
Influential Software Services Ltd (ISS) 
Software Agreement for <customer name> 

 
 

SOFTWARE LICENCE AND SUPPORT AGREEMENT 
 
 
This document contains the standard Software Licence Agreement issued to ISS 
clients; governing the terms and conditions under which intellectual property in the 
form of software applications is delivered to them. 
 
 

All ISS code is automatically protected by copyright as original work 
 
 
 

LICENCE DEFINITION 
 
This SOFTWARE LICENCE AND SUPPORT AGREEMENT (this "Agreement") is entered into by and 
between <customer name>, together with its Subsidiaries, as defined below, (collectively 
"Customer"), and Influential Software Services Ltd ("ISS"), and describes the terms and 
conditions pursuant to which ISS shall license to Customer and support certain Software (as 
defined below). 
 
In consideration of the mutual promises and upon the terms and conditions set forth below, the 
parties agree as follows: 
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1.   DEFINITIONS 
 
1.1 "CONFIDENTIAL INFORMATION"  
 

means this Agreement, including all of its  terms, and all its Schedules, any addenda hereto 
signed by both parties, all  Software listings, Documentation, information, data, drawings, 
benchmark tests, specifications, trade secrets, object code and machine-readable copies of the 
Software, source code relating to the Software, and any other proprietary information supplied 
to Customer by ISS, or by Customer to ISS and clearly marked as "confidential information", 
including all items defined as "confidential information" in any other agreement between 
Customer and ISS whether executed prior to or after the date of this Agreement. 

 
1.2 "DOCUMENTATION"  
 

Means any on-line help files, instruction manuals, operating instructions, user manuals, and 
specifications provided by ISS which describe the use of the Software and which either 
accompany the Software or are provided to Licensee at any time. 

 
1.3 "EFFECTIVE DATE" 
 

Means the later of the dates on which Customer and ISS have signed this Agreement. 
 
1.4 "EQUIPMENT"  
 

Means the computer system, including peripheral equipment and operating system software, 
specified in Schedule B. 

 
1.5 "MAJOR AND MINOR UPDATES"  
 

Shall mean updates, if any, to the ISS Software. Major Updates involve additions of substantial 
functionality while Minor Updates do not. Major Updates are designated by a change in the 
number to the left of the decimal point of the number appearing after the product name while 
Minor Updates are designated by a change in such number to the right of the decimal point. ISS is 
the sole determiner of the availability and assignation of an update as a Major or Minor Update. 
Major Updates exclude software releases which are reasonably designated by ISS as new 
products, in accordance with generally accepted industry practices. Where used herein "Updates" 
shall mean Major or Minor Updates interchangeably. 

 
1.6 "SITE"  
 

Means each physical location, or each Internet service offering specified in Schedule B of one or 
more CPU's of the Equipment at which Customer is entitled to Use the Software. 

 
1.7 "SOFTWARE"  
 

Means the computer software programs specified in Schedule A and otherwise provided to 
Customer pursuant to this Agreement. 

 
1.8 "USE"  
 

Means loading, utilization, storage or display of the Software by Customer for its own internal 
information processing, by copying or transferring the same into Customer's Equipment. 
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2.0 LICENSE, DELIVERABLES AND COPIES 
 
2.1 GRANT OF LICENSE.  
 

Subject to the terms and conditions of this Agreement, ISS hereby grants to Customer during an 
unlimited period of time, a non-exclusive and non-transferable license to  
 
(a) Use the Software on the Equipment (or with prior written notice to ISS, on substitute, 

upgraded, or additional equipment; provided, however that any costs resulting from the 
transfer of the Software to such equipment, including without limitation services 
rendered by ISS shall be Customer's responsibility) and at the Site (or with prior written 
notice to ISS on additional sites of Customer, to be specified in Schedule B), and to 
make sufficient copies as necessary for such use 

 
(b)  Use the Documentation in connection with Use of the Software 
 
(c)  Modify the Software pursuant to authorized Use of the Software specified in Schedule A, 

if any; provided that, although Customer does not transfer to ISS any of Customer's 
rights to such modifications, all such modifications shall be subject to the restrictions of 
this Agreement that apply to the Software. This license transfers to Customer neither 
title nor any proprietary or intellectual property rights to the Software, Documentation, 
or any copyrights, patents, or trademarks, embodied or used in connection therewith, 
except for the rights expressly granted herein.  

