Thank you for selecting the software offered by Solution 7 Limited and/or its partners,
resellers and distributors (“Solution 7,” “we,” “our” or “us”). 1 GENERAL This software licence
agreement and documentation for the Solution 7 software you have selected and APPENDIX A, the
Additional Terms and Conditions for the Services (collectively, the “Agreement”) is a legal agreement
between you (“you,” “your,” “licensee”), and Solution 7. It gives you certain rights and responsibilities
depending on the software licence you selected, purchased or subscribed to as more fully described
below (collectively, the “Software”). By clicking I AGREE, and/or accessing or using the Software, you
indicate that you have read and understood and agree to be bound by the terms of this Agreement. If
you do not agree to the terms of this Agreement, you are not granted any rights whatsoever in the
Software, and you will not be able to access or use the Software. Your access to or use of the
Software and other Solution 7 products made available to you via the Software may also be subject to
your acceptance of separate agreements with Solution 7 and / or third parties. This Agreement
incorporates by reference Solution 7’s Privacy Statement as set out on our website, as well as
applicable program, subscription, activation and pricing terms provided to you online or offline for the
Software and other Solution 7 products made available to you through this Software and selected by
you. These terms and conditions may be subject to change from time to time.
2. LICENCE GRANT. You may download, install and use the Software on the terms set out in this
Agreement. (i) The Licence is non-exclusive and non-transferable. (ii)The Software may only be used
by up to the number of users for which you have paid at any one time. If you want to increase that
number of users, you must obtain an additional licence or extension of this licence from Solution 7 or
its Partners, Resellers and Distributors. Any additional licence or extension will be subject to you
paying additional licence fees and, where applicable, additional support fees. (iii) The Software may
not be used by you after the end of the Licence Period and the Software contains a “time out” feature
which will render the Software inoperative at the end of the termination of this Agreement under
clause 9 (“Licence Period”). (iv) The Licence will begin on the date on which Solution 7 or its
Partners, Resellers and Distributors provides the Licence Key to you (“Start Date”) and unless it is
terminated under clause 9 it will continue until the termination of the Agreement.
(v) EVALUATION/TRIAL/DEMO VERSIONS. If you are using the Software only for evaluation
purposes your use of the Software is subject to the terms of this Agreement except that the Software
is provided “AS IS” and clauses 6 and 7.2 do not apply. You understand that upon expiration of your
trial user licence, you must purchase a licence to the Software or sign up for the Subscription (see
clause A.2.1) for continued use/access to the Software. BY YOUR USE OF THE TRIAL VERSION
OF THE SOFTWARE YOU UNDERSTAND AND AGREE THAT AFTER THE AMOUNT OF TIME
SPECIFIED IN THE SOFTWARE OR IN THE MATERIALS ACCOMPANYING THE SOFTWARE,
YOU MAY NOT CONTINUE TO ACCESS AND/OR USE THE SOFTWARE OR ANY DATA YOU
HAVE ENTERED INTO SUCH SOFTWARE UNLESS YOU PURCHASE THE APPROPRIATE FULL
VERSION OF THE SOFTWARE OR SIGN UP FOR A SUBSCRIPTION AND THAT WE WILL NOT
BE LIABLE TO YOU OR TO ANY THIRD PARTY IN RELATION TO ANY INABILITY TO CONTINUE
TO ACCESS AND/OR USE SUCH SOFTWARE OR DATA.

