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CLOUD SERVICES ADDENDUM TO SOFTWARE 
LICENSE AGREEMENT BETWEEN:  

  
STARLIMS [X],  

With a registered pace of business at [ADDRESS], (“STARLIMS”)   
 

Dated [START DATE] 
(the “Effective Date”)  

 
AND   

  
  

 ____________________________________________   
of ______________________________________________   

(“LICENSEE”)   
   

STARLIMS and LICENSEE are each referred to as  
 a “Party” and, together, the “Parties”  

 
    

https://www.abbottinformatics.com/us/products/lims
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This CLOUD SERVICES ADDENDUM (this “ADDENDUM”) to that certain Software License Agreement, or, if no such named agreement exists between the Parties, 
the agreement governing the provision of STARLIMS’ software and/or services to LICENSEE signed by the Parties (as applicable, the ”GOVERNING AGREEMENT”), 
is made effective as of the Effective Date stated in the Addendum’s cover page (the “ADDENDUM Effective Date”).  
 
WHEREAS the purpose of this ADDENDUM is to facilitate LICENSEE’s access to and use of, via the Internet, certain STARLIMS-owned application software that 
LICENSEE has licensed pursuant to the GOVERNING AGREEMENT. 
 
NOW, THEREFORE, for and in consideration of the mutual promises, warranties and representations set forth in the GOVERNING AGREEMENT and in this 
ADDENDUM and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties hereto agree to supplement the 
terms of the GOVERNING AGREEMENT as follows: 
 
A. DEFINITIONS 

 Capitalized Terms 
Capitalized terms used and not otherwise defined herein shall have the meaning set forth in the GOVERNING AGREEMENT. 

 Key Definitions 
The following terms have the meanings described below: 

STARLIMS Technology Means the Program and other proprietary technology of STARLIMS, including the hardware designs, algorithms, user interface designs, 
architecture, documentation (both printed and electronic), network designs, know-how, trade secrets and any related intellectual property 
rights throughout the world (whether owned by STARLIMS or licensed to STARLIMS from a third party) used in the Program, System, 
and any derivatives, improvements, enhancements or extensions of such technology conceived, reduced to practice or developed during 
the term of this ADDENDUM. 

Cloud-Based Program Means the cloud-based computer software purchased by LICENSEE on a subscription or perpetual basis as specified in the Program 
Schedule/Quote as the “Program”, including any Update or Upgrade thereof that LICENSEE has elected to receive on a cloud-based 
basis pursuant to the terms of this ADDENDUM and the Program Schedule. 

Cloud-Based Program 
Update 

Means a service pack, patch, or other release to an existing version of the Cloud-Based Program hosted by STARLIMS.  

Cloud-Based Program 
Upgrade 

Means a new version of the Cloud-Based Program.  

Cloud Provider Means the third-party designated by STARLIMS that offers Cloud Services such as hosting, computing, networking, or storage as 
designated in Section C-4. 

Cloud Services Means the services to be undertaken by STARLIMS to enable LICENSEE to access and use the Cloud-Based Program, as such services 
are further described in Section C. 

LICENSEE Data Means the information, data, materials, files, text, charts, statistics, reports, results, or other content (a) provided by or on behalf of 
LICENSEE in connection with this ADDENDUM through use of the Cloud-Based Program, (b) generated, collected, accessed, 
processed, transmitted, displayed, reproduced, or stored by the Cloud-Based Program, (c) reformatted, modified, reorganized, adapted 
or generated by STARLIMS as requested by LICENSEE in connection with (a) or (b), or (d) data derived by LICENSEE from (a) (b) or 
(c). 

Operating System (OS) Means the low-level software that supports a computer's basic functions, such as scheduling tasks and controlling peripherals. 
Original Program 
Schedule 

Means the Program Schedule setting forth the Program licenses and Services that LICENSEE has purchased or ordered under the 
GOVERNING AGREEMENT that LICENSEE desires to receive on a cloud-based basis pursuant to this ADDENDUM and the Program 
Schedule/Quote. 

Resources Means RAM, CPU usage, and HDD usage (storage) usage.  
Scheduled Downtime Means any Unavailable time occurring within a planned system maintenance window, including for service maintenance and upgrades, 

as provided to LICENSEE according to the guidelines outlined in Exhibit 1 or as otherwise set forth herein. 
Service Level Agreement Means the service levels and response times for the Cloud Services as described and attached hereto as Exhibit 2. 
System Means the OS, designs, architecture, communications networks, firewalls, load balances, servers, switches, hubs, routers and other 

hardware and Documentation to be operated, maintained and supported by STARLIMS under this ADDENDUM to enable LICENSEE 
to access and use the Cloud-Based Program, as further provided in this ADDENDUM. 

Unavailable Means any interruption of access to the Cloud-Based Program, subject to the exceptions set forth herein. 
System Update Means an update to the System for security or other critical maintenance purposes.  
System Upgrade Means a change of OS or Resources. 
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B. RESTRICTIONS 
 No Right to Use Local Version of Program.  

Notwithstanding anything in the GOVERNING AGREEMENT that provides that LICENSEE is permitted to install or otherwise make copies of the Program for use at 
LICENSEE’s business address, while this ADDENDUM is in effect, LICENSEE is entitled only to use the Cloud-Based Program and has no right to use the local version 
of the Program.  

 GOVERNING AGREEMENT. Restrictions Remain in Effect.  
Except as otherwise specifically permitted hereby, the restrictions on the use of the Cloud-Based Program as set forth in the GOVERNING AGREEMENT shall apply 
with equal force and effect to LICENSEE’s use of the Cloud-Based Program. 
C. CLOUD SERVICES 
The Cloud Services consist of the following:  

 STARLIMS shall establish and maintain the Cloud-Based Program so that they are available for access and use by LICENSEE as specified in this 
ADDENDUM. 

