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IAM Technology Group Ltd  
Master Services Agreement 
 
  

1. Interpretation 
  
1.1 The following rules of interpreta4on shall apply to our Agreement. 
 
1.2 In our Agreement: 
 
1.2.1 each Order Form entered into by the Customer, or on behalf of the Customer via the 
Reseller, shall form a separate agreement, incorpora4ng these Master Service Terms together 
with an Addendums, or Product & Service Specific Terms for the respec4ve Subscribed 
Services and the Policies (our Agreement); 
 
1.2.2 in the event of any conflict in respect of the provisions of our Agreement and/or the 
documents referred to in it the following order of priority shall prevail (in descending order of 
priority): 
 
1.2.2.1 the Order Form; 
1.2.2.2 the Product & Service Specific Terms; 
1.2.2.3 the Jurisdic4on Specific Terms; 
1.2.2.4 the Data Protec4on Agreement; 
1.2.2.5 the Policies; 
1.2.2.6 the Master Service Terms; 
1.2.2.7 the Documenta4on;  
1.2.2.8 the SoVware Reseller Agreement (where applicable); 
 
1.2.3 subject to the order of priority between documents in clause 2.2, later versions of 
documents shall prevail over earlier ones if there is any conflict or inconsistency between 
them. 
 
1.2.4 The Customer acknowledges and agrees to adhere to any Product & Service Specific 
Terms and/or any Jurisdic4on Specific Terms rela4ng to the Subscribed Services purchased. 
 
1.3 Any obliga4on of the Supplier under our Agreement to comply or ensure compliance by 
any person or the Services with any law shall be limited to compliance only with laws within 
the Subscribed Territory, as set out in the Order Form and Jurisdic4on Specific Terms, as 
generally applicable to businesses and to Suppliers of soVware as a service solu4ons. Such 
obliga4ons shall not be construed to create any obliga4on on the Supplier (or anyone ac4ng 
on its behalf) or any part of the Services to comply with any laws or regula4ons which apply 
solely to specific commercial or other ac4vi4es (such as insurance, legal advice or banking or 
other professional services) or which apply solely to a specific commercial or non-commercial 



sector (or part thereof) (such as the public, legal, accountancy, actuarial, insurance, banking or 
financial service sectors). 
 
1.4 In our Agreement, unless otherwise stated: 
 
1.4.1 the table of contents, background sec4on and the clause, paragraph, schedule or other 
headings in our Agreement are included for convenience only and shall have no effect on 
interpreta4on; 
 
1.4.2 the Supplier and the Customer are together the par4es and each a party, and a 
reference to a party includes that party’s successors and permi\ed assigns; 
 
1.4.3 words in the singular include the plural and vice versa; 
 
1.4.4 any words that follow ‘include’, ‘includes’, ‘including’, ‘in par4cular’ or any similar words 
and expressions shall be construed as illustra4ve only and shall not limit the sense of any 
word, phrase, term, defini4on or descrip4on preceding those words; 
 
1.4.5 a reference to ‘wri4ng’ or ‘wri\en’ includes any method of reproducing words in a 
legible and non-transitory form (including email); 
 
1.4.6 a reference to legisla4on is a reference to that legisla4on as amended, extended, re-
enacted or consolidated from 4me to 4me and a reference to legisla4on includes all 
subordinate legisla4on made from 4me to 4me under that legisla4on; and 
 
1.4.7 a reference to any English ac4on, remedy, method of judicial proceeding, court, official, 
legal document, legal status, legal doctrine, legal concept or thing shall, in respect of any 
jurisdic4on other than England, be deemed to include a reference to that which most nearly 
approximates to the English equivalent in that jurisdic4on. 
  

 
2. Application of these conditions 
  
2.1 The terms of our Agreement apply to and form part of the Contract between the Supplier 
and the Customer. They supersede any previously issued terms and condi4ons of purchase or 
supply. 
 
2.2 No terms or condi4ons endorsed on, delivered with, or contained in the Customer’s 
purchase condi4ons, order, confirma4on of order, specifica4on or other document shall form 
part of the Contract except to the extent that the Supplier otherwise agrees in wri4ng. 
 
2.3 These terms are binding upon execu4on of an Order or the Contract. No varia4on of 
these Condi4ons or to an Order or to the Contract, shall be binding unless expressly agreed in 
wri4ng and executed by a duly authorised signatory on behalf of the Customer and the 
Supplier. 
 
2.4 The Customer, or Reseller ac4ng on behalf of the Customer, shall submit an Order/Sales 



Request to the Supplier in order to purchase Subscribed Services or Addi4onal Services; all of 
which are subject to these Condi4ons. 
 
2.5 Each Order/Sales Request by the Customer, or Reseller, to the Supplier shall be an offer to 
purchase the Services set out on the Order Form subject to these Condi4ons. 
 
2.6 The Supplier may accept or reject an Order at its discre4on. An Order shall not be 
accepted, and no binding obliga4on to supply any Services shall arise, un4l the Customer, or 
Reseller, has signed and returned the Order Form to the Supplier. 
 
2.7 The Supplier may issue quota4ons to the Customer, or Reseller, from 4me to 4me. 
Quota4ons are invita4ons to treat only. They are not an offer to supply Services and are 
incapable of being accepted by the Customer or Reseller, except for those Quota4ons 
contained within the Order Form. 
 
2.8 Marke4ng and other promo4onal material rela4ng to the Services are illustra4ve only and 
do not form part of the Contract. 
 
2.9 On acceptance of an Order the Supplier shall arrange the Implementa4on Arrangements 
of the Services with the Customer in accordance with these Condi4ons and any Product & 
Service Specific Terms. 
 
 
 

3. Rights of use 
  
3.1 Upon Order Acceptance and subject to the terms of our Agreement, the Supplier grants 
the Customer a non-exclusive, non-transferable right to: 
 
3.1.1 use each Subscribed Service; and 
 
3.1.2 copy and use the Documenta4on as strictly necessary for its use by Authorised Users of 
the Subscribed Services, within the relevant Subscribed Territory during the Subscribed 
Service Period for the Permi\ed Purpose. 
 
3.2 The Customer acknowledges that access to the Subscribed Services from Order 
Acceptance to ini4ally set up, will not be immediate and may need to be scheduled and 
agreed between the par4es, and that use of the Subscribed Services is at all 4mes subject to 
the Customer’s compliance with our Agreement and the requirements iden4fied in our 
Agreement (including all minimum system requirements). 
 
3.3 The Customer acknowledges that the Services do not include: 
 
3.3.1 any services, systems or equipment required to access the internet (and that the 
Customer is solely responsible for procuring access to the internet and for all costs and 
expenses in connec4on with internet access, communica4ons, data transmission and wireless 
or mobile charges incurred by it in connec4on with use of the Services); and 
 
3.3.2 legal, accoun4ng or other professional or regulated services and that, except as 



expressly stated in our Agreement, no assurance is given that the Services will comply with or 
sa4sfy any legal or regulatory obliga4on of any person. 
 
3.4 The Customer acknowledges and agrees to adhere to any Product & Service Specific 
Terms and/or any Jurisdic4on Specific Terms rela4ng to the Subscribed Services purchased. 
 
3.5 The Customer may subscribe to Addi4onal Services by placing an addi4onal Order. Our 
Agreement will apply to all addi4onal Order(s). 
 
 
 
  

4. Authorised users 
  
4.1 The Customer shall ensure that only Authorised Users use the Subscribed Services and 
that such use is at all 4mes in accordance with our Agreement. The Customer shall ensure 
that Authorised Users are, at all 4mes while they have access to the Subscribed Services, the 
employees, students or contractors of the Customer or the Authorised Affiliates. 
 
4.2 The Customer shall ensure that the number of Authorised Users for each Subscribed 
Service do not exceed the number rela4ng to the Purchased License(s) for the relevant 
Subscribed Service, in accordance with the Fair Usage Policy, at any 4me. The Customer is 
en4tled to remove one individual as an Authorised User and replace them with another 
individual in accordance with the terms of our Agreement, but Authorised User accounts 
cannot be shared or used by more than one individual at the same 4me. 
 
4.3 Without prejudice to any other right or remedy of the Supplier, in the event the Customer 
is in breach of clause 4.2 then: 
 
4.3.1 the Customer shall be liable to pay for the number of Authorised Users above the 
number of Purchased License(s) for that Subscribed Service for the relevant period during 
which infringement occurred in accordance with the Supplier’s Pricing Terms, set out in the 
Order Form. 
 
4.4 The Customer shall: 
 
4.4.1 be liable for the acts and omissions of the Authorised Users and the Authorised 
Affiliates as if they were its own; 
 
4.4.2 where applicable and as set out in any Product & Service Specific Terms, only provide 
Authorised Users with access to the Services via the access method agreed between the 
par4es provided by the Supplier and shall not provide access to (or permit access by) anyone 
other than an Authorised User; and 
 
4.4.3 where applicable and as set out in any Product & Service Specific Terms, ensure that 
each Authorised User (and each Authorised Affiliate) is aware of, and complies with, the 
obliga4ons and restric4ons imposed on the Customer under our Agreement, including all 
obliga4ons and restric4ons rela4ng to the Supplier’s Confiden4al Informa4on. 



 
4.5 The Customer warrants and represents that it, and all Authorised Users and all others 
ac4ng on its or their behalf (including systems administrators) shall, keep confiden4al and not 
share with any third party (or with other individuals except those with administra4on rights at 
the Customer and its Authorised Affiliate’s organisa4on as necessary for use of the Service) 
their password or access details for any Subscribed Service. 
 