3. RESTRICTIONS OF USE. Only you and your employees may use the Software. You must not: (i)
transfer the Software or share its use with anyone else. Nor may you use the Software for anyone
else’s benefit (including without limitation, using it to provide a bureau, outsourcing or application
services or facilities management services). You may not sub-licence the use of the Software. (ii) You
may not copy the Software except to make a reasonable number of back-up copies, and a back-up
copy may be used only by substituting it for the original copy of the Software supplied to you, for
testing the Software and its integration with other applications, and for testing and implementing your
disaster recovery or business continuity procedures. You must keep each back-up in a secure place,
in your procession, and under your control, at all times. (iii) You must ensure that every copy of the
Software bears the copyright and other proprietary notices on the original copy of the Software. You
must not remove, obliterate or modify any of those notices. (iv) You may not modify the Software, or
combine it with, or incorporate it in, any other Software. If anyone except Solution 7, its agent or
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Partners, modifies the Software, Solution 7 will be released from any obligation to provide any
Support Services; and Solution 7 will be entitled to raise, and you will pay within 30 days after the
date of invoice, Solution 7’s additional charges for any services Solution 7 may provide in respect of
the modified Software. (v) Except as permitted under s296A(1) of the Copyright, Designs and Patents
Act or any other directly applicable law, you must not disassemble, decompile, reverse engineer any
of the Software to determine any design structure, concepts or methodology behind the Software, or
to incorporate it in any other software or any product, or for any other purpose. You may use any
information obtained during such activities only for the purpose of achieving inter-operability of the
Software with another software program; may not disclose that information to any third party without
first obtaining Solution 7’s written consent; and may not use that information to create software which
is substantially similar to the Software. (vi) You will (a) comply with, and ensure that your staff and all
users comply with, all and any polices, rules, regulations, standards, protocols and procedures issued
by Solution 7 or its Partners, Resellers and Distributors to you from time to time in connection with the
security of the Software from time to time; (b) ensure that each user keeps their password and any
other means of identification, authentication or verification issued to them secure and confidential and
does not share it with any other person. (vii) You will indemnify Solution 7 and keep it indemnified
against all and any losses, costs, damages, liabilities, claims and expenses incurred by Solution 7 as
a result of any breach this clause 3 (vi).
4. SOLUTION 7 SERVICES. (i) You may be made aware of or offered services, features, products,
applications, online communities, or promotions provided by Solution 7 (“Solution 7 Services”). If you
decide to use Solution 7 Services, you may be subject to additional terms and conditions governing
these Solution 7 Services and separate fees may apply. Any promotion of such offerings to you will
be in accordance with applicable law, including the laws relating to direct marketing. (a) Online
Communities. The Software may include a feature that allows you to exchange useful and helpful
information with other users of the Software (“Online Community”). Internet access is required to use
Online Community. (b) Content. You agree that Solution 7 does not endorse and is not responsible
for the accuracy of the content in Online Community, and will not be liable for any damages incurred
as a result of the submission, use or publication of any such content. Online Community users may
post hypertext links to content hosted and maintained by third parties. Solution 7 has no obligation to
monitor these linked sites, and is not responsible for them. Your access to any linked sites is at your
own risk, so use good judgment before you click on any link or access any linked site. Do not reveal
information that you do not want to make public, such as by posting your contact information or email
address while using Online Community. Solution 7 does not monitor the Online Community content,
including hypertext links, which may be posted but reserves the right to monitor the Online
Community content from time to time. Additionally, Solution 7 reserves the right to edit, remove or
refuse to remove Live Community content in its sole discretion.
(ii) THIRD PARTY SERVICES. In connection with your use of the Software, you may be made aware
of services, products, offers and promotions provided by third parties, and not by Solution 7 (“Third
Party Services”). If you decide to use Third Party Services, you are responsible for reviewing and
understanding the terms and conditions as well as any charges, if any, governing any Third Party
Services. You authorise Solution 7 to use and disclose your contact information, including name and
address, for the purpose of making the Third Party Services you choose available to you. You agree
that the third party, and not Solution 7, is responsible for the performance of the Third Party Services.
The Software may contain or reference links to websites operated by third parties (“Third Party
Websites”). These links are provided as a convenience only. Solution 7 is not responsible for the
content of any Third Party Website or any link contained in a Third Party Website. Solution 7 does not
review, approve, monitor, endorse, warrant, or make any representations with respect to Third Party
Websites, and the inclusion of any link in the Software is not and does not imply an affiliation,
sponsorship, endorsement, approval, investigation, verification or monitoring by Solution 7 of any
data contained in, or any services made available through, any Third Party Website. In no event will
Solution 7 be responsible for the information contained in such Third Party Website or for your use of,
or inability to use, such website. Access to any Third Party Website is at your own risk, and you
acknowledge and understand that linked Third Party Websites may contain terms and privacy policies
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as well as charges that are different from those of Solution 7. Solution 7 is not responsible for such
provisions, and expressly disclaims any liability for use of such Third Party Services and Third Party
Websites.
5. CHARGES. If the Software is purchased by you on a payment or subscription basis, as selected by
you, the following terms will apply to you. The Software will be deemed accepted by you upon
acceptance of this Agreement for trial versions (if applicable) of the Software and upon acceptance of
this Agreement and payment of the applicable charges and/or subscription charges (plus any and all
applicable taxes) for paid for versions of the Software. Access to the Software will begin (i) for trial
versions, after your acceptance of this Agreement and after Solution 7 receives and processes all the
information requested in the registration process; and (ii) for paid versions, after your acceptance of
this Agreement and after Solution 7 receives and processes all the information, including bank
account information requested by the registration or ordering process. The payment information you
provide must be accurate, current and complete, and you agree to notify us promptly of any change in
the payment information. When you subscribe and provide payment information, an invoice will be
automatically sent to you 30 days before the beginning of each applicable monthly or one-year
subscription term (“Renewal Term”) at the then-current subscription rate (plus any and all applicable
taxes) to maintain access to the Software. (iv) Solution 7 reserves the right to increase the Software
charges with effect from the first day of the next Renewal Term, such increase will not exceed 10%
subject to giving you ninety (90) days prior written notice.
6. DISCLAIMER OF WARRANTIES. THE SOFTWARE AND ANY CONTENT ACCESSIBLE
THROUGH THE SOFTWARE ARE PROVIDED "AS-IS" AND, TO THE MAXIMUM EXTENT
PERMITTED BY APPLICABLE LAW, SOLUTION 7, ITS PARTNERS, RESELLERS,
DISTRIBUTORS, LICENSORS, PARTICIPATING FINANCIAL INSTITUTIONS, THIRD-PARTY
CONTENT AND SERVICE PROVIDERS AND SUPPLIERS (COLLECTIVELY, "SUPPLIERS")
DISCLAIM AND EXCLUDE ALL TERMS, CONDITIONS, REPRESENTATIONS AND WARRANTIES,
