 
(“Integrations”). NAVEX Global will make commercially reasonable efforts to ensure the features 
and functionality of Integrations; however, NAVEX Global accepts no liability for a failure of an 
Integration, errors, or for the unauthorized use, access, or processing of any Customer Data (as 
defined in Section 3.1)  that occurs as a result of an Integration.

2.2.               Online Access; Environment; Hosting Infrastructure.  NAVEX Global will provide 
Customer online access to and use of the SaaS Offering in accordance with the applicable Order 
Form and the user instructions, release notes, manuals, and online help files that describe the 
operation of the Services in the form generally made available to NAVEX Global customers, as may 
be updated from time to time (collectively, the “Technical Documentation”). Customer will access 
the SaaS Offering by use of a supported Customer-provided browser.  NAVEX Global is 
responsible for the hosting and management of the SaaS Offering, including obtaining and 
maintaining all computer hardware, software, communications systems, network, and other 
infrastructure necessary to permit Customer to access and use the SaaS Offering (“Hosting 
Infrastructure”), either directly or through its designated third-party supplier or data center.  
NAVEX Global will manage and install within the Hosting Infrastructure all updates and upgrades 
that NAVEX Global makes generally available to its customers for the SaaS Offering.  Customer is 
solely responsible for obtaining and maintaining, at its own expense, all equipment and technology 
needed to access the SaaS Offering, including, without limitation, internet access and adequate 
bandwidth. 

2.3.               Updates.  Access is limited to the version of the Services in NAVEX Global’s 
production environment. NAVEX Global regularly updates the Services and reserves the right to 
make updates to the Services in the event of Service unavailability, end of life, or changes to 
software requirements, provided that any such modification shall not result in a material reduction in 
the functionality of the Services.

2.4.               Acceptable Use.  Customer acknowledges and agrees that NAVEX Global does not 
monitor or evaluate Customer Data transmitted through the Services, and NAVEX Global shall not 
be responsible for the content of any Customer Data. Customer shall use the Services exclusively 
for authorized and legal purposes and consistently with Applicable Law. Customer is solely 
responsible and liable for ensuring the appropriate use of any reports and other materials prepared 
by NAVEX Global in a manner that will not violate Applicable Law or infringe upon the rights of any 
third party.

2.5.               Security.  NAVEX Global will implement commercially reasonable and appropriate 
measures designed to secure Customer Data against accidental or unlawful loss, access, or 
disclosure. NAVEX Global will be responsible for ensuring the security and confidentiality of account 
names and passwords residing within its systems and while being received and processed by the 
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SaaS Offering for the purpose of permitting access thereto.  Customer is responsible for instructing 
any individual who Customer authorizes to use the Services (“Licensed User”) to keep their 
respective account names and passwords strictly confidential. Customer agrees to promptly notify 
NAVEX Global if account names or passwords are lost, stolen, or otherwise compromised. 
Customer will not (i) breach or attempt to breach the security of the Services or of any network, 
servers, data, computers, or other hardware relating to or used in connection with the SaaS 
Offering, or of any third party that is hosting or interfacing with any part of the SaaS Offering; or (ii) 
use or distribute through the SaaS Offering any software, files, or other tools or devices designed to 
interfere with or compromise the privacy, security, or use of the SaaS Offering or the operations or 
assets of any other customer of NAVEX Global or any third party.  Customer will comply with the 
user authentication requirements for use of the SaaS Offering.  Customer is solely responsible for 
monitoring the administration of access to and use of the SaaS Offering by its Licensed Users.  Any 
failure by a Licensed User to comply with the Agreement shall be deemed to be a material breach 
by Customer, and NAVEX Global shall not be liable for any damages that Customer or any third 
party incurs resulting from such breach.  Customer must immediately take all necessary steps, 
including providing Notice (as defined in Section 12.5) to NAVEX Global, to effect the termination of 
an access identification for any Licensed User if there is any compromise in the security of that 
access identification or if unauthorized use of such access identification is suspected or has 
occurred.

2.6.               Support.  During the applicable Services Term (as defined in Section 6.2), NAVEX 
Global will provide support for the SaaS Offering in accordance with the schedule detailed at: 
http://www.navexglobal.com/CustomerSupportGuide, subject to reasonable updates in NAVEX 
Global’s sole discretion (“Support”).  However, NAVEX Global is not under any obligation to 
provide Support with respect to (i) SaaS Offering(s) that have been altered or modified by anyone 
other than NAVEX Global or its licensors; (ii) SaaS Offering(s) used other than in accordance with 
the Technical Documentation and the Agreement; (iii) discrepancies that do not significantly impair 
or affect the operation of the Services; or (iv) errors and/or malfunctions caused by any systems or 
programs not supplied by NAVEX Global.

2.7.               Cooperation.  Customer shall provide NAVEX Global with good faith cooperation as 
NAVEX Global may reasonably require from time to time in order to provide the Services, including, 
without limitation, providing security access, information, and software interfaces to Customer’s 
applications and personnel. Customer acknowledges and agrees that NAVEX Global’s performance 
is dependent upon Customer’s timely and effective satisfaction of its responsibilities hereunder and 
Customer’s timely decisions and approvals in connection with the Services.

