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These Terms and Conditions are attached to and are incorporated 
into the Order Form (“Order Form”) and shall govern the Services 
(as defined below) requested by and provided to Customer by 3H 
Corporate Services, LLC (hereinafter “3H”).  These Terms and 
Conditions and the Order Form are collectively referred to herein 
as the “Agreement”.  3H and Customer, including affiliated entities 
as defined in the Order Form, are sometimes referred to herein 
individually as a “Party” or together as the “Parties”. 

Customer and 3H agree as follow: 

1. SERVICES AND FEES. 

1.1   Provision and Use of the Services. 3H or one or more of
its affiliates, subcontractors or other agents (“3H Parties”) shall
provide to Customer the services selected by the Customer and set 
forth in Exhibit A, in accordance with the terms of this Agreement 
(collectively, the “Services”).  3H shall administer the services
performed by the 3H Parties.  Customer shall perform all Customer 
responsibilities and obligations set forth in this Agreement and
shall be responsible for the performance of its affiliates, personnel, 
subcontractors and other agents (“Customer Users”) and shall
otherwise cooperate with 3H in connection with the provision of
the Services.  Customer shall use the Services only for its internal
business purposes and will be responsible for ensuring that each of 
its Customer Users receiving the Services complies with the Terms 
and Conditions of this Agreement.  The 3H Parties shall perform the 
Services for (i) Customer, and (ii) any other affiliate of Customer for 
which Customer requests in writing that 3H perform services. 

1.2  Out of Scope Services.  If Customer requests additional 
services outside the scope of services to be provided pursuant to 
Exhibit A (“Out of Scope Services”), Customer shall request in 
advance such Out of Scope Services in writing or via the Creative 
Compliance Hub platform shopping cart.  If 3H provides such Out 
of Scope Services, Customer agrees to pay the applicable service 
fees and disbursements, as referenced in Exhibit B or in the 
Creative Compliance Hub platform shopping cart, whichever is 
lesser. Fees for Out of Scope Services referenced in Exhibit B are 
valid for one year from the Effective Date; thereafter, fees for Out 
of Scope Services will be charged at the then current rates as 
determined by 3H in its sole, unfettered discretion.  3H will provide 
a fee quotation for such Out of Scope Services if requested by the 
Customer. 

1.3   Customer Information.  Customer acknowledges and 
agrees that performance of the Services shall be dependent on the 
timely completion of Customer’s responsibilities and obligations 
under this Agreement.  Notwithstanding anything to the contrary 
herein, Customer will be responsible for the timely provision and 
accuracy of all information provided to 3H or entered into 3H’s 
system by Customer or on Customer’s behalf and also for the 
consequences of any instructions given by Customer to 3H.   

1.4 Fees.  For Services performed by 3H under this 
Agreement, Customer hereby agrees to pay 3H the applicable fees 
set forth in the Order Form (“Fees”).  The Fees are based on the 
current requirements, projected use, specifications, volumes and 
quantity as communicated to 3H by Customer and may be revised 
if Customer’s actual requirements, projected use, specifications, 
volumes or quantity materially varies from those communicated 
to 3H.  Fees do not include pass-through expenses such as 
jurisdiction disbursement or filing fees, expedite fees, access fees, 
and taxes, which are the responsibility of Customer (“Pass-
Through Expenses”) and Customer shall maintain a balance in its 
Escrow Account, as defined below sufficient to pay any such Pass-

Through Expenses which are payable. Unless otherwise provided 
in the Agreement, Customer shall pay all sales, consumer, use and 
similar taxes in connection with the Services (other than taxes on 
3H’s net income).  All amounts not paid in full within thirty (30) 
days of presentation of the invoice therefore may be subject to a 
late payment charge equal to the lesser of 1% per month (12% per 
annum) or the highest rate permitted by law calculated daily on a 
prorated basis from the date of the presentation of such invoice. 

1.5 Escrow Account. 

(a) 3H shall provide and maintain, at no cost to
Customer, an escrow account facility (the “Escrow Account”).  
Customer will deposit into the Escrow Account an amount 
sufficient to pay all third-party fees associated with 3H providing 
services under this agreement (“Escrow Fees”).  At no time shall 3H 
debit any of the Fees otherwise owed pursuant to this Agreement 
and the Order Form from the Escrow Account unless Customer 
agrees thereto in writing. 

(b) Customer agrees that it will reimburse 3H,
immediately upon receipt of an invoice, all applicable fees 
expended by 3H on its behalf pursuant to this Agreement. 

