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THIS AGREEMENT is made on [insert date] (the ‘Commencement Date’) between the following parties (each a ‘party’ 
and together the ‘parties’): 
(1) Interactive Digital Systems LIMITED a company incorporated in England under Company registered number 

08814718 whose operational place of business is at 11-13 Hunslet Road, Leeds, West Yorkshire, LS10 1JQ (the 
‘IDS’); and 

(2) [insert customer name] a company incorporated in [insert country] under Company registered number [insert 
number (if applicable)] whose operational place of business is at [insert registered office] (the ‘Customer’). 

BACKGROUND 
A IDS has developed certain software that it wishes to make available as a service to Customer for the benefit of 

itself and Users. 
B Customer and Users will be able to benefit from the software as a service and associated applications by 

interacting with it remotely through the Internet. 
C IDS wishes to provide the IDS Services and associated IDS Applications and Customer agrees to pay for the IDS 

Services and associated IDS Applications on the terms of this Agreement. 

1 Definitions and interpretation 
1.1 Definitions 

                  Affiliate 
  means in relation to a party, any other entity which directly or indirectly Controls, is Controlled by, or is under 

direct or indirect common Control with that party from time to time. 

                  Applicable Law 
  means any and all applicable laws, statutes, orders, rules, treaties, decree, regulations, directives, edicts, bye-

laws, schemes, warrants, other instruments made under or to be made under any statute, any exercises of the 
royal prerogative and codes of conduct and regulatory rules or guidelines, whether local, national, international 
or otherwise existing from time to time, together with any other similar instrument having legal effect in the 
relevant circumstances. 

                  Business Day 
  means a day (other than a Saturday or Sunday or public holiday) on which banks are generally open in England 

for non-automated normal business. 

                 Confidential Information 
                 all information whether technical or commercial know-how (including all specifications,  

inventions, processes, initiatives, drawings and designs, disclosed in writing, on disc, orally or by inspection of 
documents or pursuant to discussions between the parties) given by one party to the other or otherwise obtained 
by one party relating to the other party’s business, finance or technology, know-how, Intellectual Property Rights, 
assets, strategy, products and customers, including information relating to management, financial, marketing, 
technical and other arrangements or operations of any Affiliate, person, firm, or organisation associated with that 
party where the information is: 

           (a)    identified as confidential at the time of disclosure; or 
(b) ought reasonably to be considered confidential given the nature of the information or the circumstances of 

disclosure. 
  
                  Control  
  means that a person owns directly or indirectly more than 50% of the shares or securities of the other person 

representing the right to vote on all or substantially all matters including the election of directors and 
Controls and Controlled shall be interpreted accordingly. 



 
[Type the author name] 

 

 
© Interactive Digital Systems Ltd 2017. All rights reserved.  

2 

                  Data Controller  
                  means data controller as defined in the Data Protection Legislation. 

                  Data Processor  
                  means data processor as defined in the Data Protection Legislation. 

                  Data Protection Legislation  
  means the Data Protection Act 1988 and 2003, as amended from time to time, and all other applicable privacy 

and data protection laws and regulations. 
  
                  Force Majeure  
  means an event or sequence of events beyond a party’s reasonable control (which could not reasonably have 

been anticipated and avoided by a party) preventing or delaying it from performing its obligations hereunder, 
including war, revolution, terrorism, riot or civil commotion, or precautions against any such. 

                  Good Industry Practice  
  means the exercise of that degree of skill, care, prudence, efficiency, foresight and timeliness as would be 

expected from a leading company within the relevant industry or business sector. 

                  Infringing Data  
                  has the meaning set out in clause 8. 

                  Intellectual Property Rights  
  means copyright, know-how, confidential information, rights in inventions, patents, know-how, trade secrets, 

trademarks and trade names, service marks, design rights, rights in get-up, database rights and rights in data, 
semiconductor chip topography rights, mask works, utility models, domain names and all similar rights and, in 
each case: 

                (i)   whether registered or not, 
                (ii)  including any applications to protect or register such rights, 
                (iii) including all renewals and extensions of such rights or applications, 
  (iv) whether vested, contingent or future and    
                 (v) wherever existing. 
                  Losses  
  means all incurred losses, liabilities, damages, costs, claims, demands, actions, proceedings, orders and 

expenses (including legal fees on a solicitor/client basis) and disbursements and costs of investigation, 
litigation, settlement, judgment interest and penalties. 