 STARLIMS shall supply all hardware and software necessary to make the Cloud-Based Program available to LICENSEE consistent with the terms hereof at 
no additional charge other than as set forth on the Program Schedule.  

 STARLIMS shall implement procedures regarding application management, load balancing, back-up, recovery, file and disk space utilization management, 
and data security to ensure that, the most recent version of the Cloud-Based Program, including any applicable Upgrades and Updates, resides on the 
System or may be re-installed without undue delay. The Cloud-Based Program and System will be capable of operating 24 hours a day, other than for 
interruptions due to Scheduled Downtime, system failure, system back-up and recovery and for causes beyond STARLIMS’ or the Cloud Provider’s reasonable 
control. 

 Notwithstanding any term to the contrary in the GOVERNING AGREEMENT OR THE STARLIMS ANNUAL SOFTWARE MAINTENANCE PLAN, LICENSEE 
has no right to discontinue Maintenance during the term of this ADDENDUM, as the LICENSEE must be current on their maintenance fees in order to obtain 
the cloud service. Failure to pay maintenance fees will result in the discontinuance of the Cloud Services. LICENSEE has access to all System Updates, 
System Upgrades, Cloud-Based Program Updates or Cloud-Based Program Upgrades that STARLIMS may make available from time to time during the term 
of this ADDENDUM.  In the event of the availability of a System Updates, System Upgrades, Cloud-Based Program Update or Cloud-Based Program Upgrade 
that is likely to have an adverse effect on the operation or functionality of the Cloud-Based Program or the operation of LICENSEE’s business, LICENSEE 
will be provided notice of the availability of such Upgrade or Update and, at LICENSEE’s request, STARLIMS will: 
a) Provide LICENSEE a demonstration of such changes or  
b) Implement the Upgrade or Update for LICENSEE. If such advance demonstration reveals material adverse effects on functionality or operation 
of the Cloud-Based Program, including incompatibility with LICENSEE’s business or regulatory requirements, then LICENSEE may reject the System 
Updates, System Upgrades, Cloud-Based Program Upgrade or Cloud-Based Program Upgrade and remain on the current version of the Cloud-Based 
Program and System.  
c) Notwithstanding the foregoing, LICENSEE does not have the right to reject, and STARLIMS may immediately implement a System Updates, 
System Upgrades, Cloud-Based Program Upgrade or Cloud-Based Program Update that corrects an error or defect in the Cloud-Based Program or System 
or that is intended to address a security or other material risk relating to the Cloud-Based Program or System. LICENSEE acknowledges that its decision 
not to allow STARLIMS to implement a System Updates, System Upgrades, Cloud-Based Program Upgrade or Cloud-Based Program Update may affect 
the Availability commitment set forth in the Exhibit 2 Service Level Agreement. 
d) LICENSEE acknowledges and agrees that STARLIMS may contract with one or more third parties to perform all or any portion of the Cloud 
Services; provided, however, that STARLIMS shall remain responsible for the performance of the Cloud Services consistent with the terms of this 
ADDENDUM. For purposes hereof, any such third party shall be referred to as a “Cloud Provider.”  

 In connection with the Cloud Services, STARLIMS will:  
a) Configure, implement, deploy, provision and test the computing resources, storage resources, network resources, support services, and the 
application utilized to manage the System;  
b) Backup data and perform recovery services as required and in accordance with the objectives set forth in Exhibit 1; and  
c) Implement appropriate security processes and infrastructure in order to meet the requirements outlined in Exhibit 1. 

 
D. LICENSEE OBLIGATIONS 

 LICENSEE is responsible for providing its own Internet access to connect to the Cloud-Based Program. In no case will LICENSEE be provided with direct 
access (by modem or otherwise) to the servers on which the Cloud-Based Program or System reside. 

 LICENSEE will provide, at no charge, prompt and reasonable access to information, documentation, equipment, and personnel as requested by STARLIMS 
or the Cloud Provider to facilitate performance under this ADDENDUM. STARLIMS’ performance is contingent upon LICENSEE’s timely and effective 
performance of its responsibilities, decisions and approvals. 

 To facilitate STARLIMS’ provision of the Cloud Services in accordance with this ADDENDUM, LICENSEE agrees to undertake the following: (a) maintain 
LICENSEE-owned equipment, LICENSEE-managed networks and LICENSEE-managed systems and systems interfaces used to access the Cloud-Based 
Program to appropriate minimum standards; (b) abide by the security procedures specified by STARLIMS and perform reasonable and customary security 
practices; (c) provide timely notification of any issues and give appropriate lead time to STARLIMS for any special requests; and (d) make all reasonable 
efforts to assist STARLIMS in identifying, isolating and replicating issues found in the Cloud-Based Program or the System. 

 LICENSEE shall be solely responsible for the manner in which LICENSEE and LICENSEE’s authorized users use the Cloud-Based Program. LICENSEE 
shall ensure that only authorized users have access to any user identifications or passwords for use in connection with the Cloud-Based Program and shall 
not disclose such identifications or passwords to any other individual.  LICENSEE acknowledges and agrees that it is solely responsible for strictly maintaining 
the confidentiality and integrity of such identifications and passwords. LICENSEE shall notify STARLIMS promptly in writing if the security or integrity of an 
identification or password has been compromised. 

 Any content, data, services, equipment, LICENSEE information or software supplied by LICENSEE, including LICENSEE Data, and any trademarks and 
domain names used by LICENSEE will be the sole responsibility of LICENSEE unless otherwise provided in this ADDENDUM. LICENSEE represents that it 
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has the legal right and authority to use and to authorize STARLIMS and Cloud Provider to use in accordance with this ADDENDUM all LICENSEE Data as 
necessary to provide the Cloud Services, and such use will not cause a breach of any third-party agreement, violate any third party intellectual property right 
or applicable law or regulation, or unreasonably interfere with other of STARLIMS’  customers’ use of the Cloud-Based Program or System.  

