
CUSTOMER AGREEMENT 

This Customer Agreement (the “Agreement”) governs the access to and use of the Services to be provided or 
made available by Antimetal Inc. (“Antimetal”) to you or the entity you represent (“Customer”). By clicking “I agree,” 
completing the registration progress, and/or entering into an Order Form with Antimetal, Customer and the 
individual submitting the Order Form or accepting this Agreement on Customer’s behalf represent that: (i) Customer 
agrees to be bound by this Agreement; and (ii) such individual has the authority to enter into this Agreement on 
behalf of Customer, and to bind Customer to this Agreement. If Customer does not agree to be bound by this 
Agreement, Customer may not access and use the Services. 

1. DEFINITIONS. Capitalized terms will have the meanings set forth in this Section 1, or in the section where 
they are first used. 

1.1. “Access Protocols” means the passwords, access codes, technical specifications, connectivity 
standards or protocols, or other relevant procedures, as may be necessary to allow Customer or any 
Authorized Users to access the Antimetal Platform. 

1.2. “Antimetal Platform” means the Antimetal software-as-a-service platform designed to optimize the 
costs for Customer’s AWS Services through the flexible pricing models for AWS Resources, as well as 
through consolidated billing across Customer’s customer base for additional volume tier and/or enterprise 
discounts. 

1.3. “Authorized User” means an employee or independent contractor engaged by Customer who is 
authorized to access the Antimetal Platform pursuant to Customer’s rights under this Agreement. 

1.4. “AWS” means Amazon Web Services, Inc. and any affiliates providing the AWS Services. 

1.5. “AWS Account” means the Customer’s AWS service account(s) for any AWS Services. 

1.6. “AWS Agreement” means all agreements and guidelines that govern Customer’s relationship with 
AWS. 

1.7. “AWS Resource” means the AWS savings plan(s), reserved instance(s) and volume discount(s). 

1.8. “AWS Services” means each of the services made available by AWS or its Affiliates for which 
Customer may register via the AWS Site (or by such other means made available by AWS), without 
limitation, those web services available at the AWS Site and/or described in the Service Terms at the 
following URL: https://aws.amazon.com/service-terms/  (and any successor or related locations designated 
by AWS), as may be updated by AWS from time to time. 

1.9. “AWS Site” means https://aws.amazon.com (and any successor or related locations designated by 
AWS), as may be updated by AWS from time to time. 

1.10. “Customer Data” means any data collected by or on behalf of Customer relating to its usage of the 
AWS Services, including, without limitation, billing data, CPU utilization, instance metadata tags, reservation 
information, and information relating to Customer’s compute savings plans that the Platform generates or 
collects. 

1.11. “Documentation” means the technical materials provided by Antimetal to Customer in hard copy or 
electronic form describing the use and operation of the Antimetal Platform. 

1.12. “Error” means a reproducible failure of the Antimetal Platform to substantially conform to the 
Documentation. 

1.13. “Error Corrections” means bug fixes or workarounds intended to correct Errors in the Antimetal 
Platform. 

1.14. “Intellectual Property Rights” means any and all now known or hereafter existing (a) rights 
associated with works of authorship, including copyrights, mask work rights, and moral rights; (b) trademark 
or service mark rights; (c) trade secret rights; (d) patents, patent rights, and industrial property rights; (e) 
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layout design rights, design rights, and other proprietary rights of every kind and nature other than 
trademarks, service marks, trade dress, and similar rights; and (f) all registrations, applications, renewals, 
extensions, or reissues of the foregoing, in each case in any jurisdiction throughout the world. 

1.15. “Order Form” means an order form that is signed by both parties and references this Agreement. 

1.16. “Professional Services” means professional services provided by Antimetal to Customer as 
described in any Order Form (as may be further elaborated in any statement of work), including services 
relating to implementation. 

1.17. “Services” means any services provided by Antimetal to Customer under this Agreement as set 
forth in an Order Form, including, but not limited to, provision of the Antimetal Platform and Professional 
Services. 

1.18. “Supported Environment” means the minimum hardware, software, and connectivity configuration 
specified from time to time by Antimetal as required for use of the Antimetal Platform. The current 
requirements are described in the Documentation. 

2. PROVISION OF SERVICES 

2.1. Access. Antimetal will provide Customer with access to the Antimetal Platform. On or as soon as 
reasonably practicable after the Effective Date Antimetal will provide to Customer the necessary passwords, 
security protocols and policies and network links or connections and Access Protocols to allow Customer 
and its Authorized Users to access the Antimetal Platform in accordance with the Access Protocols, and 
subject to the restrictions imposed, depending on the type of Authorized User, if any (as described on the 
applicable Order Form). Customer will use commercially reasonable efforts to prevent unauthorized access 
to, or use of, the Antimetal Platform, and notify Antimetal promptly of any such unauthorized use known to 
Customer. 

2.2. Support Services. Subject to the terms and conditions of this Agreement, Antimetal will exercise 
commercially reasonable efforts to (a) provide support for the use of the Antimetal Platform to Customer, 
and (b) keep the Antimetal Platform operational and available to Customer, in each case in accordance with 
its standard policies and procedures. 

2.3. Hosting. Antimetal will, at its own expense, provide for the hosting of the Antimetal Platform, 
provided that nothing herein will be construed to require Antimetal to provide, or bear any responsibility with 
respect to, any telecommunications or computer network hardware required by Customer or any Authorized 
User to access the Antimetal Platform from the Internet. 

3. INTELLECTUAL PROPERTY 

3.1. Grant of Rights. Subject to the terms and conditions of this Agreement, Antimetal grants to 
Customer a non-exclusive, non-transferable (except as permitted under Section 11.5) right during the Term 
(as defined below), for Customer’s internal business purposes and in accordance with the limitations (if any) 
set forth in the Order Form, (a) to access and use the Antimetal Platform within the Supported Environment,  
and in accordance with the Documentation; and (b) to use and reproduce a reasonable number of copies of 
the Documentation solely to support Customer’s use of the Antimetal Platform. Customer may permit any 
Authorized Users to access and use the features and functions of the Antimetal Platform as contemplated 
by this Agreement. 

3.2. Restrictions. Customer will not, and will not permit any Authorized User or other party to: (a) allow 
any third party to access the Antimetal Platform, or Documentation, except as expressly allowed herein; (b) 
modify, adapt, alter or translate the Antimetal Platform, or Documentation; (c) sublicense, lease, sell, resell, 
rent, loan, distribute, transfer or otherwise allow the use of the Antimetal Platform or Documentation for the 
benefit of any unauthorized third party; (d) reverse engineer, decompile, disassemble, or otherwise derive or 
determine or attempt to derive or determine the source code (or the underlying ideas, algorithms, structure 
or organization) of the Antimetal Platform, except as permitted by law; (e) interfere in any manner with the 
operation of the Antimetal Platform or the hardware and network used to operate the Antimetal Platform; (f) 
modify, copy or make derivative works based on any part of the Antimetal Platform or Documentation; (g) 
access or use the Antimetal Platform to build a similar or competitive product or service; (h) attempt to 
access the Antimetal Platform through any unapproved interface; or (i) otherwise use the Antimetal 



Platform, or Documentation in any manner that exceeds the scope of use permitted under Section 3.1 or in 
a manner inconsistent with applicable law, the Documentation, or this Agreement. Customer acknowledges 
and agrees that the Antimetal Platform will not be used, and are not licensed for use, in connection with any 
of Customer’s time-critical or mission-critical functions.  

