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TAZCOM LTD TERMS & CONDITIONS OF SALE 
 
1
 General 
(a)  Unless otherwise stated in writing, in any Contract between Tazcom Ltd whose registered 
office is situated at Kem House, 128 City Road, London EC1V 2NX ("The Company") and the 
person, firm, company or other organization purchasing the Products and/or procuring the 
Services as detailed in the Purchase Order ("the Customer") the following standard terms and 
conditions shall apply to all Contracts between The Company and the Customer relating to the 
sale of  Products and/or supply of Services and supersede any and all conditions of the 
Customer's Purchase Order. 
(b)  In these terms and conditions, the following words have the following meanings, unless the 
context requires otherwise: 
"Associated Companies" means any group company or company that is a subsidiary company of 
either party from time to time and "subsidiary" shall have the meaning set out in Section 736 of the 
Companies Act 1985 as amended by Section 44 of the Companies Act 1989 
"Contract" means a contract created by the acceptance of a Purchase Order and which 
incorporates these terms and conditions and any special conditions detailed in the Purchase Order 
made between The Company and the Customer for the sale of the Products and/or provision of 
the Services 
"Purchase Order" means the purchase order completed by the Customer and sent to The 
Company containing details of the Contract 
"Products" means the products, being computer telephony hardware and accompanying software 
supplied by The Company to the Customer 
"Services" means the professional services, technical services, training services and such other 
support services provided by The Company to the Customer in relation to the Products in 
accordance with the support accepted in the Purchase Order 
(c)  The Contract will become binding when The Company has sent a written 
acknowledgement of the order to the Customer.  These terms and conditions shall be applicable to 
all repeat orders made by the Customer, unless The Company notifies otherwise to the Customer.   
(d)  These terms and conditions shall be incorporated into all Contracts and shall be the sole 
conditions under which the sale and purchase of the Products and the provision of the Services 
takes place.  All other terms, conditions and other representations are excluded from the Contract 
between The Company and the Customer, including without limitation, any terms and conditions 
which the Customer may purport to apply under any Contract, and these terms and conditions 
shall prevail. 
(e)       For a period of 12 months from the date of entering into this Contract (for any reason 
whatsoever), the Customer shall not on its own behalf or on behalf of another person either 
directly, or indirectly entice or solicit or endeavor to entice or solicit any of The Company's 
employees, customers, suppliers or representatives.  For the avoidance of doubt, such non-
solicitation provisions shall be restricted to the geographical areas in which such employees, 
customers, suppliers or representatives have worked either directly or indirectly for the purposes of 
this Contract 
 
2 Quotation and Acceptance 
Unless otherwise stated, quotations are valid for thirty (30) days and represent no obligation on 
The Company until The Company accepts the order by way of a written acknowledgement.  The 
Company reserves the right to adjust the price without notice to correspond with conditions 
prevailing at the date of dispatch of the Products and/or performance of the Services. 
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3 Delivery 
(a) Any delivery period quoted is an estimate only and commences from The Company's 
acknowledgement of the Purchase Order.  The Company will take all reasonable steps to deliver 
the Products at the time stated, but The Company shall be under no liability to do so.  Time of 
delivery shall not be the essence for the purposes of the Contract. 
(b) The Company reserves the right to deliver in more than one consignment and to invoice 
each consignment separately.  Each consignment shall be deemed to be a separate Contract.  
Any breach in relation to any single consignment shall not entitle the Customer to terminate the 
entire Contract. 
(c) Should a Customer request The Company to withhold delivery of the Products for any 
reason, The Company reserves the right to invoice the Products at the original delivery date.  If the 
Customer fails to take delivery of the Products on the delivery date The Company shall be entitled 
to charge the Customer for the storage of the Products at the Customer's risk. 
(d) Claims for damage to Products in transit must be received within 5 days of the date of the 
delivery and claims for non-delivery must be received within 21 days of proposed delivery date. 
(e) The Customer shall be responsible for the cost of delivering the Products (excluding for the 
avoidance of doubt any shipment and transit insurance costs for the Products which shall be the 
responsibility of The Company) which delivery shall be arranged by The Company through a third 
party carrier. 
 
