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DATE: ________________________________ 

PARTIES: 

(1) Cyber Media Solutions Ltd, a company registered in England, under company 
number 3858761, whose registered office is at Opus House, Priestly Court, 
Staffordshire Technology Park, Stafford (“the Licensor”), and 

(2)  XXXXXXXXXXX, (“the Licensee”) 

(collectively, the “Parties”) 

 

BACKGROUND:  

(1) The Licensor has developed and owns an online system, (known as “the 
Platform”) which it makes available on a software as a service basis to 
subscribers over the internet.  

(2) The Licensor wishes to license the use of the software applications described in 
the Baseline Specification and their associated documentation to the Licensee, 
and to provide setup, support and maintenance services to the Licensee on the 
terms and conditions set out in this agreement. 

 

AGREEMENT:  

1. Definitions  

The following definitions apply in this Agreement, unless inconsistent with the 
context or otherwise specified:  

“Agreement” this agreement and all schedules to it; 

“Baseline Specification” the functionality of all Licensed Programs as detailed in 
Schedule 1; 

“Basic Enhancements” all updates, upgrades, new versions or other changes, 
additions or improvements the Licensed Programs and 
their associated Documentation which the Licensor 
generally makes available to its customers at no 
additional cost. Basic Enhancements shall include all 
Error Corrections; 

“Business Day” a day other than a Saturday, Sunday or public holiday 
in England when banks in London are open for 
business; 

“Commencement Date” the date stated at the beginning of Agreement; 

“Confidential Information” all information furnished by or on behalf of the 
disclosing party that is (a) marked as confidential, (b) 
stated verbally to be confidential, and/or (c) by its 
nature, the receiving party should reasonably 
understand to be confidential, regardless of the manner 
or medium in which it is furnished; 

“Contract Value” The sum of fees paid by the Licensee to the Licensor in 
consideration of the service provision. 
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“Customer Data” the data inputted by Users who access and use the 
Licensed Programs; 

“Documentation” means the online help system and all documents and 
user manuals that the Licensee provides to the 
Licensee and the Administration Users as may be 
necessary to enable them to use the Licensed 
Programs; 

“Error” any failure of any of the Licensed Programs to 
substantially conform to the Baseline Specification; 

“Error Correction” a modification or addition to the Licensed Programs and 
their associated Documentation to ensure material 
conformity to the Baseline Specification; 

“Fees” the fees payable by the Licensee to the Licensor as 
consideration for the right to use Services, as specified 
in Schedule 3; 

“Initial Term” the initial term of this Agreement as set out in 
clause 18; 

“Licensed Program Materials” the Licensed Programs and the Documentation; 

“Licensed Programs” the software applications that the Licensor shall license 
to the Licensee, as specified in Schedule 1. The 
Licensed Programs shall include all Basic 
Enhancements; 

“Location” the premises where the Licensor’s equipment is to be 
installed as specified in Schedule 4; 

“Normal Support Hours” from Monday to Friday from 0900 to 1700 in the United 
Kingdom (excluding bank holidays in England); 

“Renewal Period” the period described in clause 18; 

“Services” the following services to be provided by the Licensor to 
the Licensee: 

(a) the to use the Licensed Program Materials;  

(b) the Support Services; and 

(c) the Training Services; 

“Shared Hosting”  Where Shared Hosting is provided the deployment 
shares the same virtual server as other websites and 
applications. 

“Support Services” the maintenance and support services specified in in 
Schedule 2; 

“Term” the Initial Term and any subsequent Renewal Periods; 

“Training Services” the training that the Licensor shall provide to the 
Licensee's employees, as specified in Schedule 5. 

“User Accounts” the user accounts purchased by the Licensee pursuant 
to clause 3.1 which entitle Users to access and use the 
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Licensed Programs in accordance with this Agreement. 
These are: 

o Administration Users: Licensee members of staff 
or staff of Licencee’s nominated partners who 
have administrative privileges. 

o Standard Users: Users of the platform who are 
registered by username and password. 

o Super Users: Administration Users who are 
registered to submit support requests and report 
issues to the Licensor 

“Virus” 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; 

“The Service ”  means the The Service provided by the Licensee 

2. Interpretation 

2.1. Clause, schedule and paragraph headings shall not affect the interpretation of 
this Agreement. 

2.2. A person includes an individual, corporate or unincorporated body (whether or 
not having separate legal personality). 

2.3. A reference to a company shall include any company, corporation or other body 
corporate, wherever and however incorporated or established. 

2.4. Unless the context otherwise requires, words in the singular shall include the 
plural and in the plural shall include the singular. 

2.5. Unless the context otherwise requires, a reference to one gender shall include 
a reference to the other genders.  

2.6. A reference to a statute or statutory provision is a reference to it as it may be 
amended from time to time. 

2.7. A reference to a statute or statutory provision shall include all subordinate 
legislation made as at the date of this Agreement under that statute or statutory 
provision, as amended or replaced from time to time. 

