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	Standard Terms & Conditions and EULA


1. This is a legal agreement (“Agreement”) between you (either as an individual or, if applicable, the entity on behalf of which you enter into this Agreement) (“you”) and Trade Only Limited, (Company Number 05225734) with registered office at 2-4 Cobb House, Oyster Lane, Byfleet, KT14 7HQ, United Kingdom (“we” or “us”). Its terms are governed by the laws of England and all disputes are subject to the exclusive jurisdiction of the English courts.
2. This EULA is for a browser interface and data encryption, transmission, access, storage, accompanying computer software, associated media, printed materials and any “online” or electronic documentation (hereinafter the “Service”).  Your registration for, or use of, the Service shall be deemed to be your agreement to abide by this Agreement including any materials available on the Trade Only Limited website incorporated by reference herein, including but not limited to Trade Only Limited’s privacy and security policies which you acknowledge having reviewed.

3. This Agreement sets out the terms and conditions on which we licence and support Services. All Services are licensed under the conditions detailed in our End User Licence Agreement (EULA) which is supplied with the service and which may be amended from time to time. The current version of the EULA is set out at the end of this document and is incorporated herein and made a part hereof. This Agreement shall be subject to any specific terms set out in an order acknowledgement, sales contract or invoice or other terms agreed in writing between you and us (“Specific Terms”).  In the event of any conflict between the Specific Terms and this Agreement, this Agreement shall control.

4. Privacy and Security; Disclosure.  Trade Only Limited’s privacy and security policies may be viewed below.  Trade Only Limited reserves the right to modify its privacy and security policies in its reasonable discretion from time to time.  Note that because the Service is a hosted, online application, Trade Only Limited may occasionally need to notify all users of the Service, whether or not they have opted out of email notifications, of important announcements regarding the operation of the Service

5. Unless otherwise agreed in writing, all fees due must be paid in advance either on an annual basis or by monthly payment. Failure to pay fees on time will result in suspension of Service and will give us the right to terminate your licence to use our Service without notice. This applies both to Service licence fees and to maintenance upgrade and support fees. If your licence terminates before the end of any agreed minimum period or initial term (as defined below), you will be liable to pay all fees due to the end of such period or term.

6. Service licence fees commence once the Service has been supplied to you and the initial project planning session has been completed. 

7. Support is available to all users via the web, e-mail or telephone as part of your software licence and is set out in more detail below.

8. The minimum period of this licence is 1 year (the “Initial Term”).  The Licence will automatically renew at the end of the Initial Term on an annual basis unless cancelled as provided hereinafter.   You cannot cancel your licence until after the Initial Term has expired. Following this period, you or we can cancel the licence on one month’s prior written notice subject to removal and/or destruction of all copies of the Service. We will keep fees fixed for this minimum period or initial term, following which we reserve the right to increase our fees and to change our terms and conditions. 

9. At extra charge, we can provide consultancy, training or site visits. Once booked, these are subject to a 7 day notice period for cancellation. A 50% cancellation charge may be charged for any visit cancelled within 7 days.

10. All training and installation services are supplied for a contracted time period not for a specific task and are payable in full in advance of delivery. 

11. All consultancy services will be provided on a confidential basis to an agreed plan.

12. Our liability is limited to the licence fee of the Service and no liability will be accepted for any additional costs arising from the use / misuse of the Service supplied. Full details of our liability are set out in the EULA.

Data and Confidentiality

13. Any data supplied to you / received from you is subject to the appropriate data protection laws and will be used in relation to the appropriate instructions in writing. Advice is available on all relevant areas.

14. Where you provide us with confidential business data (such as customer data, prospect data, supplier data, other business transactional data and business process details) we will only use it for the following specific purposes:

· migrating this data into the Services provided by us; or 

· providing user support such as to understand a specific problem or provide user training; or

· configuration and development of the Services to your exact business requirements; or

· any other purpose for which you have authorised us.

