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Terms and Conditions SYNTHIA® & AIDDISON® 
These terms and conditions of use (the “Agreement”) represent a binding Agreement between you (“Client”) and the 

selling legal entity on behalf of EMD Millipore Corporation, Burlington, US (“Provider”). This Agreement governs your 

right to access/ use SYNTHIA® and/ or AIDDISON® Software as a Service (SaaS) (the "Service/ Product."). 

By clicking the "agree" button/ ordering based on the quotation you (a) acknowledge that you have read and 

understood this Agreement; (b) accept this Agreement and agree that you are legally bound by its terms; and (c) 

represent that you are 18 years of age or older. If you do not agree to these terms, do not use the Service/ Product. 

This Agreement and the binding offer and Provider general conditions of sale constitute the entire Agreement 

between the Client and Provider with respect to the Service/ Product and other subject matters addressed herein 

and supersede all prior or contemporaneous understandings and agreements, whether written or oral, with respect 

to such subject matters. Any terms and conditions proposed or referenced by the Client (including in purchase orders 

or other procurement documents) shall be deemed null and void and are expressly excluded, even if not expressly 

rejected by the Provider.  
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1 Definitions 

"Access Credentials" means any username, identification number, password, security token, PIN or other security 

code, method, technology, or device used, alone or in combination, to verify an individual's identity and authorization 

to access and use the Service/ Product. 

"Authorized Users" means an individual who is employed or retained by Customer and to whom has been designated 

a unique Access Code for access to the Service.  

"Client" means the contractual counterpart of the Provider. 

"Client Data" means information, data, and other content, in any form or medium that is collected, downloaded, or 

otherwise received, directly or indirectly from Client through the Service/ Product. Client Data may include Personal 

identifiable data. 

"Client Systems" means the information technology infrastructure used by or on behalf of the Client, including all 

computers, software, hardware, databases, electronic systems (including database management systems) and 

networks, whether operated directly by the Client or by third-party services. 

"Client Materials" means Client Data and Client Systems and all other information, data, documents, materials, works 

and other content, devices, methods, processes, know-how, hardware, software and other technologies and 

inventions, including any deliverables, technical or functional descriptions, requirements, plans or reports, that are 

provided or used by the Client. 

"Commercial Agreement" means the quotation, acceptance of the quotation by purchase order and order 

confirmation specifying the commercial terms (price, duration, start date, end date etc.). 

"Confidential Information" means non-public information of a competitive or commercially sensitive, proprietary, 

financial, trade secret nature, or information that involves or implicates privacy interests. This includes any 

information disclosed by a party to the other party, directly or indirectly, which (i) in any form (e.g., written, graphic, 

machine-readable or other tangible) is marked as “confidential” or “proprietary,” (ii) is disclosed orally or by 

demonstration, is identified at the time of initial disclosure as confidential and is confirmed in writing to the receiving 

party to be “confidential” or “proprietary” within thirty (30) days of such disclosure, (iii) is specifically deemed to be 

confidential by the terms of this Agreement, or (iv) reasonably appears to be confidential or proprietary because of 

the circumstances of disclosure and the nature of the information itself. Confidential Information will also include 

information disclosed by third parties to a disclosing party under an obligation of confidentiality. 

Confidential Information excludes information that: (i) is known publicly at the time of the disclosure or becomes 

known publicly after disclosure through no fault of the receiving party, (ii) is known to the receiving party, without 

restriction, at the time of disclosure or becomes known to the receiving party, without restriction, from a source other 

than the disclosing party not bound by confidentiality obligations to the disclosing party, or (iii) is independently 

developed by the receiving party without use of the Confidential Information as demonstrated by the written records 

of the receiving party. 

"Data Controller" means the natural or legal person, public authority, agency, or other body which, alone or jointly 

with others, determines the purposes and means of the processing of Personal Information. 
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"Data Processor" means a natural or legal person, public authority, agency, or other body which processes Personal 

Information on behalf of the Data Controller. 

"Derivative Work" means the idea, attempt or actual performance of creating a product that in any way copies, 

recreates or uses the Intellectual Property of an existing product. This does not affect Client´s use of the results gained 

from the use of the Service/ Product. 

"Effective Date" date the Service/ Product is first accessed/ used by the Client. 