3.0                 Proprietary Rights.

3.1.               Ownership.  Each party shall retain all right, title, and interest in any copyrights, 
trademarks, patent rights, and other intellectual property or proprietary rights it has acquired or 
developed prior to or outside the scope of the Agreement. Customer shall retain all right, title, and 
interest, including copyrights, trademarks and patent rights, in any and all Customer content 
provided under the Agreement and any and all derivative works thereof (collectively, “Customer 
Intellectual Property”).  Any data collected, received, or processed by NAVEX Global as required 
by the Services, including Personal Data (as defined in Section 4.1) but excluding Use Data (as 
defined in Section 3.4) (collectively, “Customer Data”), will remain the exclusive property of 
Customer.  NAVEX Global shall own and retain all right, title, and interest, including copyrights, 
trademarks, and patent rights in any and all Services provided under the Agreement and any and all 
derivative works thereof (collectively, “NAVEX Global Intellectual Property”).  Neither party will 
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acquire any right, title, or interest in the intellectual property rights of the other party by virtue of its 
performance under the Agreement. All rights not expressly granted are reserved exclusively by the 
respective owner; there are no implied rights. 

3.2.               License Rights. 

(i)                   Customer grants NAVEX Global, for the Term, a limited, non-exclusive, worldwide, 
non-transferable, royalty-free license to reproduce, transmit, perform, copy, display, distribute, 
create derivative works for the sole purpose of formatting, and otherwise use any Customer 
Intellectual Property for the sole and limited purpose of delivering the Services to Customer per the 
terms of this Agreement. NAVEX Global agrees that any use of any of Customer’s trademarks or 
service marks will inure solely to the benefit of Customer and that NAVEX Global will not at any time 
acquire any rights in Customer’s trademarks or service marks.  NAVEX Global shall not take any 
action that jeopardizes any of Customer’s rights in any Customer Intellectual Property.  NAVEX 
Global may not obscure, alter, or remove any copyright, patent, trademark, service mark, or 
proprietary rights notices on any Customer materials.

(ii)                 NAVEX Global grants Customer, for the Term, a limited, non-exclusive, worldwide, 
non-transferable, royalty-free license to reproduce, transmit, perform, copy, display, distribute, and 
otherwise use any and all NAVEX Global Intellectual Property for the sole and limited purpose of 
furthering Customer’s business operations that use NAVEX Global Intellectual Property per the 
terms of this Agreement. Customer agrees that any use of NAVEX Global’s trademarks or service 
marks will inure solely to the benefit of NAVEX Global and that Customer will not at any time 
acquire any rights in NAVEX Global’s trademarks or service marks.  Customer shall not take any 
action that jeopardizes NAVEX Global’s rights in any NAVEX Global Intellectual Property.  
Customer may not obscure, alter, add, or remove any copyright, patent, trademark, service mark, or 
proprietary rights notices on any NAVEX Global materials.

3.3.               Restrictions.  Customer shall not:

(i)                   sell, resell, distribute, host, lease, rent, license, or sublicense the Services or any 
portion thereof, including, without limitation, to provide processing services to third parties, or 
otherwise use the Services on a service bureau basis;

(ii)                 reverse engineer or otherwise attempt to discover the source code of or trade secrets 
embodied in the Services or any portion thereof;

(iii)                allow access to, provide, divulge, or make available the Services to anyone other than 
Licensed Users;

(iv)                write or develop any derivative works based upon the Services;

(v)                 modify, adapt, tamper with, or otherwise make any changes to the Services or any 
part thereof;

(vi)                create internet links to or from the Services;

(vii)               frame or mirror any materials that NAVEX Global provides or posts in connection with 
the Services, including, without limitation, training courses, text, images, graphics, sound 
recordings, and videos and modifications, enhancements, or new versions thereof;

(viii)             use the Services in a manner not authorized under the Technical Documentation or the 
Agreement, or in violation of Applicable Law; or
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(ix)               use the Services, or permit them to be used, for purposes of evaluation, benchmarking, 
or other comparative analysis intended for external publication without NAVEX Global’s prior written 
consent, which may be withheld in NAVEX Global’s sole discretion.  Despite the foregoing section 
(ix), pursuant to Applicable Law, Customer may use NAVEX Global’s name in internal or regulatory 
communications pertaining to Customer’s agreement to use NAVEX Global’s Services.

3.4.               Data Aggregation, Statistical Information, and Use Data.  Customer authorizes NAVEX 
Global, as part of the Services, to access and compile certain Customer Data (excluding Personal 
Data), for the purpose of analysis and reporting on the effectiveness and trends in corporate ethics 
and compliance programs.   The Customer Data that NAVEX Global accesses and compiles shall 
be aggregated with other similar data across all NAVEX Global customers according to industry, 
company size, country, geographic region, or other relevant classification and shall not be used in 
any manner that would identify Customer.  Customer understands that NAVEX Global employs 
certain third-party software within its Services to enable NAVEX Global to better understand 
Licensed User behavior and provide Licensed Users with improved functionality and other relevant 
enhancements to the software application(s).  The data gathered from such use (“Use Data”) may 
include information such as browser type, pages visited, features used, and operating system 
version, but shall not contain Personal Data.

3.5.               Commercial Item.  The SaaS Offering and any accompanying Technical 
Documentation and related software were developed by NAVEX Global and its suppliers at private 
expense and are deemed to be a “commercial item,” as that term is defined in 48 C.F.R. 2.101, 
consisting of “commercial computer software” and “commercial computer software documentation,” 
as such terms are used in 48 C.F.R. 12.212.  Use, duplication, and disclosure by civilian agencies 
of the U.S. Government will be in accordance with FAR 52.227-19(c) or other agency data rights 
provisions, as may be applicable.

4.0                 Data Privacy.

4.1.               Definition of Personal Data.  “Personal Data” means any information relating to an 
identified or identifiable natural person. An “Identifiable Natural Person” is one who can be 
identified directly or indirectly, in particular by reference to one or more identifiers, such as a name, 
an identification number, location data, online identifier, or any other factor specific to the individual.