2.8. A reference to writing or written includes email but not e-mail. 

2.9. References to clauses and schedules are to the clauses and schedules of this 
Agreement. References to paragraphs are to paragraphs of the relevant 
schedule to this Agreement. 
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3. Scope of the Services 

3.1. User Accounts 

3.1.1. The Licensor hereby grants to the Licensee a non-exclusive right, 
without the right to grant sub-licences, to permit the Users to use the 
Licensed Programs for The Service in the United Kingdom during the 
Licence Term, up to the maximum number of User Accounts 
stipulated in Schedule 3. The rights provided under this clause 3.1 
are granted to the Licensee, and to any subsidiary or holding 
company of the Licensee in the United Kingdom. 

3.1.2. The Licensee may reassign User Accounts to new Users if a 
previous User is deregistered from using the Licensed Programs. 
Reassignment of any User Accounts shall be deemed a replacement 
only and shall not require an increase in the number of eligible User 
Accounts unless the Licensee has agreed to purchase Additional 
User Accounts in accordance with this clause 3.1. 

3.1.3. The Licensee shall: 

3.1.3.1. use reasonable endeavours to ensure that Administration 
Users choose a sufficiently complex password in order to 
access and use the Licensed Programs and keep the 
passwords secure; 

3.1.3.2. ensure that the maximum number of Users that it 
authorises to use the Licensed Programs shall not exceed 
the maximum number of User Accounts that it has 
purchased in terms of this Agreement; 

3.1.3.3. ensure that once a former Administration User has been 
deregistered from using the Licensed Programs, the 
individual shall no longer have any right to access or use 
the Licensed Programs; 

3.1.3.4. promptly notify the Licensor as soon as reasonably possible 
after becoming aware if an individual uses or accesses the 
Licensed Programs without authorisation; 

3.1.4. The Licensee may, from time to time during any Licence Term, 
purchase additional concurrent User Accounts in excess of the 
maximum number previously agreed: 

3.1.4.1. the Licensor shall activate the additional User Accounts 
within one Business Day of its approval of the Licensee's 
purchase order; 

3.1.4.2. the Licensor shall allow such additional Administration 
Users to access and use the Licensed Programs in 
accordance with this Agreement; 

3.1.4.3. the Licensee shall, within 30 days of receiving the 
Licensor's invoice, pay to the Licensor the fees for such 
additional User Accounts as specified in Schedule 3. 
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3.2. Documentation 

During the Term, the Licensor shall allow the Licensee and the Administration 
Users to use the Documentation at no additional cost to the Licensee. 

3.3. Support Services 

3.3.1. During the Term, the Licensor shall provide the Support Services to 
the Licensee at no additional cost.  

3.3.2. In particular, the Licensor shall: 

3.3.2.1. host and manage the Licensed Programs in accordance 
with Schedule 2 

3.3.2.2. use its reasonable professional endeavours in accordance 
with industry best practice to ensure that managed hosting 
is continuously available 365 days per year 24 hours per 
day. 

3.3.2.3. not be responsible for Internet connectivity issues arising 
beyond its control, such as outages caused by third party 
networks. 

3.4. Training Services 

The Licensor shall provide the Training Services to the Licensee on the basis 
stipulated in Schedule 5. 

4. Not Used 

5. Fees and payment terms  

5.1. As consideration for receiving the Services, the Licensee shall pay the Licensor 
the Fees specified in Schedule 3.   

5.2. The Licensor shall invoice the Licensee for the Services in accordance with the 
invoicing timetable specified in Schedule 3. 

5.3. The Licensee shall pay the Fees within 30 days after the receipt by the 
Licensee of the Licensor's invoice.   

5.4. The Fees under this Agreement are exclusive of VAT, which shall be payable 
by the Licensee at the rate and in the same manner for the time being 
prescribed by law against submission of a valid tax invoice. 

6. Payment disputes 

6.1. If either Party (the “disputing Party”) wishes to dispute any invoice, then the 
Disputing Party shall notify the other Party of the dispute in writing (“dispute 
notice”) as soon as is reasonably practicable to do so, but no later than 30 
days after the date of the invoice, identifying clearly the disputed part of an 
invoice and the reasons why it is challenged. 

6.2. The Parties shall attempt to resolve the payment dispute within 60 days after 
the receipt of the dispute notice by the other Party. 

6.3. Failing this, the dispute may be referred for investigation and determination by a 
firm of auditors agreed to between the Parties or, failing agreement within 7 
days, by a firm of auditors nominated by the CEO, for the time being, of the 
Institute of Chartered Accountants in England and Wales. 
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6.4. The auditors shall act as experts and not as arbitrators in relation to the 
determination of the dispute. Their decision shall be final and binding on the 
Parties.  

6.5. The Parties shall co-operate in any investigation by the auditors and any sum 
found by the auditing firm to be due or overpaid shall promptly be paid or 
refunded (together with any interest payable) within 7 Business Days of the 
date of determination.  The disputing Party shall pay for the costs of the 
investigation unless the other Party is found to be at fault, in which case, the 
other Party shall pay such costs. No interest shall be payable by either Party on 
any disputed amounts that are ultimately agreed or found not to be payable. 

6.6. No interest shall be payable by either Party on any disputed amounts that are 
ultimately agreed or found not to be payable. 

6.7. Notwithstanding any payment dispute, the Parties shall remain obliged to 
observe and perform their obligations in terms of this Agreement throughout the 
term of this Agreement. 

