
Terms and Condi�ons 

SaaS Customer Agreement – United Kingdom 

Effec�ve Date: January 1st 2024 

This SaaS Customer Agreement (the “Agreement”) contains the terms and condi�ons that apply to the 
use of Services (as defined below) offered by Good Methods Global Inc, USA a company established 
under the laws of Delaware, USA; and Good Methods UK Limited. a company established in England 
and Wales. Good Methods Global Inc together with Good Methods UK Limited shall each be referred 
to by their individual names, and together shall be referred to as “CareStack”. The Customer iden�fied 
on the applicable Order Form that references these terms and condi�ons. BY SUBMITTING THE ORDER 
FORM TO CARESTACK OR OTHERWISE ACCESSING OR USING THE SERVICES, CUSTOMER AGREES TO 
ALL OF THE TERMS AND CONDITIONS CONTAINED HEREIN TO THE EXCLUSION OF ALL OTHER TERMS. 
BY ACCESSING OR OTHERWISE USING THE SERVICES AND/OR THE CARESTACK WEBSITE and all 
affiliated websites and applica�ons owned and operated by CareStack), CUSTOMER HEREBY 
REPRESENTS AND WARRANTS THAT CUSTOMER IS DULY AUTHORIZED TO ENTER INTO AND BIND THE 
ENTITY IT REPRESENTS TO THE TERMS AND CONDITIONS OF THIS AGREEMENT AND ACKNOWLEDGE 
AND AGREE THAT ALL SUCH USE BY CUSTOMER IS SUBJECT TO SUCH TERMS AND CONDITIONS. IF 
CUSTOMER DOES NOT AGREE TO THESE TERMS OR ARE NOT AUTHORIZED TO BIND THE ENTITY IT 
REPRESENTS, CUSTOMER IS NOT LICENSED OR PERMITTED TO USE THE SERVICES OR THE CARESTACK 
WEBSITE. ALL OTHER USES OF THE SERVICES OR THE CARESTACK WEBSITE ARE PROHIBITED 

1. Service; Updates 

1.1 Subject to all of the terms and condi�ons of this Agreement (including any limita�ons and 
restric�ons set forth on the applicable Order Form), CareStack grants Customer the right to access and 
use the services specified in each Order Form (collec�vely, the “Service,” or “Services”) during the 
applicable Order Form Term (as defined below) for the internal business purposes of such Customer, 
only as provided herein and only pursuant to CareStack’s applicable user documenta�on. 

1.2 From �me to �me, CareStack may provide upgrades, patches, enhancements, or fixes for the 
Services to its customers generally without addi�onal charge (“Updates”), and such Updates will 
become part of the Services and subject to this Agreement; provided that CareStack shall have no 
obliga�on under this Agreement or otherwise to provide any such Updates. Customer understands 
that CareStack may cease suppor�ng old versions or releases of the Services at any �me in its sole 
discre�on; provided that CareStack shall use commercially reasonable efforts to give Customer sixty 
(60) days prior no�ce of any major changes. CareStack may in its sole discre�on modify, enhance or 
otherwise change the Services, provided that such changes do not materially limit or adversely affect 
the Services provided to Customer hereunder. 

2. Professional Services 

Upon payment of any applicable fees set forth in each Order Form, CareStack agrees to use reasonable 
commercial efforts to provide professional services for the Service only if and to the extent such 
professional services is set forth on such Order Form (“Professional Services”). The par�es may enter 
into by mutual execu�on separate statements of work (the “SOW”), for the provision by CareStack of 
Professional Services to Customer, which may include customiza�on, configura�on, implementa�on, 
deployment, guided services, consulta�on, or training services. The fees and terms for such 
Professional Services will be as provided in the applicable SOW. If CareStack provides Professional 
Services in excess of any agreed-upon hours es�mate, or if CareStack otherwise provides addi�onal 



services beyond those agreed in an Order Form, Customer will pay CareStack at its then-current hourly 
rates for such services. 

3. Support; Service Levels 

Subject to the terms and condi�ons of this Agreement, CareStack will provide its standard support and 
maintenance services for the Service that it generally provides to other customers without addi�onal 
charges. CareStack will undertake commercially reasonable efforts to make the Services available. 