4.2.               Processing of Personal Data.  Customer acknowledges and agrees that NAVEX 
Global will collect, process, use, and/or store certain Personal Data in delivering the Services.  
NAVEX Global shall comply with the NAVEX Global Privacy Statement (available at: 
http://www.navexglobal.com/privacy-statement), as may be amended from time to time.  NAVEX 
Global (i) has established and shall maintain appropriate technological security measures to protect 
against unauthorized access to any Personal Data that is stored within the Hosting Infrastructure; 
(ii) shall not utilize Personal Data for any purpose other than to provide Services; (iii) shall not 
disclose any Personal Data to any person not authorized by Customer, except as necessary to 
comply with Applicable Law; (iv) will act solely on the instructions of Customer in respect of all 
Personal Data, unless otherwise prohibited by Applicable Law; and (v) will promptly inform 
Customer of any confirmed Security Incident regarding disclosure of Personal Data, complaint 
concerning disclosure, or other unauthorized use of Personal Data. “Security Incident” means any 
actual or reasonably suspected accidental or unlawful destruction, loss, alteration, unauthorized 
disclosure, or access to Customer Data, including Personal Data, by NAVEX Global or its Sub-
processors of which NAVEX Global becomes aware.  All NAVEX Global subcontractors with access 
to Personal Data (“Sub-processors”) will be contractually required to comply with Applicable Law 
and, where applicable, Frameworks (as defined in Section 4.3), and will be bound to strict 
obligations of confidentiality, privacy, and security.   Customer expressly consents to NAVEX Global 
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engaging Sub-processors as disclosed in an applicable Order Form. NAVEX Global shall be 
responsible for all acts and omissions by such Sub-Processors. Where Customer instructs NAVEX 
Global to engage with any third parties on behalf of Customer (for example, to implement an 
Integration), NAVEX Global shall have no liability or responsibility for the transfer of Personal Data 
to any such third party.

4.3.               Certification.  NAVEX Global is certified by the U.S. Department of Commerce under 
the EU-U.S. Privacy Shield Framework and Swiss-U.S. Privacy Shield Framework (collectively, the 
“Frameworks”) so as to ensure that adequate safeguards are adduced with respect to the 
protection of privacy and fundamental rights and freedoms of individuals located in the European 
Economic Area and Switzerland for the transfer of any Personal Data by Customer or its Licensed 
Users to NAVEX Global.   Accordingly, NAVEX Global agrees to process any such Personal Data in 
compliance with the Frameworks.  The parties agree that they will work together in good faith to 
enter into any additional agreements that may be legally required by either party to ensure 
compliance with Applicable Law, particularly with regard to applicable data privacy laws.

5.0                 Fees and Payment. 

5.1.               Fees.  Fees are set forth in the applicable Order Form and are based on the applicable 
Subscription Metrics.  All fees are in United States Dollars unless otherwise agreed in an applicable 
Order Form. Fees are not refundable or cancellable.  NAVEX Global shall send all invoices and fee 
increase notices via email to the Customer email address indicated in the applicable Order Form, 
unless otherwise specified herein.

5.2.               Payment.  Unless otherwise specified in the applicable Order Form, all payment 
obligations start from the execution of the Order Form, with payment of all of the Order Form’s first-
year fees due within thirty (30) calendar days following the invoice date.  Except as otherwise 
expressly specified in the Order Form, Customer shall send such payment to the address included 
on the invoice, and such payments shall be made in United States Dollars.  Interest accrues on past 
due balances until paid at the lesser of (i) one and one-half percent (1.5%) per month; and (ii) the 
highest rate allowed by law.  Customer shall reimburse NAVEX Global for expenses incurred, 
including interest, court costs, and reasonable attorneys’ fees, in collecting amounts due to NAVEX 
Global hereunder that are not under good faith dispute by Customer.

5.3.               Taxes.  Unless otherwise specified in the applicable Order Form, all fees for the 
Services exclude any direct or indirect taxes, levies, duties, or similar governmental assessments, 
including without limitation, any sales, use, value-added, withholding, or similar taxes (“Taxes”). 
Customer is responsible for paying all Taxes associated with Customer’s purchases hereunder 
directly to the taxing authority.  As an exception to the foregoing, if NAVEX Global has the legal 
obligation to pay or collect Taxes for which Customer is responsible under this paragraph, the 
appropriate amount shall be invoiced to and paid by Customer to NAVEX Global, unless Customer 
provides NAVEX Global with a valid tax exemption certificate authorized by the appropriate taxing 
authority. NAVEX Global is solely responsible for taxes based upon NAVEX Global’s net income, 
assets, payroll, property, and employees.

5.4.               Subscription Metrics. Customer may increase its Subscription Metrics at any time 
during the Services Term at then-prevailing prices. Customer may decrease Subscription Metrics at 
any time, but NAVEX Global shall not issue any refunds or reduce fees payable through the end of 
the then-current Services Term. At all times during the Services Term, Customer shall be 
responsible for ensuring sufficient Subscription Metrics to accommodate one hundred percent 
(100%) of its usage of the Services. If Customer’s usage of the Services exceeds the current 
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Subscription Metrics, Customer must promptly purchase additional Subscription Metrics or NAVEX 
Global may charge then-prevailing prices for the level of usage above Customer’s current 
Subscription Metrics.

6.0                 Term and Termination. 

6.1.               MSA Term.  This MSA shall remain in effect until terminated as set forth herein 
(“Term”).

6.2.               Services Term.  The initial term for each Service purchased, and any renewal rights or 
extensions, will be as set forth in the applicable Order Form (“Services Term”). 

6.3.               Suspension of Services for Non-Payment. If any fees which are not disputed by 
Customer in good faith are more than thirty (30) calendar days past due, NAVEX Global will have 
the right, in addition to all other rights and remedies available to it, to suspend delivery of or access 
to the Services. 

