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STANDARD TERMS AND CONDITIONS 
  
The following are terms and conditions that govern a contract to which Anelto, Inc. (and/or any of its 
Affiliates) is (are) a party (parties) and pursuant to which Services are to be provided by Anelto, including 
use of Anelto's cellular system HomeAssure: 
 

Section 1. Additional Terms for Ordering Equipment.  In addition to the terms and conditions set forth 
in the Agreement, the following terms govern the acceptance or rejection of an Order by Anelto: 
 

(a) Terms.  The terms in the Agreement, together with those contained in an accepted Order 
and these Standard Terms and Conditions, (collectively, the "Terms") are the sole terms governing 
Anelto’s provision of Products to Company.  Anelto’s acceptance of each submitted Order is expressly 
limited to the Terms and by submitting an Order to Anelto, Company offers to take delivery of the 
Accepted Items in accordance with those Terms.  Anelto hereby objects to and rejects any additional or 
different terms proposed by Company, including those contained in any of Company’s submitted 
Orders, unless Anelto expressly agrees to any such additional or different term in writing. 

 
(b) Device Acceptance/Rejection.  Company will be deemed to accept each Device and 

Peripheral shipped if: (i) the numerical number found on the Device matches the number assigned to 
the Device on Anelto's roster accompanying the Invoice; (ii) the Device is free from damages and 
defects in materials and workmanship; and (iii) all applicable Peripherals with respect thereto (including 
manuals and accessories) are present.  Any Device that is rejected by Company upon delivery will be 
deemed a "Casualty Device" and Company will promptly (but not later than 20 days after the date of 
delivery of such Casualty Device) return it to Anelto at Anelto's expense for replacement thereby in 
accordance with Anelto's customary business practices.  

 
(c) Cancellations and Rescheduling.  Prior to shipment, the amount due with respect to an 

accepted Order may change due to adjustments in specifications, quantities, shipping arrangements, 
requested delivery dates, or other changes to conditions requested by Company.  In such event, Anelto 
may, at its discretion, either contact Company for instructions before shipping the Order (including 
establishing a new Estimated Ship Date) or reject and cancel the Order and notify Company of such 
rejection and cancellation.  Except and to the extent expressly required by applicable law, or as 
otherwise provided in the Agreement (e.g., with respect to Casualty Devices or Devices under 
warranty), once shipped in accordance with the provisions of Section 2(a) below, Anelto does not offer 
any cancellations, refunds, returns, or exchanges of items subject to an accepted Order.  Company 
may cancel a submitted Order (in whole or in part) at any time before 30 days of the Estimated 
Shipment Date upon written notice to Anelto.   
 

(d) Security Interest.  Company hereby grants Anelto, for itself and, if applicable, as collateral 
agent on behalf of each of Anelto’s lenders (or other financial service providers), a purchase money 
security interest in all present and future Devices and Peripherals delivered by Anelto to Company and 
all proceeds therefrom to secure the prompt and unconditional payment and performance by Company 
of all indebtedness, obligations, debts, and liabilities owed to Anelto. In addition to and not in limitation 
or derogation of the foregoing, Company hereby irrevocably authorizes Anelto to execute and file any 
one or more financing statements covering all personal property subject to the security interests 
granted in this Section 1.   

 
(e) Security Deposits.  With respect to each Order accepted by Anelto, Company will deposit 

("Security Deposit") with Anelto an amount equal to the aggregate amount of the first monthly 
payments of Services Fee and Equipment Fee due under the Agreement with respect to the Order, 
which amount will be designated by Anelto on its applicable Invoice, to serve as security for the 
performance by Company of its obligations under the Agreement. The Security Deposits will be non-
interest bearing.  Anelto may, but will not be obligated to, apply all or any portion of the Security Deposit 
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to cure any Event of Default under the Agreement. If Company is not in default in any of Company's 
obligations under the Agreement, then after the timely receipt by Anelto of all of the initial twelve (12) 
monthly Payments, Company may either (i) request Anelto in writing to deactivate all of the Devices 
with respect to which the Security Deposit was made and refund the balance of the Security Deposit or 
(ii) apply such balance toward the next Payment(s) of applicable monthly Services Fee(s) until 
depleted. Company hereby grants to Anelto a security interest in the cash comprising the Security 
Deposit(s) from time to time, together with the proceeds thereof, to secure the prompt performance as 
and when due of all obligations of Company under the Agreement. 

 
Section 2. Delivery Terms. 
 

