
APPROVED BY GSA ## MAY 2019	Comment by PaulJFlake: This language will reflect the approval date and appear at the top of each page of the Ts & Cs. 

Terms and Conditions
Professional Services Terms and Conditions	Comment by PaulJFlake: Carahsoft did not offer GSA Professional Services or workshops. Accordingly, these terms and conditions are outside the scope of the Offer.

In the event Professional Services are offered at a later date (assuming Stave is recognized as an authorized manufacturer), please note: 

Acceptance is governed by the terms and conditions of the MAS Contract (see GSAR 552.212-4(a)). Since the MAS Contract’s terms and conditions take precedence over the Ts & Cs, Acceptance language in the Ts & Cs shall be deleted.

Termination of the Ts & Cs is governed by GSAR 552.212-4(l) Termination for the Ordering Activity’s Convenience, GSAR 552.212-4 (m) Termination for Cause, GSAR 552.212-4(d) Disputes, and the Contract Disputes Act. Since the MAS Contract’s terms and conditions take precedence over the Agreement, this language shall be deleted. 

The Government Contracting Officer lacks the authority to waive entitlement to collect pre-paid fees or otherwise limit the Government’s entitlement to an equitable resolution of a contract terminated for convenience or cause. 

Pursuant to the Letter of Supply, Carahsoft is acting on Stave’s behalf for all contractual matters. Therefore, there is no privity of contract between GSA and Stave or between the Eligible Ordering Activity and Stave. 
Professional Services will be deemed completed by Stave upon the sooner of (i) for Professional Services (A) billed on a Firm Fixed Price (“T&M”) basis, once each applicable hour or day has been delivered, or (B) billed at a fixed price (“FP”), upon delivery of the Professional Services, provided that if Stave has partially completed a FP Professional Service and Stave is not able to complete the FP Professional Service due to Customer’s failure to schedule completion of the FP Professional Services within the later of (x) ninety (90) days after Customer purchased the FP Professional Service or (y) thirty (30) days after the originally agreed upon completion date for the FP Professional Service, such FP Professional Services shall be deemed delivered, or (ii) mutual agreement by the parties. Regardless of how such Professional Services are billed, Customer shall confirm the completion of all Professional Services to Stave in writing within two (2) business days of any such completion; if Customer fails to provide written notice to Stave of Stave’s failure to complete the Professional Services as required within five (5) business days of Stave’s written request to confirm completion, Customer waives any right to later claim that Stave did not complete the Professional Services. If Customer cancels or attempts to reschedule delivery of Professional Services within ten (10) business days of a confirmed delivery date, Stave may either accept the rescheduling or cancellation request or invoice Customer in full for the cancelled Professional Services. Professional Services invoiced and paid but not completed within twelve (12) months of the order will be deemed accepted unless otherwise approved by Stave in writing. If Customer cancels or attempts to reschedule delivery of workshops or any on-site portions of this engagement within ten (10) days of a confirmed on-site date, Stave may either accept the rescheduling or cancellation request or invoice Customer in full for the cancelled workshop and any associated travel costs.

Software Terms and Conditions
STAVE IS ONLY WILLING TO PROVIDE THE APP TO YOU ON THE CONDITION THAT YOU ACCEPT ALL OF THE TERMS CONTAINED IN THIS AGREEMENT. YOU ACCEPT THIS AGREEMENT EITHER BY: (A) REPRODUCING OR USING THE APP; (B) CLICKING THE “I ACCEPT” OR SIMILAR CUSTOMER WHEN YOU DOWNLOAD  THE  APP;  OR (C) OTHERWISE ELECTRONICALLY INDICATING ACCEPTANCE. IF YOU  ARE  UNWILLING  OR UNAUTHORIZED TO ACCEPT THIS AGREEMENT, DO NOT ACCESS OR USE THE APP.
THE APP IS SOLELY INTENDED AND LICENSED FOR USE WITH SERVICENOW® HOSTED SOFTWARE AND SERVICES (COLLECTIVELY, “SERVICENOW PLATFORM”) PROVIDED BY SERVICENOW, INC. OR ITS AFFILIATES (“SERVICENOW”). SERVICENOW IS NOT RESPONSIBLE FOR (AND WILL HAVE NO LIABILITY TO YOU IN CONNECTION WITH) THE APP OR THIS AGREEMENT.
1. Ownership. The App is protected by copyrights and other intellectual property rights. You agree that all worldwide copyright and other intellectual property rights in the App, and all copies of the App however made, are the exclusive property of Stave and its licensors. All rights in and to the App not expressly granted to You in this Agreement are reserved by Stave. There are no implied licenses under this Agreement.
2. Subscription. Upon payment by You of the applicable subscription fees, the The App will be enabled for Your own internal use, during the Term (defined above), through a single authorized instance of the ServiceNow Platform. No license is granted to You under this Agreement to use or access the ServiceNow Platform. Access to the ServiceNow Platform must be separately purchased from a GSA Multiple Award Schedule (MAS) Contract or ServiceNow. You are not entitled to delivery of a copy of the App apart from its deployment on Your single authorized instance of the ServiceNow Platform.	Comment by PaulJFlake: Please refer to the terms and conditions of Acceptance (GSAR 552.212-4(a)), Invoice (GSAR 552.212-4(g)), and Payment (GSAR 552.212-4(i)). 