 LICENSEE represents that its use of the Cloud-Based Program and System will comply with all applicable laws and regulations as well as any acceptable 
use policies of STARLIMS or the Cloud Provider provided by STARLIMS to LICENSEE, including the polices set forth in Exhibit 3. STARLIMS is not responsible 
for LICENSEE’s failure to adhere to and fully comply with such policies. 

E. EXCLUSIONS AND LIMITATIONS 
 STARLIMS is not responsible for acts or omissions of LICENSEE or its representatives that result in failure of, or disruption to, the Cloud Services.  
 LICENSEE agrees that neither LICENSEE nor its representatives will attempt in any way to circumvent or otherwise interfere with any security precautions 

or measures of STARLIMS relating to the Cloud Services. Any such attempts may, among other things, cause failure of, or disruption to, the Cloud Services. 
Any failure of, or disruption to, the Cloud Services resulting from a violation of this Section E, will not be considered “Unavailable” time. 

 LICENSEE will be responsible for, and will indemnify STARLIMS for, any damage or service interruptions caused by LICENSEE or its representatives in 
violation of this Section E including, without limitation, any damage to any STARLIMS equipment, Cloud Provider equipment or equipment managed for 
STARLIMS or Cloud Provider by another third party in connection with the Cloud Services. 

 LICENSEE agrees to compensate STARLIMS, at its then-current professional services rates, for all remedial services or losses resulting from any violations 
of this Section E. 

 STARLIMS does not control the flow of data to or from the network and other portions of the Internet. Such flow depends in large part on the performance of 
Internet services provided or controlled by third parties. At times, actions or inactions of such third parties can impair or disrupt LICENSEE’s connections to 
the Internet (or portions thereof). Although STARLIMS will use commercially reasonable efforts to take the action it deems appropriate to remedy and avoid 
such events, STARLIMS cannot guarantee that such events will not occur. Accordingly, STARLIMS disclaims any and all liability resulting from or related to 
such events to the extent such events are not caused by STARLIMS or any of its agents or subcontractors. 

 STARLIMS is not responsible for unauthorized access to the Cloud-Based Program through LICENSEE-maintained usernames and passwords provided 
such unauthorized access was not caused by STARLIMS or any of its agents or subcontractors.  

 STARLIMS’ performance obligations specifically exclude the following: (a) non-production or test websites or systems; (b) performance of public or private 
Internet backbones or networks not directly managed by STARLIMS or Cloud Provider; (c) outages or issues caused by LICENSEE’s negligence, or by 
LICENSEE’s misuse or improper configuration of the Cloud-Based Program or System, or by LICENSEE’s failure to follow documented procedures for Cloud-
Based Program use; (d) outages or issues resulting from LICENSEE-managed equipment or outages occurring as a result of any actions taken by STARLIMS 
at the request or direction of LICENSEE; (e) outages initiated by STARLIMS at the request or direction of LICENSEE for backup, maintenance or other 
purposes; and (f) any professional or supplemental services outside the scope of the Cloud Services, including but not limited to: (i) content management; 
(ii) implementation, management and support of non-standard interfaces; (iii) custom data conversion services; (iv) system configuration services; (v) 
application data maintenance; (vi) custom reporting requirements outside of those offered in the Cloud-Based Program; and (vii) functionality other than that 
specified within the Cloud-Based Program. 

 LICENSEE will be responsible for any and all retention of data, records or information required by law. 
 Unavailable time that results from circumstances reasonably believed by STARLIMS or the Cloud Provider to pose a significant threat to the normal operation 

of the Cloud-Based Program and/or the Cloud Services, access to or integrity of LICENSEE data (e.g., hacker or virus attack), or if deemed reasonably 
necessary by STARLIMS or the Cloud Provider to prevent any harm to STARLIMS, the Cloud Provider, LICENSEE or its or their business shall not count as 
“Unavailable” time. In the event of such an interruption or shutdown, STARLIMS will attempt to return Cloud Services to normal operation as soon as 
reasonably practicable. 

F. OWNERSHIP; LICENSEE DATA 
 Reservation of Rights; Restrictions  

Except for the rights expressly granted herein, this ADDENDUM does not transfer from STARLIMS to LICENSEE any STARLIMS Technology, and all right, title and 
interest in and to STARLIMS Technology will remain solely with STARLIMS or its licensors. Except for the rights expressly granted herein, this ADDENDUM does not 
transfer from LICENSEE to STARLIMS any rights in the LICENSEE Materials, and all right, title, and interest in and to LICENSEE Materials will remain solely with 
LICENSEE. STARLIMS and LICENSEE each agree that it will not, directly, or indirectly, reverse engineer, decompile, disassemble, or otherwise attempt to derive 
source code or other trade secrets from the other party.  

 Data of LICENSEE  
a) LICENSEE Data will be and remain the sole and exclusive property of LICENSEE. 

b) Within thirty (30) days of termination of the ADDENDUM and upon LICENSEE’S request, LICENSEE will be entitled to an export of 
LICENSEE Data in the format determined by STARLIMS. 
c) STARLIMS is provided a license to LICENSEE Data hereunder for the sole and exclusive purpose of providing the Cloud Services, 
including a license to store, record, transmit, maintain, and display LICENSEE Data only to the extent necessary in the provisioning of the 
Cloud Services. STARLIMS has no right to use or access LICENSEE Data or any derivatives thereof (including de-identified versions of the 
LICENSEE Data) except for the benefit of LICENSEE.  

G. REPRESENTATIONS AND WARRANTIES; DISCLAIMER 
 Each of LICENSEE and STARLIMS warrants to the other that (a) it has the full corporate right, power and authority to enter into this ADDENDUM and to 

perform the acts required of it hereunder, (b) the performance of its obligations and duties hereunder do not and will not violate any agreement by which it is 
bound, and (c) when executed and delivered, this ADDENDUM, along with the GOVERNING AGREEMENT, constitutes the legal, valid and binding agreement 
as to the subject matter herein between the Parties. 

