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TRANSACTION TERMS OF BUSINESS
This agreement (the “Agreement”) is made between Avvoka Limited, whose registered office is at 124 City Road, London EC1V 2NX and whose registered number is 09729807 (the “Provider”) and the contracting party identified on the relevant Transaction Order Form (the “Customer”), together referred to as the “Parties” and each individually as a “Party”, as of the date of last signature to the applicable Transaction Order Form (the “Effective Date”). 
The Parties hereby agree to the terms and conditions of this Agreement, including any specific services terms, product details and any applicable license and/or subscription terms will be set forth in applicable Transaction Order Form(s), each of which become binding on the Parties and are incorporated into this Agreement upon execution of a Transaction Order Form.
1 Definitions and interpretation
1.1 In this Agreement, except where the context otherwise requires, the following words shall have the following meanings:
	Affiliate
	means, in relation to a Party, any subsidiary and/or parent undertakings and any subsidiaries of such parent undertakings of such Party (as defined in the Companies Act 2006);

	Approved Sub-Processors
	means the list of approved sub-processors of the Provider made available at: https://avvoka.com/terms_conditions/ 

	Authorised Users
	means those employees and agents of the Customer who are listed on the Transaction Order Form and are authorised by the Customer to use the Services and the Documentation for the purposes of each Transaction;

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

	Business Hour
	means the hours detailed in the “Transaction Support Hours” section of the Transaction Order Form;

	Customer Data
	means the data inputted by the Customer, its clients, Authorised Users, or the Provider on the Customer’s behalf for the purpose of using the Services or facilitating the Customer’s use of the Services on a Transaction;

	Data Handling Policy
	means the policy governing the Provider’s handling and security of Customer data made available at: https://avvoka.com/terms_conditions/ 

	Data Protection Legislation
	means the Data Protection Act 2018 and the General Data Protection Regulation (2016/679), as amended or replaced from time to time, and any applicable laws implementing it;

	Documentation
	means the FAQ guides and other documentation provided to the Customer by the Provider from time to time in connection with the delivery of the Services;

	Document
	means each document created using the Software by the Authorised Users (from the relevant Template, if applicable);

	Force Majeure Event
	has the meaning given to it in Clause 16;

	Intellectual Property Rights 
	means patents, utility models, rights to inventions, copyright and neighbouring and related rights, moral rights, trademarks, trade names, service marks and domain names, rights in get-up and trade dress, goodwill and the rights to sue for passing off or unfair competition, design rights, semi-conductor topography rights, database rights, confidential information (including know-how and trade secrets and the rights to use and protect confidential information) and all other intellectual property rights, in each case whether registered or unregistered and including all applications, registrations granted pursuant to any of the applications and rights to apply for and be granted, renewals or extensions of and rights to claim priority from such rights, and all similar or equivalent rights or forms of protection which subsist or will subsist now or in the future in any part of the world;

	Maintenance Window
	means the period between the hours of 2.00 am to 5.00 am on a Saturday or Sunday, UK time;

	Model Clauses
	means the European Commission’s standard contractual clauses issued on 4 June 2021 with later amendments;

	Professional Services 
	means the delivery of any professional services by the Provider to the Customer, including but not limited to document automation, software development or training services;

	Professional Services Fees
	means any fees payable by the Customer in respect of the delivery of any Professional Services as set out on the relevant agreed form invoice issued by the Provider to the Customer;

	Privacy Policy
	means the privacy policy relating to the privacy and security of the Customer Data available at https://avvoka.com/privacy-policy/ or such other website address as may be notified to the Customer from time to time;

	Services
	means: (i) the legal document automation service provided by the Provider and delivered to the Customer via the Software; and (ii) the Transaction Services, delivered in accordance with the terms of this Agreement and any applicable Transaction Order Form;

	Software
	means the document automation and negotiation software provided by the Provider through “https://avvoka.com” and its subdomains thereto;

	Template
	means each precedent document onboarded to the "Templates" section of the Customer’s account on the Software;

	Term
	has the meaning given to it in Clause 15;

	Transaction
	has the meaning given to it in Clause 4.1;

	Transaction Fees
	means the fees set out on the relevant Transaction Order Form for each Transaction;

	Transaction Order Form
	means each order form (made available at: https://avvoka.com/terms_conditions/transactions) duly executed by both Parties, governing the terms and conditions of each Transaction;