15. We will treat all your confidential data (whether provided as hard copy, electronic data or reviewed) as follows:

a)
we will take all proper and reasonable measures to ensure that the confidentiality of such information is maintained;

b)
we will only use it for the purposes set out above;

c)
we will not disclose the information to any third party without written permission;

d)
we will not disclose the data to any of our employees other than as necessary for the purposes set out above;

e)
all employees involved will be made aware of the confidential nature of the data and the conditions of this clause;

f)
we will not make any copy or abstract of the information without specific permission from you.

16. We accept there is no explicit or implied transfer of ownership to us of any data.
17. To the maximum extent permitted by law, we cannot be held responsible for the loss of any of your data.

Privacy & Security

18. Trade Only Limited provides each User in your organisation with a unique user name and password that must be entered each time a User logs on.  Trade Only Limited issues a session “cookie” only to record encrypted authentication information for the duration of a specific session. The session “cookie” does not include either the username or password of the user.  Trade Only Limited does not use “cookies” to store other confidential user and session information, but instead implements more advanced security methods based on dynamic data and encoded session IDs.
19. Trade Only Limited’s Services are hosted in a secure server environment that uses a firewall and other advanced technology to prevent interference or access from outside intruders.

Service Level Agreement

20. Support is available by telephone 0844 880 2751, e-mail support@tradeonly.co.uk or via www.tradeonly.co.uk for all Service users.

21. Telephone Support is available during 8.00am to 5pm Monday to Friday. Outside of these times support is available at: support@tradeonly.co.uk or via www.tradeonly.co.uk for all Service users.

22. If a consultant is available and support request valid then we will always attempt to resolve the request when first made. All support requests that cannot be resolved when made will be acknowledged within one hour and a unique reference number will be issued.

23. The support desk function is only able to resolve valid support requests. Valid requests are technical problems, user support and simple usage questions. Requests such as detailed user training, design services or third party software support are not considered valid requests. Design services are charged separately.

24. The maximum duration for a basic Service related question or usage question is 15 minutes. If further assistance is required help sheets can then be issued.

25. When a support request is made, the traffic light system will be used to assign a priority based upon the impact and severity of the issue to the business. Hours quoted are working hours.

	
	Description
	Estimated Time

	CRITICAL


	The problem prevents the user / company from performing a business critical function.
	< 2 hour

	URGENT
	The problem allows user / company to continue to perform their business critical functions in a restrictive manner but seriously reduces the efficiency of the user(s) within the business
	< 14 hours

	GREEN


	The user / company is able to perform its business critical functions, but a matter has been identified which reduces the efficiency of the user(s) within their business function.
	< 32 hours


26. Trade Only Limited reserves the right to withhold support if the customer account has not kept up to date with the agreed payment of fees and credit terms.

27. All support will only be given to the nominated users in each organisation (usually 2). Each support plan holder must nominate the names of the 2 people requiring user support as we cannot provide support for all users.

28. Support can only be provided for the Services purchased from ourselves and not for your network, PCs or other third party software. Where possible we will always try to point you in the right direction in the event of your support issue being caused by other aspects of your IT systems.

29. Updates or Upgrades will be supplied free of charge to all customers.  Your nominated representative will be informed by e-mail when new updates or upgrades become available and a full list of amended or enhanced functionality will be provided.

30. Support Plans do not include onsite support. All assistance required on site is separately chargeable.

31. Remote Access Support via Go to Meeting is available to all customers.
Customers are responsible for ensuring they have downloaded the Go to Meeting Client https://www1.gotomeeting.com/en_US/island/download.tmpl?Portal=www.gotomeeting.com&_sid=24162852%3A57C017B48E8450B&Action=rgoto&_sf=4 on their server.