WHETHER EXPRESS OR IMPLIED, AND WHETHER ARISING BY STATUTE, COLLATERALLY
OR OTHERWISE, REGARDING THE SOFTWARE, CONTENT, AND RELATED MATERIALS,
INCLUDING ANY TERM, REPRESENTATION, WARRANTY OR CONDITION OF FITNESS FOR
ANY PARTICULAR PURPOSE, TITLE, MERCHANTABILITY, SATISFACTORY QUALITY, NONINTERFERENCE OR NON-INFRINGEMENT OF ANY INTELLECTUAL PROPERTY RIGHTS AND
SIMILAR LAWS OF ANY JURISDICTION. SOLUTION 7 AND ITS SUPPLIERS DO NOT WARRANT
THAT THE SOFTWARE, THIRD PARTY SERVICES OR ANY ONLINE SERVICES ARE SECURE
OR FREE FROM BUGS, VIRUSES, INTERRUPTION, OR ERRORS, OR THAT THE SOFTWARE
WILL MEET YOUR REQUIREMENTS, OR THAT YOUR USE OF THE SOFTWARE WILL BE
UNINTERRUPTED. FURTHER, SOLUTION 7 DOES NOT WARRANT ACCESS TO THE INTERNET
OR TO ANY OTHER SERVICE OR CONTENT OR DATA THROUGH THE SOFTWARE OR
CONTINUED ACCESS TO THE TRIAL VERSION OF THE SOFTWARE OR TO THE DATA
ENTERED INTO THE TRIAL VERSION OF THE SOFTWARE AFTER THE TRIAL PERIOD OF TIME
IS OVER (IF APPLICABLE).
THE SOFTWARE IS DESIGNED TO OPERATE AND PROVIDE INFORMATION WITH THE
UNDERSTANDING THAT SOLUTION 7 AND ITS SUPPLIERS ARE NOT ENGAGED IN
RENDERING LEGAL, ACCOUNTING OR OTHER PROFESSIONAL SERVICE. IF LEGAL ADVICE
OR OTHER EXPERT ASSISTANCE IS REQUIRED, THE SERVICE OF A COMPETENT
PROFESSIONAL SHOULD BE SOUGHT. SOLUTION 7 EXPRESSLY DISCLAIMS ANY
REPRESENTATIONS OR WARRANTIES THAT YOUR USE OF THE SOFTWARE WILL SATISFY
ANY STATUTORY OR REGULATORY OBLIGATIONS, OR WILL ASSIST WITH, GUARANTEE OR
OTHERWISE ENSURE COMPLIANCE WITH ANY APPLICABLE LAWS OR REGULATIONS. YOU
ARE SOLELY RESPONSIBLE FOR ENSURING THAT YOUR USE OF THIS SOFTWARE, ANY
RESULTS DERIVED FROM SUCH USE, RELATED SERVICES OR CONTENT IS IN
ACCORDANCE WITH APPLICABLE LAW. IT IS YOUR RESPONSIBILITY TO KEEP ABREAST OF
CHANGES IN LAWS, REGULATIONS AND ACCOUNTING PRACTICES THAT AFFECT YOU AND
YOUR BUSINESS.
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NEITHER SOLUTION 7 NOR ANY OF ITS PARTNERS, RESELLERS AND DISTRIBUTORS
MAKES, AND EACH HEREBY FULLY DISCLAIMS AND THE PARTIES HEREBY EXCLUDE, ANY
TERMS, REPRESENTATIONS, WARRANTIES OR CONDITIONS REGARDING THE SERVICES
PROVIDED UNDER THIS AGREEMENT, WHETHER ORAL OR WRITTEN, EXPRESS OR
IMPLIED, AND WHETHER ARISING BY STATUTE, COLLATERALLY OR OTHERWISE IN LAW OR
FROM A COURSE OF PERFORMANCE, COURSE OF DEALING OR USAGE OF TRADE, TO THE
MAXIMUM EXTENT PERMITTED BY LAW INCLUDING, WITHOUT LIMITATION, ANY TERM,
REPRESENTATION, WARRANTY OR CONDITION THAT THE SERVICES WILL MEET YOUR
REQUIREMENTS OR THOSE OF ANY THIRD PARTY OR REGARDING MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, SATISFACTORY QUALITY OR USE OF REASONABLE
SKILL AND CARE.
NOTWITHSTANDING THE FOREGOING, NO PROVISION OF THIS AGREEMENT WILL EXCLUDE
OR LIMIT LIABILITY TO THE EXTENT THAT SUCH EXCLUSION OR LIMITATION IS PROHIBITED
BY THE APPLICABLE LAWS OF ENGLAND AND WALES AND FOR THE AVOIDANCE OF DOUBT
SOLUTION 7 DOES NOT EXCLUDE LIABILITY FOR: (I) DEATH OR PERSONAL INJURY CAUSED
BY ITS NEGLIGENCE OR THE NEGLIGENCE OF ITS OFFICERS, EMPLOYEES, CONTRACTORS
OR AGENTS; (II) FRAUDULENT MISREPRESENTATION; (III) LIABILITY ARISING UNDER
SECTION 12 OF THE SALE OF GOODS ACT 1979; OR (IV) ANY OTHER LIABILITY WHICH
CANNOT BE LAWFULLY EXCLUDED BY CONTRACTUAL AGREEMENT OF THE PARTIES.
7. OWNERSHIP AND RESERVATION OF RIGHTS. The Software is licensed not sold, and Solution 7
reserves, on its behalf and on behalf of its licensors, all rights not expressly granted to you in this
Agreement. The Software is protected by any patent, copyright, trade mark, trade name, service
mark, registered design, design right (registered and unregistered), know how, right of confidence,
trade secret, right to extract or exploit data, database rights, any similar rights protected in any
jurisdiction, whether now existing or coming into existence at some future date, any application for
any of the aforementioned, and any accrued rights of action in respect of any of the aforementioned
(collectively known as “IPR”). You hereby acknowledge: (i) that all IPR in the Software, as between
you and Solution 7 are and will remain the Solution 7’s property or that of Solution 7’s licensors and
that Solution 7 may license others to use them; (ii) You will keep confidential, and not use for any
purpose except exercising your rights under this Agreement, the Software, any information relating to
the Software, and any information about Solution 7’s technology. You will notify Solution 7
immediately if you become aware of any unauthorised use of any of that information or of the
Software by anyone; (iii) You will allow Solution 7 at any time to check that your use of the Software is
in accordance with this Agreement and, for that purpose, you irrevocably license Solution 7, its
employees and its agents, to enter any of your premises.
8. PRIVACY AND DATA ANALYSIS. For details about Solution 7’s privacy policies, please refer to the
Solution 7 Privacy Statement contained either in the Software, or the privacy policy on the Solution 7
website. You may contact us with questions, comments or complaints regarding Solution 7’s privacy
policy and practices by emailing info@solution7.co.uk . You agree that Solution 7 may collect
anonymous statistics relating to the use of the Software and use these to improve and upgrade the
Software. If Solution 7 processes any data relating to any living individual on your behalf the parties to
this Agreement intend that you will be the Data Controller and that Solution 7 will be a Data Processor
in relation to those personal data and agree that: (i) those data may be transferred to or processed in
any country in order to allow Solution 7 to carry out its obligations to you; (ii) you will ensure that you
are entitled to transfer those data to Solution 7 so that Solution 7 may lawfully use, process and
transfer those Personal Data; (iii) you will ensure that Solution 7 is entitled to transfer those Personal
Data to its Partners, Resellers and Distributors for the purpose of providing the Software and related
services; and (iv) you will ensure that all individuals whose data are processed by Solution 7 have
been informed of, and have given their consent to that use, transfer and processing
9. TERMINATION. (i) Even though the Agreement for Partner, Reseller, Distributor or Third Party
Software or Services many not have terminated, either party to this Agreement may terminate
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immediately on giving notice in writing to the other if: (a) the other commits any material breach and
(in the case of a breach which is capable of being remedied) it has failed to remedy it, within thirty
(30) days after receiving notice requiring it to remedy the breach; or (b) the other has a receiver or
administrative receiver appointed over it or over any part of its undertaking or assets, or it passes a
resolution for winding-up (except for the purpose of a bona fida scheme of solvent amalgamation or
reconstruction), or if a court of competent jurisdiction makes an order to that effect, or if it becomes
subject to an administration order, or if it enters into any voluntary arrangement with its creditors, or if
any similar process to any of the above is begun in any jurisdiction, or if it ceases or threatens to
cease to carry on business. (ii) Even though the Agreement for Partner, Reseller, Distributor or Third
Party Software or Services may not have been suspended, Solution 7 may suspend its performance
of this Agreement and your use of the Software if any of the circumstances mentioned in clause 9
arises in relation to you. That suspension will not prejudice Solution 7’s right later to terminate this
Agreement, either for the same or for a different reason. (iii) On termination of this Agreement or the
Partner, Reseller, Distributor or Third Party Software or Services Agreement (however it happens)
your right to use the Software will immediately and automatically terminate, you will immediately
return to Solution 7 all copies of the Software in your possession or control, you will immediately
erase all copies of the Software from any computer system in your possession or control, and you will
certify to Solution 7 in writing that this has been done. (iv) Any termination of this Agreement or the
Partner, Reseller, Distibutor or Third Party Software or Services Agreement (however it happens) will
not affect any accrued rights or liabilities of either party to this Agreement, nor will it affect the coming
into force or the continuance in force of any provision of this Agreement which is expressly, or by
implication, intended to come into or to continue in force or after termination.

