
 
 

1 

ASCENSUS, LLC TRAINING ORGANIZER TRAINER’S GUIDE ONE-TIME LICENSE AGREEMENT TERMS AND CONDITIONS 
 
IMPORTANT – PLEASE READ CAREFULLY BEFORE PURCHASING DIGITAL DOWNLOAD OF THE ASCENSUS TRAINING ORGANIZER 
TRAINER’S GUIDE. BY PURCHASING THE DIGITAL TRAINING ORGANIZER TRAINER’S GUIDE, THE FINANCIAL ORGANIZATION 
(“CLIENT”) IS INDICATING ITS ACCEPTANCE OF THE TERMS OF THE FOLLOWING TRAINING ORGANIZER TRAINER’S GUIDE LICENSE 
AGREEMENT (“LICENSE AGREEMENT”). 
 
By purchasing this digital Training Organizer Trainer’s Guide from Ascensus, Client will be acquiring a license to use the digital 
download in accordance with the terms and conditions of this License Agreement, and Client will be considered to have accepted 
and agreed to these terms and conditions. 
  
 
TRAINING ORGANIZER TRAINER’S GUIDE LICENSE AGREEMENT 
 

1. EFFECTIVE DATE.  The Effective Date of this License Agreement is the date Ascensus provides Client with the instructions 
for digital download to access and use the Training Organizer Trainer’s Guide (“Copyrighted Works”). 

 
2. GRANT.  Ascensus hereby grants to the Client the nonexclusive, nontransferable license to use the Copyrighted Works in the 

manner hereinafter set forth. 
 

3. USE.  Client may use the Copyrighted Works (i) in a paper format or (ii) utilize the Copyrighted Works in a pdf format to access 
on Client’s network, solely for the limited purpose of providing certain retirement or savings plans training to its employees 
or agents. As soon as practical following receipt of the fees provided for in this Agreement, Ascensus will use commercially 
reasonable efforts to deliver the Copyrighted Works to Client in one of the two formats identified above as requested by 
Client. 

 
If Client will be entering the Copyrighted Works onto its computer system, Client will be responsible for installing the 
Copyrighted Works onto its computer system. Client assumes the responsibility for proofreading the installation on its 
computer system and Ascensus assumes no responsibility for such installation or proofreading. Ascensus may upon written 
request to Client require Client to provide to Ascensus, within 15 days of the date of such notice, Client’s computer generated 
copy of the Copyrighted Works so that Ascensus may verify that Client has installed the version of the Copyrighted Works 
provided by Ascensus under the terms of this Agreement and that Client has included Ascensus’ copyright notice on the 
Copyrighted Works.  

 
The Copyrighted Works are not intended to be used as investment, legal, or tax advice and should not be relied upon by 
Client or its employees as the rendering of investment, legal or tax advice.  Client will make no changes to the Copyrighted 
Works without the written consent of Ascensus.  Client acknowledges that any change it makes to the Copyrighted Works 
without the consent of Ascensus will be a violation of this Agreement and applicable copyright laws.  Client assumes all 
responsibility for any damages it may suffer as a result of any such unauthorized changes.  

 
Upon Client's request and Ascensus' consent, Ascensus will customize the Copyrighted Works to suit Client's particular needs 
or review and consent to Client’s proposed changes to the Copyrighted Works, at Ascensus' then current hourly rate for such 
customization or review. 

 
3. INTELLECTUAL PROPERTY/SCOPE OF USE.  Client acknowledges that the Copyrighted Works are copyrighted.  All applicable 

rights to patents, copyrights, trademarks, trade secrets, and intellectual property rights of any kind whatsoever in the 
Copyrighted Works are and will remain in the ownership of Ascensus.  Ascensus will remain the sole copyright owner of any 
amendments or changes to the Copyrighted Works.  Client will treat the Copyrighted Works with the same degree of care 
and security as it accords its own confidential information and will instruct its employees, agents, and customers to do the 
same.  Specifically, and without limitation, Client agrees that: 

 
a. it will not copy or duplicate, by any means, all or any part of the Copyrighted Works except as specifically permitted by 

this Agreement, without Ascensus’ prior written consent;  
b. it will not remove or permit to be removed from any item included in the Copyrighted Works any notice indicating the 