6.4.               Disputed Fees. Customer shall set forth in writing and in reasonable detail any amount
(s) disputed in good faith and the basis or reason for the dispute.  Upon receipt of a Notice (as 
defined in Section 12.5) of dispute, the parties will make reasonable, diligent, good faith efforts to 
quickly resolve the dispute, and NAVEX Global shall provide such information as Customer 
reasonably requests in order to audit or confirm the charges.  Neither party shall be required to pay 
or refund, as applicable, any amounts disputed in good faith until such dispute is fully resolved.  
Once the dispute is fully resolved, the agreed-upon amounts shall be paid or refunded, as 
applicable, within ten (10) calendar days following such resolution.

6.5.               Termination.  The Agreement may be terminated (i) by either party if the other party 
materially breaches the Agreement and does not cure the breach within thirty (30) calendar days 
after receiving Notice thereof from the non-breaching party; (ii) as set forth in Section 7.5 
(Infringement Remedies); (iii) as set forth in Section 12.8 (Compliance with Law); (iv) if the other 
party becomes insolvent (generally unable to pay its debts as they become due) or the subject of a 
bankruptcy, conservatorship, receivership, or similar proceeding, or makes a general assignment 
for the benefit of creditors; (v) by either party at any time that no Order Form is outstanding; or (vi) 
by NAVEX Global upon the expiration of ten (10) calendar days’ Notice if any fees which are not 
disputed by Customer in good faith are more than thirty (30) calendar days past due.

6.6.               Partial Termination.  Where a party has rights to terminate the Agreement pursuant to 
Section 6.5 (Termination), the non-breaching party may, at its discretion, either terminate the entire 
Agreement or the applicable Order Form. Order Forms that are not terminated shall continue in full 
force and effect under the terms of this MSA.

6.7.               Effects of Termination or Partial Termination.  Upon any termination, without prejudice 
to any other rights or remedies that the parties may have, all rights licensed and obligations 
required hereunder shall immediately cease, except as otherwise provided.  Each party may retain, 
subject to this MSA, copies of Confidential Information required for internal record keeping purposes 
and for compliance with Applicable Law. Unless otherwise documented by the parties, all Customer 
Data within the Hosting Infrastructure shall be deleted within forty-five (45) days of expiration or 
termination of this MSA or Order Form, as applicable.  Customer Data stored in backups shall be 
overwritten in accordance with NAVEX Global’s backup and retention cycle. If NAVEX Global 
terminates the Agreement or an Order Form per Section 6.5(vi), Customer agrees that it shall 
remain responsible for all outstanding fees payable to NAVEX Global for the Services Term and 
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NAVEX Global may declare all such fees immediately due and payable. Customer acknowledges 
that such amounts are liquidated damages reflecting a reasonable measure of actual damages and 
not a penalty. 

7.0                 Warranties and Disclaimers.

7.1.              NAVEX Global Services Warranty.  NAVEX Global warrants that:

(i)         the SaaS Offering, as updated in accordance with Section 2.3 and when used in 
accordance with the current Technical Documentation, will perform in all material respects, as 
specified in such Technical Documentation, during the applicable Services Term;

(ii)        all Services will be performed in a professional manner, in accordance with industry 
standards; and

(iii)      NAVEX Global will not design its systems to include any “back door,” “time bomb,” “Trojan 
horse,” “worm,” “drop dead device,” “virus,” “preventative routines,” or other similar computer 
software routines.

7.2.               Breach of Services Warranty Remedies. In the event of any breach of Section 7.1(i), 
NAVEX Global shall diligently endeavor to remedy any material failures of a Service to conform to 
its functional specifications, as described in the Technical Documentation, that Customer reports to 
NAVEX Global and that NAVEX Global is able to replicate during the applicable Services Term 
(“Errors”). The foregoing shall be Customer’s sole remedy, and shall be NAVEX Global’s sole 
liability, for any uncured breach of Section 7.1(i).  NAVEX Global shall not be obligated to correct 
Errors resulting from any (i) components or content that NAVEX Global does not provide, or from 
any Integration; (ii) unauthorized use or use of the Services other than in accordance with the 
Technical Documentation and the Agreement; or (iii) viruses, malicious software, or other disruptive 
programs or applications that Customer, its agents, or its Licensed Users introduce into the 
Services or which are introduced into the Services as a result of Customer’s use of the Services. 

7.3.               Customer Warranties.  Customer represents and warrants that:

(i)         Customer and Licensed Users are authorized to provide all Customer Data and any other 
data and information submitted to the Services and that all Integrations requested by Customer are 
authorized;

(ii)        Customer’s and Licensed Users’ use of the Services and provision of Customer Data will 
comply with Applicable Law;

(iii)       NAVEX Global’s use of Customer Data in providing the Services will not infringe the 
intellectual property or other proprietary rights of any third party;

(iv)       Customer will be responsible for promptly obtaining and providing to NAVEX Global all 
consents required for Customer to use the Services; and

(v)        Customer will not modify or create derivative works based on the SaaS Offering or any other 
Services, or attempt to decode, decipher, decompile, disassemble, or reverse engineer the SaaS 
Offering or any other Services or deliverables. 

7.4.               Mutual Warranties.  Each party represents and warrants that:

(i)         the execution, delivery, and performance of this MSA has been and shall be duly authorized 
by the executing party;
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(ii)        the executing party’s performance of its obligations will not conflict with, result in a breach 
of, or constitute a default under any other agreement to which that party is bound; and

(iii)       the executing party is in material compliance with all Applicable Laws with regard to its 
obligations under the Agreement.