 
2.2 DELIVERABLES.   
 

ISS shall issue to Customer, as soon as practicable, one (1) machine-readable copy of the 
Software for Use at the Site only, along with one (1) copy of the on-line Documentation, and one 
(1) written copy of the Documentation. Customer may duplicate the Documentation for internal 
use, and shall not distribute the Documentation to any party other than Customer and its 
Subsidiaries. 

 
2.3 COPIES.   
 

Customer will be entitled to make a reasonable number of machine-readable copies of the 
Software for backup or archival purposes only. Customer may not copy the Software, except as 
permitted by this Agreement. Customer shall maintain accurate and up-to-date records of the 
number and location of all copies of the Software and inform ISS in writing of such location(s). 
All copies of the Software will be subject to all terms and conditions of this Agreement. 
Whenever Customer is permitted to copy or reproduce all or any part of the Software, all titles, 
trademark symbols, copyright symbols and legends, and other proprietary markings must be 
reproduced. 

 
 
3.    LICENSE RESTRICTIONS.  
 

Customer agrees that it will not itself, or  through any parent, subsidiary, affiliate, agent or 
other third party:  (a) sell, lease, license or sub-license the Software or the Documentation; (b) 
decompile, disassemble, or reverse engineer the Software, in whole or in part; (c) write or 
develop any derivative software or any other software program based upon the Software or any 
Confidential Information, except pursuant to authorized Use of Software, if any; (d) use the 
Software to provide services on a 'service bureau' basis; or (e) provide, disclose, divulge or make 
available to, or permit use of the Software by any unauthorized third party without ISS's prior 
written consent. 
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4. LICENSE FEE 
 
 
4.1 LICENSE FEE.   
 

In consideration of the license granted pursuant to Section 2.1. Customer agrees to pay ISS the 
License Fee specified in Schedule A. The License Fee is due and payable in full upon the 
Effective Date 

 
4.2 TAXES.  
 

Not Applicable for UK Licenses 
 
4.3 NO OFFSET.   
 

Fees and expenses due from Customer under this Agreement may not be withheld or offset by 
Customer against other amounts owed by Customer for any reason. 

 
 
5. MAINTENANCE AND SUPPORT.  
 

Customer agrees to pay Maintenance Fees according to Schedule C as attached hereto for each 
Site as specified in Schedule A. For so long as Customer is current in the payment of all 
maintenance fees, with respect to each site, Customer will be entitled to Maintenance and 
Support for each site as set forth in Schedule C attached hereto. Failure to pay maintenance fees 
with respect to any Site shall be deemed a material breach of this Agreement and in such event 
ISS shall have the right to terminate the rights granted hereunder with respect to such site. 

 
6. LIMITED WARRANTY AND LIMITATION OF LIABILITY 
 
6.1 LIMITED WARRANTY   
 

ISS warrants that for a period of ninety (90) days from the Effective Date (the "Warranty Period"): 
The Software will perform in substantial accordance with the Documentation and the media on 
which the Software is distributed will be free from defects in materials and workmanship under 
normal use. If during the Warranty Period the Software or the media on which it is distributed do 
not perform as warranted (a "Non-Conformance"), ISS shall undertake to correct such it, or if 
correction is reasonably not possible, replace such Software or the media free of charge. If 
neither of the foregoing is commercially practicable, ISS shall terminate this Agreement and 
refund to Customer the License Fee. THE FOREGOING ARE CUSTOMER'S SOLE AND EXCLUSIVE 
REMEDIES FOR BREACH OF WARRANTY. The warranty set forth above is made to and for the 
benefit of Customer only. The warranty will apply only if: 

 
(a)  The Software has been properly installed and used at all times and in accordance with 

the instructions for Use. 
 
(b) No modification, alteration or addition has been made to the Software by persons other 

than ISS except as authorized in writing by ISS 
 
(c) Customer has not requested modifications, alterations or additions to the Software that 

cause it to deviate from the Documentation. 
 

(d) ISS warrants that it possesses all of the right, title, interest and authority to enter into 
this agreement with Customer. ISS also warrants that no lawsuit or claim concerning the 
Software is currently pending. 

 
(e) Any pre-production versions of the Software distributed to Customer are Delivered "as-

is," without any express or implied warranties.  
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6.2 DISCLAIMER.   
 