	Transaction Services
	means the services provided by the Provider to the Customer in respect of each Transaction, as set out in the relevant Transaction Order Form;

	Transaction Start Date 
	means the commencement date for the Transaction as set out on the relevant Transaction Order Form; and

	Virus
	means any thing or device (including any software, code, file or programme) which may: prevent, impair or otherwise adversely affect the operation of any computer software, hardware or network, any telecommunications service, equipment or network or any other service or device; prevent, impair or otherwise adversely affect access to or the operation of any programme or data, including the reliability of any programme or data (whether by re-arranging, altering or erasing the programme or data in whole or part or otherwise); or adversely affect the user experience, including worms, trojan horses, viruses and other similar things or devices.


2 [bookmark: _heading=h.1y810tw][bookmark: _Ref93332143]License Grant
2.1 In relation to the Software and Documentation:
(A) the Provider hereby grants to the Customer, on and subject to: (i) the restrictions set out in this Clause 2 and the terms and conditions of this Agreement; and (ii) the Customer paying the fees in accordance with Clause 10, a non-exclusive, non-transferable licence to allow Authorised Users to access the Software and Documentation and to use the Software solely for each Transaction;
(B) the Customer shall not knowingly store, distribute or transmit any Virus or any material through the Software that is unlawful, harmful, threatening, defamatory, obscene, infringing, harassing or racially or ethnically offensive, that facilitates illegal activity, depicts sexually explicit images or promotes unlawful violence, discrimination based on race, gender, colour, religious belief, sexual orientation or disability, or any other illegal activities; 
(C) the Customer shall not:
(i) attempt to copy, duplicate, modify, create derivative works from or distribute all or any portion of the Software except to the extent expressly set out in this Agreement or as may be allowed by any applicable law which is incapable of exclusion by agreement between the parties;
(ii) attempt to reverse compile, disassemble, reverse engineer or otherwise reduce to human-perceivable form all or any part of the Software, except as may be allowed by any Applicable Law which is incapable of exclusion by agreement between the parties; or
(iii) attempt to obtain, or assist third parties in obtaining, access to the Software, other than as provided under this Agreement; or
(iv) access all or any part of the Software and Documentation in order to build a product or service which competes with the Software and/or the Documentation; and
(v) the Customer shall use reasonable endeavours to prevent any unauthorised access to, or use of, the Software and notify the Provider promptly of any such unauthorised access or use.
3 Authorised Users
3.1 In relation to the Authorised Users, the Customer undertakes that: 
(A) the maximum number of Authorised Users that it authorises to access and use the Software and the Documentation shall not exceed the number set out in the applicable Transaction Order Form from time to time for any given Transaction;
(B) it will not allow or suffer any Software licence to be used by more than one individual Authorised User unless it has been reassigned in its entirety to another individual Authorised User, in which case the prior Authorised User shall no longer have any right to access or use the Software and/or the Documentation;
(C) each Authorised User shall keep a secure password for his use of the Software and the Documentation, such password shall be changed no less frequently than every three months and each Authorised User shall keep his password confidential;
(D) it shall maintain a written, up-to-date list of current Authorised Users;
(E) it shall permit the Provider to audit the Services in order to establish the name and email address of each Authorised User. Such audit may be conducted no more than once per Transaction, at the Provider’s expense, and this right shall be exercised with reasonable prior notice, in such a manner as not to substantially interfere with the Customer’s normal conduct of business; and
(F) if the Provider becomes aware that any password has been provided to any individual who is not an Authorised User, then without prejudice to the Provider's other rights, the Customer shall (once notified by the Provider) promptly disable such password, and the Provider shall not issue any new passwords to any such individual.
4 Transactions
4.1 [bookmark: _heading=h.4i7ojhp][bookmark: _Ref93332130]From time to time during the Term, the Customer may require that Authorised Users use the Software on legal or commercial transactions, for a defined period, in relation to specific Templates (a “Transaction”). If the Customer wishes to commence a Transaction, then: 
(A) it shall notify the Provider in writing; and 
(B) the Parties shall enter into a Transaction Order Form.
5 Professional Services
5.1 Subject to Clause 5.2, the Customer may, from time to time during the Term, purchase Professional Services. If the Customer wishes to purchase Professional Services, the Customer shall notify the Provider in writing. The Provider shall: 
