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Hornbill US Subscription Agreement                    

 
AGREEMENT 
As  a  resu l t  o f  you  ( “Cus tomer ” )  and  the  Hornb i l l  G roup  company  iden t i f i ed  be low  ( “Hornb i l l ” )  s ign ing  
o r  o the rw ise  accep t ing  th i s  ag reemen t  i n  connec t ion  w i th  the  p rov i s ion  o f  t he  Hornb i l l  SaaS  Serv i ce ,  
these  a re  the  te rms  upon  wh ich  Hornb i l l  sha l l  supp ly  those  se rv i ces  to  you .  

1 .  DEFIN IT IONS  
In  these  te rms ,  un less  the  con tex t  o the rw ise  requ i res ,  t he  fo l l ow ing  words  and  exp ress ions  mean : 

“B i l l i ng  Commencemen t  Da te ”  the  da te  the  Cus tomer  reques ts  the  SaaS  Serv i ce  i s  made  ava i l ab le  
to  them as  s ta ted  on  the  Orde r  Fo rm o r   t he  da te  the  SaaS  Serv i ce  i s  
made  ava i l ab le  to  the  Cus tomer  by  Hornb i l l  wh icheve r  i s  the  la te r  

“B i l l i ng  Pe r iod ”  the  leng th  o f  t ime  each  invo ice  cove rs  as  s ta ted  on  the  Orde r  Fo rm 

“Commun i t y  Fo rum”  a  pub l i c  fo rum in  wh ich  ques t ions  can  be  asked  abou t  the  
con f igu ra t ion  and  use  o f  t he  sys tem.  Pos ts  on  the  Commun i t y  Fo rum 
w i l l  be  mon i to red  by  Hornb i l l  emp loyees  who  w i l l  r espond  when  
app rop r ia te  

“Con f iden t ia l  I n fo rma t ion ”  any  non -pub l i c  i n fo rma t ion  re la t i ng  to  e i the r  Pa r t y  o r  i t s  supp l i e rs ,  
agen ts ,  d i s t r i bu to rs ,  subsc r ibe rs ,  emp loyees  o r  cus tomers  toge the r  
w i th  any  in fo rma t ion  c lea r l y  i den t i f i ed  i n  w r i t i ng  as  con f iden t ia l .  A l l  
Cus tomer  Da ta  sha l l  be  t rea ted  as  Con f iden t ia l  I n fo rma t ion  excep t  as  
o the rw ise  se t  ou t  i n  th i s  ag reemen t  

“Cus tomer  Da ta ”   i n fo rma t ion ,  da ta ,  ed i to r ia l  con ten t ,  I n te l l ec tua l  P rope r t y  i n  any  fo rm  
re la t i ng  to  the  Cus tomer ,  i nc lud ing  w i thou t  l im i ta t i on ,  i t s  emp loyees ,  
cus tomers ,  bus iness  and  ac t i v i t i es ,  i nc lud ing  such  da ta  o the rw ise  
gove rned  by  app l i cab le  da ta  p ro tec t i on  l eg i s la t i on ,  pos ted  o r  
submi t ted  to  the  SaaS  Serv i ce  by  a  Use r  o r  by  Hornb i l l  pe rsonne l  on  
beha l f  o f  Cus tomer  

“Good  Indus t ry  P rac t i ce ”   means  the  s tanda rd  o f  sk i l l ,  ca re  and  know ledge  wh ich  cou ld  
reasonab ly  be  expec ted  f rom an  expe r ienced  pe rson  who  i s  i n  the  
bus iness  o f  supp ly ing  se rv i ces  wh ich  a re  the  same as  o r  s im i la r  to  the  
se rv i ces  p rov ided  unde r  th i s  ag reemen t  

“Hornb i l l  I n te l l ec tua l  P rope r t y ”  In te l l ec tua l  P rope r t y  owned  by  Hornb i l l  cons is t i ng  o f  o r ig ina l  wo rk  and  
ma te r ia l s  unde r taken  by  Hornb i l l  e i t he r  p rev ious ly  o r  i n  pe r fo rm ing  i t s  
ob l i ga t i ons  unde r  these  te rms  

“ In fo rma t ion  Secu r i t y  Po l i cy ”  Ho rnb i l l ’ s  po l i c ies  se t t i ng  ou t  how  i t  manages  in fo rma t ion  secu r i t y  as  
se t  ou t  f rom t ime  to  t ime .  The  In fo rma t ion  Secu r i t y  Po l i cy  can  be  found  
a t  h t tps : / / t rus t .ho rnb i l l . com/secu r i t y / .  Changes  to  the  In fo rma t ion  
Secu r i t y  Po l i cy  w i l l  on l y  be  made  to  improve  the  leve l  o f  i n fo rma t ion  
secu r i t y  p rov ided  to  Hornb i l l ’ s  Cus tomers  

“ In te l l ec tua l  P rope r t y ”   any  and  a l l  copy r igh t  and  a l l  r e la ted  r i gh ts ,  ne ighbour ing  r i gh ts  
i nc lud ing  any  r i gh ts  re la t i ng  to  unau tho r i sed  ex t rac t i on  o r  
reu t i l i sa t i on ,  des ign  r i gh ts  and  any  o the r  i n te l l ec tua l  p rope r t y  r i gh ts  
whe the r  reg is te red  o r  no t  

“Know ledge”  the  Hornb i l l  w i k i  and  such  o the r  Know ledge  resou rces  as  Hornb i l l  sha l l  
f r om t ime  to  t ime  make  ava i l ab le  to  the  Cus tomer  

“Orde r  Fo rm”   any  e lec t ron ic  o r  ha rd  copy  documen t  s igned  o r  o the rw ise  accep ted  
by  the  pa r t i es  i nco rpo ra t i ng  these  te rms  and  se t t i ng  ou t  the  
commerc ia l  t e rms  upon  wh ich  the  SaaS  Serv i ce  i s  supp l ied  to  
Cus tomer  

“Pa r t y ”  a  Pa r t y  to  th i s  ag reemen t  

“SaaS  Serv i ce ”   t he  p rov i s ion  fo r  the  Cus tomer  by  Hornb i l l  o r  i t s  con t rac to rs  o f  t he  
co re  Hornb i l l  p la t fo rm  and  i f  app l i cab le  one  o r  more  Hornb i l l  
app l i ca t i on (s )  accessed  by  the  Cus tomer  ove r  the  in te rne t  

“Se rv i ce  C red i t s “   c red i t s  due  to  Cus tomer  as  pub l i shed  f rom t ime  to  t ime  he re  
 h t tps : / /w ik i . ho rnb i l l . com/ index .php /Essen t ia l_Success_P lan  

“Se rv i ce  Leve ls ”   t he  se rv i ce  l eve ls  fo r  the  SaaS  Serv i ce  pub l i shed  by  Hornb i l l  f r om t ime  
to  t ime  he re  

 h t tps : / /w ik i . ho rnb i l l . com/ index .php /Essen t ia l_Success_P lan  

“Se rv i ce  Pa ramete rs ”  the  sys tem resou rces  and  any  o the r  pa ramete rs  o r  l im i t s  o f  t he  SaaS  
Serv i ce  as  con ta ined  in  any  Orde r  Fo rm and  as  de ta i l ed  f rom t ime  to  
t ime  he re  

 h t tps : / /w ik i . ho rnb i l l . com/ index .php /Hornb i l l _Se rv i ce_Paramete rs  
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“Subsc r ip t i on  Fee ”   t he  fees  and  cha rges  as  de f ined  in  an  Orde r  Fo rm o r  as  amended  by  
c lauses  9  o r  10  o f  t h i s  ag reemen t  to  be  pa id  by  the  Cus tomer  to  
Hornb i l l  unde r  these  te rms  fo r  the  SaaS Serv i ce  fo r  any  B i l l i ng  Pe r iod  