7. Customer Data 

7.1. The Licensee shall own all right, title and interest in and to all of the Customer 
Data. 

7.2. As a part of the Support Services, the Licensor shall make daily backups of the 
Licensed Programs and Customer Data in accordance with Schedule 2, to 
enable for such data to be recovered in an orderly and timely manner if the 
Services are interrupted or if this Agreement is terminated. 

8. Data Protection 

8.1. In this clause 8, 

8.1.1. “Data Controller” has the meaning given to it under the GDPR;  

8.1.2. “Data Processor” has the meaning given to it under the GDPR; 

8.1.3. “GDPR” means the General Data Protection Regulations and the 
new Data Protections Act 2018;  

8.1.4. “Participant Personal Data” means any Personal Data with respect 
to any individual who is a beneficiary or recipient of the Services; 

8.1.5. “Personal Data” means any ‘personal data’ within the meaning of 
the GDPR that is obtained by the Licensor in connection with this 
Agreement or the Services; and 

8.1.6. “Processing” has the meaning given to it under the GDPR and 
“Process” and “Processed” shall be interpreted accordingly.  

8.2. The Parties agree that with respect to the Personal Data: 

8.2.1. the Licensee is the Data Controller; and 

8.2.2. the Licensor is the Data Processor. 

8.3. The Licensor must: 

8.3.1. Process the Personal Data only in accordance with instructions from 
the Licensee; 
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8.3.2. Process the Personal Data only to the extent, and in such manner, 
as is necessary for the provision of the Services or as is required by 
applicable law; 

8.3.3. take reasonable steps to ensure the competence of any of the 
Licensor’s employees or contractors (“Staff”) who have access to the 
Personal Data and restrict the disclosure of the Participant Personal 
Data to those of its Staff who may be required by it to assist it in 
meeting its obligations under this Agreement, and shall ensure that 
no other persons shall have access to such Participant Personal 
Data. Such Staff used by the Licensor to Process the Participant 
Personal Data to provide the Services as they relate to Participant 
Personal Data shall have: 

8.3.3.1. undergone reasonable levels of training in GDPR and in the 
care and handling of Personal Data; and  

8.3.3.2. are informed of the confidential nature of, and have entered 
into appropriate contractually binding confidentiality 
undertakings in relation to, the Processing of Personal 
Data; 

8.3.3.3. not transfer any Participant Personal Data outside the 
European Economic Area without the Licensee’s prior 
written consent. 

8.3.3.4. hold the Participant Personal Data in such a manner that it 
is capable of being distinguished from other data or 
information processed by the Licensor; 

8.3.3.5. obtain prior written consent from the Licensee in order to 
transfer the Participant Personal Data to any third party;  

8.3.3.6. ensure that none of the Staff publish, disclose or divulge 
any of the Personal Data to any third party unless directed 
in writing to do so by the Licensee. 

8.4. If this Agreement terminates for any reason, the Licensor shall immediately stop 
Processing the Participant Personal Data and, at the Licensee’s option or 
direction, arrange for the prompt and safe return and/or secure and permanent 
destruction of all Participant Personal Data, together with all copies in its 
possession or control and, where requested by the Licensee, certify that such 
destruction has taken place.  

8.5. The Licensor shall be responsible for, and bear the risk and cost of, its 
compliance with any change in any legislation affecting this Agreement. The 
Licensor shall implement all necessary changes required to this Agreement to 
address such changes as required by the Licensee. 

9. Transparency and Disclosure  

9.1. The Licensor acknowledges that the Licensee is subject to strict disclosure and 
transparency obligations under its contracts with its own clients. 

9.2. The Licensor shall provide reasonable assistance to, and co-operate with the 
Licensee to enable the Licensee to comply with its obligations under its 
contracts with its own clients. 
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10. Parties’ reciprocal obligations 

10.1. Each Party warrants that it has full capacity and authority, and all necessary 
licences, permits and consents to enter into and perform this Agreement and 
that those signing this Agreement are duly authorised to bind the Party for 
whom they sign. 

10.2. Each Party warrants to the other that it shall comply with all applicable laws and 
regulations with respect to its activities under this Agreement. 

10.3. The Parties shall each appoint a relationship manager who will be primarily 
responsible for managing the relationship of each Party with the other Party. 

11. Licensor’s obligations and warranties  

11.1. Where any complaints occur in connection with the Services, the Licensor must 
comply with the Licensee’s reporting, audit and reasonable assistance 
requirements with respect to such complaints 

11.2. The Licensor must pay all its employees and ensure that its contractors pay 
their staff at or above the National Minimum Wage and National Living Wage 
(each as applicable). 

11.3. The Licensor warrants to the Licensee that:  

11.3.1. it has and will maintain all necessary licences, consents, and 
permissions necessary for the performance of its obligations under 
this Agreement; 

11.3.2. it shall provide all Services with reasonable care and skill and in a 
timely and efficient manner; 

11.3.3. it has a sufficient number of competent Support Staff with 
appropriate skills, qualifications and experience, and has and will at 
all times have the ability and capacity to supply the Services in 
accordance with this Agreement; 

11.3.4. the Licensed Programs shall be fit for purpose, and shall specifically 
meet the specifications set out in Schedule 1; 

11.3.5. the Licensed Program Materials will be free from Viruses when they 
are supplied to the Licensee or accessed by an Administration User; 

11.3.6. there are no disabling programmes or devices in the Licensed 
Program Materials, nor will the Licensor introduce any at any time; 

11.3.7. neither the Licensed Program Materials nor the Training Services 
infringe the Intellectual Property Rights of any third party. 

