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TERMS AND CONDITIONS - URL REDIRECT without atma UI dashboard service 

These Terms and Conditions (“T&Cs”) apply to any Agreement (as defined below) incorporating these T&Cs by 
reference, to the extent and within the scope set out in such Agreement. 

1.​ Definitions and interpretation 

Capitalized terms in these T&C (the “T&C”) are defined as follows: 
“Affiliates” means any legal entity that directly or indirectly controls, or is controlled by, or is under 
common control with a Party. For the purposes of this definition, control will mean the direct or indirect 
ownership of, (a) in the case of corporate entities, securities authorized to cast more than fifty percent 
(50%) of the votes in any election for directors or (b) in the case of non-corporate entities, more than fifty 
percent (50%) ownership interest with the power to direct the management and policies of such 
non-corporate entity.  

"Agreement" means the agreement between Avery Dennison and Client for the Services, consisting of a 
SOW and any Schedules to it, where the Parties agree to also incorporate these T&Cs by reference. For 
the avoidance of doubt, several SOWs can be entered into by the same Parties or their Affiliates for 
different use cases of the Services, all subject to these Terms and Conditions and each of them being a 
different Agreement. 

“Avery Dennison” means the specific Affiliate of Avery Dennison Corporation entering into the 
Agreement. 

"Client" or “Customer” means the specific legal entity entering into the Agreement as a counterparty to 
Avery Dennison. 

"Client Data" means any data (including personal data) that the Client directly or indirectly submits or 
shares with Avery Dennison or its Affiliates, partners and subcontractors by using the Solution. 

“Confidential Information” means any information which is not generally known to the public and has 
come to either Party’s knowledge (whether before, on or after the Effective Date; and whether orally, in 
writing, in electronic form or other media) by virtue of its business relationship with the other Party under 
the Agreement; and which relates to a Party's business, including its products, data, operations, 
processes, designs, drawings, specifications, test results, samples, quotations, prices, marketing 
materials, plans or intentions, developments, trade secrets, know-how, market opportunities, personnel, 
suppliers and customers, any other information of a confidential nature or which would appear to a 
reasonable person (familiar with the Receiving Party’s business and the industry in which it operates) to 
be confidential (including the existence or provisions of the Agreement and the negotiations relating to it) 
and (subject to Clause 6.3) all information derived from any of the above; but does not include information 
that the Receiving Party can demonstrate by written or other documentary records: (a) was rightfully 
known to the Receiving Party without restriction on use or disclosure prior to such information being 
disclosed or made available to the Receiving Party in connection with the Agreement; (b) was or becomes 
generally known by the public other than by the Receiving Party's or any of its representatives, 
employees or agents’ noncompliance with the Agreement; (c) was or is received by the Receiving Party 
on a non-confidential basis from a third party that was not or is not, at the time of such receipt, under any 
obligation to maintain its confidentiality; or (d) was or is independently developed by the Receiving Party 
without reference to or use of any Confidential Information. 

“Consumer Engagement” means Avery Dennison’s software services redirecting the End Users to 
designated Websites, including any updates, upgrades or new versions thereof. For the avoidance of 
doubt, Client shall not be granted with any access credentials to any digital environment, thus the 
Services associated to the Data Carriers will be configured by Avery Dennison pursuant to the 
instructions of the Client, subject to the Agreement. 

“Content” means any content, including but not limited to any kind of text, information, image, or audio or 
video material available at the Websites.  

 



 

"Data Carriers" means physical consumables with embedded technology (such as RFID tags and labels, 
QR codes, NFC tags and labels or BLE tags and labels), as described in the SOW. 

"Data Protection Agreement" means the agreement detailing the processing of any personal data under 
the Agreement, available at 
https://www.identificationsolutions.averydennison.com/content/dam/averydennison/rbis/global/en/docume
nts/Terms-and-Conditions-of-Sale/DigitalDPA.pdf. 

“Derived Data” means de-identified and anonymized data derived or inferred by Avery Dennison (directly 
or via third-parties) from either Client Data or Services Data. 

"Disclosing Party" has the meaning given in Clause 7. 

"Documentation" means user manuals, handbooks and guides relating to the Services as made 
available by Avery Dennison, its Affiliates or any third parties on its behalf to the Client in writing and as 
updated from time to time. 

“Effective Date” means the effective date of the Agreement, set forth in the SOW. 

“End User” means an individual on his, her or their own behalf who has access to the Websites by using 
the Services. 

“External Sites” means third-party websites or portals. 

“Feedback” means any ideas, comments, use behaviors, suggestions, crash reports or support related 
communications regarding the possible creation, modification, correction, improvement or enhancement 
of the Services. 

"Fees" has the meaning given in Clause 5. 

"Force Majeure Event" means any event or circumstances beyond the Parties’ reasonable control 
including fire, flood, war, military actions, mechanical breakdown, failures of carriers, embargo, riot, labour 
unrest (including strike, go-slow, work to rule), the intervention of any governmental authority, terrorist act, 
diseases, pandemics, epidemics, or other viral outbreaks, embargo, failure of third parties (including 
suppliers and/or logistics provider), telecommunications or power outage, riot, government requirements 
(including refusal of license by the government or other governmental agencies), natural disasters, 
cyber-attacks, delays by suppliers or materials shortages, difficulty in obtaining workers due to increased 
costs or otherwise goods or transport. 

"IPR" or “Intellectual Property Rights” means rights in inventions, patents, trademarks, service marks, 
rights in designs, rights in trade names and business names, rights to sue for passing off, rights in the 
nature of unfair competition rights, trade secrets, know-how, copyrights (including, for the avoidance of 
doubt, rights in computer software), data rights, database rights and semiconductor topography rights, 
rights of confidentiality and other proprietary rights relating to information, including know how and other 
technical information (in each case whether registered or unregistered and including applications to 
register any of the foregoing) and all rights or forms of protection of a similar nature or having equivalent 
or similar effect to any of the foregoing which may subsist anywhere in the world. 

"Indirect and Business Losses" means any: 

(a) consequential, incidental, indirect, exemplary, special, enhanced or punitive damages (including 
reasonable legal fees as awarded by a court of competent jurisdiction); and  

(b) loss of production, use, goodwill, business, anticipated savings, revenue or profit or diminution in value 
(including loss or corruption of data or equipment, or breach of data or system security), whether direct or 
indirect. 

“Party” means either Avery Dennison or Client, and “Parties” both of them together. 

"Receiving Party" has the meaning given in Clause 7. 

"Services" means the subscription to Consumer Engagement. The Services exclude all Third-party 
Services. 

 
2/11 



 

“Serivces Data” means any data derived from the use of the Services by Client, and used by Avery 
Dennison, its Affiliates or any third parties on its behalf for the provision of the Services to the Client. 

“SOW” means the Statement of Work (including any Purchase Order for Data Carriers) entered into by 
the Parties to which these T&C are incorporated by reference. 

“Term” has the meaning given in Clause 4. 

“Third-party Services” means any third-party data, services or technology either (i) made available by 
Avery Dennison or its Affiliates through the Services; or (ii) integrated with the Services by Client with 
Avery Dennison’s prior written consent. 

“Website(s)” means the websites provided and hosted by Client at the URL(s) detailed in the SOW. 

2.​ The Services 

2.1​ During the Term, and subject to the Client's compliance with the Agreement, Avery Dennison shall grant 
Client a revocable, non-exclusive, non-sublicensable, non-transferable, limited right to use Consumer 
Engagement for the Data Carriers included in the SOW.  

The SOW exhaustively defines the specific Services provided to the Client, and no implied or tacit 
products or services whatsoever shall be derived from the SOW. For the avoidance of doubt, Client shall 
not be granted with any access credentials to any digital environment, thus the Services associated to the 
Data Carriers will be configured by Avery Dennison pursuant to the instructions of the Client, subject to 
the Agreement. 