4.6 The Customer shall (and shall ensure all Authorised Affiliates and Authorised Users shall) 
at all 4mes comply with the Acceptable Use Policy and all other provisions of our Agreement. 
 
4.7 If any password has been provided to an individual that is not an Authorised User, the 
Customer shall, without delay, disable any such passwords and no4fy the Supplier 
immediately. 
 
4.8 The Customer shall comply (and shall ensure all Authorised Affiliates and Authorised Users 
comply) with all applicable laws, rules, and regula4ons governing export that apply to the 
Services and the Documenta4on (or any part), and shall not export or re-export, directly or 
indirectly, separately or as a part of a system, the Services or the Documenta4on (or any part) 
to, or access or use the Services or the Documenta4on (or any part) in, any country or 
territory for which an export licence or other approval is required under the laws pursuant 
with your region as defined in Jurisdic4on Specific Terms without first obtaining such licence 
or other approval. Without prejudice to the Supplier’s obliga4ons under the Data Protec4on 
Agreement, the Customer shall be solely responsible for ensuring its access, importa4on and 
use of the Services, the Customer Data and Documenta4on in or into any part of the 
Subscribed Territory or elsewhere complies with all export and other laws. 
 
 

5. Customer’s responsibilities 
  
5.1 The Customer shall (and shall ensure all Authorised Affiliates and Authorised Users shall) 
at all 4mes comply with all applicable laws rela4ng to the use or receipt of the Services, 
including laws rela4ng to privacy, data protec4on and use of systems and communica4ons. 
 
5.2 The Customer is responsible for the configura4on, implementa4on and tes4ng of the 
Subscribed Service, except where otherwise stated in the Order Form. 
 
5.3 The Supplier is able to provide such Addi4onal Services as set out on the Order Form; an 
order for such shall be made by the Customer in substan4ally the same way as any 
Order/Sales Request for Subscribed Services as set out at clause 2; and the Fee for such shall 
be set out in the Order Form applicable to such order. 
 
5.4 The Customer shall: 
 
5.4.1 provide the Supplier with all necessary co-opera4on in rela4on to this Agreement and all 
necessary access to such informa4on as may be required by the Supplier in order to render 
the Services and Support Services; 
 
5.4.2 ensure that its network and systems comply with the relevant specifica4ons provided by 
the Supplier from 4me to 4me and be solely responsible for procuring and maintaining its 



network connec4ons and telecommunica4ons links from its systems to the Supplier’s data 
centres, and all problems, condi4ons, delays, delivery failures and all other loss or damage 
arising from or rela4ng to the Customer’s network connec4ons or telecommunica4ons links 
or caused by the internet. 
 
5.5 In rela4on to the Authorised Users, the Customer undertakes that: 
 
5.5.1 the maximum number of Authorised Users that it permits to access and use the Services 
within the Metered Period, unless otherwise stated in the Order Form, at any one 4me shall 
not exceed the number of purchased User Subscrip4ons, and in accordance with our Fair 
Usage policy; 
 
5.5.2 it will not allow or suffer any User Subscrip4on to be used by more than one individual 
Authorised User at the same 4me; 
 
5.5.3 each User Subscrip4on shall have a secure password for use of the Services and 
Documenta4on and that password shall be confiden4al; 
 
5.5.4 it shall permit the Supplier to audit the Services. Such audit may be conducted no more 
than once every 6 months, at the Supplier’s expense, and this right shall be exercised with 
reasonable prior wri\en no4ce and be conducted in such a manner as not to substan4ally 
interfere with the Customer’s normal conduct of business; if any of the audits referred to in 
clause 5.5.4 reveal that the number of Authorised Users that have access to the Services 
within the Metered Period  is greater than the number of User Subscrip4ons, and outside of 
the limits defined within our Fair Usage Policy, then without prejudice to the Supplier’s other 
rights, the Customer shall promptly either withdraw access from the extraneous users or 
request to purchase addi4onal User Subscrip4ons. 
 
5.5.5 if any of the audits referred to in clause 5.5.4 reveal that the Customer has underpaid 
Subscrip4on Fees to the Supplier, the Customer shall pay to the Supplier an amount equal to 
such underpayment as calculated in accordance with the prices set out in the Supplier’s 
Pricing Terms within 10 Business Days of the date of the relevant audit. 
 
5.6 The Customer is advised to ensure they have a dedicated data back up or disaster 
recovery facili4es to ensure it at all 4mes maintains backups of all Customer Data where 
applicable. 
 
5.7 The Customer shall take full responsibility to undertake adequate tes4ng, due diligence, 
and change control measures when deploying and making configura4on changes to 
Subscribed Services and the IT environment hos4ng the Subscribed Services. This care and 
due diligence is required to ensure Subscribed Services work as intended. The Supplier cannot 
guarantee product efficacy in every IT environment but commits to undertaking a reasonable 
effort to ensure the Subscribed Services are kept up-to-date with modern IT standards, 
prac4ces and systems. The system requirements and pre-requisites of our Subscribed 
Services are published in our knowledge bases found at either: h\ps://support.iamcloud.com 
or h\ps://cdm.iamcloud.info 
 
5.8 The Customer is prohibited from copying and/or crea4ng derivates from any installa4on 
applica4on or any other access codes provided by the Supplier save for the rights provided 
herein. 
 
5.9 Beta soVware 



 
5.9.1 The purpose of beta soVware is to allow willing users to get early-access to technology 
while it is s4ll in development. This is done with the understanding that the soVware is not 
yet judged by the soVware vendor, i.e. the Supplier, to be produc4on-ready. As such, it is in 
the very nature of beta soVware that it may include bugs, errors or be in some way 
incomplete or flawed. It is important that anyone using beta soVware does so in full 
knowledge and acceptance of the possible risks associated with it, and act with the 
appropriate level of care. 
 
5.9.2 Whenever we release soVware that is ‘beta’ we will ensure it is clearly marked. 
Customers are under no obliga4on to use beta soVware whatsoever. 
 
5.9.3 The ‘beta’ status can be assigned at different levels of our technology: 
 
Product. A whole product version can be given the ‘beta’ status. 
Feature. A specific individual feature within a broader produc4on-status product can be given 
the ‘beta’ status. In this scenario, the feature would always be disabled by default and marked 
as ‘beta’ within our administra4ve portal, Iris. It is therefore the choice of the registered 
admins within our portal whether they wish to enable the beta feature or not. 
API end-point. OVen this will accompany a specific beta-feature or beta-product, but it is also 
possible for us to release beta API-endpoints that do not directly 4e into specific products or 
features. Beta API endpoints are marked as such within our API documenta4on. 
 
5.9.4 There is no pre-determined length of 4me a product, feature or API end-point will be 
assigned the ‘beta’ status. It may only be for a few weeks or conversely many months or even 
indefinitely. However, it is our inten4on that the ‘beta’ process is a temporary stage between 
development and produc4on that allows us to receive real-world feedback on our soVware in 
order to maximise our confidence that the soVware sa4sfies the requirements of our 
customers and partners. As such, while we make no guarantees, it is likely ‘beta’ soVware will 
become ‘produc4on’ soVware aVer a few months of beta tes4ng. 
 
5.9.5 The Customer acknowledges, that should the Subscribed Services include any beta 
soVware in par4cular, this could have serious bugs and/or vulnerabili4es in it and agrees to 
use with appropriate cau4on. In par4cular, the Customer acknowledges and agrees to not use 
beta soVware within live produc4on environments where it is understood that faults in the 
soVware could have a nega4ve impact to End-Users and the Customer’s business processes. 
 
5.9.6 The Customer shall take full responsibility for any loss or damage caused as a direct 
result of their use of and accessing any beta soVware outside of the parameters of any advice 
and/or guidance provided by the Supplier, as set out in this clause, and in wri4ng from 4me to 
4me. 
 

6. Supplier’s responsibilities 
  
6.1 The Supplier undertakes that the Services will be performed substan4ally in accordance 
with the Documenta4on and the Subscribed Services and Support Services will be performed 
with reasonable skill and care in a manner consistent with general industry standards. 
 



6.2 The undertaking at clause 6.1 shall not apply to the extent of any non-conformance which 
is caused by use of the Subscribed Services contrary to the Supplier’s instruc4ons, or 
modifica4on or altera4on of the Subscribed Services by any party other than the Supplier or 
the Supplier’s duly authorised contractors or agents. If the Subscribed Services and/or the 
Support Services do not conform with the foregoing undertaking, the Supplier will, at its 
expense, use all reasonable commercial endeavours to correct any such non-conformance 
promptly, or provide the Customer with an alterna4ve means of accomplishing the desired 
performance. Such correc4on or subs4tu4on cons4tutes the Customer’s sole and exclusive 
remedy for any breach of the undertaking set out in Clause 6.1. Notwithstanding the 
foregoing, the Supplier: 
 
6.2.1 does not warrant that the Customer’s use of the Subscribed Services will be 
uninterrupted or error-free; nor that the Services, Documenta4on, Support Services and/or 
the informa4on obtained by the Customer through the Services will meet the Customer’s 
requirements; and 
 
6.2.2 is not responsible for any delays, delivery failures, or any other loss or damage resul4ng 
from the transfer of data over communica4ons networks and facili4es, including the internet, 
and the Customer acknowledges that the Subscribed Services and Documenta4on may be 
subject to limita4ons, delays and other problems inherent in the use of such communica4ons 
facili4es. 
 