"Harmful Code" means any software, hardware or other technology, device or means, including any virus, worm, 

trojan horses malware or other malicious computer code, the purpose or effect of which is to (a) permit unauthorized 

access to, or to destroy, disrupt, disable, distort, or otherwise harm or impede in any manner any (i) computer, 

software, firmware, hardware, system or network or (ii) any application or function of any of the foregoing or the 

security, integrity, confidentiality or use of any data processed thereby, or (b) prevent Clients from accessing or using 

the Hosted Services or Provider Systems as intended by these Terms. 

"Intellectual Property Rights" means all registered and unregistered rights granted, applied for or otherwise now or 

hereafter in existence under or related to any patent, copyright, trademark, trade secret, database protection or other 

Intellectual Property Rights laws, and all similar or equivalent rights or forms of protection, in any part of the world. 

"Personal Information" means names, email addresses, phone numbers and any other information that, individually 

or in combination, does or can identify a specific individual or device or by or from which a specific individual or 

device may be identified, contacted, or located. Personal Information includes all "Personal Data" as defined in the 

EU Data Protection Directive (Directive 95/46/EEC). 

"Provider" means the entrepreneur owning or entitled to provide the Service/Product: EMD Millipore Corporation, 

Burlington, US. 

"Provider Data" means information, data, and other content, in any form or medium that is collected, downloaded, 

or otherwise received, directly or indirectly from Provider through the use/ provision of the Service/ Product. Provider 

Data may include Personal identifiable data. 

"Provider Systems" means the information technology infrastructure used by or on behalf of Provider, including all 

computers, software, hardware, databases, electronic systems (including database management systems) and 

networks, whether operated directly by the Provider or by third-party services. 

"Provider Materials" means the Service/ Product, Provider Systems and all other information, data, documents, 

materials, works and other content, devices, methods, processes, hardware, software and other technologies and 

inventions, including any deliverables, technical or functional descriptions, requirements, plans or reports, that are 

provided or used by Provider in connection with the Service/ Product or otherwise comprise or relate to the Service/ 

Product or Provider Systems. For the avoidance of doubt, Provider Materials include any information, data or other 

content derived from Provider’s provision of the Service/ Product, but do not include Client Data. 

"Resulting Data" means any result that emerges or is derived from Client´s use of the Service/ Product. This includes 

any Intellectual Property that emerges/ is created by using the Service/ Product and is limited to the Intellectual 

Property Rights of the Provider. 

"Service/ Product" SYNTHIA® is a synthetic planning software product that designs pathways for both known and 

previously unexplored target molecules that company makes available to customer as a web-based solution, and all 
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enhancements modifications, additions, translations, and compilations to or of such Software that company makes 

available to Customer via the Platform. SYNTHIA® consists of the following products: SYNTHIA® Enterprise: SYNTHIA® 

Web, SYNTHIA® Inventory Module; SYNTHIA® API RIDER; SYNTHIA® Lab. 

AIDDISON® is an artificial intelligence-enabled drug discovery software product that allows customers to search 

known and virtual chemical spaces to find novel molecules or optimize properties of existing molecules using 

structure- and ligand-based workflows that Company makes available to Customer as a web-based solution, and all 

enhancements, modifications, additions, translations, and compilations to or of such Software that Company makes 

available to Customer via the Platform. AIDDISON® consists of the following products: AIDDISON® Explorer, 

AIDDISON® Enterprise 

"Subcontractor" means any party other than the Provider that is involved, on behalf of the Provider, in the creation, 

distribution, and provision of the Service/ Product or affects the Service/ Product at any stage. 

"Terms" means these Terms and Conditions by which acceptance the Client gains the right to access/ use the Service/ 

Product for the Permitted Use. 

"Third Party Materials" means materials and information, in any form or medium, including any software, documents, 

data, content, specifications, products, equipment or components of or relating to the Service/ Product that are not 

proprietary to Provider. 

2 Provider Obligations 

2.1 Assignment for Permitted Use 

The Provider shall provide the Client and the Authorized User with access to the Service/ Product to allow the Client 

to conduct the Permitted Use: 

a) The Provider has and will retain sole control over the operation, provision, maintenance, and management 

of Provider Materials, including the Provider Systems. This includes, but is not limited to, the selection, 

deployment, modification (upgrades, corrections, and repairs), and replacement of the Service/ Product 

and performance of any support services 

b) The Client has and will retain sole responsibility for the operation, maintenance, management, and all 

access to and use of the Client Systems and Client Materials. Furthermore, the Client has sole responsibility 

for all access to and use of the Service/ Product and Provider Materials in his name 

