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SECTION 1 
INTRODUCTION 

 
MARVAL MSM END-USER LICENCE AGREEMENT  
 
This Licence Agreement, together with any applicable Marval order confirmation form that 
references this Licence Agreement (collectively, the “Agreement”), is between: 
 
A. Marval Software Limited, a company registered in England and Wales at Unit 1, Orion Park, 

Orion Way, Kettering, NN156 PP, United Kingdom under registered company number : 
2425318 (“Marval”); and  

 
B. [insert the Customer’s full Company Name] (the “Customer”), a [insert type of company, eg, 

limited company or public limited company] incorporated in [insert country of incorporation] 
under Registration No. [insert Reg. No.]) whose registered office is at [insert the Customer’s 
full company address, including country]. 

  
This agreement constitutes the entire agreement between Customer and Marval Software regarding 
the Marval software products (“Licensed Software”) and the maintenance and support and 
professional services that are listed on the Initial Supply Record.  By installing or using the licensed 
software, Customer acknowledges that it has read and agrees to all of the terms and conditions 
contained in this agreement. 
 
APPOINTMENT AND TERM 
 
i. The Customer hereby appoints the MSM Supplier to supply the Software, Support and Services 

set out in the Schedules to this Agreement. 
 
ii. This Agreement will come into force on the Effective Date and will continue in force until the 

parties mutual obligations are satisfied or the Agreement is terminated.  It is anticipated that 
Software Support will be an ongoing commitment renewable from year to year. The Customer 
may purchase additional Software Licences and Support or Services by placing an Order 
(Schedule 15) under this Agreement. 

 
iii. The MSM Supplier and the Customer each acknowledge that the success of the relationship 

under this Agreement is the joint responsibility of the parties and each must use reasonable 
endeavours to meet agreed timescales. 
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SECTION 2 
SOFTWARE LICENCE 

 
 

1. GRANT OF LICENCE AND SUBSCRIPTION  

1.1 Subscription Licence.  
 

1.1.1 The Licensed Software is licensed to Customer for use subject to the terms of this 
Agreement. Marval hereby grants to Customer and Customer fully accepts, upon delivery, a 
nonexclusive, nontransferable right to access and use only the executable version (no source 
code) of the Licensed Software, during the term of the Subscription Service, as described 
below (the “Subscription Service”). This is not a perpetual use licence; rather, Customer is 
using the Licensed Software pursuant to the Subscription Service and for a limited duration. 
Customer is allowed only the number of concurrent users and/or named users of the 
Licensed Software as shown on the Marval Order Confirmation Form.  

 

1.1.2 If Customer only wishes to expand the number of authorised concurrent users and/or 
named users covered by the licence, Customer can purchase additional user licences. 
Customer’s authorised concurrent users and/or named users of the Licensed Software can 
include Customer, its subsidiaries and affiliates, and their employees and authorised 
representatives, agents and contractors.  

 

1.1.3 Customer may install copies of the Licensed Software in non-production environments, for 
the purposes of testing, development or disaster recovery, provided, however, that such 
copies cannot be used for production purposes and there cannot be more than one 
installation of the Licensed Software in a production environment. In no event shall the 
number of concurrent users and/or named users in a production environment exceed the 
authorised concurrent users and/or named users covered by the licence. 

1.1.4 Subscription Service. This Agreement is effective as of the earlier of the date Customer first 
uses or installs the Licensed Software or the date set forth on the Marval Order Confirmation 
Form (the “Effective Date”). Customer’s right to use the Licensed Software continues until 
this Agreement is terminated or the Subscription Service expires. The Subscription Service is 
offered on no less than an a three year contract and will commence and be invoiced 
annually in advance of each twelve (12) month term in accordance with the Order 
Confirmation Form. Marval will invoice Customer for Subscription Service renewal fees at 
least sixty (60) days prior to the end of each twelve (12) month term. Renewal fees are due 
and payable prior to the commencement of the twelve (12) month term to which they 
relate.    
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1.1 Intellectual Property Rights 
 

1.1.1 The Licensed Software is protected by copyright and other intellectual property laws. Marval 
retains all rights, title and interest in and to the Licensed Software. Customer agrees that this 
is a licence only and that no title passes to Customer. If Customer makes or installs copies of 
the Licensed Software as provided in this Agreement, the original and all copies of the 
Licensed Software may not leave Customer’s control and are owned by Marval. Any 
amendments and enhancements to the Licensed Software (even where arising from ideas 
suggested by the Customer) will be owned by Marval.  Customer retains all rights to its data.  
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2. RESTRICTIONS 

2.1 Customer may not resell or otherwise transfer for value the Licensed Software without the 
written consent of Marval. Customer may not export, ship, transmit, or re-export the 
Licensed Software in violation of any applicable law or regulation. Customer agrees not to:  

 
(i)  modify, decompile, disassemble or reverse engineer the object code portions of the 

Licensed Software except as is lawfully permitted to achieve interoperability with 
other software;  

(ii)  distribute, rent, lease or lend the Licensed Software; or  
(iii)  use the Licensed Software except as expressly permitted under this Agreement.  

3. CUSTOMER’S RESPONSIBILITIES 
 

3.1 Unless using hosting services, the Customer must provide its own approved computer 
equipment and operating systems recommended by Marval together with communication 
lines to enable Marval to access its IT infrastructure remotely. 

 

3.2 Unless the Customer is using hosting services or has purchased a comprehensive backup 
solution from Marval, the Customer is responsible for ensuring backup and off site data 
storage for its data.  Marval will not be held responsible for data loss where their data is held 
on the Customer’s own hardware. 