6.3 If, in the opinion of the Supplier, the Customer breaches the Customer Obliga4ons, the 
Supplier shall no4fy the Customer at the earliest opportunity and request that the Customer 
either provides compelling evidence to the contrary, or in the case of breach ceases the 
ac4vity considered to breach the Customers Obliga4ons. In the event the Customer fails to 
adhere to the no4ce provided by the Supplier within 30 days, the Supplier reserves the right, 
without liability to the Customer, to disable the Customer’s access to any material that 
breaches the Customer’s Obliga4ons. 
 
6.4 The Supplier has but does not guarantee data back up and disaster recovery facili4es 
beyond that required to fulfil its commitments within the Service Level Agreement. 
 
6.5 The Supplier accepts no liability for any breach or material loss deriving from any event 
where an Authorised User’s account experiences unauthorised access by a third party. 
 
6.6 In some instances, the Supplier may provide the Customer with applica4on codes to 
ensure access to the Services. If applicable, the Customer warrants to keep any codes 
confiden4al and only use them for the purpose intended. 
 
6.7 The Supplier agrees to use all reasonable endeavours to meet the service levels set out in 
the Service Level Agreement, which can be found at: iamcloud.com/service-level-agreement 
 
 
  

7. Support 
  
7.1 Support Services shall be available to the Customer for the Support Hours for each 
Subscribed Service for the dura4on of the respec4ve Subscribed Service Period or if 



alterna4ve arrangements agreed as per the Order Form. The Supplier reserves the right to 
charge Addi4onal Fees, in accordance with the Supplier Pricing Terms as set out in the Order 
Form, in the event that an issue is rec4fied that was not the fault of the Supplier or was due 
to the misuse of the Services by the Customer or an Authorised User or Affiliate. 
 
7.2 The Customer may purchase Addi4onal Services separately, the Pricing Terms for which 
are set out in the Order Form. 
 
7.3 The Supplier will use reasonable endeavours to no4fy the Customer in advance of 
scheduled maintenance but the Customer acknowledges that it may receive no advance 
no4fica4on for down4me caused by Force Majeure or for other emergency maintenance. 
 
7.4 The Supplier is able to provide Support Services should there be an error in the Services 
arising as a result of use s4pulated in clause 11.5. Such Support Services are provided in 
addi4on to the Support Services described at clause 7.1 and shall a\ract Addi4onal Fees as 
set out in the Order Form. 
 
 
  

8. Indemnity 
  
8.1 The Supplier shall indemnify the Customer for any losses, damages, liability, costs and 
expenses (including professional fees) incurred by it as a result of any ac4on, demand or claim 
that the provision of the Services infringes the Intellectual Property Rights of any third party 
(an IPR Claim). 
 
8.2 In the event that the Customer receives no4ce of any IPR Claim, it shall: 
 
8.2.1 no4fy the Supplier in wri4ng as soon as reasonably prac4cable; 
 
8.2.2 not make any admission of liability or agree any se\lement or compromise of the Claim 
without the prior wri\en consent of the Supplier (such consent not to be unreasonably 
withheld or delayed); 
 
8.2.3 let the Supplier at its request and own expense have the conduct of or se\le all 
nego4a4ons and li4ga4on arising from the IPR Claim at its sole discre4on provided that if the 
Supplier fails to conduct the Claim in a 4mely or proper manner the Customer may conduct 
the Claim at the expense of the Supplier; 
 
8.2.4 take all reasonable steps to minimise the losses that may be incurred by it or by any 
third party as a result of the IPR Claim; and 
 
8.2.5 provide the Supplier with all reasonable assistance in rela4on to the IPR Claim (at the 
Customer’s expense) including the provision of prompt access to any relevant premises, 
officers, employees, contractors or agents of the Customer. 
 
8.3 If any IPR Claim is made or is reasonably likely to be made, the Supplier may at its op4on: 
 
8.3.1 procure for the Customer the right to con4nue receiving the relevant Services; or 



8.3.2 re-perform the infringing part of the Services or modify or replace the infringing part of 
the Services so as to avoid the infringement or alleged infringement, provided the Services 
remain in conformance to the specifica4ons agreed. 
 
8.4 The Supplier shall have no liability or obliga4on under this clause 8 in respect of (and shall 
not be obliged to defend) any IP Claim which arises in whole or in part from: 
 
8.4.1 any modifica4on of the Services (or any part) without the Supplier’s express wri\en 
approval; 
 
8.4.2 any Non-Supplier Materials; 
 
8.4.3 any Customer Data; 
 
8.4.4 any Free or Trial Services (or any Support Services provided in connec4on with them); 
 
8.4.5 any Open Source SoVware; 
 
8.4.6 any breach of our Agreement by the Customer; 
 
8.4.7 installa4on or use of the Services (or any part) otherwise than in accordance with our 
Agreement and the documenta4on within our knowledge base; or 
 
8.4.8 installa4on or use of the Services (or any part) in combina4on with any soVware, 
hardware or data that has not been supplied or expressly authorised by the Supplier. 
 
8.5 In respect of any indemnity given by either party under this Agreement, the party which 
receives the benefit of the indemnity shall take all reasonable steps so as to reduce or 
mi4gate the loss covered by the indemnity. 
 
8.6 This clause 8 shall survive termina4on or expiry of our Agreement. 
 
 
 
 

9. Changes to services and terms 
  
9.1 The Supplier agrees to provide the Services in accordance with these Terms and the 
Service Level Agreement (“SLA”) set out at h\ps://www.iamcloud.com/service-level-
agreement and to provide the Customer with Support Services. The Customer may purchase 
Addi4onal Services and if so applicable such shall be set out in the Order Form and be subject 
to the terms herein and any Product & Service Specific Terms and/or Jurisdic4on Specific 
Terms. 
 
9.2 The Supplier shall no4fy and provide the Customer with any Emergency Releases – for 
example on the discovery of a zero-day security vulnerability - if they consider such 
necessary. Emergency Releases by their nature are reac4ve to unforeseen circumstances, and 
prior no4ces cannot be guaranteed. Emergency Releases shall be announced on 
h\ps://www.iamcloudstatus.com – the Customer should ensure it subscribes to alerts from 



this plaoorm to be proac4vely informed of Emergency Releases, and other important 
informa4on on the Subscribed Services. 
  
9.2.1 The Supplier cannot be held responsible for a Customer’s exposure to a risk with the 
Supplier’s soVware in the event the Customer delays and/or fails to install an Emergency 
Release once no4fied by the Supplier that such is available.  
 
9.3 The Supplier reserves the right to make changes to the Services and upgrade the 
SoVware. Any material func4onality changes and/or removals of func4onality to the exis4ng 
Services would be made by prior wri\en no4ce to the Customer. Such changes will be carried 
out at the Supplier’s discre4on and may result in access to the Services being temporarily 
unavailable. The Supplier will use all reasonable endeavours to limit any period of 
unavailability of any of the Subscribed Services, in line with our Service Level Agreement. 
Produc4on changes can be found in the Release Notes on h\ps://cdm.iamcloud.info  
 
9.4 The Supplier may at its absolute discre4on make, and no4fy the Customer of, updated 
versions of the documents referred to in clauses 1.2.2.4, 1.2.2.5, 1.2.2.7, 1.2.2.8 or other 
documents referred to in any part of our Agreement (excluding in each case the Order Form, 
Master Service Terms, Jurisdic4on Specific Terms and Product & Service Specific Terms) from 
4me to 4me by no4fying the Customer of such update by e-mail (together with a copy of the 
update or a link to a copy of the update) The Supplier will comply with its related obliga4ons 
in the Data Protec4on Agreement. 
 
9.5 The document(s) subject to such Update No4fica4on shall replace the preceding version 
of the same document(s) for the purposes of our Agreement from the date 60 days aVer 
Update No4fica4on of such revised document(s) (the Update) (or at such later date as the 
Supplier may specify). 
 
9.6 In the event that the Customer reasonably believes that any Update materially impacts it 
nega4vely in any permanent manner it may by no4ce elect to terminate our Agreement in 
respect of all permanently impacted Subscribed Services provided it exercises such right prior 
to such Update taking effect pursuant to clause 5 on not less than 30 days prior wri\en 
no4ce and no4fies the Supplier at the 4me of exercising such right of the nega4ve impact 
which has caused it to exercise this right. In the event of such termina4on the Customer shall 
receive a refund of any pre-paid Fees, rela4ng to the remaining agreement period, on a pro-
rata basis in respect of such terminated Services. 
 
9.7 The Customer acknowledges that the Supplier shall be en4tled to modify the features and 
func4onality of the Services. The Supplier shall use reasonable endeavours to ensure that any 
such modifica4on does not materially adversely affect the use of the relevant Subscribed 
Service(s) by the Supplier’s customers generally. The Supplier may, without limita4on to the 
generality of this clause 9.7, establish new limits on the Services (or any part), including 
limi4ng the volume of data which may be used, stored or transmi\ed in connec4on with the 
Service, remove or restrict applica4on programming interfaces or make altera4ons to data 
reten4on periods, provided such changes are introduced by Update to the relevant impacted 
contractual documents. Any such changes would be put in place to enhance reliability and 
sustainability of the Service and would be done within the agreed commitments of the Service 
Level Agreement. The Supplier will comply with its related obliga4ons in the Data Protec4on 
Agreement. 
 
 
  



10. Fees 
  
10.1 The Subscrip4on Fee and any other charges (including expenses) expressly agreed 
between the par4es in wri4ng shall be paid by the Customer, or Reseller, at the rates and in 
the manner described in the Supplier Pricing Terms set out in the Order Form. 
 
10.2 The Supplier shall invoice the Customer, or Reseller, as set out in the Order Form. Any 
invoice due under our Agreement shall be paid within 30 calendar days of the date on the 
invoice or otherwise s4pulated in the Order Form. 
 