2.2 Right for Changes 

The Provider reserves the right, in its sole discretion, to make any changes to the Service/ Product or Provider 

Materials that it deems necessary or useful, even if these changes affect a Service/ Product that is already in use by 

the Client, to:  

i. maintain or enhance the quality of the Service/ Product 

ii. to comply with any applicable law  

2.3 Involvement of Affiliates 

The Provider may transfer or assign this Commercial Agreement and any rights and obligations under these Terms & 

Conditions to any of its affiliates i.e., any entity that controls, is controlled by or is under common control with the 
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Provider, without consent from Client. In case of any such transfer or assignment, the transferee or assignee may 

further transfer or assign this Commercial Agreement to any of its own affiliates. 

2.4 Third Party Subcontractors 

The Provider may from time to time in its discretion engage third parties (each, a Subcontractor), to perform its 

obligations under these Terms, including all components of the Service/ Product, such as but not limited to e.g., 

Amazon Web Services. Client shall be deemed to accept any additional Subcontractor’s Terms and Conditions. 

3 Client Obligations 

3.1 Client´s Handling 

Client will not, and will not permit any other person to, access or use the Service/ Product or Provider Materials 

except as expressly permitted under these Terms. Client will not: 

i. copy, modify or create Derivative Works or improvements of the Service/ Product or Provider Materials 

ii. rent, lease, lend, sell, sublicense, assign, distribute, publish, transfer, or otherwise make available any 

Service/ Product or Provider Materials to any other person, including on or in connection with the internet 

or any time-sharing, service bureau, software as a service, cloud or other technology or service 

iii. reverse engineer, disassemble, decompile, decode, adapt, or otherwise attempt to derive or gain access to 

the source code of the Service/ Product or Provider Materials, in whole or in part 

iv. bypass or breach any security device or protection used by the Service/ Product or Provider Materials  

v. access or use the Service/ Product or Provider Materials other than by an Authorized User using his or her 

own valid Access Credentials 

vi. intentionally exploit [the Service/ Product by frequently requesting the change of Authorized Users][the 

Service/Product by exceeding the permitted number of changes of x (x as a number) times during the last 

y (y as a number) month] 

vii. input, upload, transmit or otherwise provide to or through Provider Systems, any information or materials 

that are unlawful or injurious, or contain, transmit or activate any Harmful Code 

viii. in connection with the use of the Service/ Product, use any data mining, web crawlers, robots, cancelbots, 

spiders, Trojan horses or use any automated data gathering or extraction method to search, scrape, extract, 

deep link, index, and/or disrupt the working of the Service/ Product 

ix. damage, destroy, disrupt, disable, impair, interfere with, or otherwise impede or harm in any manner 

Provider Systems or Provider's provision of services to any third party, in whole or in part 

x. access or use the Service/ Product or Provider Materials in any manner or for any purpose that infringes, 

misappropriates, or otherwise violates any Intellectual Property Rights or other right (including but not 

limited to the right of privacy, right of reputation, right of portrait, and trade secrets) of Provider or any 

third party 

xi. violate any applicable law, regulations, policies, or pertinent provisions, guidelines, or common practices 

in the relevant jurisdictions  

xii. use and/ or access the Service/ Product and Provider Materials for or on behalf of third parties to generate 

Resulting Data, or provide any services without Provider´s explicit written consent 

3.2 Suspension and Notification of Threatening Activities 

If Client becomes aware of any prohibited or threatened activity, Client will immediately take all reasonable and lawful 

measures within its control that are necessary to stop the activity and to mitigate its effects. Client must notify 

Provider of any actual or threatened activity immediately. 
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3.3 Responsibility and Control of Client Data 

Relating to the use of the Service/ Product and Resulting Data, Client has and will retain sole responsibility for: 

i. Any activities performed by its Authorized Users, extending to all of the subsequent enumeration  

ii. informing and ensuring the compliance of the Authorized Users about the Permitted Use and any obligation 

arising by these Terms 

iii. informing the Authorized Users about any GDPR relevant implications  

iv. compliance with all applicable laws, regulations, and contractual obligations  

v. all Client Data, including its content and use 

vi. all information, instructions and materials provided by or on behalf of Client  

vii. all access to and use of the Service/ Product and Provider Materials, including all results obtained from, 

and all conclusions, decisions and actions based on, such access or use 

viii. applying all reasonable physical, administrative, and technical controls, screening and security procedures 

and other safeguards necessary to maintain the security, confidentiality, and use of the Access Credentials, 

securely administer the distribution and use of all Access Credentials and protection against any 

unauthorized access or use 

ix. informing the Provider about the termination of an employment of an Authorized User, or any other reason 

that requires the removal of access rights, so that Provider can deactivate the access of such user to the 

