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1 [bookmark: _Toc152833768][bookmark: _d8455500-be09-4080-bb88-2ad597253750]Definitions and interpretation
1.1 [bookmark: _1513173085-774125]The definitions and rules of interpretation set out in the schedule shall apply to our Agreement.
1.2 [bookmark: _f7f3feed-7b40-47e4-8275-52b9e0a9306d]In our Agreement each Order Form entered into by the Customer shall form a separate agreement, incorporating these Master SaaS Terms together with the Addendums, the Subscribed Service Specific Terms for the respective Subscribed Services & Unitec’s Maintenance Service Level Agreement and the Policies (our Agreement);
1.3 [bookmark: _AReferenceToAnyEnglishActionRemedyM-306]Any obligation of the Supplier under our Agreement to comply or ensure compliance by any person or the Services with any law shall be limited to compliance only with laws within Ireland as generally applicable to businesses and to providers of software as a service solutions. Such obligations shall not be construed to create any obligation on the Supplier (or anyone acting on its behalf) or any part of the Services to comply with any laws or regulations which apply solely to specific commercial or other activities (such as insurance, legal advice or banking or other professional services) or which apply solely to a specific commercial or non-commercial sector (or part thereof) (such as the public, legal, accountancy, actuarial, insurance, banking or financial service sectors).
2 [bookmark: _Toc152833769][bookmark: _1510820559-7685125]Authorised Users
2.1 [bookmark: _1510820559-7692125]The Customer shall ensure that only Authorised Users use the Subscribed Services and that such use is at all times in accordance with our Agreement. The Customer shall ensure that Authorised Users are, at all times while they have access to the Subscribed Services, the employees or contractors of the Customer or the Authorised Affiliates.
2.2 [bookmark: _1510906925-22825171]The Customer shall keep a list of all Authorised Users and shall notify the Supplier within Seven Business Days if any updates to any list of Authorised Users are made or required, including when Authorised Users cease to be employed or engaged by a relevant entity such that they are no longer entitled to be Authorised Users. Where termination of such relationship is known in advance, the Supplier shall provide such information as soon as reasonably possible prior to such termination of that relationship, together with the date such person shall cease to be an Authorised User.
2.3 The Customer accepts that if it no longer requires the Subscribed Services for an Authorised User that the Customer will continue to be responsible for the cost of the Subscribed Services for such an Authorised User for the particular Service Period.  The Customer accepts that it is solely responsible for ensuring that Subscribed Services are not carried forward for such an Authorised User into the next Service Period. 
2.4 [bookmark: _TheCustomerShallEnsureTheNumberOfAu-2D3]The Customer shall ensure that the number of Authorised Users for each Subscribed Service do not exceed the number of Purchased Authorised Users Accounts/Licences for the relevant Subscribed Service at any time. 
3 [bookmark: _Toc152833770][bookmark: _DataProtectionLossIndemnityAndSurvi-7C8]Indemnity
3.1 [bookmark: _a279fdfd-4935-4824-b259-2b92c735315e]The Customer shall indemnify, keep indemnified and hold harmless the Supplier (on the Supplier’s own behalf on behalf of each of the Supplier’s Affiliates) from and against any losses, claims, damages, liability, Data Protection Losses, costs (including legal and other professional fees) and expenses incurred by it (or any of its Affiliates) as a result of the Customer’s breach of our Agreement.
3.2 [bookmark: _ClausesToShallSurviveTerminationOrE-3BC]This clause 3 shall survive termination or expiry of our Agreement.
4 [bookmark: _Toc152833771][bookmark: _1510820559-8977125]Changes to services and terms
4.1 [bookmark: _1510820559-8984125]The Supplier may at its absolute discretion make, and notify the Customer of, updated versions of the documents referred to in any part of our Agreement from time to time by notifying the Customer of such update by e-mail (Update Notification).   