(a) Shipment of Devices (and accompanying Peripherals) Pursuant to Accepted Order. In 
connection with an Order accepted by Anelto, shipments of Products will be delivered FOB Anelto’s 
designated point of shipment ("Anelto's Designated Shipping Point") located within any of the 48  
contiguous States located in the continent of North America (i.e., the United States mainland), the 
address of which will be identified by Anelto in the Order form.  Risk of loss or damage will pass to 
Company upon Anelto’s delivery of Accepted Items to Anelto's Designated Shipping Point.  Any 
subsequent loss or damage will not relieve Company from its obligations.  Company is solely 
responsible for costs of freight and insurance after delivery to Anelto's Designated Shipping 
Point.  If Anelto incurs freight or insurance costs at the request of Company, Company must promptly 
reimburse Anelto for such freight or insurance costs.  Anelto may (in its sole discretion) deliver ordered 
Devices (and accompanying Peripherals) in installments.  Company will notify Anelto prior to shipment 
of an Order of the identity of Company's selected freight carrier (e.g., FedEx, UPS, or DHL) for 
transportation and delivery of the ordered Devices and accompanying Peripherals. 

 
(b) Estimated Ship Date.  Anelto will communicate to Company an estimated ship date 

("Estimated Ship Date") (or "Estimated Ship Dates" if Anelto is shipping in more than one shipment) 
for available Accepted Items.  Anelto will not be liable for any damage, loss, or expense incurred by 
Company if Anelto fails to meet the Estimated Ship Date. 

 
Section 3. Intellectual Property Infringement Indemnification.    

 
(a) IP Infringement Indemnification.  Subject to Subsections (b) through (d) below, Section 4 

below, and Section 4.2(d) [Limitation of Damage Liability] of the Agreement, and applicable provisions 
of the License Agreement, Anelto will defend Company against any claim, suit, or proceeding brought 
against Company, insofar as such claim, suit, or proceeding is based on an allegation that the Devices 
(including its Software) manufactured and supplied by Anelto to Company directly infringe any United 
States patent, copyright, or trade secret (“Covered Claim”), and Anelto will pay any damages, losses, 
or costs (excluding consequential and exemplary damages) finally awarded against Company for a 
Covered Claim, or agreed to by Anelto as settlement or compromise of a Covered Claim.  Anelto has 
no obligation to defend or indemnify Company unless Company: (i) promptly informs Anelto of the 
Covered Claim and furnishes Anelto a copy of the claim, suit, or proceeding; (ii) gives all evidence in 
Company’s possession, custody, or control to Anelto; and (iii) gives Anelto reasonable assistance in 
and sole control of the defense thereof and all negotiations for its settlement or compromise.  Company 
agrees to make available to Anelto the benefit of any defense available to Company to any Covered 
Claim hereunder, including, but not limited to, any license or option to license or sub-license any 
intellectual property right that is the subject of such Covered Claim. Company will be entitled to 
participate in its defense at its own expense with counsel of its own choosing. 

 
(b) Specific Options.  If Anelto is obligated to defend Company pursuant to Subsection (a) 

above, Anelto may, but has no obligation to: (i) obtain a license that allows Company to continue the 
use of the Devices (including its Software); (ii) if Company is enjoined from using the Devices, replace 
or modify the Devices (including its Software, if necessary) so as to be non-infringing, but in a manner 
that does not materially affect the functionality of the Devices; or (iii) if neither clause (i) nor clause (ii) is 
available to Anelto at a commercially reasonable expense, then Anelto may stop furnishing the Devices 
to Company without being in breach of this Agreement.  If Anelto elects to provide either of the 
foregoing options set forth in clauses (i) and (ii), Anelto’s obligation pursuant to Subsection (a) will be 
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entirely fulfilled as to that Covered Claim, except for any damages, losses, or costs (excluding 
consequential and exemplary damages) incurred by Company prior to Anelto taking such action. If 
Anelto elects the option set forth in clause (iii), Anelto’s indemnity obligation for IP infringement under 
this Agreement will be entirely fulfilled, regardless of any additional claims, and Company will return to 
Anelto any and all Devices (other than Casualty Devices) furnished hereunder to Company, including 
any Devices remaining in Company’s possession, custody, or control. 

