
Service Agreement 
Our current terms and conditions for all contracts. Get in touch with your Finity 

representative if you have any questions regarding the below. 

Finity Back Office Agreement 
¢Ƙƛǎ ǎŜǊǾƛŎŜǎ ŀƎǊŜŜƳŜƴǘ όǘƘŜ άAgreementάύ Ŏƻƴǎƛǎǘǎ ƛƴŎƭǳǎƛǾŜƭȅ ƻŦ ŀƭƭ ¢ŜǊƳǎ ŀƴŘ {ŎƘŜŘǳƭŜǎ ōŜƭƻǿ 

made between: 

(1)       the individual or organisation detailed in the Order Form (ΨCustomerΩ); and 

(2)     Finity Back Office Limited (company registration number: 10440176, registered office: Spaces 

London Liverpool Street, C/O Finity Management Ltd, New Broad Street House, 35 New Broad Street, 

London, England, EC2M 1NH όΨFinityΩύΤ 

ŜŀŎƘ ŀ άpartyέ ŀƴŘ ǘƻƎŜǘƘŜǊ ǘƘŜ άpartiesέΦ 

 

This Agreement should be read together with the Order Form and any references to this Agreement 

below include and incorporate the terms of the Order Form together with any other documents 

referred to in the Order Form or in this Agreement. 

 

· Finity has developed and provides Finity Back Office, an online payroll software solution. 

· The Customer wishes to use Finity Back Office for its internal business purposes. 

· Finity has agreed to provide, and the Customer has agreed to pay for Finity Back Office, 

subject to the terms and conditions of this Agreement. 

   

Terms and Conditions 
Terms and Conditions in relation to Subscription and Implementation Services to be provided by Finity. 

These terms were last updated on 02 June 2025 and supersede any version previously issued. 

1. BACKGROUND 

1.1 Finity has developed the Finity Back Office software application which it makes available to 

business users through the internet on a pay-per-use basis. 

1.2 FinityΩǎ άFinity Back Officeέ ǎƻŦǘǿŀǊŜ ǎŜǊǾƛŎŜ, as more particularly set out in the Order Form, 

enables named business users to access the service on their internet-enabled device and, 



depending on which modules of the service they select, to view real-time payroll and employee 

information, view candidate data, process timesheets, raise invoices, and/or calculate tax 

liabilities for workers and the Customer (the Purpose) όǘƘŜ άFinity Back Office Servicesέύ. 

1.3 The Customer wishes to use the Finity Back Office Services in order to service: 

1.3.1 Bureau Clients, being individuals or entities who process payroll on behalf of their 

underlying employer client; and/or 

1.3.2 Direct Clients, being individuals or entities who employ individuals directly and who 

process payroll on their own behalf; and/or 

1.3.3 Umbrella Clients, being individuals or entities who may offer some or all of the 

services of Bureau Clients and/or Direct Clients  

(together the Clients and each a Client). 

1.4 Finity agree to provide and the Customer agrees to use and pay for the Finity Back Office 

Services as well as any additional Training, Implementation, Configuration and Data Migration 

Services (as defined below) (ǘƻƎŜǘƘŜǊ ǘƘŜ άServicesέ) that may be required and/or selected by 

the Customer subject to the terms and conditions of this Agreement in consideration of the 

payment of the Fees detailed in the Order Form. The Customer acknowledges that the provision 

of any other services besides those outlined above and, in this Agreement, shall be subject to 

additional charges, all of which will be set out and agreed between the parties in a Statement of 

Work. 

1.5 The Customer understands that: 

1.5.1 Certain aspects of the Services may interact with complementary third party 

services όάThird Party ServicesέΣ ŀǎ ŦǳǊǘƘŜǊ ŘŜŦƛƴŜŘ ōŜƭƻǿύ, which the Customer may 

choose to enable either independently or via an introduction or referral by Finity, and the 

Customer may or not be charged for those Third Party Services through Finity as set out 

in the Order Form. Such services shall be provided by the relevant third party subject to 

its terms and conditions and privacy policy in respect of the access to, collection, use, 

security and sharing of Customer and Client data and by agreeing to use such services, 

the Customer (and the Client) accepts and is ōƻǳƴŘ ōȅ ǘƘƻǎŜ ǘƘƛǊŘ ǇŀǊǘƛŜǎΩ ǘŜǊƳǎ ŀƴŘ 

conditions and privacy policy, which (where applicable) shall be set out in the Order 

Form; 



1.5.2 Finity are not responsible for and makes no warranties in respect of any Third Party 

Services provided to the Customer or Client, whether integrated with FinityΩǎ {ŜǊǾƛŎŜǎ ƻǊ 

not and whether or not Finity has introduced or referred the Customer to the third party 

and/or charged the Customer for those third party services as set out in the Order Form; 

мΦрΦо Lǘ ƛǎ ǘƘŜ /ǳǎǘƻƳŜǊΩǎ ǊŜǎǇƻƴǎƛōƛƭƛǘȅ ǘƻ ŜƴǎǳǊŜ ǘƘŀǘ ƛǘ Ƙŀǎ ǘƘŜ ǇǊƛƻǊ ŎƻƴǎŜƴǘ ƻŦ ŜŀŎƘ 

Client to use the Services on behalf of and for the benefit of that Client and that the Client 

is fully aware of the basis on which the Services are made available to the Customer, and 

ƛƴ ǇŀǊǘƛŎǳƭŀǊΣ ǘƘŜ ǳǎŜ ƻŦ ¢ƘƛǊŘ tŀǊǘȅ {ŜǊǾƛŎŜǎ ŀƴŘ ǘƘŜ ŎƻƭƭŜŎǘƛƻƴ ŀƴŘ ǳǎŜ ƻŦ ǘƘŜ /ƭƛŜƴǘΩǎ 

personal data and all other relevant terms which are set out in this Agreement; and 

1.5.4 Where the Customer uses the Services on behalf of and for the benefit of a Client, 

the Customer shall ensure that the Client shall comply with the terms of this Agreement 

that impose any obligation or limitation on a Client as if each Client were a party to it. 

 
2. INTERPRETATION 

2.1 The definitions and rules of interpretation in this clause and in paragraph 1 (Background) apply 

in the Agreement. 

Acceptable Use Policy: FinityΩǎ !ŎŎŜǇǘŀōƭŜ ¦ǎŜ tƻƭƛŎȅ ǿƘƛŎƘ ƛǎ ǎŜǘ ƻǳǘ ƛƴ {ŎƘŜŘǳƭŜ нΦ 

Affiliates: Companies are affiliated when one company is a minority shareholder of another. Two 

companies may also be affiliated if they are both controlled by a separate third party. 

Agreed Go Live Date: the date agreed by the parties for Go Live as set out in the Project Plan. 

Authorised Users: those employees, agents and independent contractors of the Customer who 

are authorised by the Customer to use the Services and the Documentation for the Purpose for 

the benefit of Clients. 

Backup Policy: FinityΩǎ .ŀŎƪǳǇ tƻƭƛŎȅ ǿƘƛŎƘ ƛǎ ǎŜǘ ƻǳǘ ƛƴ {ŎƘŜŘǳƭŜ нΦ 

Billing Period: a period running alongside UK tax months, starting on the 6th of each calendar 

month to the 5th of the next calendar month. 

Bureau Client: has the meaning given to it at clause 1.3.1. 

Business Day: a day other than a Saturday, Sunday or public holiday in England when banks in 

London are open for normal banking business. 

Client: a client of the Customer. 

Control: the beneficial ownership of more than 50% of the issued share capital of a company or 



the legal power to direct or cause the direction of the general management of the company, 

and controls, controlled and the expression Change of Control shall be construed accordingly. 

Confidential Information: information that is proprietary or confidential and is either clearly 

labelled as such or identified as Confidential Information in clause 13.5. 

Consultancy Services: any services to be supplied by Finity to the Customer pursuant to the 

Agreement in addition to the Services, pursuant to a separate Statement of Work. 

Contract Year: each 12 month period commencing on: (i) the Effective Date; and subsequently, (ii) 

each anniversary of the Effective Date during the Subscription Term. 

Customer: the party to this Agreement named in the Order Form. 

Customer Data: the data inputted by the Customer, Authorised Users, or Finity on behalf of a 

Client or, where applicable, directly by a Client using the Services for the Purpose. 

Data Migration Fees: the fees payable by the Customer to Finity in relation to the Data Migration 

Services as set out in the Order Form. 

Data Migration Services: the services provided by Finity in respect of the data migration element 

(if any) of setting up the Finity Back Office Services for a Customer. 

Data Protection Law: the EU General Data Protection Regulation (Regulation 2016/679) όάEU 

GDPRέύΣ ǘƘŜ ǊŜǘŀƛƴŜŘ ǇŀǊǘ ƻŦ ǘƘŜ 9¦ D5tw ŦƻǊƳƛƴƎ ǇŀǊǘ ƻŦ ǘƘŜ ƭŀǿ ƻŦ 9ƴƎƭŀƴŘ ŀƴŘ ²ŀƭŜǎ ǇǳǊǎǳŀƴǘ 

ǘƻ ǎŜŎǘƛƻƴ о ƻŦ ǘƘŜ 9ǳǊƻǇŜŀƴ ¦ƴƛƻƴ ό²ƛǘƘŘǊŀǿŀƭύ !Ŏǘ нлму  όάUK GDPRέύ and the Data Protection 

Act 2018 or any applicable law which replaces, implements or transposes the same; 

Direct Client: has the meaning given to it at clause 1.3.2. 

Documentation: the document(s) made available to the Customer by Finity online which can be 

accessed at the Website which sets out a description of the Finity Back Office Services and the 

user instructions for those Services. 

Due Date: the date on which payment of any Fees which are to be paid by the Customer under 

this Agreement must be paid to Finity. 

Effective Date: the date of the Order Form. 

Finity API: the software interface developed by Finity which enables the Services to interact with 

third party applications. 

Finity Back Office Services: is defined in clause 1.2 of this Agreement. 

Go Live: the date on which the Finity Back Office Services will be available for use by the 

Customer other than for testing and training purposes. 



Initial Subscription Term: the initial term of the provision of the Finity Back Office Services as set 

out in the Order Form. 

Minimum Subscription Fee: the minimum monthly subscription fee payable by the Customer to 

Finity in relation to the Finity Back Office Services as set out in the Order Form. 

Normal Business Hours: 09:00 to 17:00 local UK time, each Business Day. 

Order FormΥ ǘƘŜ ƻǊŘŜǊ ŦƻǊƳ ǎŜǘǘƛƴƎ ƻǳǘ ŘŜǘŀƛƭǎ ƻŦ ǘƘŜ ŎƻƴǘǊŀŎǘ ŀƴŘ ŎƻƴǘŀƛƴƛƴƎ ǘƘŜ /ǳǎǘƻƳŜǊΩǎ 

consent to this Agreement and which includes, but is not limited to, details of the Subscription 

Fees payable by the Customer together, if applicable, with any Training, Implementation,  

Configuration and/or Data Migration Services requires and associated Fees. The Order Form 

may be varied by a Supplemental Order Form from time to time. Where a Supplemental Order 

Form has been entered into by the parties, Order Form shall also include such Supplemental 

Order Forms. 