“Subsc r ip t i on  Pe r iod ”  i s  the  leng th  o f  t ime  the  Cus tomer  i s  commi t t i ng  to  con t inue  pay ing  
fo r  the  SaaS  Serv i ce  as  se t  ou t  i n  the  Orde r  Fo rm 

“S tandard  Suppor t ”  access  to  the  Commun i t y  Fo rum,  Know ledge  and  24  x  7  x  365  suppor t  
f o r  c r i t i ca l  i ssues  re la t i ng  to  the  ava i l ab i l i t y  o f  t he  SaaS  se rv i ce .  
De ta i l s  o f  t he  S tandard  Suppor t  se rv i ce  can  be  found  he re  
h t tps : / /w ik i . ho rnb i l l . com/ index .php /Essen t ia l_Success_P lan  

“Te rm ina t ion  Da te ”  e i the r  the  da te  the  Cus tomer  te l l s  Ho rnb i l l  i t  wan ts  the  SaaS  Serv i ce  
sw i t ched  o f f  o r  t he  da te  Hornb i l l  adv ises  the  Cus tomer  i t  i s  sw i t ch ing  
o f f  t he  SaaS  Serv i ce  i n  acco rdance  w i th  th i s  ag reemen t  

"T rade  Marks "    Ho rnb i l l ’ s  own  co rpo ra te ,  t rade  and  p roduc t  b rand ing ,  t rademarks ,  
se rv i ce  marks  o r  o the r  s im i la r  I n te l l ec tua l  P rope r t y  r i gh ts  owned  by  
Hornb i l l  f r om t ime  to  t ime  

"Use r "    any  pe rson  who  connec ts  to  the  SaaS  Serv i ce  whe the r  o r  no t  they  
have  a  pa id  subsc r ip t i on  

 
2 .   COMMERCIAL  BASIS   
2 .1  Sub jec t  t o  and  in  acco rdance  w i th  these  te rms  and  any  app l i cab le  Orde r  Fo rm a f te r  the  B i l l i ng  

Commencemen t  Da te  Hornb i l l  sha l l :  

2 .1 .1  p rov ide  the  SaaS  Serv i ce  and  the  S tanda rd  Suppor t  i n  acco rdance  w i th   
2 .1 .1 .1  Good  Indus t r y  P rac t i ce  and ;  
2 .1 .1 .2  The  Se rv i ce  Pa ramete rs  and ;  
2 .1 .1 .3  the  Se rv i ce  Leve ls  and ;  
2 .1 .1 .4   a l l  r easonab le  i ns t ruc t i ons  o f  t he  Cus tomer  and ;  
2 .1 .1 .5   a l l  app l i cab le  l aw  and  regu la t i ons  

2 .1 .2  f rom t ime  to  t ime  upda te  the  SaaS Serv i ce  to  a  more  recen t  o r  the  mos t  recen t  ve rs ion  
o f  t he  Hornb i l l  so f twa re ;  and  

2 .1 .3  no  more  than  once  pe r  qua r te r  on  reques t  p rov ide  Cus tomer  w i th  a  copy  o f  t he  mos t  
recen t  Cus tomer  Da ta  in  an  indus t r y  s tanda rd  mach ine  readab le  fo rma t  as  de te rm ined  by  
Hornb i l l .  

2 .2  The  Subsc r ip t i on  Fee  fo r  the  SaaS  Serv i ce  sha l l  be  pa id  by  the  Cus tomer  i n  acco rdance  w i th  
the  Se rv i ce  Pa ramete rs .  

2 .3  Cus tomer  sha l l  be  due  Serv i ce  C red i t s  fo l l ow ing  any  fa i l u res  o f  t he  SaaS  Serv i ce  to  mee t  the  
Se rv i ce  Leve ls .  

2 .4  The  f i r s t  Subsc r ip t i on  Pe r iod  commences  on  the  B i l l i ng  Commencemen t  Da te .  

2 .5  Hornb i l l  sha l l  ra i se  an  invo ice  in  the  amoun t  o f  t he  Subsc r ip t i on  Fee  fo r  the  f i r s t  B i l l i ng  Pe r iod  
on  rece ip t  o f  t he  f i r s t  O rde r  Fo rm 

2 .6  Hornb i l l  sha l l  ra i se  subsequen t  i nvo ices  in  the  amoun t  o f  t he  Subsc r ip t i on  Fee  in  respec t  o f  
f u tu re  B i l l i ng  Pe r iods  no  more  than  45  days  be fo re  the  cu r ren t  B i l l i ng  Pe r iod  ends  un t i l  t he  f i r s t  
Subsc r ip t i on  Pe r iod  ends .  

2 .7  I f  Cus tomer  w ishes  to  con t inue  to  use  the  SaaS Serv i ce  a f te r  the  end  o f  any  Subsc r ip t i on  Pe r iod  
the  Cus tomer  does  no t  need  to  take  any  ac t i on .  A t  the  end  o f  t he  Subsc r ip t i on  Pe r iod  a  new 
Subsc r ip t i on  Pe r iod  w i th  the  same B i l l i ng  F requency  and  Subsc r ip t i on  Fee  w i l l  be  en te red  on  
the  same te rms  as  the  p rev ious  Subsc r ip t i on  Pe r iod .  

2 .8  A t  any  t ime  be fo re  the  end  o f  a  Subsc r ip t i on  Pe r iod  i f  t he  Cus tomer  wou ld  l i ke  to  change  the  
Subsc r ip t i on  Pe r iod  o r  B i l l i ng  Pe r iod  fo r  the  nex t  Subsc r ip t i on  Pe r iod  the  Cus tomer  mus t  s ign  
a  new Orde r  Fo rm s ta t i ng  the  rev i sed  Subsc r ip t i on  Pe r iod  and  B i l l i ng  Pe r iod .  Fo r  the  avo idance  
o f  doub t  i f  t he  Subsc r ip t i on  Pe r iod  o r  B i l l i ng  Pe r iod  a re  changed  the  Subsc r ip t i on  Fee  may  a l so  
change .  

2 ,9  In  the  even t  o f  a  change  in  the  Subsc r ip t i on  Pe r iod  o r  B i l l i ng  Pe r iod  unde r  c lause  2 .8  Hornb i l l  
sha l l  ra i se  the  invo ice  fo r  t he  Subsc r ip t i on  Fee  as  soon  as  p rac t i cab le  hav ing  cance l led  any  
invo ices  tha t  we re  ra i sed  under  C lause  2 .7 .  

2 .10  Fees  fo r  Se rv i ces  a re  exc lus i ve  o f  sa les  taxes  o r  o the r  Gove rnmen t  imposed  exc i ses  o r  taxes  
( i f  any )  wh ich  sha l l  be  pa id  by  the  Cus tomer  a t  t he  ra te  and  in  the  manner  fo r  the  t ime  be ing  
p resc r ibed  by  law .  

2 .11  Invo ices  a re  due  fo r  paymen t  w i th in  30  days .  