 
(c) Limitation.  Anelto will have no liability or obligation under Subsections (a) or (b) above: 

(i) if Company has not ordered the Devices subject to the Covered Claim within the thirty-six (36) 
months preceding the date Company informed Anelto of the Covered Claim; (ii) if Company has not 
fully and timely made in full all Payments (and other charges, including sums due for accompanying 
Peripherals) for the Devices subject to the Covered Claim; (iii) if the Covered Claim arose because 
Company or Company’s customer brought a claim, suit, or proceeding against a third party; (iv) for any 
costs, losses, or damages resulting from Company’s willful acts, or any settlement or compromise 
incurred or made by Company without Anelto’s prior written consent; and (v) to the extent that a 
Covered Claim is based upon: (1) Company’s use of the Devices (and accompanying Software) in 
combination with any other product, device, software, or equipment (excluding Peripherals); (2) 
Company’s use of the Devices in a process, including a manufacturing process; or (3) Company’s 
modifications to the Devices (and or accompanying Software) (such claims (i.e., those set forth in the 
foregoing clauses (1) through (3) of clause (v)) are individually and collectively referred to herein as 
“Other Claims”). 

 
(d) Company's Obligation to Defend.  Company will defend Anelto against any claim, suit, or 

proceeding brought against Anelto insofar as such claim, suit, or proceeding is based on Other Claims 
and Company will pay any damages, losses, or costs (excluding consequential and exemplary 
damages) finally awarded against Anelto for any Other Claims or agreed to by Company as settlement 
or compromise of any Other Claims.  Anelto will be entitled to participate in its defense at its own 
expense with counsel of its own choosing. 
 
Section 4. Warranties; Related Remedies.  Warranties and related remedies with respect to Devices 
and accompanying Peripherals furnished hereunder to Company (collectively, "Products" or 
individually, "Product") are solely as follows: 

 
(a) Limited Warranty.  Subject to Subsections (b) and (c) below and Section 4.2(d) 

[Limitation of Damage Liability] of the Agreement, Anelto warrants to Company ("Product Limited 
Warranty") that each Product furnished to Company is free from defects in materials or workmanship 
and, in the case of a Device, conforms in all material respects to Anelto's technical specifications for the 
Device.  THE FOREGOING LIMITED WARRANTY IS GIVEN SOLELY TO COMPANY AND IS NOT 
GIVEN TO, NOR MAY IT BE RELIED UPON BY, ANY OTHER PERSON (INCLUDING A CUSTOMER 
OR USER).  ACCORDINGLY, NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY, 
COMPANY MAY NOT ASSIGN OR OTHERWISE PASS THROUGH SUCH WARRANTY (OR THE 
BENEFITS THEREOF) TO ANY PERSON (INCLUDING A CUSTOMER OR USER).  The Product 
Limited Warranty lasts for twelve (12) months after the date Anelto delivers the Product in accordance 
with the provisions of Section 2.4 of the Agreement.  The Product Limited Warranty will be VOID and 
Anelto will not be liable for a nonconforming Product if: (i) the PRODUCT HAS BEEN DAMAGED BY 
ACCIDENT OR UNREASONABLE USE, NEGLECT, IMPROPER SERVICE, OR OTHER CAUSES 
NOT ARISING OUT OF DEFECTS IN MATERIALS OR CONSTRUCTION, including neglect, misuse, 
or mistreatment by Company and/or a Customer or User or service, alteration or modification by a 
Person other than Anelto; (ii) Company has not fully and timely made all Payments (and other charges) 
with respect to the nonconforming Product(s); (iii) Company fails to notify Anelto (x) of any apparent 
defect(s) in a Product within twenty (20) after delivery or (y) of any hidden defects within ten (10) days 
after the defect has been detected.  Testing and other quality control techniques are used to the extent 
Anelto deems necessary. Anelto does not necessarily test all parameters of each Product prior to 
shipping.  The Parties agree that conformity to the Product Limited Warranty shall be determined by 
Anelto.  EXCEPT FOR THE FOREGOING PRODUCT LIMITED WARRANTY, ANELTO DOES NOT 
PROVIDE ANY WARRANTY (EXPRESS OR IMPLIED) WITH RESPECT TO ANY PERIPHERALS 
PROVIDED HEREUNDER AND EACH SUCH PERIPHERAL WILL HAVE ONLY SUCH 
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WARRANTIES (IF ANY) AS MAY BE PROVIDED BY THE ORIGINAL MANUFACTURER THEREOF 
AND COMPANY'S ONLY RECOURSE FOR ANY DEFECTS THEREIN SHALL BE AS PROVIDED IN 
SUBSECTION (B).   
 