 

3.3 The Customer must notify Marval of any changes to its IT infrastructure that could impact 
upon the operation of the Licensed Software, preferably in advance of any change being 
made in order that Marval can advise upon the suitability of the Licensed Software for the 
Customer’s altered IT infrastructure.  

 

3.4 The Customer will use trained and responsible staff to operate the Licensed Software to 
communicate with Marval regarding provision of maintenance and support.  

 

3.5 The Customer is recommended to ensure that newly released versions of the Licensed 
Software are installed upon the Customer’s IT system upon release as delay in doing so may 
affect Customer’s ability to receive support bearing in mind Marval’s policies on support as 
stated in clause 8.3. 

 

3.6 The customer will ensure that Cyber and Data Security Policies and procedures related to 
the usage of the licensed software and data are maintained and security related software 
versions are up-to-date. 

 

3.7 The Customer must notify Marval of any Licensed Software security breaches. 
 

3.8 The Customer should ensure that any security patches issues by Marval are promptly 
installed and tested on all installations of the Licensed Software. 
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4. THE MSM SUPPLIERS RESPONSIBILITIES  
 

4.1 Under this Agreement the MSM Supplier will provide the following Support services: 
 

4.1.1 Telephone and email support during the MSM Supplier’s standard support hours of 08.00 
hours to 18.00 hours (Business Hours), Monday to Friday, save public holidays (Business 
Day).  

 

4.1.2 Software Version Updates to existing functionality of the Software, together with updated 
Software Documentation, where appropriate.  

4.1.3 Correction of all known errors with the Software, which prevents its routine operation by the 
most prompt method, including remote access into the Customer’s system, if the Customer 
permits this method of on-line support. 

4.2 The MSM Supplier gives no warranty as to the frequency of issue of Software Version 
Updates but does endeavour to provide four marketing releases per annum, in addition to 
patch releases. 

4.3 The MSM Supplier guarantees Support for MSM Software versions released during the 
previous 12 months period (on a rolling 12 months basis). 

4.4 The MSM Supplier will supply Support in accordance with the Service Level Agreement set 
out in Schedule 5 and ensure that the personnel acting and performing duties on its behalf 
under this Agreement are professionally qualified for the duties required and performed. 

4.5 Marval uses the services of industry standard software vendors for the ongoing 
development of the Software and is reliant upon these vendors for support in relation to the 
supported Software Installation Environment.  Marval therefore operates a policy of aligning 
(where applicable) change to its supported Software Installation Environment with that of its 
software vendors.   

This policy is employed to ensure continuity of service is maintained between the support it 
receives and provides to the MSM Supplier and the Support the MSM Supplier delivers to 
the Customer. 

4.6 When a software vendor communicates a “cessation of support” change, for example, it is 
ceasing to support a particular version of its operating system or Relational Database 
Management System (RDBMS), Marval will provide the MSM Supplier with appropriate 
notification of its intention to cease support of that specific element of its Supported 
Installation Environment, which it will pass on to the Customer. Marval’s timeframes for 
implementing such change will be aligned to that of the software vendor. 

4.7 When a software vendor communicates a “release” change, for example, an upgrade to its 
operating system or RDBMS, Marval will provide the MSM Supplier with an appropriate 
notification that it has introduced a new element into its supported Software Installation 
Environment, which it will pass on to the Customer. 

4.8 The timeframes for implementing such change will be aligned to Marval’s internal policy and 
procedures, which include testing the impact of the software vendor’s change on the routine 
operation of the Software and release approvals. 
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5. EXCLUDED SUPPORT SERVICES 

5.1 The MSM Supplier shall be under no obligation to provide Support in respect of the excluded 
services set out in this Clause 5.  These services will be charged for additionally either on a 
time and materials basis or on the basis of a negotiated increased Annual Support Charge, 
plus Expenses: 

 

5.2 Extended support above the cover provided under Clause 4.  Extended support could include 
Support carried out during non-standard support hours. 

5.3 On site attendance to install the Software or any Software Version Updates. 

5.4 Attendance to faults and the Customer's enquiries occasioned by the Customer utilising an 
outdated version of the Software in accordance with the provisions of Clauses 3 and 4. 

5.5 Attendance to faults caused by using the Software contrary to the provisions of the Software 
Documentation, or by the use of the Software by untrained personnel. 

5.6 Attendance to faults to the Software arising from the Customer implementing unapproved 
 changes to: 

 
 its IT infrastructure (including network configuration and access privileges); 
 the selected Software Installation Environment; 
 the Software, so that upgrading to a Software Version Update causes errors or 

compatibility issues. 

5.7 The MSM Supplier will not be responsible for rectification of lost or corrupted data arising 
from any reason other than the MSM Supplier’s negligence. 

 

6. WARRANTIES  

6.1 Each party represents and warrants to the other that it has the legal power to enter into this 
Agreement.  

6.2 Marval further represents and warrants that:  
 

(i)  it has the right to grant to Customer the licence to use the Licensed Software as set 
out in this Agreement without infringing any rights of any third party and that, to the 
best of Marval’s knowledge, the Licensed Software does not infringe any intellectual 
property rights of any third party;  

(ii)  the Licensed Software shall operate in material compliance with Marval’s user 
documentation;  

(iii)  all services provided by Marval pursuant to this Agreement relating to the Licensed 
Software will be performed in a timely and professional manner, by qualified and 
skilled individuals, and in conformity with standards generally accepted in Marval’s 
industry; and  

(iv) the Licensed Software shall be delivered free of any virus or otherwise malicious code, 
or any code or command intended to bring down the Licensed Software or Customer’s 
computers/networks automatically or upon command or otherwise impair their use. 
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6.3 The warranties stated in clause 6 are exclusive and in lieu of all other warranties, oral or 
written, expressed or implied. Marval does not warrant that the operation of the licensed 
software will be uninterrupted or error free. Except as stated  in this clause 6 above, Marval 
makes no warranty or representation, either expressed or implied, with respect to the 
licensed software, its quality, performance, merchantability, or fitness for a particular 
purpose. 