                  Personal Data 
  means personal data as defined in the Data Protection Legislation and shall include, where applicable, personal 

data contained within the Customer Data. 
  

Customer Data  
means all information of whatever form relating to Customer, its Affiliates, or business that is provided to 
Customer in connection with the IDS Services, including any information provided by Users in connection with 
their access to and/or use of the IDS Services or IDS Applications. 
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IDS Applications  
means any software or applications owned by IDS and made available to Customer as part of the IDS Services. 
 
Customer Applicable Law has the meaning 
set out in clause 6. 

Customer Data Claim has the meaning set out 
in clause 8. 

Customer Indemnified Party has the meaning 
set out in clause 8. 

IDS Documentation means the documents (in whatever media) that accompany the IDS Services or IDS 
Applications, including all data, reports and specifications. 

IDS Applicable Law has the meaning set out 
in clause 6. 

IDS Indemnified Party has the meaning set 
out in clause 7. 

IDS IPR Claim has the meaning set out in 
clause 7. 

IDS Services 
means the software-as-service and associated use of the IDS Applications provided remotely to Customer for the 
benefit of itself and Users on a subscription basis in accordance with the terms of this Agreement, and as further 
set out in the IDS Documentation and the Schedule (IDS Services). [Where applicable, this shall include any error 
corrections, patches, fixes, updates, upgrades, new releases or new versions of software subsequently developed 
(if any). 
IDS Service Levels means the standards to which the Services (or any part of them) are to be provided as set out 
in Schedule 1 (Service Levels). 

                 IDS Subscription Fee  
  means the fees referred to in clause 4 (IDS Subscription Fee and Payment) and further set out in the Schedule 

(IDS Services). 

                  User(s)  
  means the users that are authorised to use the IDS Services as specified in the Schedule (IDS Services). If the 

Schedule does not specify a ‘user figure’ or any other reference to the number of users, then the number of 
Users shall be deemed to be equivalent to the total number of authorised users that actually have access to the 
IDS Services. 

 
1.2  Interpretation 
In this Agreement, unless the context otherwise requires: 
  1.2.1      the singular includes the plural and vice versa; 
  1.2.2  references to sub-clauses, clauses, Schedules are to sub-clauses, clauses, or Schedules of this Agreement; 
  1.2.3  references to persons include individuals, trusts, partnerships, unincorporated bodies, government 

entities, companies and/or corporations (in each case whether or not having separate legal personality); 
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  1.2.4  references to including and include(s) shall be deemed to mean respectively including without limitation 
and include(s) without limitation; 

  1.2.5  in the event and to the extent only of any conflict between the clauses and the Schedules, the clauses 
shall prevail; 

  1.2.6  clause and schedule headings do not affect the interpretation of this Agreement; and 
  1.2.7  a reference to a particular law is a reference to it as it is in force for the time being taking account of any 

amendment, extension, application or re-enactment and includes any subordinate legislation for the time being in 
force made under it. 

2  IDS Services 
2.1  In consideration of the mutual undertakings agreed under this Agreement, IDS shall: 
  2.1.1  provide the IDS Services to Customer for the benefit of itself and the Users with effect from the 

Commencement Date in accordance with this Agreement; 
  2.1.2  comply with the requirements of Schedule (IDS Services) in performing its obligations under this 

Agreement; 
  2.1.3  provide the IDS Services to a standard that meets the IDS Service Levels; and 
  2.1.4  ensure that the IDS Services are provided with the skill and care to be reasonably expected of a service 

provider which is a leader in the field of providing services similar to the IDS Services, including in accordance 
with Good Industry Practice and with IDS’s own established internal procedures. 

3  Use of the IDS Services and IDS Applications 
3.1  IDS hereby grants a non-transferable, non-exclusive licence for the term of this Agreement to Customer (for the 

benefit of itself and the Users) to use the IDS Applications and IDS Documentation to the extent necessary to 
receive the benefit of the IDS Services. 