11.4. The warranties in this clause 11 shall not apply to the extent that any non-
conformance by a breach by the Licensee of its obligations in clause 12.2.  

11.5. The Licensor does not warrant that all Errors can and will be corrected. When 
an Error occurs, the Licensor shall use its best endeavours to  

11.5.1. correct Errors so long as the Errors are replicable by the Licensor; or  

11.5.2. diagnose errors that are not replicable by the Licensor; or  

11.5.3. provide a software patch; or  

11.5.4. bypass the Error. 
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12. Licensee's obligations 

The Licensee shall: 

12.1. use its best endeavours to ensure that the Administration Users use the 
Licensed Materials in accordance with the Documentation, their training, 
webinars and help provided; 

12.2. permit the Licensor to install the current version of Licensed Programs on the 
Licensor’s servers from time to time when upgrades or fixes occur. 

13. Limitations on liability 

13.1. The extent of the Parties’ liability under or in connection with this Agreement is 
as set out in this clause 13, regardless of whether such liability arises in 
contract, tort (including for negligence and breach of statutory duty howsoever 
arising), misrepresentation (whether innocent or negligent), restitution or 
otherwise. 

13.2. Except under the circumstances in clauses 13.3 and 17, the liability of each 
Party shall not exceed the Contract Value. 

13.3. Nothing in this clause excludes or limits liability of either Party to the other for: 

13.3.1. fraud or fraudulent misrepresentation; 

13.3.2. death or personal injury caused by negligence;  

13.3.3. any matter to the extent that it would be unlawful for the Parties to 
exclude liability. 

13.4. Neither Party shall be liable to the other Party for any loss or liability (whether 
direct or indirect) of: 

13.4.1. profits, business, business opportunities, revenue, turnover, 
reputation or goodwill; 

13.4.2. anticipated savings or wasted expenditure (including management 
time); 

13.4.3. under or in relation to any other contract; or 

13.4.4. any special, indirect, consequential or pure economic loss, costs, 
damages, charges or expenses. 

13.5. Clause 13.4 shall not preclude claims for: 

13.5.1. direct financial loss that are not excluded under any of the categories 
set out in clause 13.4; or  

13.5.2. damage to tangible property or physical damage. 

14. Insurance 

14.1. Licensor’s insurance obligations 

The Licensor shall maintain the following minimum insurance cover for the 
duration of the Term: 

14.1.1. Employers liability   £10,000,000 

14.1.2. Public liability    £  5,000,000 

14.1.3. Professional indemnity  £10,000,000 
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14.2. Licensee’s insurance obligations 

The Licensee shall maintain the following minimum insurance cover for the 
duration of the Term: 

14.2.1. Employers liability   £10,000,000 

14.2.2. Public liability    £  5,000,000 

14.2.3. Professional indemnity  £10,000,000 

15. Confidentiality 

15.1. Each Party may be given access to Confidential Information from the other 
Party in order to perform its obligations under this Agreement.  

15.2. The Parties shall ensure that all employees and sub-contractors are under a 
similar obligation of confidentiality in respect of the relevant documents and 
information. 

15.3. A Party's Confidential Information excludes information which: 

15.3.1. is or becomes publicly known other than through a breach of this 
obligation of confidentiality by the receiving Party; or 

15.3.2. was in the lawful possession of the receiving Party before the 
disclosure; or 

15.3.3. is lawfully disclosed to the receiving Party by a third party without 
restriction on disclosure; or 

15.3.4. is required to be disclosed by law or a court of competent jurisdiction. 

15.4. The Parties shall ensure that all employees and sub-contractors are under a 
similar obligation of confidentiality in respect of the relevant documents and 
information. 

15.5. The Licensor acknowledges that the Customer Data is the Confidential 
Information of the Licensee; 

15.6. This clause 15 will survive the termination of this Agreement for any reason. 

16. Intellectual Property Rights 

16.1. It is recorded that the Licensor is and shall at all times remain the owner of all 
Intellectual Property Rights in the Licensed Program Materials.  

16.2. Accordingly, the Licensee shall not obtain any Intellectual Property rights in the 
Licensed Program Materials, and shall not; and shall not register or attempt to 
register any Intellectual Property rights in the Licensed Program Materials in 
any jurisdiction. 

16.3. If any Intellectual Property rights in the Licensed Program Materials are 
deemed to vest in or transfer to the Licensee by operation of law, then: 

16.3.1. The Licensee hereby cedes, assigns and makes over such 
Intellectual Property rights to the Licensor, with effect from the date 
of their creation. 

16.3.2. The Licensor may, by written notice, ask the Licensee to sign any 
deeds and documents and to take all actions that may be necessary 
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for the Licensor to perfect its rights of ownership over any such 
Intellectual Property rights. 