3.3. Ownership. The Antimetal Platform and Documentation, all Usage Data and all worldwide 
Intellectual Property Rights in each of the foregoing, are the exclusive property of Antimetal and its 
suppliers. All rights in and to the Antimetal Platform and Documentation not expressly granted to Customer 
in this Agreement are reserved by Antimetal and its suppliers. Except as expressly set forth herein, no 
express or implied license or right of any kind is granted to Customer regarding the Antimetal Platform, 
Documentation, or any part thereof. 

3.4. Open Source Software. Certain items of software may be provided to Customer with the Antimetal 
Platform and are subject to “open source” or “free software” licenses (“Open Source Software”). Some of 
the Open Source Software is owned by third parties. The Open Source Software is not subject to the terms 
and conditions of Sections 3.1 or 8. Instead, each item of Open Source Software is licensed under the 
terms of the end-user license that accompanies such Open Source Software. Nothing in this Agreement 
limits Customer’s rights under, or grants Customer rights that supersede, the terms and conditions of any 
applicable end user license for the Open Source Software. If required by any license for particular Open 
Source Software, Antimetal makes such Open Source Software, and Antimetal’s modifications to that Open 
Source Software, available by written request at the notice address specified below.  

3.5. Feedback. Customer hereby grants to Antimetal a royalty-free, worldwide, transferable, 
sublicensable, irrevocable, perpetual license to use or incorporate into the Services any suggestions, 
enhancement requests, recommendations or other feedback provided by Customer, including Authorized 
Users, relating to the Services. Antimetal will not identify Customer as the source of any such feedback. 

4. FEES AND EXPENSES; PAYMENTS 

4.1. Fees. In consideration for the access rights granted to Customer and the Services performed by 
Antimetal under this Agreement, Customer will pay to Antimetal any fees, charges and expenses for the 
AWS Services billed to the Customer in    accordance   with   the   AWS   price   list,     available at https://
aws.amazon.com/pricing (“AWS Fees”), adjusted by the cost of Customer’s AWS Resources applied to the 
AWS Account for that month (“Adjusted AWS Fees”). Customer acknowledges and agrees that Antimetal 
retains its own AWS Resources, and that the Customer’s Adjusted AWS Fees shall not include any such 
AWS Resources of Antimetal. 

4.2. Payment Terms. Antimetal shall invoice Customer for the AWS Fees within one (1) day of receipt 
of an invoice from AWS, and Customer shall pay Antimetal the AWS Fees within seven (7) days of receipt of 
such invoice. If Customer does not pay the AWS Fees within seven (7) days, the invoiced amounts will be 
deemed delinquent and Customer will be charged in accordance with Section 4.5. Pursuant to Customer’s 
AWS Agreement(s), AWS may bill Customer more frequently for AWS Fees accrued if AWS or Antimetal 
suspects that the AWS Account is at risk of non-payment, in which case Antimetal shall bill Customer at the 
frequency selected by AWS. Customer acknowledges that AWS reserves the right to modify the AWS Fees 
payable hereunder pursuant to the Customer’s AWS Agreement(s). Antimetal shall deduct a 2.9% payment 
processing fee from any invoices paid with a credit card, debit card, or any payment method other than wire 
or ACH. If Customer pays any invoices through international payment methods that require currency 
conversion, Antimetal shall convert the amounts in any such invoices at the mid-market rate provided by the 
Open Exchange Rates at the time the payment is received from Customer, plus a foreign exchange margin 
of at least one and one half percent (1.5%). In the event that any payment due hereunder is not successful 
due to expiration, insufficient funds or otherwise, Antimetal may charge Customer a fee of ten dollars ($10) 
on its next invoice, unless Customer’s unsuccessful payment can be directly attributed to an act or omission 
by Customer’s bank. During the Term, Customer is solely responsible for any fees, charges, taxes and other 
expenses billed by AWS, including all AWS Resources purchased through the Antimetal Platform.  	  

4.3. Third Party Provider. Antimetal uses Stripe, Inc. (“Stripe”) as the third party service provider for 
payment services (e.g., card acceptance and related services).  By providing a U.S. bank account as the 
payment method for paying the Fees, Customer agrees to be bound by Stripe’s Privacy Policy: https://
stripe.com/privacy and hereby consents and authorizes Antimetal to debit its bank account and share any 
information and payment instructions provided herein with Stripe to the minimum extent required to 
complete Customer’s transactions hereunder. 
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4.4. Taxes. The Fees are exclusive of all applicable sales, use, value-added and other taxes, and all 
applicable duties, tariffs, assessments, export and import fees, or other similar charges, and Customer will 
be responsible for payment of all such taxes (other than taxes based on Antimetal’s income), fees, duties, 
and charges and any related penalties and interest, arising from the payment of the Fees, the provision of 
the Services under this Agreement and the AWS Services under the AWS Agreement(s) or the license of 
the Antimetal Platform to Customer (the “Taxes”). Customer will make all payments of Fees to Antimetal 
free and clear of, and without reduction for, any withholding taxes; any such Taxes imposed on payments of 
Fees to Antimetal will be Customer’s sole responsibility, and Customer will provide Antimetal and/or AWS 
with official receipts issued by the appropriate taxing authority, or such other evidence as Antimetal and/or 
AWS may reasonably request, to establish that such taxes have been paid.  

4.5. Interest. Any amounts not paid when due will bear interest at the rate of one and one half percent 
(1.5%) per month, or the maximum legal rate if less, from the due date until paid. 

5. CUSTOMER DATA AND RESPONSIBILITIES 

5.1. License; Ownership. Customer is solely responsible for any and all obligations with respect to the 
accuracy, quality and legality of Customer Data.  Customer will obtain all third party licenses, consents and 
permissions needed for Antimetal to use the Customer Data to provide the Services.  Without limiting the 
foregoing, Customer will be solely responsible for obtaining from third parties all necessary rights for 
Antimetal to use the Customer Data submitted by or on behalf of Clients for the purposes set forth in this 
Agreement. Customer grants Antimetal a non-exclusive, worldwide, royalty-free and fully paid license to (a) 
during the Term, use distribute, reproduce, modify, adapt, perform, and display Customer Data as 
necessary for purposes of providing, enhancing, improving, supporting and maintaining the Services for 
Customer, and (b) in perpetuity, use and otherwise exploit in any manner any Customer Data that does not 
contain personally identifiable information solely for the purpose of operating, improve, and enhancing the 
Services and any new services Antimetal creates (“Aggregate Data”). The Customer Data, and all 
worldwide Intellectual Property Rights in it, is the exclusive property of Customer, and the Aggregate Data, 
and all worldwide Intellectual Property Rights in it, is the exclusive property of Antimental. All rights in and to 
the Customer Data not expressly granted to Antimetal in this Agreement are reserved by Customer. 

5.2. Customer Warranty. Customer represents and warrants that: (a) it has at all times been, and 
currently is, in compliance with its AWS Agreement(s); (b) has all rights, licenses, permits, qualifications and 
consents necessary to perform its obligation in this Agreement; (c) any of Customer’s AWS Resources are 
free and clear of all liens, security interests or other encumbrances; and (d) it has not taken any action, or 
entered into any agreement, for Customer to, or require Antimetal to, assign, transfer, license or grant to 
any other person or entity the right to use any of Customer’s AWS Resources, or that otherwise might 
encumber such AWS Resources of Customer. Customer agrees that any use of the Antimetal Platform 
contrary to or in violation of the representations and warranties of Customer in this Section 5.2 constitutes 
unauthorized and improper use of the Antimetal Platform. 