4 Terms of Payment 
Unless stated in writing from The Company, the Customer shall make payment in full and cleared 
funds strictly 30 days from the date of invoice.   Time for payment shall be of the essence for the 
purpose of the Contract.  The Company shall be entitled in the event that any amount payable to it 
under any Contract between The Company (and/or its Associated Companies) is overdue, without 
prejudice to any other right, suspend deliveries of Products and/or provision of the Services until 
such payments have been made in full and cleared funds. 
 
5 Cancellation 
In order to cancel a specific Purchase Order, The Company must receive written confirmation of 
such cancellation from the Customer within 48 hours of receiving the Purchase and prior to 
shipping Unless due to delayed lead times, the Products listed will be the property and liability of 
the Customer after 48 hours of such cancellation and thereafter the Customer shall not be entitled 
to cancel the Purchase Order without the prior written consent of The Company (such consent not 
to be unreasonably withheld or delayed). 
 
6 Monies outstanding beyond The Company's normal credit terms 
Monies outstanding beyond The Company's normal credit terms, unless otherwise agreed in 
writing, any account outstanding beyond The Company's credit terms of reference may be passed 
to The Company's debt recovery agency in order to recover the outstanding funds and may be 
subject to a surcharge to cover the cost incurred; such accounts will also be subject to any other 
costs incurred in obtaining a settlement. 
 
7 Interest Charges on Outstanding Accounts 
A charge of 5% above the bank base rate [Bank of England] accruing daily from the due date until 
payment in full and cleared funds or judgment has been obtained will be made if any invoice is not 
paid on the due date.  
 
8 Force Majeure 
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If The Company is prevented from., delayed or hindered (whether wholly or in part) in the 
performance of any Contract or in compliance with its obligations, any condition or performance of 
any warranty given is a result of strike, lockout, trade dispute, act of God, war, riot, explosion, fire, 
shortage of materials, labour or transport or fuel, or, without limiting the generality of the foregoing, 
by other cause or consequence outside The Company's direct and reasonable control, whether 
affecting its own business or that of any supplier or sub-contractor, The Company shall not be 
liable for any loss or damage (direct, indirect or consequential) to the Customer or any third party.  
If The Company is affected by such circumstances of force majeure then time for performance of 
its obligations under the Contract shall be extended for a period equivalent to the period of delayed 
performance.  If the circumstance of force majeure lasts for a period longer than sixty (60) days, 
either party may serve upon the other, one (1) months written notice of termination of the Contract, 
and unless the sale of the Products and/or provision of the Services has been resumed before the 
expiry of such notice, the Contract shall terminate in accordance with such notice. 
 
9 Value Added Tax 
All charges are, unless otherwise stated, exclusive of any applicable value added or other similar 
sales tax, and the Customer shall be responsible for paying such taxes. 
 
 
 
10 Risk, Property and Repossession 
(a)  The property in the Products shall not pass to the Customer and the full legal and 
beneficial ownership of the Products shall remain with The Company unless and until and The 
Company has received payment in full and cleared funds for: 
 (i) the Products the subject of a particular Contract; and, 
 (ii) all other Products the subject of any other Contract between the Customer and The 
Company (and/or its Associated Companies, as appropriate) which at the time of payment of the 
full price of the Products sold under this Contract, have been delivered to the Customer but not 
paid for in full and cleared funds. 
(b)  Retention of Title: 
 (i) Until such time as the Customer has paid the full price in cleared funds under the 
Contract or any other Contract between The Company and the Customer (and/or its Associated 
Companies, as appropriate) the Customer shall hold the Products solely as bailee for The 
Company. 
 (ii) Until the Customer becomes the owner of the Products, the Customer will store the 
Products on its premises separately from any other Products and in a manner that makes them 
readily identifiable as the Products of The Company and shall insure the Products for their full 
price against all risk that is reasonable for the Customer to insure against. 
 (iii) The Customer's right to possession of the Products shall cease if The Company's rights 
to suspend or cancel deliveries in accordance with Conditions 4 or 10(c) become exercisable. 
 (iv) The Company has the right to repossess its Products on the default of the Customer 
under these terms and conditions or the Contract and in order to recover its Products, The 
Company may enter upon the Customer's premises and any premises where the Products are 
stored or where The Company reasonably believes the Products are stored.   The Customer will 
co-operate in the identification of The Company's Products. 
 (v) [Subject to the provisions under these terms and conditions, the Customer is licensed 
by The Company to sell the Products, subject to the express condition that such an agreement to 
sell shall take place as bailee for The Company (but without any right to incur obligations on the 
part of The Company).  Whether the Customer sells on its own account or not, the Customer shall 
hold the entire proceeds of sale in trust for The Company and shall not mingle such sale proceeds 
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with other monies and shall ensure that such sale proceeds be at all times identifiable as The 
Company's monies.] 
 (vi) If the Customer has not received the proceeds of any sale to a third party, it will, within 
7 days of The Company's request, assign to The Company all rights against the person or persons 
to whom the Customer has supplied the Products. 
 