Privacy Policy: FinityΩǎ ǇǊƛǾŀŎȅ ǇƻƭƛŎȅ ǿƘƛŎƘ ƛǎ ŘƛǎǇƭŀȅŜŘ ƻƴ ǘƘŜ ²ŜōǎƛǘŜ ŦǊƻƳ ǘƛƳŜ ǘƻ ǘƛƳŜ. 

Project Plan: the project plan agreed by the parties setting out the timetable for Go Live, the 

Agreed Go Live Date and the responsibilities of the parties in relation to Go Live. 

Purpose: has the meaning given to it at clause 1.2. 

Renewal Period: the period described in clause 18.1. 

Services: the Finity Back Office Services, Training Services, Implementation Services, 

Configuration Services and/or Data Migration Services which are made available by accessing 

the Website (or any other website notified to the Customer by Finity from time to time) or any 

related Finity provided web portal(s). 

SLA: the service level agreement which is set out in Schedule 1 and Service Level shall mean any 

of the service levels set out in the SLA. 

Software: the online software applications provided by Finity as part of the Services. 

Statement of Work: each statement of work which is agreed in writing and signed by the parties 

from time to time for Consultancy Services or any other services or deliverables outside the 

scope of this Agreement which are specified and agreed in such statement of work. 

Subscription Fees: the subscription fees payable by the Customer to Finity for the User 

Subscriptions, in accordance with clause 11, as such subscription fees are set out in the Order 

Form but subject to FinityΩǎ ǊƛƎƘǘ ǘƻ ƛƴŎǊŜŀǎŜ ǎǳŎƘ ŦŜŜǎ ŀŦǘŜǊ ŜȄǇƛǊȅ ƻŦ ǘƘŜ Lƴƛǘƛŀƭ {ǳōǎŎǊƛǇǘƛƻƴ ¢ŜǊƳ 

in accordance with Clause 11.9 together, if applicable and subject always to the Minimum 



Subscription Fee. 

Subscription Term: has the meaning given in clause 18.1 (being the Initial Subscription Term 

together with any subsequent Renewal Periods). 

Supplemental Order Form: means (if any) a supplemental order form entered into by the parties 

after the Effective Date and which sets out any changes to the Order Form. 

Support Request: a request for support in relation to any problems or issues with the Services 

made by raising a ticket with Finity helpdesk strictly in accordance with the Support Services 

Policy. 

Support Services Policy: the policy which is set out in Schedule 1. 

Termination Sum: the sum payable by the Customer upon termination of this Agreement 

otherwise than in accordance with clause 18.1 or clause 18.2, equating to 50% of the Subscription 

Fees which would have been paid for the remaining Subscription Term, using the highest month 

of Subscription Fees to date and multiplying this by the number of months remaining of the Initial 

Subscription Term or the current Renewal Period. 

The Agreement: these terms and conditions as amended by Finity from time to time, in addition 

to: (a) the Order Form; (b) Statement of Works (if any); and (c) any other contractual documents 

referred to in the Order Form or in this Agreement. 

Third Party Services: means any services which are provided to the Customer or a Client by a 

third party and which are not provided directly by Finity as part of the Services and which may 

include (but are not limited to) products, services, websites, links, content, material, skills, 

integrations, both or applications. 

Third Party Sites: any website which is operated by a third party. 

Third Party Terms: the terms and conditions and privacy policies for any Third Party Services 

ǿƘƛŎƘ ǘƘŜ /ǳǎǘƻƳŜǊ ŀŎŎŜǇǘǎ ƛƴ ŎƻƴƴŜŎǘƛƻƴ ǿƛǘƘ ǘƘŜ /ǳǎǘƻƳŜǊǎΩ ǳǎŜ ƻŦ ¢ƘƛǊŘ tŀǊǘȅ {ŜǊǾƛŎŜǎ and 

which Finity informs the Customer of from time to time, including, as of the Effective Date, those 

set out in the Appendix to the Agreement. 

Training, Implementation, Configuration and/or Data Migration Services: the training, 

implementation, configuration and/or data migration services in relation to setting up the Finity 

Back Office Services agreed to be provided by Finity to the Customer pursuant to this 

Agreement. 

Training, Implementation, Configuration and/or Data Migration Fees: the fees payable by the 



Customer to Finity under the Agreement for the Training, Implementation, Configuration and/or 

Data Migration Services as set out in the Order Form. 

Umbrella Client: has the meaning given to it at clause 1.3.3. 

User Subscriptions: the user subscriptions purchased by the Customer pursuant to clause 11.1 

which entitle the Customer to access and use the Finity Back Office Services and the 

Documentation to perform the Purpose on behalf of and for the benefit of Clients. 

Virus: anything or device (including any software, code, file or programme) which may: prevent, 

impair or otherwise adversely affect the operation of any computer software, hardware or 

network, any telecommunications service, equipment or network or any other service or device; 

prevent, impair or otherwise adversely affect access to or the operation of any programme or 

data, including the reliability of any programme or data (whether by re-arranging, altering or 

erasing the programme or data in whole or part or otherwise); or adversely affect the user 

experience, including worms, trojan horses, viruses and other similar things or devices. 

Website: means any websites or web portal(s) which can be found at *.codatech.co.uk, 

*.codapay.co.uk, *.codapay.app, *.codabill.co.uk, *.finity.co.uk, *.finitypay.app, or any other URL 

which Finity notifies to the Customer from time to time either in writing (including by e-mail) or by 

publishing details on the Website). 

2.2 Terms used in the Order Form shall apply to this Agreement save where the context requires 

otherwise. 

2.3 The Schedules and clause 1 (Background) shall form part of, and are incorporated in to, the 

Agreement. 

2.4 Clause, schedule, and paragraph headings shall not affect the interpretation of the 

Agreement. 

2.5 A person includes an individual, corporate, or unincorporated body (whether or not having 

ǎŜǇŀǊŀǘŜ ƭŜƎŀƭ ǇŜǊǎƻƴŀƭƛǘȅύ ŀƴŘ ǘƘŀǘ ǇŜǊǎƻƴΩǎ ƭŜƎŀƭ ŀƴŘ ǇŜǊǎƻƴŀƭ ǊŜǇǊŜǎŜƴǘŀǘƛǾŜǎΣ ǎǳŎŎŜǎǎƻǊǎ ƻǊ 

permitted assigns. 

2.6 A reference to a company shall include any company, corporation, or other body corporate 

wherever and however incorporated or established. 

2.7 Unless the context otherwise requires, words in the singular shall include the plural and, in the 

plural, shall include the singular. 



2.8 Unless the context otherwise requires, a reference to one gender shall include a reference to 

the other genders. 

2.9 A reference to a statute or statutory provision is a reference to it as it is in force as at the date 

of the Agreement. 

2.10 A reference to a statute or statutory provision shall include all subordinate legislation made 

as at the date of the Agreement under that statute or statutory provision. 

2.11 A reference to writing or written includes faxes but not e-mail, unless otherwise expressly 

stated in the Agreement. 

2.12 References to clauses and schedules are to the clauses and schedules of the Agreement; 

references to paragraphs are to paragraphs of the relevant schedule to the Agreement. 

 
3. Varying these Terms 
Save in relation to the Subscription Fees set out in the Order Form which shall apply for the duration of 
the Initial Subscription Term, Finity reserves the right to vary these Terms from time to time on one (1) 
ƳƻƴǘƘΩǎ ǇǊƛƻǊ ƴƻǘƛŎŜ ǘƻ ǘƘŜ /ǳǎǘƻƳŜǊΦ bƻǘƛŎŜ ǎƘŀƭƭ ōŜ ǇǊƻǾƛŘŜŘ ŜƛǘƘŜǊ όƛύ ōȅ ǿŀȅ ƻŦ ǇǳōƭƛǎƘƛƴƎ ŀƴ ǳǇŘŀǘŜ 
on FinityΩǎ ²ŜōǎƛǘŜΤ όƛƛύ ōȅ ŜƳŀƛƭΤ ƻǊ όƛƛƛύ ǎǳŎƘ ƻǘƘŜǊ ƳŜŀƴǎ ŀǎ ǊŜŀǎƻƴŀōƭy determined by Finity. The 
Customer (and its Clients) shall be deemed to have accepted the new terms by the /ǳǎǘƻƳŜǊΩǎ 
continued use of the Services. 
 
4. User Subscriptions 

4.1 If the Customer uses the Services on behalf of or for the benefit of a Client, the Customer shall 

ensure that it has received a written consent and waiver from the Client pursuant to which each 

Client acknowledges that it is aware of the terms and conditions of this Agreement, that it 

appoints the Customer to use the Services ƻƴ ǘƘŜ /ƭƛŜƴǘΩǎ ōŜƘŀƭŦ όŀƴŘ ŀǘ ǘƘŜ ǎƻƭŜ Ǌƛǎƪ ƻŦ ǘƘŜ /ƭƛŜƴǘύ 

and shall waive any rights or remedies which it may have against Finity to the extent that such 

rights or remedies arise from any breach by the Customer of the Agreement and shall be bound 

by the limitations and exclusions of FinityΩǎ ƭƛŀōƛƭƛǘȅ ŀǎ ǎŜǘ ƻǳǘ ƛƴ ǘƘŜ Agreement as if the Client 

were a party to the Agreement, and following a written request from Finity, the Customer shall 

provide copies of such consents and waivers to Finity. 

4.2 Finity reserves the right, at its absolute discretion, not to accept a specific Client as a 

beneficiary of the Services including in circumstances where there is a technical constraint, legal 

or regulatory reason or commercial reason such that Finity is unable or unwilling to provide the 

Services or any of them to or for the benefit of the Client. No charge will be made by Finity where 

such usage is restricted. Finity does not accept any obligation to provide reasons or enter into 



correspondence or communications with the Customer (or any Client) regarding any such 

restriction. 

4.3 At all times during the Subscription Term, the Customer shall be responsible for (and shall 

procure that the Client shall) ensure that Client details which are loaded into Finity Back Office are 

kept up-to-date, accurate and complete and that any changes are made as soon as reasonably 

practicable following any change. The Customer acknowledges that it can add or change such 

ƛƴŦƻǊƳŀǘƛƻƴ ǳǎƛƴƎ ǘƘŜ ΨŜŘƛǘΩ ŦǳƴŎǘƛƻƴ ƻƴ ǘƘŜ Ψ/ƻƴǘǊŀŎǘ /ƻƳǇŀƴȅΩΣ ΨtŀȅƳŜƴǘ /ƻƳǇŀƴȅΩΣ Ψ/ƭƛŜƴǘΩΣ 

ΨtŀȅǊƻƭƭΩΣ ƻǊ Ψ²ƻǊƪŜǊΩ ŀǊŜŀǎ ƻŦ ǘƘŜ {ƻŦǘǿŀǊŜΦ Finity accepts no responsibility for the consequences 

of inaccurate Client details being loaded into Finity Back Office or a failure by the Customer 

and/or the Client to update Client details in a timely manner. 