Service/ Product. In case Client is responsible for the removal of access rights, due to termination of 

employment or for any other reason that requires the removal of access rights, Client takes care that the 

rights are removed immediately 

x. safeguard and extraction of Client Data ahead of termination of the Commercial Agreement, in line with 

section 10.7 

3.4 Assistance and Obligation to Cooperate 

Client shall provide commercially reasonable information and assistance to Provider to enable Provider to deliver the 

Service/ Product. Upon request from Provider, Client shall promptly deliver Client Materials to Provider in any format 

specified and accessible by Provider. Client acknowledges that Provider´s ability to deliver the Service/ Product in 

accordance with these Terms may depend upon the accuracy and timeliness of such material, information, and 

assistance. 

3.5 Service/ Product Security Measures 

Client shall comply with all instructions, limitations, specifications, use statements or conditions of use made available 

by Provider, including but not limited to product data, product information, safety data sheets, limited use information 

and labeling. 

3.6 Non-Disparagement 

Customer agrees to refrain from any disparagement, criticism, defamation, slander or tortious interference with the 

contracts and relationships of Merck KGaA, Darmstadt, Germany, and its affiliates 

4 License 

4.1 Definition of the License 

Subject to and conditioned on Client’s compliance with these Terms, Client is hereby authorized to access and use 

the Service/ Product as Provider may supply or make available to Client solely to conduct the Permitted Use. 
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4.2 License Components 

The license which is granted to the Client under this Agreement is a: 

i. Temporary 

ii. Non-exclusive 

iii. Royalty bearing 

iv. Local 

v. Revocable 

vi. Non-transferable 

license to access and use the Service/ Product. 

4.3 Consent to use Client Data 

Client hereby grants to Provider, its affiliates, and respective representatives a worldwide, perpetual, non-exclusive, 

transferable, royalty-free license to Client Data and Client Materials as necessary or useful to: 

i. perform its obligations under these Terms 

ii. optimize and further develop the Service/ Product, Provider Materials and other business purposes, 

products and services offered or in development by Provider or its affiliates 

iii. monitor the usage of Client and it´s Authorized Users 

If any such data is made available to third parties, it is provided in line with all applicable laws and without reference 

to the Client and or its locations.  

As between Provider and Client, all right, title, and interest in Aggregated Statistics, and all intellectual property rights 

therein, belong to and are retained solely by Provider. Client acknowledges that Provider may compile Aggregated 

Statistics based on Client Data input into the Service/Product. Client agrees that Provider may: 

iv.  make Aggregated Statistics publicly available in compliance with applicable law, and  

v.  use Aggregated Statistics to the extent and in the manner permitted under applicable law provided that 

such Aggregated Statistics do not identify Client or Client‘s Confidential Information 

vi.  collect and analyze usage data, including but not limited to operational results and input parameters, to 

improve the quality and performance of the Service. Based on such data, Provider may also contact the 

Client with tailored communications regarding products, services, or chemical solutions that are relevant 

to the Client's usage or results, provided that such communications are in compliance with applicable 

marketing and data protection laws. Client may opt out of receiving marketing communication at any time 

by using the unsubscribe mechanism provided or by contacting the Provider directly. 

4.4 Additional Modules 

In addition to the core software services, the Provider may grant access to additional eCommerce services and the 

AMS chemical database, subject to the acceptance of the terms of use available at: 

https://www.sigmaaldrich.com/DE/en/life-science/legal/site-use-terms.  
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5 Intellectual Property Rights 

5.1 Provider Materials 

All rights, title, and interest in and to the Service/ Product and Provider Materials, including all Intellectual Property 

Rights therein, are and will remain with Provider and the respective right holders of the Third-Party Materials. Client 

has no right, license, or authorization with respect to the Service/ Product and any Provider Materials (including Third-

Party Materials) except as expressly declared in these Terms. All other rights in and to the Service/ Product and 

Provider Materials (including Third-Party Materials) are expressly reserved by Provider and the respective third-party 

licensors. 

5.2 Client Materials 

Client is and will remain the sole and exclusive owner of all right, title, and interest in and to all Client Materials, 

including all Intellectual Property Rights relating thereto, subject to the rights and permissions granted in Section 4.3. 