 
 
 
(c)  The Company shall be entitled to immediately cancel, terminate and/or suspend the 
Contract with the Customer and/or any other contract between the Customer (and/or any of its 
Associated Companies, as appropriate) and The Company shall be entitled to the immediate re-
delivery of the Products (at the Customer's risk and expense) and to re-sell the Products any time 
after the due date for payment or before such due date in the case of occurrence of any of the 
following events namely: 
 (i) appointment of a trustee, receiver, administrative receiver or similar officer in respect of 
all or any  part of the business or assets of the Customer or if a petition is presented or a meeting 
is convened for the purpose of considering a resolution or other steps are taken for the winding up 
or for the making of an administration order (otherwise than for the purpose of an amalgamation or 
reconstruction).; 
 (ii) the bankruptcy of the Customer (if an individual or partnership); 
 (iii) the Customer being unable to meet its debts in the normal course of business and for 
the purpose of such recovery and/or resale of the Products The Company shall be entitled and the 
Customer hereby grants to The Company, its officers, servants or agent a license (which will be 
binding upon the Customer's liquidator, Administrator, receiver or trustee in bankruptcy ) (as 
appropriate) to enter upon the premises of the Customer during normal business hours and to 
remove the Products from the Customer's premises; 
 (iv) if there are circumstances where The Company reasonably believes that any of the 
events mentioned in Conditions 10(c)(i)-(iii) above is about to occur and The Company notifies the 
Customer of such belief; 
 (v) if there are circumstances where it appears to The Company in its reasonable belief 
that due to the Customer's credit rating it is financially inadequate to meet its obligations under the 
Contract; 
 (vi) anything analogous of any of the foregoing under this Condition 10(c) under the law of 
any jurisdiction occurs to the Customer (and/or its Associated Companies, as appropriate) 
 (vii) The Customer commits any material or persistent breach, where such breach is 
capable of remedy and having not remedied the breach within 14 days of receiving written notice 
from The Company requiring the breach to be remedied; or 
 (viii) the Customer and/or its Associated Companies (as appropriate) ceases or threatens 
to cease doing business. 
(d)  The Products remain entirely at the Customer’s risk on delivery of the Products to the 
Customer, and pending such delivery (and during shipment and transit) risk shall at all times 
remain with The Company. 
 
11 Warranty 
(a)  The Company warrants, [for 12 months, excluding third party components, the warranty coverage 
for which shall be the same as that which is provided by the third party supplier to The Company], to the 
Customer only that in relation to Products which prove defective during normal use, that it will repair 
Products found by The Company to be defective due to faulty Via its third party supplier as per their 
Warranty conditions 
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. This warranty is on a return to factory basis. The Company accepts no responsibility for and 
issues no warranty for Products which have not been used in accordance with the specifications 
for the particular Products.  Additional limited warranty is available from The Company for 
guaranteed Next Day advance replacement - please speak to The Company for further and 
availability per product. 
(b)  Section 12 of the Sale of Goods Act 1979 and Section 29 of the Supply of Goods and 
Services Act 1982 are implied into the Contract.  Save as set out in these terms and conditions, all 
express or implied conditions, representations and warranties, including without limitation, any 
implied warranties or conditions of merchantability, relating to fitness for a particular purpose, 
satisfactory quality, against infringement or arising from a course of dealing, usage or trade 
practice, are hereby expressly excluded to the extent allowed by applicable law. 
(c)  If the condition of the Products and/or the provision of the Services is such as might or 
would (subject to these terms and conditions) entitle the Customer to claim damages, to repudiate 
the Contract or to reject the Products, and/or Services (as appropriate) as defective, the Customer 
must notify The Company in writing of such defects within 5 working days of delivery of the 
Products and/or provision of the Services.  The Company may at its option within a reasonable 
period: 
 (i) supply satisfactory Products on a return to factory basis; or 
 (ii) credit the amount paid by the Customer for the particular Products and/or the Services; 
and/or  
 (iii) re-perform such defective Services free of charge. 
 