32. An online library of video tutorials and help sheets will be regularly updated and available for all users to access on all areas of the system.
END USER LICENCE AGREEMENT (EULA)

This is a legal agreement (“Agreement”) between you (either as an individual or, if applicable, the entity on behalf of which you enter into this Agreement) (“Licensee”) and Trade Only Limited, (Company Number 05225734) with registered office at 2-4 Cobb House, Oyster Lane, Byfleet, KT14 7HQ, United Kingdom (“Trade Only”). It governs the use by Licensee of the accompanying Services ("Service") and any user manuals and other documentation that is generally made available to end-users by Trade Only with the Service ("Documentation").

This Agreement shall be subject to any specific terms set out in an order acknowledgement, sales contract or invoice provided to Licensee relating to the Service or Documentation or other terms agreed in writing between Licensee and Trade Only (“Specific Terms”). The Agreement shall incorporate such Specific Terms which (together with any definitions within the Specific Terms) shall have precedence over this document.

1.
Definitions.  In this Agreement unless the context otherwise requires: "Commencement Date" means the earlier of the date Licensee commences using the Service; "Group" means the Licensee's subsidiary and holding companies (as those terms are defined in Section 1159 of the Companies Act 2006) and any other subsidiaries of such holding companies other than the Licensee; "Licence Fee" means the fee set out in Specific Terms or otherwise notified by Trade Only to Licensee, or failing this, Trade Only’s standard fee for the scope of licence concerned; "Initial Term" means 1 year or other minimum period of licence set out in the Specific Terms. "Intellectual Property Rights" means all current and future worldwide patents, patent applications (including, without limitation, all reissues, divisions, renewals, extensions, continuations and continuations-in-part), copyrights (including, without limitation, rights in audiovisual works and moral rights), trade secrets, trade marks, service marks, trade names and all other intellectual property rights and proprietary rights, whether arising under the laws of the United Kingdom or any other country, state or jurisdiction; "Trade Only IPR" means all Intellectual Property Rights in the Services and Documentation which is owned by Trade Only or licensed to Trade Only.

2.
Licence.  Licence Grant and Restrictions.  The Service is protected by copyright laws and international copyright treaties, as well as other intellectual property lays and treaties.  The Service is licensed, not sold.  This EULA grants you the following rights:

· Trade Only Limited hereby grants you a non-exclusive, non-transferable, worldwide right to use the Service, solely for your own internal business purposes, subject to the terms and conditions of this Agreement.  All rights not expressly granted to you are reserved by Trade Only Limited and its licensors

· You may not access the Service if you are a direct competitor of Trade Only Limited, except with Trade Only Limited’s prior written consent.  In addition, you may not access the Service for the purposes of monitoring its availability, performance or functionality, or for any other benchmarking or competitive purposes.

· You shall not (i) licence, sublicense, sell, resell, transfer, assign, distribute or otherwise commercially exploit or make available to any third party the Service or any content or other material accessible by use of the Service (the “Content”) in any way; (ii) modify or make derivative works based upon the Service or the Content; (iii) create Internet “links” to the Service or “frame” or “mirror” any Content on any other server or wireless or Internet-based device; or (iv) reverse engineer or access the Service in order to (a) build a competitive product or service, (b) build a product using similar ideas, features, functions or graphics of the Service, or (c) copy any ideas, features, functions or graphics of the Service.  User licences cannot be shared or used by more than one individual User but may be reassigned from time to time to new Users who are replacing former Users who have terminated employment or otherwise changed job status or function and no longer use the Service

· You may use the Service only for your internal business purposes and you shall not: (i) send spam or otherwise duplicative or unsolicited messages in violation of applicable laws; (ii) send or store infringing, obscene, threatening, libellous, or otherwise unlawful or tortious material, including material harmful to children or violate any third party privacy rights; (iii) send or store material containing software viruses, worms, Trojan Horses or other harmful computer code, files, scripts, agents or programs; (iv) interfere with or disrupt the integrity or performance of the Service or the data contained therein: or (v) attempt to gain unauthorised access to the Service or its related systems or networks