5.3 Resulting Data 

Client will be the owner of any Intellectual Property that emerges/ is created by using the Service/ Product related to 

Client Materials. Client has usufruct rights to the Resulting Data generated by the Service/ Product and is thereby 

authorized to publish or disclose these Resulting Data to third parties, as long as no Confidential Information of the 

Provider are disclosed. 

5.4 Client Feedback 

All Feedback is and will be treated as non-confidential. Client hereby assigns to Provider on its behalf, and shall cause 

its employees, contractors, and agents to assign, all right, title, and interest in, and Provider is free to use, without 

any attribution or compensation to Client or any third party, any ideas, know-how, concepts, techniques, or other 

intellectual property rights contained in the Feedback, for any purpose whatsoever, although Provider is not required 

to use any Feedback.  

Any Intellectual Property developed by the Provider that is derived from actual or resultant data from Client feedback, 

input, comments or suggestions regarding the possible creation, development, modification, correction, 

improvement or enhancement of the Service/ Product, Provider Materials, Provider business or technology plans are 

to be attributed to the Provider. 

6 Service Commitments 

6.1 Service Definition 

Provider applies commercially reasonable efforts to keep the Service/ Product and Provider Materials operational and 

to provide Client with support, use and access to the Service/ Product. Provider service offerings may experience 

temporary interruptions due to external or internal technical difficulties, maintenance, testing, or updating activities, 

including those required to reflect changes in relevant laws and regulatory requirements. 

6.2 Service Obligation 

Provider will perform defined service definition. 
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7 Data Protection and Security 

7.1 Treatment of Personal Information 

Client hereby acknowledges and agrees that Provider’s performance on the obligations under these Terms require 

Provider to process, transmit and/or store Client Personal Information or the Personal Information of Client 

employees and Affiliates. By submitting Personal Information to Provider, Client agrees that Provider and its 

Subcontractors may process, transmit and/or store Personal Information, as constituted in section 7.3 and 7.10, 

enabling Provider to perform its obligations under these Terms as Data Processor. Provider will ensure that Personal 

Information will be processed in accordance with applicable data privacy and protection laws and regulations. 

Provider will treat Personal Information confidential and implement appropriate technical and organizational 

measures to protect this data.   

Client will be responsible as sole Data Controller for complying with all applicable data protection or similar laws such 

as EU directive 95/46/EC and laws implementing that directive that regulate the processing of Personal Information 

and special categories of data as such terms are defined in that directive. Client agrees to obtain all necessary consents 

and make all necessary disclosures before including Personal Information in Content and using the Service/ Product.   

Upon deletion of Personal Information from the Provider Systems, Provider will not destroy or alter any computer 

back-up tapes or similar storage, made in the ordinary course of the Provider´s business, that contain Client Data, 

nevertheless Provider shall continue to comply with its obligations outlined in the chapter 7 with respect to such 

Client Data. 

7.2 Limitation of Personal Information 

Provider guarantees that only specified Personal Information that is adequate, relevant and limited to what is 

necessary will be processed and used for the purposes of fulfilling its obligations under these Terms and will not be 

further processed in a manner that is incompatible with this purpose. The following data attributes can be in scope: 

names and email addresses of Authorized User, IP addresses, device data, browser, GPS, timestamps etc. 

7.3 Use of Personal Information 

Referring to 4.3 (“Consent to use Client Data”) Provider may process also Personal Information to: 

i. ensure proper functioning of Service/Product 

ii. improve, develop and or customize a new Service/Product 

iii. communicate with Client. The Client may opt out of some of those communications 

iv. for any other lawful purpose  

Client shall inform its affected personal about processing of their Personal Information by Provider for the above 

purposes so that Provider complies with its information requirements under all applicable data protection 

regulations. Where Client is reasonably missing details to provide complete information, Provider will provide such 

information upon request. 