(d)  The warranty is conditional upon the Customer giving written notice to The Company of the 
alleged defect in the Products and/or performance of the Services and the Customer affording to 
The Company an opportunity to inspect the Products and/or investigate the provision of the 
Services. 
 

(e) The Company warrants that the media for the Licensed Software shall be free from 
material defects for a period of ninety (90) days from the delivery date of the Licensed 
Software to Customer (“Warranty Period”).  Under this warranty, The Company shall 
provide an additional copy of the media to Customer at no additional charge in the 
event Customer’s copy is lost and/or damaged.  The Company’s entire liability and 
Customer’s entire remedy under this warranty shall be to replace the media on which 
the Licensed Software was delivered.  The Company does not warrant that the use of 
the Licensed Software shall meet Customer’s requirements or that the operation of the 
Licensed Software shall be uninterrupted or 

(f) error free 
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(g) The Company warrants that for the Warranty Period, the Licensed Software (excluding 
third party components, the warranty coverage for which shall be the same as that 
which is provided by the third party supplier to The Company) shall materially conform 
to the Documentation.  The Company’s entire liability and Customer’s entire remedy 
under this warranty shall be, at The Company’s election, to: 

(i) use reasonable efforts to correct any material non-conformities 
discovered within the Warranty Period;  

(ii) replace the nonconforming Licensed Software or  

(iii) refund License Fees paid for such Licensed Software upon return of the 
Licensed Software to The Company.  

ANY REFUND PROVIDED HEREUNDER SHALL BE DEEMED A REVOCATION OF 
THE LICENSE GRANTED FOR SUCH (REFUNDED LICENSED SOFTWARE AND 
ANY RELATED MAINTENANCE) AND SHALL BE TAZCOM LTD’S ENTIRE LIABILITY 
AND CUSTOMER’S ENTIRE REMEDY FOR REJECTION OF THE LICENSED 
SOFTWARE. NEITHER PARTY SHALL HAVE ANY FUTURE OBLIGATIONS OR 
LIABILITY HEREUNDER WITH RESPECT TO SUCH LICENSED SOFTWARE.  The 
remedies specified herein only apply if The Company is notified in writing of the non-
conformities within the Warranty Period; The Company examination of the Licensed 
Software confirms that such nonconformities exist and the Licensed Software has not 
been (A) altered or modified; (B) subjected to negligence, or computer or electrical 
malfunctions, or accident; or (C) used, adjusted or installed other than in accordance 
with the Documentation 

(h) The Company warrants that it shall provide Maintenance and Support and Services in a 
professional and workmanlike Via a third party supplier 

(i) EXCEPT FOR THE EXPRESS LIMITED WARRANTIES SET FORTH IN THIS 
SECTION, TAZCOM LTD MAKES NO WARRANTIES, WHETHER EXPRESS, 
IMPLIED OR STATUTORY WITH RESPECT TO ANY LICENSED SOFTWARE, 
MAINTENANCE AND SUPPORT OR ANY SERVICES, AND TAZCOM LTD 
IEXPRESSLY DISCLAIMS ANY IMPLIED WARRANTIES OF 
MERCHANTABILITY/MERCHANTABLE QUALITY OR FITNESS FOR A PARTICULAR 
PURPOSE 

 
 
12 Return of Products 
Any return of Products must first be authorised by The Company, who will issue a Returns 
Authorisation Number.  Any Products returned without this number will not be accepted. Carriage 
charges for returned Products are to be pre-paid by the Customer. Repaired Products will be 
delivered at The Company's cost. 
 
