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SUBSCRIPTION ORDER FORM 

 

Customer 
Department for Business and Trade a department in the UK Government whose registered office 

address is at  

Effective Date Access to Sayari Graph will commence upon execution of this Order Form and will be active for 

12 months; Subscription will be automatically renewed, unless otherwise communicated by 
Customer. 

Payment Terms All amounts shall be invoiced annually in advance and payable within Net 30 payment terms 

from receipt of Sayari’s invoice. 

 

Graph Analyst Analyst Application (User Interface) credentials for named users with full global data access, 
Application - federated searching across global data, pre-computed networks, graph analytics, and workflow 

GovCloud (Named automation tools. Sayari Graph is deployed and delivered on AWS GovCloud, product access is 

Users) issued at the individual user level with named accounts allowing for user customization, saved 
work, and collaboration. 

 

SKU Item Unit of Issue Qty Price 

GA-GOV-2 Graph Analyst Application Named Users  £123,550 

 
Total Price 

  
£123,550 

 
Sayari Analytics. (“Sayari”) and Customer (the party identified above) hereby agree that the 
subscription licenses selected in this order (“Order Form”) will be provided by Sayari to Customer 
pursuant to the terms and conditions identified below. 

Department for Business and Trade 
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SUBSCRIPTION TERMS & CONDITIONS 

1. DEFINITIONS 

1.1 “Confidential Information” means any trade secrets or other information of a party that is not generally 
available to the public, whether of a technical, business or other nature (including information relating to a 
party’s technology or products); provided that, Confidential Information does not include any information that: 
(i) is or was acquired by the recipient from a third party and is not subject to an unexpired obligation to such 
third party restricting use or disclosure thereof, (ii) is independently developed by the recipient without reliance 
upon or use of any of the Confidential Information, or (iii) is or has become generally publicly available through 
no fault or action of the recipient. 

1.2 “Customer” shall have the meaning set forth in the Subscription Order Form. 

1.3 “Data” means the unique global corporate information compiled by Sayari and made accessible through 
the Sayari products in the Subscription Order Form. 

1.4 “Deliverable” means Data obtained by Customer through the Data Services. 

1.5 “Effective Date” shall have the meaning set forth in the Subscription Order Form. 

1.6 “Fees” means the fees and expenses payable by Customer for access to the Sayari products in the 
Subscription Order Form. 

1.7 “Force Majeure” shall have the meaning set forth in Section 10.3 hereof. 

1.8 “Sayari API” means Sayari’s application programming interface as further described in the applicable 
Subscription Order Form. 

1.9 “Platform” means the Sayari software-as-a-service Application as further described in the applicable 
Subscription Order Form. 

1.10 “Subscription Order Form” is the order form preceding these terms and conditions executed by Customer. 

1.11 “Subscription Period” means the period of subscription to the Sayari products as set forth on the 
applicable Subscription Order Form. 

1.12 “Term” shall have the meaning set forth in Section 10.1 hereof. 
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2. PROVISION OF PRODUCTS 

2.1 Provision of Sayari Products and Data. Subject to Customer’s payment of the applicable Fees and all 
terms and conditions of this Agreement (including the applicable Subscription Order Form), Sayari agrees to 
grant access to the Sayari products and Data as set forth in the Subscription Order Form. 

1.1 No Resale. Subject to Customer’s compliance with the terms and conditions of this Agreement, Customer 
may develop derivative products and resell such Deliverables or related products or Data Services to third parties 
provided that: (a) Customer shall only offer or resell such Deliverables in connection with Customer’s provision 
of Customer’s products and services that add material value to the applicable Deliverables and are materially 
different in nature than the Sayari Data and Platform, and Customer shall not offer or resell such Deliverables 
under any other circumstances, including without limitation on a stand-alone basis, (b) Customer shall not resell 
any Deliverables for which Customer’s license has expired or terminated, and (c) Customer shall only offer and 
resell the Deliverables under legally binding agreements that include terms and conditions and restrictions on 
use at least as restrictive as the terms and conditions and restrictions on use included in this Agreement, 
including with respect to use, use restrictions, attribution, confidentiality, indemnification and limitation of 
liability. 

2.2 Content. Information, text, images, data, reports, links, or other material, created by Sayari for display 
on, or provision through the Sayari API or the Platform (collectively, the “Content”). All Content is the property 
of Sayari and/or its affiliates or licensors, and is protected from unauthorized copying and dissemination by 
United States copyright law, trademark law, international conventions and other intellectual property laws. 