4.2 [bookmark: _SuchDocumentationShallReplaceThePre-2CD]The document(s) subject to such Update Notification shall replace the preceding version of the same document(s) for the purposes of our Agreement from the date 10 Business Days’ after Update Notification of such revised document(s) (the Update) (or at such later date as the Supplier may specify).
5 [bookmark: _Toc152833772][bookmark: _93f09440-9da3-44a1-95a4-ba2d9ac04fd9]Fees
5.1 [bookmark: _3a8b9674-34d8-4372-902e-d871b3cf3ec0]The Subscription Fee and any other charges (including expenses) expressly agreed between the parties in writing shall be paid by the Customer at the rates and in the manner described in the Pricing Terms.
5.2 [bookmark: _a32c61e2-e945-4b8a-aa89-7eab18434990]The Supplier shall invoice the Customer:
5.2.1 [bookmark: _1524239528-601699114][monthly in advance] for all Subscription Fees
due under our Agreement, and the invoices shall be paid within [30] calendar days of the date on the invoice unless otherwise agreed in writing.
5.3 [bookmark: _3ee1db2f-850c-4a91-9314-fb83fb859713]The Fees are exclusive of VAT which shall be payable by the Customer at the rate and in the manner prescribed by law.
5.4 [bookmark: _fd14755a-2c05-4152-ab1f-b394678ae65a]Fees payable to the Supplier under our Agreement shall be paid into the Supplier’s bank account [by [BACS OR CHAPS OR [other method]] electronic funds transfer] unless otherwise notified by the Supplier to the Customer in writing in accordance with our Agreement.
5.5 [bookmark: _aedcf977-2aa6-45ab-9aa8-41190333b86d]The Supplier shall have the right to charge interest on overdue invoices at the rate of 4% per year above the base rate of the ECB as published by the Central Bank of Ireland calculated from the date when payment of the invoice becomes due for payment up to and including the date of actual payment whether before or after judgment.
5.6 [bookmark: _ToTheExtentThisAgreementTerminatesO-2D5]To the extent our Agreement terminates or expires the Customer shall not be entitled to any refund or discount of Fees paid for any parts of any month during which the Services cease to be provided.
6 [bookmark: _Toc152833773][bookmark: _ebe4b8c3-5be0-47bd-9a59-be9d3f255e3f]Warranties
6.1 [bookmark: _0301a8ac-a9fd-4ff1-b7bf-ba78c8c2b347][bookmark: _1510906925-14115171]Subject to the remainder of this clause 6, the Supplier warrants that it shall provide each of the Services with reasonable care and skill.
6.2 [bookmark: _1513094239-220411161]The Services may be subject to delays, interruptions, errors or other problems resulting from use of the internet or public electronic communications networks used by the parties or third parties. The Customer acknowledges that such risks are inherent in cloud services and that the Supplier shall have no liability for any such delays, interruptions, errors or other problems.
6.3 [bookmark: _439de9a1-df7d-4656-a491-478c323dae72]If there is a breach of any warranty in clause 6.1 the Supplier shall at its option: use reasonable endeavours to repair or replace the impacted Services within a reasonable time or (whether or not it has first attempted to repair or replace the impacted Service) refund the Fees for the impacted Services which were otherwise payable for the period during which the Supplier was in breach of any such warranty (provided such period is at least [insert] consecutive days). To the maximum extent permitted by law, this clause 8.4 sets out the Customer’s sole and exclusive remedy (however arising, whether in contract, negligence or otherwise) for any breach of any of the warranties in clause 6.1
6.4 [bookmark: _50dcb700-473f-4fda-99b3-e3f4b8e52607]The warranties in clause 6.1 are subject to the limitations set out in clause 8 and shall not apply to the extent that any error in the Services arises as a result of:
6.4.1 [bookmark: _f5579904-5dd8-4ae0-b4ac-30a9ecf6b61b]incorrect operation or use of the Services by the Customer or any Authorised User (including any failure to follow the Documentation or failure to meet minimum specifications);
6.4.2 [bookmark: _74a99874-9916-4461-948e-280a742e4263]use of any of the Services other than for the purposes for which it is intended;
6.4.3 [bookmark: _8d581f2e-5222-408f-b61a-2cd52c9255d1]use of any Services with other software or services or on equipment with which it is incompatible (unless the Supplier recommended or required the use of that other software or service or equipment in the [User Manual or Description]);
6.4.4 [bookmark: _AnyModificationOfServicesotherThanT-2D4]any act by any third party (including hacking or the introduction of any virus or malicious code);