(c) The initial Escrow amount shall be fixed at the
commencement of this Agreement and revised periodically 
thereafter by agreement of 3H and Customer at such amount as 
sufficient to pay the Escrow Fees associated with providing services 
under this Agreement. 

(d) 3H shall periodically provide Customer with an
escrow activity ledger showing all Escrow Account activity during 
the time period reported.   

2. LICENSE VERIFICATION DATABASE. 

To the extent applicable, if the Services provided include insurance 
licensing, Customer acknowledges that as part of the licensing 
process, 3H may from time to time utilize a third-party vendor’s 
database (hereinafter, “Database”) to verify agent licenses.  In 
connection with 3H’s use of Database: 

(a) Customer acknowledges that such access constitutes
a “consumer report” under the Federal Fair Credit Reporting Act 
(15 U.S.C. § 1681b) as amended by the Consumer Credit Reporting 
Reform Act of 1996 or as may hereafter be amended (hereinafter 
called “FCRA”), where it is undertaken to obtain information on an 
individual agent. 

(b) Customer represents and warrants it is in the
business of insurance and has a permissible purpose for obtaining 
consumer reports, as defined by Section 604 of the FCRA. Customer 
certifies it will materially comply with the provisions of the FCRA 
when requesting and using information on an individual from the 
Database.  A copy of the required FCRA notice to users of consumer 
reports is appended hereto. 

(c) Customer acknowledges that neither 3H nor third
party vendor: (i) make any representation or warranty with respect 
to the completeness or accuracy of the data in the database used; 
and (ii) expressly disclaim all warranties including without 
limitation any implied warranty of merchantability and fitness for a 
particular purpose.    

(d) Customer agrees that it will not offer, sell or
otherwise distribute all or any portion of the information from the 
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Database made available to it to any third party (defined as one 
who is not an officer, director, agent, consultant, contractor, 
employee, majority-owned subsidiary or affiliate of Customer).  

(e) Customer agrees to indemnify, defend and hold
harmless 3H against any liability or claim of any persons that is 
attributable to Customer’s failure to materially comply with the 
applicable provisions of the FCRA. 

3. THE TERM.  This Agreement is effective as of the
Effective Date set forth in the Order Form, for the Initial Term as
indicated thereon, and shall then be automatically renewed for
successive twelve (12) month periods, unless otherwise stated in
the Order Form (“Term”). 

4. TERMINATION. 

4.1 Termination.  Either party may terminate this 
Agreement by providing the other with written notice of
termination no later than forty-five (45) days prior to the next
renewal date. 

4.2 Termination for Breach.  Either Party may terminate this 
Agreement or a particular Service (i) if the other Party fails to 
perform any material obligation of this Agreement (including the 
payment of amounts owned hereunder), and such Party fails to 
cure its failure to perform within thirty (30) days after receipt of 
notice from the other Party specifying such failure in reasonable 
detail or (ii) if the other Party seeks or otherwise becomes subject 
to the protections  of bankruptcy, insolvency or creditor-debtor 
laws. 

4.3 Voluntary Termination.  Notwithstanding the Term set 
forth in Section 2, this Agreement may be terminated upon thirty 
(30) days written notice by either Party to the other, subject to the 
payment of a Termination Fee by the Customer if it terminates the 
Agreement prior to the end of the Term.  “Termination Fee” means 
a fee equal to 100% of fees due for the remaining Term of the
Agreement.  3H reserves the right to terminate this Agreement, in 
its sole discretion, for failure by Customer to make timely invoice
payments pursuant to Section 5 of this Agreement.

4.4 Effect of Termination. Upon the termination or 
expiration of this Agreement, (i) all earned and unpaid Fees and 
expenses and the Termination Fee, if applicable, will become 
immediately due and payable, (ii) all fees in connection with the 
removal of 3H’s name as its Registered Agent in the applicable 
Secretary of States’ offices shall be payable by Customer, (iii) all 
rights (including any access and use rights and licenses) granted to 
Customer under this Agreement shall be terminated, and (iv) all 
Confidential Information shall be handled in accordance with 
Section 6.3. 

5. CUSTOMER OBLIGATIONS. 
Customer agrees that during the term of this Agreement, it shall
cooperate with 3H in the provision of the Services and perform
such tasks and responsibility as required for the fulfillment and
receipt of the Services, including, without limitation, (i) executing 
the necessary Power of Attorney and other documentation as
required by 3H, (ii) supplying necessary information as requested
by 3H, and in the form requested by 3H (iii) updating 3H regarding 
any changes to information required in a timely manner and in the 
format requested by 3H, and (iv) when providing 3H with filings or 
other compliance requests, requests must be received from 
Customer by 3H no less than five days prior to the filing deadline or 
3H bears no responsibility for penalties associated with late filings.