The Federal Government does not pay prior to delivery and acceptance of a product. The struck language contemplates acceptance, invoicing, and payment before delivery (enabling of the software) which conflicts with federal law. 
3. Restrictions on Use. You may not do (or permit others to do) any of the following: (a) modify, adapt, alter, translate, or create derivative works of the App, except that You may configure and customize the App solely to the extent that
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it is possible to do so using the features and functionalities of the ServiceNow Platform in their ordinary and intended manner; (b) merge or otherwise integrate the App with external components or other software except for components of the ServiceNow Platform; (c) sublicense, lease, rent, loan, assign or otherwise transfer the App or any license hereunder to any third-•‐party; (d) host, upload, use or access the App via a time sharing, service bureau, virtualization, hosting or other remote access arrangement, except for Your single authorized instance of the ServiceNow Platform as hosted by ServiceNow; (e) reverse engineer, decompile or disassemble the App or otherwise attempt to derive the source code of the App except and only to the limited extent that we provide such source code or that such activities are expressly permitted by applicable law notwithstanding this limitation; (f) remove, alter, or obscure any confidentiality or proprietary notices (including copyright or trademark notices) of Stave or its suppliers on, in or displayed by the App; (g) reproduce or use the App except as expressly authorized under Section 2 (without limiting the foregoing, You may not use the App apart from the ServiceNow Platform); or (h) circumvent, or provide or use a program intended to circumvent, technological measures provided by Stave to control access to or use of the App.
4. Services. Limited customer support is available during the hours, and via the contact information, provided on Stave on the ServiceNow Store. If Stave provides no support information, then no maintenance, support or other services are provided under this Agreement.
5. Fees and Payment. Your rights under Section 2 are conditioned upon payment by You of the applicable subscription fees to Stave (either directly or through the ServiceNow® Store). Subscription fees are payable annually in advance unless a monthly payment option is offered to you through the ServiceNow® Store (in which case subscription fees are payable monthly in advance). All fees are non-•‐refundable and non-•‐cancelable except as expressly provided in this Agreement and do not include sales and use taxes, value-•‐ added taxes, goods and services taxes, excise, business, service, withholding tax, shipping, or customs duties and similar transactional taxes and fees, all of which You are responsible for paying above and beyond the subscription fees due to Stave. Failure to pay fees when due may result in the withdrawal of Your app from Your instance.	Comment by PaulJFlake: Fees and Payment are governed by the terms and conditions of the MAS Contract (see GSAR 552.212-4(i)). Since the MAS Contract’s terms and conditions take precedence over the Agreement, this language shall be deleted.