10.3 The Fees are exclusive of VAT which shall be payable by the Customer, or Reseller, at the 
rate and in the manner prescribed by law. 
 
10.4 Fees payable to the Supplier under our Agreement shall be paid into the Supplier’s bank 
account by Bank Transfer (Wire) OR BACS OR Card Payment unless otherwise no4fied by the 
Supplier to the Customer, or Reseller, in wri4ng in accordance with our Agreement. 
 
10.5 The Supplier shall have the right to charge interest on overdue invoices at the rate of 4% 
per year above the base rate of the Bank of England when purchasing in GBP EUR or AUD or 
the US Federal Reserve when purchasing in USD, calculated from the date when payment of 
the invoice becomes due for payment up to and including the date of actual payment whether 
before or aVer judgment. 
 
10.6 The Supplier shall be en4tled to increase the Fees for any and all Services, provided in a 
rolling monthly Agreement, at any 4me by no4ce to the Customer, or Reseller, provided that 
the Supplier shall not be en4tled to increase the Fees with less than eight weeks prior no4ce. 
 
10.7 Upon renewal, the Supplier shall be en4tled to increase the Fees for any and all Services. 
If this increase applies, the Supplier shall no4fy the Customer, or Reseller, at least 45 days in 
advance of any renewal and the increased fees shall apply at the start of the renewal term. If 
the Customer does not agree to the increase, either party is able to terminate our Agreement 
at the end of the then-current Term by giving 30 days’ wri\en no4ce to the other party. 
 
10.8 To the extent our Agreement terminates or expires (other than due to termina4on by the 
Customer under clauses 9.6 or 21.2 the Customer, or Reseller, shall not be en4tled to any 
refund or discount of Fees paid for any parts of any month during which the Services cease to 
be provided. 
  
 

11. Warranties 
  
11.1 Subject to the remainder of this clause 11, the Supplier warrants that: 
 
11.1.1 each Subscribed Service shall operate materially in accordance with its Descrip4on 
when used in accordance with our Agreement under normal use and normal circumstances 
during the relevant Subscribed Service Period; and 
 



11.1.2 it will provide each of the Services with reasonable care and skill. 
 
11.2 The Customer acknowledges that clause 11.1 does not apply to Free or Trial Services or 
to Support Services provided in connec4on with the same. Without prejudice to the 
Supplier’s obliga4ons under our Agreement in respect of Protected Data, Free or Trial Services 
and Support Services provided in connec4on with the same are provided ‘as is’ and without 
warranty to the maximum extent permi\ed by law. 
 
11.3 The Services may be subject to delays, interrup4ons, errors or other problems resul4ng 
from use of the internet or public electronic communica4ons networks used by the par4es or 
third par4es. The Customer acknowledges that such risks are inherent in cloud services and 
that the Supplier shall have no liability for any such delays, interrup4ons, errors or other 
problems. 
 
11.4 If there is a breach of any warranty in clause 11.1 the Supplier shall at its op4on: use 
reasonable endeavours to repair or replace the impacted Services within a reasonable 4me or 
(whether or not it has first a\empted to repair or replace the impacted Service) refund the 
Fees for the impacted Services which were otherwise payable for the period during which the 
Supplier was in breach of any such warranty (provided such period is at least 7 consecu4ve 
days). To the maximum extent permi\ed by law, this clause 11.4 sets out the Customer’s sole 
and exclusive remedy (however arising, whether in contract, negligence or otherwise) for any 
breach of any of the warran4es in clause 11.1. 
 
11.5 The warran4es in clause 11.1 are subject to the limita4ons set out in clause 18 and shall 
not apply to the extent that any error in the Services arises as a result of: 
 
11.5.1 incorrect opera4on or use of the Services by the Customer, any Authorised Affiliate or 
any Authorised User (including any failure to follow the Documenta4on or failure to meet 
minimum specifica4ons); 
 
11.5.2 use of any of the Services other than for the purposes for which it is intended; 
 
11.5.3 use of any Services with other soVware or services or on equipment with which it is 
incompa4ble (unless the Supplier recommended or required the use of that other soVware or 
service or equipment in the Supplier documenta4on or knowledge base) 
 
11.5.4 any act by any third party (including hacking or the introduc4on of any virus or 
malicious code); 
 
11.5.5 any modifica4on of Services (other than that undertaken by the Supplier or at its 
direc4on); or 
 
11.5.6 any breach of our Agreement by the Customer (or by any Authorised Affiliate or 
Authorised User). 
 
11.6 The Supplier may make Non-Supplier Materials available for the Customer’s use in 
connec4on with the Services. The Customer agrees that: 
 
11.6.1 the Supplier has no responsibility for the use or consequences of use of any Non-
Supplier Materials; 
 



11.6.2 the Customer’s use of any Non-Supplier Materials shall be governed by the applicable 
terms between the Customer and the owner or licensor of the relevant Non-Supplier 
Materials; 
 
11.6.3 the Customer is solely responsible for any Non-Supplier Materials used in connec4on 
with the Services and for compliance with all applicable third party terms which may govern 
the use of such Non-Supplier Materials; and 
 
11.6.4 the con4nued availability, compa4bility with the Services and performance of the Non-
Supplier Materials is outside the control of the Supplier and the Supplier has no responsibility 
for any unavailability of or degrada4on in the Services to the extent resul4ng from the 
availability, incompa4bility or performance of any of the Non-Supplier Materials; 
 
11.7 The Customer acknowledges that no liability or obliga4on is accepted by the Supplier 
(howsoever arising whether under contract, tort, in negligence or otherwise): 
 
11.7.1 that the Subscribed Services shall meet the Customer’s individual needs, whether or 
not such needs have been communicated to the Supplier; 
 
11.7.2 that the opera4on of the Subscribed Services shall not be subject to minor errors or 
defects; or 
 
11.7.3 that the Subscribed Services shall be compa4ble with any other soVware or service or 
with any hardware or equipment except to the extent expressly referred to as compa4ble in 
the Supplier’s Documenta4on. 
 
11.8 Other than as set out in this clause 11, and subject to clause 18.6, all warran4es, 
condi4ons, terms, undertakings or obliga4ons whether express or implied and including any 
implied terms rela4ng to quality, fitness for any par4cular purpose or ability to achieve a 
par4cular result are excluded to the fullest extent allowed by applicable law. 
 
 
  

12. Intellectual property 
  
12.1 All Intellectual Property Rights in and to the Services (including in all Applica4ons, 
Documenta4on and all Supplier Provided Materials) belong to and shall remain vested in the 
Supplier or the relevant third-party owner. To the extent that the Customer, any of its 
Affiliates or any person ac4ng on its or their behalf acquires any Intellectual Property Rights in 
the Applica4ons, Documenta4on, Supplier Provided Materials or any other part of the 
Services, the Customer shall assign or procure the assignment of such Intellectual Property 
Rights with full 4tle guarantee (including by way of present assignment of future Intellectual 
Property Rights) to the Supplier or such third party as the Supplier may elect. The Customer 
shall execute all such documents and do such things as the Supplier may consider necessary 
to give effect to this clause. 
 
12.2. All Intellectual Property Rights in and to Customer Data belong to and shall remain 
vested in the Customer or the relevant third-party owner. 
 



12.3 All Intellectual Property Rights in and to the installa4on applica4on codes or any other 
access codes provided to the Customer to ensure access to the Services belong to and shall 
remain vested in the Supplier or the relevant third-party owner. 
 
12.4 Except as expressly stated in any Product & Service Specific Terms or the Order Form, 
the Supplier has no obliga4on to deliver any copies of any soVware to the Customer in 
connec4on with our Agreement or the Services. 
 
12.5 The Customer and Authorised Users may be able to store or transmit Customer Data 
using one or more Subscribed Service and the Subscribed Services may interact with 
Customer Systems. The Customer hereby grants a royalty-free, non-transferable, non-
exclusive licence for the Supplier (and each of its direct and indirect sub-contractors) to use, 
copy and other otherwise u4lise the Customer Data and Customer Systems to the extent 
necessary to perform or provide the Services or to exercise or perform the Supplier’s rights, 
remedies and obliga4ons under our Agreement. 
 
12.6 To the extent Non-Supplier Materials are made available to, or used by or on behalf of 
the Customer, any Authorised Affiliate or any Authorised User in connec4on with the use or 
provision of any Subscribed Service, such use of Non-Supplier Materials (including all licence 
terms) shall be exclusively governed by applicable third-party terms no4fied or made available 
by the Supplier or the third party and not by our Agreement. The Supplier grants no 
Intellectual Property Rights or other rights in connec4on with any Non-Supplier Materials. 
 
12.7 The Supplier may use any feedback and sugges4ons for improvement rela4ng to the 
Services provided by the Customer, the Authorised Affiliates or any Authorised User without 
charge or limita4on (Feedback). The Customer hereby assigns (or shall procure the assignment 
of) all Intellectual Property Rights in the Feedback with full 4tle guarantee (including by way 
of present assignment of future Intellectual Property Rights) to the Supplier at the 4me such 
Feedback is first provided to the Supplier. 
 
12.8 The Customer hereby waives (and shall ensure all relevant third par4es have waived) all 
rights to be iden4fied as the author of any work, including Feedback, to object to derogatory 
treatment of that work and all other moral rights in the Intellectual Property Rights assigned 
to the Supplier under our Agreement. 
 