EXCEPT AS SET FORTH ABOVE, ISS MAKES NO WARRANTIES, WHETHER EXPRESS, IMPLIED, OR 
STATUTORY REGARDING OR RELATING TO THE SOFTWARE OR THE DOCUMENTATION, OR ANY 
MATERIALS OR SERVICES FURNISHED OR PROVIDED TO CUSTOMER UNDER THIS AGREEMENT, 
INCLUDING MAINTENANCE AND SUPPORT. ISS SPECIFICALLY DISCLAIMS ALL IMPLIED WARRANTIES 
OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE AND NONINFRINGEMENT WITH 
RESPECT TO THE SOFTWARE, DOCUMENTATION AND SAID OTHER MATERIALS AND SERVICES, AND 
WITH RESPECT TO THE USE OF ANY OF THE FOREGOING. IN ADDITION, ISS DISCLAIMS ANY 
WARRANTY WITH RESPECT TO, AND WILL NOT BE LIABLE OR OTHERWISE RESPONSIBLE FOR, THE 
OPERATION OF THE SOFTWARE IF PROGRAMS ARE MADE THROUGH THE USE OF SOFTWARE OR 
NON-ISS SOFTWARE THAT CHANGE, OR ARE ABLE TO CHANGE, THE DATA MODEL OF THE 
SOFTWARE. 

 
6.3 LIMITATION OF LIABILITY. 
 

IN NO EVENT WILL ISS BE LIABLE FOR ANY LOSS OF PROFITS, LOSS OF USE, BUSINESS 
INTERRUPTION, LOSS OF DATA, COST OF COVER OR INDIRECT, SPECIAL, INCIDENTAL OR 
CONSEQUENTIAL DAMAGES OF ANY KIND IN CONNECTION WITH OR ARISING OUT OF THE 
FURNISHING, PERFORMANCE OR USE OF THE SOFTWARE OR SERVICES PERFORMED HEREUNDER, 
WHETHER ALLEGED AS A BREACH OF CONTRACT OR TORTIOUS CONDUCT, INCLUDING 
NEGLIGENCE, EVEN IF ISS HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. IN 
ADDITION, ISS WILL NOT BE LIABLE FOR ANY DAMAGES CAUSED BY DELAY IN DELIVERY OR 
FURNISHING THE SOFTWARE OR SAID SERVICES. ISS'S LIABILITY UNDER THIS AGREEMENT FOR 
DIRECT, INDIRECT, SPECIAL, INCIDENTAL AND/OR CONSEQUENTIAL DAMAGES OF ANY KIND, 
INCLUDING, WITHOUT LIMITATION, RESTITUTION, WILL NOT, IN ANY EVENT, EXCEED THE LICENSE 
FEE PAID BY CUSTOMER TO ISS UNDER THIS AGREEMENT. 

 
6.4 ALLOCATION OF RISK. 
 

The provisions of this Section 6 allocate risks under this Agreement between Customer and ISS. 
ISS's pricing reflects this allocation of risks and limitation of in accordance with the provisions if 
this Agreement and will not liability. 

 
6.5 CLAIMS. 
 

No action arising out of any breach or claimed breach of this Agreement or transactions 
contemplated by this Agreement may be brought by either party more than one (1) year after 
the cause of action has accrued. For purposes of this Agreement, a cause of action will be 
deemed to have accrued when a party knew or reasonably should have known of the breach or 
claimed breach. 
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7. INDEMNIFICATION 
 
7.1 INFRINGEMENT INDEMNITY.  
 

ISS shall, at its expense, defend or settle any claim, action or allegation brought against 
Customer that the Software infringes any patent, copyright, trade secret or other proprietary 
right of any third party and shall pay any final judgments awarded or settlements entered in the; 
provided that Customer gives prompt written notice to ISS of any such claim, action or allegation 
of infringement and gives ISS the authority to proceed as contemplated herein. ISS will have the 
exclusive right to defend any such claim, action or allegation and make settlements thereof at its 
own discretion, and Customer may not settle or compromise such claim, action or allegation, 
except with prior written consent of ISS. Customer shall give such assistance and information as 
ISS may reasonably require to settle or oppose such claims. In the event any such infringement, 
claim, action or allegation is brought or threatened, ISS may, at its sole option and expense: 

 
(a)  Procure for Customer the right to continue Use of the Software or infringing part 

thereof 
 

(b) Modify or amend the Software or infringing part thereof, or replace the Software or 
infringing part thereof with other software having substantially the same or better 
capabilities; or, if neither of the foregoing is commercially practicable 

 
(c) Terminate this Agreement and repay to Customer a portion, if any, of the License Fee 

and maintenance fees equal to the amount paid by Customer less one-sixtieth (1/60) 
thereof for each month or portion thereof that this Agreement has been in effect. ISS 
and Customer will then be released from any further obligations of indemnification 
provided for above and such other obligations that survive termination. 

