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PURECLOUD SERVICE TERMS AND CONDITIONS 

This PureCloud Service Agreement and the documents referenced herein (the “Agreement”) contain terms and conditions that govern 
Your access to and use of the PureCloud Service.  The Agreement is entered into by the parties to the Services Order and will allow You or 
the entity that You represent (“You,” “Your” or “Customer”) to order PureCloud Services from Us. Depending on the service You choose, 
the Services Order may be entered into by an Affiliate or Related Party of Genesys Laboratories Australasia Pty. Ltd. (“Us,” “We,” “Our” 
or “Genesys”).  

Agreement.  The Agreement consists of this cover page, the Terms and Conditions, the PureCloud Schedule and any Services Orders and 
SOWs executed during the Term of this Agreement: 

This Agreement constitutes the entire agreement and understanding of the parties relating to the subject matter hereof, superseding all prior 
or contemporaneous agreements, representations, promises and understandings, whether written, electronic, oral or otherwise.  Except as 
expressly provided herein, each party acknowledges and agrees that by executing the terms and conditions specified in this Agreement, (i) it 
is not relying upon any other statements, representations, warranties, promises, assurances, or the like, (ii) no remedies are or will be available 
to a party with respect to the foregoing, and (iii) such remedies are unconditionally and irrevocably waived; provided, the foregoing will not 
apply to any acts of fraud by a party.   

This Agreement takes effect when both parties have executed the Services Order (the “Effective Date”). You represent to Us that You are 
lawfully able to enter into contracts that bind the entity You represent and that You have legal authority to do so.  

TERMS AND CONDITIONS 

SECTION ONE – SERVICES/DEFINITIONS 

1.1 Scope.  This Agreement contains general terms applicable to any Services that You purchase or license from Us.  All Services will be 
identified in a Services Order or SOW and specific terms and conditions will apply. 

1.2 Definitions.  In addition to the terms defined elsewhere in the Agreement, some defined terms that You should be familiar with are: 

Affiliate: A business entity that: (a) Controls the party; (b) is Controlled by the party; or (c) is under common Control with the party, but only 
during the time that such Control exists.  For the purposes of this definition, “Control(led)” is the ability to determine the management 
policies of an entity through ownership of a majority of shares or by control of the board of management. 

Cloud Services: Our cloud service offerings as made available to You using equipment, facilities and software owned or operated by or for 
Us as further described in the applicable schedule. 

Customer Data:  Your proprietary information and information about Your customers (including Personal Data) submitted through the 
Cloud Services by You or Your Users. Customer Data does not include Service Improvements as defined in 9.4. 

Deliverables: means the configurations and modifications to the Cloud Services provided by Us to You pursuant to a Statement of Work. 

Documentation means the end user manual(s) and other materials typically provided by Us for use with the Cloud Services, including 
applicable service descriptions found at https://help.mypurecloud.com/?p=8858. 

Equipment: Third party products provided on a pass-through basis without warranty from Genesys. 

Exclusions: the following conditions, which are deemed excluded from, and that terminate, Our warranty, defense or indemnity obligation: 
(i) use of Materials in combination with any non-Genesys equipment, software, services, processes, data or materials; (ii) Your non-compliance 
with this Agreement or Documentation; (iii) use of Materials after receipt of notice from Us to discontinue such use, including Your failure 
to use modifications provided by Us; (iv) the development or use of any alteration, derivation, modification or customisation of the Materials; 
(v) Our compliance with Your requests or instructions or the use of any materials or data provided by You; (vi) Your business method(s) or 
process(es); or (vii) Your content or Customer Data or third party products. 

Force Majeure: Delays or failures on performance resulting from acts beyond the control of a party. Such acts include acts of God, provider 
blockades, denial of service attacks, strikes, lockouts, riots, acts of war, terrorism, epidemics, Laws effective after the Effective Date, fire, 
communication line failures, power failures, earthquakes or other disasters natural or man-made. 
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Feedback: any suggestions, enhancement requests, recommendations, report, feedback, proposals, anonymised statistical data or other 
information concerning the Services. Notwithstanding anything to contrary herein contained, in no event will Feedback be deemed Customer 
Intellectual Property unless such Feedback existed on or before the Effective Date. 