5.3. Customer Responsibility for Data and Security. Customer and its Authorized Users will have 
access to the Customer Data and will be responsible for all changes to and/or deletions of Customer Data 
and the security of all passwords and other Access Protocols required in order the access the Antimetal 
Platform, and Antimetal may not modify Customer’s AWS infrastructure or environment or access the data 
of Customer’s customers. Customer will have the ability to export Customer Data out of the Antimetal 
Platform and is encouraged to make its own back-ups of the Customer Data. Customer will have the sole 
responsibility for the accuracy, quality, integrity, legality, reliability, and appropriateness of all Customer 
Data, and its use, operation, maintenance, security, collection, import and export of any and all Customer 
operations, compute, data and information on the Customer’s AWS Services. 

6. WARRANTIES AND DISCLAIMERS 

6.1. Limited Warranty. Antimetal represents and warrants that it will provide the Services and perform 
its other obligations under this Agreement in a professional and workmanlike manner substantially 
consistent with general industry standards. Provided that Customer notifies Antimetal in writing of the 
breach within thirty (30) days following performance of the defective Services, specifying the breach in 
reasonable detail, Antimetal will, as Customer’s sole and exclusive remedy, for any breach of the foregoing, 
re-perform the Services which gave rise to the breach or, at Antimetal’s option, refund the fees paid by 
Customer for the Services which gave rise to the breach. Antimetal further warrants to Customer that the 
Antimetal Platform will operate free from Errors during the Term, provided that such warranty will not apply 



to failures to conform to the Documentation to the extent such failures arise, in whole or in part, from (a) any 
use of the Antimetal Platform not in accordance with this Agreement or as specified in the Documentation; 
(b) any use of the Antimetal Platform in combination with other products, equipment, software or data not 
supplied by Antimetal; or (c) any modification of the Antimetal Platform by any person other than Antimetal 
or its authorized agents. Provided that Customer notifies Antimetal in writing of any breach of the foregoing 
warranty during the Term, Antimetal will, as Customer’s sole and exclusive remedy, provide the support 
described in Section 2.2.  

6.2. Disclaimer. THE LIMITED WARRANTY SET FORTH IN SECTION 7.1 IS MADE FOR THE 
BENEFIT OF CUSTOMER ONLY. EXCEPT AS EXPRESSLY PROVIDED IN THIS SECTION 7.1, AND TO 
THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, THE SERVICES, AND DOCUMENTATION 
ARE PROVIDED “AS IS,” AND ANTIMETAL MAKES NO (AND HEREBY DISCLAIMS ALL) OTHER 
WARRANTIES, REPRESENTATIONS, OR CONDITIONS, WHETHER WRITTEN, ORAL, EXPRESS, 
IMPLIED OR STATUTORY, INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTIES OF 
SATISFACTORY QUALITY, COURSE OF DEALING, TRADE USAGE OR PRACTICE, SYSTEM 
INTEGRATION, DATA ACCURACY, MERCHANTABILITY, TITLE, NONINFRINGEMENT, OR FITNESS 
FOR A PARTICULAR PURPOSE. ANTIMETAL DOES NOT WARRANT THAT ALL ERRORS CAN BE 
CORRECTED, OR THAT OPERATION OF THE ANTIMETAL PLATFORM WILL BE UNINTERRUPTED OR 
ERROR-FREE.  

7. LIMITATION OF LIABILITY 

7.1. Types of Damages. IN NO EVENT WILL EITHER PARTY BE LIABLE TO THE OTHER PARTY 
FOR ANY INCIDENTAL, INDIRECT, SPECIAL, CONSEQUENTIAL OR PUNITIVE DAMAGES, 
REGARDLESS OF THE NATURE OF THE CLAIM, INCLUDING, WITHOUT LIMITATION, LOST PROFITS, 
COSTS OF DELAY, ANY FAILURE OF DELIVERY, BUSINESS INTERRUPTION, COSTS OF LOST OR 
DAMAGED DATA OR DOCUMENTATION, OR LIABILITIES TO THIRD PARTIES ARISING FROM ANY 
SOURCE, EVEN IF A PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.  THIS 
LIMITATION UPON DAMAGES AND CLAIMS IS INTENDED TO APPLY WITHOUT REGARD TO 
WHETHER OTHER PROVISIONS OF THIS AGREEMENT HAVE BEEN BREACHED OR HAVE PROVEN 
INEFFECTIVE.   

7.2. Amount of Damages. THE MAXIMUM LIABILITY OF EITHER PARTY ARISING OUT OF OR IN 
ANY WAY CONNECTED TO THIS AGREEMENT WILL NOT EXCEED THE FEES PAID BY CUSTOMER 
TO ANTIMETAL DURING THE TWELVE (12) MONTHS PRECEDING THE ACT, OMISSION OR 
OCCURRENCE GIVING RISE TO SUCH LIABILITY. IN NO EVENT WILL ANTIMETAL’S SUPPLIERS 
HAVE ANY LIABILITY ARISING OUT OF OR IN ANY WAY CONNECTED TO THIS AGREEMENT. 
NOTHING IN THIS AGREEMENT WILL LIMIT OR EXCLUDE EITHER PARTY’S LIABILITY FOR GROSS 
NEGLIGENCE OR INTENTIONAL MISCONDUCT OF A PARTY OR ITS EMPLOYEES OR AGENTS OR 
FOR DEATH OR PERSONAL INJURY. 

7.3. Basis of the Bargain. The parties agree that the limitations of liability set forth in this Section 7 will 
survive and continue in full force and effect despite any failure of consideration or of an exclusive remedy. 
The parties acknowledge that the prices have been set and the Agreement entered into in reliance upon 
these limitations of liability and that all such limitations form an essential basis of the bargain between the 
parties.  

8. CONFIDENTIALITY 

8.1. Confidential Information. “Confidential Information” means any nonpublic information of a party 
(the “Disclosing Party”), whether disclosed orally or in written or digital media, that is identified as 
“confidential” or with a similar legend at the time of such disclosure or that the receiving party (the 
“Receiving Party”) knows or should have known is the confidential or proprietary information of the 
Disclosing Party. The Services, Documentation, and all enhancements and improvements thereto will be 
considered Confidential Information of Antimetal. 

8.2. Protection of Confidential Information. The Receiving Party agrees that it will not use or disclose 
to any third party any Confidential Information of the Disclosing Party, except as expressly permitted under 
this Agreement. The Receiving Party will limit access to the Confidential Information to Authorized Users 
(with respect to Customer) or to those employees who have a need to know, who have confidentiality 
obligations no less restrictive than those set forth herein, and who have been informed of the confidential 



nature of such information (with respect to Antimetal). In addition, the Receiving Party will protect the 
Disclosing Party’s Confidential Information from unauthorized use, access, or disclosure in the same 
manner that it protects its own proprietary information of a similar nature, but in no event with less than 
reasonable care. At the Disclosing Party’s request or upon termination or expiration of this Agreement, the 
Receiving Party will return to the Disclosing Party or destroy (or permanently erase in the case of electronic 
files) all copies of the Confidential Information that the Receiving Party does not have a continuing right to 
use under this Agreement, and the Receiving Party will, upon request, certify to the Disclosing Party its 
compliance with this sentence.  