7.5.               Infringement Remedies.  If the SaaS Offering infringes, or if NAVEX Global believes 
that the SaaS Offering infringes, on the intellectual property or other proprietary rights of any third 
party, NAVEX Global may, in its sole discretion, (i) modify the SaaS Offering to be non-infringing, (ii) 
obtain for Customer a license to continue using the affected SaaS Offering, or (iii) if neither (i) nor 
(ii) are practical in NAVEX Global’s sole judgment, terminate the affected SaaS Offering and return 
to Customer the unused portion of any fees paid for the affected SaaS Offering.  Subject to the 
parties also meeting their express indemnification obligations under this MSA, NAVEX Global’s 
satisfactory performance of any one or all of the remedies set forth in the preceding sentence shall 
be Customer’s sole and exclusive remedy for NAVEX Global’s breach of the infringement warranty 
or for any damages incurred from early termination of the applicable Order Form due to a third-party 
infringement claim.

7.6.               Disclaimer of Warranties.  EXCEPT FOR THE WARRANTIES SET FORTH HEREIN 
AND THOSE EXPRESSLY SET FORTH IN AN ORDER FORM, ALL SERVICES ARE PROVIDED 
ON AN “AS IS,” “AS AVAILABLE” BASIS, AND NAVEX GLOBAL DISCLAIMS, TO THE MAXIMUM 
EXTENT PERMITTED BY LAW, ALL OTHER WARRANTIES, WHETHER EXPRESS, IMPLIED, 
OR STATUTORY WITH RESPECT TO THE SERVICES, DELIVERABLES, MARKS, OR NAVEX 
GLOBAL’S PERFORMANCE UNDER THE AGREEMENT, INCLUDING, WITHOUT LIMITATION, 
ANY IMPLIED WARRANTY OF MERCHANTABILITY, ACCURACY, QUIET ENJOYMENT, TITLE, 
NON-INFRINGEMENT, FITNESS FOR A PARTICULAR PURPOSE, AND THOSE THAT ARISE 
FROM ANY COURSE OF DEALING OR COURSE OF PERFORMANCE.  NAVEX GLOBAL 
EXPRESSLY DOES NOT WARRANT THAT THE SERVICES MEET THE SPECIFIC 
REQUIREMENTS OF ANY FEDERAL, PROVINCIAL, STATE, OR LOCAL LAWS, REGULATIONS, 
OR GUIDELINES. 

7.7.               Additional Disclaimers and Agreements.

(i)                   LEGAL SERVICES.  NAVEX GLOBAL is not engaged in the practice of law.  In the 
provision of Services, certain issues may arise that are quasi-legal in nature.  Any statements or 
assistance NAVEX GLOBAL PROVIDES in these matters should be interpreted as opinions or 
advice concerning business issues to be considered in connection with the Services.  Customer 
represents and warrants it is not relying upon NAVEX GLOBAL to provide legal services. 

(ii)                 USE.  Customer agrees and acknowledges that it is fully responsible for its use of the 
Services.  NAVEX GLOBAL expressly disclaims any liability as a result of Customer’s use of the 
Services or Customer’s actions or inactions with respect to any information derived therefrom, 
except where such liability first arose as a direct result of NAVEX GLOBAL’s (a) material breach of 
this MSA, or (b) grossly negligent act or omission in delivering the Services. NAVEX GLOBAL WILL 
NOT BE RESPONSIBLE FOR PAYMENT OF ANY FINES ASSESSED AGAINST CUSTOMER OR 
ITS LICENSED USERS BY ANY REGULATORY AUTHORITY FOR CUSTOMER’S FAILURE TO 
COMPLY WITH STATUTORY OR REGULATORY REQUIREMENTS OF ANY KIND. 

8.0                 Indemnification.

8.1.               By NAVEX Global.  NAVEX Global will indemnify and defend Customer and its 
officers, directors, employees, and agents against any costs and expenses (including reasonable 
attorneys’ fees and disbursements), liability, and costs from suits, actions, or proceedings 
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threatened, made, or brought by any third party in connection with any and all allegations, claims, or 
demands (“Losses”) to the extent such Losses relate to or arise from (i) NAVEX Global’s violation of 
Applicable Law; or (ii) a claim that the SaaS Offering infringes or misappropriates any third-party 
intellectual property rights.  NAVEX Global’s obligations in this Section 8.1 do not apply (A) to the 
extent that the allegedly infringing SaaS Offering, portions or components thereof, or modifications 
thereto result from any change made by Customer or any third party for Customer; (B) if the 
infringement claim could have been avoided by using an unaltered current version of a SaaS 
Offering that NAVEX Global provided; (C) to the extent that an infringement claim is based upon 
any information, design, specification, instruction, software, data, or material not furnished by 
NAVEX Global, or any material from a third-party portal or other external source that is accessible 
to Customer within or from the SaaS Offering (e.g., a third-party web page accessed via a 
hyperlink) or a third-party product; (D) to the extent that an infringement claim is based upon the 
combination of any material with any products or services not provided by NAVEX Global; or (E) to 
the extent that an infringement claim is caused by Customer providing to NAVEX Global materials, 
designs, know-how, software, or other intellectual property with instructions to NAVEX Global to use 
the same in connection with the SaaS Offering.

8.2.               By Customer.  Customer will indemnify and defend NAVEX Global and its officers, 
directors, employees, and agents against any and all Losses to the extent such Losses relate to or 
arise from:

(i)         a claim that any Customer Intellectual Property infringes or misappropriates any third-party 
intellectual property rights;

(ii)        from all Taxes for which Customer is liable;

(iii)      Customer’s and Customer’s Affiliates’ use of the Services, provided that such use is the sole 
and proximate cause of the request for indemnification under this subsection; or

(iv)       Customer’s violation of Applicable Law.