3.2  Prior to providing Users with access to the IDS Services, IDS Applications or IDS Documentation, Customer 
shall: 

  3.2.1  supply IDS with a list of Users authorised to receive access to the IDS Services; and 
  3.2.2  ensure that all Users are aware of the terms of this Agreement, including their obligation to comply with 

any other user terms applicable to the IDS Services, IDS Applications or IDS Documentation and notified to 
Customer. Customer shall only provide Users with access to the IDS Services via the access method provided by 
IDS and shall not provide access to anyone other than a User. 

3.3  Customer shall ensure that in connection with the receipt of the IDS Services, IDS Applications or IDS 
Documentation by itself and on behalf of the Users it shall comply, and shall procure that the Users comply, with 
the following conditions of use: 

  3.3.1  the IDS Services and/or IDS Applications can only be accessed from the following locations: United 
Kingdom; 

  3.3.2  the IDS Services and/or IDS Applications may only be used in connection with Customer’s own 
business purposes and that of its Affiliates; and 

  3.3.3  the IDS Services and/or IDS Applications may only be used in connection with a live broadband or wifi 
connection. Certain aspects of the IDS Services and IDS Applications may be utilised offline and an upload will 
then occur when the device is connected to the internet. 

3.4  Except to the extent such activities are expressly agreed by the parties to this Agreement: 
  3.4.1  Customer’s rights to use the IDS Services and/or IDS Applications does not permit it, or Users, to 

copy, cut and paste, email, reproduce, publish, distribute, redistribute, broadcast, transmit, modify, adapt, edit, 
abstract, create derivative works of, store, archive, publicly display, sell or in any way commercially exploit 
any part of the IDS Services and/or IDS Applications. However this does not restrict Customer’s rights to 
distribute Customer Data internally; 

  3.4.2  Customer’s rights to benefit from the IDS Services and/or IDS Applications does not permit it make it 
available to any third party or allow or permit a third party to do so; 

  3.4.3  Customer’s rights to benefit from the IDS Services and/or IDS Applications does  not permit 
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                  it to combine, merge or otherwise permit the IDS Services or IDS Applications (or any part of them) to become 
incorporated in any other program, nor arrange or create derivative works based on it; 

  3.4.4  Customer’s rights to benefit from the IDS Services and/or IDS Applications does not permit it to 
attempt to decompile the underlying software (or any part of it) that is used to provide the IDS Services and/or 
IDS Applications, except and only to the extent that such restriction is prohibited pursuant to the Copyright and 
Related Rights Act 2000 (as amended); and 

  3.4.5  Customer’s rights to benefit from the IDS Services and/or IDS Applications does not permit it to 
observe, study or test the functioning of the underlying software (or any part of it) that is used to provide the IDS 
Services and/ or IDS Applications, except and only to the extent that such restriction is prohibited pursuant to the 
Copyright and Related Rights Act 2000 (as amended). 

3.5  Customer warrants that it shall, and ensure that Users shall, keep confidential and, except as provided for in 
this Agreement, not share with any third party any ‘PIN’, ‘ID’ or similar password (if applicable) that it is 
provided with to facilitate Users’ access to the IDS Services and/or IDS Applications. Customer shall keep up-
to date records of any such passwords issued to Users and the names of Users. Customer shall contact IDS if 
updates to any list of Users provided to IDS are required, including when Users cease to be employed or 
engaged by Customer. 

3.6  Customer shall, and shall procure that the Users shall, use due care and diligence to avoid introducing any 
software virus or other contaminant (including any bugs, worms, logic bombs, Trojan horses or any other self-
propagating or other such program) that may infect or cause damage to the IDS Services, IDS Applications or 
IDS’s systems or otherwise disrupt the provision of the IDS Services. 

3.7  Where Customer is permitted in accordance with this Agreement to allow a third party or Affiliate to benefit 
from the IDS Services and/or IDS Applications, Customer shall ensure that all such use: 

  3.7.1  does not exceed Customer’s permitted use; 
  3.7.2  is controlled by Customer; and 
  3.7.3  is otherwise subject to and in accordance with the terms of this Agreement. 
3.8  IDS reserves the right to monitor usage by all Users (in terms of audits) during the term of this Agreement for the 

purpose of (among others) ensuring compliance with the terms of this Agreement. Any such audit may be carried 
out by IDS or a third party authorised by IDS. If any audit reveals that any password has been provided to an 
individual that is not a User, Customer shall, without delay, disable any such passwords and notify IDS 
immediately. 