 
3. TERMS OF USE 

3.1 Customer will not attempt to reverse engineer the Platform or Sayari API or access, use, modify, copy, 
or derive the source code of any of Sayari’s technology. 

3.2 Customer will not use the Data (i) as a factor in establishing an individual’s eligibility for credit or 
insurance to be used primarily for personal, family, household or employment purposes; or (ii) in any manner 
that would cause such Information to be construed as, a “Consumer Report” as defined in 15 U.S.C. § 1681a. 
In addition, Customer will not use any Service to engage in any unfair or deceptive practices and will use the 
Data only in compliance with all applicable local, state, federal and international laws, rules, regulations or 
requirements, including, but not limited to, laws and regulations promulgated by the Office of Foreign Asset 
Control and those laws and regulations regarding telemarketing, and customer solicitation (including fax 
advertising, wireless advertising and/or e-mail solicitation). 

3.3 Upon expiration or termination of access to the Sayari Data, Customer will promptly delete or destroy 
any Data from Customer systems and, upon request, provide Sayari with a certification thereof. Any insights 
that have been subsequently derived from Sayari’s data do not apply. 

3.4 Customer agrees, that in the event Sayari obtains information or other evidence leading it to reasonably 
conclude that Customer is violating its obligations under the Agreement, if requested by Sayari, an authorized 
officer of Customer will demonstrate and certify that it is in compliance with the Agreement. 

 

 
4. PAYMENT 

1.1 Fees. Fees shall be payable by Customer to Sayari in accordance with the applicable Subscription Order 
Form. If Customer purchases REST API access and consumes data in excess of the purchased API credits to 
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which Customer paid fees in advance, Customer agrees to pay the additional fees applicable to such excess. 
Sayari reserves the right to modify the billing terms and Fee Schedule on an annual basis. Sayari will invoice 
Customer for the Data and Customer shall pay such invoice within thirty (30) days of the date of such invoice. 
All payments are due in U.S. dollars. 

4.1 Sayari may, on the anniversary of the contract Effective Date, adjust or change the basis for calculating 
the Fees set forth in the Fee Schedule on not less than 3 months' notice to Customer. Customer may cancel any 
Service on this Order Form if Sayari increases its Fees by more than 8%. If Customer exercises the right to 
cancel, Customer must notify Sayari within 30 days of the date of Sayari's notice. The relevant Service will be 
canceled effective the termination date of the initial agreement. 

4.2 Late Payments. In the event of any undisputed payment that remains outstanding five (5) days after 
Sayari’s written notice that such amount is more than five (5) days overdue, Sayari may add a monthly interest 
charge equal to the lesser of (i) one percent (1%) per month or (ii) the highest lawful rate allowed, on the 
unpaid balance of an invoice. Sayari may suspend access to any and all of the products enumerated in the Order 
Form if Customer does not pay undisputed fees within five (5) days of the written notification required in this 
paragraph; provided, however, that Sayari shall first escalate any such delinquency to Customer’s senior 
management and allow one (1) week for resolution. 

4.3 Taxes. Customer is responsible for paying all applicable fees and taxes it may incur in connection with 
access to the Platform. 

 
5. OWNERSHIP. As between the parties, Sayari owns the Data, Sayari Platform, Sayari API, and all other 
Deliverables (collectively the “Sayari Materials”), including all text, graphics, logos and user interfaces relating 
thereto, the scripts and software used to implement any of the foregoing, and all intellectual property rights 
relating to any of the foregoing. Customer agrees that Customer shall not use the Sayari Materials in any way 
whatsoever except for as expressly authorized under the terms and conditions of this Agreement. No portion of 
the Sayari Materials may be copied or reproduced in any form or by any means, except as expressly permitted 
in this Agreement. All copyrights in and to the Sayari Materials (including the compilation of Content) and related 
software are owned by Sayari, who reserve all their rights in law and equity. THE USE OF ANY PART OF THE 
SAYARI MATERIALS, OTHER THAN IN ACCORDANCE WITH THE TERMS AND CONDITIONS OF THIS 
AGREEMENT, IS STRICTLY PROHIBITED AND MAY INFRINGE THE INTELLECTUAL PROPERTY RIGHTS OF 
SAYARI OR OTHER THIRD PARTIES, WHICH MAY SUBJECT CUSTOMER TO CIVIL AND CRIMINAL PENALTIES, 
INCLUDING POSSIBLE MONETARY DAMAGES. Sayari, the Sayari logo, and any other Sayari trademarks, service 
marks, graphics, and logos used in connection with the Data Services are trademarks or registered trademarks 
of Sayari, Inc. 

