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“Agreement” means this Software Licence and Service Agreement and any Order Form mad
under it. In the event of a conflict between this Software Licence and Service Agreement and
any Order Form, the Software Licence and Service Agreement will prevail.

“Applicable Laws” means all applicable laws, legislation, statutory instruments, regulations,
and governmental guidance having binding force in the Jurisdiction.

“‘Business Day” means a day which is not a Saturday, Sunday or a public / bank holiday in the
Jurisdiction.

"Confidential Information" has the meaning given to it in clause 9.1.

“Customer Data” means data, including personal data as defined under Data Protection
Legislation, provided by You or your Users for use in the Service.

“‘Data Protection Legislation” means all laws and regulations relating to privacy and the
protection of data in the Jurisdiction including without limitation the General Data Protection
Regulation of the European Union and the Data Protection Act 2018 (UK).

“‘Documentation” means the materials hosted on the Community Portal available via the
PracticeEvolve website in your region.

"Fees" means the fees stated in the applicable Order Form under this Agreement, including
professional services fees, Subscription Licence Fee or hosting costs (if relevant).

“Go Live Date” means the date agreed for the deployment and / or use of the Licensed
Software or the date on which the Licensed Software is deployed or used, whichever occurs
earlier.

“‘Hosted Service” means any Services hosted by PracticeEvolve.

“‘Implementation Services and Training” means the additional Services related to
implementation and / or training as detailed in the initial Order Form.

“Initial Term” means the Term as stated on the first Order Form under this Agreement, and
starts from the Go Live Date.

"Intellectual Property" means all present and future rights in and to trade secrets, patents,
designs, copyrights, trademarks, database rights, service marks, know-how, and other
intellectual property or other proprietary rights of any type, documentation, any improvements,
design contributions, or derivative works thereto, and any knowledge or process related thereto,
including rights in and to all applications and registrations relating to the Service.

"IPR Claim" means a claim by any person that your use of the Service as permitted by this
Agreement infringes any patent, copyright or trade mark right of any third party.

"Jurisdiction” means England and Wales.

“Licensed Software” means PracticeEvolve’s software products and/or licensed software used
to provide the Services as stated in the Order Form.

"Offensive Material” any material that PracticeEvolve determines, acting reasonably, is likely
to violate Applicable Laws or is otherwise likely to cause harm to a person or property including
material that is racist, discriminatory, violent, pornographic, or contains illegal software or
viruses.

“Order Form” means the order form(s) that is/are completed and signed by You to order access
Services under this Agreement, including a Purchase Order Form.

PracticeEvolve”, “We” “Our” or “Us” means PracticeEvolve UK Ltd (Company Number
11917016) of 2 Widcombe Parade, Bath BA2 4JT.

“‘Renewal(s)” means the extension of this Agreement for a further 12 months (unless otherwise
specified).

“‘Renewal Date” means the anniversary date after the Initial Term or subsequent Renewal(s).
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“Service“ means the Licensed Software, Hosted Service or Server Software (if relevant),
Documentation and any services, including our website, that PracticeEvolve provide to You in
accordance with this Agreement or an Order Form.

“Subscription Licence” means the right to use and access the Service.

“Subscription Licence Fee” means the fee for a User to access and use the Service, as stated
on an Order Form or as otherwise notified to You.

“Term” means the Initial Term and any Renewal.
“You” and “Your” means the entity listed as the 'Customer' on the Order Form.

“User” means You and / or Your personnel that You authorise to access the Service.

2. Terms & Conditions

21
22
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24
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Access to and use of the Service is subject to the terms and conditions in this Agreement.

If You do not agree to the terms and conditions of this Agreement, You must not use the Service
and must return any copies of the Service or related materials to PracticeEvolve and otherwise
destroy any copies of the Service in your possession.

The Agreement will commence on the earlier of the date of either:
2.3.1 You or any of your Users installing, copying, or using the Services; or
2.3.2  You executing this Agreement or an Order Form under this Agreement.

The Go-Live Date must be agreed between the parties within four weeks of the execution of
the first Order Form under this Agreement. If the Go-Live Date cannot be agreed between the
parties within this time, either party may choose to terminate this Agreement without penalty.