6.4.5 [bookmark: _UseOfAnySubscribedServiceWithOtherS-2D4]any modification of Services (other than that undertaken by the Supplier or at its direction); or
6.4.6 [bookmark: _AnyModificationOfServicesotherThanT-2D5]any breach of our Agreement by the Customer (or by any Authorised Affiliate or Authorised User).
7 [bookmark: _Toc152833774][bookmark: _1511267970-22275155]Customer’s responsibilities
7.1 [bookmark: _1511267970-22282155]The Customer shall (and shall ensure all Authorised Users shall) at all times comply with all applicable laws relating to the use or receipt of the Services, including laws relating to privacy, data protection and use of systems and communications.
8 [bookmark: _Toc152833775][bookmark: _ea871e56-9479-4ee5-9b46-6497dfecd8b6]Limitation of liability
8.1 [bookmark: _f83c7fea-5f29-488b-be46-d0d67d0e42f8]The extent of the Supplier’s liability under or in connection with our Agreement (regardless of whether such liability arises in tort, contract or in any other way and whether or not caused by negligence or misrepresentation or under any indemnity) shall be as set out in this clause 8.
8.2 [bookmark: _TheSuppliersAggregateLiabilityInRes-30F]Subject to clauses 8.2, 8.3 and 8.6 the Supplier’s aggregate liability in respect of each individual Subscribed Service (and all Support Services provided in connection with the same) (howsoever arising under or in connection with our Agreement) shall not exceed the greater of:
8.2.1 [bookmark: _1513280381-435401388]an amount equal to the Subscription Fees for the relevant Subscribed Service paid to the Supplier by the Customer in the 12-month period immediately preceding the first incident giving rise to any claim under our Agreement; or
8.2.2 [bookmark: _1513280381-435671388]an amount equal to [12] times the Subscription Fees for the relevant Subscribed Service due or paid to the Supplier for the first month of the relevant Subscribed Service Period.
8.3 [bookmark: _42195e77-b39b-4db4-8be4-4bfb05ae02a7]Subject to clause 8.6, the Supplier’s total aggregate liability howsoever arising under or in connection with our Agreement shall not exceed the greater of:
8.3.1 [bookmark: _1513280381-445461388]an amount equal to the Fees for all Services paid to the Supplier in the 12-month period immediately preceding the first incident giving rise to any claim under our Agreement; or
8.3.2 [bookmark: _1513280381-445731388]an amount equal to [12] times the Fees due or paid to the Supplier for the Services provided in the first month of the Service Period.
8.4 [bookmark: _96e58dae-4fa1-479c-9b81-fd953d26eeff]Subject to clause 8.6, the Supplier shall not be liable for consequential, indirect or special losses.
8.5 [bookmark: _5f03bbb5-1fbe-4916-89d7-aa7f8403311a]Subject to clause 8.6, the Supplier shall not be liable for any of the following (whether direct or indirect):
8.5.1 [bookmark: _fbd4425e-0dd3-4ce4-b5a5-b7e401627f18]loss of profit;
8.5.2 [bookmark: _ac20cda3-9a1f-41ec-996f-2912ed604557]destruction, loss of use or corruption of data;
8.5.3 [bookmark: _LossOrCorruptionOfData-677801F3]loss or corruption of software or systems;
8.5.4 [bookmark: _LossOrCorruptionOfSoftwareOrSystems-677]loss or damage to equipment;
8.5.5 [bookmark: _2d8f94e2-b3c6-425f-823c-ad6cfa980a95]loss of use;
8.5.6 [bookmark: _e336e7f1-e0c2-44f1-bdd6-a15758b3695b]loss of production;
8.5.7 [bookmark: _499ef3cb-83e1-4ee4-bf2f-30307a57ad1a]loss of contract;
8.5.8 [bookmark: _338fc23f-2b95-48a8-85ee-9eb776474f94]loss of commercial opportunity;
8.5.9 [bookmark: _7775fe98-91e6-4f75-9db9-a15727dd3d5e]loss of savings, discount or rebate (whether actual or anticipated); and/or
8.5.10 [bookmark: _ae9d05aa-35b7-426f-9061-5e5bbbafeb67]harm to reputation or loss of goodwill
8.6 [bookmark: _388d1cba-2904-4cd4-a6f1-1b5e32830784]Notwithstanding any other provision of this Agreement, the Supplier’s liability shall not be limited in any way in respect of the following:
8.6.1 [bookmark: _c0ad5648-215e-456b-b26d-040600f4cebb]death or personal injury caused by negligence;
8.6.2 [bookmark: _8b79801a-9911-4dce-9201-57d8014e94e6]fraud or fraudulent misrepresentation; or
8.6.3 [bookmark: _88c2bcca-7be7-4823-85c4-711680e35947]any other losses which cannot be excluded or limited by applicable law.
8.7 This clause 8 shall survive the termination or expiry of our Agreement.
9 [bookmark: _Toc152833776][bookmark: _a7cca78e-1d13-4da4-bae8-2194746a78e9]Suspension	Comment by Hibernian Law: Can you suspend the services?