 

7. LIMITATION OF LIABILITY; EXCLUSION OF DAMAGES  

7.1 Limitation of Liability 
Neither party limits it’s liability for: 

 death or personal injury caused by its negligence or the negligence of its employees; 
 fraud or fraudulent misrepresentation caused by it or its employees;  or 
 losses for which liability may not otherwise be lawfully limited or excluded. 

7.2 Exclusion of Consequential and Related Damages.  
 
7.2.1 Subject to clause 7.1 above, neither party shall be liable to the other (whether in contract or 

for negligence otherwise) for any special indirect or consequential loss or damage including 
loss of profits, business opportunities, damage to goodwill or anticipated savings. 
 

7.2.2 Subject to clauses to 7.1 above, each party accepts liability when breach of contract or 
negligence is proved for direct loss or damage to the tangible property of the other party, 
limited to the sum of £250,000 per event or series of linked events. 
 

7.2.3 Subject to clause 7.1 above, each party accepts liability when breach of contract or 
negligence is proved for any other direct loss or damage arising in connection with this 
Agreement limited to 125% of the price paid by the Customer under this Agreement per 
event or series of linked events. 

7.3 Insurance 
Marval will, during the term of this Agreement, maintain adequate insurance with a reputable 
insurance company in respect of its obligations, risks and liabilities under this agreement, 
including employer’s liability, public product liability and professional indemnity insurance.  
Marval will supply confirmation of such insurance on request by the Customer no more 
frequently than once in every year. 

 

8. MAINTENANCE AND SUPPORT AND SERVICES  

8.1 General 
 Maintenance and Support is offered on no less than an annual basis and will commence and 

be invoiced in accordance with the Order Confirmation Form. Marval will invoice Customer 
for Maintenance and Support renewal fees at least sixty (60) days prior to the end of each 
term. Maintenance and Support fees increase as Customer adds additional concurrent user 
and/or named user licenses. Failure to pay any amount due under this Agreement may result 
in suspension of Maintenance and Support. If Maintenance and Support is interrupted as a 
result of expiration or termination, Customer will be charged a reinstatement fee equal to the 
cost of Maintenance and Support for the period from the date of expiration or termination to 
the date of renewal. 
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8.2 Maintenance  
“Maintenance” entitles Customer to receive updates, upgrades, patches, bug fixes and new 
releases or versions of the Licensed Software, including updated documentation, as Marval may 
provide from time to time without requirement of a separate licence agreement, and without 
additional charge other than payment of the annual Maintenance and Support fee.  

 

8.3 Support  
Where provided by and purchased from Marval, “Support” entitles Customer to technical 
assistance with Customer’s on-going use of the Licensed Software, Monday through Friday, 8:00 
a.m. to 18:00 p.m. (GMT). Marval will provide support for the most current version of the 
Licensed Software and one prior version, including interim releases between the two versions; 
for example, upon release of version 5.x Marval will support version 5.x and 4.x. Marval may 
provide limited support for older versions. Marval will use its best efforts to answer Customer’s 
specific questions and provide support in accordance with Marval’s service and support 
guidelines. Support does not include any third party products that are not part of the Licensed 
Software.  

8.4 Professional Services  
Where provided by and purchased from Marval, “Professional Services” may include, but not 
limited to; training, ITSM process design, implementation, installation, on-site assistance, 
customisation, and configuration of the Licensed Software. The total “Professional Services” fee 
quoted on the Marval Order Confirmation Form, if any, is an estimate of the number of days 
required based on Marval’s current understanding of Customer’s stated implementation 
requirements. A statement of work shall be agreed upon prior to commencement of any 
Professional Services. 
 

9. TERM AND TERMINATION  

9.1 Effective Date and Term 
 This Agreement is effective as of the earlier of the date stated on the Marval Order 

Confirmation Form or the date Customer first installs or uses the Licensed Software (the 
“Effective Date”). Customer’s right to use the Licensed Software shall continue in perpetuity 
unless and until Marval terminates this Agreement for material breach by Customer. The 
parties acknowledge and agree that the license granted pursuant to Section 1 shall survive 
termination or expiration of Maintenance and Support Services. 

9.2 Termination 
 

Either party may terminate this Agreement upon written notice to the other party if the other 
party fails to remedy a material breach of this Agreement within thirty (30) days of written 
notice of the breach from the terminating party. If Customer elects to terminate only 
Maintenance and Support for Marval’s failure to remedy a material breach of its Maintenance 
and Support obligations, Marval shall return to Customer any prepaid but unused 
Maintenance and Support fees, on a monthly pro-rata basis as of the date Marval was notified 
of Customer’s intent to terminate. Upon any termination by Marval for an unremedied breach 
by Customer, unless such termination is with regard to Maintenance and Support services 
only, Customer agrees to remove all Licensed Software from its computers, destroy all copies 
of the Licensed Software, and, upon request from Marval, certify in writing its compliance.  

