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addresscloud® 
Standard Terms 

 

We agree to contract with you on the following terms.  These constitute an agreement between us and 
you and must be read together with any other documents explicitly agreed to be part of this Agreement.  
Any other terms contained in any other document are excluded unless their inclusion is expressly agreed 
in writing between us. 

 

1. Definitions 

In these terms: 

1.1 “‘Agreed Purposes” means the administration and operation of this Agreement; 

1.2 “Authorised User” means your employees, agents and independent contractors who are 
authorised by you to use the Services; 

1.3 “Data Protection Laws” means all applicable data protection and privacy legislation in force 
from time to time in the UK including the UK GDPR, the Data Protection Act 2018; the Privacy 
and Electronic Communications Directive 2002/58/EC (as updated by Directive 
2009/136/EC) and the Privacy and Electronic Communications Regulations 2003 (SI 
2003/2426) as amended;  

1.4 “Intellectual Property” means any and all patents, patent applications, know-how, trademarks, 
trademark applications, trade names, registered design, copyright, database rights or other 
similar intellectual property rights created, developed, or used in connection with this 
Agreement; 

1.5 “Processed Personal Data” means the personal data to be provided by you to us under this 
Agreement. Processed Personal Data shall be confined to the following categories of 
information and data subjects: 

1.5.1 Categories of data subjects: the Customer’s clients; 

1.1.1 Types of personal data; physical addresses; 

1.6 “the Services” means the services that you have ordered from us and we have agreed to 
provide as set out in the Service Description; 

1.7 “we” and “us” means addresscloud Limited, a company incorporated in England under number 
7093266 and whose registered office is at 50-60 Station Road, Cambridge CB1 2JH. 

1.8 “UK GDPR” has the meaning given to it in section 3(10) (as supplemented by section 205(4)) 
of the Data Protection Act 2018. 

 

2. Our Obligations 

2.1 We grant to you a non-exclusive, non-transferable right for the time agreed to use the Services 
solely for your own internal business operations. 

2.2 We warrant to you that the Services will be provided using reasonable care and skill. 

2.3 If not we will, at our expense, use all reasonable commercial endeavours to correct any non-
conformance promptly, or provide you with an alternative means of accomplishing the desired 
performance.  Such correction or substitution constitutes your sole and exclusive remedy for any 
breach.  We: 
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(a) do not warrant that your use of the Services will be uninterrupted or error free; or that the 
Services and/or the information obtained by you through the Services will meet your 
requirements; and 

(b) are 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 
you agree that the Services may be subject to limitations, delays and other problems inherent 
in the use of such communications facilities. 

 

3. Payment 

You must pay our charges for the Services as agreed in writing between us.  Unless agreed 
otherwise, all our charges are exclusive of any applicable value added or other tax.  We reserve 
the right to suspend the Services if our charges are overdue for payment by you. 

 

4. Your Obligations 

You agree that you will:  

4.1 ensure that your staff and representatives co-operate with us in relation to the provision of the 
Services; 

4.2 promptly give us such information as we may reasonably need to provide the Services and you 
shall be responsible to us for the accuracy of such information; 

4.3 at your own expense keep copies of all information provided to us (and therefore we shall not be 
liable for any loss of such information); and 

4.4 pay our charges for the Services; 

4.5 not access all or any part of the Services in order to build a product or service which competes 
with the Services; or 

4.6 not license, sell, rent, lease, transfer, assign, distribute, display, disclose, or otherwise commercially 
exploit, or otherwise make the Services available to any third party except the Authorised Users, 
or 

4.7 not attempt to obtain, or assist third parties in obtaining, access to the Services other than as 
provided under this clause. 

 

5. Intellectual Property 

5.1 We warrant to you that no material will be provided by us as part of the Services which infringe 
any third party Intellectual Property rights.  You warrant to us that no material will be provided by 
you to us for use in the Services which infringe any third party Intellectual Property rights. 

5.2 If a claim for the infringement of third party Intellectual Property Rights is made or threatened 
against either party in connection with material provided by it under this Agreement, it shall 
indemnify the other against any and all costs, expenses, damages or other losses suffered or 
payments made by the other in connection with the claim and any associated judgment or 
settlement. 

 

6. Extent of Liability 

6.1 Nothing in this Agreement shall be construed as restricting or excluding the liability of either party 
for death or personal injury resulting from its negligence or for fraud or fraudulent 
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misrepresentation. 