13 Limitation of Liability 
 

(a) Nothing in these terms and conditions or the Contract shall limit or restrict 
The Company's liability for death or personal injury caused as a result of The Company's 
negligence, nor does The Company restrict its liability for fraudulent misrepresentation. 
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(b) NOTWITHSTANDING ANY PROVISION OF THIS AGREEMENT TO THE CONTRARY, 
REGARDLESS OF THE FORM OR CAUSE OF ACTION WHETHER IN CONTRACT OR 
TORT OR THE NUMBER OF CLAIMS, AND WHETHER IN RESPECT OF A BREACH OR 
DEFAULT IN THE NATURE OF A BREACH OF CONDITION OR FUNDAMENTAL TERM 
OR A FUNDAMENTAL BREACH: (A) NEITHER TAZCOM LTD NOR ANY OF  TAZCOM 
LTD’S SUPPLIERS OR LICENSORS SHALL HAVE ANY LIABILITY TO CUSTOMER FOR 
ANY ECONOMIC, CONSEQUENTIAL, INDIRECT, INCIDENTAL OR SPECIAL DAMAGES 
(INCLUDING, BUT NOT LIMITED TO, ANY LOST REVENUES OR PROFITS) ARISING 
OUT OF THIS AGREEMENT, AND (B) The Company ENTIRE LIABILITY FOR ANY 
CLAIM ARISING OUT OF THIS AGREEMENT (OTHER THAN LIABILITY FOR DEATH 
OR PERSONAL INJURY CLAIMS) SHALL NOT EXCEED ACTUAL, DIRECT, PROVABLE 
DAMAGES, NOT TO EXCEED THE FEES PAID BY CUSTOMER TO TAZCOM LTD 
PURSUANT TO THE APPLICABLE ORDER IN RESPECT OF THE LICENSED 
SOFTWARE, THE MAINTENANCE AND SUPPORT, OR SERVICES THAT ARE THE 
SUBJECT OF SUCH CLAIM, WHETHER OR NOT SUCH DAMAGES  ARE 
FORESEEABLE AND WHETHER OR NOT TAZCOM LTD HAS BEEN ADVISED OF THE 
POSSIBILITY OF SUCH DAMAGES.  

 

(c) No action arising out of this Agreement may be brought by either party more than one (1) 
year after the cause of action to which it relates first becomes known (or ought to have 
become known) to the party bringing such an action. 

 
(d)  The Company shall not be liable to the Customer for any losses whether arising from 
breach of contract, tort (including, without limitation, negligence), or otherwise and whether flowing 
naturally and directly from such breach, tort or other cause, or not, for: 
 (i) Loss of revenue; 
 (ii) Loss of profit; 
 (iii) Loss of anticipated savings; 
 (iv) Loss of goodwill; 
 (v) Loss of reputation; 
 (vi) Loss of anticipated contracts; 
 (vii) Loss of data. 
The sub-clauses of Condition 13 above are intended by the parties to be severable. 
 
14  Complaints 
Any complaint by the Customer relating to any invoice must be notified by the Customer to The 
Company in writing within 14 days of the date of the invoice. 
 
15 Proper Law 
These conditions shall be governed and construed by English law and the English courts shall 
have exclusive jurisdiction in connection herewith. 
 
16 Headings  
The headings for these conditions are included for convenience only and shall not affect their 
interpretation. 
 
17 Notice 
Any notice required to be given under this Contract shall be in writing and delivered personally or 
sent by electronic mail, or by first class post to the last known address or number as notified by the 
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parties to each other from time to time.  If sent by email, a copy shall be sent by first class post or 
delivered personally the same day.  Any such notice shall be deemed to be served, if delivered 
personally, at the time of delivery, if sent by post, 48 hours after posting, or if sent by email, 12 
hours after proper transmission. 
18 Waiver 
Failure by The Company at any time to enforce any breach by the Customer of the Contract shall 
not be construed as a waiver by The Company of the Contract and The Company shall be entitled 
to enforce such breach at any time. 
 