 



10 | P a g e  
 

10. CONFIDENTIALITY 

10.1 Definition  
 

As used in this Agreement, “Confidential Information” means any information, whether oral 
or written, designated by a party as confidential or that reasonably should be understood to 
be confidential or proprietary in nature. Customer’s Confidential Information shall include 
Customer data stored or processed with the Licensed Software. Marval’s Confidential 
Information shall include the Licensed Software. Confidential Information of each party shall 
include the terms of this Agreement (but not the fact of its existence), as well as each party’s 
business and marketing plans, financial data, employee data, product plans and designs, and 
technical information. However, Confidential Information shall not include any information 
that; 
 
i.  is or becomes generally known to the public other than by breach of this  Agreement;  
ii. was known to the receiving party prior to its disclosure;  
iii.  becomes known to the receiving party after proper disclosure from a third party not 

under an obligation of confidentiality; or  
iv.  was disclosed to the minimum extent necessary to comply with a lawful court order 

or government law or regulation, provided that in the case of 
v. the disclosing party shall provide the other party with advance written notice thereof 

and reasonably cooperate with the other party to limit disclosure and obtain 
protective orders or other relief as appropriate.  

10.2 Protection 
 

Each party agrees to hold the other party’s Confidential Information in strict confidence and 
to treat such other party’s Confidential Information with at least the same degree of care 
employed with respect to its own Confidential Information (but in no event less than 
reasonable care). Neither party shall:  
i.  use the other party’s Confidential Information for its own account or in any manner 

not contemplated by this Agreement; nor  
ii,  disclose the other party’s Confidential Information to a third party without the prior 

written consent of the other party. Both parties shall limit access of each other’s 
Confidential Information to those of its employees, contractors and agents who have 
a need for such access and who are bound to confidentiality obligations substantially 
similar to those stated in this clause. This Section shall survive termination or 
expiration of the Agreement (for any reason) for a period of three (3) years.  

 

11. SOFTWARE INDEMNITY 

11.1 Marval will indemnify the Customer against any third party claim that any element of the 
Licensed Software used in the way for which it was licensed, infringes any intellectual 
property right of such third party.  Marval will defend or resolve such action or claim at its 
expense. 

11.2 In respect of any valid third party claim, Marval will, at its option or expense, either: 
 

i. procure for the Customer the right to continue to use the Licensed Software; or 
ii. replace or modify the Licensed Software to make its use non-infringing whilst being 

capable of performing the same; 
iii. replace the Licensed Software with a substitute product that functions substantially 

in accordance with the specifications of that portion of the Licensed Software. 
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iv. if no such option is reasonably available to Marval then this Agreement may be 
terminated by either party and Marval will refund to the Customer a pro-rated amount 
of any pre-paid fees for use of the Licensed Software for which purpose only its 
perpetual licence shall be deemed having a useful life of five years. 

11.3 Marval have no indemnification obligation where the infringement claim is found to be 
caused by: 

 
i. the Customer’s use of Licensed Software outside of the licence terms or in breach of 

the Customer’s responsibilities; and 
ii. Customer’s use of the Licensed Software in combination with software not provided 

or required by Marval. 

11.4 The Customer must notify Marval promptly in writing of any infringement claim and Marval 
will have the sole right to control the defence of or settlement of any such infringement 
claim at Marval’s expense. 

 

12. FORCE MAJEURE 

12.1 Marval will not be liable for delay in performing its obligations under this Agreement 
resulting from circumstances beyond its reasonable control including, but not limited to, 
Acts of God or government, flood or fire, explosion, accidents or commercial industrial 
disputes or transport of communication problems (in the event of Force Majeure). 

12.2 Marval will give written notice as soon as reasonably possible to the Customer of becoming 
aware of an event of force majeure.  The time for performance of affected obligations will 
be extended by such period as is reasonable without penalty. 

 

13. DATA PROTECTION 

13.1 The Customer is a Data Controller in respect of all Personal Data collected by the Customer 
and used in conjunction with the Licensed Software.  

13.2 Marval operates as Data Processor of the Personal Data to the extent only that it is required 
to do so by the Customer in compliance with its obligations under this Agreement.  Marval 
will not publish, disclose or divulge any Personal Data unless it is required to do so by law. 

13.3 The Customer will deal with data subject access requests and Marval will give reasonable 
assistance where required. 

13.4 The terms used in this clause will have the meaning given to them under the Data Protection 
Act 2018 and apply in relation to duties stated in that Act. 
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14. NON-SOLICITION OF EMPLOYEES 

14.1 Neither party will solicit or entice away (or attempt to do so) from the employment of the 
other any person employed or engaged by the other in the provision of any services under 
this Agreement at any time during the term of this Agreement or for a further period of six 
months after termination or expiry. 

14.2 The parties agree that the restriction in clause 14.1 above is fair and reasonable in the 
circumstances and that it shall not apply to staff employed by either party who have 
responded in good faith to nationally published job advertisements placed by a party. 

   

15. SEVERABILITY 
If any of the terms, or portions thereof, of this Agreement are invalid or unenforceable under 
any applicable statute or rule of law, the court shall reform the Agreement to include an 
enforceable term as close to the intent of the original term as possible; all other terms shall 
remain unchanged.  

16. ENTIRE AGREEMENT 

16.1 This Agreement constitutes the entire agreement between Customer and Marval relating to 
the subject matter and supersedes all prior and contemporaneous agreements, 
representations, proposals and negotiations, whether written or oral. Any additions to, or 
modifications of, this Agreement shall be binding upon the parties only if in writing and 
executed by a duly authorised representative of Customer and Marval.  