Following the agreement of the Go-Live Date, the Subscription Licence Fee will become
payable on the date on which the services are deployed for use (if earlier) or that agreed date,
unless otherwise agreed between the parties.

Further changes to the Go-Live Date may only be made:
2.6.1 In accordance with clause 8.3.1; or
2.6.2 In Our sole discretion, acting reasonably.

At the expiry of the Initial Term, the Agreement will automatically renew for successive 12-
month periods (Renewal), unless terminated in accordance with clause 8.

We may vary the Fees on Renewal by giving you ninety (90) days written notice prior to
commencement of the Renewal. If you do not agree with the price variation, you may elect to
terminate this Agreement as per clause 8.2.

3. Licence and Permitted Use

3.1
3.2

3.3

PracticeEvolve will supply to You the Service specified in the Order Form.

We grant to You and your Users a non-exclusive, non-transferable Subscription Licence to use
the Service specified in the Order Form during the Term upon the payment of the Subscription
Licence Fees specified in the Order Form.

You and your Users may use the Service for the purpose of your internal business operations
only, and the total number of Users of the Services must not exceed the number of Users
specified in the relevant Order Form. The Licensed Software may be installed on multiple
devices provided that any device and User login used to access the Licensed Software are
solely used by one User.
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We may discontinue support for any third party integrations and, where possible, will provide
three (3) months' notice of such discontinuation.

You may not, and must ensure your Users do not:
3.5.1 permit any person other than Your Users to use the Service;

3.5.2 modify, merge, adapt, translate, reverse engineer, de-compile, disassemble (except to
the extent applicable laws specifically prohibit such restriction), or create derivative
works based on the Service, or any portion thereof;

3.5.3 install a third party application that modifies the Service directly;

3.5.4 copy or distribute the Service or any element of the Service other than as specified in
this Agreement;

3.5.5 use the Service for any purpose that breaches Applicable Laws, including laws related
to spam or distribution or storage of Offensive Material;

3.5.6 rent, lease, lend, sub-licence, sell, distribute, grant a security interest in, or otherwise
transfer rights in the Service; or

3.5.7 remove any copyright or proprietary notices or labels relating to the Service.

In the event We become aware of You storing Offensive Material in the Service, We may take
action as permitted under Applicable Laws or as otherwise determined to be necessary, acting
reasonably, to prevent further harm including by restricting access to or removing from the
Service the Offensive Material.

Hardware and Hosting

This Agreement is solely for the Services. This Agreement does not relate to the provision of
hardware or communications equipment.

You acknowledge that during the Term, You are solely responsible for ensuring that your
hardware, internet, and operating software for such hardware (IT Environment) is and
continues to be compatible with the Service. Any significant change to Your IT Environment
should be made in accordance with the recommended specifications of PracticeEvolve.

Given software is inherently complex and may not be completely free of errors, You agree to
make backup copies of important data. We are not responsible for loss or corruption of Your
data.

You agree to make reasonable endeavours to verify that all programs and data in your IT
Environment are virus free, and agree to use generally accepted malware and anti-virus
protection software in your IT Environment.

You acknowledge that offering Hosted Services incurs an ongoing cost for PracticeEvolve.
Notwithstanding any other clause in this Agreement, PracticeEvolve may suspend or terminate
providing Hosted Services to You if full payment is not made for an outstanding invoice by the
listed due date. PracticeEvolve may destroy any Customer Data within the Hosted Services
upon 90 days’ written notice of an outstanding invoice.

. Implementation Services & Training

Unless otherwise specified in the Order Form, You are responsible for the installation of the
Service on your network or devices.

Implementation Services and Training will be completed in accordance with the Order Form.

Unless otherwise specified, the Implementation Services and Training will not include data
conversion or additional training.

PracticeEvolve UK Ltd (Company Number 11917016) Page 4 of 11



% PracticeEvolve

6. Support & Updates

6.1

6.2

6.3

6.4

6.5

6.6

7.1

7.2

7.3

7.4

7.5

7.6

We will provide You with reasonable support and updates of the Services within a reasonable
time (“Support Services”) for each period in which You pay the Fees in the Order Form related
to the Subscription Licence Fee or Support Services, as relevant.