8.3. Exceptions. The confidentiality obligations set forth in Section 8.2 will not apply to any information 
that (a) is at the time of disclosure or becomes generally available to the public through no fault of the 
Receiving Party; (b) is lawfully provided to the Receiving Party by a third party free of any confidentiality 
duties or obligations; (c) was already known to the Receiving Party at the time of disclosure free of any 
confidentiality duties or obligations; or (d) the Receiving Party can demonstrate, by clear and convincing 
evidence, was independently developed by employees and contractors of the Receiving Party who had no 
access to the Confidential Information. In addition, the Receiving Party may disclose Confidential 
Information to the extent that such disclosure is necessary for the Receiving Party to enforce its rights under 
this Agreement or is required by law or by the order of a court or similar judicial or administrative body, 
provided that (to the extent legally permissible) the Receiving Party promptly notifies the Disclosing Party in 
writing of such required disclosure and cooperates with the Disclosing Party if the Disclosing Party seeks an 
appropriate protective order. 

9. INDEMNIFICATION 

9.1. By Antimetal. Antimetal will defend at its expense any suit brought against Customer, and will pay 
any settlement Antimetal makes or approves, or any damages finally awarded in such suit, insofar as such 
suit is based on a claim by any third party alleging that the Antimetal Platform infringes such third party’s 
patents, copyrights or trade secret rights under applicable laws of any jurisdiction within the United States of 
America. If any portion of the Antimetal Platform becomes, or in Antimetal’s opinion is likely to become, the 
subject of a claim of infringement, Antimetal may, at Antimetal’s option: (a) procure for Customer the right to 
continue using the Antimetal Platform; (b) replace the Antimetal Platform with non-infringing software or 
services which do not materially impair the functionality of the Antimetal Platform; (c) modify the Antimetal 
Platform so that it becomes non-infringing; or (d) terminate this Agreement and refund any unused prepaid 
Fees for the remainder of the term then in effect, and upon such termination, Customer will immediately 
cease all use of the Antimetal Platform and Documentation. Notwithstanding the foregoing, Antimetal will 
have no obligation under this Section 9.1 or otherwise with respect to any infringement claim based upon (i) 
any use of the Antimetal Platform not in accordance with this Agreement or as specified in the 
Documentation; (ii) any use of the Antimetal Platform in combination with other products, equipment, 
software or data not supplied by Antimetal; or (iii) any modification of the Antimetal Platform by any person 
other than Antimetal or its authorized agents (collectively, the “Exclusions” and each, an “Exclusion”). This 
Section 9.1 states the sole and exclusive remedy of Customer and the entire liability of Antimetal, or any of 
the officers, directors, employees, shareholders, contractors or representatives of the foregoing, for 
infringement claims and actions. 

9.2. By Customer. Customer will defend at its expense any suit brought against Antimetal, and will pay 
any settlement Customer makes or approves, or any damages finally awarded in such suit, insofar as such 
suit is based on a claim arising out of or relating to (a) an Exclusion, (b) Customer’s breach or alleged 
breach of Sections 5.2 or 5.3, (c) Customer’s breach of any AWS Agreement. This Section 9.2 states the 
sole and exclusive remedy of Antimetal and the entire liability of Customer, or any of the officers, directors, 
employees, shareholders, contractors or representatives of the foregoing, for the claims and actions 
described herein. 

9.3. Procedure. The indemnifying party’s obligations as set forth above are expressly conditioned upon 
each of the foregoing: (a) the indemnified party will promptly notify the indemnifying party in writing of any 
threatened or actual claim or suit; (b) the indemnifying party will have sole control of the defense or 
settlement of any claim or suit; and (c) the indemnified party will cooperate with the indemnifying party to 
facilitate the settlement or defense of any claim or suit.  

10. TERM AND TERMINATION 



10.1. Term. This Agreement will begin on the Effective Date and continue in full force and effect until 
terminated in accordance with the Agreement (the “Term”).  

10.2. Termination for Convenience.  Either party may terminate this Agreement for convenience on 
sixty (60) days’ prior written notice to the other party. 

10.3. Termination for Breach. Either party may terminate this Agreement immediately upon notice to the 
other party if the other party: (a) commits a material breach (including any non-payment of fees due) and, in 
the case of a material breach capable of being cured, failed to cure that breach within thirty (30) days after 
the receipt of a request in writing to cure such breach; or (b) (i) files for bankruptcy; (ii) becomes or is 
declared insolvent, or is the subject of any proceedings related to its liquidation, insolvency or the 
appointment of a receiver or similar officer for it; (iii) makes an assignment for the benefit of all or 
substantially all of its creditors; or (iv) enters into an agreement for the cancellation, extension, or 
readjustment of substantially all of its obligations; provided, however, if the non-terminating party provides 
adequate assurances regarding its ability to continue performing the other party may not terminate. 

10.4. Effect of Termination. Upon termination or expiration of this Agreement for any reason: (a) all 
licenses granted hereunder will immediately terminate; (b) promptly after the effective date of termination or 
expiration, each party will comply with the obligations to return all Confidential Information of the other party, 
as set forth in the Section 8; (c) any amounts owed to Antimetal under this Agreement will become 
immediately due and payable; and (d) any continuing obligation of Customer to pay Antimetal for any AWS 
Resources purchased by Customer through the Antimetal Platform. Sections 1, 3.2, 3.3, 3.5, 4, 5, 6.2, 7, 8, 
9, 10.3, 10.4, and 11 will survive expiration or termination of this Agreement for any reason. 

11. MISCELLANEOUS 

11.1. Governing Law and Venue. This Agreement and any action related thereto will be governed and 
interpreted by and under the laws of the State of New York, without giving effect to any conflicts of laws 
principles that require the application of the law of a different jurisdiction. Customer hereby expressly 
consents to the personal jurisdiction and venue in the state and federal courts located in New York, New 
York for any lawsuit filed there against Customer by Antimetal arising from or related to this Agreement. The 
United Nations Convention on Contracts for the International Sale of Goods does not apply to this 
Agreement.  

11.2. Export. Customer agrees not to export, reexport, or transfer, directly or indirectly, any U.S. 
technical data acquired from Antimetal, or any products utilizing such data, in violation of the United States 
export laws or regulations. 

11.3. Severability. If any provision of this Agreement is, for any reason, held to be invalid or 
unenforceable, the other provisions of this Agreement will remain enforceable and the invalid or 
unenforceable provision will be deemed modified so that it is valid and enforceable to the maximum extent 
permitted by law.  

11.4. Waiver. Any waiver or failure to enforce any provision of this Agreement on one occasion will not be 
deemed a waiver of any other provision or of such provision on any other occasion. 

11.5. No Assignment. Neither party will assign, subcontract, delegate, or otherwise transfer this 
Agreement, or its rights and obligations herein, without obtaining the prior written consent of the other party, 
and any attempted assignment, subcontract, delegation, or transfer in violation of the foregoing will be null 
and void; provided, however, that either party may assign this Agreement in connection with a merger, 
acquisition, reorganization or sale of all or substantially all of its assets, or other operation of law, without 
any consent of the other party. The terms of this Agreement will be binding upon the parties and their 
respective successors and permitted assigns.  

11.6. Compliance with Law. Customer will always comply with all international and domestic laws, 
ordinances, regulations, and statutes that are applicable to its purchase and use of the Services, and 
Documentation. 

11.7. Force Majeure. Any delay in the performance of any duties or obligations of either party (except the 
payment of Fees owed) will not be considered a breach of this Agreement if such delay is caused by a labor 
dispute, shortage of materials, fire, earthquake, flood, or any other event beyond the control of such party, 
provided that such party uses reasonable efforts, under the circumstances, to notify the other party of the 
cause of such delay and to resume performance as soon as possible. 