10. LIMITATION OF LIABILITY AND DAMAGES.
IN NO EVENT WILL SOLUTION 7 BE LIABLE FOR ANY LOSS, COST, LIABILITY OR DAMAGE
INCURRED AS A RESULT OF YOUR RECEIPT OF OR PARTICIPATION IN THIRD PARTY
SERVICES NOT PROVIDED BY SOLUTION 7. THE ENTIRE CUMULATIVE LIABILITY OF
SOLUTION 7 AND ITS AFFILIATES AND THEIR RESPECTIVE SUPPLIERS FOR ANY REASON
ARISING FROM OR RELATING TO THIS AGREEMENT (INCLUDING, WITHOUT LIMITATION,
ANY LIABILITY FOR REPUDIATORY BREACH OF THIS AGREEMENT) WILL BE LIMITED TO THE
AMOUNT PAID BY YOU TO SOLUTION 7, ITS PARTNERS, RESELLERS AND DISTRIBUTORS
FOR THE SOFTWARE IN THE 12 MONTH PERIOD IMMEDIATELY PRECEDING THE EVENT
GIVING RISE TO SUCH CLAIM, UNLESS OTHERWISE SEPARATELY AGREED BY SOLUTION 7
IN WRITING. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, SOLUTION 7, ITS
AFFILIATES AND THEIR RESPECTIVE SUPPLIERS WILL NOT BE LIABLE FOR ANY: (1)
INDIRECT, SPECIAL, INCIDENTAL, PUNITIVE, OR CONSEQUENTIAL DAMAGES; OR (2)
DAMAGES RELATING TO LOSS OF BUSINESS OR GOODWILL, TRADING LOSSES,
TELECOMMUNICATION FAILURES, THE LOSS, CORRUPTION OR THEFT OF DATA, VIRUSES,
SPYWARE, LOSS OF PROFITS (WHETHER DIRECT OR INDIRECT), ANTICIPATED SAVINGS OR
INVESTMENT, TAX POSITIONS TAKEN BY YOU. OR (3) LOSS OR DAMAGE ARISING FROM
USE OF THE SOFTWARE WITH HARDWARE OR OTHER SOFTWARE THAT DOES NOT MEET
SOLUTION 7’S SYSTEMS REQUIREMENTS OR THE LIKE; THE FOREGOING EXCLUSIONS
APPLY WHETHER ANY SUCH LOSS OR DAMAGE IS BASED IN CONTRACT, TORT
(INCLUDING, WITHOUT LIMITATION, NEGLIGENCE), PRODUCT LIABILITY OR OTHERWISE
AND WHETHER FORESEEABLE OR NOT, EVEN IF SOLUTION 7, ITS AFFILIATES, AND THEIR
RESPECTIVE
SUPPLIERS OR REPRESENTATIVES HAVE BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES. THE LIMITATIONS OF DAMAGES SET FORTH ABOVE ARE
FUNDAMENTAL ELEMENTS OF THE BASIS OF THE BARGAIN BETWEEN SOLUTION 7 AND
YOU AND YOU HEREBY ACKNOWLEDGE THAT SOLUTION 7 WOULD NOT HAVE LICENCED
THIS SOFTWARE TO YOU WITHOUT SUCH LIMITATIONS.
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11. DELAYS. (i) Despite anything else contained in this Agreement, Solution 7 will not be liable for any
delay in performing or failure to perform its obligations caused by circumstances beyond its control
(including, without limitation, any act or omission on your part or on the part of any third party
(including without limitation, any supplier and Solution 7’s service providers), and problems with or
interruption in the internet, any denial of service attack and any bug, defect, error, fault or deficiency
in any software or data not provided by Solution 7 or developed by or on behalf of you, or in any
equipment, and Solution 7 will be granted a reasonable extension of time for the performance of its
obligations. (ii) Solution 7 will endeavour to comply with any timetable, project plan or dates which it
or its suppliers has given to you for the performance of this Agreement but they are estimates only,
and Solution 7 will not be liable for any delay or failure to supply or perform in accordance with that
timetable or project plan, or those dates.
12. ENTIRE AGREEMENT AND AMENDMENTS. (i) This Agreement constitutes the entire agreement
and full and complete understanding between the parties and supersedes any previous agreement
between you and us relating to the subject matter of this Agreement. You acknowledge and agree
that: (a) in entering into this Agreement, you have not relied on, and will have no remedy in respect
of, any statement, representation, warranty or understanding (whether negligently or innocently
made) of any person (whether made by us or not) other than as expressly set out in this Agreement
as a warranty or representation; and (b) this Agreement sets out Solution7’s and its suppliers’ entire
liability (and your sole and exclusive remedies) with respect to the subject matter set out in this
Agreement. Notwithstanding the foregoing, nothing in this Agreement will be taken to exclude or limit
the liability of either party for fraud. Without prejudice to Clause 12 above, any modification or waiver
of the terms herein must be in a writing signed by an authorized representative of Solution 7 and
expressly referencing the applicable provisions of this Agreement. (ii) Please review the Agreement
periodically on the Software website provided to you for additional terms and changes. Solution 7 has
the right to change or add to the terms of this Agreement, and to change, delete, discontinue, or
impose conditions on any feature or aspect of the Software, including but not limited to, terms,
Internet based services, pricing, technical support options, and other product-related policies, at any
time upon notice by any means Solution 7 determines in its discretion to be reasonable, including
posting information concerning such change on any Solution 7 sponsored website. We will use
reasonable commercial endeavours to bring these changes to your attention, but it is your
responsibility to ensure that you are aware of such changes. Your continued use of the Software
after Solution7's publication of any such changes will constitute your acceptance of this Agreement as
modified. If any proposed changes are unacceptable to you, then please let us know in writing.
13. THIRD PARTY RIGHTS. You agree that, for the purposes of the Contracts (Rights of Third Parties)
Act 1999, Solution7’s affiliates and subsidiaries are third party beneficiaries and will be entitled to
enforce the terms of this Agreement against you but any changes may be made to this Agreement by
Solution 7 without their consent. Save as expressly provided for in the previous sentence, this
Agreement is not intended to, and does not, give to any person who is not a party to this Agreement
any rights to enforce any provisions contained in this Agreement.
14. NOTICES AND ELECTRONIC COMMUNICATIONS. (i) All notices given by Solution 7 under this
Agreement will be in writing and sent to the contact address, or e-mail address of you, which you may
designate by notice given to Solution 7 under an Agreement for Software or Service. Any notice given
by you under this Agreement must be in writing and sent to Solution 7’s registered office, or any other
address which Solution 7 may designate by notice given to you in accordance with this clause 14.
Any notice will be deemed to have been served: if delivered by hand, when delivered; if sent by first
class post, 48 hours after posting; and if sent by e-mail, on that e-mail being accessible by the
intended recipient. (ii) CONSENT TO CONDUCT BUSINESS ELECTRONICALLY (a) Consent to
Electronic Communications. Solution 7 may be required by law to send Communications to you that
may pertain to the Software, the use of information you may submit to Solution 7, and the Third Party
Services you may choose. Additionally, certain of the Third Party Services you choose may require
Communications with the third parties who administer these programs. You agree that Solution 7, on
behalf of itself, and others who administer such services (as applicable), may send Communications
to you by email and/or may make Communications available to you by posting them at one or more of