Malicious Code: Viruses, worms, time bombs, corrupted files, Trojan horses and other harmful or malicious code, files, scripts, agents, 
programs, or any other similar code that may interrupt, limit, damage the operation of Genesys’ or another’s computer or property. 

Personal Data: any information relating to Your customers that is protected by applicable privacy law. 

Professional Services: the consulting and implementation services provided by Us relating to the Cloud Services and documented in a 
statement of work (“Statement of Work” or “SOW”) or Services Order. 

Related Parties: A party’s past, present and future officers, directors, employees, and other personnel, agents, insurers, reinsurers, servants, 
attorneys, parent company, subsidiaries and affiliates. 

Services: the Cloud Services, Professional Services and Support. 

Services Order:  the document used to place orders for Cloud Services. 

Support: the support and maintenance for the Cloud Services as described in the applicable Schedule. 

Term: the term of the Cloud Services selected, as set forth in the SOW or Services Order and as further described in the Schedule. 

SECTION TWO – SCOPE OF USE  

2.1 Proprietary Rights. All trademarks, service marks, patents, copyrights, trade secrets and other intellectual property rights in any and all 
Services hardware, Documentation, Deliverables and any other materials, products or services provided to You or used in providing 
Services to You (collectively, “Materials”) are and will remain the exclusive property of Genesys or its business partners, licensors or 
suppliers, as applicable, whether or not specifically recognised or perfected under applicable local law.  Genesys and its business partners, 
licensors and suppliers reserve all rights not expressly granted in the Agreement and own all rights in all derivative works of the Materials 
and any copy, translation, modification, adaptation or derivation (including any improvement or development) of the Materials.  

2.2 Use of Materials and Services. You will not, and will not permit or authorise any third party to: (a) sell, rent, lease, sublicense or 
otherwise make the Materials available to any third party except as expressly authorised by this Agreement; (b) modify or create any 
derivative works, functionally equivalent works, or translations of the Materials; (c) copy any feature, design or graphic in, or disassemble, 
reverse engineer or decompile the Materials or remove or modify any proprietary markings or restrictive legends placed on any Materials; 
(d) access or use the Materials to compete with Us or to assist anyone else to compete with Us; (e) remove or modify any proprietary 
markings or restrictive legends placed on any Materials; (f) take any action that jeopardises Our rights or the rights of Our business 
partners, licensors or suppliers in any Materials; (g) violate any law, regulation, mandate or court order; (h) use the Materials in a manner 
that is defamatory, harassing, infringing or otherwise causes damage or injury to any person or property; (i) transmit viruses or other 
deleterious code; or (k) damage, disable, overburden or impair the Materials or any other party’s use of the Materials.  You are responsible 
for any use of the Materials by Your Affiliates.  You or any of Your end users may not or attempt to: (i) license, sell, lease or otherwise 
make the Services, or any like service, available to non-subscribers; (ii) use the Services in a way that violates any law, regulation or 
mandate, or the terms of this Agreement; or (iii) take any action that jeopardises Our Confidential Information or proprietary information 
or acquire any right in the Services or in anything else shared with or made available to You. In addition, unusually high usage of the 
Services may impair Our ability to provide high quality services to others and/or indicate unauthorised use of the Services, in which case 
We may suspend or terminate Your use. You acknowledge and agree that You alone decide the content and timing of Your telephone 
calls. 

2.3 Similar Materials and Services.  Subject to the confidentiality provisions of this Agreement, nothing in this Agreement precludes or 
limits Us in any way from providing materials or services that are similar to materials or services provided or contemplated in this 
Agreement or developing deliverables or other materials or services that are similar to or compete with any materials or services 
developed as a result of this Agreement, regardless of their similarity to any Materials, including Deliverables.  We are free to use any 
concepts, processes, techniques, improvements or other know-how developed by Us in the course of performance of this Agreement 
(even if similar to materials, products and services provided hereunder) free from any use restriction or payment obligation.  For the 
avoidance of doubt, but subject to this Agreement, including this Clause 2.3, We do not claim any rights to Your Confidential 
Information. 