16.3.3. The Licensee hereby irrevocably appoints the Licensor as its 
attorney with the right to sign all such deeds and documents and to 
take all such actions on behalf of the Licensee as may be necessary 
for the Licensor to perfect its rights of ownership over the Intellectual 
Property rights in the Content if the Licensee fails to comply with any 
such written request within 5 Business Days of receiving the request. 

17. Intellectual Property Rights indemnity 

17.1. Subject to the limitations in clause 13, the Licensor shall indemnify Licensee 
against all liabilities, costs, expenses, damages and losses (including any 
direct, indirect or consequential losses, loss of profit, loss of reputation and all 
interest, penalties and legal and other reasonable professional costs and 
expenses) suffered or incurred by the Licensee arising out of or in connection 
with any claim made against the Licensee for the actual or alleged infringement 
of a third party's Intellectual Property Rights arising out of or in connection with 
use of the Licensed Program Materials. 

17.2. The Licensee shall notify the Licensor as soon as possible if a third party 
makes a claim, or signals an intention to make a claim against the Licensee 
which may reasonably be considered likely to give rise to a liability under this 
indemnity (a “Claim”). The Licensee’s failure to do so shall not invalidate this 
indemnity. 

17.3. The Licensee reserves the right to respond, defend, oppose and resolve any 
Claim at the Licensor’s expense if the Licensor fails, for whatever reason, to 
respond to, defend, oppose and resolve any Claim in a manner acceptable to 
the Licensee. 

17.4. If a Party defends or settles the Claim, then it shall: 

17.4.1. observe all reasonable directions given by the other in relation to that 
defence (at the Licensor’s expense) or negotiations for settlement of 
the Claim and will not settle such a claim without the other Party's 
prior written consent, (such consent not to be unreasonably 
conditioned, withheld or delayed);  

17.4.2. promptly and diligently defend the Claim;  

17.4.3. keep the other Party regularly informed of its progress and strategy 
for defending the Claim; and 

17.4.4. provide reasonable assistance to the other Party as may be 
necessary to defend the Claim, at the Licensor’s expense. 

18. Duration and termination 

18.1. The Agreement commences on the Commencement Date and shall continue 
for a period of one year (“Initial Term”).  

18.2. Thereafter, the Agreement shall automatically renew for successive further 
periods of one year, each year (each a “Renewal Period”) on the same terms 
and conditions, unless: 
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18.2.1. The Licensor gives the Licensee written notice 3 (three) months 
before the expiry of the Initial Term or any Additional Term (“Expiry 
Date”) of its intention to vary the Agreement. The Parties shall 
endeavour to agree to amend the Agreement before the Expiry Date, 
failing which, the Agreement shall automatically terminate on the 
Expiry Date; or 

18.2.2. The Licensee gives the Licensor written notice 3 (three) months 
before the relevant Term of its intention to terminate this Agreement 
on the Expiry Date. 

18.3. Either Party may terminate this Agreement immediately by giving written notice 
to the other Party if:  

18.3.1. the other Party commits any material breach of its material 
obligations under this Agreement and, after having been notified to 
remedy the breach, fails to do so within fifteen (15) days following 
receipt of notice of such breach;  

18.3.2. the other Party is adjudicated bankrupt or insolvent, has been 
granted a suspension of payment, administration, supervision or 
makes a general assignment for the benefit of its creditors;  

18.3.3. compulsorily or voluntarily enters into liquidation, except for the 
purposes of a bona fide reconstruction or amalgamation and with the 
prior written approval of Licensor; or 

18.3.4. the other Party is dissolved, 

(each, an “Event of Default”).  

19. Events beyond the Parties’ reasonable control 

19.1. A Party (the “Affected Party”) will not be liable if delayed in or prevented from 
performing its obligations under this Agreement for the period and to the extent 
that the Affected Party is prevented or hindered from complying with them by 
any cause beyond its reasonable control (a “force majeure event”), provided 
that the Affected Party: 

19.1.1. promptly notifies the other of the force majeure event and its 
expected duration, and 

19.1.2. uses reasonable endeavours to minimise the effects of that event. 

19.2. If, due to force majeure event, the Affected Party: 

19.2.1. is unable to perform a material obligation, or 

19.2.2. is delayed in or prevented from performing its obligations for a 
continuous period of more than 90 days, 

then the other Party may, within a further 10 days terminate this Agreement on 
notice, otherwise this Agreement shall continue in full force and effect. 

20. Consequences of termination 

20.1. With effect from the date on which this Agreement is terminated, the Licensee 
shall stop using the Services. 

20.2. Termination shall not affect any provision of this Agreement that by its nature 
and intent remains valid after termination. 
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20.3. In the case of Customer Data, the Service Provider shall, if requested, 
immediately upon termination of this Agreement provide the Licensee with a 
final export of the Customer Data and shall certify the destruction of any 
Customer Data within the possession of the Service Provider held in the 
Service Provider’s main systems within 30 Business Days of the date of 
termination, and Customer Data held in the Service Provider’s off-site backups 
within 3 months of the date of termination. The Parties agree to work in good 
faith to execute this in a timely and efficient manner. This clause shall survive 
the termination of this Agreement. The provision of this service is chargeable at 
the Licensor’s standard charge rate. 

20.4. The Licensee shall not in any circumstances be liable to the Licensor for 
redundancy payments and staff termination costs arising from the termination 
or expiry of this Agreement. 