6. STATEMENTS AND PAYMENT TERMS.   Customer 
agrees to pay 3H the applicable invoice amount within thirty (30)
days of receipt of such invoice.  All service fees are fully earned and 
non-refundable upon receipt by 3H of a written instruction from
Customer.  All payments by credit card will be subject to a 3%
transaction fee. 

7. CONFIDENTIAL INFORMATION AND TRADE SECRETS. 

7.1 Confidential Information. 3H acknowledges that 3H or
any of its subsidiaries, other affiliates, directors, officers,
employees, contractors, subcontractors, or other agents
(collectively, “3H Recipient”) may receive or be exposed to certain
information related to Customer, Customer Users and/or any of
their subsidiaries, other affiliates, directors, officers, employees,
contractors, subcontractors, or other agents (collectively,
“Customer Recipient”) that Customer deems to be confidential
including, but not limited to, agreements and methods of
operation, financial information, customer and key personnel data, 
and other confidential identification information, and Customer 
acknowledges that the Customer Recipient may receive or be
exposed to 3H’s confidential processes, proprietary data, pricing
and other business information, including the terms of this
Agreement, whether disclosed in writing, orally or any other form, 
that are not generally known to the public (“Confidential 
Information”).  Confidential Information excludes any information
which: (i) is generally available to the public through no fault of the 
3H Recipient or the Customer Recipient, as the case may be; (b) is 
or becomes available through a source other than the party
disclosing the information that is not known or reasonably believed 
to have any legal, contractual or fiduciary duty of confidentiality to 
such party; or (c) is or has been independently developed by the 3H 
Recipient or the Customer Recipient, as the case may be. 

7.2 Treatment of Confidential Information.  Each Party 
covenants and agrees that it will keep and maintain all Confidential 
Information of the other Party in strict confidence, using such 
degree of care as is appropriate and reasonable to avoid 
unauthorized use or disclosure, it will not disclose the other Party’s 
Confidential Information to any third party, except with disclosing 
Party’s prior written consent and it will use and disclose 
Confidential Information of the other Party solely for the purposes 
set forth in this Agreement.  In the event either Party receives a 
subpoena or other validly issued administrative or judicial process 
demanding Confidential Information of the other Party, the 
recipient shall promptly notify the other Party and cooperate with 
such other Party, at its cost and expense, in such other Party’s 
efforts to avoid, limit the required disclosure of or otherwise 
request confidential treatment for any such Confidential 
Information.  Unless the demand shall have been timely limited, 
quashed or extended, then notwithstanding the confidentiality 
terms in this Section 6, the recipient shall be entitled to comply 
with such demand as, when and to the extent required or 
permitted by law; provided the recipient shall only provide such 
Confidential Information as is required to be disclosed.  In the event 
either Party becomes aware of the unauthorized use or disclosure 
of Confidential Information, such Party agrees to promptly notify 
the other Party of such disclosure. 

7.3 Return or Destruction of Confidential Information.  
Upon the termination of the Agreement by either Party (in 
accordance with this Agreement) or at any other time upon the 
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other Party’s request, each requested Party will return or, at the 
election of the Party holding the other Party’s Information, destroy 
all tangible Confidential Information provided by or on behalf of 
the other Party.  Such destruction or return will be confirmed by 
each Party in writing to the other Party. The Customer Recipient 
may keep a copy of any record (including in electronic or paper 
form) that needs to be retained pursuant to the operation of state 
laws including Codes, Rules and Regulations as promulgated by a 
State Insurance Commissioner, for a period of time not to exceed 
the length of the time set forth in such law.  Notwithstanding 
anything to the contrary contained in this Agreement, neither Party 
shall be required to return or destroy copies of any computer tapes, 
files or records containing the Confidential Information which have 
been created pursuant to any automatic archiving, back-up or 
disaster recovery procedures (including backup tapes), but such 
receiving Party shall not seek to access or use any such Confidential 
Information after any written request by the disclosing Party for its 
return or destruction.   
 
7.4 Injunctive Relief.  The Parties acknowledge that the 
unauthorized disclosure of Confidential Information in breach of 
this Section 6 may cause irreparable injury to the non-disclosing 
Party and damages, which may be difficult to ascertain.  Therefore, 
the non-disclosing Party shall, upon such unauthorized disclosure 
of any Confidential Information by the disclosing party, be entitled 
to seek injunctive relief or other equitable relief against the 
disclosing Party to prevent or limit or otherwise protect against the 
authorized disclosure of Confidential Information. 
 