2.4 Cloud Services License.  We grant You and Your Affiliates a non-exclusive, non-transferable, worldwide right, limited to the Term, 
to authorise individuals solely within Your and Your Affiliates’ organisation to access the Cloud Services during the term of a Services 
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Order but only for Your own internal business purposes and subject to the terms and conditions of this Agreement, the applicable 
service descriptions found at https://help.mypurecloud.com, the applicable Cloud Services Schedule, the Documentation and the terms 
associated with the specific Services Order.   

2.5 Deliverables License.  You are granted a license to use Deliverables solely in connection with, and under the same provisions as, Your use 
of the Services. 

2.6 Feedback.  To the extent not already owned by Genesys and subject in each case to Clause 10.1 to the extent Customer is identified by name 
or logo, Customer, on behalf of itself and its Related Parties, hereby grants Genesys a perpetual, exclusive, royalty-free, worldwide license to 
use or disclose (or choose not to use or disclose), and create derivative works of Feedback for any purpose, in any way, in any media worldwide. 

SECTION THREE – CONFIDENTIALITY 

3.1 Parties and Exceptions.  For purposes of this Agreement, the party disclosing Confidential Information is referred to as the 
“Discloser” and the party receiving Confidential Information is referred to as the “Recipient.” “Confidential Information” means 
proprietary information of Discloser, or third party proprietary information disclosed to Discloser, that is provided to Recipient. 
Recipient’s obligations to protect Discloser’s Confidential Information does not apply to information that: (i) is or becomes, through no 
act or omission of Recipient, publicly available; (ii) is known by Recipient at the time of receipt, as shown by Recipient’s 
contemporaneous written records; (iii) is subsequently and rightfully provided to Recipient by a third party, without restriction on 
disclosure; or (iv) is independently developed by Recipient without use of or access to Discloser’s Confidential Information. Our 
Confidential Information includes the Materials and technical information relating to the Materials.   

3.2 Confidentiality.  Recipient will safeguard the confidentiality of Discloser’s Confidential Information, including at a minimum, the 
precautions taken by Recipient to protect its own Confidential Information but in any event no less than reasonable precautions. 
Recipient will: (a) not disclose or use Discloser’s Confidential Information for any purpose other than as contemplated by, and consistent 
with, the terms of this Agreement, (b) limit access to Discloser’s Confidential Information only to its employees and agents who have a 
need to know such information and who are bound by written confidentiality obligations at least as protective as the requirements of 
this Agreement, and (c) not sell, transfer, disclose or otherwise make available Discloser’s Confidential Information to any third party 
without the other party’s prior written consent. If Recipient is required to disclose Discloser’s Confidential Information under the terms 
of a subpoena, court order, governmental rule or regulation or other judicial requirement, unless legally prohibited from doing so, 
Recipient will promptly notify Discloser of the existence, terms and circumstances surrounding such a request or requirement so that 
Discloser may seek an appropriate protective order. If Discloser seeks a protective order, Recipient will reasonably cooperate in such 
effort at Discloser’s expense. Subject to Recipient’s compliance with the foregoing notice and cooperation obligations, Recipient will be 
allowed to make the required disclosure. 

3.3 Return of Confidential Information.  The Recipient will return any tangible materials containing Confidential Information, and any 
copies or reproductions thereof, to the Discloser within thirty (30) days after the Discloser’s written request. Recipient agrees to 
undertake whatever action is reasonably necessary to remedy any breach of Recipient’s confidentiality obligations or any other 
unauthorised disclosure or use of the Confidential Information by Recipient, its employees, its agents, or contractors. The Recipient 
acknowledges that monetary damages may not be a sufficient remedy for unauthorised disclosure of Confidential Information and that 
the Discloser Party will be entitled, without waiving any other rights or remedies, to such injunctive or equitable relief as may be deemed 
proper by a court of competent jurisdiction without the necessity of posting any bond. 