 
7.2 LIMITATION.   
 

The foregoing obligations shall not apply to the extent the infringement arises as a result of 
modifications to the Software made by any party other than ISS or ISS's authorized 
representative. 

 
7.3 EXCLUSIVE REMEDY. 
 

The foregoing states the entire liability of ISS and Customer's exclusive remedy with respect to 
infringement of any patent, copyright, trade secret or other proprietary right. 

 
7.4 CUSTOMER INDEMNITY. 
 

Customer shall indemnify and hold ISS harmless from and against any costs, losses, liabilities and 
expenses (including reasonable solicitor's fees) arising out of third party claims related to 
Customers Use of the Software under this Agreement. 
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8 CONFIDENTIALITY. 
 
8.1 CONFIDENTIAL INFORMATION. 
 

Each party acknowledges that the Confidential Information constitutes valuable trade secrets 
and each party agrees that it shall use Confidential Information solely in accordance with the 
provisions of this Agreement and will not disclose, or permit to be disclosed, the same, directly 
or indirectly, to any third party without the other party's prior written consent. Each party 
agrees to exercise due care in protecting the Confidential Information from unauthorized use and 
disclosure. Furthermore, it is understood that the terms of this Agreement reflect consideration 
received by Customer in return for being an early adopter of the Software and that ISS's future 
revenue potential could be adversely affected if such terms were to become publicly known. 
However, neither party bears any responsibility for safeguarding information that: 
 
(i) Is publicly available 
(ii)  Already in the other party's possession an not subject to a confidentiality obligation 
(iii)  Obtained by the other party from third parties without restrictions on disclosure 
(iv) Independently developed by the other party 
(v)  Required to be disclosed by order of a court or other governmental entity.  

 
8.2 INJUNCTIVE RELIEF.   
 

In the event of actual or threatened breach of the provisions of Section 9.1, the non-breaching 
party will have no adequate remedy at law and will be entitled to immediate and injunctive and 
other equitable relief, without bond and without the necessity of showing actual money 
damages. 

 
 
9. TERM AND TERMINATION 
 
9.1 TERM. 
 

This Agreement will take effect on the Effective Date and will remain in force until terminated in 
accordance with this Agreement. 

 
9.2 TERMINATION.   
 

This Agreement is terminated by: 
 

(a) Customer upon thirty (30) day's prior written notice to ISS, with or without cause, 
provided that no such termination will entitle Customer to a refund or any portion of 
the License Fee or maintenance fees; 

 
(b) ISS upon written notice to Customer if any of the following events ("Termination 

Events") occur, provided that, except as set forth in  Section 10.3(d) below, no such 
termination will entitle Customer to a refund of any portion of the License Fee or 
maintenance fees;  
(i)  Customer fails to pay any undisputed amount due to ISS within thirty (30) days 

after ISS gives the Customer written notice of such non-payment  
(ii)  Customer is in material breach of any non-monetary term, condition or 

provision of Agreement, which breach, if capable of being cured, is not cured 
within thirty (30) days after ISS gives Customer written notice of such breach  

(iii) Customer becomes subject to any bankruptcy or insolvency proceeding under 
federal or state statutes 

(iv)  ISS elects to refund Customer's fees in accordance with Section 6.1 or Section 
7.1(c). 
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9.3 EFFECT OF TERMINATION. 
 

If any Termination Event occurs, termination will become effective immediately or on the date 
set forth in the written notice of termination. Termination of this Agreement will not affect the 
provisions regarding Customer's or ISS's treatment of Confidential Information, provisions relating 
to the payment of amounts due, or provisions limiting or disclaiming ISS's liability, which 
provisions will survive termination of this Agreement. Within fourteen (14) days after the date of 
termination or discontinuance of this Agreement for any reason whatsoever, Customer shall 
return the Software, derivative works and all copies thereof, in whole or in part, all related 
Documentation and all copies thereof, and any other Confidential Information in its possession. 
Customer shall furnish ISS with a certificate signed by an executive officer of Customer verifying 
that the same has been done. 