2.2​ Unless otherwise agreed in the SOW, Avery Dennison shall not be required to provide any setup, 
installation, support, training, translation, customizations, updates or upgrades of or to the Services. 

2.3​ Consumer Engagement is offered on a multi-tenant basis, and therefore Avery Dennison may rollout 
automatic updates or upgrades thereof which (i) Client might not be allowed to opt out; or (ii) might only 
be available via premium subscriptions on top of the fees set forth in the SOW. Avery Dennison will use 
reasonable efforts to notify the Client in advance of any update, upgrade, discontinuation or other 
modifications that, at Avery Dennison’s sole discretion, might be deemed as partially detrimental for the 
Client. 

2.4​ Client shall not use Third-party Services to access, connect to or communicate with the Services without 
prior written consent of Avery Dennison. 

2.5​ The use of Third-party Services is subject to the Client’s compliance with the third-party terms for 
software elements incorporated into the Services. The Client shall indemnify and hold harmless Avery 
Dennison in respect of any breach of any such third-party terms by the Client or any losses incurred by 
Avery Dennison arising out of or in connection with the use of such Third-party Services. Avery Dennison 
shall have no liability which arises as a result of the Client's use of Third-party Services. 

3.​ Client's obligations 

3.1​ Client’s failure to comply with any of the foregoing shall not reduce whatsoever any of the Client’s 
obligations and responsibilities under the Agreement. 

3.2​ Client shall bear all responsibility for the use of the Services, including for: 

(a)​ the legality, integrity, accuracy and quality of all Client Data in a timely manner during all its 
lifecycle; 

(b)​ using the Services in compliance with all applicable laws, and having all necessary permissions, 
licenses and authorizations required to upload or share any Client Data through the Services;  

(c)​ the wear and tear of the Data Carriers, and a reasonable duty of care on its use according to the 
Documentation; 

(d)​ performing any operations by providing the correct input, and/or using the appropriate technology 
in order to achieve the expected results (including any physicial components such as hardware 
devices and tags and labels); and 
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(e)​ mapping, linking or otherwise associating any data to the Websites through Consumer 
Engagement. 

3.3​ The Client is responsible for, and must provide all telecommunications connections, access to the 
Internet, servers, devices, equipment, cabling, materials, software and other technology as required for 
the Services to perform as expected. 

3.4​ Client shall be fully responsible for End User’s use of the Website and/or its services, and is responsible 
to put in place suitable website terms of use and policies for the Website. This includes the 
implementation of reasonable end user terms protecting Avery Dennison from the risks of harmful and/or 
unlawful use by End Users. 

3.5​ As between Client and Avery Dennison, Client confirms and agrees that all Content on the Websites is 
solely owned and controlled by Client for Client’s own business purpose. Client confirms that the Content 
may include hyperlinks and/or content made available or accessible to End User on External Sites.  The 
Content of Website and External Sites is developed or provided by Client or its subcontractors. Client 
shall ensure that the Content on Websites and External Sites are in compliance with applicable laws. 
Avery Dennison has no control over Websites and External Sites and Client agrees that Avery Dennison 
is not responsible for the availability of Contents located on Websites or External Sites and does not 
endorse or is responsible or liable for any content, advertising, products, or other materials on or available 
for Websites and External Sites. Client further acknowledge and agree that Avery Dennison shall not be 
responsible or liable, directly or indirectly, for any damage or loss caused or alleged to be caused by or in 
connection with use of or reliance on Websites and External Sites, goods or services available on or 
through Websites and External Sites. Avery Dennison reserves the right to disable Consumer 
Engagement to Websites or External Sites at any time if reasonably or legally required. 

4.​ Term and Termination 

4.1​ The Agreement shall commence on the Effective Date and unless terminated earlier by either Party in 
accordance with its terms, shall continue for the term defined in the SOW. Unless otherwise stated in the 
SOW, the Agreement shall be extended for successive periods of 12 months’ each, unless prior written 
notice by either Party at least 3 months before expiration of the initial term or the then-current extension 
(the "Term"). 

4.2​ Either Party may terminate the Agreement, effective on written notice to the other Party: 

(a)​ if the other Party materially breaches the Agreement, and such breach remains uncured thirty 
(30) days after the non-breaching Party provides the breaching Party with written notice of such 
breach; 

(b)​ if the other Party becomes insolvent or is generally unable to pay, or fails to pay, its debts as they 
become due; files or has filed against it, a petition for voluntary or involuntary bankruptcy or 
otherwise becomes subject, voluntarily or involuntarily, to any proceeding under any domestic or 
foreign bankruptcy or insolvency laws; or makes or seeks to receiver, trustee, custodian or similar 
agent appointed by order of any court of competent jurisdiction to take charge of or sell any 
material portion of its property or business; or 

(c)​ as otherwise set forth in the Agreement. 

4.3​ Upon termination or expiry of the Agreement: 

(a)​ the Client's rights and permissions to use the Services shall immediately cease and it shall refrain 
from further using the Services; 

(b)​ each Party shall destroy all Confidential Information of the other Party which is in its possession 
or control; 

(c)​ Client shall immediately erase any data provided with the Services then in its control, unless 
otherwise consented by Avery Dennison; 

(d)​ Client shall have 30 days to request a batch export file with an industry standard format (such as 
.csv or .json) of any Client Data stored in the Services during the Term; 
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(e)​ after expiration of the term set forth in the preceding paragraph, Avery Dennison shall erase any 
Client Data then in its control, which may thus not be available in case of subsequent 
subscriptions to Consumer Engagement or any other Avery Dennison’s software by Client (either 
as a standalone product or as part of an integrated solution) save for any Client Data in its 
backups, archives and disaster recovery systems which Avery Dennison may retain for as long as 
Avery Dennison's internal policies require, or as may be required by applicable laws; and 

(f)​ the Client shall immediately pay to Avery Dennison all of Avery Dennison's outstanding unpaid 
invoices and interest and, in respect of any Fees which are due but for which no invoice has been 
submitted, Avery Dennison may submit an invoice, which shall be payable immediately on 
receipt. 

(g)​ Upon Client’s request and mutual consent, Avery Dennison may provide to Client an auxiliary 
Static URL redirecting End Users to a designated website without any warranty or liability after 
the termination of the Agreement, for up to 36 months or otherwise agreed between the Parties. 

4.4​ Avery Dennison shall not provide any post-termination assistance unless otherwise agreed by the Parties 
separately upon termination. 

4.5​ The following Clauses together with all other provisions of the Agreement which are intended to have 
effect following any expiry or termination of the Agreement, shall survive expiry or termination of the 
Agreement: Clauses 1, 4.3, 4.4, 6.1, 7, 9, 10, 11, 15 and 16. 

4.6​ Any termination of the Agreement (howsoever occasioned) shall not affect any accrued rights or liabilities 
of either Party, nor the right to claim losses arising out of an event occurring on or before termination, nor 
the continued existence and the validity of the rights and obligations of the Parties under any provisions of 
the Agreement necessary for the interpretation or enforcement thereof. 

5.​ Fees 

5.1​ In exchange for the access and use of the Services, Client shall pay Avery Dennison the fees provided for 
in the SOW, plus any reimbursable out-of-pocket expenses incurred by Avery Dennison when providing 
the Services (the “Fees”).  