4. Ownership; Third-Party Services; Feedback 

4.1 As between the par�es, CareStack retains all right, �tle, and interest in and to the Services, and all 
so�ware, products, works, and other intellectual property and moral rights related thereto or created, 
used, or provided by CareStack for the purposes of this Agreement, including any copies and deriva�ve 
works of the foregoing. Any so�ware which is distributed or otherwise provided to Customer 
hereunder (including without limita�on any so�ware iden�fied on an Order Form) shall be deemed a 
part of the “Services” and subject to all of the terms and condi�ons of this Agreement. No rights or 
licenses are granted except as expressly and unambiguously set forth in this Agreement. 

4.2 Third-Party Services. Customer acknowledges and agrees that: (a) the Services may incorporate or 
contain, or operate in or with, certain so�ware, services, informa�on, data and materials operated or 
provided by third par�es (“Third-Party Services”); (b) CareStack may provide certain Third-Party 
Services together with the Services as set forth in the applicable Order Form (“CareStack Provided 
TPS”), and such CareStack Provided TPS may only be used in conjunc�on with the Services; (c) 
Customer is solely responsible for procuring any and all rights necessary for it to access Third-Party 
Services (other than CareStack Provided TPS); and (d) Customer’s use of the Third-Party Services shall 
be subject to (and Customer agrees it is bound by) any addi�onal third-party terms and condi�ons 
(collec�vely, the “Third-Party Terms”), which are hereby incorporated into this Agreement by this 
reference. Customer is responsible for checking the Third-Party Terms for updates, and any use by 
Customer of the Services following a change to the Third-Party Terms shall cons�tute acceptance of 
such change. CareStack cannot and does not guarantee that the Services shall incorporate (or con�nue 
to incorporate) any par�cular Third-Party Services. Notwithstanding anything else, CareStack does not 
make any representa�ons or warran�es or provide any indemnifica�on with respect to Third-Party 
Services or any third-party providers. Customer will rely on and seek remedies solely from the original 
licensors or vendors of such Third-Party Services. Unless otherwise specified in the applicable Order 
Form, CareStack is not responsible for fulfilment of any third-party warranty or for problems 
atributable to the use or opera�ons of Third-Party Services (including, but not limited to, the 
availability or opera�on of the Services to the extent such availability and opera�on is dependent upon 
Third-Party Services). 

4.3 Customer may from �me to �me provide sugges�ons, comments or other feedback to CareStack 
with respect to the Service (“Feedback”). Feedback, even if designated as confiden�al by Customer, 
shall not create any confiden�ality obliga�on for CareStack notwithstanding anything else. Customer 
shall, and hereby does, grant to CareStack a nonexclusive, worldwide, perpetual, irrevocable, 
transferable, sublicensable, royalty-free, fully paid up license to use and exploit the Feedback for any 
purpose. Nothing in this Agreement will impair CareStack’s right to develop, acquire, license, market, 
promote or distribute products, so�ware or technologies that perform the same or similar func�ons 
as, or otherwise compete with any products, so�ware or technologies that Customer may develop, 
produce, market, or distribute. 

5. Fees; Payment 



Customer shall pay CareStack fees for the Service as set forth in each Order Form (“Fees”). Unless 
otherwise specified in an Order Form, all Fees shall be invoiced monthly in arrears and all invoices 
issued under this Agreement are payable in Great Bri�sh Pounds within ten (10) days from date of 
invoice. Past due invoices are subject to interest on any outstanding balance of the lesser of 1.5% per 
month or the maximum amount permited by law. Customer shall be responsible for all taxes 
associated with Service (excluding taxes based on CareStack’s net income). All Fees paid are non-
refundable and are not subject to set-off. 

6. Restric�ons 

Except as expressly set forth in this Agreement, Customer shall not (and shall not permit any third 
party to), directly or indirectly: 

(i) reverse engineer, decompile, disassemble, or otherwise atempt to discover the source code, object 
code, or underlying structure, ideas, or algorithms of the Service (except to the extent applicable laws 
specifically prohibit such restric�on); 

(ii) modify, translate, or create deriva�ve works based on the Service; 

(iii) copy, rent, lease, distribute, pledge, assign, or otherwise transfer or encumber rights to the Service; 

(iv) use the Service for the benefit of a third party; 

(v) remove or otherwise alter any proprietary no�ces or labels from the Service or any por�on thereof; 

(vi) use the Service to build an applica�on or product that is compe��ve with any CareStack product 
or service; 

(vii) interfere or atempt to interfere with the proper working of the Service or any ac�vi�es conducted 
on the Service; or 

(viii) bypass any measures CareStack may use to prevent or restrict access to the Service (or other 
accounts, computer systems or networks connected to the Service). 