3 .  CUSTOMER KEY RESPONSIB IL IT IES  AND SERVICE USE 
3 .1   Cus tomer  sha l l :  

3 .1 .1  when  access ing  the  SaaS Serv i ce  fo l l ow  any  reasonab le  techn ica l  and  ope ra t iona l  
gu ide l i nes  o f  wh ich  Cus tomer  i s  no t i f i ed  by  Hornb i l l  ;  and  

3 .1 .2  p rov ide  reasonab le  suppo r t  t o  Hornb i l l  i n  manag ing  and  mon i to r ing  o f  the  qua l i t y  o f  t he  
SaaS  Serv i ce  and  in  p lann ing  and  imp lemen t ing  any  ag reed  enhancemen ts  to  the  SaaS  
Serv i ce ;  and  

3 .1 .3  sha l l  p ro tec t  and  keep  con f iden t ia l  t he  log in  c reden t ia l s  tha t  each  Use r  uses  to  access  
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the  SaaS  Serv i ce ,  to  a  s tanda rd  no t  l ower  than  i t  gene ra l l y  uses  ac ross  i t s  bus iness  to  
p ro tec t  access  to  i t s  own  compu te r  sys tems ;  and  

3 .1 .4  sha l l  ensu re  tha t  any  Use r ’ s  usage  o f  t he  SaaS  Serv i ce  does  no t  resu l t  i n  a  b reach  o f  
the  te rms  o f  th i s  ag reemen t ;  and  

3 .1 .5  p rov ide  any  necessa ry  paymen t  re fe rence  number  o r  pu rchase  o rde r  number  as  requ i red  
by  i t s  own  in te rna l  p rocesses  to  ensu re  Hornb i l l ’ s  i nvo ices  a re  pa id  w i th in  the  ag reed  
te rms .  Fa i l u re  to  p rov ide  th i s  da ta  w i l l  no t  be  g rounds  fo r  a  bona  f i de  d i spu te  i n  c lause  
7 .5 .  

3 .2  The  Cus tomer  acknow ledges  and  ag rees  tha t  i t  i s  so le l y  respons ib le  fo r  comp ly ing  w i th  any  
laws  o r  pay ing  any  taxes  du t ies  and  ta r i f f s  app l i cab le  i n  any  way  to  i t s  use  o f  t he  SaaS  Serv i ce  
(o the r  than  taxes  on  the  ne t  i ncome o f  Ho rnb i l l ) .  

3 .3   The  Cus tomer  uncond i t i ona l l y  rep resen ts  war ran ts  and  under takes  tha t  a l l  Cus tomer  Da ta :  

3 .3 .1  i s  owned  by  the  Cus tomer  o r  tha t  the  Cus tomer  has  pe rm iss ion  f rom the  r i gh t fu l  owner  to  
use  Cus tomer  Da ta  i n  the  SaaS  Serv i ce  and  tha t  the  Cus tomer  Da ta  i s  i n  no  way  
wha tsoeve r  a  v io la t i on  o r  i n f r i ngemen t  o f  any  th i rd  pa r t y  In te l l ec tua l  P rope r t y ,  r i gh t  o f  
p r i vacy  o r  pub l i c i t y  o r  any  o the r  r i gh ts  o f  any  pe rson ;  and  

3 .3 .2  i s  no t  obscene ,  l i be l l ous  o r  de famato ry  o r  i n  any  o the r  way  un law fu l ;  and  
3 .3 .3  i s  to  the  bes t  o f  i t s  know ledge  f ree  o f  v i ruses  and  o the r  ma lware  and  tha t  i t  emp loys  v i rus  

and  ma lware  p ro tec t i on  p rocedures  o f  no  lower  s tanda rd  than  i t  uses  to  p ro tec t  t he  
in teg r i t y  o f  i t s  own  compu te r  sys tems .  

3 .4  The  Cus tomer  rep resen ts  and  war ran ts  tha t :  

3 .4 .1   i t  w i l l  use  the  SaaS  Serv i ce  fo r  l aw fu l  pu rposes  on ly  and  in  acco rdance  w i th  a l l  app l i cab le  
l aws ,  regu la t i ons  and  l i cences ;  and   

3 .4 .2   i t  w i l l  no t  a t temp t  to  decomp i le ,  reve rse  eng inee r  o r  hack  the  SaaS Serv i ce  o r  to  de fea t  
o r  ove rcome any  enc ryp t ion  and /o r  o the r  techn ica l  p ro tec t i on  me thods  imp lemen ted  by  
Hornb i l l ;  and  

3 .4 .3   i t  w i l l  no t  use  any  au tomat i c  o r  manua l  dev ice  o r  p rocess  no r  take  any  s teps ,  i nc lud ing  
pene t ra t i on  tes t i ng ,  to  i n te r fe re  w i th  o r  i n  any  manner  comprom ise  any  secu r i t y  measu res  
o r  the  p rope r  work ing  o f  t he  SaaS  Serv i ce ;  and  

3 .4 .4  i t  w i l l  no t  use  any  o the r  i nd i v idua l ’ s  o r  en t i t y ’ s  l og in  o r  i den t i t y  o r  any  o the r  unau tho r i sed  
me thod  to  access  o r  use  the  SaaS Serv i ce ;  and  

3 .4 .5  I t  w i l l  no t  a t temp t  to  exceed  any  l im i t s  imposed  by  the  Se rv i ce  Pa ramete rs  no r  take  any  
s teps  to  i n te r fe re  w i th  o r  comprom ise  any  me thods  imp lemen ted  by  Hornb i l l  t o  mon i to r  
and  en fo rce  the  Se rv i ce  Pa ramete rs ;  and  

3 .4 .6   i t  w i l l  no t  co l l ec t  any  in fo rma t ion  o r  commun ica t ion  abou t  Ho rnb i l l  o r  o the r  Ho rnb i l l  
cus tomers  by  mon i to r ing ,  i n te rd i c t i ng  o r  i n te rcep t ing  any  p rocess  o f  t he  SaaS  Serv i ce .  

3 .5  The  Cus tomer  he reby  ag rees  tha t  any  use r  i n te r face  fo rm  e lemen ts ,  menu ’s ,  l abe ls ,  t oo l t i ps  o r  
he lp  con ten t  tha t  i s  t rans la ted  by  the  Cus tomer  may  be  accessed  by  Hornb i l l  and  comb ined  w i th  
o the r  Cus tomer ’ s  t rans la t i on  da ta  to  p roduce  de fau l t  p roduc t  t rans la t i ons  wh ich  may  be  made  
ava i l ab le  to  a l l  cus tomers .  Fo r  the  avo idance  o f  doub t  th i s  does  no t  app ly  to  any  o the r  Cus tomer  
Da ta  en te red  in to  the  sys tem wh ich  rema ins  fu l l y  p r i va te  to  the  Cus tomer ’ s  i ns tance .  