Page 6 of 11
Copyright 2012 Solution 7 Limited. All rights reserved.

sponsored websites. You consent to receive these Communications electronically and agree that
such Communications will be valid and have the same effect as if they had been made in writing on
paper, and you hereby waive any claim or defence that such Communications are not binding or
enforceable or do not have their intended effect as a result of being communicated electronically
rather than on paper. The term “Communications” means any notice, record, agreement, or other
type of information that is made available to you or received from you in connection with the Software
and Third Party Services. (b) Consenting to Do Business Electronically. The decision whether to do
business electronically is yours, and you should consider whether you have the required hardware
and software capabilities described below. Your consent to do business electronically and our
agreement to do so covers all transactions you conduct through the Software for as long as you
remain a licensee of the Software. (c) Hardware and Software Requirements. In order to access and
retain an electronic record of Communications, you will need: a computer, a monitor, a connection to
an Internet service provider, Internet browser software that supports 128-bit encryption, and an e-mail
address. By selecting the “I AGREE” button, you are confirming to us that you have the means to
access, and to print or download, Communications. We do not provide ISP services. You must have
your own Internet service provider. (d) Withdrawal of Consent. If you later decide that you do not want
to receive future Communications electronically, you must notify us by emailing info@solution7.co.uk.
15. ASSIGNMENT. This Agreement may not be assigned by you without the prior written approval of
Solution7, but may be assigned without your consent by Solution7: (a) to a parent or direct or indirect
subsidiary, (b) in an acquisition of the assets including the Software, in whole or in part, or (c) a
successor by merger. Any assignment in violation of this Clause will be void.
16. SEVERABILITY. If any part of this Agreement is held to be illegal, invalid or unenforceable, the
legality, validity and enforceability of the remainder of this Agreement will not be affected.
17. WAIVER. No waiver or delay by either party to this Agreement in enforcing its rights will prejudice or
restrict those rights. No waiver of any right will operate as a waiver of any later right or breach. No
right, power or remedy conferred on, or reserved to, either party is exclusive of any other right, power
or remedy available to it, and each of those rights, powers, and remedies is cumulative.
18. LAW and JURISDICTION. This Agreement and its validity are governed by, and this Agreement is to
be construed in accordance with, the laws of England. Any dispute arising in connection with this
Agreement will be referred to the executive jurisdiction of the English courts except that if you are
located in any other jurisdiction, you agree to submit to the jurisdiction of the English Courts or any
other courts of Solution 7’s choosing. Where you are located outside the jurisdiction of the English
Courts, the address you give for service in England is that given to the Partner or Third Party for that
purpose.
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APPENDIX A.
ADDITIONAL TERMS AND CONDITIONS FOR THE SOFTWARE/SUBSCRIPTION AND RELATED
SERVICES
Your use of the Software/Subscription and related Services provided by Solution 7 are subject to
the General Terms of Service above including these Additional Terms and Conditions which
govern your use of the Software, Subscription and related Services indicated below. These
Additional Terms and Conditions will prevail over any conflict or inconsistency with the General
Terms of Service above.
1.