 
5. Right to use the Finity Back Office Services 

5.1 In consideration of the Customer paying the Subscription Fees (and subject at all times to the 

/ǳǎǘƻƳŜǊΩǎ ŎƻƳǇƭƛŀƴŎŜ ǿƛǘƘ ǘƘŜ ǊŜǎǘǊƛŎǘƛƻƴǎ ǎŜǘ ƻǳǘ ƛƴ ǘƘƛǎ ŎƭŀǳǎŜ р ŀƴŘ ǘƘŜ /ǳǎǘƻƳŜǊΩǎ 

compliance with the other terms and conditions of the Agreement and any applicable Third Party 

Terms), Finity hereby grants to the Customer (and its Authorised Users) a personal, non-

exclusive, non-transferable, revocable licence to access and use the Finity Back Office Services 

and the Documentation solely for the Purpose and solely for the benefit of and on behalf of each 

Client during the Subscription Term only. The Customer shall also be entitled to permit the 

Affiliates to use the Services and Documentation solely for the Purpose and solely for the benefit 

and on behalf of their own Clients during the Subscription Term to the same extent as the 

Customer, provided always that the Customer shall at all times be responsible for the acts and 

omissions of such Affiliates and payment of all amounts (including Subscription Fees) in relation 

to Affiliates (notwithstanding any agreement by Finity to invoice the Affiliates directly). Finity shall 

be entitled to suspend access to the Finity Back Office Services and Documentation by any 

Affiliate upon providing written notice to the Customer. 

5.2 The Customer acknowledges that: 

5.2.1 it is not granted any right to sub-license the rights which are granted to it by Finity in 

clause 5.1; 



5.2.2 to the extent that Authorised Users have been granted the right to use the Finity 

Back Office Services and the Documentation, this right shall only be for purpose of 

enabling the Customer to provide Services to its Clients for the Purpose; 

5.2.3 it does not have, nor does any Client have, any right or interest in the underlying 

source code which is used to deliver the Finity Back Office Services and the rights 

granted to the Customer are limited to a right to access the Finity Back Office Services 

and Documentation using each allocated username and password, subject to the terms 

of the Agreement; and 

5.2.4 with respect to any Affiliates which it allows to use the Finity Back Office Services 

and Documentation (pursuant to Clause 5.1), the Customer shall ensure that such 

Affiliates are made aware of the terms of the Agreement, including any applicable Third 

Party Terms, and shall be responsible for ensuring that such Affiliates comply with the 

obligations set out in the Agreement as though they were the Customer under the 

Agreement. 

5.3 In relation to each instance of the Finity Back Office Software, the Customer undertakes that: 

5.3.1 It will not allow or suffer any Finity Back Office instance to be used by or for the 

benefit of more than one individual Client; 

5.3.2 Where applicable, each Client shall be provided with a secure username, password 

and two factor authentication όάнC!έύ ŦƻǊ ŜŀŎƘ /ƭƛŜƴǘΩǎ ǳǎŜ ƻŦ ǘƘŜ Finity Back Office 

Services and Documentation (which the Customer shall ensure the Client permits Finity 

to provide to the Customer for use on behalf of the Client) and the Customer shall 

procure that the Client shall change the password no less frequently than monthly and 

shall keep the password confidential; 

5.3.3 It shall maintain a written, up to date list of current Clients and provide such list to 

Finity within 1 Business Day of FinityΩǎ ǿǊƛǘǘŜƴ ǊŜǉǳŜǎǘ ŀǘ ŀƴȅ ǘƛƳŜ ƻǊ ǘƛƳŜǎΤ 

5.3.4 It shall permit Finity to audit the Finity Back Office {ŜǊǾƛŎŜǎ ŀƴŘ ǘƘŜ /ǳǎǘƻƳŜǊΩǎ ŀƴŘ 

όǿƘŜǊŜ ŀǇǇƭƛŎŀōƭŜύ /ƭƛŜƴǘΩǎ ǳǎŜ ƻŦ ǘƘose Services and Software in order to establish 

compliant usage and the name, password and 2FA of each Client. Such audit may be 

conducted no more than once per quarter, at FinityΩǎ ŜȄǇŜƴǎŜΣ ŀƴŘ ǘƘƛǎ ǊƛƎƘǘ ǎƘŀƭƭ ƴƻǘ ōŜ 

ŜȄŜǊŎƛǎŜŘ ǿƛǘƘ ƴƻ ƭŜǎǎ ǘƘŀƴ ǘǿƻ όнύ .ǳǎƛƴŜǎǎ 5ŀȅǎΩ ƴƻǘƛŎŜΣ ƛƴ ǎǳŎƘ ŀ ƳŀƴƴŜǊ ŀǎ ƴƻǘ ǘƻ 

ǎǳōǎǘŀƴǘƛŀƭƭȅ ƛƴǘŜǊŦŜǊŜ ǿƛǘƘ ǘƘŜ /ǳǎǘƻƳŜǊΩǎ ƴƻǊƳŀƭ ŎƻƴŘǳŎǘ ƻŦ ōǳǎƛƴŜǎǎΤ 



5.3.5 if any of the audits referred to in clause 5.3.4 reveal that the Finity Back Office 

Services have been provided for the benefit of any individual or company  who is not a 

Client, then without prejudice to FinityΩǎ ƻǘƘŜǊ ǊƛƎƘǘǎΣ ǘƘŜ /ǳǎǘƻƳŜǊ ǎƘŀƭƭ ǇǊƻƳǇǘƭȅ ŘƛǎŀōƭŜ 

any access such individual has to the Finity Back Office Services (including passwords) 

and Finity shall not provide the Services for the benefit of (including the issuing of any 

new usernames and passwords) to any such individual; and 

5.3.6 if any of the audits referred to in clause 5.3.4 reveal that the Customer has 

underpaid Subscription Fees to Finity, then without prejudice to FinityΩǎ ƻǘƘŜǊ ǊƛƎƘǘǎ ŀƴŘ 

remedies, the Customer shall pay to Finity an amount equal to such underpayment as 

calculated in accordance with the charges set out in the Order Form within five (5) 

Business Days of the date of FinityΩǎ ŘŜƳŀƴŘΦ 

5.4 The Customer shall not, and shall procure that its Clients and Authorised Users shall not, 

access, store, distribute or transmit any Viruses, or any material during the course of its use of the 

Services or use the Services for any purpose that: 

5.4.1 Is unlawful, harmful, threatening, defamatory, obscene, infringing, harassing or 

racially or ethnically offensive; 

5.4.2 Facilitates illegal activity; 

5.4.3 Depicts sexually explicit images; 

5.4.4 Promotes unlawful violence; 

5.4.5 Is discriminatory based on race, gender, colour, religious belief, sexual orientation, 

or disability; 

5.4.6 In a manner that is otherwise illegal or causes damage or injury to any person or 

property; or 

5.4.7 Otherwise breaches: (i) the Acceptable Use Policy; or (ii) the terms of any contract 

to which Finity is a party and which is necessary for the performance of the Services; or 

(iii) any applicable Third Party Terms, 

5.4.8 and Finity reserves the right, without liability or prejudice to its other rights to the 

/ǳǎǘƻƳŜǊΣ ǘƻ ŘƛǎŀōƭŜ ǘƘŜ /ǳǎǘƻƳŜǊΩǎ ŀŎŎŜǎǎ ǘƻ ŀƴȅ ƳŀǘŜǊƛŀƭ ǘƘŀǘ ōǊŜŀŎƘŜǎ ǘƘŜ ǇǊƻǾƛǎƛƻƴǎ 

of this clause (including the right to suspend access to and use of the Services entirely or 

partially for such period as Finity shall determine in its absolute discretion, though this 

ŘƻŜǎ ƴƻǘ ǿŀƛǾŜ ǘƘŜ /ǳǎǘƻƳŜǊΩǎ ƻōƭƛƎŀǘƛƻƴ ǘƻ Ǉŀȅ ŀǇǇǊƻǇǊƛŀǘŜ CŜŜǎ). 



5.5 The Customer shall not, and shall procure that each Client and Authorised User shall not: 

5.5.1 Except as may be allowed by any applicable law which is incapable of exclusion or 

by agreement in writing between the parties and except to the extent expressly 

permitted under the Agreement: 

5.5.1.1 attempt to copy, modify, duplicate, create derivative works from, frame, 

mirror, republish, download, display, transmit, or distribute all or any portion of the 

Website, the Services (including the software which enables the provision of the 

Services) and/or Documentation (as applicable) in any form or media or by any 

means; or 

Á 5.5.1.2 attempt to reverse compile, disassemble, reverse engineer, or otherwise 

reduce to human-perceivable form all or any part of the Services (to the extent 

that the Services are software-enabled); or 

o 5.5.2 use the Services and/or Documentation to provide services to third parties (save 

for the provision of services to Clients for the Purpose); or 

o 5.5.3 subject to clause 27.1, license, sell, rent, lease, transfer, assign, distribute, display, 

disclose, or otherwise commercially exploit, or otherwise make the Services and/or 

Documentation available to any third party except the Authorised Users, or 

o 5.5.4 attempt to obtain, or assist third parties in obtaining, access to the Services and/or 

Documentation, other than as provided under this clause 5. 

5.6 The Customer shall ensure that there is no unauthorised access to, or use of, the Services 

and/or the Documentation and, in the event of any unauthorised access or use, the Customer 

shall immediately notify Finity and co-operate with Finity to mitigate the consequences of any 

unauthorised access or use (including prompt and diligent compliance with any reasonable 

instructions of Finity). 

 
6. Services 

6.1 In consideration of: 

6.1.1 the payment of the Training, Implementation, Configuration and/or Data Migration 

Fees (as applicable), Finity shall provide the Training, Implementation, Configuration 

and/or Data Migration Services; 

6.1.2 the payment of the Subscription Fees, Finity shall, during the Subscription Term: 



6.1.2.1 provide the Finity Back Office Services and make available the 

Documentation to the Customer on and subject to the terms of the Agreement; 

6.1.2.2 provide support services in accordance with the Support Services Policy 

during Normal Business Hours; 

6.1.2.3 use its commercially reasonable endeavours to perform the Finity Back 

Office Services in accordance with the SLA; 

6.1.2.4 provide reasonable use of FinityΩǎ ŎǳǎǘƻƳŜǊ ǎǳǇǇƻǊǘ ƭƛƴŜ όǿƘŜǊŜ ƻŦŦŜǊŜŘ 

and to be determined at the sole discretion of Finity). If the use of FinityΩǎ ǎǳǇǇƻǊǘ 

line is deemed excessive (determined at the sole discretion of Finity), additional 

fees will apply, and these will be applied using the fees set out in in the Order 

Form; and 

6.1.3 the payment of the Consultancy Fees, Finity shall provide the Consultancy Services. 