5.2​ Unless otherwise stated in the SOW, the Fees are: 

(a)​ due for payment thirty (30) days after Client’s receipt of the invoice; 

(b)​ net amounts, exclusive of any value added tax or other applicable taxes; 

(c)​ due in the currency of Avery Dennison’s venue (if the SOW refers to or the invoice is issued in 
any different currency, the conversion shall be calculated pursuant to the rate of exchange for 
such currency reported in The Wall Street Journal as of the last day of the month immediately 
preceding the Effective Date, and shall be fixed to that rate during the whole Term);  

(d)​ payable (i) to the bank account specified in the invoice, in clear funds; (ii) from a bank account 
owned by Client; 

(e)​ non-refundable, and without any right to deduct or offset from the Fees any taxes, contributions or 
expenses; and 

(f)​ subject to late payment interest on any past due amount at the rate of 1.5% per month calculated 
daily and compounded monthly or, if lower, the highest rate permitted under applicable laws. 

5.3​ Client shall make reports, withhold and pay, as applicable and when and as due, any and all customs, 
excise duties, charges, levies or other taxes incurred or owed for its obligations under the Agreement, and 
provide Avery Dennison with appropriate documentation satisfactory to the applicable taxing authorities to 
substantiate any claim of exemption from any such taxes. Avery Dennison shall not be responsible for the 
withholding, reporting, or payment of any taxes arising out of any Client’s obligations under the 
Agreement, including obligations arising out of any applicable laws. Client shall pay an additional amount 
to Avery Dennison to ensure that the latter receives and retains the same amount that it would have 
received had no tax been withheld from, or otherwise due as a result of, the payment. Client shall 
indemnify Avery Dennison for any losses or damages arising out of Client's breach of this section. 
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5.4​ Without prejudice to any other rights or remedies of Avery Dennison, where Avery Dennison identifies any 
use of the Services outside of the scope permitted under the Agreement (or any other agreement 
between the Parties), Avery Dennison shall be entitled to invoice and the Client shall pay all additional 
fees (calculated using Avery Dennison's then current pricing) for such out of scope use. 

5.5​ Avery Dennison shall have the right to terminate the Agreement where the Client fails to pay any amount 
due under the Agreement on the due date for payment and remains in total or partial default for longer 
than 30 days after such due date. 

6.​ Intellectual property rights  

6.1​ As between the Parties, the Services and all IPR contained therein, are owned by Avery Dennison or its 
licensors and nothing in the Agreement shall grant, by implication, waiver, estoppel, or otherwise, the 
Client or any third party any IPR or other right, title, or interest in or to the Services other than as set out 
hereunder. 

6.2​ All IPR in any materials or deliverables which are created by or on behalf of Avery Dennison as a result of 
the provision of the Services pursuant to the Agreement (including the Services Data) together with any 
Feedback shall immediately vest in Avery Dennison on creation. If by operation of law such IPR does not 
automatically vest in Avery Dennison, then the Client assigns to Avery Dennison and its Affiliates (by way 
of present and, where appropriate, future assignment) any IPR in and to such materials, deliverables and 
data in each case at no cost to Avery Dennison. If such assignment is not permitted by applicable laws, 
Client grants to Avery Dennison (by way of present and, where appropriate, future granting) a 
sublicensable, worldwide, perpetual, royalty-free and (subject to applicable laws) irrevocable license to all 
IPR in or relating to such materials, deliverables and data to use, distribute and commercialize them, 
including to use and incorporate as is or any derivative works thereof to improve the Services, to develop 
any new products or services (including software, know-how, analytics or other purposes) or to assist third 
parties in such processes. The Client shall waive (or procure the waiver of) all moral rights which exist in 
such IPR. 

6.3​ Notwithstanding any confidentiality or other provisions to the contrary in the Agreement: 

(a)​ Client grants to Avery Dennison (by way of present and, where appropriate, future granting) a 
sublicensable, worldwide, royalty-free and (subject to applicable laws) irrevocable license during 
the Term to use the Client Data to provide the Services to Client; and 

(b)​ Client grants to Avery Dennison (by way of present and, where appropriate, future granting) a 
sublicensable, worldwide, perpetual, royalty-free and (subject to applicable laws) irrevocable 
license to modify, compile, create derivative works and develop other results from non-personal 
Client Data and Services Data; and to all IPR in or relating to such results to use, distribute and 
commercialize them, including to improve the Services, to develop any new products, data, 
technology or services (including software, know-how, analytics or other purposes) or to assist 
third parties in such processes. 

(c)​ Client is solely responsible for the development, operation, maintenance, and use of Client Data, 
Content and Websites. Avery Dennison shall have no responsibility or liability for the accuracy or 
integrity of any part of Client Data, Content or Websites. Client must either own or have a license 
to use any Client Data or Content on the Websites. 

7.​ Confidentiality  

7.1​ In connection with the Agreement, each Party (as the "Disclosing Party") may disclose or make 
available Confidential Information to the other Party (as the "Receiving Party"). 

7.2​ As a condition to being provided with any disclosure of or access to Confidential Information, the 
Receiving Party shall for as long as the Confidential Information qualifies as such:  

(a)​ not access or use Confidential Information other than as reasonably necessary to exercise its 
rights or perform its obligations under and in accordance with the Agreement;  

(b)​ except as may be permitted by and subject to its compliance with this Clause, not disclose or 
permit access to Confidential Information other than to its employees, representatives, 
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contractors and advisors and (in the case of Avery Dennison) its Affiliates and its Affiliates' 
employees, representatives, contractors and advisors who: (i) need to know such Confidential 
Information for purposes of the Receiving Party's exercise of its rights or performance of its 
obligations under and in accordance with the Agreement; (ii) have been informed of the 
confidential nature of the Confidential Information and the Receiving Party's obligations under this 
Clause; and (iii) are bound by written confidentiality and restricted use obligations at least as 
protective of the Confidential Information as the terms set forth in this Clause; 

(c)​ safeguard the Confidential Information from unauthorized use, access or disclosure using at least 
the degree of care it uses to protect its own sensitive information and in no event less than a 
reasonable degree of care; and 

(d)​ ensure its representatives' compliance with, and be responsible and liable for any of its 
employees, representatives, contractors and advisors and (in the case of Avery Dennison) its 
Affiliates and its Affiliates' employees, representatives, contractors and advisors non-compliance 
with the terms of this Clause. 

Notwithstanding Clause 4.6, the foregoing obligations shall expire 3 years after the Term, except with 
respect to trade secrets classified as such under applicable laws. 

7.3​ If the Receiving Party or any of its representatives is compelled by applicable law to disclose any 
Confidential Information then, to the extent permitted by applicable law, the Receiving Party shall 
promptly, and prior to such disclosure, notify the Disclosing Party in writing of such requirement. The 
Receiving Party shall disclose only that portion of the Confidential Information that the Receiving Party is 
legally required to disclose. 

7.4​ In the event of a breach of this Clause, damages may not be an adequate remedy and each Party shall 
be entitled to seek any legal or equitable relief, including injunctive relief or specific performance, upon 
the breach (or reasonably anticipated breach) of any part of this Clause. 

8.​ Data Protection 

8.1​ Both Parties shall comply with the Data Protection Agreement.  

9.​ Disclaimer of warranties 

9.1​ THE SERVICES ARE PROVIDED "AS IS" AND NO WARRANTIES, WHETHER EXPRESS, IMPLIED OR 
STATUTORY ARE MADE BY AVERY DENNISON IN RESPECT OF ANY MERCHANTABILITY, FITNESS 
FOR A PARTICULAR PURPOSE, TITLE, NON-INFRINGEMENT, COURSE OF DEALING, USAGE, 
TRADE PRACTICE, INFORMATION OR FUNCTIONALITY OF THE SERVICES. 

9.2​ Avery Dennison does not warrant, represent or guarantee that the Services, or any products or results of 
the use thereof will meet the Client's requirements, achieve any intended result, be compatible with 
Client’s or any Third-party Services, or be secure, accurate, complete, up to date, free of defects, errors, 
bugs or vulnerabilities, or that such faults will be corrected. All decisions, judgments and advice made by 
Client with the assistance or use of the Services are exclusively Client’s responsibility. 