12.9 Except for the rights expressly granted in our Agreement, the Customer, any Authorised 
User, any Customer Affiliate and their direct and indirect sub-contractors, shall not acquire in 
any way any 4tle, rights of ownership, or Intellectual Property Rights of whatever nature in 
the Services (or any part including the Applica4ons or Documenta4on) and no Intellectual 
Property Rights of either party are transferred or licensed as a result of our Agreement. 
 
12.10 This clause 12 shall survive the termina4on or expiry of our Agreement. 
 
 
  

13. Defence against infringement claims 
  
13.1 Subject to clauses 13.2 and 13.5, the Supplier shall: 
 



13.1.1 defend at its own expense any claim brought against the Customer by any third party 
alleging that the Customer’s use of the Services infringes any copyright, database right or 
registered trademark, registered design right or registered patent in the United Kingdom 
(an IP Claim); and 
 
13.1.2 pay, subject to clause 13.3, all costs and damages awarded or agreed in se\lement or 
final judgment of an IP Claim. 
 
13.2 The provisions of clause 13.1 shall not apply unless the Customer acts in accordance 
with clause 8.2. 
 
13.3 The provisions of clause 18 shall apply to any payment of costs and damages awarded or 
agreed in se\lement or final judgment of an IP Claim under clause 13.1. 
 
13.4 In the event of any IP Claim the Supplier may elect to terminate our Agreement 
immediately by wri\en no4ce and promptly refund to the Customer on a pro-rata basis for 
any unused propor4on of Fees paid in advance. This clause 13.4 is without prejudice to the 
Customer’s rights and remedies under clauses 13.1. 
 
13.5 The Supplier's obliga4ons under clause 8.1 shall not apply to any Services modified or 
used by the Customer, as set out in 8.4, other than in accordance with this Agreement or the 
Supplier’s reasonable wri\en instruc4ons. 
 
13.6 Subject to clause 18.6, the provisions of this clause 13 set out the Customer’s sole and 
exclusive remedy (howsoever arising, including in contract, tort, negligence or otherwise) for 
any IP Claim. 
 
 
  

14. Customer systems and Customer Data 
  
14.1 Customer Data shall at all 4mes remain the property of the Customer or its licensors. 
 
14.2 Except to the extent the Supplier has direct obliga4ons under data protec4on laws, the 
Customer acknowledges that the Supplier has no control over any Customer Data hosted as 
part of the provision of the Services and may not ac4vely monitor or have access to the 
content of the Customer Data. The Customer shall ensure (and is exclusively responsible for) 
the accuracy, quality, integrity and legality of the Customer Data and that its use (including 
use in connec4on with the Service) complies with all applicable laws and Intellectual Property 
Rights. 
 
14.3 If the Supplier becomes aware of any allega4on that any Customer Data may not comply 
with the Acceptable Use Policy or any other part of our Agreement the Supplier shall have the 
right to remove or suspend access to any Customer Data which is suspected of being in 
breach of any of the foregoing from the Services and/or disclose Customer Data to law 
enforcement authori4es (in each case without the need to consult the Customer). Where 
reasonably prac4cable and lawful the Supplier shall no4fy the Customer before taking such 
ac4on. 
 



14.4 Except as otherwise expressly agreed in our Agreement, the Supplier shall not be obliged 
to provide the Customer with any assistance extrac4ng, transferring or recovering any data 
whether during or aVer the Service Period. The Customer acknowledges and agrees that it is 
responsible for maintaining safe backups and copies of any Customer Data, including as 
necessary to ensure the con4nua4on of the Customer’s and Authorised Affiliates’ businesses. 
The Customer shall, without limita4on, ensure that it backs up (or procures the back up of) all 
Customer Data regularly (in accordance with its, its Authorised Affiliates and its Authorised 
User’s needs) and extracts it from each Subscribed Service prior to the termina4on or expiry 
of our Agreement or the cessa4on or suspension of any of the Services. 
 
14.5 The Supplier rou4nely undertakes regular backups of the Subscribed Services (which 
may include Customer Data) for its own business con4nuity purposes, and with the inten4on 
of effec4vely restoring Subscribed Services to the Customer in the event of an outage or 
other technical issue. The Customer acknowledges that such steps do not in any way make 
the Supplier responsible for ensuring the Customer Data does not become inaccessible, 
damaged or corrupted. To the maximum extent permi\ed by applicable law, the Supplier shall 
not be responsible (under any legal theory, including in negligence) for any loss of availability 
of, or corrup4on or damage to, any Customer Data. 
 
14.6 Unless otherwise set out in the Order Form, the Product & Service Specific Terms or 
subsequently agreed by the par4es in wri4ng, the Customer hereby instructs that the Supplier 
shall within Twelve weeks of the earlier of the end of the provision of the Services (or any 
part) rela4ng to the processing of the Customer Data securely dispose of such Customer Data 
processed in rela4on to the Services (or any part) which have ended (and all exis4ng copies of 
it) except to the extent that any applicable laws of the United Kingdom (or a part of the 
United Kingdom) requires the Supplier to store such Customer Data. The Supplier shall have 
no liability (howsoever arising, including in negligence) for any dele4on or destruc4on of any 
such Customer Data undertaken in accordance with our Agreement. 
  
 
  

15. Confidentiality and security of 
customer data 
  
15.1 Each party undertakes that it shall keep any informa4on that is confiden4al in nature 
concerning the other party and its Affiliates including, any details of its business, affairs, 
customers, clients, suppliers, plans or strategy (Confiden4al Informa4on) confiden4al and that 
it shall not use or disclose the other party's Confiden4al Informa4on to any person, except as 
permi\ed by clause 15.2. 
 
15.2 A party may: 
 
15.2.1 subject to clause 15.5, disclose any Confiden4al Informa4on to any of its employees, 
officers, representa4ves or advisers (Representa4ves) who need to know the relevant 
Confiden4al Informa4on for the purposes of the performance of any obliga4ons under this 
Agreement, provided that such party must ensure that each of its Representa4ves to whom 
Confiden4al Informa4on is disclosed is aware of its confiden4al nature and agrees to comply 
with this clause 15 as if it were a party; 



15.2.2 disclose any Confiden4al Informa4on as may be required by law, any court, any 
governmental, regulatory or supervisory authority (including any securi4es exchange) or any 
other authority of competent jurisdic4on to be disclosed; and 
 
15.2.3 subject to clause 15.5, use Confiden4al Informa4on only to perform any obliga4ons 
under this Agreement. 
 
15.3 Each party recognises that any breach or threatened breach of this clause 15 may cause 
irreparable harm for which damages may not be an adequate remedy. Accordingly, in addi4on 
to any other remedies and damages, the par4es agree that the non-defaul4ng party may be 
en4tled to the remedies of specific performance, injunc4on and other equitable relief without 
proof of special damages. 
 
15.4 To the extent any Confiden4al Informa4on is Protected Data, such Confiden4al 
Informa4on may be disclosed or used only to the extent such disclosure or use does not 
conflict with any terms agreed between the par4es herein. 
 
15.5 The Supplier shall maintain the confiden4ality of the Customer Data and shall not 
without the prior wri\en consent of the Customer or in accordance with our Agreement, 
disclose or copy the Customer Data other than as necessary for the performance of the 
Services or its express rights and obliga4ons under our Agreement. 
 
15.6 The Supplier warrants that Customer Data shall not be used for tes4ng, development, or 
non-produc4on purposes. Customer Data shall not be used in test environments or other 
non-live service contexts, whether directly or indirectly. 
 
15.7 The Supplier shall use synthe4c data to support tes4ng of Services provided under this 
Agreement. Synthe4c data shall not contain informa4on that can be traced back to an 
individual or other customer-iden4fiable informa4on.  
 
15.8 The Supplier shall implement technical and organisa4onal security measures in 
accordance with the Informa4on Security Addendum. 
 
15.9 The Supplier: 
 
15.9.1 undertakes to disclose the Customer Data only to those of its officers, employees, 
agents, contractors and direct and indirect sub-contractors to whom, and to the extent to 
which, such disclosure is necessary for the purposes contemplated under our Agreement or as 
otherwise reasonably necessary for the provision or receipt of the Services, and 
 
15.9.2 shall be responsible to the Customer for any acts or omissions of any of the persons 
referred to in clause 15.9.1 in respect of the confiden4ality and security of the Customer Data 
as if they were the Supplier’s own. 
 
15.10 The provisions of this clause 15 shall not apply to informa4on which: 
 
15.10.1 is or comes into the public domain through no fault of the Supplier, its officers, 
employees, agents or contractors; 
 
15.10.2 is lawfully received by the Supplier from a third party free of any obliga4on of 
confidence at the 4me of its disclosure; 
 



15.10.3 is independently developed by the Supplier (or any of its Affiliates or any person 
ac4ng on its or their behalf), without access to or use of such Confiden4al Informa4on; or 
 
15.10.4 is required by law, by court or governmental or regulatory order to be disclosed, 
provided that clauses 15.10.1 to 15.10.3 (inclusive) shall not apply to Protected Data. 
 
15.11 This clause 15 shall survive the termina4on or expiry of our Agreement in perpetuity. 
 
15.12 To the extent any Customer Data is Protected Data, the Supplier shall ensure that such 
Customer Data may be disclosed or used only to the extent such disclosure or use does not 
conflict with any of the Supplier’s obliga4ons under the Data Protec4on Agreement. Clauses 
15.9 to 15.10 (inclusive) are subject to this clause 15.12. 
 