 
 
10. NON-ASSIGNMENT.   
 

Neither this Agreement nor any rights under this Agreement may be assigned or otherwise 
transferred by Customer, in whole or in part, whether voluntary or by operation of law, including 
by way of sale of assets, merger or consolidation, without the prior written consent of ISS, which 
consent will not be unreasonably withheld or delayed. Subject to the foregoing, this Agreement 
will be binding upon and will inure to the benefit of the parties and their respective successors 
and assigns. 

 
10.1 ACQUISITION.   
 

In the event of acquisition of Customer resulting in transfer of control of a majority of equity 
interest, the rights under this Agreement shall be restricted to Customer and its Subsidiaries as 
constituted prior to the acquisition. 

 
 
11. NOTICES.   
 

Any notice required or permitted under the terms of this Agreement or required by law must be 
in writing and must be (a) delivered in person, (b) sent by first class registered mail, or air mail, 
as appropriate, (c) sent by overnight air courier, or (d) by facsimile, in each case properly posted 
to the appropriate address set forth below. Either party may change its address for notice by 
notice to the other party given in accordance with this Section. Notices will be considered to 
have been given at the time of actual delivery in person, three (3) business days after deposition 
the mail as set forth above, one (1) day after delivery to an overnight air courier service, or one 
(1) day after the moment of transmission by facsimile. 

 
 
12.  MISCELLANEOUS 
 
12.1 CENTURY DATE. 
 

The software shall experience no change in accuracy, auditability or functionality relating to 
(i) The change of the system date to January 1, 2000 (the "Century Date") 
(ii)  With respect to the introduction or processing of records containing dates on or after 

the Century Date. 
 
12.2 VIRUSES AND DISABLING DEVICES. 
 

Neither the Software nor any enhancements, modifications, upgrades, updates, revisions or 
releases thereof shall contain: 
(i) Any mechanism such as a "trap door", "time bomb", or "logic bomb", software protection 

routine or other similar device, that would enable ISS to disable the Software 
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(ii)  To the best of ISS's knowledge, any computer "virus", "worm" or similar programming 
routine. 

 
12.3 FORCE MAJEURE. 
 

Neither party will incur any liability to the other party on account of any loss or damage resulting 
from any delay or failure to perform all or any part of this Agreement if such delay or failure is 
caused, in whole or in part, by events, occurrences, or causes beyond the control and without 
negligence of the parties. Such events, occurrences, or causes will include, without limitation, 
acts of God, strikes, lockouts, riots, acts of war, earthquakes, fire and explosions, but the 
inability to meet financial obligations is expressly excluded. 
 

12.4 WAIVER. 
 

Any waiver of the provisions of this Agreement or of a party's rights or remedies under this 
Agreement must be in writing to be effective. Failure, neglect, or delay by a party to enforce 
the provisions of this Agreement or its rights or remedies at any time, will not be construed and 
will not be deemed to be a waiver of such party's rights under this Agreement and will not in any 
affect the validity of the whole or any part of this Agreement or prejudice such party's right to 
take subsequent action. Except as expressly stated in this Agreement, no exercise or 
enforcement by either party of any right or remedy under this Agreement will preclude the 
enforcement by such party of any other right or remedy under this Agreement or that such party 
is entitled by law to enforce. 

 
12.5 SEVERABILITY. 
 

If any term, condition, or provision in this Agreement is found to be invalid,unlawful or 
unenforceable to any extent, the parties shall endeavor in good faith to agree to such 
amendments that will preserve, as far as possible,the intentions expressed in this Agreement. If 
the parties fail to agree on such an amendment, such invalid term, condition or provision will be 
severed from the remaining terms, conditions and provisions, which will continue to be valid and 
enforceable to the fullest extent permitted by law. 

 
12.6 STANDARD TERMS OF CUSTOMER.   
 

No terms, provisions or conditions of any purchase order, acknowledgment or other business form 
that Customer may use in connection with the acquisition or licensing of the Software will have 
any effect on the rights, duties or obligations of the parties under, or otherwise modify, this 
Agreement, regardless of any failure of ISS to object to such terms, provisions or conditions. 

 
12.7 AMENDMENTS TO THIS AGREEMENT.   
 

This Agreement may not be amended, except by a writing signed by both parties. 
 
12.8 ISS'S PRIOR CONSENT. 
 

Unless expressly provided otherwise in this Agreement, any prior consent of ISS that is required 
before Customer may take an action may be granted or withheld in ISS's sole and absolute 
discretion. 