(A) evaluate such request for Professional Services; and
(B) [bookmark: _heading=h.1ci93xb][bookmark: _Ref93331971]notify the Customer in writing of the outcome of its evaluation and, if applicable, the total amount of the fees payable by the Customer in respect of such Professional Services.
5.2 [bookmark: _heading=h.30j0zll][bookmark: _Ref93331946]If the Provider approves the Customer's request to purchase Professional Services in accordance with Clause 5.1(B), the Provider shall invoice the Customer for the fees payable and the Customer shall pay such valid undisputed invoice in accordance with Clause 10.2.
5.3 [bookmark: _heading=h.1fob9te][bookmark: _Ref93332026]The Provider shall not be required to commence the provision of the Professional Services until a valid purchase order in respect of the invoice issued in accordance with Clause 5.2 has been raised and provided to the Provider by the Customer. 
5.4 It is expressly acknowledged and agreed that Clause 5.3 is solely for the benefit of the Provider and, as such, may be waived by the Provider and may not be relied upon by any other Party. 
Expenses
5.5 During the course of the provision of Professional Services the Provider may incur expenses, including but not limited to travel costs, accommodation and subsistence. The Provider shall invoice the Customer for such expenses and the Customer shall pay such valid undisputed invoice in accordance with Clause 10.2 provided that: 
(A) the expenses are in conformity with the Avvoka expenses policy, available at https://avvoka.com/wp-content/uploads/2020/01/Avvoka-expenses-policy.pdf; and 
(B) the Customer is notified of the expenses and receives an invoice regarding such expenses no more than 60 days after their being incurred; and 
(C) there is no contrary agreement between the Parties, that such expenses shall not be recoverable by the Provider.
6 Electronic agreements
6.1 Certain types of agreements and documents may be excepted from electronic signature laws, or may be subject to specific regulations promulgated by various government agencies regarding electronic signatures and electronic records. The Provider is not responsible or liable to determine whether any particular Document is subject to an exception to applicable electronic signature laws, or whether it is subject to any particular agency promulgations, or whether it can be legally formed by electronic signatures.
6.2 The Provider is not responsible for determining how long any contracts, documents, and other records are required to be retained or stored under any applicable laws, regulations, or legal or administrative agency processes. The Provider is not responsible for, or liable to produce, any of the Customer’s Documents to any third parties (unless required to do so by applicable law). 
6.3 Certain consumer protection or similar laws or regulations may impose special requirements with respect to electronic transactions involving one or more “consumers,” such as (among others) requirements that the consumer consent to the method of contracting and/or that the consumer be provided with a copy, or access to a copy, of a paper or other non-electronic, written record of the transaction. The Provider does not and is not responsible to:
(A) determine whether any particular transaction involves a “consumer”;
(B) furnish or obtain any such consents or determine if any such consents have been withdrawn;
(C) provide any information or disclosures in connection with any attempt to obtain any such consents;
(D) provide legal review of, or update or correct any information or disclosures currently or previously given;
(E) provide any such copies or access, except as expressly provided in the Specifications for all transactions, consumer or otherwise; or
(F) otherwise to comply with any such special requirements.
6.4 The Customer may retrieve copies of its stored Documents at any time while this Agreement is in effect. If the Customer fails to retrieve its Documents prior to the expiration of this Agreement, the Customer may request, within 60 days after such expiration, that the Provider retrieves its completed Documents still remaining on the Software.  After such 60-day period, the Documents may be deleted from storage and the Provider is not obligated to retrieve any further Documents for the Customer. 
6.5 Prior to the expiry of the Term, if the Customer wishes to extend the period of time the Provider stores the Customer’s Documents after the end of the Term, it may elect to purchase post-expiration storage services for its completed Documents.
7 [bookmark: _heading=h.qsh70q][bookmark: _Ref93332209]Customer Data 
7.1 The Customer shall own all right, title and interest in and to all of the Customer Data.
7.2 The Customer permits the Provider to use the Customer Data (excluding Customer Personal Data (as defined in Clause 7.6)) to: (i) monitor the Customer’s use of the Services; (ii) analyse how the Provider might improve the Services; and (iii) produce anonymised market reports in relation to the relevant Template type.
7.3 The Provider shall follow its archiving procedures for Customer Data (excluding Customer Personal Data), the retention of which is dealt with in Data Handling Policy). In the event of any loss or damage to Customer Data (excluding Customer Personal Data, the loss of or damage to which is dealt with under Clause 7.10), the Provider shall use reasonable endeavours to restore the lost or damaged Customer Data from the latest back-up of such Customer Data maintained by the Provider in accordance with the archiving procedure. 