SECTION FOUR – PAYMENT, TAXES AND RECORDS 

4.1 Cloud Services. You will pay all fees and charges for Cloud Services pursuant to the applicable Schedule and Services Order. Upon 
execution by both parties, each Services Order will be a non-cancelable, non-refundable order by Customer. We reserve the right to 
suspend the Cloud Services, or portion thereof, or reject or cancel the transmission of any information through the Cloud Service based 
upon (i) reasonable belief that the use of the Cloud Services is in violation of applicable Laws, (ii) Subject to Clause 4.3, Your failure to 
pay amounts when due, or (iii) an imminent compromise to the security or integrity of the network. As practicable depending on the 
circumstances, We will provide notice of the suspension and keep You reasonably informed of Genesys’ efforts to restore the Cloud 
Services. Each year within a specified Term requires payment in exchange for the continued use of Cloud Services. You acknowledge 
and agree that fees quoted in a Services Order are contingent upon the agreed upon length of the entire multi-year Term. These fees 
are not subject to early termination or cancellation and this obligation may not be waived. 

4.2 Timing, Payment Disputes and Taxes. All invoices for Services are due and payable within thirty (30) days of receipt unless otherwise 
set forth in the Services Order. Unless otherwise agreed, You will pay all amounts due hereunder via Automated Clearinghouse (ACH), 
wire, or using Our E-bill portal, if applicable.  We will provide invoices electronically via email to a provided email address.  If an 
invoicing portal is used, it will be provided at the time the order is placed with Us.  Subject to Clause 4.3, all past due payments will bear 
interest at the rate of 1.5% or such lower rate as is required by law. You will pay any late payment charge upon remitting the principal 
amount to Us and will pay all collection costs incurred by Us.  If any undisputed, invoiced amounts are more than thirty (30) days 
overdue then We may immediately suspend Your use of the Cloud Services.  Except as otherwise specified in the Services Order, the 

https://help.mypurecloud.com/
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fees do not include any taxes. You are responsible for paying all taxes, levies, including any universal service fees, duties, or similar items, 
including any value-added, sales, use or withholding taxes other than taxes on Our net income (collectively “Taxes”) associated with 
the Services Order and reimbursing Us for any Taxes with respect to the amounts due under any Services Order.  If You are required 
to withhold Taxes from amounts payable to Us, You will timely remit it to the appropriate governmental authority in accordance with 
applicable laws and You will promptly furnish Us with the official receipt of payment of such Taxes to the appropriate taxing authority. 
You will not rely on Us to determine taxability and You are ultimately responsible for assessing and paying any applicable Taxes.  If You 
provide us with an incorrect ship-to address or, where applicable, You do not provide Us with a valid tax exemption certificate prior to 
placing an Order, We will not provide You with a credit for such Taxes and You will be responsible for getting a refund from the 
applicable tax authority.  Despite any other provision in this Agreement, if a party (“Supplier”) makes a supply under or in connection 
with this Agreement which GST is imposed (not being a supply which has been described as “GST inclusive”): 
(a) the consideration payable or to be provided for that supply under this Agreement but for the application of this Clause (“GST 

exclusive consideration”) is increased by, and the recipient of the supply (“Recipient”) must also pay to the Supplier, an amount 
equal to the GST payable by the Supplier on that supply; and 

(b) the amount by which the GST exclusive consideration is increased must be paid to the Supplier by the Recipient without set off, 
deduction or requirement for demand, at the same time as the GST exclusive consideration is payable or to be provided, provided 
that the Supplier has provided the Recipient with a Tax Invoice. (Words or expressions used in this Clause which are defined in the 
A New Tax System (Goods and Services Tax) Act 1999 (Cth) have the same meaning in this Clause.) 

4.3 Fee Disputes.  If You in good faith dispute the amount of any invoice, You will timely pay the undisputed amount and will notify Us 
in writing of the disputed amount no later than the date payment would otherwise be due, providing the reasons for the dispute.  The 
parties will attempt in good faith to resolve the dispute within thirty (30) days after Our receipt of Your notice of dispute (the 
“Resolution Period”), during which time withholding of the disputed amount will not be considered a material breach of this 
Agreement, no interest will accrue for late payment of the disputed amount.  Upon resolution of the dispute, You will pay the resolved 
amount promptly but in any case within ten (10) days of mutual written agreement resolving the dispute. If the dispute is not resolved 
within the thirty-day (30) Resolution Period, then each party will be entitled to pursue all available remedies.  

SECTION FIVE – PROFESSIONAL SERVICES 

5.1 Professional Services.  If applicable, We will provide the Professional Services identified in a Services Order or SOW executed by the 
parties. 

