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SaaS Pilot Agreement
This Software as a Service Pilot Agreement (“Agreement”) is made between [Company] (“Company”) and [Customer Name] (“Customer”). This Agreement is effective as of the date of the last signature below (“Effective Date”).
1. GRANT OF ACCESS

a. Grant. “Platform” means Company’s hosted software-as-a-service platform as described at [URL]. Subject to Customer’s ongoing compliance with this Agreement, Company hereby grants to Customer a non-exclusive, non-transferable, revocable, right for a period of [Number of Days, e.g., 90 days] (the “Evaluation Period”) to access and use the Platform for its own internal, non-commercial evaluation purposes. 

b. [bookmark: _Ref144893313]Restrictions. Customer will not, directly or indirectly, do any of the following: (i) decompile, reverse engineer, or otherwise attempt to derive the source code of the Platform; (ii) attempt to defeat any security mechanism on the Platform; (iii) sell, sublicense, transfer, assign, lease, rent, or otherwise distribute or make available the Platform to any third-party; (iv) use the Platform in any manner that violates applicable laws, regulations, or statutes; or (v) cause or encourage any third-party to do any of the foregoing. 

2. PAYMENT. Customer will pay a one-time non-refundable fee of [$●] for the rights to the Platform during the Evaluation Period (“Evaluation Fee”). The Evaluation Fee is due within 30 days of the Effective Date. Each party will bear its own expenses in connection with its performance under this Agreement.

3. [bookmark: _Ref144893316]IP OWNERSHIP. Company owns all right, title, and interest, including intellectual property rights, in and to the Platform. As between Company and Customer, Customer owns all data and information input by Customer and its end users into the Platform. Nothing in this Agreement transfers any ownership right in the Platform to Customer.

4. [bookmark: _Ref144893318]FEEDBACK. If Customer provides any feedback, suggestions, or other comments regarding the Platform (“Feedback”), Customer hereby grants Company a non-exclusive, worldwide, perpetual, irrevocable, royalty-free, fully-paid, fully transferable and sublicensable right and license to use the Feedback for any business purpose, including, without limitation, the improvement of the Platform and development of new products and services.

5. [bookmark: _Ref144893319]TERM AND TERMINATION. This Agreement commences on the Effective Date and will automatically terminate at the end of the Evaluation Period. Either party may terminate this Agreement with or without cause upon written notice (e-mail sufficient) to the other party. Upon termination or expiration of this Agreement for any reason: (i) Customer’s right to access the Platform will immediately cease; (ii) the following sections will survive: 1.b, 3, 4, 5, 6, 7, 8, 9, and 10.

6. [bookmark: _Ref144893320]CONFIDENTIALITY. “Confidential Information” means any and all information disclosed by a party to the other party in connection with the activities under this Agreement. Each party receiving Confidential Information agrees: (a) to use Confidential Information solely in accordance with the provisions of this Agreement; and (b) not to disclose, or permit to be disclosed, either directly or indirectly, Confidential Information to any third-party without the other party’s prior written consent. Each party will safeguard the Confidential Information it receives using the same measures it uses to protect its own confidential information, but in no event will the receiving party use less than a reasonable degree of care. Notwithstanding the foregoing, the restrictions on the use and disclosure of Confidential Information in this Section 6 will not apply to information that the receiving party can demonstrate is: (i) rightfully publicly available through no fault of the receiving party; (ii) rightfully obtained from third-parties not under confidentiality restrictions; or (iii) independently developed by the receiving party without use of or reference to the Confidential Information of the disclosing party.

7. [bookmark: ElPgBr2][bookmark: _Ref144893321]DISCLAIMERS. THE PLATFORM IS PROVIDED “AS IS” AND ON AN “AS AVAILABLE” BASIS. COMPANY DISCLAIMS ALL WARRANTIES OF ANY KIND, WHETHER EXPRESS OR IMPLIED, RELATING TO THE PLATFORM, INCLUDING: (A) ANY IMPLIED WARRANTY OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE, OR NON-INFRINGEMENT; AND (B) ANY WARRANTY ARISING OUT OF COURSE OF DEALING, USAGE, OR TRADE. COMPANY DOES NOT WARRANT THAT THE PLATFORM OR ANY PORTION OF THE PLATFORM WILL BE FREE OF ERRORS, VIRUSES, OR OTHER HARMFUL COMPONENTS, OR THAT THE PLATFORM WILL ACHIEVE ANY PARTICULAR RESULT FOR CUSTOMER OR ANY END USER. CUSTOMER, AND NOT COMPANY, WILL BE SOLELY RESPONSIBLE FOR CUSTOMER’S USE OF THE PLATFORM, INCLUDING ANY USE OF THE RESULTS OF THE PLATFORM OR DECISIONS MADE THROUGH USE OF THE PLATFORM. THE LIMITATIONS, DISCLAIMERS, AND EXCLUSIONS IN THIS SECTION 7 WILL APPLY TO THE FULLEST EXTENT PERMITTED BY LAW.

8. [bookmark: _Ref144893322]INDEMNIFICATION. Customer will indemnify, defend, and hold Company and its directors, officers, and employees harmless from and against all third-party claims, actions, lawsuits, and proceedings, and all resulting losses, damages, liabilities, costs and expenses (including reasonable attorneys’ fees), arising out of, resulting from, or based on: (a) use of the Platform by Customer or any end users; (b) Customer’s breach of this Agreement; or (c) Customer’s gross negligence or willful misconduct. 

9. [bookmark: _Ref144893324]LIMITATIONS OF LIABILITY. Except for either party’s breach of Sections 6 (Confidentiality) or Customer’s indemnification obligations under Section 8 (Indemnification) (the “Excluded Liabilities”), in no event will either party or its officers, employees, distributors, agents, or licensors be liable for any indirect, incidental, exemplary, special, consequential, or punitive damages relating to the Platform or this Agreement. To the fullest extent permitted by law, except for the Excluded Liabilities, the aggregate liability of either party for all claims arising out of relating to the Platform or this Agreement is limited to the Evaluation Fees. 

10. [bookmark: _Ref144893325][bookmark: _Ref144311167]GENERAL. This Agreement may not be assigned by Customer without the prior written consent of Company and any assignment in violation of this Section 10 is void. This Agreement is governed by and construed in accordance with the laws of the [Insert State, e.g., State of Delaware]. Any disputes arising from or related to this Agreement will be heard exclusively in the state and federal courts located in [Insert Jurisdiction and Venue, e.g., New Castle County, Delaware]. The wavier by either party of any breach of this Agreement does not waive any other breach. If any part of this Agreement is unenforceable, the remaining portions of the Agreement will remain in full force and effect. This Agreement, including any exhibits, is the final and complete expression of all agreements between these parties and supersedes all previous oral and written agreements regarding these matters. This Agreement may be executed in any number of counterparts and by different parties on separate counterparts, each of which, when executed and delivered, will be deemed to be an original, and all of which, when taken together, will constitute one and the same Agreement.

The parties accept and agree to be bound by this Agreement as of the Effective Date:
	Company
	[Customer]

	
By: _______________________________________
	
By: _______________________________________

	
Name: ____________________________________
	
Name: ____________________________________

	
Title: ______________________________________
	
Title: ______________________________________

	
Date: _____________________________________
	
Date: _____________________________________
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