7.4 The Customer consents to the Provider using its name and logo on promotional material including on the website https://avvoka.com.
7.5 The Provider shall, in providing the Services, comply with the minimum security requirements set out in Data Handling Policy.
7.6 [bookmark: _heading=h.3as4poj][bookmark: _Ref93332175]In this Clause 7, the terms “Data Controller”, “Data Processor”, “Data Subject” and “Personal Data” shall have the meanings given to them in the Data Protection Legislation.
7.7 The Provider and the Customer acknowledge that for the purposes of the Data Protection Legislation the Customer is the Data Controller and the Provider is the Data Processor of any Personal Data that the Customer provides solely for the purpose of the provision of the Services (the “Customer Personal Data”). 
7.8 [bookmark: _heading=h.3znysh7][bookmark: _Ref93332297]In this regard, the Provider agrees to:
(A) process the Customer Personal Data only to the extent, and in such a manner, as is necessary to provide the Services and only in accordance with the Customer’s documented instructions from time to time, unless required to do otherwise by EU or UK law to which the Provider is subject;
(B) upon termination and at any time during the Services, promptly comply with any request from the Customer requiring the Provider to return (in a commercially reasonable format determined by the Customer) or delete (and provide documentation evidencing the deletion of) the Customer Personal Data, and delete any existing copies unless EU or UK law requires retention of the Customer Personal Data;
(C) notify the Customer and provide the Customer with full co-operation and assistance in relation to any complaint, notice or communication it receives which relates directly or indirectly to the processing of the Customer Personal Data by the Provider or to either party's compliance with the Data Protection Legislation in relation to the Services;
(D) provide full co-operation and assistance to the Customer to allow the Customer to comply with its obligations as a Data Controller;
(E) not transfer the Customer Personal Data outside the European Economic Area (“EEA”) without the prior written consent of the Customer (for the avoidance of doubt, entering into this Agreement shall constitute consent to transfer to the Approved Sub-Processors referred to in Clause 7.11). In the event the Customer consents to such transfer, the Provider shall: 
(i) comply with any requirements established by any data protection or supervisory authority or any other governmental authorities necessary for the granting of approval by such authorities for the transfer of Customer Personal Data outside of the EEA; and
(ii) if applicable, procure that the Model Clauses are entered into in respect of such transfer. 
(F) ensure that access to the Customer Personal Data is limited to:
(i) those employees or contractors of the Provider who need access to the Customer Personal Data to meet the Provider's obligations under this Agreement; and
(ii) in the case of any access by any employee or contractor, such part or parts of the Customer Personal Data as is strictly necessary for performance of that employee's or contractor’s duties and subject to appropriate confidentiality obligations which will continue after the termination or expiry of the Services;
(G) ensure that all staff (including the employees or contractors who access the Customer Personal Data):
(i) are informed of the confidential nature of the Customer Personal Data;
(ii) have undertaken training in the laws relating to handling Personal Data and have received the training necessary for them to comply with the requirements set out in this Clause 7 and the Data Protection Legislation; and 
(iii) are aware both of the Provider's duties and their personal duties and obligations under such laws and this Agreement;
(H) notify the Customer within five Business Days if it receives a request from a Data Subject seeking to exercise his/her rights in relation to the Customer Personal Data, and provide the Customer with full co-operation and assistance in relation to any such request; 
(I) not disclose the Customer Personal Data to any Data Subject or to a third party other than at the written request of the Customer or as provided for in this Agreement; and
(J) process the types of Customer Personal Data set out in the Data Handling Policy. 
7.9 The Provider shall make available to the Customer all information necessary to demonstrate compliance with Clause 7.8 within a reasonable time period specified by the Customer.
7.10 [bookmark: _heading=h.2et92p0][bookmark: _Ref93332195]The Provider shall notify the Customer as soon as reasonably practicable in writing if it becomes aware of any unauthorised or unlawful processing, loss of, damage to or destruction of the Customer Personal Data (a “Security Breach”). The Provider agrees to take action as soon as reasonably practicable, at its own expense, to investigate the Security Breach and to identify, prevent and mitigate the effects of any such Security Breach. 