9.3​ Save as expressly set out in the SOW, Avery Dennison makes no warranty of any kind that the Services 
will be constantly available or subject to any service levels, operate without interruption, meet any 
performance expectations, endure any minimum lifespan or be integrable with any system or technology.  

10.​ Liability 

10.1​ Subject to Clause 10.3, in no event shall either Party be liable to the other arising out of or in connection 
with the Agreement under any legal or equitable theory, including breach of contract, tort (including 
negligence), strict liability, or otherwise, for any Indirect and Business Losses regardless of whether that 
Party was advised of the possibility of such Indirect and Business Losses, or were otherwise foreseeable.  

10.2​ Subject to Clauses 10.1 and 10.3, each Party’s maximum aggregate liability to the other Party arising out 
of or in connection with the Agreement under any legal or equitable theory, including breach of contract, 
tort (including negligence), strict liability, or otherwise shall not exceed the amounts paid to Avery 
Dennison under the Agreement during the twelve months preceding the date of first claim made by that 
other Party. 
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10.3​ Nothing in the Agreement shall limit or exclude: 

(a)​ either Party’s liability to the other for (i) death or personal injury caused by Avery Dennison's 
negligence; (ii) wilful misconduct, fraud or fraudulent misrepresentation; or (iii) any other liability 
which cannot be validly limited or excluded by law; or 

(b)​ the Client's liability for breaches of Clause 7 or Clause 11, or for any use of the Services outside 
the scope of the Agreement. 

10.4​ Neither Party will be liable to the other for any delay or failure to perform any obligation under the 
Agreement (other than payment of the Fees) if the delay or failure is due to a Force Majeure Event, in so 
far as such an event prevents or delays the affected Party from fulfilling its obligations. 

10.5​ Each Party agrees that the other Party's Affiliates and any respective officers, directors, shareholders, 
employees, agents or representatives of that Party or its Affiliates shall have no liability to the first Party 
arising out of or in connection with the Agreement under any legal or equitable theory, including breach of 
contract, tort (including negligence), strict liability or otherwise. 

11.​ Indemnification 

11.1​ Subject to Clause 10.2, Avery Dennison shall indemnify, hold harmless and defend the Client from and 
against all proven liabilities, costs, expenses, damages and losses incurred by the Client arising from a 
claim that the Client's use of the Services in accordance with the Agreement infringes the IPR of a third 
party. 

11.2​ Clause 11.1 shall not apply, and Avery Dennison shall have no obligation to indemnify, hold harmless or 
defend Client, where the claim arises in relation to: 

(a)​ any combination of the Services with any products, data, services or technology that is not 
expressly authorized by Avery Dennison; 

(b)​ any Third-party Services (including open source software); 

(c)​ any modifications to the Services not carried out by Avery Dennison; 

(d)​ Avery Dennison's compliance with any particular specifications, instructions or requirements 
provided by the Client; or 

(e)​ Client’s failure to substantially comply with Avery Dennison's reasonable written instructions 
which if implemented would have rendered the Services non-infringing. 

11.3​ Client shall fully indemnify, hold harmless and, at Avery Dennison’s option, defend Avery Dennison from 
and against all claims, liabilities, costs, expenses, damages and losses related to: 

(a)​ Client’s use of the Services, including use of the scope of the Agreement and Client’s failure to 
comply with any third-party terms for Third-party Services; 

(b)​ any use by Avery Dennison of any Client Data (or any data or material generated from such 
Client Data). 

(c)​ any action or claim that the Content or any other material posted to, or linked to, the Websites or 
External Sites violates any applicable law or infringe third party’s rights; or 

(d)​ End User’s use of the Website or any related services. 

11.4​ Each Party shall fully indemnify, hold harmless and defend the other Party from and against all liabilities, 
costs, expenses, damages and losses arising from any claim by the first Party's and its Affiliates 
respective officers, directors, shareholders, employees, agents or representatives against the other Party 
or its Affiliates arising out of or connection with the Agreement. 

11.5​ In the event that a claim arises to which the indemnity in either Clause 11.1, 11.3 or 11.4 applies, the 
indemnified party shall: 

(a)​ promptly give written notice of that matter to the indemnifying party, specifying in reasonable 
detail the nature of the relevant matter and shall use its reasonable endeavours to avoid and 

 
8/11 



 

mitigate the losses it incurs, allowing the indemnifying party to assume the defense of the 
indemnified party at the indemnifying party’s expense while having control of choice of counsel, 
litigation strategy, negotiation and settlement, with such settlement being subject to the approval 
of the indemnified Party under the conditions set out under 12.5 (d) below; 

(b)​ not make any admission of liability, agreement or compromise in relation to the matter in respect 
of which it seeks to be indemnified without the prior written consent of the indemnifying party, 
unless the latter does not take control of the claim within a reasonable time frame after being 
prompt notice of the claim as per 12.5 (a) above; 

(c)​ until the indemnifying party assumes the defense of the indemnified party after having been 
timely notified of the claim, have the option to assume conduct of all or some of the claims and 
proceedings relating to the indemnity at its own cost, including choice of counsel, determination of 
litigation and settlement strategy at its own cost, and cooperate with the indemnifying Party in 
relation to all such claims and proceedings; and 

(d)​ accept and approve any settlement, compromise, or judgment with respect to claims where the 
indemnifying Party takes control of the defense and negotiation as per (a) above, if it involves 
only payments by the indemnifying party (which are made or adequately provided for at the time 
of such settlement, compromise, or judgment) and provides for the unconditional release by the 
claimant or plaintiff of the indemnified party from all liability with respect to such claim, does not 
impose injunctive relief against it, and does not require any admission or statement of fault, 
negligence, guilt, or complicity by the indemnified party. 

12.​ Assignment and subcontracting 

12.1​ The Client may not assign, transfer, charge or otherwise encumber, declare a trust over or deal in any 
other manner with the Agreement or any right, benefit or interest under it, or sub-contract any of its 
obligations under it, without the prior written consent of Avery Dennison. 

12.2​ Avery Dennison may assign any or all of its rights and obligations under the Agreement to its Affiliates, 
and delegate any of its obligations under the Agreement (including engaging any subcontractors for the 
provision of the Services). 

13.​ Compliance 

Both Parties shall comply with, and will cause all of its Affiliates and the respective directors, officers, 
employees, agents or representatives of such companies, and any other person or entity acting on their 
behalf or any of its Affiliates in connection with its obligations with the Agreement to abide by all 
applicable anti-bribery laws, including the U.S. Foreign Corrupt Practices Act, the U.K. Bribery Act, the 
OECD Convention and any local applicable anti-bribery laws. 

14.​ Other provisions 

14.1​ The Agreement constitutes the entire agreement and understanding between the Parties with respect to 
the SOW, superseding all prior and contemporaneous understandings, agreements, representations, and 
warranties, both written and oral, with respect to such SOW. Client shall enter into the Agreement in 
reliance only upon the representations, warranties and promises specifically contained or incorporated in 
such Agreement, and Avery Dennison shall have no liability in respect of any representation, warranty or 
promise unless it was made fraudulently. 

14.2​ No variation of the Agreement shall be effective unless it is in writing and signed by both Parties (or their 
authorised representatives). Notwithstanding the foregoing, the provisions of the Agreement might be 
amended by Avery Dennison as may reasonably be required to reflect changes in applicable laws. 

14.3​ To the extent that there is any conflict between these T&C and the SOW, these T&C shall prevail unless 
expressly stated otherwise in such SOW. 

14.4​ The Agreement excludes any other terms and conditions that the Client may seek to impose or 
incorporate or which may be implied by law, trade custom, practice or course of dealing, and the 
applicability of general terms and conditions applied by the Client and any other third parties are 
excluded. 
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14.5​ Nothing in the Agreement shall create a partnership or joint venture between the Parties or render a Party 
the agent of the other, nor shall a Party hold itself out as such (whether by an oral or written 
representation or by any other conduct) and neither Party shall enter into or have authority to enter into 
any engagement, or make any representation or warranty on behalf of, or pledge the credit of, or 
otherwise bind or oblige the other Party. 