Support Services will be provided in response to notification by You or any Users to
PracticeEvolve of any defective, technical, or operating errors in the Services (the “Error”) but
do not include assistance with:

6.2.1 technical issues which are not part of the Services supplied,;
6.2.2 IT Environment or computer hardware issues; and
6.2.3 the provision of accountancy advice and service.

You agree to provide Us with full access to Your computer systems and provide reasonable
assistance to facilitate Our use of remote administration tool to deliver Support Services and
upgrades.

We may, at Our sole discretion, refuse to provide you with any Support Services in relation to
any Error caused by:

6.4.1  the improper use, alteration, or damage of, or to, the Services;
6.4.2 modifications to the Services not authorised by PracticeEvolve;
6.4.3 the use of software which is not provided or approved by PracticeEvolve; or

6.4.4 the use of the Services or any integration in a manner that has not been approved by
PracticeEvolve.

In the event that We determine an issue for which Support Services were delivered was caused
by the actions of a third party, such as Your IT provider, we may invoice You or the relevant
third-party advisors for the reasonable professional services costs incurred on a time and
materials basis using the then-current professional services rate.

We retain the right to upgrade the Licensed Software by providing 24 hours’ notice. In the event
that You refuse an upgrade under this clause, You acknowledge that the obligations on Us to
provide Support Services and any warranties or representations for the Licensed Software will
not apply unless and until the Licensed Software is upgraded in accordance with Our
instructions.

. Fees and Payment

You must pay PracticeEvolve the Fees within fifteen (15) days of the date of the relevant invoice
or as otherwise stated in writing by Us (the “Due Date”).

Any invoice that is not paid in full by the Due Date will incur interest on the unpaid amount from
the Due Date until the date of payment by You, calculated on a daily basis at the Bank Rate set
by the Bank of England (or, if that rate ceases to exist, a comparable rate nominated by
PracticeEvolve).

Where You have not paid an invoice in full by the Due Date, We may (without limiting our rights
under clause 8) suspend Your right to access the Service until You have paid the invoice in full.

Use of the Services is strictly limited to the number of Users as set out in the relevant Order
Form or as otherwise amended from time to time.

In the event You exceed the number of Users set out in the Order Form or as otherwise agreed
(Additional Users), We will separately invoice You the Subscription Licence Fee for any
Additional Users for the remainder of the current Term. This Agreement and any other
applicable terms will automatically apply to Additional Users, including automatic Renewal.

The number of Users cannot be decreased below the amount stated in the Order Form during
the relevant Term. Additional Users may be increased or decreased during the Term.
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7.7 All sums payable under this Agreement are calculated exclusive of goods and services tax or
any relevant local sales taxes, for which You will be responsible.

8. Termination

8.1 Either party may terminate this Agreement by written notice with immediate effect if the other
party:

8.1.1 commits a material breach of this Agreement that is capable of remedy, provided that
the other party has provided notice of the breach, and provided that they have failed to
rectify that breach within fourteen (14) days from the date of notice;

8.1.2 commits a material breach of this Agreement that is not capable of remedy; or

8.1.3 become the subject of a petition in bankruptcy or any other proceeding relating to
insolvency, receivership, liquidation or assignment for the benefit of creditors.

8.2 Either party may terminate this Agreement, effective at the expiry of the then-current Term or
Renewal, by giving at least thirty (30) days written notice to the other party prior to the relevant
Renewal Date.

8.3 Prior to the Go-Live Date on the following conditions:

8.3.1 You may terminate this Agreement by payment of an amount equal to the total
Subscription Licence Fee for 12 months’ of the Licensed Software for the number of
Users stated on the Order Form; and / or

8.3.2 We may terminate this Agreement if your firm has failed to comply with previously
agreed timelines as contained in the Order Form or other written instructions without
valid reason. Upon termination under this clause, 12 months of the Subscription
Licence Fee for the number of Users stated on the Order Form willimmediately become
due and payable by You along with any outstanding invoices at the time of termination.

The payment of monies in this clause 8.3 are a genuine pre-estimate of Our loss in the event
that You do not proceed with the Agreement after commencement.