20.5. If the Licensor terminates this Agreement, then the Licensee shall not be 
entitled to any refund of the Fees or any part thereof that has been paid. 

21. General 

21.1. Relationship between the Parties  

The relationship between the Parties is one of independent contractors. Nothing 
in this Agreement shall not imply any partnership, joint venture, agency or 
fiduciary relationship between them. 

21.2. Entire Agreement  

This Agreement supersedes all prior agreements, arrangements and 
undertakings between the Parties and constitutes the entire agreement 
between the Parties relating to its subject matter.  However, the obligations of 
the parties under any pre-existing non-disclosure agreement shall remain in full 
force and effect in so far as there is no conflict between the same. The parties 
confirm that they have not entered into this Agreement on the basis of any 
representation that is not expressly incorporated into this Agreement. 

21.3. Amendments  

This Agreement shall not be valid unless signed by both Parties’ authorised 
representatives.  No change, amendment or modification, of any of the 
provisions of this Agreement shall be binding unless made in writing and signed 
by a duly authorised representative of both Parties. 

21.4. Announcements  

No Party shall issue or make any public announcement or disclose any 
information regarding this Agreement, without the other Party’s prior written 
consent. 

21.5. Assignment  

21.5.1. This Agreement is personal to the parties and, subject to 
clause 21.5.2, neither this Agreement nor any rights, licences or 
obligations under it, may be assigned by either Party without the prior 
written approval of the other party. 

21.5.2. Either Party may assign its rights under this Agreement without the 
other Party’s consent to: 



 
AEP and TEP Licence Terms 

 

 

 

21.5.2.1. any parent, subsidiary or commonly-owned corporation of 
such Party and  

21.5.2.2. in connection with any merger, consolidation, 
recapitalisation or reorganisation, involving in each case the 
sale of all or substantially all of the capital stock or assets of 
such Party or any parent, subsidiary or commonly-owned 
corporation of such Party. 

21.6. Successors and assignees  

21.6.1. This Agreement shall be binding upon, and inure to the benefit of, the 
Parties and their respective successors and permitted assignees. 

21.6.2. In this Agreement references to a party include references to: 

21.6.2.1. its successors and permitted assignees. 

21.6.2.2. any person who for the time being is entitled (by 
assignment, novation or otherwise) to that Party's rights 
under this Agreement (or any interest in those rights); or 

21.6.2.3. who, as administrator, liquidator or otherwise, is entitled to 
exercise those rights. 

21.7. Severance 

If any provision of this Agreement is held to be invalid or unenforceable, the 
remaining provisions of the Agreement will remain in full force and effect. 

21.8. Waiver 

A failure by either Party to exercise or enforce any of its rights under this 
Agreement shall not act as a waiver of such rights. 

21.9. Counterparts 

This Agreement may be executed in any number of counterparts or duplicates, 
each of which shall be an original, and such counterparts or duplicates shall 
together constitute one and the same agreement. 

21.10. Sub-contracting 

With the prior written consent of the Licensee (such consent not to be 
unreasonably withheld or delayed) the Licensor may perform any or all of its 
obligations under this Agreement through agents or sub-contractors, provided 
that the Licensor shall remain liable for such performance and shall indemnify 
the Licensee against any loss or damage suffered by the Licensee arising from 
any act or omission of such agents or sub-contractors. 

21.11. Set-off 

Where either Party has incurred any liability to the other Party, whether under 
this Agreement or otherwise, and whether such liability is liquidated or 
unliquidated, each Party may set off the amount of such liability against any 
sum that would otherwise be due to the other Party under this Agreement. 

21.12. Third Parties  

Except as and to the extent that is expressly specified in this Agreement, this 
Agreement does not confer any rights on any person or party (other than the 
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Parties and, where applicable, their successors and permitted assigns) 
pursuant to the Contracts (Rights of Third Parties) Act 1999. 

22. Notices  

22.1. Any notice given under this Agreement shall be in writing, in English and signed 
by or on behalf of the Party giving it and shall be served by delivering it 
personally, or by sending it by email to the email address notified by the 
relevant Party to the other Party. 

22.2. All notices and other communications to either Party shall be sent to the 
persons at the addresses specified below: 

22.2.1. The Licensor  

The Managing Director, Cyber Media Solutions Ltd,  
Opus House, Priestly Court , Staffordshire Technology Park, 
Stafford, ST18 0LQ  
Email: accounts@cyber-media.co.uk 

22.2.2. The Licensee: 

XXXXXXXXXXXX 

22.3. Notices shall be deemed to have been received as follows: 

22.3.1. If delivered by hand, on the day of delivery to a member of staff of 
the recipient or any authorised person, if delivered at least one hour 
before the close of Business Hours on a Business Day, and 
otherwise on the next Business Day; and 

22.3.2. If sent by email, at the time of transmission, if received at least one 
hour before the close of Business Hours on a Business Day, and 
otherwise on the next Business Day. 