7.4 International Data Transfer 

Client hereby agrees and acknowledges that the above specified Personal Information may be transmitted to or 

accessed, processed or stored in countries with data protection laws different than those established under Client’s 

national, state, provincial or local law, including but not limited to the United States. 
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7.5 Confidential Information 

Subject to these Terms, Client Data, Client Materials and Resulting Data is deemed Confidential Information of Client, 

unless otherwise specified by the Client. Provider Data and Provider Materials are deemed Confidential Information 

of Provider. [Enter further Confidential Data here, if required] 

7.6 Processing of Confidential Data 

During the term of this Commercial Agreement and for five (5) years thereafter (perpetually in the case of software), 

each party shall treat as confidential all Confidential Information of the other party, shall not use such Confidential 

Information except to exercise its rights and perform its obligations under these Terms, and shall not disclose such 

Confidential Information to any third party except constituted in section 7.10. Without limiting the foregoing, each 

party shall use at least the same degree of care, but not less than a reasonable degree of care, it uses to prevent the 

disclosure of its own Confidential Information to prevent the disclosure of Confidential Information of the other party. 

7.7 Information Security Measures 

Provider will maintain technical and organizational measures, internal controls, and data security routines intended 

to protect Client Data against accidental loss or change, unauthorized disclosure or access, or unlawful destruction. 

Such measures may include firewalls, anti-virus software, intrusion detection and prevention systems, encryption, 

login passwords and multiple factor authentication. 

7.8 Information Security Incident Management 

For any information security incident that compromises the confidentiality, integrity or availability of information 

related to the Service/Product, Client must contact Provider via the following email address: DiCE-

secops@merckgroup.com. 

7.9 Involvement of Affiliates and Third Parties 

Client agrees that Provider may transfer data processing activities to its affiliates who then may act as Data Processor 

and Subcontractor when contributing to the Service/ Product or the fulfilling of commercial obligations. Provider may 

also transfer data processing activities to a third-party processor in compliance with applicable data privacy and 

protection laws and regulations. 

7.10 Communication Facilities 

Client acknowledges that Provider does not control the transfer of data over communication facilities, including but 

not limited to the internet, and that the technical and organizational measures may not apply to such facilities. 

8 Warranty & Liability Limitation 

8.1 Disclaimer of Warranty 

The Service/ Product as well as Provider Materials are provided "as is" and Provider and any of its Affiliates hereby 

disclaim all warranties, whether express, implied, statutory, or other, all implied warranties of merchantability, fitness 

for a particular purpose, title and non-infringement, and all warranties arising from course of dealing, usage, or trade 

practice. Without limiting the foregoing, Provider makes no warranty of any kind that the Service/ Product or any 

Provider Materials or any products or results of the use thereof, will meet Client's or any other person's requirements, 

do not infringe any other parties Intellectual Property Rights, operate without interruption, achieve any intended 
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result, be compatible or work with any software, system or other services, or be secure, accurate, complete, free of 

any Harmful Code or error free. 

8.2 Limited Warranty of Third Parties 

All third-party services distributed by Provider are delivered with the third party´s limited warranty. The warranties 

for third party services that are not performed by Provider will be governed by the applicable policies and procedures 

of the third party only. Provider does not make any express or implied warranties for third party services. 

8.3 Disclaimer of Liabilities 

In no event will Provider or any of its affiliates be liable under or in connection with these Terms, Service/ Product or 

any Provider Materials under any legal or equitable theory, notwithstanding the failure of any agreed or other remedy 

of its essential purpose, including breach of contract, tort (including negligence), strict liability and otherwise, for any: 

i. loss of production, use, business, revenue, or profit 

ii. impairment, inability to use or loss, interruption, or delay of the licensed software 

iii. completeness, accuracy, loss, damage, corruption or recovery of data, or breach of data or system security 

iv. consequential, incidental, indirect, exemplary, special, enhanced, or punitive damages 

8.4 Time Limit for Claims 

Without limiting the provisions regarding and limiting warranty claims hereunder, all claims must be brought within 

one (1) year of delivery of Service/ Product, regardless of their nature. 

8.5 Exceptions of Liability Disclaimer 

Nothing in these Terms limits either party’s liability for: 

i. death or personal injury caused by its negligence 

ii. fraud or fraudulent misrepresentation 

iii. willful misconduct 

iv. infringement of the other party’s Intellectual Property Rights 

v. the breach of confidentiality obligations 

vi. company payment obligations 

9 Indemnification 

9.1 Indemnification by Provider 

If a third party makes a claim against Client that the Service/ Product or Provider Materials infringe any patent, 

copyright or trademark, or misappropriates any trade secret, or that Provider’s negligence or willful misconduct has 

caused bodily injury or death, Provider shall defend Client and its directors, officers and employees against the claim 

at Provider’s expense and Provider shall pay all losses, damages and expenses (including reasonable attorneys’ fees) 

finally awarded against such parties or agreed to in a written settlement agreement signed by Provider, to the extent 

arising from the claim. The foregoing shall apply only for court adjudicated infringements. Provider shall have no 

liability for any claim based on: 

i. Client Data and Client Materials, 

ii. modifications of the Service/ Product not authorized by Provider, or 
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iii. use of the Service/ Product other than in accordance with the Permitted Use and any instructions of these 