SECTION SIX – WARRANTIES 

6.1 Cloud Services Warranty. Beginning on the date that the term of the initial Services Order for Cloud Services commences, We warrant 
to You that the Cloud Services will materially conform to the then current description of the Cloud Services in the Documentation.  If 
You become aware of a warranty breach, You must notify Us in writing.  Your sole and exclusive remedy for breach of this warranty 
will be either: (i) allow Us to modify the Cloud Services to conform to the current descriptions; or (ii) allow Us to provide a workaround 
solution that will reasonably meet Your requirements.  If neither option is commercially reasonable, We may terminate the Agreement 
and refund any pre-paid, unused fees. 

6.2 Professional Services and Support Warranty. We warrant that the Professional Services and Support will be performed in a 
professional and workmanlike manner and in accordance with applicable requirements of this Agreement and any applicable SOW or 
Services Order.  Your sole and exclusive remedy for breach of this warranty will be for Us to re-perform non-conforming services.  

6.3 Disclaimer.  Except as expressly provided in this Clause 6 (Warranties), all Services and other Materials of any kind, including any and 
all materials, third party products, deliverables, customisations, hardware, Professional Services, Support Services, and Cloud Services, 
are provided ‘as-is’.  We (and Our business partners, licensors and service providers) disclaim all warranties, conditions, representations, 
indemnities and guarantees, whether express or implied, arising by law, custom, prior oral or written statements or otherwise (including 
any warranty of merchantability, satisfactory quality, fitness for a particular purpose, title, non-infringement, compatibility, security, quiet 
enjoyment, timeliness, completeness or accuracy).  Without limiting the foregoing, We do not warrant that use of any Materials or 
Services will be uninterrupted or error free or that all defects in any of the Services or other Materials of any kind will be corrected.  You 
assume all responsibility for the selection of the Services or other Materials necessary to achieve Your intended results.  To the extent 
We cannot disclaim a warranty as a matter of applicable Law, the scope and duration of such warranty will be the minimum permitted 
under such law.   

6.4 We will have no further warranty obligations to the extent a claim arose from the Exclusions.  Further, the remedies set forth in this 
Clause 6 (Warranties) are Your sole and exclusive remedy(ies) for any breach of the foregoing warranties and to the extent that any other 
agreement between Us is determined by a court to provide for a different remedy, this Agreement will control.   

SECTION SEVEN – LIMITATION OF LIABILITY AND INDEMNIFICATION 
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7.1 Consequential and Related Damages Exclusion.  Except for either party’s intellectual property obligations (and in the case of 
Customer, its obligations under Clause 2 (Scope of Use), in no even will either party (and in the case of Genesys, its business partners, 
licensors or service providers) be liable for any indirect, incidental, special, indirect, consequential or punitive damages of any character 
(including damages for loss of business, opportunity or good will, work stoppage, lost or corruption information or data, loss of revenue 
or profit, computer failure or malfunction, and telecommunications charges from unauthorised access), cover damages or other such 
damages regardless of the legal theory asserted, whether based on breach of contract, breach of warranty, tort (including negligence), 
product liability, strict liability or otherwise, arising our or in connection with this Agreement or any Services or other Materials of any 
kind provided by Genesys, including any and all third party products, Deliverables, customisations, Services, hardware, Professional 
Services, Support Services, Cloud Services, even if informed of the possibility or such damages and even if a remedy if found to have 
failed its essential purpose.   

7.2 Limitation of Liability.  Genesys’ (and its business partners’, licensors’ and suppliers’) total liability for any loss, cost, claim or damages 
in connection with the performance or contemplated performance of this Agreement, will not exceed the fees paid or payable to Genesys 
in the twelve (12) months preceding the claim for the Materials or Services that actually caused the loss, cost, claim or damage.  Customer 
acknowledges and agrees that this limitation on liability forms a fundamental basis of the bargain hereunder, in the absence of which, 
the annual term of and fees payable under this Agreement would have been different.  This Clause will not apply to damages that cannot 
be limited or excluded by law (in which event the limitation will be the minimum amount required by law).   