14.6​ Neither Party shall be responsible or liable for any obligation arising out of or related to the employment of 
any employees, agents, subcontractors or representatives of the other Party including any liability to such 
employees, agents, subcontractors or representatives, for keeping records, making or filing reports, or 
paying unemployment and worker’s compensation taxes and/or contributions. In no event shall any of the 
employees, agents, subcontractors or representatives of a Party be or be construed to be or have any 
rights or claims as employees of the other Party. 

14.7​ To the extent that any provision of the Agreement is found by any court or competent authority to be 
invalid, unlawful or unenforceable in any jurisdiction, that provision shall be deemed not to be a part of the 
Agreement, and it shall not affect the enforceability of the remainder of the Agreement nor shall it affect 
the validity, lawfulness or enforceability of that provision in any other jurisdiction. 

14.8​ No single or partial exercise, or failure or delay in exercising any right, power or remedy by any Party shall 
constitute a waiver by that Party of, or impair or preclude any further exercise of, that or any right, power 
or remedy arising under the Agreement or otherwise. 

14.9​ Any and all notices or other communications required or permitted by the Agreement or by law to be 
served on or given to either Party under the Agreement shall be in writing and shall be deemed duly 
served, given, or delivered when sent by first-class postage prepaid, or via overnight courier, at the 
addresses specified in the SOW. 

14.10​ The SOW may be executed in any number of counterparts, each of which shall constitute a duplicate 
original, but all the counterparts shall together constitute the SOW. 

14.11​ No third party shall have any right to enforce any term of the Agreement. 

14.12​ In the Agreement, except where the context otherwise requires: (a) any reference to any law includes that 
law as amended, extended, consolidated, re-enacted or applied by or under any other law before or after 
the Agreement, and any subordinate legislation made (before or after the Agreement) under that or any 
other applicable enactment; (b) the singular includes the plural and vice versa, and reference to any 
gender includes the other genders; (c) references to a person include any individual, firm, company, 
corporation, government, state or agency of a state or any association, trust, joint venture, consortium or 
partnership (whether or not having a separate legal personality); (d) references to the Agreement or any 
other agreement or document are to the Agreement or such other agreement or document as it may be 
validly varied, amended, supplemented, restated, renewed, novated or replaced from time to time; (e) 
references to a Party to the Agreement include a reference to its successors and permitted assigns under 
the Agreement; (g) any notices, consents, agreements, approvals or similar to be given under the 
Agreement must be in writing (including email); (f) the words "including" and "in particular" and any similar 
words or expressions are by way of illustration and emphasis only and do not operate to limit the 
generality or extent of any other words or expressions; and (g) headings are for convenience only and do 
not affect its interpretation. 

15.​ Governing Law and Jurisdiction 

15.1​ The Agreement and any disputes or claims (including non-contractual disputes or claims) arising out of or 
in connection with the agreement (including non-contractual disputes or claims) shall be governed by and 
construed in accordance with the laws of Ohio, NA. Notwithstanding the foregoing, the following laws 
shall apply, based on Avery Dennison’s registered seat in (i) EMEA, the laws of England & Wales; (ii) 
LATAM (except Brazil), the laws of Mexico; (iii) Brazil, the laws of Brazil; (iv) APAC (except India and 
China) the laws of Singapore; (v) India, the laws of India; and (vi) China, the laws of China. All the 
aforementioned governing laws will apply without giving effect to any choice or conflict of law provision or 
rule that would cause the application of the laws of any other jurisdiction. The provisions of the United 
Nations Convention on Contracts for the International Sale of Products shall not apply. 
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15.2​ Any disputes or claims arising out of or in connection with the Agreement (including non-contractual 
disputes or claims) shall be brought before the courts of Ohio. Notwithstanding the foregoing, the 
following courts will resolve any disputes and claims, based on Avery Dennison’s registered seat in (i) 
EMEA, the courts of London; (ii) LATAM (except Brazil), the courts of Mexico City; (iii) Brazil, the courts of 
Brazil; (iv) APAC (except India and China), the courts of Singapore; (v) India, the courts of Gurugram; and 
(vi) China, the courts of China. Notwithstanding the foregoing, Avery Dennison may bring any such 
dispute before or file any claim at the competent courts of the country of Client's residence under the laws 
applicable to that country; and/or seek interim injunctive relief or any other interim measure of protection 
in any court of competent jurisdiction. The parties waive to any right to a jury trial for the adjudication of 
any claim or dispute arising out of this Agreement. 
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	1.​Definitions and interpretation 
	Capitalized terms in these T&C (the “T&C”) are defined as follows: 

	2.​The Services 
	2.1​During the Term, and subject to the Client's compliance with the Agreement, Avery Dennison shall grant Client a revocable, non-exclusive, non-sublicensable, non-transferable, limited right to use Consumer Engagement for the Data Carriers included in the SOW.  
	The SOW exhaustively defines the specific Services provided to the Client, and no implied or tacit products or services whatsoever shall be derived from the SOW. For the avoidance of doubt, Client shall not be granted with any access credentials to any digital environment, thus the Services associated to the Data Carriers will be configured by Avery Dennison pursuant to the instructions of the Client, subject to the Agreement. 
	2.2​Unless otherwise agreed in the SOW, Avery Dennison shall not be required to provide any setup, installation, support, training, translation, customizations, updates or upgrades of or to the Services. 
	2.3​Consumer Engagement is offered on a multi-tenant basis, and therefore Avery Dennison may rollout automatic updates or upgrades thereof which (i) Client might not be allowed to opt out; or (ii) might only be available via premium subscriptions on top of the fees set forth in the SOW. Avery Dennison will use reasonable efforts to notify the Client in advance of any update, upgrade, discontinuation or other modifications that, at Avery Dennison’s sole discretion, might be deemed as partially detrimental for the Client. 
	2.4​Client shall not use Third-party Services to access, connect to or communicate with the Services without prior written consent of Avery Dennison. 
	2.5​The use of Third-party Services is subject to the Client’s compliance with the third-party terms for software elements incorporated into the Services. The Client shall indemnify and hold harmless Avery Dennison in respect of any breach of any such third-party terms by the Client or any losses incurred by Avery Dennison arising out of or in connection with the use of such Third-party Services. Avery Dennison shall have no liability which arises as a result of the Client's use of Third-party Services. 

	3.​Client's obligations 
	3.1​Client’s failure to comply with any of the foregoing shall not reduce whatsoever any of the Client’s obligations and responsibilities under the Agreement. 
	3.2​Client shall bear all responsibility for the use of the Services, including for: 
	(a)​the legality, integrity, accuracy and quality of all Client Data in a timely manner during all its lifecycle; 
	(b)​using the Services in compliance with all applicable laws, and having all necessary permissions, licenses and authorizations required to upload or share any Client Data through the Services;  
	(d)​performing any operations by providing the correct input, and/or using the appropriate technology in order to achieve the expected results (including any physicial components such as hardware devices and tags and labels); and 
	(e)​mapping, linking or otherwise associating any data to the Websites through Consumer Engagement. 