23. Governing law and jurisdiction  

This Agreement and all matters arising from it, including any dispute s shall be 
governed by and construed in accordance with English law. 

mailto:Accounts@cyber-media.co.uk
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Executed as an agreement 

 

SIGNED by  

 

 

________________________________________________ 

On behalf of Cyber Media Solutions Ltd 

 

 

SIGNED by  

 

 

________________________________________________ 

On behalf of XXXXXXXXXXXXXXXXXXXXXXX 
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SCHEDULE 1 

Licensed Programs and Baseline Specification 

 

 Name of Licensed Program Baseline Specification 

a)  Audience Engagement Platform  5,000 user accounts 

 Customisable user accounts 
types, roles and permissions 

 Versatile collaborative spaces for 
your organisation and its 
stakeholders 

 Intuitive editor for creating 
content and uploading images 
and documents 

 Poll creation and deployment to 
all users or targeted groups 

 Powerful form and survey builder 
module with CSV extract feature 

 Threaded commenting for 
organic discussions and 
audience engagement 

 User notifications module 

 Standard design templates, 
customised with your 
organisation’s logo 

 Engagement dashboard for easy 
overview of popular content and 
resources 
 

b)  Tenant Engagement Platform 

 

 5,000 user accounts 

 Personalised home feed for 
tenants based on their interests 

 Collaborative spaces for 
neighbourhood areas, topics and 
communities 

 Intuitive editor for sharing 
content, images and documents 
with tenants 

 Poll creation and deployment to 
all users or targeted groups 

 Powerful form and survey builder 
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module with CSV extract feature 

 Threaded commenting for 
organic discussions and 
audience engagement 

 Integrated map features enables 
tenants to pinpoint hotspot areas 

 Integrated notifications module 
enables tenants to set their 
preferences 

 Approval process for residents to 
create/join Tenant Resident 
Associations 

 Standard design templates, 
customised with your 
organisation’s logo 

 Engagement dashboard for 
analysis of popular topics with 
CSV export 
 

c)  
 

 

d)  
 

 

e)  
 

 

f)  
 

 

g)  
 

 

h)  
 
 

 

i)    

j)    
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SCHEDULE 2 

Support Services 

 

1. Definitions 

“Business Hours” the Licensee’s regular business hours, being from 
09:00 to 17:00 on Mondays to Fridays, on days that 
banks are usually upon for business in London, UK. 

“Service Request” a request from the Licensee for technical support in 
relation to the Licensed Program Materials or to 
report an Error. 

“Super User” an individual nominated by the Licensee to submit 
Service Requests to the Licensee in accordance with 
paragraph 2. 

2. Service Requests 

2.1. Super Users 

2.1.1. The Licensor shall provide direct support to a maximum of 2 Super 
Users. 

2.1.2. Only the Super Users may submit Support Requests to the Licensor.  

2.1.3. It is recorded that the Licensor has budgeted that it will expend no more 
time than 5 hours support per annum. 

2.1.4. If the Licensee’s use of the Support Services causes these time 
estimates to be exceeded, the Parties may, at the Licensor’s option, 
negotiate to increase the price of the Services. Either Party may 
terminate this Agreement if they are unable to agree to price increase 
within a reasonable period of time. 

2.2. Method for lodging Support Requests 

2.2.1. Super Users may submit Support Requests online or by phone to the 
Licensor using the following contact details: 

Online: https://www.cyber-media.co.uk/support/ 

Telephone: 01785 222350 

2.2.2. Super Users must first log a Service Request online before calling the 
Licensor by telephone. 

2.2.3. The Licensor must maintain records of incoming Service Requests using 
ticket tracking software. Through this tracking system, the Licensor shall 
record a clear trail of the Service Request, including all related 
correspondence and response and resolution times. 

2.2.4. The Licensor shall give Super Users visibility of the Licensor incident 
tracking system. 

https://www.cyber-media.co.uk/support/
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2.3. Target response and resolution times 

2.3.1. The Licensor shall use its best endeavours to respond to and resolve 
Service Requests within the following timeframes: 

Priority level How the Licensed Program 
Materials are affected 

Target 
response 

Time 

Target 
resolution 

time 

Critical Unusable  2 hours. 1 day 

High Partially unusable in a way that 
is significantly affecting 
operation  

4 hours 2 day 

Medium Generally usable but some 
aspect is causing difficulty 

1 day 4 day 

Low A general question  2 days 7 days 

2.3.2. The Licensor shall assign a priority level to the Service Request on its 
incident tracking system. If a Service Request is made by telephone, the 
Super User should make the urgency of the issue clear and agree a 
priority level with the Licensor. 

2.3.3. If the Licensee is not satisfied with the way in which the Licensor is 
handling the Service Request, the Licensee may escalate the matter to 
the Licensor’s designated account number. 

2.4. Cost of Error Corrections that have been caused by the Licensee 

2.4.1. Where the Service Request relates to an Error Correction, the Licensor 
shall make Error Corrections at no extra cost to the Licensee and the 
Error Correction shall be incorporated into the Licensed Program 
Materials. 

2.4.2. The Licensor may charge the Licensee at the rates for bespoke services 
specified in Schedule 3 to the extent that the Error has been caused by: 

2.4.2.1. the incorrect use of the Licensed Program Materials by the 
Licensee or any Administration Users; or 

2.4.2.2. the use of the Licensed Program Materials by the Licensee or 
any Administration Users in conjunction with any third party 
software or hardware that has not been approved by the 
Licensor. 