(b) Exclusive Remedies. The Product Limited Warranty extends only to Company and is 
conditioned upon Anelto receiving from Company (or at the direction of Company) any alleged 
nonconforming Product, together with a completed return authorization ("RA") submitted by Company in 
compliance with Anelto's RA return policy located at https://www.anelto.com/legal/productreturnpolicy 
(and any successor or related locations designated by Anelto), as the policy may be updated by Anelto 
from time to time. Accordingly, during the warranty period, Anelto's sole liability under (and Company's 
sole and exclusive remedy for Anelto's breach of) the Product Limited Warranty will be that Anelto at 
Anelto's sole option will either repair (using new and/or refurbished parts, at Anelto's sole discretion) or 
replace a Product that fails to conform to the Product Limited Warranty. If Anelto elects to repair a 
nonconforming Product, Anelto will have a reasonable time to complete such actions. Repaired and 
replaced Products will be warranted for the remainder of the original warranty period.  Anelto strongly 
recommends that Company insure any Product that is to be returned for value prior to returning. 
 

(c) Disclaimer.  NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY, EXCEPT 
AS EXPRESSLY SET FORTH ABOVE IN THIS SECTION 4, DEVICES, PERIPHERALS AND 
ANELTO SERVICES ARE PROVIDED STRICTLY "AS IS" AND "WITH ALL FAULTS" AND ANELTO 
DISCLAIMS ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, REGARDING SUCH DEVICES, 
PERIPHERALS AND SERVICES, INCLUDING, BUT NOT LIMITED TO, ANY EPIDEMIC FAILURE 
WARRANTY OR WARRANTIES OF MERCHANTABILITY, SATISFACTORY QUALITY, FITNESS 
FOR A PARTICULAR PURPOSE OR NON-INFRINGEMENT OF THIRD PARTY RIGHTS (EXCEPT 
AS STATED IN SECTION 3 ABOVE).  

   
Section 5. Additional Miscellaneous Terms.  In addition to the Miscellaneous terms set forth in Article 
5 of the Agreement, the following terms will apply: 

 
(a) Injunctive Relief.   The Parties hereby acknowledge and agree that the remedies at law 

available to the other Party for a breach or threatened breach of any of the provisions of this Agreement 
by such Party would be inadequate and, in recognition of this fact, in the event of such a breach or 
threatened breach, in addition to any remedies at law, the Party, without posting any bond, shall be 
entitled to obtain equitable relief in the form of specific performance, temporary restraining order, 
temporary or permanent injunction or any other equitable remedy which may then be available. 

 
(b) Headings. The section headings used in this Agreement are included solely for 

convenience and shall not affect or be used in connection with the interpretation of this Agreement.  
Further, no course of dealing or trade usage or course of performance will be relevant to explain or 
supplement any term in this Agreement. 

 
(c) Waiver.   No term or condition of this Agreement shall be deemed to have been waived 

except by written instrument of the Party charged with such waiver.  Further, waiver by a Party of any 
particular default by the other Party shall not affect or impair such Party's right in respect to any 
subsequent default of the same or of a different nature; nor shall any delay, waiver, forbearance, or 
omission by such Party to exercise any power or rights arising out of any breach or default by the other 
Party of any of the terms, provisions, or covenants hereof, affect or impair such Party's rights, nor shall 
such constitute a waiver by the Party of any right hereunder or of the right to declare any subsequent 
breach or default. 

 
(d) No Excluded Individuals.   Each Party hereby represents and warrants to the other Party 

that, as of the Effective Date, it is not listed in the Office of Inspector General Excluded Provider 
Database as excluded, debarred, or otherwise ineligible for participation in any Federal health care 
program (as defined in 42 U.S.C. §1320a-7b(f)) ("Federal Health Care Program") (an "Excluded 
Provider").  Each Party agrees that it will not employ or otherwise use the services of any individual 
whose job role includes accessing a User's Protected Health Information (as defined in the Business 
Associate Subcontractor Agreement with Company) whom the Party knows: (i) has been convicted of a 
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criminal offense related to health care (unless the individual or entity has been reinstated to 
participation in the Federal Health Care Programs after being excluded because of the conviction); or 
(ii) is currently listed by the Office of Inspector General as excluded, debarred, or otherwise ineligible for 
participation in any Federal Health Care Program.  Notwithstanding anything to the contrary set forth 
herein, each Party shall not be required to conduct any background or sanction checks outside the 
scope of its usual and customary employment practices. This shall be an ongoing representation and 
warranty during the Term of this Agreement and each Party shall immediately notify the other Party of 
any change in the status of the representation and warranty set forth in this Section 5.9.  Any breach of 
this Section 5.9 will give the non-breaching Party the right to terminate the Agreement immediately 
upon written notice to the other Party as provided in Section 3.2(c) of the Agreement. 