	3.3​The Client is responsible for, and must provide all telecommunications connections, access to the Internet, servers, devices, equipment, cabling, materials, software and other technology as required for the Services to perform as expected. 
	3.4​Client shall be fully responsible for End User’s use of the Website and/or its services, and is responsible to put in place suitable website terms of use and policies for the Website. This includes the implementation of reasonable end user terms protecting Avery Dennison from the risks of harmful and/or unlawful use by End Users. 
	3.5​As between Client and Avery Dennison, Client confirms and agrees that all Content on the Websites is solely owned and controlled by Client for Client’s own business purpose. Client confirms that the Content may include hyperlinks and/or content made available or accessible to End User on External Sites.  The Content of Website and External Sites is developed or provided by Client or its subcontractors. Client shall ensure that the Content on Websites and External Sites are in compliance with applicable laws. Avery Dennison has no control over Websites and External Sites and Client agrees that Avery Dennison is not responsible for the availability of Contents located on Websites or External Sites and does not endorse or is responsible or liable for any content, advertising, products, or other materials on or available for Websites and External Sites. Client further acknowledge and agree that Avery Dennison shall not be responsible or liable, directly or indirectly, for any damage or loss caused or alleged

	4.​Term and Termination 
	4.1​The Agreement shall commence on the Effective Date and unless terminated earlier by either Party in accordance with its terms, shall continue for the term defined in the SOW. Unless otherwise stated in the SOW, the Agreement shall be extended for successive periods of 12 months’ each, unless prior written notice by either Party at least 3 months before expiration of the initial term or the then-current extension (the "Term"). 
	4.2​Either Party may terminate the Agreement, effective on written notice to the other Party: 
	(a)​if the other Party materially breaches the Agreement, and such breach remains uncured thirty (30) days after the non-breaching Party provides the breaching Party with written notice of such breach; 
	(b)​if the other Party becomes insolvent or is generally unable to pay, or fails to pay, its debts as they become due; files or has filed against it, a petition for voluntary or involuntary bankruptcy or otherwise becomes subject, voluntarily or involuntarily, to any proceeding under any domestic or foreign bankruptcy or insolvency laws; or makes or seeks to receiver, trustee, custodian or similar agent appointed by order of any court of competent jurisdiction to take charge of or sell any material portion of its property or business; or 
	(c)​as otherwise set forth in the Agreement. 

	4.3​Upon termination or expiry of the Agreement: 
	(a)​the Client's rights and permissions to use the Services shall immediately cease and it shall refrain from further using the Services; 
	(b)​each Party shall destroy all Confidential Information of the other Party which is in its possession or control; 
	(c)​Client shall immediately erase any data provided with the Services then in its control, unless otherwise consented by Avery Dennison; 
	(d)​Client shall have 30 days to request a batch export file with an industry standard format (such as .csv or .json) of any Client Data stored in the Services during the Term; 
	(e)​after expiration of the term set forth in the preceding paragraph, Avery Dennison shall erase any Client Data then in its control, which may thus not be available in case of subsequent subscriptions to Consumer Engagement or any other Avery Dennison’s software by Client (either as a standalone product or as part of an integrated solution) save for any Client Data in its backups, archives and disaster recovery systems which Avery Dennison may retain for as long as Avery Dennison's internal policies require, or as may be required by applicable laws; and 
	(f)​the Client shall immediately pay to Avery Dennison all of Avery Dennison's outstanding unpaid invoices and interest and, in respect of any Fees which are due but for which no invoice has been submitted, Avery Dennison may submit an invoice, which shall be payable immediately on receipt. 
	(g)​Upon Client’s request and mutual consent, Avery Dennison may provide to Client an auxiliary Static URL redirecting End Users to a designated website without any warranty or liability after the termination of the Agreement, for up to 36 months or otherwise agreed between the Parties. 

	4.4​Avery Dennison shall not provide any post-termination assistance unless otherwise agreed by the Parties separately upon termination. 
	4.5​The following Clauses together with all other provisions of the Agreement which are intended to have effect following any expiry or termination of the Agreement, shall survive expiry or termination of the Agreement: Clauses 1, 4.3, 4.4, 6.1, 7, 9, 10, 11, 15 and 16. 

	4.6​Any termination of the Agreement (howsoever occasioned) shall not affect any accrued rights or liabilities of either Party, nor the right to claim losses arising out of an event occurring on or before termination, nor the continued existence and the validity of the rights and obligations of the Parties under any provisions of the Agreement necessary for the interpretation or enforcement thereof. 

	5.​Fees 
	5.1​In exchange for the access and use of the Services, Client shall pay Avery Dennison the fees provided for in the SOW, plus any reimbursable out-of-pocket expenses incurred by Avery Dennison when providing the Services (the “Fees”).  
	5.2​Unless otherwise stated in the SOW, the Fees are: 
	(a)​due for payment thirty (30) days after Client’s receipt of the invoice; 
	(b)​net amounts, exclusive of any value added tax or other applicable taxes; 
	(c)​due in the currency of Avery Dennison’s venue (if the SOW refers to or the invoice is issued in any different currency, the conversion shall be calculated pursuant to the rate of exchange for such currency reported in The Wall Street Journal as of the last day of the month immediately preceding the Effective Date, and shall be fixed to that rate during the whole Term);  
	(d)​payable (i) to the bank account specified in the invoice, in clear funds; (ii) from a bank account owned by Client; 
	(e)​non-refundable, and without any right to deduct or offset from the Fees any taxes, contributions or expenses; and 
	(f)​subject to late payment interest on any past due amount at the rate of 1.5% per month calculated daily and compounded monthly or, if lower, the highest rate permitted under applicable laws. 

	5.3​Client shall make reports, withhold and pay, as applicable and when and as due, any and all customs, excise duties, charges, levies or other taxes incurred or owed for its obligations under the Agreement, and provide Avery Dennison with appropriate documentation satisfactory to the applicable taxing authorities to substantiate any claim of exemption from any such taxes. Avery Dennison shall not be responsible for the withholding, reporting, or payment of any taxes arising out of any Client’s obligations under the Agreement, including obligations arising out of any applicable laws. Client shall pay an additional amount to Avery Dennison to ensure that the latter receives and retains the same amount that it would have received had no tax been withheld from, or otherwise due as a result of, the payment. Client shall indemnify Avery Dennison for any losses or damages arising out of Client's breach of this section. 
	5.4​Without prejudice to any other rights or remedies of Avery Dennison, where Avery Dennison identifies any use of the Services outside of the scope permitted under the Agreement (or any other agreement between the Parties), Avery Dennison shall be entitled to invoice and the Client shall pay all additional fees (calculated using Avery Dennison's then current pricing) for such out of scope use. 
	5.5​Avery Dennison shall have the right to terminate the Agreement where the Client fails to pay any amount due under the Agreement on the due date for payment and remains in total or partial default for longer than 30 days after such due date. 

	6.​Intellectual property rights  
	6.1​As between the Parties, the Services and all IPR contained therein, are owned by Avery Dennison or its licensors and nothing in the Agreement shall grant, by implication, waiver, estoppel, or otherwise, the Client or any third party any IPR or other right, title, or interest in or to the Services other than as set out hereunder. 
	6.2​All IPR in any materials or deliverables which are created by or on behalf of Avery Dennison as a result of the provision of the Services pursuant to the Agreement (including the Services Data) together with any Feedback shall immediately vest in Avery Dennison on creation. If by operation of law such IPR does not automatically vest in Avery Dennison, then the Client assigns to Avery Dennison and its Affiliates (by way of present and, where appropriate, future assignment) any IPR in and to such materials, deliverables and data in each case at no cost to Avery Dennison. If such assignment is not permitted by applicable laws, Client grants to Avery Dennison (by way of present and, where appropriate, future granting) a sublicensable, worldwide, perpetual, royalty-free and (subject to applicable laws) irrevocable license to all IPR in or relating to such materials, deliverables and data to use, distribute and commercialize them, including to use and incorporate as is or any derivative works thereof to improve
	6.3​Notwithstanding any confidentiality or other provisions to the contrary in the Agreement: 
	(a)​Client grants to Avery Dennison (by way of present and, where appropriate, future granting) a sublicensable, worldwide, royalty-free and (subject to applicable laws) irrevocable license during the Term to use the Client Data to provide the Services to Client; and 
	(b)​Client grants to Avery Dennison (by way of present and, where appropriate, future granting) a sublicensable, worldwide, perpetual, royalty-free and (subject to applicable laws) irrevocable license to modify, compile, create derivative works and develop other results from non-personal Client Data and Services Data; and to all IPR in or relating to such results to use, distribute and commercialize them, including to improve the Services, to develop any new products, data, technology or services (including software, know-how, analytics or other purposes) or to assist third parties in such processes. 
	(c)​Client is solely responsible for the development, operation, maintenance, and use of Client Data, Content and Websites. Avery Dennison shall have no responsibility or liability for the accuracy or integrity of any part of Client Data, Content or Websites. Client must either own or have a license to use any Client Data or Content on the Websites. 