8.   OWNERSHIP RIGHTS.  All intellectual property rights in 
the Services and products (including related tutorials and 
documentation) provided or made available to Customer by 3H as 
a part of the Services (including all improvements, enhancements, 
modifications or updates) (“3H Products”) shall remain the 
exclusive, sole and absolute property of 3H or the third parties from 
whom 3H has obtained the right to use the 3H Products.  
Intellectual property created by 3H pursuant to this Agreement 
shall be owned by 3H.  During the Term, Customer shall have a 
personal non-transferable, non-exclusive right to access and use 
the 3H Products in connection with the Services solely for the 
internal business purposes of Customer.  Customer acknowledges 
that the access and use of certain 3H Products are subject to 
additional online terms of use.  Customer shall not permit any third 
party to use the Services or 3H Products in any way whatsoever 
without the prior written consent of 3H.  Without limiting the 
foregoing, Customer shall not, and shall not permit any person or 
entity to, offer or use the Services for the benefit of any affiliated 
or unaffiliated third parties, including in any computer service 
business, service bureau arrangement, outsourcing or subscription 
service, time sharing or other participation arrangement.  
Customer shall, at all times, retain all intellectual property rights in 
all Customer Data, proprietary information and materials provided 
by Customer in connection with the use and receipt of the Services.   
 
9.   DISCLAIMER.  EXCEPT FOR THE LIMITED WARRANTIES 
EXPRESSLY SET FORTH IN THIS SECTION 9, 3H PROVIDES THE 
SERVICES AND ANY RELATED DOCUMENTATION, SOFTWARE, 
INFORMATION DATABASES OR EQUIPMENT WITHOUT WARRANTY 
OF ANY KIND, WHETHER EXPRESS OR IMPLIED.  3H DISCLAIMS AND 
EXCLUDES ANY AND ALL OTHER WARRANTIES, INCLUDING, BUT 
NOT LIMITED TO, ANY IMPLIED WARRANTIES OF TITLE, NON-
INFRINGEMENT, MERCHANTABILITY, SUITABILITY AND FITNESS 
FOR A PARTICULAR PURPOSE, IRRESPECTIVE OF ANY COURSE OF 
DEALING OR PERFORMANCE, CUSTOM OR USAGE OF TRADE.  
CUSTOMER SHALL BE SOLELY RESPONSIBLE FOR THE SELECTION, 
USE AND SUITABILITY OF THE SERVICES AND 3H SHALL HAVE NO 

LIABILITY FOR ANY REFUND OF FEES OR DAMAGES WHATSOEVER.  
NO EMPLOYEE OR AGENT OF 3H OR ANY OF ITS SUBSIDIARIES OR 
AFFILIATES IS AUTHORIZED TO MAKE ANY STATEMENT THAT ADDS 
TO OR AMENDS ANY OF THE WARRANTIES OR LIMITATIONS 
CONTAINED IN THIS AGREEMENT. 

 
10.   LIMITATION OF LIABILITY. 

 
10.1  CUSTOMER AGREES TO INDEMNIFY AND HOLD 
HARMLESS 3H, ITS OFFICERS, DIRECTORS, MEMBERS, EMPLOYEES, 
AND AGENTS, FROM AND AGAINST ANY AND ALL CLAIMS, 
DAMAGES, OR LIABILITIES INCLUDING REASONABLE ATTORNEY’S 
FEES, COSTS AND OTHER EXPENSES, INCURRED BY 3H ARISING 
DIRECTLY FROM ANY ACTS, OMISSIONS OR BREACH OF THIS 
AGREEMENT BY CUSTOMER OR ITS EMPLOYEES. IN THE EVENT OF 
ACTS, OMISSIONS OR BREACH OF THIS AGREEMENT BY 3H IN THE 
PERFORMANCE OF THIS AGREEMENT RESULTING IN AN ADVERSE 
DETERMINATION TO CUSTOMER OR ITS EMPLOYEES, 3H SHALL 
PROMPTLY AND DILIGENTLY TAKE ALL REASONABLE CORRECTIVE 
ACTIONS AND PAY ADDITIONAL FILING FEES, PENALTIES OR FINES 
DIRECTLY RELATED TO SUCH DETERMINATION (INDIVIDUALLY AND 
COLLECTIVELY THE “ACTION”).  CUSTOMER AGREES THAT THE 
ACTION SHALL BE THE SOLE REMEDY OF CUSTOMER AND ITS 
EMPLOYEES AGAINST 3H UNDER THIS AGREEMENT.  SUBJECT TO 
THE FOREGOING, CUSTOMER’S CONDUCT OF BUSINESS WITHOUT 
THE REQUISITE QUALIFICATIONS OR LICENSES OR BEFORE SUCH IS 
IN PLACE WILL BE CONSIDERED THE SOLE ACT OF CUSTOMER. IN 
SUCH EVENT, CUSTOMER AGREES THAT 3H SHALL NOT BE 
RESPONSIBLE IN ANY WAY WHATSOEVER FOR ANY ACTION TAKEN 
BY A REGULATORY AUTHORITY RESULTING IN THE IMPOSITION OF 
FINES, PENALTIES, OR LOST COMMISSIONS ARISING FROM 
CUSTOMER’S OR ITS EMPLOYEES’ ACTIONS.  NOTWITHSTANDING 
THE FOREGOING, CUSTOMER AGREES THAT 3H SHALL NOT BE 
LIABLE FOR ANY CLAIMS, PENALTIES, FINES, LOST COMMISSIONS, 
OR OTHER LIABILITIES WHATSOEVER.   