6.2 Finity shall use commercially reasonable endeavours to make the Finity Back Office Services 

available twenty-four (24) hours a day, seven (7) days a week, except for: 

6.2.1 planned maintenance carried out during FinityΩǎ ƳŀƛƴǘŜƴŀƴŎŜ ǿƛƴŘƻǿ όƛΦŜΦ, anytime 

outside Normal Business Hours); and 

6.2.2 unscheduled maintenance performed during Normal Business Hours, provided that 

Finity has used commercially reasonable endeavours to give the Customer at least six (6) 

bƻǊƳŀƭ .ǳǎƛƴŜǎǎ IƻǳǊǎΩ ƴƻǘƛŎŜ ƛƴ ŀŘǾŀƴŎŜΤ 

6.2.3 unscheduled emergency maintenance in respect of any security or other 

emergency reasons including events which are outside FinityΩǎ ǊŜŀǎƻƴŀōƭŜ ŎƻƴǘǊƻƭΦ 

6.3 Finity may amend the Support Services Policy in its sole and absolute discretion from time to 

time. The Customer may purchase enhanced support services separately at FinityΩǎ ǘƘŜƴ ŎǳǊǊŜƴǘ 

rates. 

6.4 Finity may provide the Customer with consulting, training, development, and other 

professional and consultancy services as specifically set forth in a Statement of Work. 

6.5 Unless otherwise specified in a Statement of Work, Finity hereby retains all right, title, and 

interest in and to any deliverables which are provided under a Statement of Work including any 

and all intellectual property rights in such deliverables. Finity grants to the Customer a non-

exclusive, non-transferable and perpetual licence to use any deliverables created under a 

Statement of Work in conjunction with the Services for its own internal business purposes 



(subject to Finity having received full payment for the deliverables in accordance with the charges 

set out in the Statement of Work). 
 
7. Customer data 

тΦм Lƴ ǘƘƛǎ ŎƭŀǳǎŜ тΣ άŎƻƴǘǊƻƭƭŜǊέΣ άŘŀǘŀ ŎƻƴǘǊƻƭƭŜǊέΣ άŘŀǘŀ ǇǊƻŎŜǎǎƻǊέΣ άŘŀǘŀ ǎǳōƧŜŎǘέΣ άǇŜǊǎƻƴŀƭ ŘŀǘŀέΣ 

άǇǊƻŎŜǎǎέΣ άǇǊƻŎŜǎǎƻǊέ ŀƴŘ άǎǇŜŎƛŀƭ ŎŀǘŜƎƻǊƛŜǎ ƻŦ Řŀǘŀέ ǎƘŀƭƭ ƘŀǾŜ ǘƘŜ ƳŜŀƴƛƴƎ ƎƛǾŜƴ ǘƻ ǘƘŜƳ ōȅ 

Data Protection Law. 

7.2 FinityΩǎ tǊƛǾŀŎȅ tƻƭƛŎȅ (https://www.finity.co.uk/privacy-policy) is incorporated into the 

Agreement by reference and applies to those Services that are not specified in clause 7.15 as 

having separate privacy policies. The Customer acknowledges and agrees that Customer Data 

shall be collected and used by Finity in accordance with the Privacy Policy and shall ensure that 

each Client is aware of the Privacy Policy and provides its prior written consent to the Customer 

ǿƘƛŎƘ ǎƘŀƭƭ ŎƻƴŦƛǊƳ ǘƘŀǘ ǘƘŜ /ƭƛŜƴǘ Ƙŀǎ ǎŜŜƴ ŀƴŘ ŀƎǊŜŜǎ ǘƻ ǘƘŜ /ƭƛŜƴǘΩǎ ǇŜǊǎƻƴŀƭ Řŀǘŀ ōŜƛƴƎ ǳǎŜŘ 

by Finity in accordance with the Privacy Policy. 

7.3 The Customer, as data controller/controller appoints Finity as a data processor/processor to 

process the personal data described in the Agreement (the Data) for the purposes described in 

the Agreement (the Permitted Purpose). Each party shall comply with the obligations that apply to 

it under Data Protection Law. 

7.4 The Customer shall not disclose (and shall not permit any data subject to disclose) any 

sensitive personal data/special categories of personal data to Finity for processing. 

7.5 Finity shall not transfer the Data outside of the UK or European Economic Area (EEA) unless it 

has taken such measures as are necessary to ensure the transfer complies  with Data 

Protection Law. Such measures may include transferring the Data to a recipient in a country that 

the UK or European Commission has decided provides adequate protection for personal data, to 

a recipient that has achieved binding corporate rules authorisation in accordance with Data 

Protection Law, or to a recipient that has executed standard contractual clauses adopted or 

approved by the UK or European Commission. 

7.6 Finity shall ensure that any person it authorises to process the Data (an Authorised Person) 

shall protect the Data in accordance with FinityΩǎ ŎƻƴŦƛŘŜƴǘƛŀƭƛǘȅ ƻōƭƛƎŀǘƛƻƴǎ ǳƴŘŜǊ ǘƘŜ Agreement. 



7.7 Finity shall implement technical and organisational measures to protect the Data (i) from 

accidental or unlawful destruction, and (ii) loss, alteration, unauthorised disclosure of, or access to 

the Data (a Security Incident). 

7.8 The Customer consents to Finity engaging third party sub-processors to process the Data for 

the Permitted Purpose provided that: (i) Finity maintains an up-to-date list of its sub-processors 

and shall notify the Customer of any change in sub-ǇǊƻŎŜǎǎƻǊǎ ŀǘ ƭŜŀǎǘ мл .ǳǎƛƴŜǎǎ 5ŀȅǎΩ ǇǊƛƻǊ ǘƻ 

any such change; (ii) Finity imposes data protection terms on any sub-processor it appoints that 

require it to protect the Data to the standard required by Data Protection Law; and (iii) Finity 

remains liable for any breach of this clause that is caused by an act, error or omission of its sub-

processor. If the Customer objects to a proposed sub-processor on the data protection 

compliance grounds, it shall notify Finity within 5 Business Days of receipt of FinityΩǎ ƴƻǘƛŎŜ ŀƴŘ 

shall specify the grounds on which it objects and the Customer may terminate the contract by 

serving notice within 10 Business Days of FinityΩǎ ƴƻǘƛŎŜΣ ǎǳōƧŜŎǘ ǘƻ ǇŀȅƳŜƴǘ ƻŦ ǘƘŜ ¢ŜǊƳƛƴŀǘƛƻƴ 

Sum.  

7.9 Finity ǎƘŀƭƭ ǇǊƻǾƛŘŜ ǊŜŀǎƻƴŀōƭŜ ŀƴŘ ǘƛƳŜƭȅ ŀǎǎƛǎǘŀƴŎŜ ǘƻ ǘƘŜ /ǳǎǘƻƳŜǊ όŀǘ ǘƘŜ /ǳǎǘƻƳŜǊΩǎ 

expense) to enable the Customer to respond to: (i) any request from a data subject to exercise 

any of its rights under Data Protection Law (including its rights of access, correction, objection, 

erasure and data portability, as applicable); and (ii) any other correspondence, enquiry or 

complaint received from a data subject, regulator or other third party in connection with the 

processing of the Data. If any such request, correspondence, enquiry, or complaint is made 

directly to Finity, Finity shall promptly inform the Customer providing full details of the same. 

7.10 If Finity believes or becomes aware that its processing of the Data is likely to result in a high 

risk to the data protection rights and freedoms of data subjects, it shall inform the Customer and 

ǇǊƻǾƛŘŜ ǊŜŀǎƻƴŀōƭŜ ŎƻƻǇŜǊŀǘƛƻƴ ǘƻ ǘƘŜ /ǳǎǘƻƳŜǊ όŀǘ ǘƘŜ /ǳǎǘƻƳŜǊΩǎ ŜȄpense) in connection with 

any data protection impact assessment that may be required under Data Protection Law. 

7.11 If Finity becomes aware of a confirmed Security Incident, Finity shall: 

7.11.1 inform the Customer without undue delay and shall provide reasonable information 

and cooperation to the Customer so that the Customer can fulfil any data breach 

reporting obligations it may have under (and in accordance with the timescales required 

by) Data Protection Law; and 



7.11.2 take any reasonably necessary measures and actions to remedy or mitigate the 

effects of the Security Incident; and 

7.11.3 keep the Customer informed of all material developments in connection with the 

Security Incident. 

7.12 Upon termination or expiry of the Agreement, Finity ǎƘŀƭƭ όŀǘ ǘƘŜ /ǳǎǘƻƳŜǊΩǎ ŜƭŜŎǘƛƻƴύ ŘŜǎǘǊƻȅ 

or return to the Customer all Data in its possession or control provided a request to return the 

Data is made within one month of the termination date. This requirement shall not apply to the 

extent that Finity is required by applicable law to retain some or all of the Data, or to Data it has 

archived on backup systems, which Data Finity shall securely isolate and protect from any further 

processing except to the extent required by such law, as set out in FinityΩǎ .ŀŎƪǳǇ tƻƭƛŎȅ ǎŜǘ ƻǳǘ 

in clause 2 of Schedule 2. 

7.13 On request by the Customer, Finity shall: 

o contribute to audits and inspections of any written records which Finity maintains in 

respect of its compliance with this clause 7 by permitting the Customer to audit and 

inspect such records; and 

o respond to any written audit questions submitted to it by the Customer in respect of 

FinityΩǎ ŎƻƳǇƭƛŀƴŎŜ ǿƛǘƘ ǘƘƛǎ ŎƭŀǳǎŜ т, ǇǊƻǾƛŘŜŘ ǘƘŀǘ ǘƘŜ /ǳǎǘƻƳŜǊΩǎ ǊƛƎƘǘǎ ǳƴŘŜǊ ǘƘƛǎ 

clause 7.13 shall be exercised no more than once per Contract Year and any inspection 

shall take place during Normal Business Hours on Business Days and the Customer shall 

take all reasonable measures to prevent any unnecessary disruption to FinityΩǎ 

operations. 

7.14 The Customer acknowledges and agrees that internet transmissions are never completely 

private or secure and that any message or information which is sent or received using the 

Services may be read or intercepted by others, even if a particular transmission is encrypted. 

7.15 The Customer shall own all right, title and interest in and to all the Customer Data and shall 

have sole responsibility for the legality, reliability, integrity, accuracy and quality of the Customer 

Data (and shall procure that each Client shall maintain Client Data so that it remains accurate, 

complete and up to date at all times). 

