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1 Introduction
1.1 Interpretation – In this Agreement the following words and expressions have the meaning given to them below:
the Agreement – these terms and the engagement letter to which they relate (including any appendices)
we, us or our – refers to StratMinds, Inc., a corporation established under the laws of the State of Delaware, or such affiliated legal entity that has signed the engagement letter
you or your – the party or parties, including their directors, officers, management, employees, agents and representatives, to the Agreement (excluding us)
1.2 Services/deliverables – We are providing the services and deliverables solely for your use and benefit for the purpose set out in the engagement letter or the relevant deliverable. You may not disclose a deliverable or make the benefit of the services available to anyone else or refer to the contents of a deliverable or the findings of our work, except (i) as permitted in the engagement letter, (ii) with our prior written consent on terms to be agreed, (iii) where required by law or regulation, or (iv) to your lawyers or group members as long as you tell them, in advance, that we accept no liability to them and that no onward disclosure is permitted.
1.3 Changes – Either we or you may request a change to the services, deliverables or this Agreement. Any change will be effective only when agreed in writing.
2 Service providers and subcontractors
2.1 Service Providers, Subcontractors – We may use service providers or subcontractors to provide the services and support service delivery. We remain solely responsible for the services and deliverables.
2.2 Restriction on claims – You agree not to bring any claim or action against our subcontractors in respect of any liability relating to the services or the Agreement.
2.3 Group members – You will ensure that no subsidiary, affiliate, parent, associated entity or holding company (unless a party to the Agreement), both while they are a group member and thereafter, brings any claim or action against us or our subcontractors in respect of any liability relating to the services, deliverables or the Agreement.
3 Your responsibilities
3.1 Your obligations – The performance of our services and provision of the deliverables depends on you performing your obligations under the Agreement. We are not responsible for any consequences arising from you not fulfilling your obligations.
3.2 Information – In order for us to advise you properly you will make sure that (i) any information given to us by you, or anyone else working with or for you, is (a) given promptly, (b) accurate and (c) complete; and (ii) any assumptions are appropriate. We will not verify any information given to us relating to the services.
3.3 Oral advice and draft deliverables – You may rely on our final written deliverables, but should not rely on oral advice or draft deliverables provided during the term of this Agreement. If you wish to rely on something we have said to you, please let us know and if practical, we will prepare a written deliverable on which you may rely.
4 Confidentiality
4.1 Confidential information – We and you agree to use the other party’s confidential information, if any, only in relation to the services or internal, administrative purposes and to take reasonable steps to prevent disclosure, recognizing that disclosure will be permitted where required by law or regulation. You agree that we may give confidential information to service providers and subcontractors as long as they are bound by reasonable confidentiality obligations.
4.2 Referring to you and the services – We may wish to refer to you and the services we have performed for you when marketing our services. You agree that we may do so, as long as we do not disclose your confidential information.
4.3 Performing services for others – You agree that we may perform services for your competitors or other parties whose interests may conflict with yours, as long as we do not disclose your confidential information and we comply with our ethical obligations.
4.4 Benchmarking – From time to time we may offer our clients, like you, the service of benchmarking your business against other businesses in your industry, and providing you with the results of such comparison. Your information, together with the information from other businesses in your industry, may be used in such benchmarking studies, but will always be pooled with information from such other businesses, so that no one will be able to identify or reverse engineer any of your personal or confidential information. You consent to our use and disclosure of your information, in aggregate form, for benchmarking purposes.
5 Third party request for information
5.1 Information request – In the event we receive a request from a third party (including a demand from a regulatory authority, subpoena or summons) for information, we will promptly notify you, where not prohibited by law or other authority.
5.2 Privileged information – Except where providing working papers is required by the laws of any jurisdiction that you or we are governed by, we will use all reasonable efforts to refuse access to any document over which you have expressly informed us that you assert privilege. You must mark any document over which you assert privilege as “PRIVILEGED”.
5.3 Reimbursement of costs incurred – You agree to reimburse us for our professional time and expenses, as well as the fees and expenses of our legal counsel, incurred by us in responding to any investigation that is requested or authorized by you or of you required by government regulation, regulatory agency, subpoena or other legal process, including any request to produce our deliverables, working papers or our personnel as witnesses with respect  to our engagement with you.
6 Personal or protected information
6.1 Personal information – We may collect, use, disclose, transfer, store or otherwise process information about identified individuals (personal information) to provide the services and deliverables. We may process such personal information in various jurisdictions in which we, service providers and subcontractors operate and, as such, personal information may be subject to the laws of such jurisdiction. Such personal information will be at all times processed in accordance with the applicable laws and professional regulation. In addition, we will require any service providers that process personal information on our behalf to adhere to such requirements. You confirm that you have the authority to provide the personal information to us in connection with the performance of services and that the personal information provided to us has been provided in accordance with applicable law.