9.1 [bookmark: _8edd9fbd-150b-494f-9b9d-3fbf9c08b472]The Supplier may suspend access to the Services (or any part) to all or some of the Authorised Users if:
9.1.1 [bookmark: _b400658f-a5e2-4dff-bc09-3eca7a4998e5]the Supplier suspects that there has been any misuse of the Services or breach of our Agreement; 
9.1.2 [bookmark: _e5ebd7fe-7c50-4be9-a359-34c9a12788af]the Customer fails to pay any sums due to the Supplier by the due date for payment; or
9.1.3 [bookmark: _RequiredByLawByCourtOrGovernmentalO-73E]required by law, by court or governmental or regulatory order.
9.2 [bookmark: _a05ad7fc-4d62-45ed-9fb0-6a97bc3c3143]Where the reason for the suspension is suspected misuse of the Services or breach of our Agreement, without prejudice to its rights under clause 11, the Supplier will take steps to investigate the issue and may restore or continue to suspend access at its discretion.
9.3 [bookmark: _bd11db1b-e92c-472c-b8a6-bfba46a0714d]In relation to suspensions under clause 9.1.2, access to the Services will be restored promptly after the Supplier receives payment in full and cleared funds.
9.4 [bookmark: _bcf30a3d-7f7f-4318-b5cc-81b54553f50c]Fees shall remain payable during any period of suspension notwithstanding that the Customer, Authorised Affiliates or some or all of the Authorised Users may not have access to the Services.
10 [bookmark: _Toc152833777][bookmark: _RenewalsUnlessTheOrderFormSpecifies-2D5]Renewals
10.1 [bookmark: _UnlessTheOrderFormSpecifiesThereSha-2D3]On expiry of the Subscribed Service Period indicated in the Order Form for each Subscribed Service the Subscribed Service Period shall continue and automatically renew for a further period of twelve months (first Renewal Date) and thereafter renew for a further period of twelve months on each anniversary of the first Renewal Date (each of the first Renewal Date and each such anniversary being a Renewal Date). 
10.2 [bookmark: _IfEitherPartyWishesToTheAgreementTo-2D3]If either party wishes for the Subscribed Service Period to expire on the next Renewal Date, it may cause the Subscribed Service to expire on that Renewal Date by notice provided such notice is served at least [45] days prior to that Renewal Date. If notice is not served within the timeframes set out in this clause 10.2, the Subscribed Service shall renew at the next Renewal Date in accordance with clause 10.1.
10.3 Where the Customer increases the number of Authorised Users during a Renewal Period the Subscribed Services for all Authorised Users will automatically renew on the Renewal Date notwithstanding that some of the Authorised Users may only have been added during a Service Period. 
11 [bookmark: _Toc152833778][bookmark: _0151cb4f-71e2-409c-b9e9-d8c63793c9cd]Term and termination
11.1 [bookmark: _1dd198dd-66b3-470b-8272-0c8922bffc80]Our Agreement shall come into force on Order Acceptance and, unless terminated earlier in accordance with its terms, shall continue for the duration of the Service Period after which it shall automatically renew  on each Renewal Date.
11.2 [bookmark: _1510820559-21293125]Either party may terminate our Agreement or the provision of any of the Subscribed Services for convenience on not less than [45] days’ prior written notice to the other in advance of the Renewal Date.
11.3 [bookmark: _31341810-2173-462d-abaa-48ff89d29c8b]The Supplier may terminate our Agreement immediately at any time by giving notice in writing to the other party if the Customer has failed to pay any amount due under our Agreement on the due date and such amount remains unpaid within [20] Business Days after the Customer has received notification that the payment is overdue.
12 [bookmark: _Toc152833779][bookmark: _4890d11e-5513-4485-b2bd-938434498fc2]Consequences of termination
12.1 [bookmark: _441866f4-9f91-47ed-9c79-b602686b4154][bookmark: _e2fb558e-73f0-4fa7-afb7-a6b813b8c112]Immediately on termination or expiry of our Agreement (for any reason), the rights granted by the Supplier under our Agreement shall terminate and the Customer shall and shall procure that each Authorised User shall stop using the Services; 
12.2 [bookmark: _05bc31d1-3236-4782-99c9-a46eae6f713d]Termination or expiry of our Agreement shall not affect any accrued rights and liabilities of either party at any time up to the date of termination or expiry and shall not affect any provision of our Agreement that is expressly or by implication intended to continue beyond termination.