 
6. CONFIDENTIALITY 

6.1 Restrictions on Use and Disclosure. Both parties acknowledge that either may receive Confidential 
Information from the other during the Term of this Agreement. The receiving party shall disclose the other 
party’s Confidential Information only to persons within the receiving party having the need to know the 
information for the purpose of this Agreement. 

6.2 Exceptions. The obligations of either party under Section 6.1 will not apply to information that the 
receiving party can demonstrate (i) was in its possession at the time of disclosure and without restriction as to 
confidentiality, (ii) at the time of disclosure is generally available to the public or after disclosure becomes 
generally available to the public through no breach of agreement or other wrongful act by the receiving party, 
(iii) has been received from a third party without restriction on disclosure and without breach of agreement or 
other wrongful act by the receiving party, (iv) is independently developed by the receiving party without regard 
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to the Confidential Information of the other party. Further, the receiving party may disclose Confidential 
Information to the extent such disclosure is required by law or order of a court of competent jurisdiction or 
regulatory authority, provided that the receiving party shall furnish prompt written notice of such required 
disclosure and reasonably cooperate with the disclosing party, at the disclosing party’s cost and expense, in any 
effort made by the disclosing party to seek a protective order or other appropriate protection of its Confidential 
Information. 

6.3 Use of Logo. Sayari may periodically request permission to use Customer’s logo on marketing materials 
such as website and brochures, Customer acknowledges that permission will not be unreasonably withheld.  

 

 
7. INDEMNIFICATION 

7.1 By Customer. Customer shall defend, indemnify and hold Sayari, its directors, officers, employees, 
suppliers, agents, successors, and assigns harmless from and against all third party liabilities, losses, costs and 
expenses (including reasonable attorney’s fees and on an as-incurred basis), and damages awarded to a third 
party by a court of competent jurisdiction or in a settlement approved by Customer arising from or in connection 
with (a) Customer’s use of the Platform, API or Data, including without limitation any resale of Deliverables or 
products and Data Services using Deliverables, (b) Customer’s breach of this Agreement, or (c) Customer’s 
infringement of any intellectual property or other right of any person or entity in connection with Customer’s use 
of the Data. 

7.2 By Sayari. Sayari shall defend, indemnify and hold Customer, its directors, officers, employees, suppliers, 
agents, successors, and assigns harmless from and against all third party liabilities, losses, costs, expenses, 
(including reasonable attorney’s fees and on an as-incurred basis), and damages awarded to a third party by a 
court of competent jurisdiction or in a settlement approved by Sayari relating to or arising from or in connection 
with a claim alleging that the Platform infringes or misappropriates the intellectual property of any third party. 

7.3 Procedure. A party’s obligations to indemnify the other party with respect to any third party claim, action 
or proceeding shall be conditioned upon the indemnified party: (i) providing the indemnifying party with prompt 
written notice of such claim, action or proceeding, provided that any failure to give or delaying giving notice 
shall only relieve the indemnifying party of its obligations only to the extent it materially prejudices the 
indemnifying party’s ability to defend the applicable claim; (ii) permitting the indemnifying party to assume and 
solely control the defense of such claim, action or proceeding and all related settlement negotiations, with 
counsel chosen by the indemnifying party and approved of by the indemnified party (such approval not to be 
unreasonably withheld or delayed), and (iii) cooperating at the indemnifying party’s request and expense with 
the defense or settlement of such claim, action or proceeding which cooperation shall include providing 
reasonable assistance and information. No indemnified party shall enter into any settlement agreement for 
which it will seek indemnification under this Agreement from the indemnifying party without the prior written 
consent of the indemnifying party which shall not be unreasonably withheld. Nothing herein shall restrict the 
right of a party to participate in a claim, action or proceeding through its own counsel and at its own expense. 

 
8. LIMITED WARRANTIES 

8.1 Limited Warranty. Sayari will provide the Data in a professional and workmanlike manner, subject to the 
disclaimers set forth in Section 8.3. 