10.2 NOTWITHSTANDING ANY OTHER PROVISION OF THE 
AGREEMENT, 3H SHALL NOT BE LIABLE FOR ANY INDIRECT, 
INCIDENTAL, SPECIAL, PUNITIVE OR CONSEQUENTIAL LOSSES OR 
DAMAGES (INCLUDING LOSS OF PROFITS, REVENUES, SAVINGS, 
BUSINESS OR DATA), REGARDLESS OF THE FORM OF THE CLAIM OR 
ACTION (WHETHER BASED ON CONTRACT, NEGLIGENCE, STRICT 
LIABILITY OR OTHER TORT, STATUTE OR ANY OTHER LEGAL 
THEORY) AND EVEN IF THE CUSTOMER HAS BEEN ADVISED OF THE 
POSSIBLE EXISTENCE OF SUCH LOSSES OR DAMAGES. 

10.3 NOTWITHSTANDING ANY OTHER PROVISION OF THIS 
AGREEMENT, IN NO EVENT SHALL THE TOTAL AND CUMULATIVE 
LIABILITY OF 3H FOR ANY CLAIM OR CLAIMS HEREUNDER OR WITH 
RESPECT TO THE PERFORMANCE OR NON-PERFORMANCE OF 
SERVICES EXCEED AN AMOUNT EQUAL TO THE FEES PAID BY 
CUSTOMER TO 3H IN THE TWELVE (12) MONTH PERIOD PRIOR TO 
DATE UPON WHICH A CLAIM IS FIRST ASSERTED AGAINST SUCH 
PARTY. 
 
11.   INDEPENDENT CONTRACTOR.  3H is acting in 
performance of this Agreement as an independent contractor, and 
this Agreement is not intended to create an agency relationship of 
any kind between the Parties, other than with respect to the 
Services to be provided in accordance with this Agreement.   
 
12.   ASSIGNMENT.  Neither this Agreement, nor any of the 
rights or obligations under this Agreement, may be assigned by 
either Party without the prior written consent of the other.  
Notwithstanding anything to the contrary in this Agreement, 3H 
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may assign this Agreement in whole or in part and/or any of its 
rights and/or obligations hereunder, upon written notice to 
Customer, to an affiliate of 3H; provided that any such assignment 
shall not release 3H from its obligations under this Agreement. 
 
13.   COMMUNICATIONS. All notices, requests, demands 
and other communications under this Agreement shall be in writing 
and shall be deemed to have been duly given: (a) on the date of 
service if served personally on the Party hereto to whom notice is 
to be given; (b) on the day after delivery to Federal Express or 
similar overnight carrier of the Express Mail Service maintained by 
the United States Postal Service; or (c) on the fifth day after mailing, 
if mailed to the Party to whom such notice is to be given, by first 
class mail, registered or certified, postage prepaid and property 
addressed, to the Party as follows: (i) if to 3H, 36 Long Alley, 
Saratoga Springs, New York 12866, Attention: Darrell Belch and (ii) 
if to Customer at the address for Customer set forth on the Order 
Form.  Any Party hereto may change its address for the purpose of 
this Section by giving the other Party written notice of its new 
address in the manner set forth above. 
 

14.   SURVIVAL.  All provisions hereof relating to proprietary 
rights, confidentiality and non-disclosure, indemnification and 
limitation of liability shall survive the completion of the Services or 
any earlier termination, expiration or rescission of this Agreement. 