 STARLIMS represents and warrants that it will perform the Cloud Services in a good and workmanlike manner and that the Cloud Services will comply with 
quality and performance standards established under this ADDENDUM and the Service Level Agreement. Except to the extent that LICENSEE’s remedies 
for breach of the Service Level Agreement are set forth in the Service Level Agreement, STARLIMS’ sole obligation, and LICENSEE’s sole remedy, for any 
breach of the foregoing warranty shall be that STARLIMS shall, at STARLIMS’ option and as applicable, (a) use commercially reasonable efforts to re-perform 
the relevant Cloud Services or (b) provide LICENSEE with a Service Credit (as defined in the Service Level Agreement) for the fees allocable to the time 
period and portion of the Cloud Services affected. 
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 LICENSEE represents and warrants that the statements in Section D.6 herein are and will continue to be true during the term of this ADDENDUM. 
 EXCEPT AS EXPRESSLY PROVIDED IN THIS ADDENDUM, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, NEITHER PARTY MAKES 

ANY WARRANTIES, EXPRESS OR IMPLIED, CONCERNING ANY OTHER DELIVERABLES OF EITHER PARTY HEREUNDER, INCLUDING, BUT NOT 
LIMITED TO, ANY IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE, AND NON-INFRINGEMENT. 
WITHOUT LIMITING THE GENERALITY OF THE FOREGOING: (a) STARLIMS DOES NOT REPRESENT OR WARRANT THAT THE CLOUD BASED 
PROGRAM OR CLOUD SERVICES WILL PERFORM WITHOUT INTERRUPTION OR ERROR EXCEPT AS DESCRIBED IN THE SERVICE LEVEL 
AGREEMENT; AND (b) STARLIMS DOES NOT REPRESENT OR WARRANT THAT THE CLOUD BASED PROGRAM OR SYSTEM IS SECURE FROM 
HACKING OR OTHER UNAUTHORIZED INTRUSION OR THAT CUSTOMER DATA WILL REMAIN PRIVATE OR SECURE. 

 NOTHWITHSTANDING ANYTHING TO THE CONTRARY IN THE GOVERNING AGREEMENT, NEITHER STARLIMS NOR ITS AFFILIATES, LICENSORS, 
OFFICERS, AGENTS, EMPLOYEES OR REPRESENTATIVES SHALL BE LIABLE TO LICENSEE FOR ANY INDIRECT, INCIDENTAL, SPECIAL, 
CONSEQUENTIAL OR PUNITIVE DAMAGES OR PENALTIES (INCLUDING, BUT NOT LIMITED TO, LOSS OF PROFITS, LOST BUSINESS,  REVENUE, 
LOSS OF USE, BUSINESS INTERRUPTION,  DATA OR USE, FAILURE TO REALIZE A SAVINGS OR ANY OTHER PECUNIARY LOSS) ARISING OUT 
OF THIS ADDENDUM OR USE OF THE CLOUD BASED PROGRAM OR INABILITY TO USE THE CLOUD BASED PROGRAM OR ANY OTHER CLAIM 
BY THE OTHER PARTY, EVEN IF THAT PARY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.   

 NOTHWITHSTANDING ANYTHING TO THE CONTRARY IN THE GOVERNING AGREEMENT, IN NO EVENT WILL THE LIABILITY OF STARLIMS, 
WHETHER IN CONTRACT LAW, TORT LAW, WARRANTY OR OTHERWISE, EXCEED THE AMOUNT ACTUALLY RECEIVED BY STARLIMS FROM 
LICENSEE FOR CLOUD SERVICES IN QUESTION COVERED BY THIS ADDENDUM.   

H. FEES 
 In consideration for providing the Cloud Services, LICENSEE shall pay STARLIMS the fees indicated on the Program Schedule in accordance with the terms 

set forth therein and the GOVERNING AGREEMENT.  LICENSEE acknowledges, understands and agrees that should LICENSEE fail to pay STARLIMS any 
fees due and owing for the Cloud Services, STARLIMS has the right, without notice, to cease providing the Cloud Services for the Cloud-Based Program and 
to disable LICENSEE’s access to the Cloud Services. STARLIMS shall have no liability for any adverse consequences LICENSEE incurs as a result of any 
such cessation of Services and/or LICENSEE’s inability to access to the Cloud Services. 

 STARLIMS may change the fees following the initial twelve (12) months of it first providing the Cloud Services, provided that LICENSEE receives at least 
ninety (90) days’ advance notice of the change. 

 Nothing contained herein shall be construed to modify, alter or alleviate any payment obligations or the terms for the payment of such obligations 
otherwise required pursuant to the GOVERNING AGREEMENT. 

I. DISASTER RECOVERY PROCEDURES 
STARLIMS Cloud Services disaster recovery will include procedures to be used in the event of any unplanned interruptions in the operations of, or accessibility to, the 
Cloud-Based Program, including but not limited to the following: 

 STARLIMS shall provide for both a primary and secondary recovery site.  In the secondary recovery site, the LICENSEE’s production environment will be 
mirrored, and LICENSEE’s data will be transferred to enable recovery.  LICENSEE’s other application environments such as development or test shall be 
restored in a timely fashion once all production environments are available to all STARLIMS Cloud Services customers. 

 STARLIMS shall perform disaster recovery testing at least once every calendar year. Such testing shall include, but not be limited to, those procedures set 
forth in the STARLIMS Cloud Services disaster recovery plan. 

J. TERM AND TERMINATION 
 Term.  This ADDENDUM will become effective on the ADDENDUM Effective Date and will remain in full force and effect unless terminated in accordance 

with this ADDENDUM or the GOVERNING AGREEMENT. This ADDENDUM will automatically terminate upon termination of the GOVERNING AGREEMENT. 
 Termination.  LICENSEE may terminate this ADDENDUM at any time upon providing ninety (90) days’ notice to STARLIMS. Either Party may terminate this 

ADDENDUM for a material breach by the other Party, upon sixty (60) days’ prior written notice detailing the specific breach, provided that the breach is not 
cured within such sixty (60)-day period. LICENSEE shall not be entitled to a refund of pre-paid fees upon termination. 