3.
Responsibilities, You are responsible for obtaining, at your own expense, licences to use, and for properly installing and using, all third party software necessary in order to access and use the Service and all of its features, including but not limited to computer operating system(s), network software, and internet browser(s).  You are responsible for obtaining at your own expense all computer hardware necessary to operate the Service and to access and use the Service and all of its features.  You are responsible for all activity occurring under your User accounts and shall abide by all applicable local, provincial or state, national and foreign laws, treaties and regulations in connection with your use of the Service, including those related to data privacy, international communications and the transmission of technical or personal data.  You shall: (i) notify Trade Only Limited immediately of any unauthorised use of any password or account or any other known or suspected breach of security; (ii) report to Trade Only Limited immediately and use reasonable efforts to stop immediately any copying or distribution of Content by you or your Users; and (iii) not impersonate another User or provide false identity information to gain access to or use the Service

4.
Licence Fees.  The licence fee for the licence provided herein and the support fee for the support services provided hereunder shall be as set forth on the accompanying order acknowledgement.  The licence fee and support fees may be modified after the Initial Term upon thirty (30) days prior written notice to you.   Any breach of your payment obligations or unauthorised use of the Trade Only Limited technology or Service will be deemed a material breach of this Agreement.  Trade Only Limited, in its sole discretion may terminate your password, account or use of the Service if you breach or otherwise fail to comply with this Agreement.  In addition, Trade Only Limited may terminate a free account at any time in its sole discretion.  You agree and acknowledge that Trade Only Limited has no obligation to retain the Customer Data, and may delete such Customer Data, if you have materially breached this Agreement, including but not limited to failure to pay outstanding fees, and such breach has not been cured within 30 days of notice of such breach

5.
Internet Access.  The Service must be accessed by you via the internet with an internet browser.  You are responsible for providing your own computers, computer network, and software to access the internet, internal networking infrastructure, connection to the Internet through an internet service provider or otherwise, connectivity and site security, workstation and network configuration, and any other networking requirements or other hardware or software required to access the Service.  You acknowledge that network, hardware or software configuration or other problems may limit availability of the Service

6.
Confidential Information.  Account Information and Data.  Trade Only Limited does not own any data, information or material that you submit to the Service in the course of using the Service (“Customer Data”).  You, not Trade Only Limited, shall have sole responsibility for the accuracy, quality, integrity, legality, reliability, appropriateness, and intellectual property ownership or right to use of all Customer Data, and Trade Only Limited shall not be responsible or liable for the deletion, correction, destruction, damage, loss or failure to store any Customer Data.  In the event this Agreement is terminated (other than by reason of your breach), Trade Only Limited will make available to you a file of the Customer Data within 30 days of termination if you so request at the time of termination.  Trade Only Limited reserves the right to withhold, remove and/or discard Customer Data without notice for any breach, including, without limitation, your non-payment.  Upon termination for cause, your right to access or use Customer Data immediately ceases, and Trade Only Limited shall have no obligation to maintain or forward any Customer Data.  Trade Only may use the name of the Licensee and/or any member of the Group in its publicity materials.

7.
Intellectual Property Ownership.  Trade Only Limited alone (and its licensors, where applicable) shall own all right, title and interest including all related Intellectual Property Rights, in and to the Trade Only Limited technology, the Content and the Service and any suggestions, ideas, enhancement requests, feedback, recommendations or other information provided by you or any other party relating to the Service.  This Agreement is not a sale and does not convey to you any rights of ownership in or related to the Service, the Trade Only Limited technology or the Intellectual Property Rights owned by Trade Only Limited  The Trade Only Limited name, the Trade Only Limited logo, and the product names associated with the Service are trademarks of Trade Only Limited or third parties, and no right or licence is granted to use them