Terms 

If the Service/ Product is found to constitute an infringement of a patent, copyright, trademark, or any other kind of 

Intellectual Property the Provider may, at its sole option and expense, within a reasonable time, either: 

iv. procure for Client the right to continue use of the Service/ Product 

v. modify the Service/ Product in a manner that does not materially impair the functionality 

vi. terminate the subscription term and repay to Client any amount paid by Client with respect to the 

subscription term following the termination date 

9.2 Conditions for Indemnification 

A party seeking indemnification under this section shall: 

i. promptly notify the other party of the claim,  

ii. give the other party sole control of the defense and settlement of the claim, and 

iii. provide, at the other party’s expense for out-of-pocket expenses, the assistance, information and authority 

reasonably requested by the other party in the defense and settlement of the claim 

9.3 Indemnification by Client 

If a third party makes a claim against Provider that the Client Materials or Client Data, which have been submitted 

during the term, infringes any patent, copyright or trademark, or misappropriates any trade secret, Client shall defend 

Provider and its directors, officers and employees against the claim at Client’s expense and Client shall pay all losses, 

damages and expenses (including reasonable attorneys’ fees) associated with such claims against such parties or 

agreed to in a written settlement agreement signed by Client, to the extent arising from the claim.  

10 Suspension, Term & Termination 

10.1 Start and Term of Contract 

The term of this Commercial Agreement shall begin as agreed with Provider representative and shall continue until 

agreed expiration date. 

10.2 Client´s Access to Service/ Product 

Deviating from the start and term of the Commercial Agreement the parties may agree a different duration to access 

and use the Service/ Product and Provider Materials as agreed with Provider representative or stipulated in the 

Provider offer. 

10.3 Suspension of Delivery 

Provider reserves the right to suspend delivery of the Service/ Product upon a material breach of these Terms or 

reasonably concludes that Client´s use of the Service/ Product is causing immediate and ongoing harm to Provider or 

others. In the extraordinary case that Provider must suspend delivery of the Service/ Product, Provider shall 

immediately notify Client of the suspension and the parties shall diligently attempt to resolve the issue.  

Furthermore, Provider may suspend the delivery of the Service/ Product if Client fails to timely pay any invoiced 

amounts due to the Provider under this Commercial Agreement, but only after Provider notifies Client of such failure 



 

12.08.2025 Terms and Conditions SYNTHIA® & 
AIDDISON® - T&C Datasheet Version 

08/05/25 

Page 14 of 16 

 

and such failure continues for thirty (30) days. Suspension of the Service/ Product shall not release Client of its 

payment obligations under this Commercial Agreement.  

Client agrees that Provider shall not be liable to Client or to any third party for any liabilities, claims or expenses 

arising from or relating to suspension of the Service/ Product. 

10.4 Ordinary Notice of Termination 

This Commercial Agreement will automatically terminate as agreed with Provider representative. 

10.5 Extraordinary Termination 

Either party may terminate this Commercial Agreement immediately upon a material breach by the other party that 

has not been cured within ten (10) days after receipt of notice of such breach. Termination can happen immediately 

without previous notice if the material breach is incapable of being cured. 

10.6 Effect of Termination 

Upon termination or expiration of this Commercial Agreement: 

i. The Provider shall immediately cease providing the Service/ Product and all access and usage rights granted 

under these Terms shall terminate 

ii. Client Data may be deleted as constituted in section 10.7 and 10.8 

iii. If Provider terminates this Commercial Agreement due to a breach by Client, then Client shall immediately 

pay to Provider all amounts then due under this Commercial Agreement and to become due during the 

remaining term of this Commercial Agreement 

iv. Client shall immediately return any received tangible Confidential Information or, upon request, destroy 

such information and provide written certification of such destruction. Client may permit its legal counsel 

to retain one archival copy of such information only in the event of an ongoing or subsequent dispute 

between the parties 

10.7 Data Extraction 

Upon expiration and or termination of the Commercial Agreement under these Terms, Client may not be permitted 

to access and use the Service/ Product and or Provider Materials. As constituted in Section 3.3, Client is responsible 

to safeguard, export and potentially remove all Client Data hosted during the service period from the platform ahead 

of termination. As constituted in Section 8.3 Provider expressly denies all claims of any kind in relation with the 

completeness or accuracy or relevance of all exported Client Data. 