6.2 Subject to the immediately preceding sub-clause, we shall be liable to you under this Agreement 
in respect of all direct loss or damage caused by our acts or omissions or those of our employees, 
agents or sub-contractors, other than Excluded Loss (whether or not the possibility of such loss 
arising on a particular breach of contract or duty has been brought to our attention at the time of 
making this Agreement).  In this clause the expression "Excluded Loss" means all special loss and 
all third party claims, lost management time, economic loss or other loss of business, production, 
revenue, profit, goodwill or anticipated savings, anticipated tax mitigation, loss of data, others 
whether arising in contract, tort (including negligence), breach of statutory duty or otherwise. 

6.3 Our liability to you under this Agreement, whether in respect of breach of contract, tort (including 
negligence), breach of statutory duty or otherwise, shall in no event exceed the higher of: (1) the 
value of this Agreement in the twelve months preceding the date of the breach, and, (2) £25,000. 

6.4 For the avoidance of doubt, in no event shall either party be liable to the other for any indirect 
or consequential loss of any nature and howsoever caused. 

 

7. Termination 

7.1 Either we or you shall be entitled to terminate this Agreement immediately by written notice to 
the other if the other commits any material breach of this Agreement and, in the case of a breach 
capable of remedy, fails to remedy it, within 21 days after receipt of a written notice giving full 
details of the breach and requiring it to be remedied. 

7.2 Either of us can also terminate this Agreement if the other is the subject of a bankruptcy order (or 
the equivalent in any other jurisdiction) or the other becomes insolvent or make any arrangement 
or composition with, or an assignment for the benefit of, its creditors or if any of its assets are the 
subject of any form of seizure.  If either of us is a company, the other can terminate this contract 
forthwith if the first party goes into liquidation, either voluntary or compulsory, or if a receiver or 
administrative receiver or administrator is appointed. 

 

8. Confidentiality 

Each party shall keep secret and treat as confidential all information obtained from the other 
which is either stated to be confidential or could reasonably be regarded as confidential and 
shall not disclose such information to any person other than its employees, agents or sub-
contractors where such disclosure is required for the performance of the party’s obligations 
under this Agreement.  This clause shall not extend to information which was already in the 
lawful possession of a party before this Agreement or which is already in the lawful possession 
of a party before this Agreement or which is already public knowledge or becomes so 
subsequently (other than as a result of a breach of this clause) or which is trivial or obvious.  
The obligations of confidentiality under this clause shall continue after the end of this 
Agreement. 

 

9. Data Protection 

9.1 In this Agreement, the terms ‘data controller’, ‘data processor’, ‘personal data’, ‘personal data 
breach’ and ‘data subject’ shall have the meanings given to them in the Data Protection Laws.  

9.2 In performing its obligations under this Agreement, each party shall comply with all the 
obligations imposed on it under the Data Protection Laws and not, by any act or omission, put 
the other party in breach of any of the Data Protection Laws. 

9.3 In relation to the Processed Personal Data you will be the data controller and we will be a data 



Page 4 of 6  1st December 2022 

processor.  

9.4 The parties acknowledge and agree that, in delivering and facilitating this Agreement they will 
each process limited business contact information relating to the other party’s employees and 
in relation to such processing, each party shall act as an independent data controller . 

9.5 We will only process the  Processed Personal Data for the Agreed Purposes, and we shall not 
derive any information from the Processed Personal Data or use any information in, or relating 
to, the Processed Personal Data to enrich, update, or add to any data we hold or have access 
to independently to this Agreement.  

9.6 We shall: 

9.6.1 not disclose or allow access to the Processed Data to anyone other than our employees 
and workers, or any subcontractors or third parties engaged to perform our obligations 
in connection with this Agreement (‘Permitted Recipients’); 

9.6.2 process the Processed Personal Data in accordance with the Data Protection Laws and 
only to the extent, and in such a manner, as is necessary for the Agreed Purposes; 

9.6.3 immediately notify you via email if we are of the opinion that an instruction for the 
processing of Processed Personal Data may violate the Data Protection Laws; 

9.6.4 take appropriate technical and organisational measures as required by the Data 
Protection Laws against the unauthorised or unlawful processing of the Processed 
Personal Data and against the accidental loss or destruction of, or damage to, Processed 
Personal Data; 

9.6.5 maintain a record of its processing activities under this Agreement and the measures 
implemented under 9.6.4; 

9.6.6 notify you  as soon as practicable via email to if we receive a request from a data subject 
in relation to your personal data and provide reasonable co-operation and assistance in 
relation to any such request;  

9.6.7 not cause or allow the transfer of the Processed  Personal Data outside the United 
Kingdom or European Economic Area without your prior written consent; 