7.11 [bookmark: _heading=h.tyjcwt][bookmark: _Ref93332228]Subject to Clause 7.12, notwithstanding any other provisions of this Agreement, the Provider may not authorise any third party or sub-contractor to process the Customer Personal Data without the Customer’s prior written consent (such consent not to be unreasonably withheld). 
7.12 [bookmark: _heading=h.1pxezwc][bookmark: _Ref93332322]By entering into this Agreement, the Customer consents to the processing of the Customer Personal Data by the Approved Sub-Processors existing as at the Effective Date. If, following the Effective Date, the list of Approved Sub-Processors changes such that a new third party or sub-contractor joins that list that was not present as at the Effective Date (a “Proposed Sub-Processor”), the Provider may not authorise the Proposed Sub-Processor to process the Customer Personal Data without the Customer’s prior written consent (such consent not to be unreasonably withheld).
7.13 The Provider shall remain fully liable to the Customer for the performance of such Approved Sub-Processor’s obligations under that contract. 
8 Provider’s obligations
8.1 [bookmark: _heading=h.3dy6vkm][bookmark: _Ref93332409]The Provider shall:
(A) ensure that the Services are performed with reasonable skills and care and in accordance with any agreed timetable or delivery schedule (or in the absence of a timetable or delivery schedule, in a timely and efficient manner); and
(B) comply with any applicable laws and regulations with respect to its activities under this Agreement.
8.2 Notwithstanding Clause 8.1, the Provider:
(A) does not warrant that the Customer's use of the Services will be uninterrupted or error-free; or that the Services, Documentation and/or the information obtained by the Customer through the Services will meet the Customer's requirements; and
(B) is not responsible for any delays, delivery failures, or any other loss or damage resulting from the transfer of data over communications networks and facilities, including the internet, and the Customer acknowledges that the Services and Documentation may be subject to limitations, delays and other problems inherent in the use of such communications facilities.
8.3 The Provider warrants that it has and will maintain all necessary licences, consents, and permissions necessary for the performance of its obligations under this Agreement.
8.4 This Agreement shall not prevent the Provider from entering into similar agreements with third parties, or from independently developing, using, selling or licensing documentation, products and/or services which are similar to those provided under this Agreement.
9 Customer’s obligations
9.1 The Customer shall:
(A) provide the Provider with: (i) all necessary co-operation in relation to this Agreement; (ii) ongoing feedback in relation to the Services; and (iii) all necessary access to such information as may be required by the Provider, in order to provide the Services, including but not limited to Customer Data, security access information and configuration services; 
(B) carry out all other Customer responsibilities set out in this Agreement in a timely and efficient manner. In the event of any delays in the Customer's provision of such assistance as agreed by the Parties, the Provider may adjust any agreed timetable or delivery schedule as reasonably necessary;
(C) ensure that the Authorised Users use of the Services shall not infringe any Intellectual Property Rights of any third party;
(D) comply with all applicable laws and regulations with respect to its activities under this Agreement; and
(E) ensure that the Authorised Users use the Services and the Documentation in accordance with the terms and conditions of this Agreement and shall be responsible for any Authorised User's breach of this Agreement.
10 [bookmark: _heading=h.1t3h5sf][bookmark: _Ref93332155]Charges and payment
10.1 In respect of each Transaction, the Provider shall invoice the Customer on the Transaction Start Date for the Transaction Fees. 
10.2 [bookmark: _heading=h.49x2ik5][bookmark: _heading=h.4d34og8][bookmark: _Ref93332006]The Customer shall pay each valid and undisputed invoice (to the Provider’s account specified therein) within 30 days after the date of receipt of such invoice. If the Provider has not received payment within 30 days after the due date, and without prejudice to any other rights and remedies of the Provider:
(A) the Provider may, without liability to the Customer, disable the Customer's password, account and access to all or part of the Services and the Provider shall be under no obligation to provide any or all of the Services while the invoice(s) concerned remain unpaid; and
(B) interest shall accrue on a daily basis on such due amounts at an annual rate equal to 3% over the then current base lending rate of Barclays Plc (UK) from time to time, commencing on the due date and continuing until fully paid, whether before or after judgment.
10.3 All amounts and fees stated or referred to in this Agreement:
(A) are non-cancellable and non-refundable;
(B) are exclusive of value added tax, which shall be added to the Provider's invoice(s) at the appropriate rate.
10.4 If, at any time whilst using the Services, the Customer wishes to purchase any Professional Services, the Provider shall charge the Customer (with such charge being added to the relevant invoice(s) for the remainder of the Term), and the Customer shall pay the fees in respect of the Professional Services at the Provider's then current rate.