17. WAIVER  
 
The waiver or failure of either party to exercise in any respect any right provided for in this 
Agreement shall not be deemed a waiver of any further or future right under this Agreement. 

18. PAST DUE ACCOUNTS 
 
Any invoices not paid within the agreed payment terms and not disputed in good faith may 
be subject to a settlement surcharge as detailed within the invoice issued. Marval may 
withhold any applicable licence key or password until all amounts due for the licensed 
software and/or services are fully paid.  

19. ASSIGNMENT 
 
 This Agreement is binding upon, and inures to the benefit of, the parties hereto and their 

respective successors and permitted assigns. A party may not assign any of its rights, 
obligations, or responsibilities under this Agreement without the prior written consent of the 
other party, which shall not be unreasonably withheld, except that neither a change in control 
in the assigning party nor assignment to any entity (other than a competitor of the other party) 
that controls, is controlled by or is under common control with the assigning party, shall be 
deemed an assignment in violation of the foregoing; provided, however that the assigning 
party gives the other party thirty (30) days advance written notice of any such change in 
control or assignment.  

 
 

20. THIRD PARTIES 
 



13 | P a g e  
 

Where the Software is operated for/or in conjunction with the Customer by a third party or provider 
of outsourced and managed services (Service Provider) the following terms shall apply: 

20.1 The Customer shall notify the MSM Supplier forthwith of the name, address and telephone 
number of the Service Provider and the date upon which it commences using the Software 
(Schedule 4).  

 

20.2 The Customer will ensure that the Service Provider is aware in all respects of the terms and 
conditions of this Agreement and any other Agreements with the MSM Supplier and further that 
the Service Provider is able and willing to comply with such terms in all respects.  The Customer 
agrees to indemnify the MSM Supplier against any loss occasioned by it as a result of the non-
observance or non-performance by the Service Provider of these terms. 

20.3 The Customer will ensure that the Service Provider is bound to it by terms and conditions at 
least as onerous as to confidentiality as the Customer is bound to the MSM Supplier.  

20.4 No person who is not a party to this Agreement has or shall have any right to enforce any term 
of this Agreement and the provisions of Contracts (Rights of Third Parties) Act 1999 shall not 
apply.  

21. TAXES  
 

Unless otherwise stated on an Order form, Marval’s fees do not include any taxes, levies, 
duties or similar governmental assessments of any nature, including without limitation value-
added, sales, use or withholding taxes.  
 

22. DISPUTE RESOLUTION 

22.1 The parties shall attempt to resolve any dispute arising in relation to this Agreement through 
negotiation between senior representatives of the parties with authorities to settle such 
dispute. 

 

22.2 If the parties cannot resolve a dispute by negotiation then they shall seek to resolve the 
dispute by Mediation using an Alternative Dispute Resolution (ADR) procedure acceptable to 
both parties before pursuing any other remedies available.  If either party fails or refuses to 
participate in the ADR procedure or if the dispute is not resolved within 90 days of reference 
to the ADR procedure, either party may resort to Court proceedings. 

 

23. CHOICE OF LAW 
   

This Agreement is governed under the laws of England, without regard to its conflicts of laws 
principles and both parties submit to the exclusive jurisdiction of the courts of England. This 
Agreement will not be governed by the United Nations Convention on Contracts for the 
International Sale of Goods, the application of which is expressly excluded. 
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SECTION 3 
SIGNATURES 

 
 
 
SIGNED FOR AND ON BEHALF OF (insert the Customer’s Company Name) 
 
 
Authorised Signature  ..............................................…………………………………. 
 
 
Print Name      ..................................................………………………………. 
 
 
Print Title      ......................................................................................…….. 
 
 
 
SIGNED FOR AND ON BEHALF OF [insert the MSM Supplier’s Company Name] 
 
 
Authorised Signature  ..............................................…………………………………. 
 
 
Print Name      ..................................................………………………………. 
 
 
Print Title      ......................................................................................…….. 
 
 
 
 
 
 

 SOFTWARE IMPLEMENTATION AGREEMENT 

INSTALLATION OF THE SOFTWARE MEANS YOU HAVE ACCEPTED THE TERMS OF THE LICENCE AND 
THIS AGREEMENT WHICH GOVERN YOUR USE OF THE SOFTWARE 
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SECTION 4 
LIST OF SCHEDULES 

 
 
Schedule 1: Initial Supply Record 
 
Schedule 2: MSM Supplier Record Details 
 
Schedule 3: Representatives 
 
Schedule 4: Third Parties 
 
Schedule 5: Service Level Agreement  
 
Schedule 6: Marval Software Hosting Agreement 
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SCHEDULE 1 
INITIAL SUPPLY RECORD 

 
1. This Schedule provides a record of the Initial Supply, Deployment method and of the Price 

summarised in the order confirmation form below: 
 

 
 

  
 
 
  

        LICENCED SOFTWARE  
 Licencing Model Perpetual    YES / NO                     Subscription YES / NO                    

Deployment Option On-Premise                        YES / NO                     Marval Hosted* YES / NO                    
A Marval Service Management (MSM) software licence to include; 15 ITIL management processes, unlimited contacts and asset 
records, unlimited end user web self service access, unlimited web self service approval, LDAP, Web Services / LDAP / Email / 
Asset Discovery Connectors 

Marval Service Management Number of Named Users  

 Concurrent Users  

Additional Software Components Xtraction Concurrent Users  

 Other  

Perpetual License Total or Annual Subscription Fee: £ 

 Annual Maintenance & Support: £ 

 Annual Hosting Costs: £ 

OR 

Maintenance & Support Period Start Date  End Date  

Subscription Period Start Date  End Date  

Marval Hosting Services Start Date  End Date  

 SERVICES 
 Management Consultancy 

Services  
Days Required  

Technical Consultancy Services Days Required  

Product Training Days Required  

 Services Total:  £ 

Additional Terms: Payment terms 30 days from date of invoice. 
 