10.8 Data Retention  

Provider will retain Client Data only as long as required for business and legal purposes, after which it will be securely 

destroyed or anonymized. Data within backups will be retained per Provider's standard cycle, and all Client Data 

remains subject to the obligations in Section 7. 

10.9 Survival 

Expiration and or termination of the Commercial Agreement under these Terms does not relieve or release either 

party from any rights, liabilities or obligations that have accrued under the law or these Terms prior such termination. 

Clauses 3.1, 3.2, 10.8, 10.9, 11.1, 11.6 and chapters 5, 7, 8, 9 shall survive expiration and or termination of these 

Terms for any reason. 
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11 General 

11.1 Governing Law 

This Agreement shall be governed by, and construed in accordance with, the laws of the Commonwealth of 

Massachusetts, without regard to its conflict of laws principles. The Parties agree that any disputes arising under or 

in connection with this Agreement shall be resolved in accordance with Massachusetts law 

11.2 Notices 

Except as otherwise permitted in these Terms, notices under this Terms shall be in writing and shall be deemed to 

have been given: 

i. five (5) business days after mailing by physical mail delivery service 

ii. when transmitted, if sent by facsimile or E-mail, provided that a copy of the notice is promptly sent by 

another means specified in this section, or 

iii. when delivered, if delivered personally or sent by express courier service 

All notices shall be sent to the other party at the address set forth on the quotation of the underlying Commercial 

Agreement. 

11.3 Waiver 

No waiver shall be effective unless it is in writing and signed by the waiving party. The waiver by either party of any 

breach of these Terms shall not constitute a waiver of any other or subsequent breach. 

11.4 Contract Changes 

Provider reserves the right at any time to modify these Terms and to add new or additional terms or conditions on 

Client´s use of the Service/ Product. Such modifications and additional terms and conditions will be effective 

immediately and incorporated into these Terms. Client´s continued use of the Service/ Product will be deemed 

acceptance thereof. 

11.5 Audit Rights 

Provider shall be entitled to audit the compliance of the Client with the requirements under these Terms and/or 

additional contracts either itself of by a third party obligated to confidentiality, at any time after prior notification 

during regular business, on site, and in a manner that impacts the operational business of the company as little as 

possible. The Client shall grant Provider access to the relevant information, databases, log files and the like for this 

purpose and shall enable Provider or the third party to monitor the compliance with these Terms and/or additional 

contract. The Client shall support Provider or the third party to the best of its effort. 

11.6 Severability 

Any provision of these Terms, which is prohibited, or which is held to be void or unenforceable shall be ineffective 

only to the extent of such prohibition or unenforceability without invalidating the remaining provisions hereof. 

11.7 Force Majeure 

Each party will be excused from performance for any period during which, and to the extent that, such party or any 

Subcontractor is prevented from performing any obligation or service, in whole or in part, as a result of causes beyond 
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its reasonable control, and without its fault or negligence, including without limitation, acts of God, strikes, lockouts, 

riots, acts of terrorism or war, epidemics, communication line failures, and power failures. 

11.8 No Third-Party Beneficiaries 

These Terms govern the relationship between the Client and the Provider and confer no rights upon either party’s 

employees, agents, contractors, partners of customers or upon any other person or entity. 

11.9 Independent Contractors 

The Client and the Provider have the status of independent contractors, and nothing in these Terms nor the conduct 

of the parties will be deemed to place the parties in any other relationship. Except as provided in these Terms, neither 

party shall be responsible for the acts or omissions of the other party or the other party’s personnel. 

11.10 Dispute Resolution 

Client’s satisfaction is an important objective to Provider in performing its obligations under these Terms. Except with 

respect to Intellectual Property Rights, if a dispute arises between the parties relating to the interpretation or 

performance of these Terms or the grounds for the termination hereof, the parties agree to hold a meeting within 

fifteen (15) days of written request by either party, attended by individuals with decision-making authority, regarding 

the dispute, to attempt in good faith to negotiate a resolution of the dispute prior to pursuing other available 

remedies. If, within 15 days after such meeting, the parties have not succeeded in resolving the dispute, either party 

may protect its interests by any lawful means available to it. 