11 Proprietary rights
11.1 The Customer acknowledges and agrees that the Provider and/or its licensors own all Intellectual Property Rights in the Software and the Documentation. Except as expressly stated herein, this Agreement does not grant the Customer any rights to, or in, patents, copyright, database right, trade secrets, trade names, trademarks (whether registered or unregistered), or any other rights or licences in respect of the Services or the Documentation. 
11.2 The Provider confirms that it has all the rights in relation to the Services and the Documentation that are necessary to grant all the rights it purports to grant under, and in accordance with, the terms of this Agreement and that the Customer’s use of the Services will not infringe the Intellectual Property Rights of any third party.
12 Confidentiality
12.1 Each Party may be given access to confidential information from the other Party in order to perform its obligations under this Agreement. A Party's confidential information shall not be deemed to include information that:
(A) is or becomes publicly known other than through any act or omission of the receiving Party;
(B) was in the other Party's lawful possession before the disclosure;
(C) is lawfully disclosed to the receiving Party by a third party without restriction on disclosure;
(D) is independently developed by the receiving Party, which independent development can be shown by written evidence; or
(E) is required to be disclosed by law, by any court of competent jurisdiction or by any regulatory or administrative body.
12.2 Each Party shall hold the other's confidential information in confidence and, unless required by law, not make the other's confidential information available to any third party, or use the other's confidential information for any purpose other than the implementation of this Agreement.
13 Indemnity
13.1 [bookmark: _heading=h.2s8eyo1][bookmark: _Ref93332468]To the extent that the Customer is listed as an Authorised User in the relevant Transaction Order Form, then the Customer agrees to defend, indemnify and hold harmless the Provider against claims, actions, proceedings, losses, damages, expenses and costs (including without limitation court costs and reasonable legal fees) arising out of or in connection with the Customer's use of the Services and/or Documentation, provided that:
(A) such claim did not arise as a result of a manifest error of the Software;
(B) such claim did not arise as a result of any breach of this Agreement by the Provider;
(C) the Customer is given prompt notice of any such claim;
(D) the Provider provides reasonable co-operation to the Customer in the defence and settlement of such claim, at the Customer's expense; and
(E) the Customer is given sole authority to defend or settle the claim.
13.2 [bookmark: _heading=h.17dp8vu]In no event shall the Provider, its employees, agents and sub-contractors be liable to the Customer to the extent that the alleged infringement is based on:
(A) a modification of the Services or Documentation by the Customer (or any director, officer or employee of the Customer or anyone acting as agent for or otherwise on behalf of the Customer) or an Authorised User; or
(B) the Customer's use of the Services or Documentation in a manner contrary to the instructions given to the Customer by the Provider; or
(C) the Customer's use of the Services or Documentation after notice of the alleged or actual infringement from the Provider or any appropriate authority.
14 Limitation of liability
14.1 This Clause sets out the entire financial liability of each Party (including any liability for the acts or omissions of its employees, agents and sub-contractors):
(A) arising under or in connection with this Agreement and any applicable Transaction Order Form;
(B) in respect of any use made by the Customer of the Services and Documentation or any part of them; and
(C) in respect of any representation, statement or tortious act or omission (including negligence) arising under or in connection with this Agreement.
14.2 Except as expressly and specifically provided in this Agreement:
(A) other than in the case of a manifest error caused by the Software or any breach of this Agreement by the Provider, the Provider shall have no liability for any damage caused by the Customer’s and its Authorised Users’ use of the of Services (including, but not limited to, damage arising as a result of the creation and signature of Documents by the Customer and its Authorised Users);
(B) the Provider shall have no liability for any damage caused by:
(i) errors or omissions in any information, instructions or scripts provided to the Provider by the Customer in connection with the Services;
(ii) any actions taken by the Provider at the Customer's direction (including, but not limited to, in relation to the editing of Templates);
(iii) a change in law that restricts or invalidates the Customer’s use of the Services; or
(iv) any edits made to the Templates by the Customer; and