4 .   R IGHTS IN  SERVICES AND DATA AND INDEMNITY 
4 .1  The  Cus tomer  acknow ledges  and  ag rees  tha t  Ho rnb i l l  p roduc t  compr i s ing  o r  w i th in  the  SaaS  

Serv i ce ,  cons is t s  o f  o r ig ina l  wo rk  and  ma te r ia l s  unde r taken  by  Hornb i l l  e i t he r  p rev ious ly  o r  i n  
pe r fo rm ing  i t s  ob l i ga t i ons  unde r  these  te rms .  The  Cus tomer  acknow ledges  and  ag rees  tha t  the  
copy r igh t  and  a l l  o the r  i n te l l ec tua l  p rope r t y  r i gh ts  i n  such  Hornb i l l  I n te l l ec tua l  P rope r t y  
wheneve r  c rea ted  sha l l  rema in  the  exc lus i ve  p rope r t y  o f  Ho rnb i l l  and  the  Cus tomer  sha l l  have  
no  r i gh ts  i n  respec t  the reo f  save  as  may  be  g ran ted  to  i t  by  Hornb i l l  pu rsuan t  to  these  te rms  o r  
i n  acco rdance  w i th  any  l i cence  o r  ag reemen t  wh ich  Hornb i l l  may  en te r  i n to  w i th  the  Cus tomer  
f rom t ime  to  t ime .  The  Cus tomer  ag rees  to  use  the  Hornb i l l  I n te l l ec tua l  P rope r t y  on ly  as  p rov ided  
in  these  te rms  and  to  no t  use  i t  t o  deve lop  so f twa re  fo r  th i rd  pa r t i es  o r  fo r  any  o the r  pu rpose  
w i thou t  the  p r io r  w r i t t en  au tho r i sa t i on  o f  Ho rnb i l l .   The  Cus tomer  w i l l  t ake  a l l  r easonab le  s teps  
to  p ro tec t  the  in te l l ec tua l  p rope r t y  r i gh ts  o f  Ho rnb i l l  i n  the  Hornb i l l  I n te l l ec tua l  P rope r t y .  

4 .2  Hornb i l l  acknow ledges  and  ag rees  tha t  copy r igh t  i n  Cus tomer  Da ta  may  be long  to  the  Cus tomer  
o r  a  th i rd  pa r t y  and  fo r  the  avo idance  o f  doub t  asse r t s  no  c la im  pu rsuan t  to  these  te rms  
incons is ten t  w i th  any  such  r i gh ts .  

4 .3  The  Cus tomer  sha l l  no t :  

4 .3 .1  remove  o r  i n te r fe re  w i th  any  T rade  M arks ,  copy r igh t  o r  T rade  Mark  no t i ces  a f f i xed  o r  
i ns ta l l ed  by  Hornb i l l  on  the  SaaS Serv i ce  o r  o the r  Hornb i l l  I n te l l ec tua l  P rope r t y  excep t  
where  the  se rv i ce  a l l ows  such  suppor ted  con f igu ra t i ons ;  and   

4 .3 .2  use  the  SaaS  Serv i ce  to  p rov ide  o r  be  pa r t  o f  any  commerc ia l  ex te rna l  se rv i ce  to  sub -
tenan ts .  Fo r  the  avo idance  o f  doub t ,  t he  Cus tomer  may  use  the  SaaS  Serv i ce  to  p rov ide  
se rv i ces  to  any  compan ies  w i th in  i t s  g roup .  

 
4 .4  The  Cus tomer  acknow ledges  and  ag rees  tha t  t he  SaaS  Serv i ce  may  use  Use r  ac t i v i t y  mon i to r ing  

and  me te r ing  so f twa re  to  avo id  any  un in ten t iona l  v io la t i on  o f  l i cence  o r  se rv i ce  usage  te rms  
and  to  p ro tec t  Ho rnb i l l  aga ins t  unau tho r i sed ,  un l i censed  o r  i l l ega l  use  o f  t he  SaaS  Serv i ce .  

4 .5 .   Ho rnb i l l  sha l l  i ndemn i f y  the  Cus tomer  aga ins t  any  c la ims  o r  l oss  su f fe red  by  the  Cus tomer  as  
a  resu l t  o f  a  c la im  tha t  the  SaaS  Serv i ce  (excep t  fo r  any  Cus tomer  Da ta )  i n f r i nges  the  
in te l l ec tua l  p rope r t y  r i gh ts  o f  any  th i rd  pa r t y  and  the  Cus tomer  sha l l  i ndemn i f y  Hornb i l l  aga ins t  
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any  c la ims  o r  l oss  su f fe red  by  Hornb i l l  as  a  resu l t  o f  a  c la im  tha t  any  Cus tomer  Da ta  supp l i ed  
by  the  Cus tomer  and  inco rpo ra ted  in to  o r  used  w i th  the  SaaS  Serv i ce  i n f r i nges  the  in te l l ec tua l  
p rope r t y  r i gh ts  o f  any  th i rd  pa r t y  p rov ided  tha t  the  Pa r t y  c la im ing  indemn i t y  sha l l : -  

4 .5 .1   immed ia te l y  no t i f y  the  o the r  on  becoming  aware  o f  any  such  c la im ;  and  
4 .5 .2   no t  take  any  o the r  ac t i on  i n  respec t  o f  such  c la im  o r  make  any  adm iss ion  o r  se t t l emen t  

o f  any  such  c la im  w i thou t  the  o the r ’ s  p r io r  consen t  i n  w r i t i ng ;  and  
4 .5 .3  sub jec t  t o  be ing  indemn i f i ed  by  the  o the r  aga ins t  t he  reasonab le  cos ts  and  expenses  o f  

t he  Pa r t y  c la im ing  indemn i t y  take  a l l  such  ac t i ons  in  re la t i on  to  such  c la im  as  the  o the r  
sha l l  p rope r l y  requ i re .  

4 .6 .   W i thou t  p re jud ice  to  C lause  4 .5 ,  Ho rnb i l l  sha l l  be  en t i t l ed  to  make  such  mod i f i ca t i ons  to  the  
SaaS  Serv i ce  as  sha l l  avo id  any  in f r i ngemen t  o f  any  th i rd  pa r t y ’ s  i n te l l ec tua l  p rope r t y  r i gh ts  fo r  
wh ich  i t  i s  l i ab le  to  i ndemn i f y  the  Cus tomer  unde r  th i s  ag reemen t  p rov ided  such  mod i f i ca t i ons  
do  no t  ma te r ia l l y  adve rse ly  a f fec t  t he  func t iona l i t y  o f  t he  SaaS  Serv i ce .  

5 .  L IAB IL ITY  AND L IM ITATIONS  
 

5 .1  Do l la r  Cap  –  HORNBILL ’S  L IAB IL ITY  ARIS ING OUT OF OR RELATED TO THIS  AGREEMENT 
WILL  NOT EXCEED THE AMOUNT PAID  BY  THE CUSTOMER TO HORNBILL  IN  THE TWELVE 
MONTHS PRECEDING THE DATE OF THE CLAIM .  

5 .2 .  Exc lus ion  o f  Consequen t ia l  Damages .  IN  NO EVENT WILL  HORNBILL  BE  L IABLE TO 
CUSTOMER FOR ANY CONSEQUENTIAL ,  INDIRECT,  SPECIAL ,  INCIDENTAL,  OR PUNIT IVE  
DAMAGES ARIS ING OUT OF OR RELATED TO THIS  AGREEMENT.  