8.4 If You do not provide acceptance of the revised Fees communicated to You prior to a Renewal
Date, We may terminate this Agreement effective immediately upon the expiry of the relevant
Initial Term or Renewal.

8.5 Upon termination:
8.5.1  You will no longer have access to the Service
8.5.2  You will not receive any Support Services;

8.5.3 You must not use the Service and You must destroy all copies of the Service in Your
possession and control; and

8.5.4 You will remain due to pay to PracticeEvolve any sums which have accrued, or which
subsequently accrue, due under this Agreement and shall not be entitled to
reimbursement of any Fees or portions thereof.

8.6 Upon termination of this Agreement, PracticeEvolve will make two (2) exports of the Customer
Data in the Hosted Service available to You. You may request additional exports, conditional
on the payment of paying additional fees to Us on a time and materials basis.

8.7 If You require post termination access to view, analyse and extract Customer Data in the
Hosted Service, You may submit a request in writing to PracticeEvolve and PracticeEvolve will
provide You with access to the Service for such limited purposes as you reasonably request. If
You require ongoing access to the Service following the termination of this Agreement (where
the Agreement was not terminated by Practice Evolve due to a material breach by You), You
will need to maintain a single Subscription Licence and pay the Subscription Licence Fee for
that Subscription Licence at the relevant monthly fee in effect at the time of termination.
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Upon expiration or termination of the Agreement, the obligations which by their nature are
intended to survive expiration or termination of the Agreement shall survive.

9. Confidentiality

9.1

9.2

9.3

9.4

Each party (including its officers and employees) acknowledges that the existence and the
terms of this Agreement and any oral or written information exchanged between the parties in
connection with the preparation and performance this Agreement are regarded as confidential
information. As used in this Agreement, “Confidential Information” means information that a
reasonable person would believe to be confidential, including, without limitation, financial
information, business practices and policies, know-how, trade secrets, market or sales
information or plans, customer lists, business plans, and all provisions of this Agreement.

Confidential Information does not include:

(i) information that was known to the receiving party before receipt thereof from or on behalf
of the disclosing party;

(ii) information that is disclosed to the receiving party by a third person who has a right to make
such disclosure without any obligation of confidentiality;

(iii) information that is or becomes generally known to the public without violation of this
Agreement by the receiving party; or

(iv) information that is independently developed by the receiving party or its employees or
affiliates without reference to the disclosing party’s information.

Each party will protect the other’s Confidential Information with at least the same degree of care
it uses with respect to its own Confidential Information, and will not use the other party’s
Confidential Information other than in connection with its obligations hereunder.
Notwithstanding the foregoing, a party may disclose the other’s Confidential Information if:

(i) required by law, regulation or legal process or if requested by a regulatory authority;
(i) itis advised by counsel that it may incur liability for failure to make such disclosure;
(iii) requested to by the other party;

provided that in the event of (i) or (ii) the disclosing party shall give the other party reasonable
prior notice of such disclosure to the extent reasonably practicable and cooperate with the other
party (at such other party’s expense) in any efforts to prevent such disclosure.

Without prejudice to the above, PracticeEvolve shall ensure Customer Data within
PracticeEvolve’s possession is secure and where applicable in an encrypted form, and shall
use reasonable efforts to the use of the Customer Data to prevent, and take prompt and proper
remedial action against, unauthorised access, copying, modification, storage, reproduction,
display or distribution of the Customer Data.

10.Intellectual Property

101

10.2

Subject to the rights and licences expressly granted under this Agreement, each party shall
retain all right, title and interest in and to any and all Intellectual Property that is owned,
licensed or sublicensed by such party prior to, or independent of, this Agreement (Pre-
existing IP).

All improvements, modifications or derivatives created by any party to its own IP or the IP of
the other party (Derivative IP) during the course of this Agreement, will be owned by the owner
of the Pre-existing IP to which the Derivative IP relates, but will be licensed to the other party

PracticeEvolve UK Ltd (Company Number 11917016) Page 7 of 11



10.3

10.4

% PracticeEvolve

in accordance with the licences applicable to the underlying IP Rights as set out in this
Agreement.

Any party that creates Derivative IP hereby irrevocably assigns (and must execute any
document reasonably required to give effect to such an assignment) to the party that owns
the Pre-existing IP to which the Derivative IP relates.