19 Severability 
If any part of or whole provision of these terms and conditions or the Contract shall be or become 
invalid, unenforceable or void, the remainder of the provision in question and the other provisions 
shall remain valid and enforceable.  
 
 
20 Third Party Rights 
A person who is not a party to the Contract shall have no rights pursuant to the Contracts (Rights 
of Third Parties) Act 1999 ("the Act") to enforce any term of these terms and conditions or the 
Contract.  Any right or remedy of a third party which exists or is available apart from the Act is not 
affected. 
 
21 Assignment 
The Contract is personal to the Customer and the Customer shall not assign the Contract without 
The Company's prior written consent. 
 
22 Data Protection Act 1998 
(a)  The Company will use the personal data it receives in connection with the Customer to 
create or update records held by The Company and its Associated Companies relating to any 
matter(s), including without limitation for the purpose of product, market or credit analysis, and 
statistical compilation. 
(b)  The Company will make enquiries at any time in relation to the Customer with credit 
reference agencies which will keep a record of such enquiry whether or not credit is granted.  
Where credit is granted, The Company may also disclose details about the Customer's account 
with The Company and the Customer's conduct of the account to such agency or to other 
agencies or to debt collection agencies.  This information may be searched by credit grantors and 
used and given out in assessing applications for future credit facilities and for debt collection, fraud 
prevention and other purposes. 
(c)  Without prejudice to Conditions 22(a) and (b) above The Company will also disclose 
personal data about the Customer, its account and trading relationships with The Company and 
within The Company's Associated Companies to any other company or body which it considers 
suitable.  By signing these terms and conditions the Customer expressly consents to the 
processing of its personal data by The Company. 
(d)  In Conditions 22(a) to (c) above, references to "the Customer" shall be deemed to include 
(but without limitation) officers, employees, contractors and agents in relation to which The 
Company receives personal data arising out of or in connection with the Customer's dealings with 
The Company and its Associated Companies. 
(e)  The Company shall take appropriate technical and organizational measures against 
unauthorised or unlawful processing of personal data and against accidental loss and destruction 
of, or damage to, personal data.  
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22.1 Data Integrity 
 
Tazcom Ltd only processes personal information in a way compatible with and relevant fo the 
purpose for which it was collected or authorized by a customer.  To the extent necessary for those 
purposes, Tazcom Ltd takes reasonable steps to ensure personal information is accurate, 
complete, current and reliable for its intended use. Tazcom provides customers with opportunity to 
correct inaccuracies in the personal information it retains and delete personal information upon a 
customer’s request, unless the burden or expense of providing access would be disproportionate 
to the risks to a customers privacy or where the rights of a customer would be violated. 
 
23 Sales via Web-site 
(a)  No permission to copy, reproduce, modify or download the Web-site or any part such site is 
given by The Company and in particular nothing on such sites may be reproduced for use in any 
publication, or distributed for any purpose without the prior written consent of The Company. 
(b)  Any information found on the web-site is intended for guidance only and the products and 
prices described in it are subject to change without notice.  No representation or warranty is given 
as to the completeness or accuracy of any information on the web-site, or that such information is 
current. 
(c)  Where the web-site is hyper-linked to any site operated by any third party, The Company 
accepts no responsibility or liability in respect of any product, service, material or information on 
such site.  The presence of such sites shall not be deemed to be a commendation or endorsement 
of such site by The Company. 
(d)  The Company will not be liable for damage to, or viruses that may affect any computer 
equipment, software, data or other property as a result of access to, use of, or browsing of the 
web-site or the downloading of any material data, text or image. 
(e)  All trademarks used in The Company's catalogue, brochure, price list or web-site belong to 
The Company or the registered proprietor of such trademarks. 
(f)  All rights relating to copyright, trademarks, know-how and any other intellectual property 
right in materials or information on the web-site are reserved to The Company. 
 