Customer is responsible for all of its ac�vity in connec�on with the Service, including but not limited 
to uploading Customer Data (as defined below) onto the Service. Customer shall use the Service in 
compliance with all applicable local, state, na�onal and foreign laws, trea�es and regula�ons in 
connec�on with Customer’s use of the Service (including those related to data privacy, interna�onal 
communica�ons, export laws and the transmission of technical or personal data laws), and shall not 
use the Service in a manner that violates any third party intellectual property, contractual or other 
proprietary rights. 

7. Customer Data; Data Processing Agreement 

7.1 For purposes of this Agreement, “Customer Data” shall mean any data, informa�on or other 
material provided, uploaded, or submited by or on behalf of Customer to the Service in the course of 
using the Service, which may include personal or special category data.  The defini�on of personal data 
is ‘any informa�on rela�ng to an iden�fied or iden�fiable natural person’. The defini�on of special 
category data is any informa�on which reveals racial, ethnic, poli�cal, religious beliefs, data concerning 
health, and informa�on pertaining to sexual orienta�on.  

The Customer shall retain all right, �tle and interest in and to the Customer Data, including all 
intellectual property rights therein. Customer, not CareStack, shall have sole responsibility for the 
accuracy, quality, integrity, legality, reliability, appropriateness, and intellectual property ownership or 



right to use of all Customer Data. CareStack shall use commercially reasonable efforts to maintain the 
security and integrity of the Service and the Customer Data. CareStack is not responsible to Customer 
for unauthorized access to Customer Data or the unauthorized use of the Service unless such access is 
due to CareStack’s gross negligence or wilful misconduct. The Customer is responsible for the use of 
the Service by any person to whom Customer has given access to the Service, even if Customer did not 
authorize such use. 

7.2 In the event Customer directs CareStack to share personal and special category data among 
different data processor and sub-processors the Customer will obtain  and execute the relevant 
consents and agreements. The Customer will defend, indemnify and hold harmless CareStack from any 
loss, cost, liability, damage, setlement or other expense (including atorneys’ fees) due to a breach of 
the foregoing or due to a third party claim that if true would cons�tute a breach of the same. 

7.3 Notwithstanding anything to the contrary, Customer acknowledges and agrees that CareStack may 

(i) internally use and modify (but not disclose) Customer Data for the purposes of (A) providing the 
Service to Customer and (B) genera�ng Aggregated Anonymous Data (as defined below), and 

(ii) freely use and make available Aggregated Anonymous Data for CareStack’s business purposes 
(including without limita�on, for purposes of improving, tes�ng, opera�ng, promo�ng and marke�ng 
CareStack’s products and services). “Aggregated Anonymous Data” means data submited to, collected 
by, or generated by CareStack in connec�on with Customer’s use of the Service, but only in aggregate, 
anonymized form which can in no way be linked specifically to Customer. 

7.4 At any �me during the Term of this Agreement and for a period not to exceed ninety (90) days from 
the expira�on of this Agreement or termina�on of this Agreement by CareStack for its convenience, 
CareStack will, in its reasonable discre�on, assist Customer in expor�ng a file of exportable and 
retrievable Customer Data in a format selected by CareStack (in its discre�on) from the Services, at 
Customer’s reasonable prior writen request (that must be received by Carestack at least 10 days prior 
to the requested data export date), and at Customer’s sole expense. Customer will pay CareStack at its 
then-current hourly rates for such services. CareStack will use commercially reasonable efforts to 
deliver such file within 15 days a�er such request. 

8. Term; Termina�on 

8.1 This Agreement shall commence upon the effec�ve date set forth in the first Order Form, and, 
unless earlier terminated in accordance herewith, shall last un�l the expira�on of all Order Form 
Terms. For each Order Form, the “Order Form Term” shall begin as of the effec�ve date set forth on 
such Order Form, and unless earlier terminated as set forth herein, shall con�nue for the ini�al term 
specified on the Order Form (the “Ini�al Order Form Term”), and following the Ini�al Order Form Term, 
shall automa�cally renew for addi�onal successive periods of one year each (each, a “Renewal Order 
Form Term”) unless either party no�fies the other party of such party’s inten�on not to renew no later 
than thirty (30) days prior to the expira�on of the Ini�al Order Form Term or then-current Renewal 
Order Form Term, as applicable. 