3.9  In case of unauthorised use of the IDS Services by Customer or a User, IDS reserves the right to deny access to 
the IDS Services and/or IDS Applications to Customer or any User by blocking without prior notification the IP 
address(es) of  
Customer or Users used to access the IDS Services and/or IDS Applications. 

4  IDS Subscription Fee and Payment 
4.1  Customer shall pay IDS the IDS Subscription Fees in connection with the receipt of the IDS Services and/or use 

of the IDS Applications. 
4.2  All amounts due under this Agreement are exclusive of VAT, sales or other tax applicable which shall be paid in 

addition by Customer at the rate and in the manner for the time being prescribed by law. 
4.3  If a party fails to make any payment that is properly due to the other under this Agreement by the due date for 

payment, then the defaulting party shall pay interest on the overdue amount at the annual rate of the Late 
Payment of Commercial Debts rate. Such interest shall accrue on a daily basis from the due date until the date of 
actual payment of the overdue amount, whether before or after judgment. The defaulting party shall pay the 
interest together with the overdue amount. This clause shall not apply to payments the defaulting party disputes 
in good faith. 

5  Warranties 
5.1  Each of the parties warrants to the other that it has full power and authority to enter into and perform its 

obligations under this Agreement. 
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5.2  IDS warrants to Customer that: 
  5.2.1  IDS has the right, power and authority to grant to Customer the rights (if any) contemplated herein and 

supply the IDS Services and/or license the IDS Applications; 
  5.2.2  the IDS Documentation will provide users with adequate instructions to enable them to effectively use 

the IDS Services and/or IDS Applications; 
  5.2.3  the IDS Services and/or IDS Applications shall to the greatest extent possible be free from viruses and 

other malicious code; and 
  5.2.4  the receipt of the IDS Services or the use of the IDS Applications or IDS Documentation does not 

infringe the Intellectual Property Rights of any third party. 
5.3  The warranties specified in clause 5.2 are subject to Customer giving notice to IDS as soon as it is reasonably 

practicable to do so upon becoming aware of the breach of warranty. When notifying IDS of a breach 
Customer shall use its reasonable endeavours to provide IDS with such documented information, details and 
assistance as IDS may reasonably request. 

5.4  Upon notification in writing IDS undertakes to use reasonable endeavours to remedy any fault arising from a 
breach of clause 5.2 within 30 days after notification. If IDS rectifies such fault within such time then it will have 
no other liability of any kind in respect of the fault. Such remedy shall be free of charge to Customer unless the 
fault is found not to arise from a breach of clause 5.2, at which point Customer shall pay all reasonable and 
demonstrable costs and expenses associated with the fault incurred by IDS. 

5.5            Customer acknowledges and agrees that: 
  5.5.1      IDS is not and cannot be aware of the extent of any potential Losses resulting from any failure by IDS to 

discharge its obligations under this Agreement; 
  5.5.2       the IDS Services and/or IDS Applications have not been prepared to  

meet Customer’s individual requirements and that they cannot be tested in every operating environment so as to 
produce software which is error free or operates without interruption or bug; and 

  5.5.3  it is Customer’s responsibility to ensure the facilities and functions of the IDS Services and/or IDS 
Applications meet Customer’s requirements. 

5.6  IDS does not warrant or represent that the IDS Services and/or IDS Applications shall be: 
  5.6.1  uninterrupted or error free; or 
  5.6.2  interoperable with third party software or equipment. 
5.7  Save to the extent set out in this clause 5 (Warranties) or to the extent that any exclusion is prohibited by law, no 

other representations, warranties or conditions, express or implied, statutory or otherwise (including as to 
condition, satisfactory quality, performance or fitness for purpose), are given or assumed by IDS in respect of the 
IDS Services, IDS Applications and/or IDS Documentation and any such representations, warranties or 
conditions are hereby excluded. 

5.8  Any warranties given by IDS shall be subject to Customer using the IDS Services and/or IDS Applications in 
compliance with this Agreement, and IDS shall not be liable under this clause for, or required to remedy, any 
problem arising from any defect or error wholly caused by third party software used in connection with the IDS 
Services and/or IDS Applications. 

6  Compliance with Applicable Law 
6.1  Customer shall use the IDS Services and/or IDS Application in accordance with Applicable Law to the extent 

that such Applicable Law is specific to the business of Customer (‘Customer Applicable Law’). 