7.3 Genesys Indemnification. We will pay to defend You at Our expense and indemnify You for any amounts awarded against You in a 
final judgment or settlement approved by Us, with respect to any claims by a third party that the unaltered Cloud Services, as originally 
delivered to You, infringe or misappropriate any patent, copyright, trade secret or other proprietary right enforceable in Australia. If 
Your use of the Cloud Services is enjoined, We may at any time and at Our option and expense: (i) obtain for You,  a license to continue 
to use the Cloud Services that may infringe a third party’s rights; (ii) modify the Cloud Services so as to avoid infringement while 
preserving substantially equivalent functionality; or (iii) terminate the Agreement and the licenses granted hereunder and refund to You 
the prepaid and unearned fees covering the remainder of the term of the applicable Services Order. 

7.4 Customer Indemnification.  You will defend Us and Our Affiliates at Your expense, indemnify Us and Our Affiliates against any 
judgments finally awarded by a court, and pay any settlements agreed to with respect to any third party claims, governmental investigation 
or other claims in connection with circumstances:  (a) that Customer Data and/or Your method or process of doing or conducting 
business infringes any intellectual property rights of a third party; (b) arising from Your non-compliance with the Agreement, including 
Clause 2 (Scope of Use); or (c) any circumstances arising under the Exclusions.   

7.5 Indemnification Procedures. A party entitled to indemnification (“Indemnified Party”) will promptly notify the other party 
(“Indemnifying Party”) of any claim and provide reasonable assistance to the Indemnifying Party with respect to handling the claim, 
at the Indemnifying Part’s expense.  Failure to provide timely notice or reasonable assistance will relieve the Indemnifying Party of its 
indemnification obligations to the extent that the Indemnifying Party has been materially prejudiced thereby. The Indemnifying Party 
will have the sole right to defend and settle any claim (except that the Indemnifying Party may not agree to any settlement that does not 
unconditionally release the Indemnified Party, without the Indemnified Party’s prior written consent).  The Indemnified Party will be 
entitled to participate in the defense of a Claim and to employ legal representation at its own expense to assist in the handling of a claim. 

7.6 We will have no defense, warranty or indemnification obligations to the extent any claim(s) arose from an Exclusion(s).  Further, Clauses 
7.1, 7.2 and 7.3 state the entire liability and obligation of Us, and Your sole and exclusive remedy, with respect to any misappropriation 
claims or infringement or claims of infringement by the Services, or any part thereof, of any patent, copyright, trade secret or other 
proprietary right enforceable in Australia.    

SECTION EIGHT – TERM AND TERMINATION 

8.1 Term.  The term of this Agreement will begin on the Effective Date and will continue during the term of all outstanding Services Orders 
and SOWs issued under this Agreement (the “Term”).  Each Services Order will indicate its term. 

8.2 Termination for Cause. Either party may terminate the Agreement upon notice and thirty (30) days opportunity to cure (if susceptible 
to cure) if the other party breaches a material term of the Agreement,  makes an assignment for the benefit of creditors, admits in writing 
its inability to pay debts as they become due, files a petition in bankruptcy under applicable laws of any state or country or appoints a 
receiver, or acquiesces in the appointment of a receiver or trustee, or liquidator. Failure to pay and violation of proprietary rights 
obligations are material breaches. If, during the cure period referenced in this Clause 8.1, We document an effort to promptly cure the 
breach, then, notwithstanding anything to the contrary, You will not terminate the Agreement while such good faith efforts are 
continuing. Our efforts to cure the breach may not exceed 120 days from Your notice.  If You terminate for cause, as Your sole and 
exclusive remedy We will refund any pre-paid, unused fees for the Cloud Services. 

8.3 Effect of Termination. Immediately upon termination, the licenses granted hereunder and rights to use will terminate, and You must 
stop using the Materials. Within five (5) days after termination You will  (a) return the Materials and all copies or (b) destroy the Materials 
and all copies, and confirm in writing that they have been destroyed.  We will retain data for thirty (30) days, during which time You may 
request a copy of Your data.  You will have access to retrieve Your Customer Data up to the date of termination at no additional charge. 
If You require additional time to retrieve Your Customer Data beyond the date of termination, You may request, and We will grant, a 
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thirty (30) day extension to the Term of the Agreement; provided such request is made on or prior to the termination date.  During the 
extended period, You will be charged for Your usage in accordance with the monthly term structure described in Clause 5.2.1 of the 
PureCloud Schedule attached hereto.  Your PureCloud Service will be terminated at the end of the extension period, unless You request 
additional extension period(s) prior to the effective termination date. 