 

Solution 
Total: 

£ 
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SCHEDULE 2 

MSM SUPPLIER RECORD DETAILS 
 
1. SUPPLIER DATA 
 
1.1 This Schedule records data that will enable the Customer to set up a MSM Supplier record for 

purchase order and payment purposes: 
 
1.1.1 Purchase Orders:  are addressed to Marval Software Limited, Stone Lodge, Rothwell Grange, 

Rothwell Road, KETTERING, Northamptonshire NN16 8XF England 
 
1.1.2  Marval Software Limited – VAT Registration No:  GB 575 9301 16 
  Marval Software Limited – Company Registration No:  242 53 18 
 
1.1.3 Invoice Payment Methods:  Two payment methods are available: 
 

 Settlement via Bank Transfer 
 

Name of Bank Account: Marval Software Limited 
 
Bank Account No:  50144568 
 
Bank Sort Code No:  20-45-77 
 
SWIFTBIC No:   BARCGB22 
 
International Bank (IBAN) Account No: GB40BARC20457750144568 
 
Bank Name:   Barclays Bank plc 

 
Bank Correspondence Address: East Northants Group, 8 Market Place, KETTERING, 
Northants, NN16 0AX 
 

 Settlement via Bank Cheque  
 

Bank Cheques to be made payable to Marval Software Limited and posted to the 
address recorded in Clause 1.1.1 above. 
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SCHEDULE 3 
REPRESENTATIVES 

 
1. RECORD OF REPRESENTATIVES  
 
1.1 This Schedule is a record of the full details of the key personnel that the Customer and the MSM 

Supplier have each nominated to act as its Representatives in relation to this Software 
Implementation Agreement in the pre and post Software implementation areas as follows: 
 Senior / Project Management Level:  personnel responsible for initiating and directing policies 

and allocating responsibilities, including making unequivocal decisions on matters relating to 
this Agreement 

 Commercial Level:  personnel responsible for procurement and contracts 
 Management Level:  personnel responsible for process management, maintaining the Software 

and participating in service reviews with the MSM Supplier 
 Operational Level:  personnel who provide / require service desk assistance 

 
1.2 Each party will notify the other promptly of any change of its Representatives to ensure continuity 

of communication. 
 

The Customer’s Representatives 
 
Senior / Project Management Level 
Name (in full): 
Title / Role: 
Department: 
Direct Tel No: 
Mobile No: 
Email: 
 
Commercial Level 
Name (in full): 
Title / Role: 
Department: 
Direct Tel No: 
Mobile No: 
Email: 
 
Management Level 
Name (in full): 
Title / Role: 
Department: 
Direct Tel No: 
Mobile No: 
Email: 
 
Operational Level 
Name (in full): 
Title / Role: 
Department: 
Direct Tel No: 
Mobile No: 
Email: 
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SCHEDULE 3 (Cont’d) 
REPRESENTATIVES 

 
 

The MSM Supplier’s Representatives 
 
Senior / Project Management Level 
Name (in full):  Alex Hocking  
Title / Role:  Professional Services Manager  
Department:  Professional Services 
Direct Tel No:  01536 714325 
Mobile No:  07919 887507 
Email:   a.hocking@marval.co.uk  
 
Commercial Level 
Name (in full):  Hazelle Lawton 
Title / Role:  Head of Finance 
Department:  Finance 
Direct Tel No:  01536 711999 
Mobile No:  N/A 
Email:   finance@marval.co.uk  
 
Management Level 
Name (in full):  Vincent Iweka or Kieran Davies 
Title / Role:  Business Development Manager  
Department:  Service Desk 
Direct Tel No:  01536 713999 
Mobile No:   
Email:     
 
Operational Level 
Name (in full):  Lianne Larner 
Title / Role:  Operations Manager  
Department:  Professional Services 
Direct Tel No:  01536 711999 
Mobile No:  N/A 
Email:   l.larner@marval.co.uk  
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SCHEDULE 4 
THIRD PARTIES 

 
 
 
1. RECORD OF THIRD PARTY  
 
1.1 This Schedule is a record of where the Software is operated for/or in conjunction with the 

Customer by a Third Party under the terms of Clause 20.  The Customer is responsible for 
providing the MSM Supplier with details of any such Third Party. 

 
THIRD PARTY DETAILS 
 
Company Name: 
 
Address: 
 
Tel No: 
 
Email: 
 
Commencement Date 
(Date when Third Party started using the Software): 
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SCHEDULE 5 
SERVICE LEVEL AGREEMENT 

 
 
1. SUPPORT COVER 
 
1.1 Support Days (Clause 8 of this Service Level Agreement refers) are based upon the MSM Supplier’s 

standard support hours as defined in Clause 8.3 of this Software Licence Agreement. 
 