7  IDS Intellectual Property Rights and Indemnity 
7.1  All Intellectual Property Rights in and to the IDS Services, IDS Applications and IDS Documentation shall vest 

and remain vested in IDS. To the extent that Customer acquires any Intellectual Property Rights 
in the IDS Services, IDS Applications and/or IDS Documentation, Customer shall assign or procure the 
assignment of such Intellectual Property Rights with full title guarantee (including by way of present assignment 
of future Intellectual Property Rights) to IDS. Customer shall execute all such documents and do such things as 
IDS may consider necessary to give effect to this clause. 
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7.2  IDS shall indemnify, and keep Customer and its Affiliates, Users, officers, directors, employees, agents, 
successors, and assignees (the ‘IDS Indemnified Party’) indemnified at all times from and against any and all 
Losses, which are suffered by, and defend, and hold harmless against any Losses which are brought or threatened 
against, the IDS Indemnified Party, in respect of the use of the IDS Services and/or IDS Applications or 
possession of the IDS Documentation infringing the Intellectual Property Rights of any third party (‘IDS IPR 
Claim’), provided that IDS shall have no such liability if Customer: 

  7.2.1  does not notify IDS in writing setting out full details of any IDS IPR Claim of which it has notice as 
soon as is reasonably possible; 

  7.2.2 makes any admission of liability or agrees any settlement or compromise of the relevant IDS IPR Claim 
without the prior written consent of IDS; 

  7.2.3  does not let IDS at its request and own expense have the conduct of or settle all negotiations and 
litigation arising from the relevant IDS IPR Claim; or 

  7.2.4      does not, at IDS’s request and own expense, give IDS all reasonable assistance in the circumstances 
described above. 

7.3  If any IDS IPR Claim is made or is reasonably likely to be made against IDS Indemnified Party, IDS shall 
promptly and at its own expense either: 

  7.3.1  procure for Customer the right to continue using the IDS Services and/or IDS Applications or posses the 
IDS Documentation; or 

  7.3.2  modify or replace the infringing part of the IDS Services, IDS Applications and/or IDS 
Documentation and without adversely affecting the functionality of the IDS Services as set out in this 
Agreement so as to avoid the infringement or alleged infringement, provided that if IDS having used its 
reasonable endeavours, neither of the above can be accomplished on reasonable terms, IDS shall (without 
prejudice to the indemnity above) refund the IDS Subscription Fees paid by Customer in respect of the IDS 
Services and/or  
IDS Applications. Apart from the indemnity given by IDS above, this shall be Customer’s sole and exclusive 
remedy in respect of the IDS Services infringing Intellectual Property Rights. 

8  Customer Data and Indemnity 
8.1            Customer hereby grants (and shall procure the grant of) a royalty-free, non-transferable  

(save to the extent set out in this clause 8), non-exclusive licence for the term of this Agreement to IDS (together 
with a right for IDS to sub-licence the same to and any third party suppliers for use on IDS’s behalf) to use the 
Customer Data to the extent necessary to perform the IDS Services and/or provide access to the IDS 
Applications. 

8.2  Customer acknowledges that IDS has no control over any Customer Data hosted as part of the provision of the 
IDS Services and does not purport to monitor the content of the Customer Data. 

8.3  Customer shall, and shall procure that, the Customer Data does not: 
  8.3.1  breach Applicable Law; 
  8.3.2  infringe any third party Intellectual Property Rights; or 
  8.3.3  contain any material which is obscene, indecent, pornographic, seditious, offensive, defamatory, 

threatening, liable to incite racial hatred, menacing, blasphemous,(together ‘Infringing Data’). 
8.4  IDS shall notify Customer immediately if it becomes aware of any allegation that any Customer Data may be 

Infringing Data and IDS shall have the right to remove Customer Data from the IDS Services without the need to 
consult Customer. 