8.3.               Mutual Obligations.  The party from whom indemnification is being sought pursuant to 
this Section 8.3 (“Indemnifying Party”) shall indemnify the party seeking indemnification from the 
Indemnifying Party (“Indemnified Party”) only on the following conditions: (i) the Indemnified Party 
has a valid claim for indemnification pursuant to Section 8.0; (ii) the Indemnified Party promptly 
provides the Indemnifying Party with Notice of any Losses; and (iii) the Indemnified Party promptly 
tenders control of the defense and settlement of any such Losses to the Indemnifying Party (at the 
Indemnifying Party’s expense and with the Indemnifying Party’s choice of counsel); with the 
exception that failure to give such Notice shall not relieve the Indemnifying Party of its obligations 
hereunder except to the extent that the Indemnifying Party is materially prejudiced by such failure.  
The Indemnified Party shall cooperate fully with the Indemnifying Party at the Indemnifying Party’s 
request and expense in defending or settling such claim, including, without limitation, providing any 
information or materials necessary for the Indemnifying Party to perform the foregoing.  The 
Indemnifying Party will not enter into any settlement or compromise of any such claim without the 
Indemnified Party’s prior written consent if the settlement would require admission of fault or 
payment by the Indemnified Party.

9.0                 Confidential Information. 

9.1.               Definition of Confidential Information. “Confidential Information” means any 
information disclosed at any time by either party, its Affiliates, directors, officers, employees, and 
agents (collectively, “Representatives”), to the other party or its Representatives in anticipation of 
or during the parties' relationship, either directly or indirectly, in writing, orally, or by inspection of 
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tangible objects that pertain to such party’s business, including, without limitation, information 
concerning technology, marketing, planned functionality, market strategies, finances, employees, 
planning, product roadmaps, service or product purchases, performance agreements and 
documentation, performance results, pricing, and other confidential or proprietary information, 
including information a reasonable person would understand to be confidential or proprietary.  
Confidential Information of either party will not, however, include any information that:

(i)         was publicly known and that the disclosing party made generally available in the public 
domain prior to the time of disclosure;

(ii)        becomes publicly known and that the disclosing party made generally available after 
disclosure to the receiving party through no action or inaction of the receiving party;

(iii)      is already in the possession of the receiving party without a breach of any third party’s 
obligations of confidentiality at the time of disclosure by the disclosing party, the burden of proof of 
prior possession being on the party asserting such prior possession;

(iv)       the receiving party obtains from a third party without a breach of such third party’s 
confidentiality obligations; or

(v)        the receiving party independently develops without use of or reference to the disclosing 
party’s Confidential Information, the burden of proof of independent development being on the party 
asserting such independent development.

9.2.               Disclosure of Confidential Information.  Each party shall (i) hold all Confidential 
Information of the other party in confidence and use it only as permitted in connection with the 
Services provided under the Agreement; (ii) use the same care to prevent unauthorized disclosure 
of the disclosing party’s Confidential Information as the receiving party uses with respect to its own 
Confidential Information of a similar nature, which shall not, in any case, be less than the care a 
reasonable business person would use under similar circumstances; (iii) disclose only the 
Confidential Information required to comply with a court order or Applicable Law in conjunction with 
fulfilling obligations under Section 9.4; and (iv) only disclose the Confidential Information to its 
Representatives who have a need to know such information in order to perform their job, have been 
informed of its confidential nature, and have agreed to and are bound by no less restrictive 
confidentiality obligations than those in this MSA. Each party shall be liable for their respective 
Representative’s breach of this MSA. Confidential Information shall not be disclosed to third parties 
without the other party's prior written consent unless required by Applicable Law. 

9.3.               Injunctive Relief.  Each party acknowledges that a party’s actual or threatened breach 
of its confidentiality obligations under Section 9.0 would likely cause irreparable harm to the non-
breaching party that could not be fully remedied by monetary damages.  Each party, therefore, 
agrees that the non-breaching party may seek such injunctive relief or other equitable relief as may 
be necessary or appropriate to prevent such actual or threatened breach without the necessity of 
proving actual damages.  Each party waives the requirement to post a bond in the event of such 
actual or threatened breach.

9.4.               Legal Process.  If either party receives notice of a subpoena, request for production of 
documents, court order, or requirement of a governmental agency to disclose any information or 
respond to an official inquiry (“Legal Process”), the recipient thereof shall, if permitted by law, give 
prompt Notice to the other party so the other party may move for a protective order or other relief.  If 
either party is required to respond to or support such Legal Process involving the other party (but 
not where the parties are adverse to one another), the responding party shall be entitled to recover 
from the other party all reasonable costs, fees, and expenses that the responding party incurs, 
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including reasonable fees for time expended by internal resources and reasonable attorneys’ fees.  
Each party agrees to cooperate fully with the other party to respond to any notice or inquiry from a 
third party related to the Agreement.

10.0              Liability Exclusions and Limitations.

10.1.                     Liability Limitations. THE FOLLOWING LIMITATIONS SHALL NOT APPLY TO (i) 
BREACHES OF CONFIDENTIALITY OBLIGATIONS; (ii) VIOLATIONS OF EITHER PARTY’S 
INTELLECTUAL PROPERTY RIGHTS; (iii) EITHER PARTY’S INDEMNIFICATION OBLIGATIONS; 
OR (iv) PAYMENT OF FEES:

(a)        TO THE MAXIMUM EXTENT PERMITTED BY LAW, IN NO EVENT SHALL EITHER 
PARTY BE LIABLE TO THE OTHER, WHETHER UNDER THEORY OF CONTRACT, TORT, OR 
OTHERWISE, FOR ANY INDIRECT, INCIDENTAL, PUNITIVE, CONSEQUENTIAL, OR SPECIAL 
DAMAGES (INCLUDING ANY DAMAGE TO BUSINESS REPUTATION, LOST PROFITS, OR 
LOST DATA), WHETHER FORESEEABLE OR NOT, AND WHETHER OR NOT SUCH PARTY IS 
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

(b)        TO THE MAXIMUM EXTENT PERMITTED BY LAW, EACH PARTY’S AGGREGATE 
CUMULATIVE LIABILITY TO THE OTHER IN CONNECTION WITH THE AGREEMENT SHALL 
NOT EXCEED THE AGGREGATE CONTRACT VALUE FOR THE ONE- (1) YEAR PERIOD 
PRIOR TO THE DATE THAT SUCH LIABILITY FIRST ARISES. 