2. ESCALATION PROCESSES 
 
2.1 Upon registration of a software incident by the Customer’s nominated Representatives, the MSM 

Supplier’s Service Desk will attempt to provide an immediate answer.  At this point, the person 
registering the software incident will receive an Incident Reference Number.  If the software incident 
cannot be resolved immediately it will be referred to a MSM Supplier 2nd line Service Desk Analyst. 

 
2.2 If a satisfactory response has not been received to the software incident, or a workaround provided, 

in accordance with the timescales detailed in the Response Timetable, it will be referred to the MSM 
Supplier’s Service Desk Manager.  Thereafter, the MSM Supplier’s Technical Director is responsible 
for ensuring the software incident is dealt with satisfactorily. 

 
3. BUSINESS IMPACT DEFINITIONS 
 
3.1 Software incidents will be classified into the following categories. 
 
3.1.1 Business Impact Level 1 

Use of the Software terminates the operation of the Customer’s system or corrupts the database of 
the Software; or any major function of normal operation and use of the Software has become 
unusable and there is no workaround available. 

 
3.1.2 Business Impact Level 2 

A major function in normal operation and use of the Software has become unusable; there is a 
workaround available but it is awkward to operate. 

 
3.1.3 Business Impact Level 3 

A minor function has become unworkable but there is an effective workaround. 
 
4. RESPONSE TIMETABLE 
 
4.1 The MSM Supplier will respond to software incidents falling into the above business impact 

categories in accordance with the following Response Timetable (Table 1): 
 
4.1.1 For Business Impact Level 1 and 2 software incidents the MSM Supplier will use its best endeavours 

to resolve the problem or provide an acceptable workaround within the target resolution time. 
 
 
 
 
 

SCHEDULE 5 (Cont’d) 
SERVICE LEVEL AGREEMENT 
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4.1.2 For Business Impact Level 3 software incidents, the MSM Supplier will use its reasonable endeavours 

to resolve the problem within the target resolution time. 
 
 

 

Table 1 – Response Timetable 

Business 
Impact 
Level 

Response Time 
Target 
Resolution 
(Support Days) 

1 Immediately, but not exceeding one working hour 1 

2 Not exceeding 2 working hours 2 

3 By close of business on the next working day 4 

 
 
5. THE SERVICE CLOCK 
 
5.1 In dealing with Target Resolution the MSM Supplier may need to make recommendations to the 

Customer to which the Customer must respond before the MSM Supplier can conclude its response.  
The Response Time for any Impact Level will cease to run as soon as the MSM Supplier has sent its 
recommendation to the Customer in writing, and will only resume when the MSM Supplier has 
received a written response from the Customer. 

 
6. PERFORMANCE AND TARGET RESOLUTION 
 

6.1 The MSM Supplier shall not be responsible for failure to perform nor to achieve Target Resolution 
time where the Customer does not comply with its responsibilities under the Software 
Implementation Agreement and in particular under Clause 3 and specifically resulting from: 

 

6.1.1 the Customer’s unreasonable refusal or failure to carry out remedial or scheduled action previously 
recommended by the MSM Supplier in response to a software incident; 

 

6.1.2 use of the Software by the Customer at a release level that is not in accordance with the Support 
policy described in Clause 8; 

 

6.1.3 modifications, alterations or use that is not in accordance with the Software Licence granted. 
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SCHEDULE 6 
MARVAL SOFTWARE HOSTING AGREEMENT 

 
In addition to licensing the Licensed Software pursuant to the Agreement, the Customer desires to deploy 
the Licensed Software, for use otherwise subject to the terms of the Agreement, in a Marval-hosted 
environment, pursuant to the terms of this Addendum.  The terms of this Addendum are incorporated into 
the Agreement.   
 
In some circumstances maintenance and support for the Licensed Software may be provided by Marval’s 
Value Added Reseller (VAR) as well as by Marval.  Where appropriate reference is made to VAR in this 
Addendum. 

1. HOSTING SERVICES 

1.1 Marval shall maintain and support the hardware, servers, operating systems, database servers, 
networking and infrastructure at Marval’s premises or other approved location to provide the service 
necessary for Customer to use the Licensed Software, including maintaining maintenance and support 
agreements with necessary third party providers and applying the latest upgrades, updates and 
patches.   

1.2 Marval shall provide a Domain Name System (DNS) Name which shall provide Customer connectivity 
and access to the Licensed Software.  Marval shall host Customer’s data and logically segregate 
Customer’s data from data belonging to other Marval customers. 

1.3 While Marval is providing the Hosting Services pursuant to this Addendum, Customer may not install 
the Licensed Software on its own systems or premises for use in a production environment.  However, 
the Customer may install any portion of the Licensed Software in non-production environments for 
the purposes of testing development or disaster recovery only.  

1.4 Upon termination of this Addendum and termination of the Hosting Services, Customer may install the 
Licensed Software on its own systems and premises in a production environment, subject to the terms 
and in particular limitations on user numbers stated in the Agreement.    If the Customer makes or 
installs copies of the Licensed Software the original copies of the Licensed Software may not leave the 
Customer’s control and are owned by Marval.  

1.5 Pursuant to the Agreement, Marval or a VAR will provide Maintenance and Support for the Licensed 
Software, including any portion installed locally on Customer’s own computers.  However, Customer 
acknowledges that Marval or a VAR, as the case may be, is not responsible for, nor will Marval or the 
VAR provide support related to, Customer’s computer hardware, environment or IT infrastructure on 
which such local installations of any portion of the Licensed Software are found. 