8.2 Mutual Warranty. Each party represents and warrants that it has the legal power to enter into this 
Agreement and that the execution of this Agreement has been authorized by all necessary corporate actions. 
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8.3 Disclaimers. Sayari collects data from sources all over the world. As such, Sayari does not and cannot 
guarantee the accuracy, timeliness or completeness of any Data. Customer agrees that Sayari is not responsible 
for the quality or completeness of any of the Data made available through the Data Services, which Data is 
provided on an “AS IS” and “AS AVAILABLE” basis. Customer acknowledges and agrees that it is Customer’s 
responsibility to evaluate the accuracy, completeness or usefulness of the Data, and any information, opinion, 
advice or other content available through the Data Services, together with other information available to 
Customer. Sayari shall not be responsible for any reduction in Data availability from a country resulting from 
governmental restrictions in such country. EXCEPT AS SET FORTH IN THIS SECTION 8, TO THE MAXIMUM 
EXTENT PERMITTED BY APPLICABLE LAW, SAYARI DOES NOT MAKE ANY OTHER WARRANTY OF ANY KIND, 
WHETHER EXPRESS, IMPLIED, STATUTORY OR OTHERWISE, INCLUDING BUT NOT LIMITED TO THE IMPLIED 
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, AND NON–INFRINGEMENT. 
SAYARI DOES NOT WARRANT THAT CUSTOMER’S ACCESS AND USE OF THE Data Services WILL BE ERROR- 
FREE OR UNINTERRUPTED. THE Data Services ARE NOT DESIGNED, MANUFACTURED, OR INTENDED FOR 
HIGH RISK ACTIVITIES. 

 
9. LIMITATION OF LIABILITY 

9.1 DISCLAIMER. UNDER NO CIRCUMSTANCES SHALL EITHER PARTY BE LIABLE TO THE OTHER FOR ANY 
INDIRECT, INCIDENTAL, SPECIAL, EXEMPLARY, PUNITIVE, OR CONSEQUENTIAL DAMAGES IN CONNECTION 
WITH, OR RELATING TO, THIS AGREEMENT, HOWEVER CAUSED, WHETHER BASED IN CONTRACT, TORT, 
WARRANTY, OR OTHER LEGAL THEORY, AND EVEN IF SUCH PARTY HAS BEEN INFORMED IN ADVANCE OF THE 
POSSIBILITY OF SUCH DAMAGES OR SUCH DAMAGES COULD HAVE BEEN REASONABLY FORESEEN. 

9.2 LIMITATION. IN THE EVENT THAT EITHER PARTY IS HELD TO BE LIABLE TO THE OTHER FOR ANY 
CAUSE, WHETHER FOR NEGLIGENCE, TORT, BREACH OF CONTRACT, OR FOR ANY OTHER CAUSE OF ACTION, 
SUCH PARTY’S AGGREGATE LIABILITY FOR ALL CLAIMS ARISING FROM THIS AGREEMENT SHALL NOT EXCEED 
THE TOTAL FEES PAYABLE BY THE CUSTOMER OVER THE FULL CONTRACT TERM. 

9.3 Exceptions. The parties agree that (i) the limitations of this Section 9 shall not limit the parties’ 
indemnification obligations pursuant to Section 7, or apply to a breach of confidentiality, misuse or 
misappropriation of the Platform, Data Services, Deliverables or any intellectual property rights of Sayari on the 
part of Customer or any unauthorized retention, use or disclosure of Deliverables by Customer and (ii) the 
limitations specified in Section 8 and Section 9 will survive and apply even if any limited remedy specified in this 
Agreement is found to have failed of its essential purpose. Customer acknowledges that Sayari has set the Fees 
and entered into this Agreement in reliance on the disclaimers of warranty and the limitations of liability set forth 
in this Agreement and that the same forms an essential basis of the bargain between the parties. 

 
10. TERM AND TERMINATION 

10.1 Term; Subscription Period. This Agreement shall have an initial term (“Initial Term”) that commences 
on the Effective Date and expires at the end of the Subscription Period set forth in the applicable Subscription 
Order Form; provided that, unless otherwise provided in the applicable Subscription Order Form, the Subscription 
Period shall automatically renew for successive one (1) year periods upon the expiration of the then-current 
term under such Subscription Order Form (each, a “Renewal Term”) unless Customer provides written notice of 
termination of this Agreement at least forty five (45) days prior to the expiration of the then current term, in all 
cases unless this Agreement is terminated earlier pursuant to this Section 10 (the “Initial Term,” together with 
each “Renewal Term” are referred to herein as the “Term”). 