	7.​Confidentiality  
	7.1​In connection with the Agreement, each Party (as the "Disclosing Party") may disclose or make available Confidential Information to the other Party (as the "Receiving Party"). 
	7.2​As a condition to being provided with any disclosure of or access to Confidential Information, the Receiving Party shall for as long as the Confidential Information qualifies as such:  
	(a)​not access or use Confidential Information other than as reasonably necessary to exercise its rights or perform its obligations under and in accordance with the Agreement;  
	(b)​except as may be permitted by and subject to its compliance with this Clause, not disclose or permit access to Confidential Information other than to its employees, representatives, contractors and advisors and (in the case of Avery Dennison) its Affiliates and its Affiliates' employees, representatives, contractors and advisors who: (i) need to know such Confidential Information for purposes of the Receiving Party's exercise of its rights or performance of its obligations under and in accordance with the Agreement; (ii) have been informed of the confidential nature of the Confidential Information and the Receiving Party's obligations under this Clause; and (iii) are bound by written confidentiality and restricted use obligations at least as protective of the Confidential Information as the terms set forth in this Clause; 
	(c)​safeguard the Confidential Information from unauthorized use, access or disclosure using at least the degree of care it uses to protect its own sensitive information and in no event less than a reasonable degree of care; and 
	(d)​ensure its representatives' compliance with, and be responsible and liable for any of its employees, representatives, contractors and advisors and (in the case of Avery Dennison) its Affiliates and its Affiliates' employees, representatives, contractors and advisors non-compliance with the terms of this Clause. 

	Notwithstanding Clause 4.6, the foregoing obligations shall expire 3 years after the Term, except with respect to trade secrets classified as such under applicable laws. 
	7.3​If the Receiving Party or any of its representatives is compelled by applicable law to disclose any Confidential Information then, to the extent permitted by applicable law, the Receiving Party shall promptly, and prior to such disclosure, notify the Disclosing Party in writing of such requirement. The Receiving Party shall disclose only that portion of the Confidential Information that the Receiving Party is legally required to disclose. 
	7.4​In the event of a breach of this Clause, damages may not be an adequate remedy and each Party shall be entitled to seek any legal or equitable relief, including injunctive relief or specific performance, upon the breach (or reasonably anticipated breach) of any part of this Clause. 

	8.​Data Protection 
	8.1​Both Parties shall comply with the Data Protection Agreement.  

	9.​Disclaimer of warranties 
	9.1​THE SERVICES ARE PROVIDED "AS IS" AND NO WARRANTIES, WHETHER EXPRESS, IMPLIED OR STATUTORY ARE MADE BY AVERY DENNISON IN RESPECT OF ANY MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE, NON-INFRINGEMENT, COURSE OF DEALING, USAGE, TRADE PRACTICE, INFORMATION OR FUNCTIONALITY OF THE SERVICES. 
	9.2​Avery Dennison does not warrant, represent or guarantee that the Services, or any products or results of the use thereof will meet the Client's requirements, achieve any intended result, be compatible with Client’s or any Third-party Services, or be secure, accurate, complete, up to date, free of defects, errors, bugs or vulnerabilities, or that such faults will be corrected. All decisions, judgments and advice made by Client with the assistance or use of the Services are exclusively Client’s responsibility. 
	9.3​Save as expressly set out in the SOW, Avery Dennison makes no warranty of any kind that the Services will be constantly available or subject to any service levels, operate without interruption, meet any performance expectations, endure any minimum lifespan or be integrable with any system or technology.  

	10.​Liability 
	10.1​Subject to Clause 10.3, in no event shall either Party be liable to the other arising out of or in connection with the Agreement under any legal or equitable theory, including breach of contract, tort (including negligence), strict liability, or otherwise, for any Indirect and Business Losses regardless of whether that Party was advised of the possibility of such Indirect and Business Losses, or were otherwise foreseeable.  
	10.2​Subject to Clauses 10.1 and 10.3, each Party’s maximum aggregate liability to the other Party arising out of or in connection with the Agreement under any legal or equitable theory, including breach of contract, tort (including negligence), strict liability, or otherwise shall not exceed the amounts paid to Avery Dennison under the Agreement during the twelve months preceding the date of first claim made by that other Party. 
	10.3​Nothing in the Agreement shall limit or exclude: 
	(a)​either Party’s liability to the other for (i) death or personal injury caused by Avery Dennison's negligence; (ii) wilful misconduct, fraud or fraudulent misrepresentation; or (iii) any other liability which cannot be validly limited or excluded by law; or 
	(b)​the Client's liability for breaches of Clause 7 or Clause 11, or for any use of the Services outside the scope of the Agreement. 

	10.4​Neither Party will be liable to the other for any delay or failure to perform any obligation under the Agreement (other than payment of the Fees) if the delay or failure is due to a Force Majeure Event, in so far as such an event prevents or delays the affected Party from fulfilling its obligations. 
	10.5​Each Party agrees that the other Party's Affiliates and any respective officers, directors, shareholders, employees, agents or representatives of that Party or its Affiliates shall have no liability to the first Party arising out of or in connection with the Agreement under any legal or equitable theory, including breach of contract, tort (including negligence), strict liability or otherwise. 

	11.​Indemnification 
	11.1​Subject to Clause 10.2, Avery Dennison shall indemnify, hold harmless and defend the Client from and against all proven liabilities, costs, expenses, damages and losses incurred by the Client arising from a claim that the Client's use of the Services in accordance with the Agreement infringes the IPR of a third party. 
	11.2​Clause 11.1 shall not apply, and Avery Dennison shall have no obligation to indemnify, hold harmless or defend Client, where the claim arises in relation to: 
	(a)​any combination of the Services with any products, data, services or technology that is not expressly authorized by Avery Dennison; 
	(b)​any Third-party Services (including open source software); 
	(c)​any modifications to the Services not carried out by Avery Dennison; 
	(d)​Avery Dennison's compliance with any particular specifications, instructions or requirements provided by the Client; or 
	(e)​Client’s failure to substantially comply with Avery Dennison's reasonable written instructions which if implemented would have rendered the Services non-infringing. 
	11.3​Client shall fully indemnify, hold harmless and, at Avery Dennison’s option, defend Avery Dennison from and against all claims, liabilities, costs, expenses, damages and losses related to: 
	(a)​Client’s use of the Services, including use of the scope of the Agreement and Client’s failure to comply with any third-party terms for Third-party Services; 
	(b)​any use by Avery Dennison of any Client Data (or any data or material generated from such Client Data). 
	(c)​any action or claim that the Content or any other material posted to, or linked to, the Websites or External Sites violates any applicable law or infringe third party’s rights; or 
	(d)​End User’s use of the Website or any related services. 
	11.4​Each Party shall fully indemnify, hold harmless and defend the other Party from and against all liabilities, costs, expenses, damages and losses arising from any claim by the first Party's and its Affiliates respective officers, directors, shareholders, employees, agents or representatives against the other Party or its Affiliates arising out of or connection with the Agreement. 
	11.5​In the event that a claim arises to which the indemnity in either Clause 11.1, 11.3 or 11.4 applies, the indemnified party shall: 
	(a)​promptly give written notice of that matter to the indemnifying party, specifying in reasonable detail the nature of the relevant matter and shall use its reasonable endeavours to avoid and mitigate the losses it incurs, allowing the indemnifying party to assume the defense of the indemnified party at the indemnifying party’s expense while having control of choice of counsel, litigation strategy, negotiation and settlement, with such settlement being subject to the approval of the indemnified Party under the conditions set out under 12.5 (d) below; 
	(b)​not make any admission of liability, agreement or compromise in relation to the matter in respect of which it seeks to be indemnified without the prior written consent of the indemnifying party, unless the latter does not take control of the claim within a reasonable time frame after being prompt notice of the claim as per 12.5 (a) above; 
	(c)​until the indemnifying party assumes the defense of the indemnified party after having been timely notified of the claim, have the option to assume conduct of all or some of the claims and proceedings relating to the indemnity at its own cost, including choice of counsel, determination of litigation and settlement strategy at its own cost, and cooperate with the indemnifying Party in relation to all such claims and proceedings; and 
	(d)​accept and approve any settlement, compromise, or judgment with respect to claims where the indemnifying Party takes control of the defense and negotiation as per (a) above, if it involves only payments by the indemnifying party (which are made or adequately provided for at the time of such settlement, compromise, or judgment) and provides for the unconditional release by the claimant or plaintiff of the indemnified party from all liability with respect to such claim, does not impose injunctive relief against it, and does not require any admission or statement of fault, negligence, guilt, or complicity by the indemnified party. 