5 .3 .  C la r i f i ca t i ons  &  D isc la imers .  THE L IAB IL IT IES  L IM ITED BY THIS  ARTICLE 5  APPLY:  (a )  TO 
L IAB IL ITY  FOR NEGLIGENCE;  (b )  REGARDLESS OF THE FORM OF ACTION,  WHETHER IN  
CONTRACT,  TORT,  STRICT  PRODUCT L IAB IL ITY ,  OR OTHERWISE;  ( c )  EVEN IF  HORNBILL  IS  
ADVISED IN  ADVANCE OF THE POSSIB IL ITY  OF THE DAMAGES IN  QUESTION AND EVEN IF  
SUCH DAMAGES WERE FORESEEABLE;  AND (d )  EVEN IF  CUSTOMER’S  REMEDIES FA IL  OF  
THEIR  ESSENTIAL  PURPOSE.  I f  app l i cab le  l aw  l im i t s  the  app l i ca t ion  o f  t he  p rov is ions  o f  t h i s  
A r t i c le  5 ,  Ho rnb i l l ’ s  l i ab i l i t y  w i l l  be  l im i ted  to  the  max imum ex ten t  pe rm iss ib le .  Fo r  the  avo idance  
o f  doub t ,  Ho rnb i l l ’ s  l i ab i l i t y  l im i t s  and  o the r  r i gh ts  se t  fo r th  i n  th i s  A r t i c le  5  app ly  l i kew ise  to  
Hornb i l l ’ s  a f f i l i a tes ,  l i censo rs ,  supp l i e rs ,  adve r t i se rs ,  agen ts ,  sponso rs ,  d i rec to rs ,  o f f i ce rs ,  
emp loyees ,  consu l tan ts ,  and  o the r  rep resen ta t i ves .  

5 .4  Hornb i l l  does  no t  rep resen t  o r  wa r ran t  tha t  the  SaaS Serv i ce  w i l l  a lways  be  ava i l ab le ,  
access ib le ,  un in te r rup ted ,  t ime ly ,  secu re ,  accu ra te ,  comp le te ,  e r ro r - f ree ,  o r  w i l l  ope ra te  w i thou t  
da ta  l oss ,  no r  does  Hornb i l l  wa r ran t  o r  gua ran tee  any  connec t ion  to  o r  t ransm iss ion  f rom the  
in te rne t .  

6 .  CONFIDENTIAL ITY  
6 .1  Any  Con f iden t ia l  I n fo rma t ion  wh ich  comes  in to  the  possess ion  o f  t he  o the r  Pa r t y  as  a  resu l t  o f  

t he  ope ra t ion  o f  t h i s  ag reemen t  sha l l  be  t rea ted  as  con f iden t ia l  and  sha l l  no t  be  d i sc losed  to  
any  pe rson  o the r  than  emp loyees  o f  such  Pa r t y  requ i r i ng  such  in fo rma t ion  in  pu rsuance  o f  t h i s  
ag reemen t ,  ne i the r  sha l l  i t  be  used  by  the  rece iv ing  Pa r t y  o the r  than  in  pu rsuance  o f  t h i s  
ag reemen t  w i thou t  the  p r io r  w r i t t en  consen t  o f  t he  Pa r t y  to  whom i t  re la tes .  Each  Pa r t y  sha l l  
ensu re  tha t  emp loyees  invo lved  w i th  th i s  ag reemen t  a re  aware  o f  and  comp ly  w i th  the  p rov is ions  
o f  t h i s  c lause .  Th is  c lause  sha l l  no t  app ly  to  any  in fo rma t ion  wh ich  i s  i n  o r  comes  in to  the  pub l i c  
doma in  o the r  than  by  a  b reach  o f  t h i s  ag reemen t .  

6 .2  Cus tomer  may  f rom t ime  to  t ime  p rov ide  sugges t ions ,  comments  o r  o the r  feedback  
( "Sugges t ions " )  to  Hornb i l l  conce rn ing  the  SaaS Serv i ce .  Bo th  pa r t i es  ag ree  tha t  a l l  
Sugges t ions  a re  and  sha l l  be  g i ven  en t i re l y  vo lun ta r i l y .  Excep t  as  o the rw ise  p rov ided  he re in ,  
Ho rnb i l l  sha l l  be  f ree  to  use ,  d i sc lose ,  rep roduce ,  l i cense  o r  o the rw ise  d i s t r i bu te ,  and  exp lo i t  
t he  Sugges t ions  p rov ided  to  i t  as  i t  sees  f i t ,  en t i re l y  w i thou t  ob l i ga t i on  o r  res t r i c t i on  o f  any  k ind  
on  accoun t  o f  i n te l l ec tua l  p rope r t y  r i gh ts  o r  o the rw ise .  A l l  Sugges t ions  w i l l  be  anonymous  i f  
sha red  w i th  th i rd  pa r t i es  un less  the  Cus tomer  g i ves  i t s  p r io r  w r i t t en  app rova l  t o  be  assoc ia ted  
w i th  the  Sugges t ions .  

6 .3  Hornb i l l  may  access  and  p rocess  Cus tomer  Da ta  pos ted  by  o r  on  beha l f  o f  t he  Cus tomer  o r  i n  
connec t ion  w i th  the  SaaS  Serv i ce  as  reasonab ly  necessa ry  to  ope ra te  o r  ma in ta in  the  SaaS  
Serv i ce  and  to  comp ly  w i th  ob l i ga t i ons  o f  con f iden t ia l i t y  Ho rnb i l l  has  to  the  Cus tomer  o r  o the r  
cus tomers .  

6 .4  Hornb i l l  may  mon i to r  the  Cus tomer ’ s  usage  to  eva lua te  o r  improve  the  pe r fo rmance  and  
imp lemen ta t ion  o f  and  to  p romote  and  marke t  SaaS  Serv i ce  and  to  measu re ,  amongs t  o the r  
th ings ,  i n te res t  i n  and  use  o f  SaaS  Serv i ce  and  to  deve lop  and  des ign  new p roduc ts  and  
se rv i ces .  

6 .5  Hornb i l l  sha l l  t ake  such  techn ica l  and  o rgan isa t iona l  measu res  aga ins t  the  unau tho r i sed  o r  
un law fu l  p rocess ing  o f  Cus tomer  Da ta  and  aga ins t  acc iden ta l  l oss  o r  des t ruc t i on  o f ,  o r  damage  
to ,  Cus tomer  Da ta  as  se t  ou t  f rom t ime  to  t ime  in  i t s  In fo rma t ion  Secu r i t y  Po l i cy .  

6 .6  No tw i ths tand ing  the  fo rego ing ,  Ho rnb i l l  may  d i sc lose  Con f iden t ia l  I n fo rma t ion  as  requ i red  by  
app l i cab le  l aw  o r  by  p rope r  l ega l  o r  gove rnmen ta l  au tho r i t y .  Ho rnb i l l  sha l l  g i ve  Cus tomer  p rompt  
no t i ce  o f  any  such  lega l  o r  gove rnmen ta l  demand  and  reasonab ly  coopera te  w i th  Cus tomer  i n  
any  e f fo r t  t o  seek  a  p ro tec t i ve  o rde r  o r  o the rw ise  to  con tes t  such  requ i red  d i sc losu re ,  a t  
Cus tomer ’ s  expense .  
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6 .7  Hornb i l l  sha l l  i ndemn i f y  and  keep  indemn i f i ed  the  Cus tomer ,  and  v i ce  ve rsa ,  aga ins t  a l l  l osses ,  
c la ims ,  damages ,  l i ab i l i t i es ,  cos ts  and  expense  ( i nc lud ing  reasonab le  l ega l  cos ts )  i ncu r red  by  
i t  i n  respec t  o f  any  b reach  o f  th i s  C lause  o r  any  ac t  o r  om iss ion  o f  any  sub -con t rac to r . 