8.
Third Party Interactions.  During use of the Service, you may enter into correspondence with, purchase goods and/or services from, or participate in promotions of third parties.  Any such activity and any terms, conditions, warranties or representations associated with such activity, is solely between you and the applicable third-party.  Trade Only Limited and its licensors shall have no liability, obligation or responsibility for any such correspondence, purchase or promotion between you and any such third-party.  Trade Only Limited does not endorse any sites on the Internet that are linked through the Service.  Trade Only Limited provides these links to you only as a matter of convenience, and in no event shall Trade Only Limited or its licensors be responsible for any content, products, or other materials on or available from such sites.  Trade Only Limited provides the Service to you pursuant to the terms and conditions of this Agreement.  You recognise, however, that certain third-party providers of ancillary software, hardware or services may require your agreement to additional or different licence or other terms prior to your use of or access to such software, hardware or services.

9.
Taxes.  The Licence Fee does not include any excise, sales, use, value added or other taxes, tariffs or duties whatsoever that may be applicable to the Service and Documentation.  When Trade Only has the legal obligation to collect such taxes, tariffs or duties, the amount of such taxes, tariffs and duties shall be invoiced to Licensee and Licensee shall pay such amount unless Licensee provide Trade Only with a valid tax exemption certificate authorised by the appropriate taxing authority.  All payments by Licensee for the Software and Documentation shall be made free and clear of, and without reduction for, any withholding taxes.  Any such taxes which are otherwise imposed on payments to Trade Only shall be Licensee's sole responsibility.  Licensee shall provide Trade Only with official receipts issued by the appropriate taxing authority and such other evidence as is reasonably requested by Trade Only to establish that such taxes have been paid.

10.
Mutual Indemnification.  You shall indemnify and hold Trade Only Limited, its licensors and each such party’s parent organisations, subsidiaries, affiliates, officers, directors, employees, attorneys, and agents harmless from and against any and all claims, costs, damages, losses, liabilities and expenses (including attorneys’ fees and costs) arising out of or in connection with: (i) a claim alleging that use of the Customer Data infringes the rights of, or has caused harm to, a third party; (ii) a claim, which if true, would constitute a violation by you of your representations and warranties; or (iii) a claim arising from the breach by you or your Users of this Agreement, provided in any such case that Trade Only Limited (a) gives written notice of the claim promptly to you; (b) gives you sole control of the defence and settlement of the claim (provided that you may not settle or defend any claim unless you unconditionally release Trade Only Limited of all liability and such settlement does not affect Trade Only Limited’s business or Service); (c) provides to you all available information and assistance; and (d) has not compromised or settled such claim.  Trade Only Limited shall indemnify and hold you and your parent organisations, subsidiaries, affiliates, officers, directors, employees, attorneys and agents harmless from and against any and all claims, costs, damages, losses liabilities and expenses (including attorneys’ fees and costs) arising out of or in connection with: (i) a claim alleging that the Service directly infringes a copyright, a patent issued as of the Effective Date, or a trademark of a third party; (ii) a claim, which if true, would constitute a violation by Trade Only Limited of its representations or warranties; or (iii) a claim arising from breach of this Agreement by Trade Only Limited; provided that you (a) promptly give written notice of the claim to Trade Only Limited; (b) give Trade Only Limited sole control of the defence and settlement of the claim (provided that Trade Only Limited may not settle or defend any claim unless it unconditionally releases you of all liability); (c) provide to Trade Only Limited all available information and assistance; and (d) have not compromised or settled such claim.  Trade Only Limited shall have no indemnification obligation, and you shall indemnify Trade Only Limited pursuant to this Agreement, for claims arising from any infringement arising from the combination of the Service with any of your products, service, hardware or business process(s).

11.
Representations and Warranties.  Each party represents and warrants that it has the legal power and authority to enter into this Agreement.  Trade Only Limited represents and warrants that it will provide the Service in a manner consistent with general industry standards reasonably applicable to the provision thereof and that the Service will perform substantially in accordance with the online Trade Only Limited help documentation under normal use and circumstances.  You represent and warrant that you have not falsely identified yourself nor provided any false information to gain access to the Service and that your billing information is correct.