 
 
  

16. Monitoring compliance 
  
16.1 Where it is not possible for the Supplier to directly monitor ac4vity and usage of the 
Subscribed Service(s) within its cloud systems, it reserves the right to request evidence from 
the Customer of the Product use and distribu4on to the extent necessary to verify that the 
Customer is in compliance with its obliga4ons under our Agreement. This may include 
4mestamped screenshots or, with adequate no4ce, supervised access to relevant Customer 
systems via screenshare. 
 
16.2 At the Supplier’s request from 4me to 4me the Customer shall promptly (and in any 
event within 5 Business Days of such request) provide the Supplier with copies of the records 
referred to in clause 16.1. 
 
16.3 The Supplier may monitor, collect, store and use informa4on on the use and 
performance of the Services (including Customer Data) to detect threats or errors to the 
Services and/or Supplier’s opera4ons and for the purposes of the further development and 
improvement of the Supplier’s services, provided that such ac4vi4es at all 4mes comply with 
the Privacy Policy and Data Protec4on Agreement. 
 
16.4 This clause 16 shall survive termina4on or expiry of our Agreement for a period of 12 
months. 
 
 
 
 

17. Relief 
  
To the maximum extent permi\ed by law, the Supplier shall not be liable (under any legal 
theory, including negligence) for any breach, delay or default in the performance of our 



Agreement to the extent the same (or the circumstances giving rise to the same) arises or was 
contributed to by any Relief Event. 
 
  
 

18. Limitation of liability 
  
18.1 The extent of the Supplier’s liability under or in connec4on with our Agreement 
(regardless of whether such liability arises in tort, contract or in any other way and whether or 
not caused by negligence or misrepresenta4on or under any indemnity) shall be as set out in 
this clause 18. 
 
18.2 Subject to clauses 18.3, 18.4 and 18.7, the Supplier’s aggregate liability in respect of 
each individual Subscribed Service (and all Support Services provided in connec4on with the 
same) (howsoever arising under or in connec4on with our Agreement) shall not exceed the 
greater of: 
 
18.2.1 an amount equal to the Subscrip4on Fees for the relevant Subscribed Service paid to 
the Supplier by the Customer in the 12-month period immediately preceding the first incident 
giving rise to any claim under our Agreement; or 
 
18.2.2 an amount equal to 12 4mes the Subscrip4on Fees for the relevant Subscribed Service 
due or paid to the Supplier for the first month of the relevant Subscribed Service Period. 
 
18.3 Subject to clauses 18.6 and in accordance with clause 18.5, the Supplier shall have no 
liability in respect of loss or damaged suffered by the Customer when accessing Services that 
are Free or a Trial Service (and all Support Services provided in connec4on with the same). 
Any Free or Trial Services are offered at the risk of the Customer and on the basis that they 
are considered experimental, provide proof of concept and it is expected to be tested within a 
small safe environment where any issues arising from the Free or Trial Service would not 
cause significant impact, damage or loss to the Customer. 
 
 
18.4 Subject to clause 18.6, the Supplier shall not be liable for consequen4al, indirect or 
special losses. 
 
18.5 Subject to clause 18.6, the Supplier shall not be liable for any of the following (whether 
direct or indirect): 
 
18.5.1 loss of profit; 
18.5.2 destruc4on, loss of use or corrup4on of data; 
18.5.3 loss or corrup4on of soVware or systems; 
18.5.4 loss or damage to equipment; 
18.5.5 loss of use; 
18.5.6 loss of produc4on; 
18.5.7 loss of contract; 
18.5.8 loss of opportunity; 
18.5.9 loss of savings, discount or rebate (whether actual or an4cipated); and/or 
18.5.10 harm to reputa4on or loss of goodwill. 



 
18.6 Notwithstanding any other provision of our Agreement, neither par4es liability shall not 
be limited in any way in respect of the following: 
 
18.6.1 death or personal injury caused by negligence; 
18.6.2 fraud or fraudulent misrepresenta4on; or 
18.6.3 any other losses which cannot be excluded or limited by applicable law. 
 
18.7 This clause 18 shall survive the termina4on or expiry of our Agreement. 
  
 

19. Suspension 
  
19.1 The Supplier may suspend access to the Services (or any part) to all or some of the 
Authorised Users if: 
 
19.1.1 the Supplier suspects that there has been any misuse of the Services or breach of our 
Agreement; 
 
19.1.2 the Customer fails to pay any sums due to the Supplier by the due date for payment; or 
 
19.1.3 required by law, by court or governmental or regulatory order. 
 
19.2 Where the reason for the suspension is suspected misuse of the Services or breach of 
our Agreement, without prejudice to its rights under clause 21, the Supplier will take steps to 
inves4gate the issue and may restore or con4nue to suspend access at its discre4on. 
 
19.3 In rela4on to suspensions under clause 19.1.2, access to the Services will be restored 
promptly aVer the Supplier receives payment in full and cleared funds. 
 
19.4 Fees shall remain payable during any period of suspension notwithstanding that the 
Customer, Authorised Affiliates or some or all of the Authorised Users may not have access to 
the Services. 
 
 
 
  

20. Renewals 
  
20.1 Unless the Order Form specifies there shall be no automa4c renewals and subject to 
clause 20.2, on expiry of the Subscribed Service Period indicated in the Order Form for each 
Subscribed Service the Subscribed Service Period shall either expire or, with the consent of 
the Customer, renew for a further period of twelve months (first Renewal Date) and thereaVer 
op4onally renew for a further period of twelve months on each anniversary of the first 
Renewal Date (each of the first Renewal Date and each such anniversary being a Renewal 
Date). 



 
20.2 If either party wishes for the Subscribed Service Period to expire on the next Renewal 
Date, it may cause the Subscribed Service to expire on that Renewal Date by no4ce provided 
such no4ce is served at least 30 days prior to that Renewal Date. If the Customer does not 
respond in a 4mely fashion with a decision to either renew the Subscribed Service or let the 
Subscribed Service expire, the Supplier may at its discre4on 1) withdraw the Subscribed 
Services immediately at the point of expiry, 2) provide a temporary extension to the 
Subscribed Service Period, and/or 3) allow the Subscribed Service to con4nue on a rolling 
monthly basis un4l a renewal decision is reached.  
 
20.3 In the event that the Subscribed Service is con4nued via a temporary extension or on a 
rolling monthly basis, the Terms of this Agreement shall remain in full effect un4l expiry. 
 
 
 
 

21. Term and termination 
  
21.1 Our Agreement shall come into force on Order Acceptance and, unless terminated earlier 
in accordance with its terms, shall con4nue for the dura4on of the Service Period aVer which 
it shall automa4cally expire, or be temporarily extended by the Supplier in accordance with 
clauses 20.2 and 20.3. 
 
21.2 Either party may terminate our Agreement immediately at any 4me by giving no4ce in 
wri4ng to the other party if: 
 
21.2.1 the other party commits a material breach of our Agreement and such breach is not 
remediable; 
 
21.2.2 the other party commits a material breach of our Agreement which is not remedied 
within 20 Business Days of receiving wri\en no4ce of such breach; or 
 
21.2.3 the other party has failed to pay any amount due under our Agreement on the due 
date and such amount remains unpaid within 20 Business Days aVer the other party has 
received no4fica4on that the payment is overdue. 
 
21.3 The Supplier may terminate or suspend the provision of Free or Trial Services (and all 
related Support Services) at any 4me with or without no4ce. 
 
21.4 The Customer may terminate our Agreement or the provision of any of the Subscribed 
Services for convenience on not less than 30 days’ prior wri\en no4ce to the Supplier. 
 
21.5 Any breach by the Customer of the Acceptable Use Policy or of clause 5.1 shall be 
deemed a material breach of our Agreement which is not remediable. 
 
 
 
  



22. Consequences of termination 
  
22.1 Immediately on termina4on or expiry of our Agreement (for any reason), the rights 
granted by the Supplier under our Agreement shall terminate and the Customer shall (and 
shall procure that each Authorised User and Authorised Affiliate shall): 
 
22.1.1 stop using the Services; and 
 
22.1.2 destroy and delete or, if requested by the Supplier, return any copies of the 
Documenta4on in its possession or control (or in the possession or control of any person 
ac4ng on behalf of any of them). 
 
22.2 Termina4on or expiry of our Agreement shall not affect any accrued rights and liabili4es 
of either party at any 4me up to the date of termina4on or expiry and shall not affect any 
provision of our Agreement that is expressly or by implica4on intended to con4nue beyond 
termina4on. 
 
 
  

23. Entire agreement 
  
23.1 Our Agreement includes all items specified at clause 1.2.2, these items cons4tute the 
en4re agreement between the par4es and supersede all previous agreements, understandings 
and arrangements between them in respect of its subject ma\er, whether in wri4ng or oral. 
 
23.2 Each party acknowledges that it has not entered into our Agreement in reliance on, and 
shall have no remedies in respect of, any representa4on or warranty that is not expressly set 
out in our Agreement. 
 
23.3 Nothing in our Agreement shall limit or exclude any liability for fraud. 
  
 
  

24. Notices 
  
24.1 Any no4ce or other communica4on given by a party under our Agreement shall be: 
 
24.1.1 in wri4ng and in English; 
 
24.1.2 sent to the relevant party by email. 
 
24.2 No4ces shall be given by email, and are deemed received on receipt of a read receipt 
email from the correct address. 
 



24.3 No4ces and other communica4ons shall be sent to: 
 
24.3.1 in the case of those to the Supplier, to contact@iamcloud.com for the a\en4on of 
Leon Malle\, Chief Opera4ng Officer; and 
 
24.3.2 in the case of those to the Customer, to any email or physical address or contact 
details no4fied on the Order Form (as updated from 4me to 4me pursuant to clause 4). 
 