 
15.   SECTION HEADINGS.  The section headings are used in 
this Agreement for reference and convenience only and do not affect 
this Agreement’s construction or interpretation. 

 
16.   PUBLICITY.   

 
a) Customer agrees that 3H may use the name, 

logo or brand of Customer and its affiliates and may disclose that 
Customer and/or any affiliate is a client of 3H in any 3H advertising, 
news release, promotion, presentation, social media and other similar 
public disclosure with respect to the Services with Customer’s prior 
written approval and further that such advertising, news release, 
promotion, presentation, social media or other similar public 
disclosure shall not indicate that Customer endorses 3H without the 
prior written permission from Customer.  Customer agrees that the 
receipt by 3H of any written testimonial or endorsement from any 
employee, officer, director, other personnel, or affiliate of Customer 
shall be deemed written permission of Customer for 3H to publicly 
disclose such testimonial or endorsement.   
 
                         b)  Customer further agrees that 3H may use 
any photos of any employee, officer, director, other personnel or 
affiliate of Customer taken by or on behalf of 3H during any trainings, 
demonstrations or other presentations for use in any 3H advertising, 
news release, promotion, presentation, social media and other similar 
public disclosure with respect to the Services with Customer’s prior 
written approval, and Customer hereby represents that it has 
necessary permission from any such employees, officers, directors 
and other personnel or affiliate of Customer to grant 3H such rights. 

 
                     c)   3H agrees that Customer may use the 

name, logo or brand of 3H and its affiliates, with 3H’s prior written 
approval, in any Customer advertising, news release, promotion, 
presentation, social media and other similar public disclosure to 
disclose that Customer is a client of 3H. 

 
17.   DEFAULT.  If an action is brought by any Party to this 
Agreement to enforce the Agreement’s terms, the defaulting Party to 
such action will be responsible for all fees and costs incurred in such 

efforts including, but not limited to reasonable attorney’s fees. 
 

18.   CHOICE OF LAW; CONSENT TO JURISDICTION; WAIVER 
OF TRIAL BY JURY.  The laws of the State of New York shall govern 
this Agreement, excluding any choice of law provisions or common 
law that would render the selection of New York substantive law 
ineffective.  The Parties further agree that the Uniform Computer 
Information Transactions Act (UCITA) does not apply to this 
Agreement.  Any Party bringing a legal action or proceeding against 
any other Party, whether arising out of or relating to this Agreement 
or otherwise, agrees that the federal or state courts situated in New 
York City in the State of New York shall have exclusive jurisdiction 
over such legal actions or proceedings.  Each party waives, to the 
fullest extent permitted by law, (a) any objection to the venue of any 
action or proceeding arising out of or relating to this Agreement in 
such New York City courts; and (b) any claim that any action or 
proceeding brought in any such court has been brought in an 
inconvenient forum.  EACH PARTY WAIVES ITS RIGHT TO A TRIAL BY 
JURY 

   
19.   SEVERABILITY.  If a court of competent jurisdiction 
determines that any provision of this Agreement is invalid, illegal or 
unenforceable under any applicable statute or rule of law, such 
provision is to that extent deemed omitted, and the balance of the 
Agreement remains in full force if the essential terms and conditions 
of this Agreement for each Party remain valid, binding and 
enforceable. 

 
20.   AMENDMENTS / WAIVER.  No amendment or 
modifications to this Agreement shall be valid or enforceable unless 
in writing executed by the authorized representatives of Customer 
and 3H.  No right or remedy shall be deemed waived by 3H except 
pursuant to a writing executed by 3H.  No failure or delay in  
exercising any right or remedy or requiring the satisfaction of any 
condition under this Agreement, and no course of dealing between 
the Parties, shall operate as a waiver or estop any right, remedy or 
condition by 3H.  Any waiver by 3H made in writing on one occasion 
shall only be effective in that instance and only for the purpose 
specified and shall not to be construed as a waiver on any future 
occasion or circumstance. 

   
21.   FORCE MAJEURE.  3H shall not be liable for failure or 
delay in performance of its obligations hereunder when such failure 
or delay is caused by events or causes beyond the control of  3H, 
including, without limitation, , acts of God, extreme weather, natural 
calamities, labor strikes or unrest, war, terrorist attacks, government 
actions, power outages, internet outages,  service interruptions, and 
disruptions in accessibility or use of communications lines. 

 
22.   EXHIBITS.  All exhibits, schedules and attachments to 
this Agreement are incorporated into this Agreement by reference 
and made a part of this Agreement. 