12.
Limited Warranty.  THE LIMITED WARRANTY GIVES LICENSEE SPECIFIC LEGAL RIGHTS. TRADE ONLY WARRANTS TO LICENSEE ONLY THAT FOR A PERIOD OF NINETY (90) DAYS AFTER THE COMMENCEMENT DATE (REFERRED TO AS THE "WARRANTY PERIOD") THE SERVICE SHALL OPERATE SUBSTANTIALLY IN ACCORDANCE WITH THE FUNCTIONAL SPECIFICATIONS IN THE DOCUMENTATION.  THIS LIMITED WARRANTY SHALL NOT HAVE EFFECT IF FAILURE OF THE SOFTWARE RESULTED, IN WHOLE OR IN PART, FROM ACCIDENT, ABUSE, MISUSE OR MISAPPLICATION OF THE SOFTWARE BY LICENSEE.  TRADE ONLY DOES NOT WARRANT THAT THE SERVICE WILL MEET LICENSEE'S REQUIREMENTS, OR THAT THE OPERATION OF THE SERVICE WILL BE UNINTERRUPTED OR ERROR FREE.  LICENSEE ACKNOWLEDGES THAT TRADE ONLY NEITHER OWNS NOR CONTROLS THE INTERNET AND THAT USE OF THE SOFTWARE IN CONJUNCTION WITH THE INTERNET DEPENDS IN LARGE PART ON THIRD PARTIES WHO MAY IMPAIR LICENSEE'S ABILITY TO USE THE SERVICE.  TRADE ONLY DOES NOT GUARANTEE THE SECURITY OF LICENSEE'S DATA OR EQUIPMENT AT ANY TIME OR FOR ANY PURPOSE.  IF THE SERVICE DOES NOT CONFORM TO THIS EXPRESS WARRANTY AND LICENSEE NOTIFIES THE SAME TO TRADE ONLY BEFORE THE END OF THE WARRANTY PERIOD, TRADE ONLY SHALL, AT ITS OPTION, EITHER (A) REPAIR OR REPLACE THE SERVICE SO THAT IT PERFORMS AS EXPRESSLY WARRANTED ABOVE FOR THE REMAINDER OF THE ORIGINAL WARRANTY PERIOD OR FOR A PERIOD OF THIRTY (30) DAYS AFTER REDELIVERY TO LICENSEE, WHICHEVER IS LONGER, OR (B) REFUND THE AMOUNTS PAID BY LICENSEE TO TRADE ONLY FOR USE OF THE SERVICE.  LICENSEE AGREES THAT THE FOREGOING PROVISIONS OF THIS SECTION 12 STATE THE ENTIRE LIABILITY AND OBLIGATIONS OF TRADE ONLY, AND LICENSEE'S AND THE GROUP'S SOLE AND EXCLUSIVE REMEDY FOR BREACH BY TRADE ONLY OF THE EXPRESS WARRANTY IN THIS SECTION 12.  LICENSEE SHALL MAKE A CLAIM HEREUNDER BY SUBMITTING A WRITTEN STATEMENT TO TRADE ONLY VIA FAX TO 0844 8804329 WHICH REASONABLY DESCRIBES THE ALLEGED DEFECT OF THE SOFTWARE OCCURRING WITHIN THE WARRANTY PERIOD.
13.
Warranty Disclaimer.  TRADE ONLY AND ITS LICENSORS MAKE NO REPRESENTATION, WARRANTY, OR GUARANTEE AS TO THE RELIABILITY, TIMELINESS, QUALITY, SUITABILITY, TRUTH, AVAILABILITY, ACCURACY OR COMPLETENESS OF THE SERVICE OR ANY CONTENT.  TRADE ONLY AND ITS LICENSORS DO NOT REPRESENT OR WARRANT THAT (A) THE USE OF THE SERVICE WILL BE SECURE, TIMELY, UNINTERRUPTED OR ERROR-FREE OR OPERATE IN COMBINATION WITH ANY OTHER HARDWARE, SOFTWARE, SYSTEM OR DATA, (B) THE SERVICE WILL MEET YOUR REQUIREMENTS OR EXPECTATIONS, (C) ANY STORED DATA WILL BE ACCURATE OR RELIABLE, (D) THE QUALITY OF ANY PRODUCTS, SERVICES, INFORMATION, OR OTHER MATERIAL PURCHASED OR OBTAINED BY YOU THROUGH THE SERVICE WILL MEET YOUR REQUIREMENTS OR EXPECTATIONS, (E) ERRORS OR DEFECTS WILL BE CORRECTED, OR (F) THE SERVICE OR THE SERVER(S) THAT MAKE THE SERVICE AVAILABLE ARE FREE OF VIRUSES OR OTHER HARMFUL COMPONENTS.  THE SERVICE AND ALL CONTENT IS PROVIDED TO YOU STRICTLY ON AN “AS IS” BASIS.  ALL CONDITIONS, REPRESENTATIONS AND WARRANTIES, WHETHER EXPRESS, IMPLIED, STATUTORY OR OTHERWISE, INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTY OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, OR NON-INFRINGEMENT OF THIRD PARTY RIGHTS, ARE HEREBY DISCLAIMED TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW BY TRADE ONLY AND ITS LICENSORS