7.16 Finity shall follow its archiving procedures for Customer Data as set out in its Backup Policy 

as such document may be amended by Finity in its sole discretion from time to time. In the event 

ƻŦ ŀƴȅ ƭƻǎǎ ƻǊ ŘŀƳŀƎŜ ǘƻ /ǳǎǘƻƳŜǊ 5ŀǘŀΣ ǘƘŜ /ǳǎǘƻƳŜǊΩǎ ǎƻƭŜ ŀƴŘ ŜȄŎƭǳǎƛǾŜ ǊŜƳŜŘȅ ǎƘŀƭƭ ōŜ ŦƻǊ 



Finity to use reasonable commercial endeavours to restore the lost or damaged Customer Data 

from the latest backup of such Customer Data maintained by Finity in accordance with the 

archiving procedure described in its Backup Policy. Finity shall not be responsible for any loss, 

destruction, alteration, or disclosure of Customer Data caused by any third party (except those 

third parties subcontracted by Finity to perform services related to Customer Data maintenance 

and backup). The Customer shall ensure that each Client is aware of FinityΩǎ Backup Policy and 

obligations regarding the restoration of Customer Data. 

7.17 The Customer consents (on behalf of itself and each Client) to Finity collecting and using 

technical information about the devices and related software, hardware and peripherals for 

Services that are internet-based or wireless to improve its products and to provide any Services 

to the Customer. 
 
8. Third party providers 

8.1 The Services may contain links to other independent third-party websites (Third Party Sites). 

Third Party Sites are not under FinityΩǎ ŎƻƴǘǊƻƭΣ ŀƴŘ Finity is not responsible for and does not 

endorse their content or their privacy policies (if any). The Customer will need to make its own 

independent judgement regarding your interaction with any Third-Party Sites, including the 

purchase and use of any products or services accessible through them. 

8.2 Finity makes no representation or commitment and shall have no liability or obligation 

whatsoever in relation to the content or use of, or correspondence with, any such Third-Party 

Site, or any transactions completed, and any contract entered into by the Customer, with any 

such third party. Any contract entered into, and any transaction completed via any Third-Party 

Site is between the Customer and the relevant third party, and not Finity. Finity recommends that 

ǘƘŜ /ǳǎǘƻƳŜǊ ǊŜŦŜǊǎ ǘƻ ǘƘŜ ǘƘƛǊŘ ǇŀǊǘȅΩǎ ǿŜōǎƛǘŜ ǘŜǊƳǎ ŀƴŘ ŎƻƴŘƛǘƛƻƴǎ ŀƴŘ ǇǊƛǾŀŎȅ ǇƻƭƛŎȅ ǇǊƛƻǊ ǘƻ 

using the relevant Third-Party Site. Finity does not endorse or approve any Third-Party Site nor 

the content of any Third-Party Site. 

8.3 The Services can interact with third party applications where the Customer enables the Finity 

API. Where the Customer enables the Finity API, use of the Finity API is subject to the following 

conditions: 



8.3.1 the Customer has received the express prior written permission of the Client (and 

has notified the Client of the conditions relating to use of the Finity API as set out in the 

Agreement); 

8.3.2 the Customer acknowledges and agrees that (and shall procure that the Client 

acknowledges and agrees that) any third-party application which the Customer selects 

to access the Services can access to Customer Data and is outside of FinityΩǎ ŎƻƴǘǊƻƭ. 

8.4 Before enabling the Finity API and using any third party application, it is the sole responsibility 

of the Customer and the Customer shall (and shall procure that the Client shall) carefully assess 

whether or not the Customer (and the Client) understands and is willing to accept the risks 

associated with use of each third party application, the terms and conditions on which the third 

party application will be provided (including any privacy policy which sets out the manner in which 

the third party will collect and use Customer Data) and any assurances provided by the third 

ǇŀǊǘȅ ǊŜƎŀǊŘƛƴƎ ǘƘŜ /ǳǎǘƻƳŜǊΩǎ όŀƴŘ ǘƘŜ /ƭƛŜƴǘΩǎύ ǇǊƛǾŀŎȅ ŀƴŘ ǎŜŎǳǊƛǘȅΦ 

уΦр ¢ƘŜ /ǳǎǘƻƳŜǊ ŀŎƪƴƻǿƭŜŘƎŜǎ ŀƴŘ ŀƎǊŜŜǎ ǘƘŀǘ ƛǘ ƛǎ ǘƘŜ /ǳǎǘƻƳŜǊΩǎ ŘŜŎƛǎƛƻƴ ŀǎ ǘƻ ǿƘŜǘƘŜǊ ƻǊ 

not it enables the Finity API and that the Customer has the right to disable the Finity API at any 

time by modifying the preferences for the relevant Finity Back Office instance. 

8.6 As third-party applications which the Customer (and Client) may use to access the Services 

are provided by third parties and used at the election of the Customer (and the Client), Finity does 

not accept any responsibility for any loss suffered by the Customer (or the Client) as a result of 

ǘƘŜ /ǳǎǘƻƳŜǊΩǎ όƻǊ ǘƘŜ /ƭƛŜƴǘΩǎύ ǳǎŜ ƻŦ ŀƴȅ ǘƘƛǊŘ ǇŀǊǘȅ ŀǇǇƭƛŎŀǘƛƻƴ ǘƻ ŀŎŎŜǎǎ ǘƘŜ {ŜǊǾƛŎŜǎΦ 
 
фΦ {ǳǇǇƭƛŜǊΩǎ ƻōƭƛƎŀǘƛƻƴǎ 

9.1 Finity shall provide the Services and any other services supplied under the Agreement 

substantially in accordance with the Documentation with reasonable skill and care. 

9.2 Clause 9.1 shall not apply to the extent of any non-conformance which is caused by: 

9.2.1 use of the Services and any other services supplied under the Agreement contrary 

to FinityΩǎ ƛƴǎǘǊǳŎǘƛƻƴǎΤ 

9.2.2 modification or alteration of the Services or any other services supplied under the 

Agreement by any party other than Finity or FinityΩǎ Řǳƭȅ ŀǳǘƘƻǊƛǎŜŘ ŎƻƴǘǊŀŎǘƻǊǎ ƻǊ 

agents; 

фΦнΦо ǘƘŜ /ǳǎǘƻƳŜǊΩǎ ƻǊ /ƭƛŜƴǘΩǎ ōǊŜŀŎƘ ƻŦ ǘƘŜ Agreement (or any Third-Party Terms); 



9.2.4 use of the Services for any purpose other than the Purpose. 

9.3 If the Services or any other services supplied under the Agreement do not conform with 

clause 9.1, Finity will, at its expense, use all reasonable commercial endeavours to correct any 

such nonconformance promptly, or provide the Customer with an alternative means of 

accomplishing the desired performance. Such correction or substitution constitutes the 

CustomeǊΩǎ ǎƻƭŜ ŀƴŘ ŜȄŎƭǳǎƛǾŜ ǊŜƳŜŘȅ ŦƻǊ ŀƴȅ ōǊŜŀŎƘ ƻŦ ŎƭŀǳǎŜ фΦмΦ 

9.4 Finity: 

фΦпΦм ŘƻŜǎ ƴƻǘ ǿŀǊǊŀƴǘ ǘƘŀǘ ǘƘŜ /ǳǎǘƻƳŜǊΩǎ ǳǎŜ ƻŦ ǘƘŜ {ŜǊǾƛŎŜǎ ǿƛƭƭ ōŜ ǳƴƛƴǘŜǊǊǳǇǘŜŘ ƻǊ 

error free; or that the Services, Documentation, and/or the information obtained by the 

/ǳǎǘƻƳŜǊ ǘƘǊƻǳƎƘ ǘƘŜ {ŜǊǾƛŎŜǎ ǿƛƭƭ ƳŜŜǘ ǘƘŜ /ǳǎǘƻƳŜǊΩǎ ǊŜǉǳƛǊŜƳŜƴǘǎΤ ŀƴŘ 

9.4.2 is not responsible for any delays, delivery failures, or any other loss or damage 

resulting from the transfer of data over communications networks and facilities, including 

the internet, and the Customer acknowledges that the Services and Documentation may 

be subject to limitations, delays and other problems inherent in the use of such 

communications facilities. 

9.5 The Agreement shall not prevent Finity from entering into similar agreements with third 

parties, or from independently developing, using, selling, or licensing documentation, products 

and/or services which are similar to those provided under the Agreement. 

9.6 Finity warrants that it has and will maintain all necessary licences, consents, and permissions 

necessary for the performance of its obligations under the Agreement. 
 
млΦ /ǳǎǘƻƳŜǊΩǎ ƻōƭƛƎŀǘƛƻƴǎ 

10.1 The Customer shall (and shall procure that each Authorised User and each Client shall): 

10.1.1 provide Finity with: 

10.1.1.1 all necessary co-operation in relation to the Agreement; and 

10.1.1.2 all necessary access to such information as may be required by Finity in 

order to provide the Services and any other services to be supplied under the 

Agreement, including Customer Data, security access information and 

configuration services; 

10.1.2 comply with all applicable Microsoft Azure and regulations with respect to its 

activities under the Agreement; 



10.1.3 carry out all other Customer and Client responsibilities set out in the Agreement 

and the Project Plan (specific to onboarding and Go-Live) in a timely and efficient manner 

(and Finity shall be relieved from the performance of and liability for breach of its 

ƻōƭƛƎŀǘƛƻƴǎ ǘƻ ǘƘŜ ŜȄǘŜƴǘ ŀǘǘǊƛōǳǘŀōƭŜ ǘƻ ǘƘŜ /ǳǎǘƻƳŜǊΩǎ ōǊŜŀŎƘ ƻŦ ǘƘŜ Agreement or 

failure to perform the Customer responsibilities in a timely and efficient manner); 

10.1.4 obtain and shall maintain all necessary licences, consents, and permissions 

necessary for Finity, its contractors and agents to perform their obligations under the 

Agreement, including without limitation the Services; 

10.1.5 ensure that its network and systems comply with the relevant specifications 

provided by Finity from time to time; and 

10.1.6 be solely responsible for procuring and maintaining its network connections and 

telecommunications links from its systems to FinityΩǎ Řŀǘŀ ŎŜƴǘǊŜǎΣ ŀƴŘ ŀƭƭ ǇǊƻōƭŜƳǎΣ 

conditions, delays, delivery failures and all other loss or damage arising from or relating to 

ǘƘŜ /ǳǎǘƻƳŜǊΩǎ ƴŜǘǿƻǊƪ ŎƻƴƴŜŎǘƛƻƴǎ ƻǊ ǘŜƭŜŎƻƳƳǳƴƛŎŀǘƛƻƴǎ ƭƛƴƪǎ ƻǊ ŎŀǳǎŜŘ ōȅ ǘƘŜ 

internet. 