confidential nature of or the proprietary rights in such item; 
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c. it will not, and will instruct its employees and agents not to sell, lease, transfer, publish, disclose, or otherwise make 
available to others all or any part of the Copyrighted Works or any copy thereof, except as specifically permitted by this 
Agreement; 

d. it will not, and will instruct its employees and agents not to use all or any part of the Copyrighted Works or any 
information disclosed to Client under this Agreement for the purpose of creating or duplicating all or any part of the 
Copyrighted Works; and 

 e.  if Client or any of its employees or agents attempt to use, disclose, or dispose of the Copyrighted Works, or any part or 
copy thereof in any manner contrary to the terms of this Agreement, Ascensus will have the right, in addition to such 
other remedies that may be available to Ascensus, to seek immediate and permanent relief in the United States District 
Court, State of New York enjoining such acts or attempts, it being acknowledged that legal remedies are inadequate. 

 
The obligations of Client under this provision will survive the cancellation or termination of this Agreement. 

 
4. NO UPDATES.  Ascensus does not intend, nor is it obligated under this Agreement, to update the Copyrighted Works for 

Client. The fee paid by Client to Ascensus for the Copyrighted Works will not include updates or customization of the 
Copyrighted Works.  

 
5. FEES.  In consideration for the license herein granted, Client will pay Ascensus a one-time fee of $299 payable on the Effective 

Date of this Agreement.   
 
6. REPRESENTATION AND WARRANTIES; UPDATES.   
 a.  Ascensus represents and warrants that it is the owner or authorized licensee of the Copyrighted Works and has full 

authority to enter into this Agreement. Ascensus has used commercially reasonable efforts to ensure that the 
Copyrighted Works conform in form and substance to the provisions of the Internal Revenue Code (IRC) and all 
applicable regulations promulgated thereunder governing retirement and savings plans in effect as of the Effective 
Date.  Ascensus makes no representation or warranty as to the manner in which the Copyrighted Works were selected, 
interpreted, or applied by Client or its customers.  THE WARRANTIES AND IN SECTION 6(a) ARE LIMITED WARRANTIES 
AND ARE ONLY WARRANTIES MADE BY ASCENSUS. ASCENSUS MAKES NO OTHER WARRANTY, EXPRESS OR IMPLIED, 
AND EXPRESSLY EXCLUDES ALL WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.  

 b. Ascensus will have no liability to provide updated versions of the Copyrighted Works to Client or its customers.  Client 
acknowledges that to receive any updates to the Copyrighted Works, a new Copyrighted Works Licensing Agreement 
– Publications will be necessary and that, it will be responsible for the use of any outdated versions of the Copyrighted 
Works by Client or its customers. 

 
7. LIMITATION OF LIABILITY. 

NOTWITHSTANDING ANY PROVISION IN THIS AGREEMENT TO THE CONTRARY, IN NO EVENT WILL EITHER PARTY BE LIABLE 
TO THE OTHER FOR ANY SPECIAL, INDIRECT, INCIDENTAL, PUNITIVE, CONSEQUENTIAL, OR SIMILAR DAMAGES, INCLUDING 
LOST REVENUE, LOST PROFITS, AND LOST OR DAMAGED DATA.  

 
NOTWITHSTANDING ANY PROVISION IN THIS AGREEMENT TO THE CONTRARY, IN NO EVENT WILL ASCENSUS' AGGREGATE 
LIABILITY UNDER THIS AGREEMENT FOR ALL DAMAGES PERMITTED UNDER THIS AGREEMENT EXCEED THE AMOUNT OF 
THE FEES ASCENSUS RECEIVED UNDER THIS AGREEMENT DURING THE SIX MONTHS IMMEDIATELY PRECEDING THE DATE 
ON WHICH ASCENSUS RECEIVES WRITTEN NOTICE OF THE FIRST DAMAGES CLAIM.  THIS LIMITATION ON PERMITTED 
DAMAGES WILL NOT APPLY TO PERMITTED DAMAGES CAUSED BY ASCENSUS' GROSS NEGLIGENCE, RECKLESS DISREGARD, 
OR WILLFUL MISCONDUCT. 
 