You acknowledge that any feedback, product suggestions, improvements or commentary on
the Services You or your Users provide to PracticeEvolve is Derivative IP.

11.Warranty

111

To the maximum extent permitted by Applicable Law and subject to the warranties in this clause
11, PracticeEvolve and our affiliates, directors, officers, employees, agents, contributors, third
party content providers and licensors disclaim all other warranties and conditions, either
express or implied, written or oral, including, but not limited to, implied warranties of
merchantability, fitness for a particular purpose, and warranties arising from a course of dealing,
usage or trade practice. We do not warrant that the Services will be uninterrupted or error free.

PracticeEvolve warrants that the Licensed Software will perform materially as described in the
Documentation for the Term (the “Warranty Period”).

Subject to clause 11.6Error! Reference source not found., if the Licensed Software does not
perform materially as described in the Documentation during the Warranty Period, Our liability
shall be limited to either, at Our cost and discretion, the:

11.3.1 remedy of the Error;

11.3.2 replacement of the Licensed Software with a version that does perform substantially in
accordance with the Documentation; or

11.3.3 refund of the Subscription Licence Fees paid in the period in which the breach of
warranty arose.

Subject to Your compliance with the terms of this Agreement, PracticeEvolve warrant that the
client accounting component of the Licensed Software will at all times during the Term be and
remain compliant with the requirements of the Solicitors Regulation Authority, statutory
provisions, and all regulatory provisions for client accounts and/or the statutory provisions that
govern the operation of client accounts in England and Wales (the “Client Account
Requirements”).

If the Licensed Software is found to not conform with the Client Account Requirements,
PracticeEvolve shall remedy the non-conformity at Our sole cost within ninety (90) days of
receipt of notice from You of such non-conformity.

Your sole and exclusive remedy for PracticeEvolve's breach of any statutorily implied
warranties, conditions or guarantees which cannot lawfully be excluded is, to the extent
permitted by law, limited to, at PracticeEvolve's option:

11.6.1 rectification or replacement of the Services;
11.6.2 refund of any Subscription Licence Fee paid by You in the preceding 12 months; or

11.6.3 supply of professional services to rectify the issue.

12.Indemnity

12.1

In the event of an IPR Claim against You, You must promptly notify PracticeEvolve, comply
with PracticeEvolve's reasonable directions in relation to the IPR Claim and, on request by
PracticeEvolve, transfer to and secure for PracticeEvolve sole control of the defence and
settlement of the IPR Claim. You must not settle an IPR Claim or make any admissions or
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consent to any judgment being entered in relation to the IPR Claim without PracticeEvolve’s
prior written consent.

Subject to Your compliance with clause 12.1 and the limitations in clause 12.3, PracticeEvolve
indemnifies You for any judgment finally awarded against You in respect of an IPR Claim or
amount which is payable by You to settle an IPR Claim to the maximum value of three (3) times
the Fees paid or payable in the12-month period immediately prior to the date the first IPR
Claim arose.

Our liability under clause 12.2 will be reduced to the extent the IPR Claim is based on:
12.3.1 the improper use, alteration, or damage of or to the Service;
12.3.2 modifications to the Service not authorised by Us;

12.3.3 the use of (or use of the Service in combination with) any other software which is not
provided or approved by Us;

12.3.4 the use of the Services in a manner that has not been approved by Us; or
12.3.5 any other use by You of the Service other than as permitted by this Agreement.

This clause 12 sets out Your sole and exclusive remedy in connection with, and Our sole
obligations in connection with, any IPR Claims or any other action, suit, claim or demand
(whether actual or alleged) that the supply, use or accessing of the Services infringes the
Intellectual Property Rights or other proprietary rights of any person.

13.Limitation of Liability

131

13.2

13.3

13.4

13.5

Nothing in this Agreement is intended to exclude or limit either party’s liability to the other for
liabilities which cannot be limited or excluded by law, including for breach of any statutorily
implied warranties, conditions or guarantees which cannot lawfully be excluded.