13 [bookmark: _Toc152833780][bookmark: _82df088f-ecd1-478d-bd6f-4787cf4429a0]Entire agreement
13.1 [bookmark: _f40f8891-57ea-4a8c-8457-e645cb20e0e4]Our Agreement constitutes the entire agreement between the parties and supersedes all previous agreements, understandings and arrangements between them in respect of its subject matter, whether in writing or oral other than Unitec’s Maintenance Service Level Agreement and any updates or alterations thereto.
13.2 [bookmark: _1390bffa-adae-43cc-9d79-4d52de361e35]Each party acknowledges that it has not entered into our Agreement in reliance on, and shall have no remedies in respect of, any representation or warranty that is not expressly set out in our Agreement.
13.3 [bookmark: _c17a3a7f-41b0-4975-88f4-89a126e1441b]Nothing in our Agreement shall limit or exclude any liability for fraud.
14 [bookmark: _Toc152833781][bookmark: _59f85a4b-5b8a-49e8-8a7a-b0e2e22d5b83]Notices	Comment by Hibernian Law: Insert details for the service of notices
14.1 [bookmark: _d9b61e48-38f0-4a68-ac3d-8d254599287a]Any notice [or other communication] given by a party under our Agreement shall be:
14.1.1 [bookmark: _a06d98a9-3d26-432d-825f-ba3b079a2b15]in writing and in English;
14.1.2 [bookmark: _7484b6d8-9b36-4349-bab4-ec49222fa0eb]signed by, or on behalf of, the party giving it (except for notices sent by email); and
14.1.3 [bookmark: _46af3842-fddd-4b07-9514-b34d471f8a96]sent to the relevant party at the address set out in clause 23.3.
14.2 [bookmark: _7511252e-7a21-4bdc-9251-6a2b61544a29]Notices may be given, and are deemed received:
14.2.1 [bookmark: _bec48d6d-741d-4a5e-acf3-11d5f537f066]by hand: on receipt of a signature at the time of delivery;
14.2.2 [bookmark: _90e5b9fd-fb85-40d5-a53b-d08caee4b2b0]by An Post Registered post: at 9.00 am on the [second] Business Day after posting;
14.2.3 [bookmark: _b6cd6117-c64c-4953-a9e0-1ccf1553ef15][by email: on receipt of a [delivery OR read receipt] email from the correct address].
14.3 [bookmark: _a422341d-d8fb-4d20-b1f4-5e23b767dcfe]Notices [and other communications] shall be sent to:
14.3.1 [bookmark: _c1e66951-afe2-4b20-9219-614d118a7c51]in the case of those to the Supplier, to [insert name of the Supplier] [for the attention of [insert name and/or position]] at:
[insert address]
[[insert email address]]; and
[copied to [insert name] at [insert address]; and]
14.3.2 [bookmark: _5567282f-e7d1-49c3-88f3-2c70ad3928d4]in the case of those to the Customer, to any email or physical address or contact details notified on the Order Form (as updated from time to time pursuant to clause 23.4).
14.4 [bookmark: _838f10d3-6634-4461-b1cd-cad7ee9aa19f]Any change to the contact details of a party as set out in clause 14.3 shall be notified to the other party in accordance with clause 14.1 and shall be effective:
14.4.1 [bookmark: _769792c2-c31a-4b09-a1b7-a5a84e9e71af]on the date specified in the notice as being the date of such change; or
14.4.2 [bookmark: _8e4c3382-5338-464e-8a6b-a1d543ab3ccc]if no date is so specified, [five] Business Days after the notice is deemed to be received.
14.5 [bookmark: _b0a81fd2-52f7-4009-8121-6f88199311cf]This clause does not apply to notices given in legal proceedings or arbitration.
15 [bookmark: _Toc152833782][bookmark: _fbfc237d-f61c-4d55-826e-49b46c778255]Variation
15.1 [bookmark: _1524239528-6733013114]No variation of our Agreement shall be valid or effective unless it is:
15.1.1 [bookmark: _1524239528-742447114]an Update made in accordance with our Agreement; or
15.1.2 [bookmark: _1524239528-693826114]made in writing, refers to our Agreement and is duly signed or executed by, or on behalf of, each party.
16 [bookmark: _Toc152833783][bookmark: _2eb87a44-6a3c-4ea5-9638-12503f3492bc]Assignment and subcontracting
16.1 [bookmark: _9c12a795-9dd8-4920-a9ae-6321142dcbfd]Except as expressly provided in our Agreement, the Supplier may at any time assign, sub-contract, sub-licence (including by multi-tier), transfer, mortgage, charge, declare a trust of or deal in any other manner with any or all of its rights or obligations under our Agreement.
16.2 [bookmark: _89a38fa2-acfa-4e3b-875f-d1ad9d946219]Except as expressly permitted by our Agreement, the Customer shall not assign, transfer, sub-contract, sub-licence, mortgage, charge, declare a trust of or deal in any other manner with any or all of its rights or obligations under our Agreement (including the licence rights granted), in whole or in part, without the Supplier’s prior written consent.