8.  INFRINGEMENT INDEMNIFICATION.  Ascensus will defend, at its expense, any action brought against Client to the extent a 
court action is filed based on a claim that the Copyrighted Works, used within the scope of the license granted under this 
Agreement, infringes a copyright, patent, or trade secret of a third party. Ascensus will pay all damages, cost and expenses 
of Client arising or resulting from court action, provided Client notifies Ascensus promptly in writing of the claim, and 
Ascensus is permitted to control the defense and/or settlement of such claim.   

 
Ascensus will have no responsibility hereunder to the extent the claim is based on (i) the use by Client of other than current 
unaltered release of the Copyrighted Works available from Ascensus to Client if such infringement claims would have been 
avoided by the use of a current unaltered release; or (ii) the use or combination of the Copyrighted Works with non-Ascensus 
information or data, and such combined use is what gave rise to the infringement claim. The foregoing states the entire 
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liability of Ascensus with respect to infringement involving the Copyrighted Works.  The obligations of Client under this 
provision will survive the cancellation or termination of this Agreement. 

 
9. GENERAL. 

 
9.01 Effect Of Waiver:  The waiver by either party or the failure by either party to claim a breach of any of the 

provisions of this Agreement will not be held to be a waiver of any subsequent breach or as affecting in any way 
the effectiveness of such provisions.  

 
9.02 Entire Agreement:  This Agreement contains the full and complete understanding of the parties regarding this 

Agreement's subject matter and supersedes all prior representations, promises, statements, arrangements, 
agreements, warranties, and understandings between the parties with respect to the subject matter of this 
Agreement, whether oral or written, express or implied. 

 
9.03 Force Majeure:  Neither party will be liable for, nor will either party  be considered in breach of this Agreement 

due to, any failure or delay in performance of its obligations under this Agreement as a result of a cause beyond its 
control including but not limited to any act of God or public enemy, any act of terrorism, act of any military, civil, 
or regulatory authority, change in any law or regulation, fire, flood, tornado, earthquake, storm, or other like 
event, disruption or outage of computers or communications, equipment failure, power, or other utility failure, 
labor strikes or other cause, whether similar or dissimilar to any of the foregoing. 

 
9.04 Governing Law:  The validity, construction, and interpretation of this Agreement will be governed by the laws of 

the State of New York, without regard to New York's conflicts of laws rules.  The federal and state courts located in 
the State of New York will have exclusive jurisdiction and venue for any claim or other action pertaining to or 
arising out of this Agreement. 

 
9.05 Insurance and Securities Laws:  Ascensus makes no representations regarding compliance of its products or 

services with any state insurance laws or any securities laws.  Further, Ascensus will not be responsible for 
obtaining the approval of any state insurance authority or securities authority on behalf of Client. 

 
9.06 Names:  The name "Ascensus, LLC." is owned by Ascensus.  Client may use Ascensus' name on lists of Client's 

suppliers, but must obtain Ascensus' prior written consent for any other use of Ascensus' name or logo or the 
name of any Ascensus product.  Ascensus may use Client's name on lists of Ascensus' customers, but must obtain 
Client's prior written consent for any other use of Client’s name or logo or for any product endorsement. 

 
9.07 No Assignment:  Client may not assign, sublicense, pledge, resell, rent, or transfer this Agreement or any rights 

hereunder without Ascensus' written consent. 
 
9.08 Notices:  All notices required hereunder will be personally delivered or sent by U.S. Mail, certified or registered, to 

the parties at their last known addresses.  
 
9.09 Sales Tax:  Sales tax may be applicable, either now or in the future, to the products or services provided by 

Ascensus under the terms of this Agreement, and that such sales tax will be in addition to the fees set forth in this 
Agreement and are the responsibility of Client. 

 
9.10 Severability:  Should any provision of this Agreement not be enforceable in any jurisdiction, the remainder of this 

Agreement will not be affected thereby. 
 
9.11 Successor Organization:  If Client is merged with or bought by another organization, the successor organization 

may continue to use the products and services set forth in this Agreement upon Ascensus’ consent. 
 
By purchasing this digital Training Organizer Trainer’s Guide from Ascensus, Client will be acquiring a license to use the digital 
download in accordance with the terms and conditions of this License Agreement, and Client will be considered to have accepted 
and agreed to these terms and conditions. 
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