8.2 In the event of a material breach of this Agreement by either party, the non-breaching party may 
terminate this Agreement by providing writen no�ce to the breaching party, provided that the 
breaching party does not materially cure such breach within thirty (30) days of receipt of such no�ce. 
In addi�on, either party may terminate this Agreement at any �me, with or without cause, upon 30 
days’ no�ce. 

8.3 CareStack may suspend or limit Customer’s access to or use of the Service if 



 

(i) for scheduled or emergency maintenance, 

(ii) in the event Customer’s account is sixty (60) days or more delinquent, or 

(iii) Customer’s use of the Service results in (or is reasonably likely to result in) damage to or material 
degrada�on of the Service which interferes with CareStack’s ability to provide access to the Service to 
other customers; provided that in the case of subsec�on 

(iii): (a) CareStack shall use reasonable good faith efforts to work with Customer to resolve or mi�gate 
the damage or degrada�on in order to resolve the issue without resor�ng to suspension or limita�on; 

(b) prior to any such suspension or limita�on, CareStack shall use commercially reasonable efforts to 
provide no�ce to Customer describing the nature of the damage or degrada�on; and 

(c) CareStack shall reinstate Customer’s use of or access to the Service, as applicable, if Customer 
remediates the issue within thirty (30) days of receipt of such no�ce. 

8.4 Upon expira�on or termina�on of this Agreement, all provisions of this Agreement which by their 
nature should survive termina�on shall survive termina�on, including, without limita�on, accrued 
payment obliga�ons, ownership provisions, warranty disclaimers, indemnity and limita�ons of liability. 

9. Indemnifica�on 

Each party (“Indemnitor”) shall defend, indemnify, and hold harmless the other party, its affiliates and 
each of its and its affiliates’ employees, contractors, directors, suppliers and representa�ves 
(collec�vely, the “Indemnitee”) from all liabili�es, claims, and expenses paid or payable to an 
unaffiliated third party (including reasonable atorneys’ fees) (“Losses”), that arise from or relate to 
any claim that (i) in the case of Customer as Indemnitor, the Customer Data or Customer’s use of the 
Service, or (ii) in the case of CareStack as Indemnitor, the Service (excluding Customer Data), infringes, 
violates, or misappropriates any third party intellectual property, proprietary, or privacy right. Each 
Indemnitor’s indemnifica�on obliga�ons hereunder shall be condi�oned upon the Indemnitee 
providing the Indemnitor with: (i) prompt writen no�ce of any claim (provided that a failure to provide 
such no�ce shall only relieve the Indemnitor of its indemnity obliga�ons if the Indemnitor is materially 
prejudiced by such failure); (ii) the op�on to assume sole control over the defence and setlement of 
any claim (provided that the Indemnitee may par�cipate in such defence and setlement at its own 
expense); and (iii) reasonable informa�on and assistance in connec�on with such defence and 
setlement (at the Indemnitor’s expense). The foregoing obliga�ons of CareStack do not apply with 
respect to the Service or any informa�on, technology, materials or data (or any por�ons or 
components of the foregoing) to the extent (i) not created or provided by CareStack (including without 
limita�on any Customer Data), (ii) made in whole or in part in accordance to Customer specifica�ons, 
(iii) modified a�er delivery by CareStack, (iv) combined with other products, processes or materials 
not provided by CareStack (where the alleged Losses arise from or relate to such combina�on), (v) 
where Customer con�nues allegedly infringing ac�vity a�er being no�fied thereof or a�er being 
informed of modifica�ons that would have avoided the alleged infringement, or (vi) Customer’s use of 
the Service is not strictly in accordance herewith. This sec�on 9 sets forth Customer’s sole remedies 
and CareStack’s sole liability and obliga�on for any actual, threatened ,or alleged claims that the 
services infringe, misappropriate, or otherwise violate any intellectual property rights of any third 
party.  

10. Warranty; Disclaimer 



10.1 Each party represents and warrants that (i) it is duly organized, validly exis�ng, and in good 
standing under the laws of the state of its organiza�on; (ii) it has full power and authority to enter into 
this Agreement, to carry out its obliga�ons under this Agreement, and to grant the rights granted to 
the other Party herein; (iii) the execu�on of this Agreement by such party, and the performance by 
such party of its obliga�ons and du�es hereunder do not and will not violate any other agreement to 
which such party is a party or by which it is otherwise bound; and (iv) it and its performance hereunder 
will comply with all applicable laws and regula�ons. 