 Effect of Termination; Right to Resume Use Under Original Program Schedule.  In the event of termination of this ADDENDUM, LICENSEE must 
immediately stop using or otherwise accessing the Cloud Services; provided, however, that LICENSEE shall be entitled to request STARLIMS to retrieve 
and/or remove the LICENSEE Data on LICENSEE’s behalf during the thirty (30)-day period following termination of this ADDENDUM.  If this ADDENDUM is 
terminated and the GOVERNING AGREEMENT remains in effect, LICENSEE may resume use of the Program pursuant to the terms of the GOVERNING 
AGREEMENT and the Original Program Schedule, subject to LICENSEE’s payment of any fees necessary to convert LICENSEE Data for use on the non-
cloud-based version of the Program pursuant to STARLIMS’ then-current policies and fees for such conversion.  

 Survival of Clauses.  The expiration, termination, or cancellation of this ADDENDUM will not extinguish the rights of either Party that accrue prior to expiration, 
termination or cancellation. Sections E, F, G, H.4, H.5, I and L shall survive termination of this ADDENDUM for any reason, subject to any time limitations set 
forth therein. 

 
 
 
 
[Signature page follows.] 
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SIGNATURE PAGE 
 

IN WITNESS WHEREOF, the Parties have caused this ADDENDUM to be executed and do each hereby warrant and represent that its signatory, 
whose signature appears below, has been and is on the date of this ADDENDUM duly authorized by all necessary and appropriate corporate 
action to execute this ADDENDUM. This ADDENDUM shall become effective on the Effective Date written on the cover page of this ADDENDUM. 

 

 

 

LICENSEE STARLIMS [X] 
 
 
_________________________________________ 
Signature  
 
_________________________________________ 
Name  
 
_________________________________________ 
Title  
 
_________________________________________ 
Date   

 
 
_________________________________________ 
Signature  
 
_________________________________________ 
Name  
 
_________________________________________ 
Title  
 
_________________________________________ 
Date  
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EXHIBIT 1. SYSTEM MODIFICATION MANAGEMENT 
A. MANAGEMENT PROCEDURES  
STARLIMS will maintain a System modification management process. This process will include: (a) procedures for requesting and approving a modification to the 
production environment; (b) procedures for notifying LICENSEE of a pending change to the production environment; and (c) procedures for documenting the outcome 
of changes. STARLIMS reserves the right to proceed with any change if such change shall not cause an adverse impact on LICENSEE’s specific environment and 
usage or if the change is critical to the operation of the System.  
B. BACKUP AND RESTORE OBJECTIVES 
STARLIMS will create and maintain processes to ensure the regular and timely backup of the Cloud-Based Program and LICENSEE Data. LICENSEE’s requests to 
restore System data for purposes other than to recover from a production System failure will be fulfilled as soon as practicable after the initial LICENSEE request. 
C. SECURITY  
STARLIMS shall use commercially reasonable efforts to protect the System from unauthorized access, including the use of firewall technologies.  
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EXHIBIT 2. SERVICE LEVEL AGREEMENT 
This Exhibit 2 details the STARLIMS Service Level Agreement (“Service Level Agreement”) for the Cloud Services.  
 
The following terms apply to the availability of the Cloud-Based Program. STARLIMS will provide LICENSEE with reasonable prior notice of any Scheduled Downtime 
via e-mail or STARLIMS’ website. STARLIMS will seek to minimize the impact of Scheduled Downtime to the LICENSEE’s business operations.  Whenever feasible, 
STARLIMS will limit Scheduled Downtime to no more than five hours in a calendar month. This Service Level Agreement provides LICENSEE’s sole and exclusive 
remedy for STARLIMS’ failure to meet the standards and commitments established in this ADDENDUM, including this Exhibit 2. All standards and commitments are 
subject to the limitations and exclusions set forth herein. 
A. CLOUD SERVICE PLAN COVERAGE  
With reference to Section E, Availability Commitment, and subject to Section D, Exceptions, below, the Cloud Service Plan Coverage is available 24/7 and supports a 
recovery time objective of no more than four hours per incident and supports a recovery point objective of no longer than fifteen (15) minutes from the start of any 
interruption for the LICENSEE’s production environment.  
B. CLOUD-BASED PROGRAM AVAILABILITY 
The Cloud-Based Program, subject to the exceptions in Section D of this Exhibit or otherwise set forth in this AGREEMENT, will be available for a percentage of 
each calendar month equal to the Availability Calculation specifically set forth in Section C of this Exhibit. 
C. AVAILABILITY CALCULATION 
The availability of the Cloud-Based Program for a given month will be calculated according to the following formula (referred to herein as the “Availability”): 

Where: Total minutes in the month = TMM 
Total minutes in month Unavailable = TMU 
And: Availability = ((TMM-TMU) x 100)/TMM 