24.4 Any change to the contact details of a party as set out in clause 24.3 shall be no4fied to 
the other party in accordance with clause 24.1 and shall be effec4ve: 
 
24.4.1 on the date specified in the no4ce as being the date of such change; or 
 
24.4.2 if no date is so specified, 5 Business Days aVer the no4ce is deemed to be received. 
 
24.5 This clause does not apply to no4ces given in legal proceedings or arbitra4on. 
 
 
 
 
 
  

25. Variation 
  
25.1 No varia4on of our Agreement shall be valid or effec4ve unless it is: 
 
25.1.1 an Update made in accordance with our Agreement; or 
 
25.1.2 made in wri4ng, refers to our Agreement and is duly signed or executed by, or on 
behalf of, each party. 
  
 
 
 

26. Assignments and subcontracting 
  
26.1 Except as expressly provided in our Agreement, the Supplier may at any 4me sub-
contract, sub-licence (including by mul4-4er), transfer, mortgage, charge, declare a trust of or 
deal in any other manner with any or all of its rights or obliga4ons under our Agreement. 
 
26.2 Except as expressly permi\ed by our Agreement, the Customer shall not assign, transfer, 
sub-contract, sub-licence, mortgage, charge, declare a trust of or deal in any other manner 
with any or all of its rights or obliga4ons under our Agreement (including the licence rights 
granted), in whole or in part, without the Supplier’s prior wri\en consent. 
 
  



27. Set off
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Each party shall pay all sums that it owes to the other party under our Agreement without any 
set-off, counterclaim, deduc4on or withholding of any kind, save as may be required by law.  
 

28. No partnership or agency 
  
The par4es are independent and are not partners or principal and agent and our Agreement 
does not establish any joint venture, trust, fiduciary or other rela4onship between them, other 
than the contractual rela4onship expressly provided for in it. Neither party shall have, nor 
shall represent that it has, any authority to make any commitments on the other party’s 
behalf. 
  
 
 

29. Severance 
  
29.1 If any provision of our Agreement (or part of any provision) is or becomes illegal, invalid 
or unenforceable, the legality, validity and enforceability of any other provision of our 
Agreement shall not be affected. 
 
29.2 If any provision of our Agreement (or part of any provision) is or becomes illegal, invalid 
or unenforceable but would be legal, valid and enforceable if some part of it was deleted or 
modified, the provision or part-provision in ques4on shall apply with such dele4ons or 
modifica4ons as may be necessary to make the provision legal, valid and enforceable. In the 
event of such dele4on or modifica4on, the par4es shall nego4ate in good faith in order to 
agree the terms of a mutually acceptable alterna4ve provision. 
 
 
 
  

30. Waiver 
  
30.1 No failure, delay or omission by either party in exercising any right, power or remedy 
provided by law or under our Agreement shall operate as a waiver of that right, power or 
remedy, nor shall it preclude or restrict any future exercise of that or any other right, power or 
remedy. 
 
30.2 No single or par4al exercise of any right, power or remedy provided by law or under our 
Agreement shall prevent any future exercise of it or the exercise of any other right, power or 
remedy. 
 



30.3 A waiver of any term, provision, condi4on or breach of our Agreement shall only be 
effec4ve if given in wri4ng and signed by the waiving party, and then only in the instance and 
for the purpose for which it is given. 
 
 
  

31. Costs and expenses 
  
Each party shall pay its own costs and expenses incurred in connec4on with the nego4a4on, 
prepara4on, signature and performance of our Agreement (and any documents referred to in 
it). 
 
 
  

32. Third party rights 
  
A person who is not a party to our Agreement shall not have any rights under the Contracts 
(Rights of Third Par4es) Act 1999 to enforce any of its provisions. 
 
  

33. Authority 
  
Each party represents and warrants to the other that it has the right, power and authority to 
enter into our Agreement and grant to the other the rights (if any) contemplated in our 
Agreement and to perform its obliga4ons under our Agreement. 
  
 
 

34. Governing law and jurisdiction 
  
34.1 Our Agreement and any dispute or claim arising out of, or in connec4on with, it, its 
subject ma\er or forma4on (including non-contractual disputes or claims) shall be governed 
by, and construed in accordance with, the laws of England and Wales unless stated otherwise 
in our Jurisdic4on Specific Terms. 
 
34.2 The par4es agree to adhere to any Jurisdic4on Specific Terms that form part of our 
Agreement. 
 



34.3 The par4es irrevocably agree that the courts of England and Wales shall have exclusive 
jurisdic4on to se\le any dispute or claim arising out of, or in connec4on with, our Agreement, 
its subject ma\er or forma4on (including non-contractual disputes or claims). 
 
 

35. Compliance  
 
The par4es agree to comply with all applicable Bribery Laws and Modern Slavery Laws. The 
Supplier’s policies can be found at: 
 
h\ps://www.iamcloud.com/an4-bribery-and-corrup4on/ 
h\ps://www.iamcloud.com/modern-slavery/ 
 
 
 
 

Definitions 
 
 

“Addendums” means each of the following: 
(a)           the addendum iden4fying certain respec4ve rights and 
obliga4ons of the par4es’ in respect of personal data and privacy under 
our Agreement (as Updated from 4me to 4me), which as at Order 
Acceptance is the latest version available 
at h\ps://www.iamcloud.com/data-protec4on-agreement (the Data 
Protec4on Agreement); and 
(b)          the addendum iden4fying certain of the par4es’ respec4ve rights 
and obliga4ons in respect of security under our Agreement (as Updated 
from 4me to 4me), which as at Order Acceptance is the latest version 
available at h\ps://www.iamcloud.com/security (the Informa4on Security 
Addendum); 

“Addi4onal Services” the extra services as set out in the Order Form, offered by the Supplier 
and those that the Customer wishes to subscribe to; such shall be 
supplied to the Customer by the Supplier under the terms of this 
Agreement; 

“Affiliate” means, in respect of any en4ty, any en4ty that directly or indirectly 
controls, is controlled by or is under common control with that en4ty 
within the meaning set out in sec4on 1124 of the Corpora4on Tax Act 
2010; 

“Applica4ons” means the soVware or applica4ons used by or on behalf of the Supplier to 
provide the Subscribed Services; 

“Authorised Affiliates” means, in respect of the relevant Subscribed Service, the Affiliates of the 
Customer (if any) iden4fied in the Order Form as Authorised Affiliates in 
respect of that Subscribed Service; 

“Authorised Users” means, in respect of the relevant Subscribed Service, the end-users 
including employees, students, representa4ves, consultants, contractors 



or agents, internal to the Customers organisa4on, unless otherwise 
specified and agreed, authorised by the Customer to use that Subscribed 
Service in accordance with the terms of our Agreement, and have unique 
user iden4fica4ons and passwords to access the Subscribed Services; 

“Business Day” means a day other than a Saturday, Sunday or bank or public holiday in 
England; 

“Contract” means the agreement between the Supplier and the Customer for the sale 
and purchase of the Services incorpora4ng these Condi4ons and the 
Order; 

“Customer” has the meaning given in the relevant Order Form; 
“Customer Data” means all data (in any form) that is provided to the Supplier or uploaded or 

hosted on any part of any Subscribed Service by the Customer or by any 
Authorised User (but excluding Feedback as defined in clause 11.5); 

“Customer Systems” means all soVware and systems used by or on behalf of the Customer, the 
Customer’s Affiliates, any of its or their direct or indirect sub-contractors, 
or any Authorised User in connec4on with the provision or receipt any of 
the Services or that the Services otherwise, link, inter-operate or interface 
with or u4lise (in each case whether directly or indirectly); 

“Data Protec4on 
Losses” 

has the meaning given to that term in the Data Protec4on Agreement; 

“Documenta4on” means: 
(a)           the descrip4on of the relevant Subscribed Service (as Updated 
from 4me to 4me), which is available online 
at h\ps://www.iamcloud.com  (the Descrip4on); 
(b)          in respect of each Subscribed Service, the relevant instruc4ons as 
to how to use that part of the Services made available by the Supplier at 
h\ps://support.iamcloud.com or h\ps://cdm.iamcloud.info (as Updated 
from 4me to 4me) (the User Manual); 

“Fees” means the Subscrip4on Fees together with any other amounts payable to 
the Supplier under our Agreement; 

“Force Majeure” means an event or sequence of events beyond a party’s reasonable 
control preven4ng or delaying it from performing its obliga4ons under our 
Agreement (provided that an inability to pay is not Force Majeure), 
including any ma\ers rela4ng to transfer of data over public 
communica4ons networks and any delays or problems associated with 
any such networks or with the internet; 

“Free or Trial Service” means any Subscribed Service iden4fied as being provided on a trial basis 
or provided without charge (for the dura4on of the period during which it 
is provided on such basis); 

“Implementa4on 
Arrangements” 

the arrangements for the Supplier to implement the SoVware and 
Services as set out in the Order Form and/or Product & Service Specific 
Terms; 

“Intellectual Property 
Rights” 

means any and all copyright, rights in inven4ons, patents, know-how, 
trade secrets, trade marks and trade names, service marks, design rights, 
rights in get-up, database rights and rights in data, semiconductor chip 
topography rights, u4lity models, domain names and all similar rights and, 
in each case: 
(a)           whether registered or not; 
(b)          including any applica4ons to protect or register such rights; 
(c)           including all renewals and extensions of such rights or 
applica4ons; 
(d)          whether vested, con4ngent or future; and 



(e)          wherever exis4ng; 
“Jurisdic4on Specific 
Term” 

means any addi4onal terms that are applicable to the subscrip4on, 
depending on your loca4on. Such shall be referred to in the Order Form(s). 
These terms form part of the Agreement and are available at 
h\ps://www.iamcloud.com/jurisdic4on-specific-terms 

“Maintenance 
Release” 

a Service Pack Release or New Version Release of the SoVware that 
corrects faults, adds func4onality or otherwise amends or upgrades the 
SoVware, but which does not cons4tute a new Subscribed Service or 
product. 