10.2 The Customer shall: 

10.2.1 ensure that the Authorised Users use the Services and the Documentation in 

accordance with the terms and conditions of the Agreement and shall be responsible for 

ŀƴȅ !ǳǘƘƻǊƛǎŜŘ ¦ǎŜǊΩǎ ōǊŜŀŎƘ ƻŦ ǘƘŜ Agreement; 

млΦнΦн ǿƘŜǊŜ ŀǇǇƭƛŎŀōƭŜΣ ƻƴƭȅ ŀŎŎŜǎǎ ŀ /ƭƛŜƴǘΩǎ Finity Back Office instance by using a 

password, their username, and 2FA, which that Client has expressly authorised the 

Customer to use in writing; 

10.2.3 only use the Services on behalf of the Client whose Finity Back Office instance the 

Customer is accessing and solely for money management purposes relating to that 

/ƭƛŜƴǘΩǎ ƻǿƴ ōǳǎƛƴŜǎǎ ǿƘƛŎƘ ŀǊŜ ƭŜƎŀƭΤ 

10.2.4 ensure that each Client is aware of the terms and conditions and policies subject 

to which the Services are made available before using them on behalf of a Client 

(including Third Party Services); 

10.2.5 procure an irrevocable written authorisation from each Client which grants the 

Customer the right to use the Services on and subject to the terms and conditions of the 

Agreement ŦƻǊ ǘƘŜ ōŜƴŜŦƛǘ ƻŦ ǘƘŜ /ƭƛŜƴǘ ŀƴŘ ǇǊƻǾƛŘŜ ŀ ŎƻǇȅ ƻŦ ǘƘŜ /ƭƛŜƴǘΩǎ ǿǊƛǘǘŜƴ 



authorisation to Finity upon request (and shall procure that the Client shall do all things 

which are required by Finity or a third party to comply with the terms of the Agreement 

including the grant of any necessary powers of attorney); and 

10.2.6 ensure that each Client and any Affiliates comply with the terms of the Agreement 

applicable to the Customer as if it were a party to it. 

10.3 The Customer shall not (and shall procure that Authorised Users and the Client shall not); 

10.3.1 do anything which could reasonably be expected to damage, disable, overburden, 

or materially impair the Services or the Website or which is likely to interfere with any 

ƻǘƘŜǊ ǇŀǊǘȅΩǎ ǳǎŜ ƻǊ ŜƴƧƻȅƳŜƴǘ ƻŦ ǘƘŜ {ŜǊǾƛŎŜǎΤ ŀƴŘκƻǊ 

10.3.2 question or dispute FinityΩǎ ƻǿƴŜǊǎƘƛǇ ƻŦ ǘƘŜ ƛƴǘŜƭƭŜŎǘǳŀƭ ǇǊƻǇŜǊǘȅ ǊƛƎƘǘǎ ƛƴ ǘƘŜ 

Services or any other services supplied under the Agreement, the Documentation, and 

the Website. 

10.3.3 employ the services of any employee, contractor, consultant or any associates of 

Finity either directly or through any third party to undertake work of a similar nature 

during the term of the Agreement or on termination of the Agreement and thereafter for a 

period of 24 months. 
 
11. Charges and payment 

11.1 The Customer shall pay to Finity: 

o 11.1.2 the Training, Implementation, Configuration and/or Data Migration Fees in relation to 

the Training, Implementation, Configuration and /or Data Migration Services; and 

o 11.1.3 the Subscription Fees for the User Subscriptions; and 

o 11.1.4 any expenses incurred in relation to the Services pursuant to this Agreement. 

11.2 The: 

11.2.2 Training, Implementation, Configuration and/or Data Migration Fees shall be paid 

on the date specified in the Order Form (the Due Date) and Finity will generally raise an 

invoice for those Fees on the date of the Order Form; and 

11.2.3 Subscription Fees shall be paid in relation to each Billing Period in advance by the 

Customer by no later than 7 days following the date of invoice (the Due Date) and Finity 

will generally raise an invoice for the Subscription Fees on the Wednesday following the 

6th of each calendar month; (Note: a weekly payslip covers 1 pay interval, i.e. 1 week of tax 



allowances, a monthly payslip covers 4 or 5 pay intervals, i.e. 4 or 5 weeks of tax 

allowances, depending on the Billing Period.) 
  

and all Fees due from the Customer under the Agreement shall be paid in full and received in cleared 

funds by Finity on or before the relevant Due Date without application of any right of set-off, 

counterclaim, deduction or abatement. 

11.3 The Customer acknowledges and agrees that: 

11.3.1 the Subscription Fees shall be calculated in relation to each Billing Period in arrears 

based on the User Subscriptions during that Billing Period, subject always to the liability 

of the Customer to pay the Minimum Subscription Fee in relation to each Billing Period 

where such minimum fee is greater than the Subscription Fees for that Billing Period; and 

11.3.2 the Subscription Fees shall be payable from Go Live save where the Agreed Go 

[ƛǾŜ 5ŀǘŜ ƛǎ ŘŜƭŀȅŜŘ ŀǎ ŀ ǊŜǎǳƭǘ ƻŦ ǘƘŜ /ǳǎǘƻƳŜǊΩǎ ƴŜƎƭƛƎŜƴŎŜΣ ŦŀƛƭǳǊŜ ǘƻ ǇŜǊŦƻǊƳ ƻǊ ŘŜƭŀȅ 

in the performance of any of its obligations under the Agreement or by reason of a 

request from the Customer to delay Go Live, in which case Finity may, at its sole 

discretion, require the Customer to pay the Minimum Subscription Fees from the Agreed 

Go Live Date. 

11.3.3 billing of Subscription Fees to capture retrospective system use by the Customer, 

i.e., the total of committed and rolled back payroll outside of sequential Billing Periods, 

constitutes standard use, and is therefore payable at CƛƴƛǘȅΩǎ ŘƛǎŎǊŜǘƛƻƴ of quarterly, half-

yearly or yearly intervals up to a maximum of 24 months after the date of retrospective 

system changes. 

11.4 The Customer acknowledges and agrees that payment of the Training, Implementation, 

Configuration and/or Data Migration Fees and the Subscription Fees by the Due Date is of the 

essence of the contract. 

11.5 Any required travel, accommodation and subsistence expenses will be an additional expense 

payable by the Customer and will be agreed in advance between the Customer and Finity and 

added to the next invoice submitted by Finity in relation to Subscription Fees and shall be payable 

in accordance with clause 11.2.3. 



11.6 If Finity has not received payment on the Due Date, and without prejudice to any other rights 

and remedies of Finity: 

11.6.1 Finity may, without any obligation to notify or liability to the Customer, disable the 

/ǳǎǘƻƳŜǊΩǎ ǇŀǎǎǿƻǊŘΣ ŀŎŎƻǳƴǘ ŀƴŘ ŀŎŎŜǎǎ ǘƻ ŀƭƭ ƻǊ ŀƴȅ ǇŀǊǘ ƻŦ ǘƘŜ {ŜǊǾƛŎŜǎ ŀƴŘ Finity 

shall be under no obligation to provide any or all of the Services while the invoice(s) 

concerned remain unpaid; and 

11.6.2 interest shall accrue on a weekly basis on such due amounts at a rate of 8% per 

week, commencing on the Due Date and continuing until fully paid, whether before or 

after judgment. 

11.7 In respect of any additional fees which are agreed pursuant to a Statement of Work, such 

fees shall be paid on the date specified on the Statement of Work or in its associated invoice (and 

where no date is specified, 25% of the fees shall be paid on signature of the Statement of Work 

and the remainder shall be paid within 7 days of the date on which Finity notifies the Customer 

that the relevant services have been completed or the deliverables have been provided). 

11.8 All amounts and fees stated or referred to in the Agreement: 

11.8.1 shall be payable in pounds sterling; 

11.8.2 are, subject to clause 15.7(b), non-cancellable and non-refundable; 

o 11.8.3 are exclusive of value added tax, which shall be added to FinityΩǎ ƛƴǾƻƛŎŜόǎύ ŀǘ ǘƘŜ 

appropriate rate and paid in addition. 

11.9 The Subscription Fees and other rates or amounts set out in the Agreement are fixed for the 

Initial Subscription Term. After the Initial Subscription Term, the Subscription Fees and any other 

applicable rates will be as notified by Finity to the Customer (and in the absence of any 

notification, the Subscription Fees shall be as displayed on the Website until such time as Finity 

notifies the Customer of the applicable changes). 

11.10 Any discounts to Subscription Fees are given entirely at the discretion of Finity and can be 

revoked subject to business need. 
 
12. Proprietary rights 

12.1 The Customer acknowledges and agrees that Finity and/or its licensors own all intellectual 

property rights in the Services, any other services supplied under the Agreement and the 

Documentation. Except as expressly stated herein, the Agreement does not grant the Customer 



any rights to, or in, patents, copyright, database right, trade secrets, trade names, trademarks 

(whether registered or unregistered), or any other rights or licences in respect of the Services, 

such services or the Documentation. 

12.2 Finity warrants that it has all the rights in relation to the Services, any other services to be 

supplied under the Agreement and the Documentation that are necessary to grant all the rights it 

purports to grant under, and in accordance with, the terms of the Agreement. 
 
13. Confidentiality 

13.1 Each party may be given access to Confidential Information from the other party in order to 

perform its obligations under the AgreementΦ ! ǇŀǊǘȅΩǎ /ƻƴŦƛŘŜƴǘƛŀƭ LƴŦƻǊƳŀǘƛƻƴ ǎƘŀƭƭ ƴƻǘ ōŜ 

deemed to include information that: 

13.1.1 is or becomes publicly known other than through any act or omission of the 

receiving party; 

моΦмΦн ǿŀǎ ƛƴ ǘƘŜ ƻǘƘŜǊ ǇŀǊǘȅΩǎ ƭŀǿŦǳƭ ǇƻǎǎŜǎǎƛƻƴ ōŜŦƻǊŜ ǘƘŜ ŘƛǎŎƭƻǎǳǊŜΤ 

13.1.3 is lawfully disclosed to the receiving party by a third party without restriction on 

disclosure; 

13.1.4 is independently developed by the receiving party, which independent 

development can be shown by written evidence; or 

13.1.5 is required to be disclosed by law, by any court of competent jurisdiction or by any 

regulatory or administrative body. 

моΦн 9ŀŎƘ ǇŀǊǘȅ ǎƘŀƭƭ ƘƻƭŘ ǘƘŜ ƻǘƘŜǊΩǎ /ƻƴŦƛŘŜƴǘƛŀƭ LƴŦƻǊƳŀǘƛƻƴ ƛƴ ŎƻƴŦƛŘŜƴŎŜ ŀƴŘΣ ǳƴƭŜǎǎ ǊŜǉǳƛǊŜŘ 

ōȅ ƭŀǿΣ ƴƻǘ ƳŀƪŜ ǘƘŜ ƻǘƘŜǊΩǎ /ƻƴŦƛŘŜƴǘƛŀƭ LƴŦƻǊƳŀǘƛƻƴ ŀǾŀƛƭŀōƭŜ ǘƻ ŀƴȅ ǘƘƛǊŘ ǇŀǊǘȅΣ ƻǊ ǳǎŜ ǘƘŜ 

ƻǘƘŜǊΩǎ /ƻƴŦƛŘŜƴǘƛŀƭ LƴŦƻǊƳŀǘƛƻƴ ŦƻǊ ŀƴȅ ǇǳǊǇƻǎŜ ƻǘƘŜǊ ǘƘŀƴ ǘƘe implementation of the Agreement. 