11.8. Independent Contractors. Customer’s relationship to Antimetal is that of an independent 
contractor, and neither party is an agent or partner of the other. Customer will not have, and will not 
represent to any third party that it has, any authority to act on behalf of Antimetal. 

11.9. Notices. All notices required or permitted under this Agreement must be delivered in writing, and 
such notice will be effective upon delivery as follows: (a) if to Antimetal, when sent via email to 
admin@antimetal.com; and (b) if to Customer, when sent via email to the email address on record for 
Customer. Each party may change its email address and/or address for receipt of notice by giving notice of 
such change to the other party. 

11.10. Counterparts. This Agreement may be executed in one or more counterparts, each of which will be 
deemed an original and all of which will be taken together and deemed to be one instrument. 

11.11. Entire Agreement. This Agreement is the final, complete and exclusive agreement of the parties 
with respect to the subject matters hereof and supersedes and merges all prior discussions between the 
parties with respect to such subject matters. No modification of or amendment to this Agreement, or any 
waiver of any rights under this Agreement, will be effective unless in writing and signed by an authorized 
signatory of Customer and Antimetal.

mailto:admin@antimetal.com

	This Customer Agreement (the “Agreement”) governs the access to and use of the Services to be provided or made available by Antimetal Inc. (“Antimetal”) to you or the entity you represent (“Customer”). By clicking “I agree,” completing the registration progress, and/or entering into an Order Form with Antimetal, Customer and the individual submitting the Order Form or accepting this Agreement on Customer’s behalf represent that: (i) Customer agrees to be bound by this Agreement; and (ii) such individual has the authority to enter into this Agreement on behalf of Customer, and to bind Customer to this Agreement. If Customer does not agree to be bound by this Agreement, Customer may not access and use the Services.
	Definitions. Capitalized terms will have the meanings set forth in this Section 1, or in the section where they are first used.
	“Access Protocols” means the passwords, access codes, technical specifications, connectivity standards or protocols, or other relevant procedures, as may be necessary to allow Customer or any Authorized Users to access the Antimetal Platform.
	“Antimetal Platform” means the Antimetal software-as-a-service platform designed to optimize the costs for Customer’s AWS Services through the flexible pricing models for AWS Resources, as well as through consolidated billing across Customer’s customer base for additional volume tier and/or enterprise discounts.
	“Authorized User” means an employee or independent contractor engaged by Customer who is authorized to access the Antimetal Platform pursuant to Customer’s rights under this Agreement.
	“AWS” means Amazon Web Services, Inc. and any affiliates providing the AWS Services.
	“AWS Account” means the Customer’s AWS service account(s) for any AWS Services.
	“AWS Agreement” means all agreements and guidelines that govern Customer’s relationship with AWS.
	“AWS Resource” means the AWS savings plan(s), reserved instance(s) and volume discount(s).
	“AWS Services” means each of the services made available by AWS or its Affiliates for which Customer may register via the AWS Site (or by such other means made available by AWS), without limitation, those web services available at the AWS Site and/or described in the Service Terms at the following URL: https://aws.amazon.com/service-terms/  (and any successor or related locations designated by AWS), as may be updated by AWS from time to time.
	“AWS Site” means https://aws.amazon.com (and any successor or related locations designated by AWS), as may be updated by AWS from time to time.
	“Customer Data” means any data collected by or on behalf of Customer relating to its usage of the AWS Services, including, without limitation, billing data, CPU utilization, instance metadata tags, reservation information, and information relating to Customer’s compute savings plans that the Platform generates or collects.
	“Documentation” means the technical materials provided by Antimetal to Customer in hard copy or electronic form describing the use and operation of the Antimetal Platform.
	“Error” means a reproducible failure of the Antimetal Platform to substantially conform to the Documentation.
	“Error Corrections” means bug fixes or workarounds intended to correct Errors in the Antimetal Platform.
	“Intellectual Property Rights” means any and all now known or hereafter existing (a) rights associated with works of authorship, including copyrights, mask work rights, and moral rights; (b) trademark or service mark rights; (c) trade secret rights; (d) patents, patent rights, and industrial property rights; (e) layout design rights, design rights, and other proprietary rights of every kind and nature other than trademarks, service marks, trade dress, and similar rights; and (f) all registrations, applications, renewals, extensions, or reissues of the foregoing, in each case in any jurisdiction throughout the world.
	“Order Form” means an order form that is signed by both parties and references this Agreement.
	“Professional Services” means professional services provided by Antimetal to Customer as described in any Order Form (as may be further elaborated in any statement of work), including services relating to implementation.
	“Services” means any services provided by Antimetal to Customer under this Agreement as set forth in an Order Form, including, but not limited to, provision of the Antimetal Platform and Professional Services.
	“Supported Environment” means the minimum hardware, software, and connectivity configuration specified from time to time by Antimetal as required for use of the Antimetal Platform. The current requirements are described in the Documentation.

	Provision of Services
	Access. Antimetal will provide Customer with access to the Antimetal Platform. On or as soon as reasonably practicable after the Effective Date Antimetal will provide to Customer the necessary passwords, security protocols and policies and network links or connections and Access Protocols to allow Customer and its Authorized Users to access the Antimetal Platform in accordance with the Access Protocols, and subject to the restrictions imposed, depending on the type of Authorized User, if any (as described on the applicable Order Form). Customer will use commercially reasonable efforts to prevent unauthorized access to, or use of, the Antimetal Platform, and notify Antimetal promptly of any such unauthorized use known to Customer.
	Support Services. Subject to the terms and conditions of this Agreement, Antimetal will exercise commercially reasonable efforts to (a) provide support for the use of the Antimetal Platform to Customer, and (b) keep the Antimetal Platform operational and available to Customer, in each case in accordance with its standard policies and procedures.
	Hosting. Antimetal will, at its own expense, provide for the hosting of the Antimetal Platform, provided that nothing herein will be construed to require Antimetal to provide, or bear any responsibility with respect to, any telecommunications or computer network hardware required by Customer or any Authorized User to access the Antimetal Platform from the Internet.