“Master Service 
Terms” 

means the terms set out in the clauses and other provisions of this 
document (including schedule 1), as Updated from 4me to 4me; 

“Materials” means all services, data, informa4on, content, Intellectual Property Rights, 
websites, soVware and other materials provided by or on behalf of the 
Supplier in connec4on with the Services, but excluding all Customer Data; 

“Metered Period” means, per calendar month unless otherwise stated in the Order Form or 
Product & Service Specific Terms; 

“Non-Supplier 
Materials” 

means Materials provided, controlled or owned by or on behalf of a third 
party the use of which is subject to a separate agreement or licence 
between the Customer and the relevant third party (including such Non-
Supplier Materials which may be linked to, interact with or used by the 
Services) and all other Materials expressly iden4fied as Non-Supplier 
Materials in our Agreement; 

“Open Source 
SoVware” 

means any soVware subject to a version of the General Public Licence, 
together with any other ‘open source’ soVware falling within the Open 
Source Defini4on issued by the Open Source Ini4a4ve 
(www.opensource.org/docs/osd) at the date of our Agreement and any 
‘free soVware’ as defined by the Free SoVware Founda4on 
(www.gnu.org/philosophy/free-sw.html) at the date of our Agreement; 

“Order” means the Customer’s order for the Services in substan4ally the same 
form as set out in the Order Form; 

“Order Acceptance” means the effec4ve date of the relevant Order Form; 
“Order Form” means the electric or physical form (including its schedules, annexes and 

appendices (if any)) ordering the Subscribed Services entered into by or 
on behalf of the Customer and Supplier, incorpora4ng these Master 
Service Terms and our Agreement (and as varied by the par4es by 
agreement in wri4ng from 4me to 4me); 

“Permi\ed 
Down4me” 

means: 
(a)           scheduled maintenance which the Supplier shall use reasonable 
endeavours to undertake from 12am to 6am (UK 4me); 
(b)          emergency maintenance; or 
(c)           down4me caused in whole or part by Force Majeure. 

“Permi\ed Purpose” means use solely for the Customer’s internal business opera4ons and, in 
respect of each Subscribed Services, also for the internal business of 
opera4ons of the Authorised Affiliates iden4fied in respect of that 
Subscribed Service on the Order Form, in each case in accordance with 
the applicable Documenta4on and our Agreement. Permi\ed Purpose 
expressly excludes any of the following to the maximum extent permi\ed 
by law: 
(a)           copying, reproducing, publishing, distribu4ng, redistribu4ng, 
broadcas4ng, transmivng, modifying, adap4ng, edi4ng, abstrac4ng, 
storing, archiving, displaying publicly or to third par4es, selling, licensing, 
leasing, ren4ng, assigning, transferring, disclosing (in each case whether or 



not for charge) or in any way commercially exploi4ng any part of any 
Subscribed Service or Documenta4on; 
(b)          permivng any use of any Subscribed Service or Documenta4on 
in any manner by any third party (including permivng use in connec4on 
with any 4mesharing or service bureau, outsourced or similar service to 
third par4es or making any Subscribed Service or Documenta4on (or any 
part) available to any third party or allowing or permivng a third party to 
do any of the foregoing (other than to the Authorised Affiliates for the 
Permi\ed Purpose)); 
(c)           combining, merging or otherwise permivng any Subscribed 
Service (or any part of it or any Applica4on) to become incorporated in 
any other program or service, or arranging or crea4ng deriva4ve works 
based on it (in whole or in part); or 
(d)          a\emp4ng to reverse engineer, observe, study or test the 
func4oning of or decompile the Applica4ons or the Services (or any part), 
except as expressly permi\ed under our Agreement. 

“Policies” means each of the following: 
(a)           the Supplier’s policy on acceptable use of the Services (as 
Updated from 4me to 4me), which as at Order Acceptance is the latest 
version available at h\ps://www.iamcloud.com/acceptable-use-policy the 
Acceptable Use Policy); and 
(b)          the Supplier’s privacy policy in rela4on to the Services (as 
Updated from 4me to 4me), which as at Order Acceptance is the latest 
version available at h\ps://www.iamcloud.com/privacy-policy (the Privacy 
Policy); 
(c)          the Supplier’s fair usage policy in rela4on to the Services (as 
Updated from 4me to 4me), which as at Order Acceptance is the latest 
version available at h\ps://www.iamcloud.com/fair-usage-policy (the Fair 
Usage Policy); 

“Pricing Terms” means the details of pricing and fees in respect of each part of the 
Services, as ini4ally provided under the Order Form and updated from 
4me to 4me in accordance with clause 8.6 or, in respect of any part of the 
Services for which prices are not expressly agreed, on the Supplier’s 
Standard Pricing Terms; 

“Product & Service 
Specific Terms” 

means, in respect of each Subscribed Service, the specific addi4onal or 
amended terms relevant to that Subscribed Service (as Updated from 4me 
to 4me) which form part of the Agreement as at Order Acceptance are 
available at h\ps://www.iamcloud.com/product-specific-terms 

“Protected Data” has the meaning given in the Data Protec4on Agreement; 
“Purchased 
License(s)” 

means, in respect of each Subscribed Service, the number of Authorised 
Users who may use that Subscribed Service as set out in the Order Form; 

“Relief Event” means: 
(a)           any breach of our Agreement by the Customer; or 
(b)          any Force Majeure; 

“Renewal Date” has the meaning given in clause 22.1; 
“Reseller” means an intermediary company that resells the Subscribed Services to a 

Customer, typically iden4fied as a Reseller, Distributor, Value-Added 
Reseller, Managed Service Provider, System Integrator, or some other IT 
company 

“Service Hours” means 24 hours a day, seven days a week excluding Permi\ed Down4me; 
“Service Period” means the period beginning on Order Acceptance and ending with the 

last of the Subscribed Service Periods; 



“Services” means the Subscribed Services and the Support Services; 
“SoVware Support” means the technical support and guidance provided by the Support 

Services for the purposes of deploying, maintaining, configuring, 
reconfiguring, and deprovisioning soVware. The modes of support include 
but are not limited to email support, online 4ckets, telephone support, 
support over screenshare and web conference, plus Product 
Documenta4on including knowledge-base ar4cles, videos, webinars. 

“Subscribed Service 
Period” 

means (subject to clauses 22 and 23) in respect of each Subscribed 
Service, the dura4on during which such services are to be provided as 
ini4ally set out in the Order Form and as varied in accordance with our 
Agreement; 

“Subscribed Services” means each cloud service to which the Customer has subscribed as set 
out in the Order Form (and Subscribed Service shall refer to each 
respec4ve service separately); 

“Subscribed Territory” means, in respect of the relevant Subscribed Service, the territories 
iden4fied in the Order Form, and set out in the Jurisdic4on Specific 
Terms, except to the extent it is illegal (including as a result of any 
embargo) under the laws pursuant with your region as defined in 
Jurisdic4on Specific Terms (as binding on any person) for the Subscribed 
Service to be provided to or received within such territories from 4me to 
4me; 

“Subscrip4on Fee” means, in respect of each Subscribed Service, the fees payable by the 
Customer in considera4on of that Subscribed Service as set out in the 
Pricing Terms; 

“Supplier” has the meaning given in the relevant Order Form; 
“Supplier Provided 
Materials” 

means all of the Materials provided or made available by or on behalf of 
the Supplier, but excluding all Customer Data and all Non-Supplier 
Materials; 

“Supplier’s 
Confiden4al 
Informa4on” 

means all informa4on (whether in oral, wri\en or electronic form) rela4ng 
to the Supplier’s business which may reasonably be considered to be 
confiden4al in nature including informa4on rela4ng to the Supplier’s 
technology, know-how, Intellectual Property Rights, assets, finances, 
strategy, products and customers. All informa4on rela4ng to the Pricing 
Terms, the Descrip4on and any other technical or opera4onal 
specifica4ons or data rela4ng to each Subscribed Service shall be part of 
the Supplier’s Confiden4al Informa4on; 

“Supplier’s Standard 
Pricing Terms” 

means the Supplier’s standard pricing terms for each part of the Services, 
as amended by the Supplier from 4me to 4me, and as at the date of our 
Agreement the latest version available in the Order Form; 

“Support Services” means, in respect of the relevant Subscribed Service, the support services 
provided by the Supplier to the Customer as described in the Order Form, 
Master Services Agreement, or Product & Service Specific Terms; 

“Subscrip4on Term” means the ini4al term of the subscrip4on to the applicable Subscribed 
Services, as set out on the Order Form(s), and each subsequent renewal 
thereaVer. For Free Services, the Subscrip4on Term will be the period 
during which you have an account to access the Free Services. 

“Update” has the meaning given in clause 9.5, and Updated shall be construed 
accordingly; 

“Update No4fica4on” has the meaning given in clause 9.4; and 
“User Subscrip4on” means an alloca4on of the Subscribed Services either assigned by name 

or in some way granted by permission (depending on the nature of the 
specific Subscribed Service) to a single Authorised User  



“VAT” means United Kingdom value added tax, any other tax imposed in 
subs4tu4on for it and any equivalent or similar tax imposed outside the 
United Kingdom. 

 