 
12.9 APPLICABLE LAW. 
 

This Agreement will be interpreted and construed in  accordance with the laws of the United 
Kingdom. 
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12.10 PUBLIC ANNOUNCEMENTS.   
 

Customer acknowledges that ISS may desire to use its name in press releases, product brochures 
and financial reports indicating that Customer is a customer of ISS, and customer agrees that ISS 
may use its name in such a manner. Customer reserves the right to review any use of its name 
and to withhold permission, which permission will not reasonably be withheld. 
 

 
12.11 EADINGS.  
 

Section and Schedule headings are for ease of reference only and do not form part of this 
Agreement. 

 
12.12 ENTIRE AGREEMENT. 
 

This Agreement (including the Schedules and any addenda hereto signed by both parties) 
contains the entire agreement of the parties with respect to the subject matter of this 
Agreement and supersedes all previous communications, representations, understandings and 
agreements, either oral or written, between the parties with respect to said subject matter, 
except as provided in Section 1.3 with respect to the definition of "Confidential Information." 

 
 
 

AGREEMENT SIGNATORIES 
 
 
IN WITNESS WHEREOF, the parties have executed this Agreement. 
 
Customer Influential Software Services Ltd (ISS) 
  
By: Customer’s Name (sign) By: ISS Authorised Signatory (sign) 
  

 
 

  

 Customer’s Name & Title (print)  ISS Authorised Signatory 
  

 
  

On: Date On: Date 
  

 
  

Of: Customer Address Of: ISS Head Office 
   17 St Mary’s Avenue 

Shenfield 
Brentwood 
Essex 
CM15 8PY 
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SCHEDULE A 
SOFTWARE AND LICENCE FEE 

 
A.1 SOFTWARE 
 
<Overview of Software to be delivered, together with base functionality> 
 
A.2 PLATFORM 
 
<Platform/Application/Operating System & Database Software> 
 
A.3 CONFIGURATION 
 
<Overview of Configuration Options> 
 
A.4 SOFTWARE FEE 
 
[*Total Amount (inc. VAT)] payable according to the following schedule: 
 

[*%] Upon achievement of Breakpoint 1 
[*%] Upon achievement of Breakpoint 2 
[*%] Upon achievement of Breakpoint 3 
[*%] Upon achievement of Breakpoint 4 
[*%] Upon achievement of Breakpoint 5 

 
A.5 ANNUAL MAINTENANCE FEE 
 
[*%] of Licence/Development Fee [*£] for each International Site on which the Software is installed that is 
not an exact duplicate of another Site, operated exclusively for the purpose of Geographic or load 
distribution.  Payment for the first year is due by [date].  The annual maintenance renewal date shall be 
the anniversary of the Effective Date. 
 
Or, 
 
[*£ (inc. VAT)] for each Named User given a personalised login to the system, where that user will also be 
given access to the ISS internet support portal. Support will be given commensurate with the ISS support 
package (as defined in Schedule C). Payment for the first year is due by [date].  The annual maintenance 
renewal date shall be the anniversary of the Effective Date. 
 
A.6 SPECIAL TERMS 
 
<Overview of any special terms> 
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SCHEDULE B 
EQUIPMENT AND SITE 

 
 
B.I EQUIPMENT 
 

The following is the Equipment on which Customer may Use the Software: 
 

<Detail Restrictions, if any> 
 
 
B.2 OPERATING SYSTEM/RDBMS SYSTEM 
 

The following is the Operating System and RDBMS on which Customer may Use the 
Software: 

 
<Detail Restrictions, if any> 

 
 
B.3 INTERNATIONAL SITES 
 

The following is/are the physical Site(s) at which Customer is entitled to Use the 
Software: 

 
<Detail Restrictions, if any> 

 
 
B.4 NO OF ADMINISTRATION LICENSES  
 

The following is the maximum permissible number of administration licenses that the 
customer is entitled to create: 
 
<Detail Restrictions, if any> 
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SCHEDULE C 
MAINTENANCE AND SUPPORT 

 
C.1 FAULT DEFINITIONS (SUPPORT) 
 
C.1.1 SUPPORT CALL (LEVEL 1) 
 

Means a reported problem in the Software which causes the system to be down and therefore not 
allowing users to access the main application, or has a significant revenue limiting impact, with 
no obvious work-around. 

 
C.1.2 SUPPORT CALL (LEVEL 2) 
 

Means a reported problem in the Software, not considered as a Level I support problem as 
defined in 1.1 above, which causes serious disruption of a core system function whilst the system 
remains “up” and able to support the majority of the user base. 