7 .  TERM,  TERMINATION AND SUSPENSION 
7 .1  Un less  o the rw ise  ag reed  in  w r i t i ng  the  SaaS  Serv i ce  sha l l  con t inue  on ly  du r ing  such  

Subsc r ip t i on  Pe r iods  in  respec t  o f  wh ich  the  app l i cab le  Subsc r ip t i on  Fee  sha l l  have  been  pa id  
i n  fu l l  t o  Hornb i l l  un less  and  un t i l  t e rm ina ted  unde r  c lause  7 .2  o r  7 .3 .  

7 .2  Cus tomer  may  te rm ina te  th i s  ag reemen t  on  o r  a f te r  the  exp i r y  o f  any  Subsc r ip t i on  Pe r iod  by  
p rov id ing  a t  l eas t  7  days  no t i ce  i n  advance  o f  the  exp i r y  o f  t he  Subsc r ip t i on  Pe r iod  to  Hornb i l l  
o f  i t s  p re fe r red  Te rm ina t ion  Da te  such  da te  mus t  be  on  o r  a f te r  the  exp i r y  o f  t he  cu r ren t  
Subsc r ip t i on  Pe r iod .  On  rece ip t  o f  such  no t i ce  Hornb i l l  sha l l  acknow ledge  the  no t i ce  w i th in  48  
hou rs .  I f  Cus tomer  w ishes  to  Te rm ina te  a f te r  the  end  o f  a  Subsc r ip t i on  Pe r iod  Hornb i l l  sha l l  
ra i se  an  invo ice  fo r  the  p ro  ra ta  amoun t  o f  t he  Subsc r ip t i on  Fee  to  the  Te rm ina t ion  Da te .  Any  
fu r the r  ex tens ions  to  the  Te rm ina t ion  Da te  tha t  the  Cus tomer  may  reques t  w i l l  be  ag reed  to  by  
Hornb i l l  sub jec t  to  a  m in imum te rm  o f  3  mon ths .  

7 .3  E i the r  Pa r t y  may  te rm ina te  these  te rms  by  w r i t t en  no t i ce  to  the  o the r  Pa r t y  i f :  

7 .3 .1  the  o the r  Pa r t y  commi ts  any  b reach  o f  any  p rov is ion  o f  t hese  te rms  o r  an  Orde r  Fo rm 
wh ich  i s  capab le  o f  remedy  ( i nc lud ing  fo r  the  avo idance  o f  doub t  any  b reach  re fe r red  to  
i n  c lause  7 .3 .2 )  and  the  Pa r t y  commi t t i ng  the  b reach  fa i l s  to  remedy  the  b reach  w i th in  14  
days  a f te r  rece ip t  o f  a  w r i t t en  no t i ce  g i v ing  fu l l  pa r t i cu la rs  o f  t he  b reach  and  requ i r i ng  i t  
t o  be  remed ied ;  o r  

7 .3 .2  the  o the r  Pa r t y  commi ts  any  b reach  o f  any  p rov is ion  o f  t hese  te rms  wh ich  cons t i t u tes  a  
ma te r ia l  b reach  (ma te r ia l  b reach  fo r  th i s  pu rpose  mean ing  a  b reach  tha t  has  caused  o r ,  
w i th  the  passage  o f  t ime ,  w i l l  cause  subs tan t ia l  ha rm to  the  in te res ts  o f  t he  innocen t  
Pa r t y  o r  i f  i t  i nvo lves  know ing  and  unau tho r i sed  in f r i ngemen t  o f  t he  innocen t  Pa r t y ’ s  
In te l l ec tua l  P rope r t y ,  o r  i f  i t  i nvo lves  know ing  o r  g ross ly  neg l i gen t  unau tho r i sed  
d i sc losu re  o r  use  o f  t he  innocen t  Pa r t y ’ s  Con f iden t ia l  I n fo rma t ion ,  o r  i f  i t  i nvo lves  a  
con t inu ing  fa i l u re  a f te r  wa rn ing  to  pay  any  und ispu ted  fees  when  due ,  o r  i f  t he  agg rega te  
e f fec t  o f  non -ma te r ia l  b reaches  by  the  Pa r t y  commi t t i ng  the  b reach  sa t i s f i es  these  
s tanda rds  fo r  ma te r ia l i t y ) .  

7 .4  Upon  any  te rm ina t ion  o f  t hese  te rms :  

7 .4 .1  Hornb i l l  w i l l  be fo re  de le t i on  o f  the  Cus tomer  Da ta  as  p rov ided  in  7 . 4 .2  p rov ide  the  
Cus tomer  w i th  a  copy  o f  the  mos t  recen t  Cus tomer  Da ta  i n  an  indus t r y  s tanda rd  mach ine  
readab le  fo rma t  as  de te rm ined  by  Hornb i l l ;  and  

7 .4 .2  Hornb i l l  w i l l  de le te  the  Cus tomer  Da ta  be tween  30  and  60  days  a f te r  the  Te rm ina t ion  
Da te ;  and  

7 .4 .3  sub jec t  as  o the rw ise  p rov ided  in  these  te rms  and  to  any  r i gh ts  o r  ob l i ga t i ons  wh ich  have  
acc rued  p r io r  to  te rm ina t ion ,  ne i the r  Pa r t y  sha l l  have  any  fu r the r  ob l i ga t i on  to  the  o the r  
unde r  these  te rms  excep t  tha t  the  fo l l ow ing  c lauses  sha l l  su rv i ve  any  te rm ina t ion  o f  t hese  
te rms :  3 .5 ,  5 ,  6 ,  8 .3 ,  8 .4 ,  8 .5 ,  8 .7 ,8 ,8 ,  8 .11  and  8 .12 .  

7 .5  Cus tomer  acknow ledges  and  ag rees  tha t  i f  any  invo ice  (no t  sub jec t  to  a  bona  f i de  d i spu te )  i s  
no t  pa id  on  the  due  paymen t  da te  then  Hornb i l l  r ese rves  the  r i gh t  to  suspend  Cus tomer  access  
to  the  SaaS  Serv i ce .   P r io r  to  suspens ion  Hornb i l l  w i l l  no t i f y  Cus tomer  o f  i t s  i n ten t  to  suspend  
access  and  Hornb i l l  w i l l  no t  suspend  the  se rv i ce  un t i l  a t  l eas t  14  ca lenda r  days  (30  ca lenda r  
days  in  the  case  o f  Subsc r ip t i on  Fee  invo ices  subsequen t  to  the  f i r s t  Subsc r ip t i on  Fee  invo ice )  
have  e lapsed  a f te r  the  f i r s t  no t i ce  o f  suspens ion .   Ho rnb i l l  w i l l  r emove  the  suspens ion  once  
Cus tomer  has  pa id  a l l  due  invo ices  no t  sub jec t  to  a  bona  f i de  d i spu te .  