Docusign Envelope ID: 0987634D-5161-4FC4-92A7-49B18A828310 

SBU Business 
Proprietary 

 7 

 

 

10.2 Termination for Breach. Each party may terminate this Agreement in the event of a breach of any 
provision of this Agreement provided that the party in breach has not remedied such breach within thirty (30) 
days upon receiving written notice from the other party. 

10.3 Force Majeure. Neither party shall be liable to the other for failure or delay in the performance of a 
required obligation if such failure or delay is caused by riot, fire, natural disaster, utilities and communications 
failures, governmental acts or orders or restrictions, or any other reason where failure to perform is beyond the 
reasonable control of and is not caused by the negligence of the non performing party (“Force Majeure”), 
provided that such party gives prompt written notice of such condition and resumes its performance as soon as 
possible. 

10.4 Other Remedies. Termination will be in addition to and not in lieu of any equitable remedies available 
to the parties. Neither party shall incur any liability whatsoever for any damage, loss or expenses of any kind 
suffered or incurred by the other arising from or incident to any suspension or termination of this Agreement by 
such party or any expiration hereof which complies with the terms of the Agreement, whether or not such party 
is aware of any such damage, loss or expenses. 

10.5 Survival. Upon expiration or termination of this Agreement, all the provisions of this Agreement shall 
terminate, except that Sections 1, 3.3, 4.3, 5, 6.2, 7.2, 7.3, 8.1, 9 and 10 will survive termination or expiration 
of the Agreement for any reason according to their respective terms. 

 
11. GENERAL 

11.1 Governing Law. This Agreement shall be governed by the laws of New York without regard to its 
principles of conflicts of law where such principles would permit the application of the law of any other 
jurisdiction. Subject in all respects to Section 11.2 hereof, each party expressly consents to the jurisdiction of 
the state and federal courts located in New York, New York, to resolve any dispute arising from this Agreement 
and waives any defense of inconvenient or improper forum. 

11.2 Binding Arbitration. If a dispute, controversy or claim arises out of or relates to this Agreement, or the 
breach, termination or validity thereof, and if either party decides that the dispute cannot be settled through 
direct discussions, the parties agree to settle the dispute through arbitration. The arbitration shall be conducted 
by one (1) arbitrator in accordance with the Commercial Arbitration Rules of the American Arbitration Association 
(“AAA”) in effect at the time of the arbitration, except as they may be modified herein or by mutual agreement 
of the parties. The seat of the arbitration shall be New York, New York and the arbitration shall be conducted in 
the English language. The arbitrator shall not have the authority, power, or right to alter, change, amend, 
modify, add, or subtract from any provision of this Agreement. In each case, the arbitral award shall be in writing 
and shall be final and binding on the parties. Judgment upon the award may be entered by any court having 
jurisdiction thereof or having jurisdiction over the parties or their assets. Subject to any arbitral award, costs of 
arbitration shall be borne equally by the parties. The arbitrator shall require the non-prevailing party to pay all 
fees and expenses of the arbitration and the reasonable legal fees of the prevailing party. The arbitration 
requirement does not limit the right of either party to obtain provisional or ancillary remedies, such as injunctive 
relief, before, during or after any arbitration proceeding. 

11.3 Assignment. Neither party may assign or transfer this Agreement in whole or in part to any third party, 
except that Sayari may assign this Agreement without such consent as part of a merger, acquisition, or other 
change in ownership of all or substantially all of the assets of Sayari relating to this Agreement. This Agreement 
shall bind and inure to the benefit of the parties to this Agreement and their respective successors, permitted 
transferees, and permitted assigns. No provision of this Agreement shall be deemed to confer upon any third 
party any remedy, claim, liability, reimbursement, cause of action, or other right whatsoever. 
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11.4 Non Solicit. Neither party shall hire or directly solicit for employment, any employee of the other party 
actively involved in performing or receiving the Data Services or providing or receiving the Platform during the 
Term and for six (6) months thereafter. 

11.5 Severability. If any provision of this Agreement is held invalid or unenforceable for any reason, the 
remainder of the provision shall be amended to achieve, as closely as possible the economic effect of the original 
term and all other provisions shall continue in full force and effect. 

11.6 Entire Agreement. Each party acknowledges and agrees that this Agreement is the complete statement 
of the agreement between the parties, and that this Agreement supersedes all prior proposals, understandings 
and arrangements, oral or written, between the parties relating to this Agreement. 

11.7 Headings. The headings of the sections and paragraphs of this Agreement shall be for convenience only. 