3. Hosting and backup 

3.1. The Licensor shall make at least one backup (whole virtual machine snapshot) of 
the Licensed Program Materials and Customer Data once a day and: 
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3.1.1. retain a copy of it at its primary datacentre (as specified in Schedule 4) in 
for 7 days. 

3.1.2. keep three replicas at its secondary data centre (as specified in 
Schedule 4). 

3.2. The Licensor shall allocate 10GB of data storage in the Platform to the Licensee. 
If the Licensee’s use of the Services causes this space to be exceeded, the 
Parties may, at the Licensor’s option, negotiate to increase the price of the 
Services. Either Party may terminate this Agreement if they are unable to agree 
to price increase within a reasonable period of time. 

4. Maintenance of the Licensed Program Materials 

4.1. Basic Enhancements 

4.1.1. The Licensor shall make Basic Enhancements available to the Licensee. 

4.1.2. The Licensor shall promptly notify the Licensee of all Basic 
Enhancements that the Licensor may make from time to time. 

4.1.3. If required by the Licensee, the Licensor shall provide training to the 
Licensee in relation to any new Basic Enhancement at the rates 
specified in Schedule 3 for additional training. 

4.2. Routine maintenance 

The Licensor may upgrade the Licensed Programs from time to time. The 
Licensor shall endeavour to do so outside of Business Hours and shall 
endeavour to notify the Licensee in advance of doing so. 

5. Changes in Law  

The Licensor will from time to time make such modifications to the current release 
as shall ensure that the current release conforms to any change of legislation or new 
legal requirements which affect the application of any function or facility described in 
the Documentation. The Licensor shall promptly notify the Licensee in writing of all 
such changes and new requirements and shall implement the modifications to the 
current release (and all consequential amendments to the Documentation which 
may be necessary to enable proper use of such modifications) as soon as 
reasonably practicable thereafter. 
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SCHEDULE 3 

Fees 

 

1. Annual Fee 
 
The Annual Fee shall be £4,950 + Vat (Shared Hosting Model). 

2. Maximum number of User Accounts 

2.1. The licence includes capacity for: 

5,000 Standard User accounts 

20 Administration Users 

2.2. The Licensee must purchase additional user accounts over and above the 
standard licence. Each 1,000 additional user accounts are priced at £100 
(excluding VAT). 

2.3. The Licensor shall pro-rata the Fee payable in respect of the Initial Term or 
any Renewal Period if the Licensee purchases additional user accounts 
during the course of any such Initial Term or any Renewal Period. 

3. Configuration and additional bespoke services 

3.1. The Licensor may assist the Licensee to configure the Licensed Program 
Materials. The Licensor shall provide the first 3 hours of such assistance to 
the Licensee at no extra cost. 

3.2. Licensor may charge the Licensee a daily rate (see Schedule 3) for any 
configuration assistance in excess of 3 hours, or for any bespoke services 
requested by the Licensee from time to time. The daily rates are identified in 
the G-Cloud 11 Cyber Media Solutions Rate Card. 

4. Invoicing Timetable 

4.1. The Licensor shall invoice the Licensee for the Services upon the 
commencement of the Initial Term or any Renewal period. 

4.2. The Licensor shall invoice the Licensee for any additional bespoke services 
within any applicable time periods as the Parties may agree from time to 
time. 

5. Rate Table 

5.1. The Licensee may charge for additional services that are agreed from time to 
time. 

5.2. Additional Fees shall be agreed in advance between Licensee and Licensor. 

5.3. The charge rates for such services shall be the Licensors standard charge 
rates identified in the G-Cloud 11 Cyber Media Solutions Rate Card. 
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SCHEDULE 4 

Location of the Licensor’s servers 

 

1. Primary datacentre:  In the UK. 

2. Secondary datacentre:  In the UK. 
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SCHEDULE 5 

Training Services 

 

1. The Licensor shall provide up to a total of 2 hours of training to Super Users in the 
use of the Licensed Programs at no additional cost to the Licensee. The training will 
be provided in recorded webinar or live webinar format at the discretion of the 
Licensor. 

2. The Licensee may ask the Licensor to provide onsite training. Any onsite training 
that the Licensor agrees to provide shall be supplied on the following basis: 

2.1. The Licensor shall charge the Licensee a daily rate for onsite training of £1,000, 
excluding VAT. 

2.2. The Licensee shall reimburse the Licensor for the following expenses incurred 
by the Licensor: accommodation (not food and drink) in a three-star hotel, and 
standard class train travel or economy class air travel. Such expenses must be 
actually and reasonably incurred by the Licensor in connection with providing 
the Training Services and approved by the Licensee in advance of being 
incurred (which approval must not be unreasonably withheld or delayed). The 
Licensor shall provide receipts and other evidence of expenditure in a form 
reasonably acceptable to the Licensee on request. 

2.3. The Licensee shall provide the training venue and associated facilities at the 
Licensee’s cost. These facilities must include:  

2.3.1. a means of accessing the Licensed Program Materials via  an internet 
connected computer or laptop for each participant and the trainer,  

2.3.2. a projector and screen for the trainer.  

2.4. Optionally, the Licensee may ask the Licensor to provide any one or more of 
these facilities or to provide the training venue at the Licensee’s cost. 