14.
Internet Delays.  TRADE ONLY’S SERVICES MAY BE SUBJECT TO LIMITATIONS, DELAYS, AND OTHER PROBLEMS INHERENT IN THE USE OF THE INTERNET AND ELECTRONIC COMMUNICATIONS.  TRADE ONLY IS NOT RESPONSIBLE FOR ANY DELAYS, DELIVERY FAILURES, OR OTHER DAMAGE RESULTING FROM SUCH PROBLEMS.
15.
Limitation of Liability.  TO THE MAXIMUM EXTENT ALLOWED UNDER APPLICABLE LAW, IN NO EVENT WILL TRADE ONLY BE LIABLE FOR ANY INDIRECT, SPECIAL, INCIDENTAL, CONSEQUENTIAL, EXEMPLARY OR PUNITIVE DAMAGES ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT OR FOR DAMAGES FOR LOST DATA, LOST PROFITS LOST REVENUES OR COSTS OF PROCUREMENT OF SUBSTITUTE GOODS OR SERVICES, HOWEVER CAUSED AND UNDER ANY THEORY OF LIABILITY, INCLUDING BUT NOT LIMITED TO CONTRACT, TORT (INCLUDING WITHOUT LIMITATION PRODUCT LIABILITY, STRICT LIABILITY AND NEGLIGENCE), STATUTORY OR OTHERWISE AND WHETHER OR NOT TRADE ONLY WAS OR SHOULD HAVE BEEN AWARE OF OR WAS ADVISED OF THE POSSIBILITY OF SUCH DAMAGE.  TO THE MAXIMUM EXTENT ALLOWED UNDER APPLICABLE LAW, IN NO EVENT SHALL TRADE ONLY’S AGGREGATE LIABILITY ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT EXCEED THE MONTHLY AMOUNTS OF THE LICENCE FEE PAID BY THE LICENSEE.  THE FOREGOING EXCLUSIONS AND LIMITATIONS SHALL APPLY NOTWITHSTANDING THE FAILURE OF ESSENTIAL PURPOSE OF ANY LIMITED REMEDY STATED IN THIS AGREEMENT.  NOTHING IN THIS AGREEMENT LIMITS OR EXCLUDES TRADE ONLY’S LIABILITY FOR death or personal injury resulting from negligence, for fraudulent misrepresentation OR for breach of any condition as to title implied by the Sale of Goods Act 1979 or the Supply of Goods and Services Act 1982 OR FOR ANY OTHER LIABILITY THAT CANNOT BE LIMITED BY LAW.
16.
Termination.  Licensee or Trade Only may terminate this Agreement at any time after the Initial Term by giving the other one month’s written notice. Trade Only may terminate this Agreement upon the breach by Licensee of any provision of this Agreement.  Upon termination: (a) all rights and licences granted by Trade Only to Licensee under this Agreement shall immediately terminate; (b) Licensee shall immediately return to Trade Only or, at Trade Only’s option, destroy all copies of any Documentation, or any portion thereof; and (c) Licensee shall certify in writing to Trade Only that all copies of any Documentation, or any portion thereof, have either been returned to Trade Only or destroyed pursuant to this Section 16.  Sections 1, 4, 9, 12, 13, 15, 16, 17, 18 and 19 shall survive any termination of this Agreement howsoever caused.  In the event of termina​tion by either party in accordance with any of the provisions of this Agreement, neither party shall be liable to the other, because of such termination, for compensation, reimbursement or damages on account of the loss of prospective profits or anticipated sales or on account of expenditures, inventory, investments, leases or commitments in connection with the business or goodwill of Licensee or Trade Only.  Termination shall not, however, relieve a party of its obligations incurred prior to the effective date of termination of the Agreement, including, without limitation, any payment obligation including the obligation to pay a Licence Fee throughout the Initial Term.