Services and Support

1.1 In exchange for your continued compliance with this Agreement, and any modification to this
Agreement made by Solution 7 in accordance with Clause 12 you will have access to the
Software/Subscription in accordance with the following provisions:
(a) If you purchased the Subscription for the Software directly from Solution 7, which generally
means that you will be paying for your use of the Software on a monthly (or other periodic) basis, you will
receive as part of your basic Subscription, so long as Solution 7 is receiving the applicable payment from
you (defined in Clause 5 Charges): (i) unlimited access to the features of the Software subscribed to by
you; (ii) Update Service, defined in Clause 1.2.(b) below; and (iii) Version Protection, defined in Clause
1.2 (d) below. You must subscribe to the Subscription for a minimum of one (1) year, with the
Subscription fees payable monthly by you (or on a different time basis upon agreement between Solution
7 and you). After one (1) year: the Subscription is cancellable by you in accordance with this Agreement
(for the avoidance of doubt 30 days notice in writing before the first day of the next Renewal Term), and
you are considered to have purchased your licence to the Software, entitling you to the Update Service
for so long as Solution 7 supports your release of the Software, even if you cancel your Subscription
(b) If you purchased your edition of the Software directly from Solution 7 (technically, purchase of
a licence to use the Software), you will receive: (i) unlimited access to the features of the Software; (ii)
Additional Support, defined below; (iii) Update Service, for so long as Solution 7 supports your release of
your specific edition of the Software. As part of your purchase of the Software licence or Subscription, you
may also be provided with certain software that, subject to the terms of this Agreement, you may store on
or access via your computer. Solution 7's obligations under this Clause A.1.1 are contingent upon you
installing all updates and error corrections within thirty (30) days of their being provided to you by Solution
7 (or its agents).