10.2 CareStack warrants that (i) it will not knowingly include in the Services provided to Customer 
hereunder, any computer code or other computer instruc�ons, devices or techniques, including 
without limita�on those known as disabling devices, trojans, or �me bombs, that inten�onally disrupt, 
disable, harm, infect, defraud, damage, or otherwise impede in any manner, the opera�on of a 
network, computer program or computer system or any component thereof, including its security or 
user data, and (ii) it will provide the support and professional services under this Agreement in a 
professional and workmanlike manner. 

10.2 Except as expressly set forth in this sec�on 10, the service is provided “as is” and “as available” 
are without warranty of any kind, express or implied, including, but not limited to, the implied 
warran�es of �tle, non-infringement, merchantability and fitness for a par�cular purpose, and any 
warran�es implied by any course of performance, usage of trade, or course of dealing, all of which 
expressly disclaimed.  

11. Limita�on of Liability 

 Except for the par�es’ indemnifica�on obliga�ons, in no event shall CareStack nor its directors, 
employees, agents, partners, suppliers or content providers, be liable under contract, tort, strict 
liability, negligence or any other legal or equitable theory with respect to the subject mater of this 
agreement (i) for any lost profits, data loss, cost of procurement of subs�tute goods or services, or 
special, indirect, incidental, puni�ve, or consequen�al damages of any kind whatsoever, subs�tute 
goods or services (however arising), (ii) for any bugs, viruses, trojan horses, or the like (regardless of 
the source of origina�on), or (iii) for any direct damages in excess of (in the aggregate) the fees paid 
(or payable) by Customer to CareStack hereunder in the twelve (12) months prior to the event giving 
rise to a claim hereunder.   

12. Miscellaneous 

This Agreement represents the en�re agreement between Customer and CareStack with respect to 
the subject mater hereof, and supersedes all prior or contemporaneous communica�ons and 
proposals (whether oral, writen or electronic) between Customer and CareStack with respect thereto.  

The Agreement shall be governed by and construed in accordance with the applicable laws within the 
United Kingdom, and the par�es consent to exclusive jurisdic�on within England and Wales.  

All no�ces under this Agreement shall be in wri�ng and shall be deemed to have been duly given when 
received, if personally delivered or sent by cer�fied or registered mail, return receipt requested; when 
receipt is electronically confirmed, if transmited by facsimile or e-mail; or the day a�er it is sent, if 
sent for next day delivery by recognized overnight delivery service. No�ces must be sent to the 
contacts for each party set forth on the Order Form.  

Either party may update its address set forth above by giving no�ce in accordance with this sec�on. 
Except as otherwise provided herein, this Agreement may be amended only by a wri�ng executed by 
both par�es. Except for payment obliga�ons, neither party shall be liable for any failure to perform its 



obliga�ons hereunder where such failure results from any cause beyond such party’s reasonable 
control, including, without limita�on, the elements; fire; flood; severe weather; earthquake; 
vandalism; accidents; sabotage; power failure; denial of service atacks or similar atacks; Internet 
failure; acts of God and the public enemy; acts of war; acts of terrorism; riots; civil or public 
disturbances; strikes lock-outs or labour disrup�ons; any laws, orders, rules, regula�ons, acts or 
restraints of any government or governmental body or authority, civil or military, including the orders 
and judgments of courts. Customer may not assign any of its rights or obliga�ons hereunder without 
CareStack’s consent, except that Customer may assign all of its rights and obliga�ons hereunder 
without such consent to a successor-in-interest in connec�on with a sale of substan�ally all of such 
party’s business rela�ng to this Agreement, which is not a compe�tor of CareStack. CareStack may 
u�lize subcontractors in the performance of its obliga�ons hereunder and may freely transfer and 
assign any of its rights and obliga�ons under this Agreement.  

No agency, partnership, joint venture, or employment rela�onship is created as a result of this 
Agreement and neither party has any authority of any kind to bind the other in any respect. In any 
ac�on or proceeding to enforce rights under this Agreement, the prevailing party shall be en�tled to 
recover costs and atorneys’ fees. If any provision of this Agreement is held to be unenforceable for 
any reason, such provision shall be reformed only to the extent necessary to make it enforceable. The 
failure of either party to act with respect to a breach of this Agreement by the other party shall not 
cons�tute a waiver and shall not limit such party’s rights with respect to such breach or any subsequent 
breaches.            

    [END OF AGREEMENT] 