D. EXCEPTIONS 
The Cloud-Based Program will not be considered to be “Unavailable” for any outage: (a) that results from any maintenance performed by STARLIMS outside of 
Scheduled Downtime of which LICENSEE is notified at least 24 hours in advance and which STARLIMS will seek to limit to the extent possible; (b) during LICENSEE’s 
implementation period for the Cloud-Based Program or any Upgrade or Update thereto; (c) during Scheduled Downtime; (d) as a result of LICENSEE’s request outside 
of Scheduled Downtime; (e) as a result of LICENSEE’s modification, disruption or acts of omission that impedes STARLIMS’ ability to make Cloud-Based Program 
available to LICENSEE; (f) as a result of LICENSEE’s information content or application programming, acts or omissions of LICENSEE or its agents, failures of 
equipment or facilities provided by LICENSEE or network unavailability outside of the STARLIMS Network; (g) arising from bugs or other problems in the Cloud-Based 
Program or other software, firmware or hardware of STARLIMS’ suppliers that are publicly known and a known remedy has not yet been released from its suppliers; 
(h) as a result of delays or failures due to circumstances beyond STARLIMS’ or the Cloud Provider’s reasonable control that could not be avoided by its exercise of 
due care, or (i) any disruption to the Cloud Services arising from LICENSEE’s violation of this ADDENDUM or the STARLIMS GOVERNING AGREEMENT. STARLIMS 
will not be responsible, under this Service Level Agreement or otherwise, for any performance issues caused by inaccuracies in assumptions made by LICENSEE in 
implementation of the Cloud-Based Program, including but not limited to performance problems caused by traffic volume, number of concurrent user sessions or 
LICENSEE’s overutilization of the configuration. 
E. AVAILABILITY COMMITMENT  
The configuration of the Cloud-Based Program set forth in the Cloud Services Program Schedule and this ADDENDUM has been designed by the Parties to provide a 
99.9% Availability performance level (the “Availability Commitment”). If STARLIMS notifies LICENSEE that it has determined that LICENSEE’s configuration is not 
suited to provide this level of performance, this Service Level Agreement will be suspended until LICENSEE and STARLIMS agree upon and implement a new or 
modified configuration designed to provide this level of performance. 
F. REMEDIES 
Subject to the exceptions provided for in this Service Level Agreement, LICENSEE will have the rights set forth below. 

 If the Availability of the Cloud-Based Program (as calculated as set forth above) for a given month is less than the Availability Commitment, LICENSEE will 
receive Service Credits in accordance with the table below.  

Availability Service Credits 

Greater than 99.5%   0 Service Credits 

Less than or equal to 99.5% and greater than 98% 2 Service Credits 

Less than or equal to 98% and greater than 97% 4 Service Credits 

Less than or equal to 97% and greater than 96% 6 Service Credits 

Less than or equal to 96% and greater than 95% 8 Service Credits 

Less than 95% 10 Service Credits 
 For purposes of this Service Level Agreement, a Service Credit will be deemed to be an amount equal to 1/30th of the Cloud Services monthly fee (herein 

referred to as “Service Credit”). The total Service Credits for a given month will, in no event, exceed an amount equal to 30% of the then-current Cloud 
Services monthly fee. Service Credits will be recognized for billing purposes in the month following the month giving rise to such Service Credits. All service 
credits will be calculated assuming a 30-day month. LICENSEE’s right to receive service credit(s) will be LICENSEE’s exclusive remedy for STARLIMS’ failure 
to satisfy the Availability Commitment. 

 In the event LICENSEE is not current in its payment obligations when an outage occurs, remedies will accrue, but Service Credits will not be issued until 
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LICENSEE becomes current in its payment obligations. 
 To receive Service Credits, LICENSEE must submit a written request, via email, to its designated account manager at STARLIMS within thirty (30) days 

after the date which the Cloud-Based Program was Unavailable, or LICENSEE’s right to receive Service Credits with respect to such unavailability will be 
waived. 

 No more than once each calendar quarter, upon thirty (30) days’ written notice from LICENSEE, STARLIMS will make available its records and data 
relevant to calculating Availability so that LICENSEE may audit such records and data for the sole purpose of determining the accuracy of Service Level 
Agreement calculations and determinations. 
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EXHIBIT 3. ACCEPTABLE USE POLICY 
STARLIMS Cloud Services may only be used for lawful purposes, and LICENSEE shall bear the responsibility for ensuring that such use complies with all applicable 
laws. 

A. LICENSEE will not use its Services in connection with the sending of unsolicited e‐mail. 
B. STARLIMS reserves the right, at its sole discretion, with or without notice, to remove or refuse to post LICENSEE Material that violates this Acceptable Use 

Policy (“AUP”) or to suspend or terminate service provided to LICENSEE if LICENSEE or any other party using LICENSEE’s services or facilities, directly 
or indirectly: 
1) Posts or transmits to its Services any material that LICENSEE knows or ought reasonably   to have known (i) cannot be legally distributed (whether by 

law or regulation or in contempt of any court or other governmental authority or body); (ii) that infringes the copyrights, trademarks, trade secrets, or 
other proprietary rights of any third party; or (iii) that contains any content that is illegal, threatening, harassing, defamatory, obscene, or that in the 
reasonable judgment of STARLIMS, exposes STARLIMS to unreasonable risk of legal liability; 

2) Posts or transmits any material through its Services that breaches any laws or regulation relating to a person’s right to privacy or the export of personal 
data (“Privacy Rights”); 

3) Uses the Services in a manner that is intended to abuse or to violate the property rights of others, including, without limitation, activities that result in 
the distribution of viruses, worms, time bombs, Trojan horses, or other destructive activities; 

4) Uses its Services for any purpose or in any manner that is unlawful, prohibited under this AUP or that violates any Intellectual Property right, privacy 
right or other right of STARLIMS or any third party; 

5) Violates any law, statute, ordinance, or regulation (including without limitation the laws and regulations governing criminal activity export control, unfair 
competition or false advertising); 

6) Attempts to break or circumvent security, or in fact, breaks or circumvents security of any STARLIMS computer network;  
7) Using Services to conduct any other activities that STARLIMS determines may be injurious to its clients, operations or reputation; or 
8) Using the Services in a manner that impairs the performance of the STARLIMS servers, network, and/or services.  

C. LICENSEE must immediately notify STARLIMS of any breach, or attempted breach, of security known to LICENSEE. LICENSEE is responsible for ensuring 
that its application is configured in a secure manner. LICENSEE must ensure that it has appropriate procedures in place to prevent use of the Cloud Program 
for illegal activities. 