1.2 Additional Support is available only to purchasers of a Software licence. (a) The Additional Support
means the initial assistance made available by Solution 7, through telephone calls and via the
www.solution7.co.uk website, to help you install the Software, begin to set up the reports, to start you
successfully on your way with the software, for a period based on your needs. These calls must occur
during a period not to exceed thirty (30) days from product installation. (b) Update Service, which is
available to all Software licence purchasers, means updates and error corrections made generally
available to users of your specific edition of the Software, and at Solution 7’s sole discretion certain
feature enhancements, but not including new releases of the software. (c) Support Service means your
unlimited access to consulting about the Software and technical support for so long as Solution 7
supports your release of the Software between the hours Monday – Friday 9.30am – 5pm excluding
English Bank Holidays. (e) Version Protection means your right to new releases of the Software during
any month (or other time period) in which you have paid for the Subscription. (The foregoing referred to
collectively as the “Services”).
1.3
As determined by Solution 7 in its sole discretion, the Software, Subscription and related services
are provided (a) electronically via the internet and/or (b) via media (e.g. CD-ROM). You may be charged
an additional fee if Solution 7 makes the Software and/or Subscription available, both electronically and
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via media and you chose media or in different media forms and you chose the form which is identified as
having an additional fee. It is your sole responsibility to establish and maintain adequate internet access
in order to receive the Subscription and to maintain in good working order the computer on which you will
access the Software.
1.4 Solution 7 may provide, in its sole discretion, technical support for the current release/version of the
Software and the immediately preceding release/version for a period of six (6) months following the date
the subsequent release/version is made generally available to Software/Subscription customers. You
may access the price schedule for technical support by calling Solution 7 at +44 (0)1865 784650.

2. Licence Grants see Clause 2
2.1 You may download, install and use the Software on the terms set out in this Agreement. (i) The
Licence is non-exclusive and non-transferable. (ii)The Software may only be used by up to the
number of users for which you have paid at any one time. If you want to increase that number of
users, you must obtain an additional licence or extension of this licence from Solution 7 or its
Partners. Any additional licence or extension will be subject to you paying additional licence fees and,
where applicable, additional support fees. (iii) The Software may not be used by you after the end of
the Licence Period and the Software contains a “time out” feature which will render the Software
inoperative at the end of the termination of this Agreement under clause 9 (“Licence Period”). (iv) The
Licence will begin on the date on which Solution 7 or its Partners provides the Licence Key to you
(“Start Date”) and unless it is terminated under clause 9 it will continue until the termination of the
Agreement.
(v) EVALUATION/TRIAL VERSIONS. If you are using the Software only for evaluation purposes your
use of the Software is subject to the terms of this Agreement except that the Software is provided “AS
IS” and clauses 6.1 6.2 and 7.2 do not apply. You understand that upon expiration of your trial user
licence, you must purchase a licence to the Software or sign up for the Subscription for continued
use/access to the Software. BY YOUR USE OF THE TRIAL VERSION OF THE SOFTWARE YOU
UNDERSTAND AND AGREE THAT AFTER THE AMOUNT OF TIME SPECIFIED IN THE
SOFTWARE OR IN THE MATERIALS ACCOMPANYING THE SOFTWARE, YOU MAY NOT
CONTINUE TO ACCESS AND/OR USE THE SOFTWARE OR ANY DATA YOU HAVE ENTERED
INTO SUCH SOFTWARE UNLESS YOU PURCHASE THE APPROPRIATE FULL VERSION OF
THE SOFTWARE OR SIGN UP FOR A SUBSCRIPTION AND THAT WE WILL NOT BE LIABLE TO
YOU OR TO ANY THIRD PARTY IN RELATION TO ANY INABILITY TO CONTINUE TO ACCESS
AND/OR USE SUCH SOFTWARE OR DATA.

3.
Licence Restrictions, Reservation of Rights and Ownership see clause 3 and clause 7 of
the General Terms of Service above.

Only you and your employees may use the Software. YOU:
(i)
must not transfer the Software or share its use with anyone else. Nor may you use the
Software for anyone else’s benefit (including without limitation, using it to provide a
bureau, outsourcing or application services or facilities management services). You may
not sub-licence the use of the Software.
(ii)
may not copy the Software except to make a reasonable number of back-up copies, and
a back-up copy may be used only by substituting it for the original copy of the Software
supplied to you, for testing the Software and its integration with other applications, and for
testing and implementing your disaster recovery or business continuity procedures. You
must keep each back-up in a secure place, in your procession, and under your control, at
all times.
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(iii)

(iv)

(v)

(vi)

must ensure that every copy of the Software bears the copyright and other proprietary
notices on the original copy of the Software. You must not remove, obliterate or modify
any of those notices.
may not modify the Software, or combine it with, or incorporate it in, any other Software.
If anyone expect Solution 7 or its agent, modifies the Software, Solution 7 will be
released from any obligation to provide any Support Services; and Solution 7 will be
entitled to raise, and you will pay within 30 days after the date of invoice, Solution 7’s
additional charges for any services Solution 7 may provide in respect of the modified
Software.
except as permitted under s296A(1) of the Copyright, Designs and Patents Act or any
other directly applicable law, you must not disassemble, decompile, reverse engineer any
of the Software to determine any design structure, concepts or methodology behind the
Software, or to incorporate it in any other software or any product, or for any other
purpose. You may use any information obtained during such activities only for the
purpose of achieving inter-operability of the Software with another software program; may
not disclose that information to any third party without first obtaining Solution 7’s written
consent; and may not use that information to create and software which is substantially
similar to the Software.
Will: (a) comply with, and ensure that your staff and all users comply with, all and any
polices, rules, regulations, standards, protocols and procedures issued by Solution 7 or
its partners to you from time to time in connection with the security of the Software from
time to time; (b) ensure that each user keeps their password and any other means of
identification, authentication or verification issued to them secure and confidential and
does not share it with any other person. (vii) You will indemnify Solution 7 and keep it
indemnified against all and any losses, costs, damages, liabilities, claims and expenses
incurred by Solution 7 as a result of any breach this clause 3 (vi).