24 Indemnification 

(a)  Customer shall defend or, at its sole discretion, settle, any claim, action or proceeding brought 
against The Company based upon a substantive allegation relating to Customer’s unauthorized 
possession, use, copying or distribution of the Licensed Software or any part thereof, and 
indemnify The Company against, and hold The Company harmless from, any and all costs and 
damages finally awarded against The Company that are directly attributable to such claim, action 
or proceeding.  
(b)        Except as otherwise provided in this Section, The Company shall defend Customer against 
any claim, action or proceeding brought against Customer based upon a substantive allegation 
that the Licensed Software (excluding third party components, the indemnification coverage for 
which shall be the same as that which is provided by the third party supplier to The Company) as 
used within the scope of this Agreement infringes any United States or Canadian patent, copyright, 
trade secret or trademark of a third party (a “Claim”), and indemnify Customer against, and hold 
Customer harmless from, any and all costs and damages finally awarded against Customer that 
are directly attributable to such Claim.  
(c)        Each party seeking indemnification shall take all reasonable steps to mitigate any potential 
expenses and shall: (i) promptly after first receipt of Notice of a Claim (and in any event before any 
of the other party’s rights are prejudiced), deliver to the other party Notice of such Claim and any 
actions taken in connection therewith; (ii) grant to the other party the sole authority to assume the 
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defense thereof, and the sole right to settle the Claim, through counsel chosen solely by such 
other party, and (iii) reasonably cooperate with the other party in connection with the defense 
and/or settlement of such Claim.  Except as specified herein, the indemnifying party shall not be 
liable for any costs or expenses incurred without its prior written authorization.    
(d)        If any third party obtains an injunction against Customer’s use of any Licensed Software as 
a result of any Claim or if The Company, in its sole discretion, believes that Customer’s use of any 
Licensed Software may be subject to a Claim, then The Company may at its expense, either: (i) 
procure for Customer the right to continue to use the Licensed Software as provided herein; (ii) 
replace or modify the Licensed Software with a functionally-equivalent or better product so that 
Customer’s use is not subject to a Claim; or (iii) if The Company determines that it cannot 
accomplish either of the foregoing in a commercially reasonable manner, then, upon the request of 
The Company, (a) Customer shall deliver the Licensed Software to The Company and (b) The 
Company shall promptly refund to Customer the depreciated value of the Licensed Software (as 
amortized over a forty-eight (48) month aggregate period) and terminate this Agreement.  Upon 
exercise of option (iii) of this Section 12(d), The Company shall have no further obligations or 
liability to Customer.  Notwithstanding the foregoing, The Company assumes no liability for 
infringement claims arising from any of the following: (A) combination of the Licensed Software 
with other products not provided by The Company; (B) modifications to any Licensed Software 
unless such modification was made by The Company; (C) use of the Licensed Software if the 
infringement would have been avoided if the Licensed Software had been used in accordance with 
the Documentation; (D) failure by Customer to install a Maintenance, Minor or Major Release 
provided by The Company if such Maintenance, Minor or Major Release would have avoided 
infringement; (E) continuing activities that are the subject of the Claim after The Company’s Notice 
that Customer must cease use of the Licensed Software due to a potential infringement claim; or 
(F) use of the Licensed Software after Notice of termination.    
(e)        NOTWITHSTANDING ANY PROVISION OF THIS AGREEMENT TO THE CONTRARY, 
THE PROVISIONS OF THIS SECTION 12 CONSTITUTE TAZCOM LTD’ ENTIRE LIABILITY AND 
CUSTOMER’S ENTIRE REMEDY WITH RESPECT TO ANY CLAIM OF INFRINGEMENT OF 
ANY PATENT, COPYRIGHT, TRADE SECRET, TRADEMARK OR OTHER INTELLECTUAL 
PROPERTY RIGHT OF ANY THIRD PARTY. 

 
 
25 Entire Agreement 
The Contract and these terms and conditions constitutes the entire agreement between the parties 
with respect to the subject matter of the Contract and supersedes any representations and 
understandings previously given or made, whether oral or in writing, other than those contained in 
the Contract.  For the avoidance of doubt, the parties acknowledge that save as expressly set out 
in the Contract the parties have not relied on entering into the Contract on any statement or 
representation +made by any other party to the Contract. 

 