	12.​Assignment and subcontracting 
	12.1​The Client may not assign, transfer, charge or otherwise encumber, declare a trust over or deal in any other manner with the Agreement or any right, benefit or interest under it, or sub-contract any of its obligations under it, without the prior written consent of Avery Dennison. 
	12.2​Avery Dennison may assign any or all of its rights and obligations under the Agreement to its Affiliates, and delegate any of its obligations under the Agreement (including engaging any subcontractors for the provision of the Services). 

	13.​Compliance 
	Both Parties shall comply with, and will cause all of its Affiliates and the respective directors, officers, employees, agents or representatives of such companies, and any other person or entity acting on their behalf or any of its Affiliates in connection with its obligations with the Agreement to abide by all applicable anti-bribery laws, including the U.S. Foreign Corrupt Practices Act, the U.K. Bribery Act, the OECD Convention and any local applicable anti-bribery laws. 

	14.​Other provisions 
	14.1​The Agreement constitutes the entire agreement and understanding between the Parties with respect to the SOW, superseding all prior and contemporaneous understandings, agreements, representations, and warranties, both written and oral, with respect to such SOW. Client shall enter into the Agreement in reliance only upon the representations, warranties and promises specifically contained or incorporated in such Agreement, and Avery Dennison shall have no liability in respect of any representation, warranty or promise unless it was made fraudulently. 
	14.2​No variation of the Agreement shall be effective unless it is in writing and signed by both Parties (or their authorised representatives). Notwithstanding the foregoing, the provisions of the Agreement might be amended by Avery Dennison as may reasonably be required to reflect changes in applicable laws. 
	14.3​To the extent that there is any conflict between these T&C and the SOW, these T&C shall prevail unless expressly stated otherwise in such SOW. 
	14.4​The Agreement excludes any other terms and conditions that the Client may seek to impose or incorporate or which may be implied by law, trade custom, practice or course of dealing, and the applicability of general terms and conditions applied by the Client and any other third parties are excluded. 
	14.5​Nothing in the Agreement shall create a partnership or joint venture between the Parties or render a Party the agent of the other, nor shall a Party hold itself out as such (whether by an oral or written representation or by any other conduct) and neither Party shall enter into or have authority to enter into any engagement, or make any representation or warranty on behalf of, or pledge the credit of, or otherwise bind or oblige the other Party. 
	14.6​Neither Party shall be responsible or liable for any obligation arising out of or related to the employment of any employees, agents, subcontractors or representatives of the other Party including any liability to such employees, agents, subcontractors or representatives, for keeping records, making or filing reports, or paying unemployment and worker’s compensation taxes and/or contributions. In no event shall any of the employees, agents, subcontractors or representatives of a Party be or be construed to be or have any rights or claims as employees of the other Party. 
	14.7​To the extent that any provision of the Agreement is found by any court or competent authority to be invalid, unlawful or unenforceable in any jurisdiction, that provision shall be deemed not to be a part of the Agreement, and it shall not affect the enforceability of the remainder of the Agreement nor shall it affect the validity, lawfulness or enforceability of that provision in any other jurisdiction. 
	14.8​No single or partial exercise, or failure or delay in exercising any right, power or remedy by any Party shall constitute a waiver by that Party of, or impair or preclude any further exercise of, that or any right, power or remedy arising under the Agreement or otherwise. 
	14.9​Any and all notices or other communications required or permitted by the Agreement or by law to be served on or given to either Party under the Agreement shall be in writing and shall be deemed duly served, given, or delivered when sent by first-class postage prepaid, or via overnight courier, at the addresses specified in the SOW. 
	14.10​The SOW may be executed in any number of counterparts, each of which shall constitute a duplicate original, but all the counterparts shall together constitute the SOW. 
	14.11​No third party shall have any right to enforce any term of the Agreement. 
	14.12​In the Agreement, except where the context otherwise requires: (a) any reference to any law includes that law as amended, extended, consolidated, re-enacted or applied by or under any other law before or after the Agreement, and any subordinate legislation made (before or after the Agreement) under that or any other applicable enactment; (b) the singular includes the plural and vice versa, and reference to any gender includes the other genders; (c) references to a person include any individual, firm, company, corporation, government, state or agency of a state or any association, trust, joint venture, consortium or partnership (whether or not having a separate legal personality); (d) references to the Agreement or any other agreement or document are to the Agreement or such other agreement or document as it may be validly varied, amended, supplemented, restated, renewed, novated or replaced from time to time; (e) references to a Party to the Agreement include a reference to its successors and permitted

	15.​Governing Law and Jurisdiction 
	15.1​The Agreement and any disputes or claims (including non-contractual disputes or claims) arising out of or in connection with the agreement (including non-contractual disputes or claims) shall be governed by and construed in accordance with the laws of Ohio, NA. Notwithstanding the foregoing, the following laws shall apply, based on Avery Dennison’s registered seat in (i) EMEA, the laws of England & Wales; (ii) LATAM (except Brazil), the laws of Mexico; (iii) Brazil, the laws of Brazil; (iv) APAC (except India and China) the laws of Singapore; (v) India, the laws of India; and (vi) China, the laws of China. All the aforementioned governing laws will apply without giving effect to any choice or conflict of law provision or rule that would cause the application of the laws of any other jurisdiction. The provisions of the United Nations Convention on Contracts for the International Sale of Products shall not apply. 
	15.2​Any disputes or claims arising out of or in connection with the Agreement (including non-contractual disputes or claims) shall be brought before the courts of Ohio. Notwithstanding the foregoing, the following courts will resolve any disputes and claims, based on Avery Dennison’s registered seat in (i) EMEA, the courts of London; (ii) LATAM (except Brazil), the courts of Mexico City; (iii) Brazil, the courts of Brazil; (iv) APAC (except India and China), the courts of Singapore; (v) India, the courts of Gurugram; and (vi) China, the courts of China. Notwithstanding the foregoing, Avery Dennison may bring any such dispute before or file any claim at the competent courts of the country of Client's residence under the laws applicable to that country; and/or seek interim injunctive relief or any other interim measure of protection in any court of competent jurisdiction. The parties waive to any right to a jury trial for the adjudication of any claim or dispute arising out of this Agreement. 