 
23.   NO THIRD PARTY BENEFICIARIES.  The Parties intend 
that this Agreement will not benefit or create a right or cause of action 
in or on behalf of any person or entity, other than the Parties hereto 
or the Customer Parties or the 3H Parties, but with respect to the 
Customer Parties and 3H Parties, only to the extent permitted under 
Section 9 hereof. 

 
24.   COUNTERPARTS.  The parties may execute this 
Agreement in any number of duplicate originals and in multiple 
counterparts by original, .pdf (or similar format for scanned 
documents) or facsimile signature, each of which constitutes an 
original, and all of which, collectively, constitute only one agreement.  
This Agreement is effective upon delivery of one executed 
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counterpart from each Party to the other Party. 
 

25.   ENTIRE AGREEMENT.  This Agreement, together with 
the exhibits, schedules, and attachments, constitute the entire 
agreement between the Parties in connection with the subject matter 
hereof, and supersedes all prior and contemporaneous agreements, 
understandings, negotiations, proposals and discussions, whether 
oral or written, of the Parties, and there are no warranties, 
representations and/or agreements between the Parties in 
connection with the subject matter hereof except as set forth in this 
Agreement.  In the event of a conflict between the terms of the 
Agreement and any exhibit, schedule or attachment, the terms of the 
Agreement shall govern.  Neither Party shall be bound nor liable to 
the other Party for any representation, warranty, promise, covenant 
or understanding made by any agent, employee or other person that 
is not embodied in this Agreement.  Purchase orders, work orders or 
similar documents submitted to 3H by Customer will be for 
Customer’s internal administrative purposes only and the terms and 
conditions contained in any such purchase orders, work orders or 
similar documents will have no force and effect and will not amend or 
modify this Agreement.   
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	4.1 Termination.  Either party may terminate this Agreement by providing the other with written notice of termination no later than forty-five (45) days prior to the next renewal date.
	4.2 Termination for Breach.  Either Party may terminate this Agreement or a particular Service (i) if the other Party fails to perform any material obligation of this Agreement (including the payment of amounts owned hereunder), and such Party fails t...
	4.3 Voluntary Termination.  Notwithstanding the Term set forth in Section 2, this Agreement may be terminated upon thirty (30) days written notice by either Party to the other, subject to the payment of a Termination Fee by the Customer if it terminat...
	4.4 Effect of Termination. Upon the termination or expiration of this Agreement, (i) all earned and unpaid Fees and expenses and the Termination Fee, if applicable, will become immediately due and payable, (ii) all fees in connection with the removal ...

	5.   CUSTOMER OBLIGATIONS.
	Customer agrees that during the term of this Agreement, it shall cooperate with 3H in the provision of the Services and perform such tasks and responsibility as required for the fulfillment and receipt of the Services, including, without limitation, (...
	6.   STATEMENTS AND PAYMENT TERMS.   Customer agrees to pay 3H the applicable invoice amount within thirty (30) days of receipt of such invoice.  All service fees are fully earned and non-refundable upon receipt by 3H of a written instruction from Cus...
	7.   CONFIDENTIAL INFORMATION AND TRADE SECRETS.
	7.1 Confidential Information. 3H acknowledges that 3H or any of its subsidiaries, other affiliates, directors, officers, employees, contractors, subcontractors, or other agents (collectively, “3H Recipient”) may receive or be exposed to certain inform...
	7.2 Treatment of Confidential Information.  Each Party covenants and agrees that it will keep and maintain all Confidential Information of the other Party in strict confidence, using such degree of care as is appropriate and reasonable to avoid unauth...
	7.3 Return or Destruction of Confidential Information.  Upon the termination of the Agreement by either Party (in accordance with this Agreement) or at any other time upon the other Party’s request, each requested Party will return or, at the election...
	7.4 Injunctive Relief.  The Parties acknowledge that the unauthorized disclosure of Confidential Information in breach of this Section 6 may cause irreparable injury to the non-disclosing Party and damages, which may be difficult to ascertain.  Theref...