8 .  GENERAL  
8 .1  En t i re  ag reemen t  -  Ne i the r  Pa r t y  has  been  induced  to  en te r  i n to  these  te rms  by  a  s ta temen t  o r  

p rom ise  wh ich  i t  does  no t  con ta in .  These  te rms  and  any  app l i cab le  Orde r  Fo rm cons t i t u tes  the  
en t i re  ag reemen t  be tween  Hornb i l l  and  the  Cus tomer  w i th  respec t  to  the  supp ly  o f  SaaS  Serv i ce  
and  supe rsedes  a l l  p rev ious  commun ica t ions ,  rep resen ta t i ons  and  ag reemen ts  e i the r  w r i t t en  o r  
o ra l  ( save  fo r  f raudu len t  m is rep resen ta t i on )  w i th  respec t  the re to .  Th is  sha l l  no t  exc lude  any  
l i ab i l i t y  wh ich  a  Pa r t y  wou ld  o the rw ise  have  to  the  o the r  Pa r t y  i n  respec t  o f  any  s ta temen t  made  
f raudu len t l y  by  tha t  Pa r t y  p r io r  to  the  da te  o f  t hese  te rms .  The  app l i ca t i on  o f  any  gene ra l  t e rms  
and  cond i t i ons  upon  wh ich  the  Cus tomer  t rades  o r  wh ich  i t  seeks  to  impose  by  i nc lus ion  in  any  
pu rchase  o rde r  o r  by  way  o f  cou rse  o f  t rad ing  o r  o the rw ise  a re  exc luded  and  sha l l  be  o f  no  
e f fec t .  

8 .2  Ass ignmen t  -  The  Cus tomer  may  no t  ass ign ,  t rans fe r  o r  o the rw ise  d i spose  o f  any  o f  i t s  r i gh ts  
o r  ob l i ga t i ons  unde r  these  te rms  w i thou t  the  p r io r  w r i t t en  consen t  o f  Ho rnb i l l  such  consen t  no t  
to  be  un reasonab ly  w i thhe ld  o r  de layed .  Sub jec t  to  the  fo rego ing ,  these  te rms  w i l l  b ind  and  
inu re  to  the  bene f i t  o f  any  successo rs  and  ass igns .  Ho rnb i l l  may  use  subcon t rac to rs  i n  the  
pe r fo rmance  o f  t he  SaaS  Serv i ce  bu t  w i l l  r ema in  l i ab le  to  the  Cus tomer  fo r  a l l  ac ts  and  
om iss ions  o f  i t s  subcon t rac to rs  as  i f  t hey  were  i t s  own  under  th i s  ag reemen t .  

8 .3  Cho ice  o f  Law  &  Ju r i sd i c t i on  -  Th is  Ag reemen t  w i l l  be  gove rned  so le l y  by  the  in te rna l  l aws  o f  
the  S ta te  o f  ______________ ,  i nc lud ing  w i thou t  l im i ta t i on  app l i cab le  fede ra l  l aw ,  w i thou t  
re fe rence  to :  (a )  any  con f l i c t s  o f  l aw  p r inc ip le  tha t  wou ld  app ly  the  subs tan t i ve  l aws  o f  ano the r  
j u r i sd i c t i on  to  the  pa r t i es ’  r i gh ts  o r  du t ies ;  (b )  the  1980  Un i ted  Na t ions  Conven t ion  on  Con t rac ts  
fo r  the  In te rna t iona l  Sa le  o f  Goods ;  o r  ( c )  o the r  i n te rna t iona l  l aws .  The  pa r t i es  consen t  to  the  
pe rsona l  and  exc lus i ve  j u r i sd i c t i on  o f  t he  fede ra l  and  s ta te  cou r t s  o f                                     [ c i t y  
o r  coun ty ] ,                               [ s ta te ] .  Th is  Sec t ion  8 .3  gove rns  a l l  c la ims  a r i s ing  ou t  o f  o r   
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re la ted  to  th i s  Ag reemen t ,  i nc lud ing  w i thou t  l im i ta t i on  to r t  c la ims .  

8 .4  Seve rab i l i t y  -  To  the  ex ten t  pe rm i t ted  by  app l i cab le  l aw ,  the  pa r t i es  he reby  wa ive  any  p rov is ion  
o f  l aw  tha t  wou ld  rende r  any  c lause  o f  t h i s  Ag reemen t  i nva l i d  o r  o the rw ise  unen fo rceab le  i n  any  
respec t .  I n  the  even t  tha t  a  p rov i s ion  o f  th i s  Ag reemen t  i s  he l d  to  be  inva l i d  o r  o the rw ise  
unen fo rceab le ,  such  p rov i s ion  w i l l  be  i n te rp re ted  to  fu l f i l  i t s  i n tended  pu rpose  to  the  max imum 
ex ten t  pe rm i t ted  by  app l i cab le  l aw ,  and  the  rema in ing  p rov i s ions  o f  t h i s  Ag reemen t  w i l l  con t inue  
in  fu l l  f o rce  and  e f fec t .  

8 .5  Independen t  Con t rac to rs  -  The  pa r t i es  a re  independen t  con t rac to rs  and  w i l l  so  rep resen t  
themse lves  in  a l l  r ega rds .  Ne i the r  pa r t y  i s  the  agen t  o f  t he  o the r ,  and  ne i the r  may  make  
commi tmen ts  on  the  o the r ’ s  beha l f .  The  pa r t i es  ag ree  tha t  no  Hornb i l l  emp loyee  o r  con t rac to r  
w i l l  be  an  emp loyee  o f  Cus tomer .  

8 .6  Va r ia t i on  -  Any  va r ia t i on  o f  t hese  te rms  o r  any  Orde r  Fo rm mus t  be  in  w r i t i ng  and  s igned  by  an  
au tho r i sed  rep resen ta t i ve  o f  each  o f  t he  pa r t i es .  No  te rm  o r  p rov i s ion  he reo f  w i l l  be  deemed  
wa ived  and  no  b reach  excused  un less  such  wa ive r  o r  consen t  i s  i n  w r i t i ng  and  s igned  by  the  
Pa r t y  c la imed  to  have  wa ived  o r  consen ted .  

8 .7  No  Wa ive r  -  Ne i the r  pa r t y  w i l l  be  deemed  to  have  wa ived  any  o f  i t s  r i gh ts  unde r  th i s  Ag reemen t  
by  l apse  o f  t ime  o r  by  any  s ta temen t  o r  rep resen ta t i on  o the r  than  by  an  au tho r i zed  
rep resen ta t i ve  i n  an  exp l i c i t  w r i t t en  wa ive r .  No  wa ive r  o f  a  b reach  o f  th i s  Ag ree men t  w i l l  
cons t i t u te  a  wa ive r  o f  any  o the r  b reach  o f  t h i s  Ag reemen t .  

8 .8  D ispu te  reso lu t i on  -  Each  Pa r t y  sha l l  use  i t s  bes t  endeavours  to  reso lve  am icab ly  and  
exped i t i ous l y  any  d i spu te  wh ich  may  a r i se  be tween  them conce rn ing  these  te rms ,  any  Orde r  
Fo rm o r  any  documen ts  i nco rpo ra ted  by  re fe rence  the re in  us ing  in te rna l  esca la t i on  p rocedu res  
o r  ex te rna l  med ia t i on  as  may  be  ag reed .   Bu t  th i s  c lause  sha l l  no t  p reven t  e i the r  Pa r t y  f rom 
tak ing  such  lega l  p roceed ings  as  i t  sha l l  dec ide .  

8 .9  Fo rce  ma jeu re  -  No  de lay ,  fa i l u re ,  o r  de fau l t ,  o the r  than  a  fa i l u re  to  pay  fees  when  due ,  w i l l  
cons t i t u te  a  b reach  o f  t h i s  Ag reemen t  to  the  ex ten t  caused  by  ac ts  o f  wa r ,  t e r ro r i sm,  hu r r i canes ,  
ea r thquakes ,  o the r  ac ts  o f  God  o r  o f  na tu re ,  s t r i kes  o r  o the r  l abo r  d i spu tes ,  r i o t s  o r  o the r  ac ts  
o f  c i v i l  d i so rde r ,  embargoes ,  o r  o the r  causes  beyond  the  pe r fo rm ing  pa r t y ’ s  reasonab le  con t ro l .  