 

2. SYSTEM AVAILABILITY; EXCUSED OUTAGES 

2.1 The Licensed Software shall be available 99.98% of the time per month, except for Excused 
Outages.  For purposes of this Addendum, Excused Outages shall mean unavailability of the 
Licensed Software caused by:  

 
(i)     Scheduled Maintenance, as defined below;  
 
(ii)    Customer’s systems or Customer’s actions or inactions; and  
 
(iii)  Circumstances beyond Marval’s control, including without limitation, acts of God, acts of 

government, flood, fire, earthquakes, civil unrest, acts of terror, strikes or other labour 
problems, computer and telecommunications failures, delays, attacks or intrusions not within 
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Marval’s control or the control of Marval’s authorised agent or hosting service provider, 
provided Marval or any such authorised agent or hosting service provider takes reasonable and 
commercial care to prevent such failures, delays, attacks or intrusions.   

 

3. SCHEDULED MAINTENANCE 

3.1 Marval will perform Scheduled Maintenance only during the non-peak hours of 11:00 p.m. until 
4:00 a.m. (Greenwich Mean Time or British Summer Time according to season), unless otherwise 
agreed upon by both parties in which case Marval shall provide Customer at least 24 hours 
advance notice. 

3.2 Service Credits.  In the event the Licensed Software is not available as stated above, Customer shall 
be entitled to a Service Credit equal to the value of the down time (on a monthly pro rata basis, 
using Customer’s monthly subscription fee or annual hosting fee, as the case may be), applied as a 
credit on Customer’s next invoice.  Customer must request a Service Credit in writing to Marval 
within 15 days of the end of the month for which a Service Credit is requested, and provide 
sufficient detail necessary to support the Service Credit.  In the event Customer is entitled to 
Service Credits over any three consecutive months, or for any five months during a 12-month 
period, then notwithstanding any other provision of the Agreement, Customer shall have the right 
to terminate the Agreement and receive a pro rata refund of any prepaid but unused monthly 
subscription fee or hosting fee, as the case may be (for the avoidance of doubt, such refund shall 
apply only to the hosting fee, but not any licence fee and/or maintenance and support fee). 

3.3 Upgrades and Upgrade Notification.  Marval shall provide updates, upgrades and new releases of 
the Licensed Software as set forth in the Agreement, and shall be responsible for updating any 
Marval-hosted portion of the Licensed Software in accordance therewith.  Marval shall provide 
Customer thirty ( 30) days advance written notice prior to such updates; Customer may opt out of 
such updates, provided, however, that Customer acknowledges that Marval or the VAR provides 
support, subject to this Agreement only for the current marketing version and the prior three 
marketing versions including releases between the three versions.  Customer shall be responsible 
for applying such updates to any locally installed portion of the Licensed Software.            

 

4. SECURITY/CONFIDENTIALITY OF CUSTOMER DATA   
 

Marval acknowledges that in the performance of Marval’s duties under this Addendum, Marval 
and/or its authorised agent or hosting service provider will have access to Customer’s data, which 
Marval and such authorised agent or hosting service provider will treat as Confidential Information 
of Customer and otherwise subject to the terms of the Agreement, including the Confidentiality 
section thereof.   

 

5. CUSTOMER DATA BACK-UP   
Marval shall back up Customer’s data nightly for seven (7) consecutive days. Customer acknowledges 
that Marval may charge customer for recovering data which was lost or no longer available as a result 
of Customer’s own actions or inactions. (**reword if different back up agreed**) 

 



   

Page 25 of 25 
 

6. TERM AND TERMINATION 

6.1 This Addendum is effective as of the Effective Date of the Agreement, unless otherwise agreed to in 
writing by the parties.  The initial term of this Addendum shall be three (3) years.  Invoices are 
payable annually in advance.  This Addendum may be continued from year to year after the end of 
the fixed three (3) year term.  Subscription fees are as stated on the initial supply record (Schedule 
1) and will increase as the Customer adds additional concurrent user or named user licence.  

6.2 Either party may terminate this Addendum upon written notice to the other party if the other party 
fails to remedy a material breach of this Addendum within thirty (30) days of written notice of the 
breach from the terminating party.  Upon termination by Customer for an unremedied breach by 
Marval, Marval will pay Customer a pro rata refund of any prepaid but unused monthly subscription 
fee or hosting fee, as the case may be (for the avoidance of doubt, such refund shall apply only to 
the hosting fee, but not any licence fee and/or maintenance and support fee).  

6.3 Termination of this Addendum shall not terminate the Agreement nor Customer’s right to use the 
Licensed Software as stated in the Agreement.  Termination of this Addendum will likewise not oblige 
Marval to reinstall the Licensed Software on Customer’s own systems or premises or provide 
professional or “conversion” services related thereto, except as agreed upon by the parties; 
provided, however, that upon termination of this Addendum, Customer will have 45 days to request 
a copy its data, and if requested, Marval shall provide such data in an industry-standard XML or.csv 
file format.   

 
 
IN WITNESS WHEREOF, the parties hereto have caused this contract to be duly executed. 
 
 
SIGNED FOR AND ON BEHALF OF (insert the Customer’s Company Name) 
 
Name:   …………………………………………………………………………………………………………… 

Position:  …………………………………………………………………………………………………………… 

Date:   …………………………………………………………………………………………………………… 

  
 
SIGNED FOR AND ON BEHALF OF [insert the MSM Supplier’s Company Name] 
 
Name:   …………………………………………………………………………………………………………… 

Position:  …………………………………………………………………………………………………………… 

Date:   …………………………………………………………………………………………………………… 