17 [bookmark: _Toc152833784][bookmark: _2963eeea-84ac-4bee-956b-9d4123e78890]Set off
Each party shall pay all sums that it owes to the other party under our Agreement without any set-off, counterclaim, deduction or withholding of any kind, save as may be required by law.
18 [bookmark: _Toc152833785][bookmark: _0877309e-2d6d-492a-8a6a-3a038ef7bae7]No partnership or agency
The parties are independent and are not partners or principal and agent and our Agreement does not establish any joint venture, trust, fiduciary or other relationship between them, other than the contractual relationship expressly provided for in it. Neither party shall have, nor shall represent that it has, any authority to make any commitments on the other party’s behalf.
19 [bookmark: _Toc152833786][bookmark: _5566cfd3-a041-4403-816c-eb9dd6d797dd]Severance
19.1 [bookmark: _e5695c31-5c24-4fbe-a6e1-2fb344ad72a4]If any provision of our Agreement (or part of any provision) is or becomes illegal, invalid or unenforceable, the legality, validity and enforceability of any other provision of our Agreement shall not be affected.
19.2 [bookmark: _c8be272a-38ca-49dc-9bb5-9d97e355f03f]If any provision of our Agreement (or part of any provision) is or becomes illegal, invalid or unenforceable but would be legal, valid and enforceable if some part of it was deleted or modified, the provision or part-provision in question shall apply with such deletions or modifications as may be necessary to make the provision legal, valid and enforceable. In the event of such deletion or modification, the parties shall negotiate in good faith in order to agree the terms of a mutually acceptable alternative provision.
20 [bookmark: _Toc152833787][bookmark: _6d7eadc8-47cf-4e34-97a0-200a8dc1d5f1]Waiver
20.1 [bookmark: _fed5c8b2-90d7-454a-b3bb-00d76cc764dc]No failure, delay or omission by either party in exercising any right, power or remedy provided by law or under our Agreement shall operate as a waiver of that right, power or remedy, nor shall it preclude or restrict any future exercise of that or any other right, power or remedy.
20.2 [bookmark: _5c7cd43f-3a4b-40ca-bbff-3c4b3df36e4e]No single or partial exercise of any right, power or remedy provided by law or under our Agreement shall prevent any future exercise of it or the exercise of any other right, power or remedy.
20.3 [bookmark: _514257b7-1e44-4ef4-94f8-a131fa549e0e]A waiver of any term, provision, condition or breach of our Agreement shall only be effective if given in writing and signed by the waiving party, and then only in the instance and for the purpose for which it is given.
21 [bookmark: _Toc152833788][bookmark: _9fb03aae-2ed4-4b2f-b8a5-91ce1c840f43]Costs and expenses
Each party shall pay its own costs and expenses incurred in connection with the negotiation, preparation, signature and performance of our Agreement (and any documents referred to in it).
22 [bookmark: _Toc152833789][bookmark: _1511984431-5227211026]Authority
Each party represents and warrants to the other that it has the right, power and authority to enter into our Agreement and grant to the other the rights (if any) contemplated in our Agreement and to perform its obligations under our Agreement.
23 [bookmark: _Toc152833790][bookmark: _783bcfaa-b343-40a6-bf1a-6b7c5f39112b]Governing law
Our Agreement and any dispute or claim arising out of, or in connection with, it, its subject matter or formation (including non-contractual disputes or claims) shall be governed by, and construed in accordance with, the laws of Ireland.
[bookmark: _Toc152833791][bookmark: _1513173085-55060125]
Definitions and interpretation
1 [bookmark: _InOurAgreementTheDefinitionsAndRule-3B3]In our Agreement:
	Addendums
	means each of the following: 
[bookmark: _1511100248-7831192]the addendum identifying certain respective rights and obligations of the parties’ in respect of personal data and privacy under our Agreement (as Updated from time to time), which as at Order Acceptance is the latest version available at [Insert URL] (the Data Protection Addendum); and
[bookmark: _1511100248-10321192]the addendum identifying certain of the parties’ respective rights and obligations in respect of security under our Agreement (as Updated from time to time), which as at Order Acceptance is the latest version available at [Insert URL] (the Information Security Addendum);