8.5  Customer shall indemnify, and keep IDS and its Affiliates, officers, directors, employees, agents, successors, and 
assignees (the ‘Customer Indemnified Parties’) indemnified at all times from and against any and all Losses, 
which are suffered by, and defend, and hold harmless against any Losses which are brought or threatened against, 
Customer Indemnified Party, in respect of any Infringing Data (‘Customer Data Claim’), provided that Customer 
shall have no such liability if IDS: 

  8.5.1  does not notify Customer in writing setting out full details of any Customer Data Claim of which it has 
notice as soon as is reasonably possible; 
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  8.5.2  makes any admission of liability or agrees any settlement or compromise of the relevant Customer Data 
Claim without the prior written consent of Customer (which shall not be unreasonably withheld or delayed); 

  8.5.3  does not let Customer at its request and own expense have the conduct of or settle all negotiations and 
litigation arising from the relevant Customer Data Claim; or 

  8.5.4  does not, at Customer’s request and own expense, give Customer all reasonable assistance in the 
circumstances described above. 

9  Data Protection 
9.1  Each party shall provide the other party with reasonable assistance in complying with its obligations under 

applicable Data Protection Legislation insofar as necessary to facilitate each party’s compliance with each party’s 
obligations in this Agreement. 

9.2  The parties acknowledge and agree that Customer shall be the Data Controller in respect of any Personal Data 
contained within the Customer Data. 

9.3             In connection with the provision of the IDS Services, the Data Processor shall: 
  9.3.1  process the Personal Data belonging to the Data Controller only in accordance with instructions from the 

Data Controller; 
  9.3.2  process the Personal Data belonging to the Data Controller only to the extent, and in such manner, as is 

necessary for the performance of its obligations under this Agreement; 
  9.3.3  implement appropriate technical and organisational measures to protect the Personal Data belonging to 

the Data Controller against unauthorised or unlawful processing and against accidental loss, destruction, damage, 
alteration or disclosure. These measures shall be appropriate to the harm which might result from any 
unauthorised or unlawful processing, accidental loss, destruction or damage to the Personal Data and having 
regard to the nature of the Personal Data which is to be protected; 

  9.3.4  obtain prior written consent from the Data Controller in order to transfer the Personal Data belonging to 
the Data Controller to any sub-contractors or third parties; and 

  9.3.5  not process or otherwise transfer any Personal Data belonging to the Data Controller outside the 
European Economic Area. 

10  Confidential Information 
10.1  Each party shall maintain the confidentiality of the other party’s Confidential Information and shall not without 

the prior written consent of the other use, disclose, copy or modify the other party’s Confidential Information (or 
permit others to do so) other than as necessary for the performance of its rights and obligations under this 
Agreement. 

10.2           Each party undertakes to: 
  10.2.1 disclose the other party’s Confidential Information only to those of its officers, employees, agents, 

professional advisers and contractors (including IDS personnel) to whom and to the extent to which such 
disclosure is necessary for the purposes contemplated under this Agreement; and 

  10.2.2 to procure that such persons are made aware of and agree in writing to observe the obligations in this 
clause. 

  10.2.3 Each party shall give notice to the other of any unauthorised misuse, disclosure, theft or loss of the other 
party’s Confidential Information immediately upon becoming aware of the same. 

10.3           The provisions of this clause shall not apply to information which: 
  10.3.1 is or comes into the public domain through no fault of the recipient, its officers, employees, agents or 

contractors; 
  10.3.2 is lawfully received by the recipient from a third party free of any obligation of confidence at the time of 

its disclosure; 
  10.3.3 is independently developed by the recipient, without access to or use of such information; or 
  10.3.4 is required by law, by court or governmental or regulatory order to be disclosed provided that the relevant 

party, where possible, notifies the other party at the earliest opportunity before making any disclosure. 
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10.4  The obligations under this clause shall survive the variation, expiry or termination of this Agreement for a period 
of five years thereafter. 

11  Limits on liability 
11.1  Subject to the following sub-clauses, in no event shall the aggregate liability of any party to the other party (or 

any Users), including liability for breach of contract (including under any indemnity), misrepresentation (whether 
tortuous or statutory), tort (including negligence), breach of statutory duty, warranty, strict liability or any other 
legal theory howsoever arising, in respect of all Losses arising under this Agreement exceed the total amounts 
paid in a 12 month period under this Agreement in respect of any and all claims arising under this Agreement. 