10.2.            Time Limit for Bringing Action.  No claim or action, regardless of form, arising out of the 
Agreement, other than a claim or action relating to a breach of confidentiality or infringement, may 
be brought by either party more than two (2) years after the cause of action has arisen.

11.0              Governing Law.  Any dispute between the parties related to the Agreement will be 
governed by the substantive and procedural rules of Delaware, without regard to conflict of law 
principles.  The parties agree to submit to the exclusive jurisdiction of and venue in the state and 
federal courts of Multnomah County, Oregon, and each party waives any claims it may have for 
forum non conveniens.  The parties agree that the Uniform Computer Information Transactions Act 
shall not apply to the Agreement.

12.0              General Provisions.

12.1.            Publicity.  With prior written approval (which may occur via email), NAVEX Global may 
use Customer’s name and trademarks (including use of logos) (i) in NAVEX Global’s customer lists 
for marketing or promotional purposes; (ii) in press releases and other communications pertaining to 
Customer’s agreement to use NAVEX Global’s services; and (iii) on NAVEX Global’s website and 
other sales and marketing media, including collateral, emails, tradeshow displays, and signs.

12.2.            Insurance.  NAVEX Global shall, at its own cost and expense, acquire and continuously 
maintain the insurance coverages detailed at the following website during the Term: 
http://www.navexglobal.com/Insurance.

12.3.            Third-Party Beneficiaries.  Unless otherwise prohibited by Applicable Law, nothing in 
the Agreement shall be construed to give any person or entity other than the parties hereto any 
legal or equitable claim, right, or remedy; rather, the Agreement is intended to be for the sole and 
exclusive benefit of the parties.
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12.4.            Assignment.  The terms of the Agreement shall be binding on the parties and their 
respective successors. Neither party may assign, transfer, or delegate its rights or obligations under 
the Agreement (in whole or in part) without the other party’s prior written consent, except (i) to an 
Affiliate; or (ii) pursuant to a transfer of all or substantially all of such party’s business and assets, 
whether by merger, sale of assets, sale of stock, or otherwise.  Any attempted assignment, transfer, 
or delegation in violation of the foregoing shall be null and void.

12.5.            Notice, Generally.  “Notice” means written notification to a party that shall be sent via 
email only, unless otherwise indicated herein.  Any Notice to NAVEX Global shall be sent to: 
legalnotice@navexglobal.com.

12.6.            Consents and Approvals.  Unless the parties have agreed otherwise herein, all 
consents and approvals required under the Agreement must be delivered in writing by courier or 
certified or registered mail (postage prepaid and return receipt requested) to the other party at the 
address set forth on the most recent Order Form.  Such consent or approval shall be deemed 
delivered when received.  Customer shall send a copy of such consent or approval to 
legalnotice@navexglobal.com on the same date the consent or approval is sent. 

12.7.            No Agency.  The Agreement shall not be construed to create a joint venture or 
partnership between the parties.  Neither party shall be deemed to be an employee, agent, partner, 
or legal representative of the other for any purpose, nor shall either party have any right, power, or 
authority to create any obligation or responsibility on behalf of the other. 

12.8.            Compliance with Law. 

(i)         Each party shall be responsible for compliance with Applicable Law related to the 
performance of its obligations under the Agreement.

(ii)        NAVEX Global’s Services are subject to U.S. sanctions laws and may not be sold or 
licensed to any party listed on the Specially Designated Nationals List maintained by the U.S. 
Department of the Treasury ("Restricted Party") or in U.S.-sanctioned countries (the most up-to-
date lists can be found at http://www.treasury.gov/resource-
center/sanctions/Programs/Pages/Programs.aspx). Customer represents and warrants that neither 
Customer, its Representatives, nor, to Customer’s knowledge, its Affiliate’s Representatives are 
currently the subject of any investigation by the Office of Foreign Assets Control (OFAC), 
Department of the Treasury, or any other Governmental Authority pursuant to any laws that OFAC 
or any other Governmental Authority administers (“Sanctions Investigation”).  Customer shall 
promptly notify NAVEX Global if it or any of its Representatives or its Affiliates’ Representatives 
become the subject of any Sanctions Investigation.  Customer agrees not to transfer or provide 
access to the Services (a) to any Restricted Party; or (b) in or for the benefit of individuals or entities 
from such U.S.-sanctioned countries. Further, Customer agrees not to use the Services for the 
benefit of a Restricted Party or individuals or entities from such U.S.-sanctioned countries.  
Customer represents and warrants that it is not directly or indirectly owned by, controlled by, 
owning, controlling, or named as a Restricted Party. NAVEX Global and its Affiliates may not do 
business with a Restricted Party under U.S. law (the most up-to-date lists can be found at 
http://www.treasury.gov/resource-center/sanctions/SDN-List/Pages/default.aspx and 
http://www.bis.doc.gov/index.php/the-denied-persons-list).