	
	

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

	Authorised Users
	means, in respect of the relevant Subscribed Service, the named users authorised by the Customer to use that Subscribed Service in accordance with the terms of our Agreement;

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

	Customer
	has the meaning given in the relevant Order Form;

	Documentation
	means:
[bookmark: _1511100248-23331192]the description of the relevant Subscribed Service (as Updated from time to time), which as at Order Acceptance is the latest version available at [Insert URL] (the Description);
[bookmark: _1511100248-25861192]in respect of each Subscribed Service, the relevant instructions as to how to use that part of the Services made available by the Supplier at [Insert URL] (as Updated from time to time) (the User Manual);

	Fees
	means the Subscription Fees together with any other amounts payable to the Supplier under our Agreement;

	Force Majeure
	means an event or sequence of events beyond a party’s reasonable control preventing or delaying it from performing its obligations under our Agreement (provided that an inability to pay is not Force Majeure), including any matters relating to transfer of data over public communications networks and any delays or problems associated with any such networks or with the internet;

	Order Acceptance
	means the effective date of the relevant Order Form;

	Order Form
	means the electric or physical form (including its schedules, annexes and appendices (if any)) ordering the Subscribed Services entered into by or on behalf of the Customer and Supplier, incorporating these Master SaaS Terms and our Agreement (and as varied by the parties by agreement in writing from time to time);

	Permitted Purpose
	means use solely for the Customer’s internal business operations and, in respect of each Subscribed Services, also for the internal business of operations of the Authorised Affiliates identified in respect of that Subscribed Service on the Order Form, in each case in accordance with the applicable Documentation and our Agreement. Permitted Purpose expressly excludes any of the following to the maximum extent permitted by law:
[bookmark: _1510755253-2843125]copying, reproducing, publishing, distributing, redistributing, broadcasting, transmitting, modifying, adapting, editing, abstracting, storing, archiving, displaying publicly or to third parties, selling, licensing, leasing, renting, assigning, transferring, disclosing (in each case whether or not for charge) or in any way commercially exploiting any part of any Subscribed Service or Documentation;
[bookmark: _1510755253-2858125]permitting any use of any Subscribed Service or Documentation in any manner by any third party (including permitting use in connection with any timesharing or service bureau, outsourced or similar service to third parties or making any Subscribed Service or Documentation (or any part) available to any third party or allowing or permitting a third party to do any of the foregoing (other than to the Authorised Affiliates for the Permitted Purpose));
[bookmark: _1510755253-3079125]combining, merging or otherwise permitting any Subscribed Service (or any part of it or any Application) to become incorporated in any other program or service, or arranging or creating derivative works based on it (in whole or in part); or 
[bookmark: _1510755253-3090125]attempting to reverse engineer, observe, study or test the functioning of or decompile the Applications or the Services (or any part),
except as expressly permitted under our Agreement.