моΦо 9ŀŎƘ ǇŀǊǘȅ ǎƘŀƭƭ ǘŀƪŜ ŀƭƭ ǊŜŀǎƻƴŀōƭŜ ǎǘŜǇǎ ǘƻ ŜƴǎǳǊŜ ǘƘŀǘ ǘƘŜ ƻǘƘŜǊΩǎ /ƻƴŦƛŘŜƴǘƛŀƭ LƴŦƻǊƳŀǘƛƻƴ 

to which it has access is not disclosed or distributed by its employees or agents in violation of the 

terms of the Agreement. 

13.4 Neither party shall be responsible for any loss, destruction, alteration, or disclosure of 

Confidential Information caused by any third party. 

13.5 The Customer acknowledges that details of the Services or any additional services provided 

by Finity, including but not limited to the Fees payable in relation to such Services or services and 

the results of any tests of the Services of services, constitute FinityΩǎ /ƻƴŦƛŘŜƴǘƛŀƭ LƴŦƻǊƳŀǘƛƻƴΦ 



13.6 Finity acknowledges that the Customer Data is the Confidential Information of the Customer. 

13.7 This clause 13 shall survive termination of the Agreement, however arising. 

13.8 No party shall make, or permit any person to make, any public announcement concerning 

the Agreement without the prior written consent of the other parties (such consent not to be 

unreasonably withheld or delayed), except as required by law, any governmental or regulatory 

authority (including, without limitation, any relevant securities exchange), any court or other 

authority of competent jurisdiction. 
 
14. Indemnity 

14.1 The Customer shall defend, indemnify, and hold harmless Finity against claims, actions, 

proceedings, losses, damages, expenses, and costs (including without limitation court costs and 

reasonable legal fees) arising out of or in connection with: 

мпΦмΦм ǘƘŜ /ǳǎǘƻƳŜǊΩǎ ǳǎŜ ƻŦ ǘƘŜ {ŜǊǾƛŎŜǎΣ ŀƴȅ ƻǘƘŜǊ ǎŜǊǾƛŎŜǎ ǎǳǇǇƭƛŜŘ ǳƴŘŜǊ ǘƘŜ 

Agreement, the Documentation, and/or Third-Party Services; 

14.1.2 any breach of the Agreement including any policies referred to in the Agreement 

(and including any claim made by or on behalf of a Client against Finity arising from the 

/ǳǎǘƻƳŜǊΩǎ ōǊŜŀŎƘ ƻŦ ǘƘŜ Agreement), excluding any breach by Finity; 

14.1.3 any breach of any Third-Party Terms, excluding any breach by Finity; 

14.1.4 any failure to comply with applicable Microsoft Azure or regulations, the 

requirements of any regulatory authority or any court Order, excluding any failure by 

Finity; and/or 

14.1.5 the infringement of any third-party rights (including the rights of any Client), other 

than by Finity; 

14.1.6 any act or omission of the Customer or the Client which puts Finity in breach of 

applicable Microsoft Azure and regulations, the requirements of a regulatory authority, 

court order or in breach of any contract with any service provider which Finity contracts 

with to provide the Services or any other services provided under the Agreement, 

14.1.7 provided that: 

14.1.7.1 the Customer is given prompt notice of any such claim; 

14.1.7.2 Finity provides reasonable co-operation to the Customer in the defence 

ŀƴŘ ǎŜǘǘƭŜƳŜƴǘ ƻŦ ǎǳŎƘ ŎƭŀƛƳΣ ŀǘ ǘƘŜ /ǳǎǘƻƳŜǊΩǎ ŜȄǇŜƴǎŜΤ ŀƴŘ 



14.1.7.3 the Customer is given sole authority to defend or settle the claim. 

14.1.8 Finity shall defend the Customer, its officers, directors and employees against any 

claim that the Services or Documentation infringes any United Kingdom patent effective 

as of the Effective Date, copyright, trade mark, database right or right of confidentiality, 

and shall indemnify the Customer for any amounts awarded against the Customer in 

judgment or settlement of such claims, provided that: 

14.1.8.1 Finity is given prompt notice of any such claim; 

14.1.8.2 the Customer provides reasonable co-operation to Finity in the defence 

and settlement of such claim, at FinityΩǎ ŜȄǇŜƴǎŜΤ ŀƴŘ 

14.1.8.3 Finity is given sole authority to defend or settle the claim. 

14.1.9 In the defence or settlement of any claim, Finity may procure the right for the 

Customer to continue using the Services, replace or modify the Services so that they 

become non-infringing or, if such remedies are not reasonably available, terminate the 

Agreement immediately on notice in writing to the Customer without any additional 

liability or obligation to pay liquidated damages or other additional costs to the Customer. 

14.1.10 In no event shall Finity, its employees, agents and sub-contractors be liable to the 

Customer to the extent that the alleged infringement is based on: 

14.1.10.1 a modification of the Services or Documentation by anyone other than 

Finity; or 

мпΦмΦмлΦн ǘƘŜ /ǳǎǘƻƳŜǊΩǎ ǳǎŜ ƻŦ ǘƘŜ {ŜǊǾƛŎŜǎ ƻǊ 5ƻŎǳƳŜƴǘŀǘƛƻƴ ƛƴ ŀ ƳŀƴƴŜǊ 

contrary to the instructions given to the Customer by Finity; or 

14.1.10.3 any breach of the Agreement; or 

мпΦмΦмлΦп ǘƘŜ /ǳǎǘƻƳŜǊΩǎ ǳǎŜ ƻŦ ǘƘŜ {ŜǊǾƛŎŜǎ ƻǊ 5ƻŎǳƳŜƴǘŀǘƛƻƴ ŀŦǘŜǊ ƴƻǘƛŎŜ ƻŦ ǘƘŜ 

alleged or actual infringement from Finity or any appropriate authority. 

мпΦмΦмм /ƭŀǳǎŜǎ мпΦнΣ мпΦо ŀƴŘ мрΦтΦн ǎǘŀǘŜ ǘƘŜ /ǳǎǘƻƳŜǊΩǎ ǎƻƭŜ ŀƴŘ ŜȄŎƭǳǎƛǾŜ ǊƛƎƘǘǎ ŀƴŘ 

remedies, and FinityΩǎ όƛƴŎƭǳŘƛƴƎ FinityΩǎ ŜƳǇƭƻȅŜŜǎΩΣ ŀƎŜƴǘǎΩ ŀƴŘ ǎǳō-ŎƻƴǘǊŀŎǘƻǊǎΩύ ŜƴǘƛǊŜ 

obligations and liability, for infringement of any patent, copyright, trademark, database 

right or right of confidentiality. 
 
15. Limitation of liability 



15.1 The Customer acknowledges and agrees (and shall procure that the Client acknowledges 

and agrees) that: 

мрΦмΦм ǘƘŜ {ŜǊǾƛŎŜǎ ƘŀǾŜ ƴƻǘ ōŜŜƴ ŘŜǾŜƭƻǇŜŘ ǘƻ ƳŜŜǘ ǘƘŜ /ǳǎǘƻƳŜǊΩǎ ƻǊ ǘƘŜ /ƭƛŜƴǘΩǎ 

ƛƴŘƛǾƛŘǳŀƭ ǊŜǉǳƛǊŜƳŜƴǘǎΣ ŀƴŘ ǘƘŀǘ ƛǘ ƛǎ ǘƘŜǊŜŦƻǊŜ ǘƘŜ /ǳǎǘƻƳŜǊΩǎ ŀƴŘ ǘƘŜ /ƭƛŜƴǘΩǎ 

responsibility to ensure that the facilities and functions of the Services as described in the 

5ƻŎǳƳŜƴǘŀǘƛƻƴ ƳŜŜǘ ǘƘŜ /ǳǎǘƻƳŜǊΩǎ ŀƴŘ ǘƘŜ /ƭƛŜƴǘΩǎ ǊŜǉǳƛǊŜƳŜƴǘǎΤ 

мрΦмΦн ƛǘ ƛǎ ǘƘŜ /ǳǎǘƻƳŜǊΩǎ ŀƴŘ ŜŀŎƘ /ƭƛŜƴǘΩǎ ǊŜǎǇƻƴǎƛōƛƭƛǘȅ ǘƻ ŜƴǎǳǊŜ ǘƘŀǘ ŀƴȅ ƛƴŦƻǊƳŀǘƛƻƴ 

which is submitted using the Services is backed-up or a copy retained and that the 

{ŜǊǾƛŎŜǎ ŀǊŜ ƴƻǘ ƛƴǘŜƴŘŜŘ ǘƻ ŀŎǘ ŀǎ ǘƘŜ ǎƻƭŜ ǊŜǇƻǎƛǘƻǊȅ ŦƻǊ ŀƭƭ ƻŦ ǘƘŜ /ǳǎǘƻƳŜǊΩǎ and/or 

/ƭƛŜƴǘΩǎ ƛƴŦƻǊƳŀǘƛƻƴΤ 

15.1.3 all information which is provided by the Services shall be checked by the Customer 

and the Client before acting or relying on it and the Services are not intended to be a 

substitute for professional accountancy and tax advice and the information provided by 

our Services does not constitute accountancy or tax advice; 

15.1.4 as the Services are software-enabled and provided over the internet, the Services 

are not error-free and may suffer from minor defects and bugs, will not be available on a 

24/7/365 basis (and no guarantee is provided as to the availability, speed or 

performance of the Services) and Finity does not guarantee that the Services will be free 

from Viruses (but it will use industry standard software to detect and eradicate Viruses, 

where reasonably possible). 

15.2 This clause 15 sets out the entire financial liability of Finity (including any liability for the acts or 

omissions of its employees, agents, and sub-contractors) to the Customer: 

15.2.1 arising under or in connection with the Agreement; 

15.2.2 in respect of any use made by the Customer of the Services and Documentation or 

any part of them; and 

15.2.3 in respect of any representation, statement or tortious act or omission (including 

negligence) arising under or in connection with the Agreement. 

15.3 Except as expressly and specifically provided in the Agreement: 

15.3.1 the Customer assumes sole responsibility for results obtained from the use of the 

Services and the Documentation by the Customer, and for conclusions drawn from such 

use. Finity shall have no liability for any damage caused by errors or omissions in any 



information, instructions or scripts provided to Finity by the Customer in connection with 

the Services, or any actions taken by Finity ŀǘ ǘƘŜ /ǳǎǘƻƳŜǊΩǎ ŘƛǊŜŎǘƛƻƴΤ 

15.3.2 all warranties, representations, conditions, and all other terms of any kind 

whatsoever implied by statute or common law are, to the fullest extent permitted by 

applicable law, excluded from the Agreement; and 

мрΦоΦо ǘƘŜ {ŜǊǾƛŎŜǎ ŀƴŘ ǘƘŜ 5ƻŎǳƳŜƴǘŀǘƛƻƴ ŀǊŜ ǇǊƻǾƛŘŜŘ ǘƻ ǘƘŜ /ǳǎǘƻƳŜǊ ƻƴ ŀƴ άŀǎ ƛǎέ 

ŀƴŘ άŀǎ ŀǾŀƛƭŀōƭŜέ ōŀǎƛǎΦ 

15.4 Nothing in the Agreement excludes the liability of Finity: 

15.4.1 for death or personal injury caused by FinityΩǎ ƴŜƎƭƛƎŜƴŎŜΤ ƻǊ 

15.4.2 for fraud or fraudulent misrepresentation. 