 
C.1.3 SUPPORT CALL (LEVEL 3) 
 

Means a reported problem in the Software which is not affecting the Software's ability to perform 
substantially in accordance with the user documentation.  

 
C.1.4 RESPONSE TIME 
 

Means the elapsed time between the receipt of a service call and the time when ISS begins the 
Maintenance and Support, including - a verbal or written confirmation to the Customer thereof. 
This will include the allocation of a “ticket no”, allowing tracking of the issue via the ISS 
website, together with an agreed description of the problem 

 
C.1.5  ISS SUPPORT AND CONTACT PROCEDURE 
 

First contact should be via website or e-mail. In cases of a “Level 1” issue only; ISS recommends 
contact via telephone directly. 
 
E Mail:   support@influentialsoftware.com 
Web Portal:  www.influentialsoftware.com/support.php 
Telephone:  <telephone_support_no> 
 
Hours of Operation1: Monday-Friday (excluding public holidays) 
   9am – 5.30pm GMT 

 
C.1.6 ISS SUPPORT LEVEL DEFINITIONS 
 

(i) Silver Support: 1 business day response. E-mail and web portal access only. Full 
tracking and logging services available via influentialsoftware.com. Support provided via 
ISS support team. 

(ii) Gold Support: As above, but allowing for a 2-hour response time, and the addition of 
telephone support. Support provided via ISS support team. 

(iii) Platinum Support: As above but including 24hr coverage (where negotiated 
specifically), and the addition of a dedicated expert user at ISS to manage this 
application/customer. Operative available for on-site meetings with client at no extra 
charge2 
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C.2 TERM AND TERMINATION 
 

ISS's provision of Maintenance and Support to Customer will commence on the Effective Date and 
will continue for an initial term of one (1) year.  Maintenance and Support will automatically 
renew at the end of the initial term and any subsequent term for a renewal term of one (1) year 
unless Customer has provided ISS with a written termination notice of its intention not to renew 
the Maintenance and Support at least sixty (60) days prior to the termination expiration of the 
then-current term.  Termination of Maintenance and Support upon failure to renew will not 
affect the license of the Software. 

 
C.3 MAINTENANCE AND SUPPORT SERVICES 
 

Maintenance and Support will be provided only with respect to versions of the Software that are 
being supported by ISS, according to the following schedule: (a) a Major Update will be 
supported for two (2) years after the commercial release of the next Major Update, provided 
always that Customer makes use of the last Minor Update and Update of the first mentioned 
Major Update and (b) a Minor Update will be supported for one (1) year after the commercial 
release of the next Minor Update, provided always that Customer makes use of the last Update of 
the related Major Update. 

 
C.3.1 LEVELS OF MAINTENANCE AND SUPPORT RESOLUTION 
 

Maintenance and Support is available at the following Resolution Times (within the logging times 
as defined in C.1.6): 
 
(i) Support Call (Level 1): response time two (2) hours, patch or work-around next day, 

fixed or documented in next major product release  
(ii) Support Call (Level 2): response time six (6) hours, patch or work-around within five 

days, fixed or documented in next major product release 
(iii) Support Call (Level 3): one (1) business day, problem documented and input for 

consideration in next major product release 
 
C.3.2 BASIC MAINTENANCE & CHANGE REQUESTS 
 

Basic Maintenance means that ISS will provide during ISS's standard. hours of service: (i) Updates 
and Minor Updates, when and if available, and related on-line Documentation, and (ii) telephone 
assistance with respect to the Software, including (a) clarification of functions and features of 
the Software; (b) clarification of the Documentation; (c) guidance in the operation of the 
Software; and (d) error verification, analysis and correction to the extent possible by telephone.  
 
Not included within the Basic Maintenance framework, is customer requested modifications in 
the functionality of the software, where this includes, new screens, new programs, database 
changes, new business process or appearance of the software. In all these cases, this shall be 
covered by Minor or Major releases of the application, to be agreed in advance by ISS and 
Customer for delivery as specified by the Customer. 
 