11.2  Subject to clause 11.3, under no circumstances shall either party be liable to the other party (or any Users) for 
any of the following types of loss or damage arising under or in relation to the Agreement (whether arising for 
breach of contract (including under any indemnity), misrepresentation (whether tortuous or statutory), tort 
(including negligence), breach of statutory duty, warranty, strict liability or any other legal theory howsoever 
arising): 

  11.2.1 any loss of profits, business, contracts, anticipated savings, goodwill, or revenue, any wasted 
                  expenditure, or any loss or corruption of data (regardless of whether any of these types of loss or damage are 

direct, indirect or consequential); or    
                  11.2.2 any indirect or consequential loss or damage whatsoever, 
  even if that party was aware of the possibility that such loss or damage might be incurred by the other. 
11.3          Notwithstanding the above neither party excludes or limits any liability for: 
  11.3.1 personal injury (including sickness and death) to the extent that such injury results from the negligence or 

wilful default of a party or its employees; 
                  11.3.2 fraud, fraudulent misrepresentation or fraudulent concealment; 
                  11.3.3 any other liability to the extent the same cannot be excluded or limited by law. 
11.4  The parties agree that the limitations on liability in this Agreement are reasonable given their respective 

commercial positions and ability to purchase relevant insurance in respect of risks under this Agreement. 

12  Force Majeure 
12.1  Neither party (the ‘claiming party’) shall be liable to the other for any delay or failure to perform any of its 

obligations hereunder to the extent such delay or failure is due to Force Majeure provided that: 
  12.1.1 the claiming party could not have avoided such circumstances by taking precautions which it ought 

reasonably to have taken or planned for; 
  12.1.2 the claiming party has used and continues to use its reasonable endeavours to mitigate the 
                  consequences of such an event upon the performance of its obligations under this Agreement and to continue to 

perform its affected obligations; 
  12.1.3 the claiming party shall not be excused performance of its obligations unaffected by Force Majeure; and 
  12.1.4 the claiming party shall resume performance of its obligations affected by Force Majeure as soon as 

reasonably practicable. 
12.2  The claiming party shall promptly give written notice forthwith to the other upon becoming aware of 

Force Majeure, which notice shall contain details of the circumstances giving rise to Force Majeure and 
its anticipated duration. 

12.3  If, due to Force Majeure, a party is unable to perform a material obligation, or is delayed in or prevented from 
performing its obligations for a continuous period of more than 30 days, the other party may, within a further 10 
days terminate this Agreement on notice, otherwise this Agreement shall continue in full force and effect. 

13  Term and Termination 
13.1  This Agreement shall commence on the Commencement Date and shall (subject to earlier termination pursuant 

to this clause 13) continue for an initial period of 3 months. It shall thereafter continue automatically on a 
monthly rolling basis by mutual agreement of the parties in writing, or until terminated in accordance with the 
terms of this Agreement]. 

13.2  Either party may, without prejudice to its other rights and remedies, by notice in writing to the other party 
immediately terminate this Agreement if the other: 
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  13.2.1 is in material or persistent breach of any of its obligations under this Agreement and if that breach is 
capable of remedy and the other has failed to remedy that breach within 10 days after receiving written notice 
requiring it to remedy that breach; or 

                 13.2.2 is the subject of a liquidation event. 

14  Exit and Return of Customer Data 
14.1           In the event of termination of this Agreement for any reason: 
  14.1.1 the right to access the IDS Services, IDS Applications and/or IDS Documentation provided under this 

Agreement shall terminate immediately; 
  14.1.2 Customer shall within 30 days return or destroy (at IDS’s option) all IDS’s Confidential Information or 

IDS Documentation in its possession or under its control and all copies of such information; and 
  14.1.3 all provisions of this Agreement shall cease to have effect, except that any provision which can reasonably 

be inferred as continuing or is expressly stated to continue shall continue in full force and effect. 
14.2  On the termination or expiry of this Agreement, IDS shall return (at Customer’s option) all Customer Data in an 

agreed format within 3 months. 

15  Notices 
15.1  Any notice or other communication given to a party under or in connection with the Agreement (a ‘Notice’) shall 

be in writing, addressed to that party at its registered office or its principal place of business or such other address 
as that party may have specified to the other party in writing in accordance with this clause. 