	Intellectual Property
	Grant of Rights. Subject to the terms and conditions of this Agreement, Antimetal grants to Customer a non-exclusive, non-transferable (except as permitted under Section 11.5) right during the Term (as defined below), for Customer’s internal business purposes and in accordance with the limitations (if any) set forth in the Order Form, (a) to access and use the Antimetal Platform within the Supported Environment,  and in accordance with the Documentation; and (b) to use and reproduce a reasonable number of copies of the Documentation solely to support Customer’s use of the Antimetal Platform. Customer may permit any Authorized Users to access and use the features and functions of the Antimetal Platform as contemplated by this Agreement.
	Restrictions. Customer will not, and will not permit any Authorized User or other party to: (a) allow any third party to access the Antimetal Platform, or Documentation, except as expressly allowed herein; (b) modify, adapt, alter or translate the Antimetal Platform, or Documentation; (c) sublicense, lease, sell, resell, rent, loan, distribute, transfer or otherwise allow the use of the Antimetal Platform or Documentation for the benefit of any unauthorized third party; (d) reverse engineer, decompile, disassemble, or otherwise derive or determine or attempt to derive or determine the source code (or the underlying ideas, algorithms, structure or organization) of the Antimetal Platform, except as permitted by law; (e) interfere in any manner with the operation of the Antimetal Platform or the hardware and network used to operate the Antimetal Platform; (f) modify, copy or make derivative works based on any part of the Antimetal Platform or Documentation; (g) access or use the Antimetal Platform to build a similar or competitive product or service; (h) attempt to access the Antimetal Platform through any unapproved interface; or (i) otherwise use the Antimetal Platform, or Documentation in any manner that exceeds the scope of use permitted under Section 3.1 or in a manner inconsistent with applicable law, the Documentation, or this Agreement. Customer acknowledges and agrees that the Antimetal Platform will not be used, and are not licensed for use, in connection with any of Customer’s time-critical or mission-critical functions.
	Ownership. The Antimetal Platform and Documentation, all Usage Data and all worldwide Intellectual Property Rights in each of the foregoing, are the exclusive property of Antimetal and its suppliers. All rights in and to the Antimetal Platform and Documentation not expressly granted to Customer in this Agreement are reserved by Antimetal and its suppliers. Except as expressly set forth herein, no express or implied license or right of any kind is granted to Customer regarding the Antimetal Platform, Documentation, or any part thereof.
	Open Source Software. Certain items of software may be provided to Customer with the Antimetal Platform and are subject to “open source” or “free software” licenses (“Open Source Software”). Some of the Open Source Software is owned by third parties. The Open Source Software is not subject to the terms and conditions of Sections 3.1 or 8. Instead, each item of Open Source Software is licensed under the terms of the end-user license that accompanies such Open Source Software. Nothing in this Agreement limits Customer’s rights under, or grants Customer rights that supersede, the terms and conditions of any applicable end user license for the Open Source Software. If required by any license for particular Open Source Software, Antimetal makes such Open Source Software, and Antimetal’s modifications to that Open Source Software, available by written request at the notice address specified below.
	Feedback. Customer hereby grants to Antimetal a royalty-free, worldwide, transferable, sublicensable, irrevocable, perpetual license to use or incorporate into the Services any suggestions, enhancement requests, recommendations or other feedback provided by Customer, including Authorized Users, relating to the Services. Antimetal will not identify Customer as the source of any such feedback.

	Fees and Expenses; payments
	Fees. In consideration for the access rights granted to Customer and the Services performed by Antimetal under this Agreement, Customer will pay to Antimetal any fees, charges and expenses for the AWS Services billed to the Customer in   accordance   with   the   AWS   price   list,   available at https://aws.amazon.com/pricing (“AWS Fees”), adjusted by the cost of Customer’s AWS Resources applied to the AWS Account for that month (“Adjusted AWS Fees”). Customer acknowledges and agrees that Antimetal retains its own AWS Resources, and that the Customer’s Adjusted AWS Fees shall not include any such AWS Resources of Antimetal.
	Payment Terms. Antimetal shall invoice Customer for the AWS Fees within one (1) day of receipt of an invoice from AWS, and Customer shall pay Antimetal the AWS Fees within seven (7) days of receipt of such invoice. If Customer does not pay the AWS Fees within seven (7) days, the invoiced amounts will be deemed delinquent and Customer will be charged in accordance with Section 4.5. Pursuant to Customer’s AWS Agreement(s), AWS may bill Customer more frequently for AWS Fees accrued if AWS or Antimetal suspects that the AWS Account is at risk of non-payment, in which case Antimetal shall bill Customer at the frequency selected by AWS. Customer acknowledges that AWS reserves the right to modify the AWS Fees payable hereunder pursuant to the Customer’s AWS Agreement(s). Antimetal shall deduct a 2.9% payment processing fee from any invoices paid with a credit card, debit card, or any payment method other than wire or ACH. If Customer pays any invoices through international payment methods that require currency conversion, Antimetal shall convert the amounts in any such invoices at the mid-market rate provided by the Open Exchange Rates at the time the payment is received from Customer, plus a foreign exchange margin of at least one and one half percent (1.5%). In the event that any payment due hereunder is not successful due to expiration, insufficient funds or otherwise, Antimetal may charge Customer a fee of ten dollars ($10) on its next invoice, unless Customer’s unsuccessful payment can be directly attributed to an act or omission by Customer’s bank. During the Term, Customer is solely responsible for any fees, charges, taxes and other expenses billed by AWS, including all AWS Resources purchased through the Antimetal Platform.
	Third Party Provider. Antimetal uses Stripe, Inc. (“Stripe”) as the third party service provider for payment services (e.g., card acceptance and related services).  By providing a U.S. bank account as the payment method for paying the Fees, Customer agrees to be bound by Stripe’s Privacy Policy: https://stripe.com/privacy and hereby consents and authorizes Antimetal to debit its bank account and share any information and payment instructions provided herein with Stripe to the minimum extent required to complete Customer’s transactions hereunder.
	Taxes. The Fees are exclusive of all applicable sales, use, value-added and other taxes, and all applicable duties, tariffs, assessments, export and import fees, or other similar charges, and Customer will be responsible for payment of all such taxes (other than taxes based on Antimetal’s income), fees, duties, and charges and any related penalties and interest, arising from the payment of the Fees, the provision of the Services under this Agreement and the AWS Services under the AWS Agreement(s) or the license of the Antimetal Platform to Customer (the “Taxes”). Customer will make all payments of Fees to Antimetal free and clear of, and without reduction for, any withholding taxes; any such Taxes imposed on payments of Fees to Antimetal will be Customer’s sole responsibility, and Customer will provide Antimetal and/or AWS with official receipts issued by the appropriate taxing authority, or such other evidence as Antimetal and/or AWS may reasonably request, to establish that such taxes have been paid.
	Interest. Any amounts not paid when due will bear interest at the rate of one and one half percent (1.5%) per month, or the maximum legal rate if less, from the due date until paid.

	Customer Data and Responsibilities
	License; Ownership. Customer is solely responsible for any and all obligations with respect to the accuracy, quality and legality of Customer Data.  Customer will obtain all third party licenses, consents and permissions needed for Antimetal to use the Customer Data to provide the Services.  Without limiting the foregoing, Customer will be solely responsible for obtaining from third parties all necessary rights for Antimetal to use the Customer Data submitted by or on behalf of Clients for the purposes set forth in this Agreement. Customer grants Antimetal a non-exclusive, worldwide, royalty-free and fully paid license to (a) during the Term, use distribute, reproduce, modify, adapt, perform, and display Customer Data as necessary for purposes of providing, enhancing, improving, supporting and maintaining the Services for Customer, and (b) in perpetuity, use and otherwise exploit in any manner any Customer Data that does not contain personally identifiable information solely for the purpose of operating, improve, and enhancing the Services and any new services Antimetal creates (“Aggregate Data”). The Customer Data, and all worldwide Intellectual Property Rights in it, is the exclusive property of Customer, and the Aggregate Data, and all worldwide Intellectual Property Rights in it, is the exclusive property of Antimental. All rights in and to the Customer Data not expressly granted to Antimetal in this Agreement are reserved by Customer.
	Customer Warranty. Customer represents and warrants that: (a) it has at all times been, and currently is, in compliance with its AWS Agreement(s); (b) has all rights, licenses, permits, qualifications and consents necessary to perform its obligation in this Agreement; (c) any of Customer’s AWS Resources are free and clear of all liens, security interests or other encumbrances; and (d) it has not taken any action, or entered into any agreement, for Customer to, or require Antimetal to, assign, transfer, license or grant to any other person or entity the right to use any of Customer’s AWS Resources, or that otherwise might encumber such AWS Resources of Customer. Customer agrees that any use of the Antimetal Platform contrary to or in violation of the representations and warranties of Customer in this Section 5.2 constitutes unauthorized and improper use of the Antimetal Platform.
	Customer Responsibility for Data and Security. Customer and its Authorized Users will have access to the Customer Data and will be responsible for all changes to and/or deletions of Customer Data and the security of all passwords and other Access Protocols required in order the access the Antimetal Platform, and Antimetal may not modify Customer’s AWS infrastructure or environment or access the data of Customer’s customers. Customer will have the ability to export Customer Data out of the Antimetal Platform and is encouraged to make its own back-ups of the Customer Data. Customer will have the sole responsibility for the accuracy, quality, integrity, legality, reliability, and appropriateness of all Customer Data, and its use, operation, maintenance, security, collection, import and export of any and all Customer operations, compute, data and information on the Customer’s AWS Services.