	Policies
	means each of the following:
[bookmark: _1511100248-51541192]the Supplier’s policy on acceptable use of the Services (as Updated from time to time), which as at Order Acceptance is the latest version available at [Insert URL] (the Acceptable Use Policy); and
[bookmark: _1511100248-54021192]the Supplier’s privacy policy in relation to the Services (as Updated from time to time), which as at Order Acceptance is the latest version available at [Insert URL] (the Privacy Policy);

	Pricing Terms
	means the details of pricing and fees in respect of each part of the Services, as initially provided under the Order Form and updated from time to time in accordance with clause 5 or, in respect of any part of the Services for which prices are not expressly agreed, on the Supplier’s Standard Pricing Terms;

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

	Renewal Date
	has the meaning given in clause 10.1;

	
	

	Service Period
	means the period beginning on Order Acceptance and ending with the last of the Subscribed Service Periods;

	Services
	means the Subscribed Services;

	Subscribed Service Period
	means in respect of each Subscribed Service, the duration during which such services are to be provided as initially set out in the Order Form and as varied in accordance with our Agreement;

	Subscribed Service Specific Terms
	means, in respect of each Subscribed Service, the specific additional or amended terms relevant to that Subscribed Service (as Updated from time to time) which as at Order Acceptance are available at [Insert URL];

	Subscription Fee
	means, in respect of each Subscribed Service, the fees payable by the Customer in consideration of that Subscribed Service as set out in the Pricing Terms;

	Supplier
	has the meaning given in the relevant Order Form;

	
	

	Supplier’s Standard Pricing Terms
	means the Supplier’s standard pricing terms for each part of the Services, as amended by the Supplier from time to time[, and as at the date of our Agreement the latest version available at [Insert URL]];

	
	

	VAT
	means the applicable rate of  value added tax, any other tax imposed in substitution for it in Ireland and any equivalent or similar tax imposed outside Ireland.


2 [bookmark: _InThisAgreementUnlessOtherwiseState-3B3]In our Agreement, unless otherwise stated:
2.1 [bookmark: _ec826d64-c0e4-45a9-b25e-764c3ab52e86]the table of contents, background section and the clause, paragraph, schedule or other headings in our Agreement are included for convenience only and shall have no effect on interpretation;
2.2 [bookmark: _ebd8b96f-e391-4781-bc5e-ae3ca772ba78]the Supplier and the Customer are together the parties and each a party, and a reference to a party includes that party’s successors and permitted assigns;
2.3 [bookmark: _2cb88af1-44a0-4c13-a4db-c9a82447e9ef]words in the singular include the plural and vice versa;
2.4 [bookmark: _3a2241aa-f9b2-46af-a640-b87e7f330e35]any words that follow ‘include’, ‘includes’, ‘including’, ‘in particular’ or any similar words and expressions shall be construed as illustrative only and shall not limit the sense of any word, phrase, term, definition or description preceding those words;
2.5 [bookmark: _b2d605f7-a4b8-40c0-b68c-5f17a5db80eb]a reference to ‘writing’ or ‘written’ includes any method of reproducing words in a legible and non-transitory form (including email);
2.6 [bookmark: _9e8725f3-ef2a-4deb-94cc-9e564309943d]a reference to legislation is a reference to that legislation as amended, extended, re-enacted or consolidated from time to time and a reference to legislation includes all subordinate legislation made from time to time under that legislation; and
2.7 [bookmark: _b8def332-27af-47b5-8387-5e43d368c113]a reference to any Irish action, remedy, method of judicial proceeding, court, official, legal document, legal status, legal doctrine, legal concept or thing shall, in respect of any jurisdiction other than Ireland, be deemed to include a reference to that which most nearly approximates to the Irish equivalent in that jurisdiction.
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