	8.   OWNERSHIP RIGHTS.  All intellectual property rights in the Services and products (including related tutorials and documentation) provided or made available to Customer by 3H as a part of the Services (including all improvements, enhancements, mod...
	9.   DISCLAIMER.  EXCEPT FOR THE LIMITED WARRANTIES EXPRESSLY SET FORTH IN THIS SECTION 9, 3H PROVIDES THE SERVICES AND ANY RELATED DOCUMENTATION, SOFTWARE, INFORMATION DATABASES OR EQUIPMENT WITHOUT WARRANTY OF ANY KIND, WHETHER EXPRESS OR IMPLIED.  ...
	10.   LIMITATION OF LIABILITY.
	10.2 NOTWITHSTANDING ANY OTHER PROVISION OF THE AGREEMENT, 3H SHALL NOT BE LIABLE FOR ANY INDIRECT, INCIDENTAL, SPECIAL, PUNITIVE OR CONSEQUENTIAL LOSSES OR DAMAGES (INCLUDING LOSS OF PROFITS, REVENUES, SAVINGS, BUSINESS OR DATA), REGARDLESS OF THE FO...
	10.3 NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT, IN NO EVENT SHALL THE TOTAL AND CUMULATIVE LIABILITY OF 3H FOR ANY CLAIM OR CLAIMS HEREUNDER OR WITH RESPECT TO THE PERFORMANCE OR NON-PERFORMANCE OF SERVICES EXCEED AN AMOUNT EQUAL TO THE FE...

	11.   INDEPENDENT CONTRACTOR.  3H is acting in performance of this Agreement as an independent contractor, and this Agreement is not intended to create an agency relationship of any kind between the Parties, other than with respect to the Services to ...
	12.   ASSIGNMENT.  Neither this Agreement, nor any of the rights or obligations under this Agreement, may be assigned by either Party without the prior written consent of the other.  Notwithstanding anything to the contrary in this Agreement, 3H may a...
	13.   COMMUNICATIONS. All notices, requests, demands and other communications under this Agreement shall be in writing and shall be deemed to have been duly given: (a) on the date of service if served personally on the Party hereto to whom notice is t...
	14.   SURVIVAL.  All provisions hereof relating to proprietary rights, confidentiality and non-disclosure, indemnification and limitation of liability shall survive the completion of the Services or any earlier termination, expiration or rescission of...
	15.   SECTION HEADINGS.  The section headings are used in this Agreement for reference and convenience only and do not affect this Agreement’s construction or interpretation.
	16.   PUBLICITY.
	a) Customer agrees that 3H may use the name, logo or brand of Customer and its affiliates and may disclose that Customer and/or any affiliate is a client of 3H in any 3H advertising, news release, promotion, presentation, social media and other simila...
	b)  Customer further agrees that 3H may use any photos of any employee, officer, director, other personnel or affiliate of Customer taken by or on behalf of 3H during any trainings, demonstrations or other presentations for u...
	17.   DEFAULT.  If an action is brought by any Party to this Agreement to enforce the Agreement’s terms, the defaulting Party to such action will be responsible for all fees and costs incurred in such efforts including, but not limited to reasonable a...
	18.   CHOICE OF LAW; CONSENT TO JURISDICTION; WAIVER OF TRIAL BY JURY.  The laws of the State of New York shall govern this Agreement, excluding any choice of law provisions or common law that would render the selection of New York substantive law ine...
	19.   SEVERABILITY.  If a court of competent jurisdiction determines that any provision of this Agreement is invalid, illegal or unenforceable under any applicable statute or rule of law, such provision is to that extent deemed omitted, and the balanc...
	20.   AMENDMENTS / WAIVER.  No amendment or modifications to this Agreement shall be valid or enforceable unless in writing executed by the authorized representatives of Customer and 3H.  No right or remedy shall be deemed waived by 3H except pursuant...
	exercising any right or remedy or requiring the satisfaction of any condition under this Agreement, and no course of dealing between the Parties, shall operate as a waiver or estop any right, remedy or condition by 3H.  Any waiver by 3H made in writin...
	21.   FORCE MAJEURE.  3H shall not be liable for failure or delay in performance of its obligations hereunder when such failure or delay is caused by events or causes beyond the control of  3H, including, without limitation, , acts of God, extreme wea...
	22.   EXHIBITS.  All exhibits, schedules and attachments to this Agreement are incorporated into this Agreement by reference and made a part of this Agreement.
	23.   NO THIRD PARTY BENEFICIARIES.  The Parties intend that this Agreement will not benefit or create a right or cause of action in or on behalf of any person or entity, other than the Parties hereto or the Customer Parties or the 3H Parties, but wit...
	24.   COUNTERPARTS.  The parties may execute this Agreement in any number of duplicate originals and in multiple counterparts by original, .pdf (or similar format for scanned documents) or facsimile signature, each of which constitutes an original, an...
	25.   ENTIRE AGREEMENT.  This Agreement, together with the exhibits, schedules, and attachments, constitute the entire agreement between the Parties in connection with the subject matter hereof, and supersedes all prior and contemporaneous agreements,...
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