Excluding alternate remedies in clause 11 and the indemnity in clause 12, Our total liability
under this Agreement whether for breach of this Agreement, in tort (including negligence), or
for any other common law or statutory cause of action shall be limited to an amount equal to
the Fees paid by You to PracticeEvolve under this Agreement during the 12-month period
immediately prior to the date the first claim arose.

Any claim by You under this Agreement must be notified to PracticeEvolve within 12 months of
the cause of action arising.

To the maximum extent permitted by law, neither party shall in any event be liable to the other
for any indirect or consequential loss, loss of profits (without prejudice to Your liability to pay
the Fees), contracts, business, revenue, goodwill or anticipated savings (whether in each case
direct or indirect), or any other indirect, consequential or special losses or damages howsoever
caused. In addition to the limitations in the preceding sentence, PracticeEvolve will not be liable
for:

13.4.1 any loss or corruption of data, software or database configuration held by You (whether
before or after termination the Agreement);

13.4.2 any problems of any nature arising from the use of the Service for purposes for which
it was not designed even if PracticeEvolve have been advised of the possibility of such
damages or loss, and whether such claim is made in contract, tort (including
negligence), statute or under any other legal claim;

13.4.3 any defects or failures which arise in whole or in part from accident, neglect or misuse
of the Service; or

13.4.4 any claim or loss arising due to combination of the Service with products, services, or
use by parties other than PracticeEvolve including utility providers and Your Users.

Our liability to You under this clause 13 will be reduced to the extent that the event giving rise
to such liability is caused or contributed to by any act or omission of You.
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13.6  This clause 13 survives termination of this Agreement.

14.Governing Law & Venue

14.1 This Agreement is governed by the laws of England and Wales.

14.2  The exclusive venue for resolving any dispute shall be the courts of England and Wales, and
the courts that hear appeals from them.

15.Assignment

15.1 You may not delegate, assign or subcontract any obligations under this Agreement without the
consent of PracticeEvolve, which will not be unreasonably withheld.

15.2  You may request to assign this Agreement to a new party at any time via completion of a
novation agreement (if required). We reserve the right to refuse the assignment of this
Agreement in the event that the incoming party is a direct competitor of Us or Our related bodies
corporate or due to a pre-existing relationship with the incoming party.

16.General Provisions

16.1 Both PracticeEvolve and You confirm and acknowledge that:

16.1.1 This Agreement shall constitute the entire agreement with respect to the issues covered
in this Agreement between You and PracticeEvolve and shall supersede and override
all previous communications, either oral or written, between the parties; and

16.1.2 No agreement or understanding varying or extending this Agreement shall be binding
upon any party unless in writing and signed by both parties.

16.2  No delay, neglect, or forbearance by either party in enforcing its rights under this Agreement
shall be a waiver of, or prejudice, those rights.

16.3  Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction will, as
to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability without
invalidating the remaining provisions of this Agreement or affecting the validity or enforceability
of such provisions in any other jurisdiction.

16.4 Nothing in this Agreement is intended to, or shall be deemed to, establish any partnership or
joint venture between any of the parties, constitute any party the agent of another party, nor
authorise any party to make or enter into any commitments for or on behalf of any other party,
except as expressly authorised by the You or PracticeEvolve (as the case may be).

16.5  This Agreement may be executed in any number of counterparts, each of which, when
executed, is an original document. Those counterparts together make one instrument. This
Agreement may be electronically signed, and that any electronic signatures appearing on this
Agreement are the same as handwritten signatures for the purposes of validity, enforceability
and admissibility.

17.Notices

171 Any notice or other communication given to a party under or in connection with this contract
shall be in writing and shall be: delivered by email to the nominated person on the Order Form
or as notified to you in writing, hand, or by pre-paid first-class post or other next working day
delivery service at its registered office (if a company) or its principal place of business (in any
other case).
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17.2  Any notice or communication shall be deemed to have been received:

17.2.1 if delivered by email, upon sending if within business hours or at the commencement
of business hours the following Business Day;

17.2.2 if delivered by hand, on signature of a delivery receipt or at the time the notice is left at
the proper address; or

17.2.3 if sent by pre-paid first-class post or other next working day delivery service, at 9.00
am on the second Business Day after posting or at the time recorded by the delivery
service.
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