8 .10  Techno logy  Expo r t  -  Cus tomer  sha l l  no t :  (a )  pe rm i t  any  th i rd  pa r t y  to  access  o r  use  the  Sys tem 
in  v io la t i on  o f  any  U .S .  l aw  o r  regu la t i on ;  o r  (b )  expo r t  any  so f twa re  p rov ided  by  Hornb i l l  o r  
o the rw ise  remove  i t  f r om the  Un i ted  S ta tes  excep t  i n  comp l iance  w i th  a l l  app l i cab le  U .S .  l aws  
and  regu la t i ons .  W i thou t  l im i t i ng  the  gene ra l i t y  o f  t he  fo rego ing ,  Cus tomer  sha l l  no t  pe rm i t  any  
th i rd  pa r t y  to  access  o r  use  the  Sys tem in ,  o r  expo r t  such  so f twa re  to ,  a  coun t ry  sub jec t  to  a  
Un i ted  S ta tes  embargo  (as  o f  t he  E f fec t i ve  Da te ,  Cuba ,  I ran ,  No r th  Ko rea ,  Sudan ,  and  Sy r ia ) .  

8 .11  Cons t ruc t i on  -  The  pa r t i es  ag ree  tha t  t he  te rms  o f  t h i s  Ag reemen t  resu l t  f rom nego t ia t i ons  
be tween  them.  Th is  Ag reemen t  w i l l  no t  be  cons t rued  in  favo r  o f  o r  aga ins t  e i the r  pa r t y  by  reason  
o f  au tho rsh ip .  

8 .12  No t i ces .  Ho rnb i l l  may  send  no t i ces  pu rsuan t  to  th i s  Ag reemen t  to  Cus tomer ’ s  ema i l  con tac t  
po in ts  p rov ided  by  Cus tomer ,  and  such  no t i ces  w i l l  be  deemed  rece ived  one  bus iness  day  in  
the  Cus tomers  home coun t ry  a f te r  they  a re  sen t .  Cus tomer  may  send  no t i ces  pu rsuan t  to  th i s  
Ag reemen t  to  accoun ts@hornb i l l . com,  and  such  no t i ces  w i l l  be  deemed  rece ived  one  UK 
bus iness  day  a f te r  they  a re  sen t .  

9 .  VARIAT IONS IN  SERVICE PARAMETERS 
9 .1  Cus tomer  may  reques t  Ho rnb i l l  change  the  Subsc r ip t i on  Fee  a t  any  t ime  a f te r  the  Cus tomer  

Accep tance  Da te  by  chang ing  the  Se rv i ce  Pa ramete rs .  

9 .2  Hornb i l l  sha l l  p roduce  an  in te r im  invo ice  o r  vouche r ,  i f  app l i cab le ,  t o  cove r  the  pe r iod  f rom the  
da te  o f  t he  change  to  the  end  o f  the  las t  Subsc r ip t i on  Pe r iod  fo r  wh ich  an  invo ice  has  been  
ra i sed .  Th is  i n te r im  invo ice  o r  vouche r  w i l l  be  p roduced  as  soon  as  p rac t i cab le  a f te r  t he  change  
has  been  made .  

9 .3  The  Subsc r ip t i on  Fee  may  no t  be  reduced  be low  tha t  requ i red  fo r  the  m in imum number  o f  
Cus tomer  Use rs  requ i red  on  the  se rv i ce  be ing  subsc r ibed  to .  

10 .  PREVENTION OF FRAUD AND CORRUPTION 
10 .1  Hornb i l l  sha l l  no t  o f fe r ,  g i ve ,  o r  ag ree  to  g i ve  any th ing ,  to  any  pe rson  an  inducemen t  o r  reward  

fo r  do ing ,  re f ra in ing  f rom do ing ,  o r  fo r  hav ing  done  o r  re f ra ined  f rom do ing ,  any  ac t  i n  re la t i on  
to  the  ob ta in ing  o r  execu t ion  o f  t he  ag reemen t  o r  fo r  show ing  o r  re f ra in ing  f rom show ing  favo r  
o r  d i s favo r  to  any  pe rson  in  re la t i on  to  the  ag reemen t .  

10 .2  Hornb i l l  sha l l  t ake  a l l  r easonab le  s teps ,  i n  acco rdance  w i th  good  indus t r y  p rac t i ce ,  to  p reven t  
f raud  by  i t s  s ta f f  (mean ing  d i rec to rs ,  o f f i ce rs ,  emp loyees ,  agen ts ,  consu l tan ts  and  con t rac to rs  
o f  Ho rnb i l l  and /o r  o f  any  sub -con t rac to r  o f  Ho rnb i l l  engaged  in  the  pe r fo rmance  o f  Ho rnb i l l ’ s  
ob l i ga t i ons  unde r  the  ag reemen t )  and  Hornb i l l  ( i nc lud ing  i t s  sha reho lde rs ,  members  and  
d i rec to rs )  i n  connec t ion  w i th  the  ag reemen t  and  sha l l  no t i f y  the  Cus tomer  immed ia te l y  i f  i t  has  
reason  to  suspec t  tha t  any  f raud  has  occu r red  o r  i s  occu r r i ng  o r  i s  l i ke l y  to  occu r .  

10 .3  I f  Ho rnb i l l  o r  i t s  s ta f f  (as  de f ined  in  c lause  10 .2  above )  engages  in  conduc t  p roh ib i ted  by  c lause  
10 .1  o r  commi ts  f raud  in  re la t i on  to  the  ag reemen t  o r  any  o the r  con t rac t  w i th  the  Cus tomer ,  t he  
Cus tomer  may :  

10 .3 .1  te rm ina te  the  ag reemen t  and  recove r  f rom Hornb i l l  t he  amoun t  o f  any  loss  su f fe red  by  
the  Cus tomer  resu l t i ng  f rom the  te rm ina t ion ,  i nc lud ing  the  cos t  reasonab ly  i ncu r red  by  
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the  Cus tomer  o f  mak ing  o the r  a r rangemen ts  fo r  the  supp ly  o f  t he  SaaS  Serv i ce  (and  
Suppor t  Se rv i ce  and  any  o the r  anc i l l a ry  se rv i ces )  and  any  add i t i ona l  expend i tu re  i ncu r red  
by  the  Cus tomer  th roughou t  the  rema inde r  o f  t he  ag reemen t ;  o r  

10 .3 .2  recove r  i n  fu l l  f r om Hornb i l l  any  o the r  l oss  sus ta ined  by  the  Cus tomer  i n  consequence  o f  
any  b reach  o f  t h i s  c lause .  

 
 
PARTIES  
 
This agreement is between Hornbi l l  Technologies Limited a company incorporated 
in England and Wales (registered no. 07244938) whose pr incipal  place of 
business is 3rd Floor,  86-90 Paul Street,  London EC2A 4EN UK (“Hornbi l l ” )  and  
 

CUSTOMER CONTACT DETAILS 
Ful l  Legal Name “Customer” 

Address Line 1 

Address Line 2  

Town  

State  

Zip Code  

Country  

Contact Name  
Contact Emai l   
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Signed on behalf of Hornbil l   Signed on behalf of the Customer 

 

Signature 

 

Signature 

Print  name Print  name 

Tit le Ti t le 

Date Date 

 