15.2          A Notice shall be deemed to have been received: 
  15.2.1 if delivered personally: when left at the address referred to in clause 15.1 (Notices); 
  15.2.2 by registered pre-paid post: two Business Days after posting; 
  15.2.3 by hand: on delivery; 
  15.2.4 by facsimile: on receipt of a successful transmission report from the correct number; and 
  15.2.5 by e-mail: on receipt of a read return mail from the correct address within 24 hours from delivery if no 

notice of delivery failure is received. 
15.3  The provisions of this clause shall not apply to the service of any proceedings or other documents in any legal 

action. 

16  Entire Agreement 
16.1  This Agreement constitutes the entire agreement between the parties in relation to its subject matter and replaces 

and extinguishes all prior agreements, draft agreements, arrangements, undertakings, or collateral contracts of 
any nature made by the parties, whether oral or written, in relation to that subject matter. 

16.2  Each party acknowledges that in entering into this Agreement it has not relied upon any oral or written 
statements, collateral or other warranties, assurances, undertakings or representations which were made by or on 
behalf of the other party in relation to the subject-matter of this Agreement at any time before its signature, other 
than those which are set out expressly in this Agreement. 

16.3  Each party hereby waives all rights and remedies which might otherwise be available to it in relation to any 
statements or other representations made under clause 16.2, but for clause 16.4. 

16.4  Nothing in this clause shall exclude or restrict the liability of either party arising out of its pre-contract fraudulent 
misrepresentation or fraudulent concealment. 

17  General 
17.1  Any variation to the Agreement, including the introduction of any additional terms and conditions, shall only be 

binding when agreed in writing and signed by both parties. 
17.2  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 mitigate the loss covered by the indemnity. 
17.3  Nothing in this Agreement shall (except as expressly provided) be deemed to constitute a partnership, or create a 

relationship of principal and agent between the parties for any purpose. 
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17.4  No party may assign, novate, transfer, subcontract or encumber any right or obligation under this Agreement, in 
whole or in part, without the other’s prior written consent or except as expressly permitted in this Agreement. 

17.5  No amendment or variation of this Agreement will be valid unless agreed in writing by an authorised signatory of 
each party. 

17.6  If any provision (or part of a provision) of this Agreement is found by any court or administrative body of 
competent jurisdiction to be invalid, unenforceable or illegal, the other provisions shall remain in force. If any 
invalid, unenforceable or illegal provision would be valid, enforceable or legal if some part of it were deleted, the 
provision shall apply with whatever modification is necessary to give effect to the commercial intention of the 
parties. 

17.7  A waiver of any right under this Agreement is only effective if it is in writing, and it applies only to the party to 
whom the waiver is addressed and the circumstances for which it is given. No waiver shall be implied by taking 
or failing to take any other action. 

17.8  All payments under this Agreement will be made without set-off or counterclaim, free and clear of and without 
deduction of any taxes, levies, duties, charges and withholdings of any kind now or in future imposed in any 
jurisdiction. 

17.9  The amounts due under this Agreement shall not change except as mutually agreed by the parties. 

18  Governing law and jurisdiction 
18.1  This Agreement and any disputes or claims arising out of or in connection with it or its subject matter or 

formation (including non-contractual disputes or claims) are governed by and construed in accordance with the 
laws of England. 

18.2  The parties irrevocably agree that the courts of England have exclusive jurisdiction to settle any dispute or claim 
that arises out of or in connection with this Agreement or its subject matter or formation (including non-
contractual disputes or claims). 

IN WITNESS WHEREOF each party hereto has caused this Agreement to be duly executed as follows: 

Signed for and on behalf of IDS Limited 

Signature___________________________ 

Name (Block Capitals):___________________________ 

Position:____________________________ 

Date:______________________________  

Signed for and on behalf of [insert name]: 

Signature _______________________________ 

Name (Block Capitals):___________________________ 

Position:____________________________ 

Date:______________________________ 
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IDS SERVICES SCHEDULE 

1  IDS Services 
[Insert details of the IDS Services including whether the IDS Services include all error corrections, patches, fixes, updates, 
upgrades, new releases or new versions subsequently received (if any)] 

2 IDS Service Levels 
[Insert details of the IDS Service Levels] 

3 IDS Applications 
[Insert details of the IDS Applications] 

4 IDS Documentation 
[Insert details of the IDS Documentation] 

5 IDS Subscription Fees 
[Insert details of the IDS Subscription Fees] 

6  Users 
[Insert details of the Users and procedure for adding to and/or reducing the number of authorised Users] 
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