17
Compliance with Applicable Laws.  Licensee shall at Licensee's own expense, make, obtain, and maintain in force at all times during the term of this Agreement, all filings, registrations, reports, licences, permits and authorisations (collectively "Authoriszations") in order for Licensee to perform Licensee's obligations under this Agreement.  Trade Only shall (at Licensee’s expense) provide Licensee with such assistance as Licensee may reasonably request in making or obtaining any such Authorisations.  In the event that the issuance of any Authorisation is conditioned upon an amendment or modification to this Agreement which is unacceptable to Trade Only, Trade Only shall have the right to terminate this Agreement without further obligation whatsoever to Licensee.

18.
Governing Law.  This Agreement will be governed by and construed in accordance with the laws of England and the parties submit to the exclusive jurisdiction of English Courts.
19.
Miscellaneous.  In this Agreement: (a) the singular includes the plural and vice versa; and (b) the headings shall not affect the construction or interpretation of this Agreement.  No waiver or modification of the Agreement shall be valid unless in writing.  The waiver of a breach of any term hereof shall in no way be construed as a waiver of any other term or breach hereof.  This Agreement is in the English language only, which language shall be controlling in all respects, and all versions hereof in any other language shall not be binding on the parties hereto.  All communications and notices to be made or given pursuant to this Agreement shall be made in the English language.  Licensee may not assign this Agreement or any rights or obligations hereunder, directly or indirectly, by operation of law or otherwise, without the prior written consent of Trade Only.  Subject to the foregoing, this Agreement will inure to the benefit of and be binding upon the parties and their respective successors and assigns.  Any attempted assignment in violation of this Agreement shall be null and void.  If any provision of this Agreement shall be held by a court of competent jurisdiction to be contrary to law, the remaining provisions of this Agreement shall remain in full force and effect.  Non-performance of either party shall be excused to the extent that performance is rendered impossible by strike, fire, flood, earthquake, governmental acts or orders or restrictions, or any other reason when failure to perform is beyond the reasonable control of the nonperforming party.  This Agreement and any Specific Terms shall constitute the entire understanding and agreement with respect to its subject matter, and supersedes any and all prior or contemporaneous representations, understandings and agreements whether oral or written between the parties (other than fraudulent misrepresentations).  No terms, provisions or conditions of any purchase order, acknowledgement or other busi​ness form that Licensee may use in connection with this Agreement will have any effect on the rights, duties or obligations of the parties under, or otherwise modify, this Agreement, regardless of any fail​ure of Trade Only  to object to such terms, provisions or conditions. Trade Only shall have the right to amend this Agreement at any time to coincide with a modification, update or upgrade to the Service. 
Issued September 2010
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