D. Although STARLIMS reserves the right to refuse access or edit or remove LICENSEE Data that violate this AUP, LICENSEE acknowledges and accepts 
responsibility and liability for LICENSEE Data posted by its employees and users. STARLIMS has no obligation to monitor, review, or edit the LICENSEE 
Data and does not endorse or guarantee the accuracy or completeness of the information contained therein. 

E. STARLIMS, in its sole discretion, will determine on a case‐by‐case basis what actions will be taken in response to a violation of this AUP. STARLIMS 
reserves the right to investigate suspected or alleged violation of this AUP, including gathering information from LICENSEE, the complaining party, and 
examining of material on STARLIMS servers. Nothing contained in this policy shall be construed to limit STARLIMS’s actions or remedies in any manner. 
STARLIMS reserves the right to take any and all additional actions it may deem appropriate with respect to such activities, including without limitation taking 
action to recover the costs and expenses of identifying offenders and barring their access to its Services and levying cancellation charges to cover STARLIMS 
costs in the event of termination for the causes outlined above. STARLIMS reserves at all times all rights and remedies available to it with respect to such 
activities at law or in equity. 

F. LICENSEE may not circumvent user authentication or security of any host, network, or account (referred to as “cracking” or “hacking”), nor interfere with 
service to any user, host or network (referred to as “denial of service attacks”). 

G. Violations of this policy shall be reported by email to STARLIMS Legal at legal@starlims.com. 
H. STARLIMS reserves the right to amend, alter, or modify this AUP at any time. Any amendment or modification is effective when posted and any use of its 

Services after the posting of a modification or amendment will be considered acceptance of those modifications. 
I. Use of IP multicast other than by means provided and coordinated by STARLIMS is likewise prohibited.
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EXHIBIT 4. CLOUD SERVICE PROVIDERS 
A. AMAZON WEB SERVICES  

A. [FOR NORTH AMERICAN CUSTOMERS – US WEST] 
B. [FOR EUROPEAN OR UK CUSTOMERS – PARIS] 
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EXHIBIT 5. PROGRAM SCHEDULE (PROPOSAL) 
 
    Insert Final Quote/Proposal 
 


	A. DEFINITIONS
	1. Capitalized Terms
	2. Key Definitions

	B. RESTRICTIONS
	1. No Right to Use Local Version of Program.
	2. GOVERNING AGREEMENT. Restrictions Remain in Effect.

	C. CLOUD SERVICES
	1. STARLIMS shall establish and maintain the Cloud-Based Program so that they are available for access and use by LICENSEE as specified in this ADDENDUM.
	2. STARLIMS shall supply all hardware and software necessary to make the Cloud-Based Program available to LICENSEE consistent with the terms hereof at no additional charge other than as set forth on the Program Schedule.
	3. STARLIMS shall implement procedures regarding application management, load balancing, back-up, recovery, file and disk space utilization management, and data security to ensure that, the most recent version of the Cloud-Based Program, including any...
	4. Notwithstanding any term to the contrary in the GOVERNING AGREEMENT OR THE STARLIMS ANNUAL SOFTWARE MAINTENANCE PLAN, LICENSEE has no right to discontinue Maintenance during the term of this ADDENDUM, as the LICENSEE must be current on their mainte...
	a) Provide LICENSEE a demonstration of such changes or
	b) Implement the Upgrade or Update for LICENSEE. If such advance demonstration reveals material adverse effects on functionality or operation of the Cloud-Based Program, including incompatibility with LICENSEE’s business or regulatory requirements, th...
	c) Notwithstanding the foregoing, LICENSEE does not have the right to reject, and STARLIMS may immediately implement a System Updates, System Upgrades, Cloud-Based Program Upgrade or Cloud-Based Program Update that corrects an error or defect in the C...
	d) LICENSEE acknowledges and agrees that STARLIMS may contract with one or more third parties to perform all or any portion of the Cloud Services; provided, however, that STARLIMS shall remain responsible for the performance of the Cloud Services cons...

	5. In connection with the Cloud Services, STARLIMS will:
	a) Configure, implement, deploy, provision and test the computing resources, storage resources, network resources, support services, and the application utilized to manage the System;
	b) Backup data and perform recovery services as required and in accordance with the objectives set forth in Exhibit 1; and
	c) Implement appropriate security processes and infrastructure in order to meet the requirements outlined in Exhibit 1.


	D. LICENSEE OBLIGATIONS
	1. LICENSEE is responsible for providing its own Internet access to connect to the Cloud-Based Program. In no case will LICENSEE be provided with direct access (by modem or otherwise) to the servers on which the Cloud-Based Program or System reside.
	2. LICENSEE will provide, at no charge, prompt and reasonable access to information, documentation, equipment, and personnel as requested by STARLIMS or the Cloud Provider to facilitate performance under this ADDENDUM. STARLIMS’ performance is conting...
	3. To facilitate STARLIMS’ provision of the Cloud Services in accordance with this ADDENDUM, LICENSEE agrees to undertake the following: (a) maintain LICENSEE-owned equipment, LICENSEE-managed networks and LICENSEE-managed systems and systems interfac...
	4. LICENSEE shall be solely responsible for the manner in which LICENSEE and LICENSEE’s authorized users use the Cloud-Based Program. LICENSEE shall ensure that only authorized users have access to any user identifications or passwords for use in conn...
	5. Any content, data, services, equipment, LICENSEE information or software supplied by LICENSEE, including LICENSEE Data, and any trademarks and domain names used by LICENSEE will be the sole responsibility of LICENSEE unless otherwise provided in th...
	6. LICENSEE represents that its use of the Cloud-Based Program and System will comply with all applicable laws and regulations as well as any acceptable use policies of STARLIMS or the Cloud Provider provided by STARLIMS to LICENSEE, including the pol...

