



LIABILITY WAIVER AND INDEMNIFICATION AGREEMENT

THIS LIABILITY WAIVER AND INDEMNIFICATION AGREEMENT (the “Agreement”) is made effective as of [_______] (the “Effective Date”), by and between [_________] “Company”) and Clarity Ventures, Inc., a Texas Corporation (“Clarity”).

Preamble

WHEREAS, Company has engaged Clarity to provide certain information technology services pursuant to a certain Project Agreement by and between the parties dated on or about [enter date of existing agreement] (the “Project Agreement”), 

WHEREAS, Company desires that Clarity use Company’s production (live and customer-facing) environment, data, and systems (“Production Environment”) for development, testing, and integration of the Services;

WHEREAS, Clarity requests and recommends that such testing, integration, and development occur in an isolated (sandbox, sanitized, scrubbed, or development) environment (“Test Environment”) to avoid potential data breaches or other disruptions to Customer’s business; and

WHEREAS, notwithstanding the above risks, Customer requests that Clarity proceed as instructed by Customer and agrees to indemnify and hold harmless Clarity for any damages resulting therefrom.

NOW THEREFORE, in consideration of the mutual covenants contained herein, the parties, intending to be legally bound, hereby agree as follows:


Terms and Conditions
 
Customer Waiver and Indemnification.  Customer hereby explicitly acknowledges, recognizes, and assumes the risks of the following:
Working in the Production Environment can cause data changes and updates to occur within the Production Environment;
Data changes to the Production Environment will impact data and other records outside the intended scope of the integration or development efforts;
In the process of conducting development efforts, it is not the intention, but it is possible for there to be bugs or errors that will cause data loss, data corruption, or other outages;
Doing development within the Production Environment can impact the environment's performance or cause the environment to become unstable or inaccessible; and
The Production Environment may house sensitive data (e.g., HIPAA data, PII or other sensitive information).  As a result, working in the Production Environment may require extra steps to ensure that Clarity respect the data security and compliance steps.  This added work may require substantial additional time and cost to properly adhere to these requirements in the Production Environment vs. working in a Test Environment. 
	Although Clarity will use diligent reasonable efforts to mitigate the above risks, Customer agrees to hold Clarity harmless and to indemnify Clarity for any damages caused by any of the above.
Miscellaneous.  
Amendments.  This Agreement may not be modified, amended, or waived in any manner except by an instrument in writing signed by both parties to this Agreement.
Waiver.  The waiver by either party of compliance by the other party with any provision of this Agreement shall not operate or be construed as a waiver of any other provision of this Agreement (whether or not similar), or a continuing waiver or a waiver of any subsequent breach by a party of a provision of this Agreement.
Governing Law; Jurisdiction.  The laws of the State of Texas shall govern the validity, performance, enforcement, interpretation, and any other aspect of this Agreement, notwithstanding any state’s choice of law provision to the contrary.  Any proceeding to enforce, interpret, challenge the validity of or recover for the breach of any provision of this Agreement shall be filed exclusively in the courts of the State of Texas or the United States District Court in Austin, and the parties hereto expressly waive any and all objections to personal jurisdiction, service of process or venue in connection therewith.
Severability.  If a court having proper jurisdiction holds a particular provision of this Agreement unenforceable or invalid for any reason, that provision shall be modified only to the extent necessary in the opinion of such court to make it enforceable and valid and the remainder of this Agreement shall be deemed valid and enforceable and shall be enforced to the greatest extent possible under the then existing law.  In the event the court determines such modification is not possible, the provision shall be deemed severable and deleted, and all other provisions of this Agreement shall remain unchanged and in full force and effect.
Binding on Successors and Assigns.  All of the terms and provisions of this Agreement shall be binding upon and inure to the benefit of and be enforceable by the respective heirs, executors, administrators, legal representatives, successors and assigns of the parties hereto.
Counterparts.  This Agreement may be executed in multiple counterparts, each of which for all purposes shall be deemed to be an original but all of which together shall constitute one and the same Agreement.  Only one (1) counterpart signed by the party, against which enforceability is sought needs to be produced to evidence the existence of this Agreement.  Facsimile transmission of the executed version of this Agreement or any counterpart thereof shall have the same force and effect as the original.
Notices.  Any notice required or permitted hereunder shall be personally delivered or mailed by certified mail, return receipt requested, to the addresses of the parties set out herein, or as changed from time to time by notice as provided herein.
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.


“COMPANY”



	By:  						

	Printed: 					
 	
	


“CLARITY”

CLARITY VENTURES, INC.


	By:  						

	Printed: Chris Reddick			
 	
	Title:  CEO					
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