Change requests may be logged at any time by the Customer, either by e-mail, telephone or via 
the web support portal, but the standard response times of the support agreement shall not 
apply; since this may involve substantial work, and will require the creation of a change request 
specification and related quotation. This may form part of a separate agreement, for either the 
initial period of software deployment, or under the auspice of separate “Change Agreement” 

 
C.3.3 ON-SITE ASSISTANCE 
 

At ISS's discretion (or in accordance with support agreement level), ISS can provide Maintenance 
and Support at the Customer Site.  In such event Customer will reimburse ISS for all related 
traveling expenses and costs for board and lodging. 
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C.3.4 INSTALLATION AND CONVERSION 
 

Upon Customer's request, ISS can perform the installation and/or conversion of the Software.  
Unless otherwise agreed, the costs hereof shall be invoiced to Customer on the basis of ISS's 
then-current rates. 

 
C.3.5 CAUSES WHICH ARE NOT ATTRIBUTABLE TO ISS 
 

Maintenance and Support will not include services requested as a result of, or with respect to 
causes which are not attributable to ISS. These services will be billed to Customer at ISS's then-
current rates. Causes which are not attributable to ISS include but are not limited to: 

 
C.3.5.1 Accident: Unusual physical, electrical or electromagnetic stress; neglect; misuse; 
failure or fluctuation of electric power, air conditioning or humidity control; failure of rotation 
media not famished by ISS; excessive heating; fire and smoke damage; operation of the Software 
with other media and hardware, software or telecommunication interfaces not meeting or not 
maintained in accordance with the manufacturer's specifications; or causes other than ordinary 
use; 

 
C.3.5.2 Improper Installation: by Customer or use of the Software that deviates from any 
operating procedures established by ISS in the applicable Documentation; 

 
C.3.5.3 Modification: alteration or addition or attempted modification, alteration or addition of 
the Software undertaken bv persons other than ISS or ISS's authorized representatives; 

 
C.3.5.4  Additions: software programs made by Customer, without submission to the standard 
ISS QA procedures or other non-authorised parties. 

 
 
C.4 RESPONSIBILITIES OF CUSTOMER 
 

ISS's provision of Maintenance and Support to Customer is subject to the following: 
 
C.4.1 ACCESS TO CUSTOMER SYSTEMS 
 

Customer shall provide ISS with access to Customer's personnel and Equipment during normal 
business hours. This access must include remote access to the Equipment on which the Software 
is operating and to obtain the level of necessary to support the Software. 

 
C.4.2 BACK-UP AND HARDWARE MAINTENANCE 
 

Customer shall provide supervision, control and management of the use of the Software.  In 
addition, Customer shall implement procedures for the protection of information and the 
implementation of backup facilities in the event of errors or malfunction of the Software or 
Equipment. 

 
C.4.3 FAULT LOGGING 
 

Customer shall document and promptly report all errors or malfunctions of the Soft%vare to ISS.  
Customer shall take all steps necessary to carry out procedures for the rectification of errors or 
malfunctions within a reasonable time after such procedures have been received from ISS. 

 
C.4.5 TRAINING IN USE OF THE APPLICATION 
 

Customer shall properly train its personnel in the Use and application of the Software and the 
Equipment on which it is used according to any agreed training strategy 
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C.5 MAINTENANCE FEE 
 

The Maintenance Fee for each calendar year of Maintenance and Support will be as defined in 
Schedule A for each Site as specified in Schedule A (where multiple sites have been specified). 
The Maintenance Fee is due and payable in full in advance within thirty (30) days after the date 
of delivery of the Software. 
 
Any amounts not paid within thirty (30) days will be subject to interest at Bank of England Base 
Rate per month, which interest will be immediately due and payable.  Each calendar year, the 
Maintenance Fee may be modified by ISS due to general price increases or the extent of the 
software package, where this has been developed at the behest of the customer. 
 
In the event of a modification of the Maintenance Fee, Customer may discontinue Maintenance 
and Support. If Customer elects not to renew Maintenance and Support, Customer may re-enroll 
only upon payment of the annual Maintenance Fee for the coming year and [*] per cent of all 
Maintenance Fees that would have been paid had Customer not terminated Maintenance and 
Support, which entities Customer to all Updates and Minor Updates of the Software which have 
been released during the same period. 

 
C.6 ASSIGNMENT OF DUTIES 
 

ISS may assign its duties of Maintenance and Support to a third party, provided that ISS will 
remain responsible for the actions of such third party.  Any such assignment is subject to 
Customer's consent, which consent shall not be unreasonably withheld or delayed. 

 
 
 
 

Company Confidential Page 16 4/12/2006 
Registered Office 

17 St Mary’s Avenue  Shenfield  Brentwood  Essex  CM15 8PY 