	E. EXCLUSIONS AND LIMITATIONS
	1. STARLIMS is not responsible for acts or omissions of LICENSEE or its representatives that result in failure of, or disruption to, the Cloud Services.
	2. LICENSEE agrees that neither LICENSEE nor its representatives will attempt in any way to circumvent or otherwise interfere with any security precautions or measures of STARLIMS relating to the Cloud Services. Any such attempts may, among other thin...
	3. LICENSEE will be responsible for, and will indemnify STARLIMS for, any damage or service interruptions caused by LICENSEE or its representatives in violation of this Section E including, without limitation, any damage to any STARLIMS equipment, Clo...
	4. LICENSEE agrees to compensate STARLIMS, at its then-current professional services rates, for all remedial services or losses resulting from any violations of this Section E.
	5. STARLIMS does not control the flow of data to or from the network and other portions of the Internet. Such flow depends in large part on the performance of Internet services provided or controlled by third parties. At times, actions or inactions of...
	6. STARLIMS is not responsible for unauthorized access to the Cloud-Based Program through LICENSEE-maintained usernames and passwords provided such unauthorized access was not caused by STARLIMS or any of its agents or subcontractors.
	7. STARLIMS’ performance obligations specifically exclude the following: (a) non-production or test websites or systems; (b) performance of public or private Internet backbones or networks not directly managed by STARLIMS or Cloud Provider; (c) outage...
	8. LICENSEE will be responsible for any and all retention of data, records or information required by law.
	9. Unavailable time that results from circumstances reasonably believed by STARLIMS or the Cloud Provider to pose a significant threat to the normal operation of the Cloud-Based Program and/or the Cloud Services, access to or integrity of LICENSEE dat...

	F. OWNERSHIP; LICENSEE DATA
	1. Reservation of Rights; Restrictions
	2. Data of LICENSEE
	a) LICENSEE Data will be and remain the sole and exclusive property of LICENSEE.
	b) Within thirty (30) days of termination of the ADDENDUM and upon LICENSEE’S request, LICENSEE will be entitled to an export of LICENSEE Data in the format determined by STARLIMS.
	c) STARLIMS is provided a license to LICENSEE Data hereunder for the sole and exclusive purpose of providing the Cloud Services, including a license to store, record, transmit, maintain, and display LICENSEE Data only to the extent necessary in the pr...


	G. REPRESENTATIONS AND WARRANTIES; DISCLAIMER
	1. Each of LICENSEE and STARLIMS warrants to the other that (a) it has the full corporate right, power and authority to enter into this ADDENDUM and to perform the acts required of it hereunder, (b) the performance of its obligations and duties hereun...
	2. STARLIMS represents and warrants that it will perform the Cloud Services in a good and workmanlike manner and that the Cloud Services will comply with quality and performance standards established under this ADDENDUM and the Service Level Agreement...
	3. LICENSEE represents and warrants that the statements in Section D.6 herein are and will continue to be true during the term of this ADDENDUM.
	4. EXCEPT AS EXPRESSLY PROVIDED IN THIS ADDENDUM, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, NEITHER PARTY MAKES ANY WARRANTIES, EXPRESS OR IMPLIED, CONCERNING ANY OTHER DELIVERABLES OF EITHER PARTY HEREUNDER, INCLUDING, BUT NOT LIMITED TO, AN...
	5. NOTHWITHSTANDING ANYTHING TO the CONTRARY IN THE GOVERNING AGREEMENT, NEITHER STARLIMS NOR ITS AFFILIATES, LICENSORS, OFFICERS, AGENTS, EMPLOYEES OR REPRESENTATIVES shall be liable TO LICENSEE for any indirect, incidental, special, consequential OR...
	6. NOTHWITHSTANDING ANYTHING TO the CONTRARY IN THE GOVERNING AGREEMENT, In no event will the liability OF STARLIMS, whether in contract law, tort law, warranty or otherwise, exceed the amount actually received by STARLIMS from LICENSEE FOR CLOUD SERV...

	H. FEES
	1. In consideration for providing the Cloud Services, LICENSEE shall pay STARLIMS the fees indicated on the Program Schedule in accordance with the terms set forth therein and the GOVERNING AGREEMENT.  LICENSEE acknowledges, understands and agrees tha...
	2. STARLIMS may change the fees following the initial twelve (12) months of it first providing the Cloud Services, provided that LICENSEE receives at least ninety (90) days’ advance notice of the change.
	3. Nothing contained herein shall be construed to modify, alter or alleviate any payment obligations or the terms for the payment of such obligations otherwise required pursuant to the GOVERNING AGREEMENT.

	I. DISASTER RECOVERY PROCEDURES
	1. STARLIMS shall provide for both a primary and secondary recovery site.  In the secondary recovery site, the LICENSEE’s production environment will be mirrored, and LICENSEE’s data will be transferred to enable recovery.  LICENSEE’s other applicatio...
	2. STARLIMS shall perform disaster recovery testing at least once every calendar year. Such testing shall include, but not be limited to, those procedures set forth in the STARLIMS Cloud Services disaster recovery plan.

	J. TERM AND TERMINATION
	1. Term.  This ADDENDUM will become effective on the ADDENDUM Effective Date and will remain in full force and effect unless terminated in accordance with this ADDENDUM or the GOVERNING AGREEMENT. This ADDENDUM will automatically terminate upon termin...
	2. Termination.  LICENSEE may terminate this ADDENDUM at any time upon providing ninety (90) days’ notice to STARLIMS. Either Party may terminate this ADDENDUM for a material breach by the other Party, upon sixty (60) days’ prior written notice detail...
	3. Effect of Termination; Right to Resume Use Under Original Program Schedule.  In the event of termination of this ADDENDUM, LICENSEE must immediately stop using or otherwise accessing the Cloud Services; provided, however, that LICENSEE shall be ent...
	4. Survival of Clauses.  The expiration, termination, or cancellation of this ADDENDUM will not extinguish the rights of either Party that accrue prior to expiration, termination or cancellation. Sections E, F, G, H.4, H.5, I and L shall survive termi...
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