(C) as part of the Services, the Provider may be instructed by the Customer to create Templates and/Documents which are stored in the Customer’s account on the Software. The Customer accepts that once deposited in its account on the Software in accordance with its instructions that each Template and/or Document is correct and assumes sole responsibility for the Documents (in relation to each such Template) created (and, if applicable, signed electronically) as a result of the Provider’s delivery of the Services and/or the Customer’s and its Authorised Users’ use of the Services; and
(D) the Services and the Documentation are provided to the Customer on an "as is" basis.
14.3 [bookmark: _heading=h.3rdcrjn][bookmark: _Ref93332481]Nothing in this Agreement excludes the liability of either Party:
(A) for death or personal injury caused by negligence; or
(B) for fraud or fraudulent misrepresentation.
14.4 [bookmark: _heading=h.26in1rg][bookmark: _Ref93332493]Nothing in this Agreement excludes the liability of the Customer in relation to the indemnity set out in Clause 13.1.
14.5 Subject to Clause 14.3 and Clause 14.4:
(A) the Provider shall not be liable whether in tort (including for negligence or breach of statutory duty), contract, misrepresentation, restitution or otherwise for any loss of profits, loss of business, depletion of goodwill and/or similar losses or loss or corruption of data or information, or pure economic loss, or for any special, indirect or consequential loss, costs, damages, charges or expenses however arising under this Agreement; and
(B) the Provider's total aggregate liability in respect of the delivery of the Services in contract, tort (including negligence or breach of statutory duty), misrepresentation, restitution or otherwise, arising in connection with the performance or contemplated performance of this Agreement shall not exceed an amount equal to the Transaction Fees paid by the Customer for the applicable Transaction in the calendar year in which the relevant claim(s) arose; and
(C) the Customer's total aggregate liability in contract, tort (including negligence or breach of statutory duty), misrepresentation, restitution or otherwise, arising in connection with the performance or contemplated performance of this Agreement shall not exceed an amount equal to the Transaction Fees (together with any interest payable pursuant to this Agreement) paid by the Customer for the applicable Transaction in the calendar year in which the relevant claim(s) arose.
15 [bookmark: _heading=h.lnxbz9][bookmark: _Ref93332117]Term and termination
15.1 [bookmark: _heading=h.2p2csry]This Agreement shall, unless otherwise terminated as provided in this Clause, commence on the Effective Date and shall continue in force as long as a Transaction Order Form remains valid and in effect. Termination or expiration of any Transaction Order Form shall leave other Transaction Order Forms unaffected (the “Term”).
15.2 [bookmark: _heading=h.35nkun2]Without affecting any other right or remedy available to it, either Party may terminate this Agreement with immediate effect by giving written notice to the other Party if:
(A) the other Party fails to pay any amount due under this Agreement on the due date for payment and remains in default not less than 30 days after being notified in writing to make such payment;
(B) the other Party commits a material breach of any other term of this Agreement which breach is irremediable or (if such breach is remediable) fails to remedy that breach within a period of 14 days after being notified in writing to do so;
(C) the other Party suspends, or threatens to suspend, payment of its debts or is unable to pay its debts as they fall due or admits inability to pay its debts or is deemed unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986; or
(D) the other Party suspends or ceases, or threatens to suspend or cease, carrying on all or a substantial part of its business.
15.3 [bookmark: _heading=h.3o7alnk]On termination of this Agreement for any reason:
(A) all licences granted under this Agreement and any Transaction Order Form shall immediately terminate;
(B) each Party shall return and make no further use of any equipment, property, Software, Documentation and other items (and all copies of them) belonging to the other Party;
(C) the Provider may destroy or otherwise dispose of any of the Customer Data in its possession unless the Provider receives, no later than 60 days after the effective date of the termination of this Agreement, a written request for the delivery to the Customer of the then most recent back-up of the Customer Data. The Provider shall use reasonable commercial endeavours to deliver the back-up to the Customer within 60 days of its receipt of such a written request, provided that the Customer has, at that time, paid all fees and charges outstanding at and resulting from termination (whether or not due at the date of termination). The Customer shall pay all reasonable expenses incurred by the Provider in returning or disposing of Customer Data; and
(D) any rights, remedies, obligations or liabilities of the Parties that have accrued up to the date of termination, including the right to claim damages in respect of any breach of the agreement which existed at or before the date of termination shall not be affected or prejudiced.
15.4 If the Agreement expires or is terminated for any reason: 
(A) the Customer shall pay to the Provider any amounts that have accrued before, and remain unpaid as of, the effective date of the expiration or termination;