15.5 If Finity fails to comply with any of the Service Levels then, subject to the terms of the 

Agreement, the Customer may become entitled to the Service Credit specified in Schedule 1 

corresponding to the relevant failure. The parties acknowledge that each Service Credit is a 

genuine pre-estimate of the loss likely to be suffered by the Customer and not a penalty and the 

provision of a Service Credit shall be an exclusive remedy for a particular Service Level failure. 

15.6 If FinityΩǎ ǇŜǊŦƻǊƳŀƴŎŜ ƻŦ ƛǘǎ ƻōƭƛƎŀǘƛƻƴǎ ǳƴŘŜǊ ǘƘŜ Agreement is prevented or delayed by any 

act or omission of the Customer, its agents, subcontractors, consultants or employees, Finity shall 

not be liable for any costs, charges or losses sustained or incurred by the Customer that arise 

directly or indirectly from such prevention or delay (including, but not limited to, any Service 

Credit, that would have been payable as a result of such prevention or delay). 

15.7 Nature of Services; No Advice; No Reliance 

15.7.1 The Customer acknowledges and agrees that the Services, including but not 

limited to any software functions, data outputs, reports, calculations, templates, 

dashboards, recommendations, summaries, or workflows made available through the 

Finity Back Office platform (collectively, the άhǳǘǇǳǘǎέύΣ ŀǊŜ ǇǊƻǾƛŘŜŘ ŦƻǊ ƎŜƴŜǊŀƭ 

operational and administrative purposes only in connection with the Services. 

15.7.2 Nothing in this Agreement or in any Outputs shall be construed as legal, financial, 

regulatory, compliance, tax, accounting, or other professional advice, nor as a warranty 

or representation that use of the Outputs will result in compliance with any applicable law, 

regulation, rule, guidance or industry standard. 



15.7.3 The Customer is solely responsible for evaluating the suitability, accuracy, 

completeness and relevance of the Outputs for its own purposes and for obtaining 

independent professional advice as required. 

15.7.4 Finity expressly disclaims any liability for actions taken, decisions made, or services 

used by the Customer or any third party in reliance on any Outputs. 

15.7.5 Finity does not warrant or guarantee that use of the Services will result in 

compliance with any applicable law, regulation, regulatory guidance or industry 

requirement, and compliance remains the sole responsibility of the Customer. 

15.8 Subject to clauses 15.3, 15.4, 15.5 and 15.6: 

15.8.1 Finity shall not be liable whether in tort (including for negligence or breach of 

statutory duty), contract, misrepresentation, restitution or otherwise for any of the 

following losses or damage (howsoever arising): 

15.8.1.1 loss of profits; 

15.8.1.2 loss of business; 

15.8.1.3 depletion of goodwill and/or similar losses or loss; 

15.8.1.4 loss of, damage to or corruption of data or information; 

15.8.1.5 fines (including fines levied by a regulatory authority or tax authority) or 

any costs, expenses, or interest; 

15.8.1.6 pure economic loss; or 

15.8.1.7 any special, indirect, or consequential loss, costs, damages, charges, or 

expenses however arising under the Agreement; and 

15.8.2 FinityΩǎ ǘƻǘŀƭ ŀƎƎǊŜƎŀǘŜ ƭƛŀōƛƭƛǘȅ ƛƴ ŎƻƴǘǊŀŎǘΣ ǘƻǊǘ όƛƴŎƭǳŘƛƴƎ ƴŜƎƭƛƎŜƴŎŜ ƻǊ ōǊŜŀŎƘ ƻŦ 

statutory duty), misrepresentation, restitution or otherwise, arising in connection with the 

performance or contemplated performance of the Agreement shall be limited to the 

greater of: 

15.8.2.1 £5,000 in each Contract Year; or 

15.8.2.2 in each Contract Year: 

15.8.2.2.1 the total Subscription Fees paid or payable for the User 

Subscriptions in each Contract Year up to a maximum of £30,000, 

where such liability arises in connection with the performance or 



contemplated performance of the Agreement in relation to the Services; 

and 

15.8.2.2.2 where such liability arises in connection with the performance 

or contemplated performance of the Agreement in relation to services 

provided under the Agreement other than the Services, the total fees 

paid or payable for such services. 
 
16. Suspension and cancellation of Services 

16.1 Finity may suspend access to or use of the Services or permanently cancel a Finity Back 

Office Instance in the event that: 

16.1.1 the Customer or the Client fails to comply with: 

16.1.1.1 the Agreement; 

16.1.1.2 any of the policies referred to in the Agreement; 

16.1.1.3 any Third-Party Terms; 

16.1.2 if the continued use of the Services would result in Finity being in breach of: 

16.1.2.1 any applicable Microsoft Azure, regulatory requirements, court Orders, 

the requirements of any regulatory authority or law enforcement agency; 

16.1.2.2 any contract to which Finity is a party and which is necessary for the 

performance of the Services; 

16.1.3 payment of the Subscription Fees is not paid by the Due Date (or any other fees are 

not paid by the agreed date). 

16.2 In respect of any suspension or cancellation by Finity pursuant to clause 17.1, no refund of any 

Subscription Fees for the Finity Back Office Instance shall be paid (and the Customer shall be 

responsible for the payment of subscription fees for each suspended or cancelled Finity Back 

Office Instance until the end of their Agreement Term. 
 
17. Non solicitation 

17.1 The Customer shall not, without the prior written consent of Finity, at any time from the 

Effective Date until the expiry of 12 months after termination or expiry of the Agreement, solicit or 

entice away from the employment of Finity or employ or attempt to employ any person who is, or 

has been, engaged as an employee or sub-contractor of Finity in relation to the provision of the 

Services at any time. 



17.2 If the Customer breaches clause 17.1, the Customer agrees to pay on demand to Finity the 

sum equal to one-ȅŜŀǊΩǎ ǎŀƭŀǊȅ ƻŦ ǎǳŎƘ ŜƳǇƭƻȅŜŜ ƻǊ ǎǳō-contractor, (plus VAT if applicable), it 

being agreed by the parties that such sum represents a genuine pre-estimate of the loss that 

Finity would suffer in the event of such breach. 
 
18. Term and termination 

18.1 The Agreement shall, unless otherwise terminated as provided in this clause 18, commence 

on the Effective Date and shall continue for the Initial Subscription Term and, thereafter, the 

Agreement shall be automatically renewed for successive periods of twelve (12) months (each a 

άwŜƴŜǿŀƭ tŜǊƛƻŘέύΣ ǳƴƭŜǎǎΥ 

18.1.1 either party notifies the other party of termination, in writing, at least three (3) 

calendar months before the end of the Initial Subscription Term or any Renewal Period, in 

which case the Agreement shall terminate upon the expiry of the applicable Initial 

Subscription Term or Renewal Period; or 

18.1.2 the Customer is on a one (1) month rolling Subscription Term, in which case the 

Renewal Period is assumed to be continually one (1) month, unless a longer Subscription 

Term is agreed or the relevant notice is given by either party in line with clause 18.1.1; or 

otherwise terminated in accordance with the provisions of the Agreement, 

18.1.3 the Order Form states a Subscription Term longer than twelve (12) months in 

duration, 

18.1.4 otherwise terminated in accordance with the provisions of the Agreement, and the 

Initial Subscription Term together with any subsequent Renewal Periods shall constitute 

ǘƘŜ ά{ǳōǎŎǊƛǇǘƛƻƴ ¢ŜǊƳέΦ 

N.B. In the event of an automatic renewal to the Agreement, Finity reserves the right to 

increase prices to its standard market rates at that point in time. 

18.2 Without affecting any other right or remedy available to it, either party may terminate the 

Agreement with immediate effect by giving written notice to the other party if: 

18.2.1 the other party commits a material breach of any other term of the Agreement 

which breach is irremediable or (if such breach is remediable) fails to remedy that breach 

within a period of thirty (30) days after being notified in writing to do so; 



18.2.2 the other party suspends, or threatens to suspend, payment of its debts or is 

unable to pay its debts as they fall due or admits inability to pay its debts or is deemed 

unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986; 

18.2.3 the other party commences negotiations with all or any class of its creditors with a 

view to rescheduling any of its debts, or makes a proposal for or enters into any 

compromise or arrangement with its creditors other than for the sole purpose of a 

scheme for a solvent amalgamation of that other party with one or more other companies 

or the solvent reconstruction of that other party; 

18.2.4 a petition is filed, a notice is given, a resolution is passed, or an order is made, for or 

in connection with the winding up of that other party other than for the sole purpose of a 

scheme for a solvent amalgamation of that other party with one or more other companies 

or the solvent reconstruction of that other party; 

18.2.5 an application is made to court, or an order is made, for the appointment of an 

administrator, or if a notice of intention to appoint an administrator is given or if an 

administrator is appointed, over the other party; 

18.2.6 the holder of a qualifying floating charge over the assets of that other party has 

become entitled to appoint or has appointed an administrative receiver; 

18.2.7 a person becomes entitled to appoint a receiver over the assets of the other party 

or a receiver is appointed over the assets of the other party; 

18.2.8 a creditor or encumbrancer of the other party attaches or takes possession of, or a 

distress, execution, sequestration or other such process is levied or enforced on or sued 

ŀƎŀƛƴǎǘΣ ǘƘŜ ǿƘƻƭŜ ƻǊ ŀƴȅ ǇŀǊǘ ƻŦ ǘƘŜ ƻǘƘŜǊ ǇŀǊǘȅΩǎ ŀǎǎŜǘǎ ŀƴŘ ǎǳŎƘ ŀǘǘŀŎƘƳŜƴǘ ƻǊ process 

is not discharged within fourteen (14) days; 

18.2.9 any event occurs, or proceeding is taken, with respect to the other party in any 

jurisdiction to which it is subject that has an effect equivalent or similar to any of the 

events mentioned in clause 18.2.2 to clause 18.2.9 (inclusive); or 

18.2.10 the other party suspends or ceases, or threatens to suspend or cease, carrying 

on all or a substantial part of its business. 

18.3 Without affecting any other right or remedy available to it, Finity may terminate the 

Agreement with immediate effect by giving written notice to the Customer if: 

18.3.1 the Customer fails to pay any amount due under the Agreement by the Due Date; 