(iii)      Customer represents and warrants that its use of NAVEX Global’s Services will in all 
respects comply with current U.S. export controls regulations and requirements, including, without 
limitation, those promulgated by U.S. Departments of State, Commerce, Homeland Security, 
Treasury, and Defense. Any breach of this Section 12.8 is a material breach of the Agreement for 
which no cure period shall apply.
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12.9.            Force Majeure.  Except for payment of fees, neither party shall be liable for failure to 
perform, or the delay in performance of, any of its obligations under the Agreement if and to the 
extent that such failure or delay is caused by events beyond its reasonable control, including, 
without limitation, acts of the public enemy or a governmental body in its sovereign or contractual 
capacity, war, fire, flood, unusually severe weather, outside electrical failure, the limitations or 
failures of third-party internet service providers and/or telecommunication providers, the 
performance or failures of internet service providers, or acts of terrorism, including cyberattacks on 
NAVEX Global’s computer systems or those of third parties, including, without limitation, internet 
service providers and telecommunication providers.  If so affected, the affected party shall use 
commercially reasonable efforts to avoid or remove such causes of non-performance or delay and 
shall continue performance hereunder with reasonable dispatch whenever such causes are 
removed or otherwise resolved.

12.10.         Waiver.   No waiver or delay in enforcement of any breach of any provision of the 
Agreement shall constitute a waiver of any prior, concurrent, or subsequent breach of the same or 
any other provision hereof, and a waiver shall not be effective unless made in writing and signed by 
an authorized representative of the waiving party. 

12.11.         Survival.  The terms and conditions of the Agreement that by their nature require 
performance by either party after the termination of this MSA, including, without limitation, 
confidentiality obligations, limitations of liability, exclusions of damages, indemnification obligations, 
governing law, fees owed prior to the date of termination, and any other provision or partial 
provision that by its nature would reasonably extend beyond the termination of this MSA shall be 
and remain enforceable after such termination of this MSA for any reason whatsoever.

12.12.         Severability.  If any provision of the Agreement conflicts with governing law or if any 
provision is held to be null, void, or otherwise ineffective or invalid by a court of competent 
jurisdiction, (i) such provision shall be deemed to be restated to reflect as nearly as possible the 
original intentions of the parties in accordance with Applicable Law; and (ii) the remaining terms, 
provisions, covenants, and restrictions of this MSA shall remain in full force and effect.

12.13.         Audit.  During NAVEX Global’s regular business hours, but not more frequently than 
once a year, Customer may, at its sole expense, perform a confidential audit of NAVEX Global’s 
compliance with Section 4.0 of this MSA as it pertains to the SaaS Offering provided under the 
Agreement.  Any onsite audit shall be conducted on a mutually agreed date, which shall not be 
sooner than thirty (30) calendar days after NAVEX Global’s receipt of Customer’s written request for 
such audit.  Such audits shall be limited to security systems as they pertain to the SaaS Offering, 
and the onsite portion of the audit shall not exceed a cumulative four (4) hours at NAVEX Global’s 
facilities.  If the audit exceeds such four- (4) hour period, Customer shall be responsible for payment 
of professional services fees to NAVEX Global at the current hourly rate for professional services.  If 
the audit is to be performed by a third party on Customer’s behalf, such third party shall (i) not be a 
direct or indirect competitor of NAVEX Global, and (ii) execute prior to commencement of the audit 
a confidentiality and non-disclosure agreement, as presented by and for the benefit of NAVEX 
Global.  Upon completion of the audit, Customer shall promptly provide NAVEX Global a summary 
of the findings from each report prepared in connection with any such audit and discuss results, 
including any remediation plans.  If audit results find NAVEX Global is not in substantial compliance 
with the requirements of Section 4.0 of this MSA, then Customer shall be entitled, at NAVEX 
Global’s expense, to perform up to one (1) additional such audit in that year in accordance with the 
procedure set forth in this Section.  NAVEX Global agrees to work with Customer to identify 
reasonable remediation actions and to promptly take action at NAVEX Global’s expense to correct 
those matters. 
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12.14.         Entire Agreement.  The Agreement constitutes the complete agreement between the 
parties and supersedes all prior or contemporaneous agreements, proposals, responses to 
requests for proposals, representations, and warranties, written or oral, concerning the subject 
matter of the Agreement, including any prior non-disclosure or confidentiality agreement(s), which 
shall be replaced by those terms and conditions set forth in Section 9.0 unless otherwise expressly 
agreed to in writing by the parties.  The Agreement may be modified or amended only in writing 
signed by a duly authorized representative of each party; any other act, usage, or custom shall not 
be deemed to amend or modify the Agreement.  It is expressly agreed that the terms of the 
Agreement shall supersede the terms in any Customer purchase order, and the terms included in 
any such purchase order or other Customer policy shall not (i) apply to the Services ordered; or (ii) 
in any way modify, revise, supplement, or otherwise affect the terms and conditions of the 
Agreement.  If Customer requires processing of payments through a third-party payment vendor, it 
is understood and agreed that use of such third-party payment vendor is solely for the convenience 
of Customer and documentation associated with payment submission shall not in any way modify, 
add to, or delete any of the terms and conditions of the Agreement.  Any costs associated with the 
use of such third-party payment vendor shall be borne exclusively by Customer. 

12.15.         Section Headings.  The Section headings are for reference purposes only and shall not 
in any way affect the meaning or interpretation of this MSA.

12.16.         Counterparts.  The parties may execute this MSA and any Order Form in counterparts.  
An exchange of scanned and emailed executed copies or electronic signatures is acceptable.  In 
the event of such an exchange, this MSA and any Order Form shall become binding, and any 
scanned and emailed signed copies or electronic signatures shall constitute admissible evidence of 
the existence of this MSA or Order Form.

12.17.         Updates.  NAVEX Global may from time to time make updates to the terms 
incorporated into and contained in this MSA; provided, however, any existing MSA shall remain 
subject to the terms that have been incorporated into or contained in this MSA as of the Effective 
Date of this MSA until the expiration of the Term.
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