9.6.8 immediately notify you via email of any complaint, notice or communication which 
relates directly or indirectly to the processing of personal data or to our compliance 
with Data Protection Laws, and provide reasonable cooperation and assistance in 
relation to the complaint, notice or communication; 

9.6.9 immediately report to you via email of any actual or suspected personal data breach 
concerning the Processed Personal Data and we shall assist you (if required) to inform 
the relevant regulator and affected data subjects; 

9.6.10 procure that the Permitted Recipients who access Processed  Personal Data are 
trustworthy and suitable for their role, do so only to the extent necessary for their role, 
are subject to a duty of confidence which covers all personal data processed under this 
Agreement and receive reasonable data protection and privacy compliance training 
including a knowledge assessment at least once per year; and 

9.6.11 permit you, or your appointed third party auditors, to audit our compliance with this 
clause 9, and we shall make available to you all information, systems and staff necessary 
for you, or your third party auditors to conduct such audit, provided that you shall give 
reasonable prior notice of your intention to audit, and any audit must be conducted 
during normal business hours, taking all reasonable measures to prevent unnecessary 
disruption to our operations. 

9.7 Upon termination or expiry of this Agreement, or upon your written request, we shall: 
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9.7.1 deliver up all relevant Processed Personal Data held in connection with this Agreement; 
and/or 

9.7.2 promptly and securely delete or destroy all such personal data (except for any personal 
data which Applicable Laws require to be retained). 

9.8 Each party agrees to indemnify and keep indemnified and defend at its own expense the other 
party against all costs, claims, damages or expenses incurred by the other party or for which the 
other party may become liable (‘Loss’) directly due to any failure by the first party or its employees 
or agents to comply with any of its obligations pursuant to this clause. The claiming party must: 
promptly notify the indemnifier of any relevant claim of which the indemnified party becomes 
aware; not make any admission of liability or offer to settle in respect of any relevant claim without 
the prior written permission of the indemnifier; grant the indemnifier full control of all relevant 
proceedings on request, and; provide the indemnifier with such assistance in dealing with such 
claims as it may reasonably request. 

9.9 The parties acknowledge that they are each reliant on the other party for direction as to the extent 
to which it is entitled to use and process personal data which it receives from the other. 
Consequently, no party will be liable to for any Loss arising from any action or omission, to the 
extent that such action or omission resulted directly from the other party’s instructions. 

9.10 Nothing in this Agreement shall prevent the Customer from using or dealing with any data for any 
purpose which it acquires through any source other than the Provider, even if the Customer also 
receives such data from the Provider pursuant to this Agreement. 

9.11 The provisions of this clause shall survive expiry or termination of this Agreement. 

 

10. Anti-Slavery 

In performing our obligations under the agreement, we shall comply with all applicable anti-slavery 
and human trafficking laws, statutes, regulations from time to time in force including but not 
limited to the Modern Slavery Act 2015. 

 

11. Force Majeure 

Neither party shall be liable for any breach of this Agreement caused by matters beyond its 
reasonable control, including, but not limited to, Acts of God, fire, lightning, explosion, war, 
disorder, flood, industrial disputes (whether or not involving a party’s employees), failures or 
interruptions of electricity supplies, weather of exceptional severity or acts of local or central 
government or other authorities. 

 

12. General 

12.1 The terms of this Agreement represent the entire agreement between the parties and supersede 
any previous agreement whether recorded in writing or otherwise. 

12.2 Any notice required or permitted to be given by either party to the other under this Agreement 
shall be in writing addressed to that other party at its registered office or principal place of 
business or such other address as may have been notified to the party giving the notice. 

12.3 No waiver or any amendment to these terms shall be effective unless in writing and signed by 
both you and us. 

12.4 A person who is not a party to these terms may not enforce any of them under this Agreements 
(Rights of Third Parties) Act 1999. 
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12.5 If any dispute arises out of these terms we will both attempt to settle it by mediation in accordance 
with the Centre for Dispute Resolution (CEDR) Model Mediation Procedure.  If the matter is not 
resolved by negotiation, the parties will refer it to mediation in accordance with the Centre for 
Effective Dispute Resolution (“CEDR”) Model Mediation Procedure.  (See www.cedr.co.uk).  
Unless otherwise agreed, the mediator shall be appointed by CEDR.  If the parties fail to agree 
terms of settlement within 42 days of the start of the first meeting held under such procedure, 
the dispute may be referred to litigation by either party. 

12.6 This Agreement shall be governed by the laws of England and we both agree to submit to the 
exclusive jurisdiction of the English Courts.  

http://www.cedr.co.uk/
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