(B) any and all liabilities of either Party to the other Party that have accrued before the effective date of the expiration or termination will survive;
(C) the Provider’s obligation to provide any further Services to the Customer under the Agreement shall immediately terminate, except any such Services that are expressly to be provided following the expiration or termination of the Agreement and or any Transaction Order Form; and 
(D) such termination shall not affect any provision of this Agreement which is expressly or by implication intended to come into effect on, or to continue in effect after, such expiry or termination.
16 [bookmark: _heading=h.44sinio][bookmark: _Ref93332511]Force majeure
16.1 The Provider shall have no liability to the Customer under this Agreement if it is prevented from or delayed in performing its obligations under this Agreement, or from carrying on its business, by acts, events, omissions or accidents beyond its reasonable control, including, without limitation, strikes, lock-outs or other industrial disputes (whether involving the workforce of the Provider or any other party), failure of a utility service or transport or telecommunications network, act of God, war, riot, civil commotion, malicious damage, compliance with any law or governmental order, rule, regulation or direction, accident, breakdown of plant or machinery, fire, pandemic, flood, storm or default of suppliers or sub-contractors, provided that the Customer is notified of such an event and its expected duration (each such event being a “Force Majeure Event”).
16.2 If a Force Majeure Event continues for a period of more than 45 consecutive days, the Customer may terminate the Agreement immediately by giving the Provider written notice.
17 Notices 
17.1 Any notice given under this Agreement may be given personally to the Provider or to the Customer (as the case may be) or may be sent by first class registered or recorded delivery to the Provider or the Customer at its registered office for the time being or may be sent by email.
18 Counterparts
This Agreement may be executed in any number of documents or counterparts each in the like form, all of which taken together shall constitute one and the same document any Party may execute this Agreement by signing any one or more of such documents or counterparts.
19 Waiver
No failure or delay by a Party to exercise any right or remedy provided under this Agreement or by law shall constitute a waiver of that or any other right or remedy, nor shall it prevent or restrict the further exercise of that or any other right or remedy. No single or partial exercise of such right or remedy shall prevent or restrict the further exercise of that or any other right or remedy.
20 Rights and remedies
Except as expressly provided in this Agreement, the rights and remedies provided under this Agreement are in addition to, and not exclusive of, any rights or remedies provided by law.
21 Assignment
21.1 Either Party may assign this Agreement to an Affiliate of such Party without consent of the other Party, provided that the relevant Party provides written notice to the other in advance.
21.2 Either party may assign this Agreement to any other person with the prior written consent of the other Party (such consent not to be unreasonably withheld).
22 Entire Agreement
22.1 This Agreement together with each Transaction Order Form, constitutes the whole and only agreement between the Parties relating to the subject matter of this Agreement.
22.2 Except in the case of fraud, each Party acknowledges that in entering into this Agreement and each Transaction Order Form it is not relying upon any pre-contractual statement which is not set out in this Agreement or the relevant Transaction Order Form.
22.3 Except in the case of fraud, no Party shall have any right of action against any other Party arising out of or in connection with any pre-contractual statement except to the extent that it is repeated in this Agreement or the relevant Transaction Order Form.
22.4 For the purposes of this Clause, “pre-contractual statement” means any draft, agreement, undertaking, representation, warranty, promise, assurance or arrangement of any nature whatsoever, whether or not in writing, relating to the subject matter of this Agreement made or given by any person at any time prior to this Agreement or the relevant Transaction Order Form becoming legally binding.
23 Contract (Rights of Third Parties) Act 1999
The Parties to this Agreement do not intend that any terms of this Agreement should be enforceable by virtue of the Contracts (Rights of Third Parties) Act 1999 by any person who is not a Party to this Agreement.
24 Governing law and jurisdiction
24.1 This Agreement is governed by and shall be construed in accordance with English law. Any matter, claim or dispute arising out of or in connection with this Agreement, whether contractual or non-contractual, is to be governed by and determined in accordance with English law.
24.2 The courts of England and Wales are to have exclusive jurisdiction to settle any dispute whether contractual or non-contractual arising out of or in connection with this Agreement. Each Party irrevocably submits to the exclusive jurisdiction of the Courts of England and Wales.
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