 
(e) Nature of Relationship.   The Parties acknowledge that they are independent principals in 

all relationships and actions under and contemplated by this Agreement.  This Agreement is not to be 
construed to create any employment, partnership, joint venture, franchise or agency relationship 
between the Parties or to authorize either Party to enter into any commitment or agreement binding on 
the other Party and each Party covenants and agrees that it will never contend to the contrary.  For 
clarity, neither Party shall have the power to obligate or bind the other Party in any manner whatsoever. 

 
(f) No-Hire.  During the Term and for a period of twelve (12) months after the expiration or 

termination of this Agreement (the "Restricted Period"), without mutually agreed consent, each Party 
shall not (nor shall it authorize any other Person to), directly or indirectly, engage or enter into any 
arrangement to employ, hire or engage or otherwise solicit or attempt to solicit, hire or engage any 
individual who at any time during the Restricted Period, is an employee, independent contractor, 
representative or agent of the other Party or its Affiliates. Notwithstanding the foregoing, the Parties 
agree that general advertisements of employment or engagement shall not be considered a violation of 
this No-Hire section. 

 
(g) Force Majeure.  Neither Party will be liable for any failure to perform its obligations under 

this Agreement if prevented from doing so by a cause or causes beyond its control including, without 
limitation, strikes or other work stoppages, Acts of God or the public enemy, fires, floods, hurricanes, 
tornadoes, storms, earthquakes, riots, war or war operations, restraints of government or other cause or 
causes that could not, with reasonable diligence and commercially reasonable efforts, be controlled or 
prevented by the Party (including, without limitation, the performance by third-party vendors, Non-
Employees or others).  A Party's excuse of performance under this section will continue only so long as 
the cause preventing the performance continues or the Party could with reasonable diligence have 
resumed performance through alternative means or otherwise. 

 
(h)  Employees and Non-Employees.  Each Party may use subcontractors, agents or other 

non-employees (its "Non-Employees") to perform its obligations under this Agreement.  A Party's use 
of its Non-Employees does not release such Party of its liabilities or obligations under this Agreement.  
Each Party is responsible for all acts and omissions of its Non-Employees in accordance herewith when 
its Non-Employees are performing or acting on its behalf. 

 
(i)   Joint Drafting.  Each Party agrees that the terms of this Agreement were mutually 

negotiated, and acknowledges that each has been advised by their respective legal counsel regarding 
the terms, effects and consequences of this Agreement.  Accordingly, the Parties agree that this 
Agreement shall not be construed as having been drafted solely by or on behalf of either Party. 

 
(j) Use of a Party's Name.  Each Party hereby consents to the use by the other Party of its 

name and other identifying and descriptive material, including logos, trademarks or service marks, in 
such materials and/or marketing literature of the other Party in all formats, including, but not limited to, 
electronic media, upon receipt of the Party's prior written consent, which shall not be unreasonably 
withheld. 

 
(k) Consent to Relief from Automatic Stay.   Company hereby agrees that if it shall (i) file 

with any bankruptcy court of competent jurisdiction or be the subject of any petition under Title 11 of the 
U.S. Code, as amended, (ii) be the subject of any order for relief issued under such Title 11 of the U.S. 
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Code, as amended, (iii) file or be the subject of any petition seeking the reorganization, arrangement, 
composition, readjustment, liquidation, dissolution, or similar relief under any present or future federal 
or state act or law relating to bankruptcy, insolvency, or other relief for debtors, (iv) see, consent to 
acquiesce in the appointment of any trustee, receiver, conservator or liquidator, (v) be the subject of 
any order, judgment or decree entered by any court of competent jurisdiction approving a petition filed 
against Company for any reorganization, arrangement, composition, readjustment, liquidation, 
dissolution or similar relief under any present or future federal or state action relating to bankruptcy, 
insolvency, or relief for debtors, Anelto shall thereupon be entitled to relief from any automatic stay 
imposed by Section 362 of Title 11 of the U.S. Code, as amended, from any other stay or suspension of 
remedies imposed in any other manner, with respect to the exercise of the rights and remedies 
otherwise available to Anelto under this Agreement or otherwise. 

 
 