	Warranties and Disclaimers
	Limited Warranty. Antimetal represents and warrants that it will provide the Services and perform its other obligations under this Agreement in a professional and workmanlike manner substantially consistent with general industry standards. Provided that Customer notifies Antimetal in writing of the breach within thirty (30) days following performance of the defective Services, specifying the breach in reasonable detail, Antimetal will, as Customer’s sole and exclusive remedy, for any breach of the foregoing, re-perform the Services which gave rise to the breach or, at Antimetal’s option, refund the fees paid by Customer for the Services which gave rise to the breach. Antimetal further warrants to Customer that the Antimetal Platform will operate free from Errors during the Term, provided that such warranty will not apply to failures to conform to the Documentation to the extent such failures arise, in whole or in part, from (a) any use of the Antimetal Platform not in accordance with this Agreement or as specified in the Documentation; (b) any use of the Antimetal Platform in combination with other products, equipment, software or data not supplied by Antimetal; or (c) any modification of the Antimetal Platform by any person other than Antimetal or its authorized agents. Provided that Customer notifies Antimetal in writing of any breach of the foregoing warranty during the Term, Antimetal will, as Customer’s sole and exclusive remedy, provide the support described in Section 2.2.
	Disclaimer. THE LIMITED WARRANTY SET FORTH IN SECTION 7.1 IS MADE FOR THE BENEFIT OF CUSTOMER ONLY. EXCEPT AS EXPRESSLY PROVIDED IN THIS SECTION 7.1, AND TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, THE Services, AND Documentation ARE PROVIDED “AS IS,” AND ANTIMETAL MAKES NO (AND HEREBY DISCLAIMS ALL) OTHER WARRANTIES, REPRESENTATIONS, OR CONDITIONS, WHETHER WRITTEN, ORAL, EXPRESS, IMPLIED OR STATUTORY, INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTIES OF SATISFACTORY QUALITY, COURSE OF DEALING, TRADE USAGE OR PRACTICE, SYSTEM INTEGRATION, DATA ACCURACY, MERCHANTABILITY, TITLE, NONINFRINGEMENT, OR FITNESS FOR A PARTICULAR PURPOSE. ANTIMETAL DOES NOT WARRANT THAT ALL ERRORS CAN BE CORRECTED, OR THAT OPERATION OF THE ANTIMETAL PLATFORM WILL BE UNINTERRUPTED OR ERROR-FREE.

	Limitation of Liability
	Types of Damages. IN NO EVENT WILL EITHER PARTY BE LIABLE TO THE OTHER PARTY FOR ANY INCIDENTAL, INDIRECT, SPECIAL, CONSEQUENTIAL OR PUNITIVE DAMAGES, REGARDLESS OF THE NATURE OF THE CLAIM, INCLUDING, WITHOUT LIMITATION, LOST PROFITS, COSTS OF DELAY, ANY FAILURE OF DELIVERY, BUSINESS INTERRUPTION, COSTS OF LOST OR DAMAGED DATA OR DOCUMENTATION, OR LIABILITIES TO THIRD PARTIES ARISING FROM ANY SOURCE, EVEN IF A PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.  THIS LIMITATION UPON DAMAGES AND CLAIMS IS INTENDED TO APPLY WITHOUT REGARD TO WHETHER OTHER PROVISIONS OF THIS AGREEMENT HAVE BEEN BREACHED OR HAVE PROVEN INEFFECTIVE.
	Amount of Damages. THE MAXIMUM LIABILITY OF EITHER PARTY ARISING OUT OF OR IN ANY WAY CONNECTED TO THIS AGREEMENT WILL NOT EXCEED THE FEES PAID BY customer TO ANTIMETAL DURING THE twelve (12) MONTHS PRECEDING THE ACT, OMISSION OR OCCURRENCE GIVING RISE TO SUCH LIABILITY. IN NO EVENT WILL Antimetal’S SUPPLIERS HAVE ANY LIABILITY ARISING OUT OF OR IN ANY WAY CONNECTED TO THIS AGREEMENT. NOTHING IN THIS AGREEMENT WILL LIMIT OR EXCLUDE EITHER PARTY’S LIABILITY FOR GROSS NEGLIGENCE OR INTENTIONAL MISCONDUCT OF A PARTY OR ITS EMPLOYEES OR AGENTS OR FOR DEATH OR PERSONAL INJURY.
	Basis of the Bargain. The parties agree that the limitations of liability set forth in this Section 7 will survive and continue in full force and effect despite any failure of consideration or of an exclusive remedy. The parties acknowledge that the prices have been set and the Agreement entered into in reliance upon these limitations of liability and that all such limitations form an essential basis of the bargain between the parties.

	Confidentiality
	Confidential Information. “Confidential Information” means any nonpublic information of a party (the “Disclosing Party”), whether disclosed orally or in written or digital media, that is identified as “confidential” or with a similar legend at the time of such disclosure or that the receiving party (the “Receiving Party”) knows or should have known is the confidential or proprietary information of the Disclosing Party. The Services, Documentation, and all enhancements and improvements thereto will be considered Confidential Information of Antimetal.
	Protection of Confidential Information. The Receiving Party agrees that it will not use or disclose to any third party any Confidential Information of the Disclosing Party, except as expressly permitted under this Agreement. The Receiving Party will limit access to the Confidential Information to Authorized Users (with respect to Customer) or to those employees who have a need to know, who have confidentiality obligations no less restrictive than those set forth herein, and who have been informed of the confidential nature of such information (with respect to Antimetal). In addition, the Receiving Party will protect the Disclosing Party’s Confidential Information from unauthorized use, access, or disclosure in the same manner that it protects its own proprietary information of a similar nature, but in no event with less than reasonable care. At the Disclosing Party’s request or upon termination or expiration of this Agreement, the Receiving Party will return to the Disclosing Party or destroy (or permanently erase in the case of electronic files) all copies of the Confidential Information that the Receiving Party does not have a continuing right to use under this Agreement, and the Receiving Party will, upon request, certify to the Disclosing Party its compliance with this sentence.
	Exceptions. The confidentiality obligations set forth in Section 8.2 will not apply to any information that (a) is at the time of disclosure or becomes generally available to the public through no fault of the Receiving Party; (b) is lawfully provided to the Receiving Party by a third party free of any confidentiality duties or obligations; (c) was already known to the Receiving Party at the time of disclosure free of any confidentiality duties or obligations; or (d) the Receiving Party can demonstrate, by clear and convincing evidence, was independently developed by employees and contractors of the Receiving Party who had no access to the Confidential Information. In addition, the Receiving Party may disclose Confidential Information to the extent that such disclosure is necessary for the Receiving Party to enforce its rights under this Agreement or is required by law or by the order of a court or similar judicial or administrative body, provided that (to the extent legally permissible) the Receiving Party promptly notifies the Disclosing Party in writing of such required disclosure and cooperates with the Disclosing Party if the Disclosing Party seeks an appropriate protective order.