3.2
You may not assign (except as permitted under Clause A.3.3 below), any portion of the
Subscription, the Software, CD(s), or related materials.

3.3 Subject to Solution 7's written approval, in its sole discretion, you may only transfer/assign your
right(s) in and to your edition of the Software to a third party, or sell the computer on which the Software
is installed to a third party, provided that, within fifteen (15) days of the transfer/assignment to that third
party, (a) you notify Solution 7 of the transfer/assignment and complete any transfer forms required by
Solution 7, (b) the third party enters into the most current version of the Agreement for the specific edition
of the Software or Subscription as provided by Solution 7; and (c) the third party provides Solution 7 with
complete payment information, as deemed acceptable by Solution 7, for purposes of paying the
applicable charge (s) and all other charges which might be due and owing in connection with your prior
use of the Subscription. If you transfer/assign your rights to your edition of the Software to any third party,
you may not keep a copy of such software or any related materials/documentation for yourself.

4.

Cancellation Policy

4.1 You may cancel your Subscription at any time by notifying Solution 7 of your cancellation in
accordance with Clause A.6.2. Solution 7 will be entitled to raise, and you will pay within 30 days after the
date of invoice, all charges owed by you under this Agreement.

4.1.1 Your cancellation will be effective by the close of your applicable Subscription Period in which
Solution 7 receives your cancellation notice, however, if Solution 7 receives your notice with less than
thirty (30) days left in the then existing Subscription Period, your cancellation will take effect at the close
of the following Subscription Period, which in no event will exceed one (1) calendar month. By way of
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example only, if your Subscription started on January 15 Year 1, and Solution 7 received your notice of
cancellation on October 15 Year 2, your cancellation would be effective by November 15 Year 2. If
Solution 7 received your cancellation notice after October 15 Year 2, your cancellation would be effective
by December 15 Year 2 and you would be required to pay for the Subscription Period which started on
November 15 Year 2.
5.

Limited Warranty

5.1 Solution 7 warrants that all CD(s) or other media (collectively, "CD(s)") provided to you as part of the
Software or in relation to the Subscription, when under normal use, will be free from defects in material
and workmanship for thirty (30) days from the date of shipment of the CD(s) to you. For CD(s) that do not
operate as warranted, Solution 7 will, replace the CD(s) at no additional cost to you provided that you
send Solution 7 a replacement request, the defective CD(s), and documentation evidencing the date and
amount for which you subscribed to the Subscription (e.g., dated receipt, shipping invoice) under Clause
A.1.1(a) or paid for the Software under Clause A.1.1(b), prior to the expiration of the thirty (30) day
warranty period. If you identify a defect after the warranty period, Solution 7 may make a replacement
CD(s) available if you send to Solution 7: your replacement request, the defective CD(s), and a cheque
made payable to "Solution 7 Limited" in the applicable amount plus applicable tax (including without
limitation VAT). You can access the cost for replacement disks by calling Solution 7 at +44 (0)1865
784650. For all orders shipped within the United Kingdom, please add all applicable VAT as well as VAT
on shipping and handling based on your shipping address. Any request for the replacement of defective
CD(s) (with the items identified in this Clause A.5.1) must be sent to Solution 7 as set forth at Clause
A.6.2 (b).
5.2
CLAUSES 6, AND A.5 SET FORTH SOLUTION 7’s SOLE AND ENTIRE LIABILITY AND YOUR
EXCLUSIVE REMEDIES IN THE EVENT OF YOUR DISSATISFACTION WITH THE SUBSCRIPTION,
THE SOFTWARE, DEFECTIVE DISKS OR APPLICABLE SETUP SERVICE, UPDATE SERVICE,
TECHNICAL SUPPORT/SUPPORT SERVICE PROVIDED AS PART OF OR IN CONNECTION WITH
THE SUBSCRIPTION OR THE SOFTWARE.
6.

Termination.

6.1
Solution 7 will have the right to change delete, discontinue, or impose conditions on any feature
or aspect of the Software, Subscription or services (including but not limited to internet based services,
pricing, technical support options, and other product-related policies) upon notice by any means Solution
7 determines in its discretion to be reasonable, including sending you an email notification or posting
information concerning any such change, addition, deletion, discontinuance or conditions in the Software
and you acknowledge and agree that notice provided by Solution 7 in accordance with Clauses 9 and
A.6.1 will be valid.
6.2
Notification by You to Solution 7: Any notification to be provided by you to Solution 7 under this
Agreement must be made by one of the following means:
(a)

E-mail: info@solution7.co.uk

(b)
Post: Customer Services Manager, Solution 7 Limited, Magdalen Centre, Oxford Science Park,
OXFORD OX4 4G.
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