6. Disclaimer of Warranty. THE APP IS PROVIDED “AS IS” AND WITHOUT WARRANTY OF ANY KIND. STAVE EXCLUDES AND DISCLAIMS ALL IMPLIED OR STATUTORY WARRANTIES, INCLUDING (WITHOUT LIMITATION) ANY WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, QUALITY, NON-•‐INFRINGEMENT, TITLE, RESULTS, EFFORTS OR QUIET ENJOYMENT. THERE IS NO WARRANTY THAT THE APP IS ERROR-•‐FREE OR WILL FUNCTION WITHOUT INTERRUPTION. YOU ASSUME THE ENTIRE RISK ARISING OUT OF THE PERFORMANCE OR USE OF THE APP. TO THE EXTENT THAT STAVE MAY NOT DISCLAIM ANY WARRANTY AS A MATTER OF APPLICABLE LAW, THE SCOPE AND DURATION OF SUCH WARRANTY WILL BE THE MINIMUM PERMITTED UNDER SUCH LAW.
7. Limitation of Liability. EXCEPT TO THE EXTENT THAT DISCLAIMER OF LIABILITY IS PROHIBITED UNDER APPLICABLE LAW, IN NO EVENT WILL STAVE, SERVICENOW, OR ANY OF THEIR RESPECTIVE AFFILIATES, LICENSORS, SERVICE PROVIDERS, EMPLOYEES, AGENTS, OFFICERS AND DIRECTORS BE LIABLE TO YOU FOR DAMAGES OF ANY KIND ARISING OUT OF OR IN CONNECTION WITH YOUR USE, OR INABILITY TO USE, THE APP, INCLUDING ANY DIRECT, INDIRECT, SPECIAL, INCIDENTAL, CONSEQUENTIAL OR PUNITIVE DAMAGES (INCLUDING DAMAGES ARISING FROM LOSS OF REVENUE, USE, DATA, OR PROFITS, INJURY TO REPUTATION OR GOODWILL, OR THE COST OF SUBSTITUTE GOODS OR SERVICES) WHETHER SUCH DAMAGES ARISE UNDER CONTRACT, TORT (INCLUDING NEGLIGENCE OR STRICT LIABILITY), OR ANY OTHER LEGAL THEORY, AND EVEN IF SUCH DAMAGES ARE FORESEEABLE. IF, UNDER APPLICABLE LAW, LIABILITY FOR DIRECT DAMAGES CANNOT BE EXCLUDED (NOTWITHSTANDING THE FOREGOING), THEN THE TOTAL CUMULATIVE LIABILITY OF STAVE (OR ANY OTHER PERSON) IN CONNECTION WITH THIS AGREEMENT AND THE APP, WHETHER IN CONTRACT, IN TORT (INCLUDING NEGLIGENCE) OR OTHERWISE, WILL NOT EXCEED THE GREATER OF US$5.00 OR THE AMOUNT OF SUBSCRIPTION FEES (IF ANY) THAT YOU PAID TO STAVE FOR USE THE APP GIVING RISE TO LIABILITY. THE EXISTENCE OF MULTIPLE CLAIMS WILL NOT EXPAND THIS LIMIT. YOU ACKNOWLEDGE THAT THE SUBSCRIPTION FEES REFLECT THE ALLOCATION OF RISK SET FORTH IN THIS AGREEMENT AND THAT STAVE WOULD NOT ENTER INTO THIS AGREEMENT WITHOUT THESE LIMITATIONS ON ITS LIABILITY. TO THE EXTENT PERMITTED BY APPLICABLE LAW, SERVICENOW WILL HAVE NO LIABILITY TO YOU, WHETHER IN CONTRACT, IN TORT OR OTHERWISE UNDER THIS AGREEMENT OR IN RELATION TO THE APP. THE LIMITATIONS AND EXCLUSIONS OF LIABILITY IN THIS
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SECTION WILL APPLY EVEN IF AN EXCLUSIVE REMEDY UNDER THIS AGREEMENT HAS FAILED OF ITS ESSENTIAL PURPOSE.
8. Term and Termination. The term of Agreement (“Term”) will commence upon Your acceptance and will remain in effect for one (1) year; thereafter the Term shall automatically renew for successive one (1) year periods, subject to payment by You applicable subscription fees, unless Stave notifies you of its intention not to renew prior to expiration of the then-•‐current Term. You may terminate this Agreement at any time and for any reason by giving written notice to Stave; provided, however, that You will not be entitled to a refund of any fees paid hereunder. Stave may terminate this Agreement, effective immediately upon written notice to You if You: (a) fail to pay any portion of the subscription fees when due and fail to cure such non-•‐payment within thirty (30) days after receipt of notice of same; or (b) if You otherwise breach any provision of this Agreement. Upon expiration or termination of this Agreement, Your rights to use or access the App terminate, and the App must be removed from Your instance of the ServiceNow Platform.
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