	Indemnification
	By Antimetal. Antimetal will defend at its expense any suit brought against Customer, and will pay any settlement Antimetal makes or approves, or any damages finally awarded in such suit, insofar as such suit is based on a claim by any third party alleging that the Antimetal Platform infringes such third party’s patents, copyrights or trade secret rights under applicable laws of any jurisdiction within the United States of America. If any portion of the Antimetal Platform becomes, or in Antimetal’s opinion is likely to become, the subject of a claim of infringement, Antimetal may, at Antimetal’s option: (a) procure for Customer the right to continue using the Antimetal Platform; (b) replace the Antimetal Platform with non-infringing software or services which do not materially impair the functionality of the Antimetal Platform; (c) modify the Antimetal Platform so that it becomes non-infringing; or (d) terminate this Agreement and refund any unused prepaid Fees for the remainder of the term then in effect, and upon such termination, Customer will immediately cease all use of the Antimetal Platform and Documentation. Notwithstanding the foregoing, Antimetal will have no obligation under this Section 9.1 or otherwise with respect to any infringement claim based upon (i) any use of the Antimetal Platform not in accordance with this Agreement or as specified in the Documentation; (ii) any use of the Antimetal Platform in combination with other products, equipment, software or data not supplied by Antimetal; or (iii) any modification of the Antimetal Platform by any person other than Antimetal or its authorized agents (collectively, the “Exclusions” and each, an “Exclusion”). This Section 9.1 states the sole and exclusive remedy of Customer and the entire liability of Antimetal, or any of the officers, directors, employees, shareholders, contractors or representatives of the foregoing, for infringement claims and actions.
	By Customer. Customer will defend at its expense any suit brought against Antimetal, and will pay any settlement Customer makes or approves, or any damages finally awarded in such suit, insofar as such suit is based on a claim arising out of or relating to (a) an Exclusion, (b) Customer’s breach or alleged breach of Sections 5.2 or 5.3, (c) Customer’s breach of any AWS Agreement. This Section 9.2 states the sole and exclusive remedy of Antimetal and the entire liability of Customer, or any of the officers, directors, employees, shareholders, contractors or representatives of the foregoing, for the claims and actions described herein.
	Procedure. The indemnifying party’s obligations as set forth above are expressly conditioned upon each of the foregoing: (a) the indemnified party will promptly notify the indemnifying party in writing of any threatened or actual claim or suit; (b) the indemnifying party will have sole control of the defense or settlement of any claim or suit; and (c) the indemnified party will cooperate with the indemnifying party to facilitate the settlement or defense of any claim or suit.

	Term And Termination
	Term. This Agreement will begin on the Effective Date and continue in full force and effect until terminated in accordance with the Agreement (the “Term”).
	Termination for Convenience.  Either party may terminate this Agreement for convenience on sixty (60) days’ prior written notice to the other party.
	Termination for Breach. Either party may terminate this Agreement immediately upon notice to the other party if the other party: (a) commits a material breach (including any non-payment of fees due) and, in the case of a material breach capable of being cured, failed to cure that breach within thirty (30) days after the receipt of a request in writing to cure such breach; or (b) (i) files for bankruptcy; (ii) becomes or is declared insolvent, or is the subject of any proceedings related to its liquidation, insolvency or the appointment of a receiver or similar officer for it; (iii) makes an assignment for the benefit of all or substantially all of its creditors; or (iv) enters into an agreement for the cancellation, extension, or readjustment of substantially all of its obligations; provided, however, if the non-terminating party provides adequate assurances regarding its ability to continue performing the other party may not terminate.
	Effect of Termination. Upon termination or expiration of this Agreement for any reason: (a) all licenses granted hereunder will immediately terminate; (b) promptly after the effective date of termination or expiration, each party will comply with the obligations to return all Confidential Information of the other party, as set forth in the Section 8; (c) any amounts owed to Antimetal under this Agreement will become immediately due and payable; and (d) any continuing obligation of Customer to pay Antimetal for any AWS Resources purchased by Customer through the Antimetal Platform. Sections 1, 3.2, 3.3, 3.5, 4, 5, 6.2, 7, 8, 9, 10.3, 10.4, and 11 will survive expiration or termination of this Agreement for any reason.

	Miscellaneous
	Governing Law and Venue. This Agreement and any action related thereto will be governed and interpreted by and under the laws of the State of New York, without giving effect to any conflicts of laws principles that require the application of the law of a different jurisdiction. Customer hereby expressly consents to the personal jurisdiction and venue in the state and federal courts located in New York, New York for any lawsuit filed there against Customer by Antimetal arising from or related to this Agreement. The United Nations Convention on Contracts for the International Sale of Goods does not apply to this Agreement.
	Export. Customer agrees not to export, reexport, or transfer, directly or indirectly, any U.S. technical data acquired from Antimetal, or any products utilizing such data, in violation of the United States export laws or regulations.
	Severability. If any provision of this Agreement is, for any reason, held to be invalid or unenforceable, the other provisions of this Agreement will remain enforceable and the invalid or unenforceable provision will be deemed modified so that it is valid and enforceable to the maximum extent permitted by law.
	Waiver. Any waiver or failure to enforce any provision of this Agreement on one occasion will not be deemed a waiver of any other provision or of such provision on any other occasion.
	No Assignment. Neither party will assign, subcontract, delegate, or otherwise transfer this Agreement, or its rights and obligations herein, without obtaining the prior written consent of the other party, and any attempted assignment, subcontract, delegation, or transfer in violation of the foregoing will be null and void; provided, however, that either party may assign this Agreement in connection with a merger, acquisition, reorganization or sale of all or substantially all of its assets, or other operation of law, without any consent of the other party. The terms of this Agreement will be binding upon the parties and their respective successors and permitted assigns.
	Compliance with Law. Customer will always comply with all international and domestic laws, ordinances, regulations, and statutes that are applicable to its purchase and use of the Services, and Documentation.
	Force Majeure. Any delay in the performance of any duties or obligations of either party (except the payment of Fees owed) will not be considered a breach of this Agreement if such delay is caused by a labor dispute, shortage of materials, fire, earthquake, flood, or any other event beyond the control of such party, provided that such party uses reasonable efforts, under the circumstances, to notify the other party of the cause of such delay and to resume performance as soon as possible.
	Independent Contractors. Customer’s relationship to Antimetal is that of an independent contractor, and neither party is an agent or partner of the other. Customer will not have, and will not represent to any third party that it has, any authority to act on behalf of Antimetal.
	Notices. All notices required or permitted under this Agreement must be delivered in writing, and such notice will be effective upon delivery as follows: (a) if to Antimetal, when sent via email to admin@antimetal.com; and (b) if to Customer, when sent via email to the email address on record for Customer. Each party may change its email address and/or address for receipt of notice by giving notice of such change to the other party.
	Counterparts. This Agreement may be executed in one or more counterparts, each of which will be deemed an original and all of which will be taken together and deemed to be one instrument.
	Entire Agreement. This Agreement is the final, complete and exclusive agreement of the parties with respect to the subject matters hereof and supersedes and merges all prior discussions between the parties with respect to such subject matters. No modification of or amendment to this Agreement, or any waiver of any rights under this Agreement, will be effective unless in writing and signed by an authorized signatory of Customer and Antimetal.