6.2 Protected information – As certain countries may have strict laws around data protection, where applicable, the risks of exporting or disclosing certain categories of sensitive data need to be assessed and managed by you appropriately. You will also advise us in writing immediately if any software, information, or other materials that may be accessed by us in performing the services constitute controlled goods or controlled technology under the federal or state laws of the United States of America, or subject to any export controls.
7 Intellectual property rights
7.1 Intellectual Property – You will own all deliverables except as follows: we retain ownership in our working papers, pre-existing materials and any general skills, know-how, processes, or other intellectual property (including a non client specific version of any deliverables) which we may have discovered or created as a result of the services. You have a non-exclusive, non-transferable license to use such materials included in the deliverables for your own internal use as part of such deliverables.
7.2 Working Papers – Any working papers and internal documentation prepared by us or for us in connection with this Agreement belongs to us.
7.3 Retention – We will retain copies of all materials relevant to the services, including any materials given to us by you or on your behalf, to enable us to maintain a professional record of our involvement
8 Liability
8.1 Limitations on liability – Except to the extent finally determined to have resulted from our gross negligence or intentional misconduct, our aggregate liability for all claims, losses, liabilities or damages in connection with this Agreement or the services, whether as a result of breach of contract, tort (including negligence) or otherwise, regardless of the theory of liability asserted, is limited to no more than the total amount of fees paid to us for the particular service giving rise to the liability under this Agreement. In addition, we will not be liable in any event for lost profits, consequential, indirect, punitive, exemplary or special damages. Also, we shall have no liability arising from or relating to any third party hardware, software, information or materials selected or supplied by you.
8.2 Indemnification – You agree to indemnify and hold us and our personnel harmless from and against any and all third party claims, losses, liabilities and damages arising from or relating to the services or deliverables under this Agreement, except to the extent finally determined to have resulted from our gross negligence or intentional misconduct relating to such services and/or deliverables.
8.3 No claims against individuals – You agree claims or actions relating to the services, deliverables and this Agreement shall be brought against us alone, and not against any individual.
8.4 Unlimited liability – Nothing in the Agreement will limit a person’s liability for (i) death or personal injury by that person’s negligence, (ii) that person’s fraud or (iii) anything else that cannot by law be limited.
9 Termination
9.1 Right to terminate – Either party may terminate this Agreement at any time upon written notice of such termination to the other party. We will not be liable for any loss, cost or expense arising from such termination.
9.2 Fees payable on termination – You agree to pay us for all services we perform and deliverables we provide up to the date of termination, including services performed, work-in-progress and expenses incurred.
10 Governing law
10.1 Law and jurisdiction – The Agreement and any dispute arising from it, whether contractual or non-contractual, will be governed by the laws of the State of Delaware in the United States of America and is subject to the exclusive jurisdiction of the courts of the State of Delaware.
11 General
11.1 Matters beyond reasonable control – No party will be liable (other than payment obligations) to the other if it fails to meet its obligations due to matters beyond its reasonable control.
11.2 Entire Agreement – The Agreement, once executed by both parties, forms the entire Agreement between the parties in relation to the services and deliverables. It replaces any earlier Agreements, representations or discussions.
11.3 Your actions – Where you consist of more than one party, an act or omission of one party will be regarded as an act or omission of all.
11.4 Assignment – Without written consent, neither you nor we may assign any rights, obligations or claims under this Agreement. Any attempted assignment, delegation, or transfer without the necessary approval will be void. Notwithstanding the foregoing, for any StratMinds, Inc. acquisition, merger, consolidation, reorganization, or similar transaction, or any spin-off, divestiture, or other separation of a StratMinds, Inc. business, StratMinds, Inc. may, without the prior written consent of the other party: (i) assign its rights and obligations under this Agreement, in whole or in part, or (ii) split and assign its rights and obligations under this Agreement so as to retain the benefits of this Agreement for both StratMinds, Inc. and the assignee entity(ies) (and their respective Affiliates) following the split.
11.5 Survival – Any clause that is meant to continue to apply after termination of this Agreement will do so.
11.6 Severability – If a court or regulator with proper jurisdiction determines that a provision of this Agreement is invalid, then that provision will be interpreted in a way that is valid under applicable law or regulation. If any provision is invalid, the rest of this Agreement will remain effective.
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