8.4 Survival of Terms.  All terms of this Agreement which, by their nature, are intended to survive termination of this Agreement will 
survive termination, including all payment obligations, use restrictions, confidentiality obligations, ownership terms, customer data terms, 
warranty disclaimers, indemnification obligations, disclaimers, Exclusions and limitations of liability and general terms. 

SECTION NINE – CUSTOMER DATA 

9.1 Ownership of Customer Data.  As between Genesys and You, You retain ownership of and all intellectual property rights in 
Customer Data and grant Us a non-exclusive, non-sublicenseable (except to parties working on Our behalf), non-transferable, royalty-
free license to access, process, store, transmit, and otherwise make use of the Customer Data as necessary to provide the Services and 
to otherwise fulfill Our obligations under the Agreement.  You may provide Customer Data for use with the Services, and You are 
solely responsible for the content and legal sufficiency of Your Customer Data.  We make no claim of ownership to Customer Data. 

9.2 Transfers of Data.  You agree that the Customer Data may be transferred or stored outside the country where You and Your 
customers are located in order to carry out the Services and Our other obligations under the Agreement. You represent and warrant 
that You have obtained all consents necessary for Us to collect, access, process, store, transmit, and otherwise use Customer Data in 
accordance with the Agreement. You will comply with all requirements of integrity, quality, legality and all other similar aspects in 
respect of Customer Data.  We may, but are not obligated to, review or monitor any Customer Data. We expressly disclaim any duty 
to review or determine the legality, accuracy or completeness of Customer Data. 

9.3 Privacy.  We have developed and will maintain a privacy program designed to respect and protect Customer Data under Our control. 
We will not rent or sell any Customer Data.  We will keep the Customer Data secure and confidential in accordance with Clause 3 
(Confidentiality) of this Agreement and Our security and privacy policies. You consent to Our use of Customer Data to provide the 
Services to You, including Our use of AWS for storage of Customer Data in accordance with the AWS Customer Agreement.  Our 
security and privacy policies, which are incorporated by reference, are located at https://help.mypurecloud.com/articles/purecloud-
security-compliance/. 

9.4 Service Improvements.  We may aggregate data and information related to the performance, operation and use of the Cloud Services 
to create statistical analyses, to perform benchmarking, to perform research and development and to perform other similar activities 
(“Service Improvements”).  We will not incorporate Customer Data in Service Improvements in a form that could identify You or 
Your customers and We will use industry standard techniques to anonymise Customer Data prior to performing Service 
Improvements.  We retain all intellectual property rights in Service Improvements and may make them publicly available. 

SECTION TEN –  GENERAL 

10.1 Marketing. Subject to prior written approval of content, You grant Us with the right to issue a media release after the Effective Date 
announcing that You have become a Genesys customer, and to make other announcements and place promotion in 
various publications and media. Except as set forth in a mutually agreed written public statement, You will not imply or state that You 
are affiliated with or endorsed by Us, publicise the existence of the Agreement, or disclose any of its terms.  You also agree that, not less 
than once per calendar quarter during the Term, to act as a reference customer as requested by Us. 

10.2 Assignment. Neither party may assign its rights or obligations under the Agreement, either in whole or in part, except (1) with respect 
to a sale of substantially all of the assets of its business, merger, or change in the party’s ownership, (2) to an Affiliate or (3) with the 
prior written consent of the other party. Without limiting the preceding sentence, the rights and liabilities of the parties hereto will bind and 
inure to the benefit of their respective successors and assigns.  You understand and agree that third parties, including but not limited to 
Genesys’ affiliates (e.g. e.g. Interactive Intelligence Hardware, Inc.) may provide products and services to You in connection with the 
Agreement. You agree that any such third parties may directly invoice You for services rendered and products delivered and You agree to pay 
such invoices in accordance with the Agreement. Additionally, in order to comply with international tax codes, We may assign billing rights 
to international subsidiaries in the event that You use the Cloud Services outside of Your region. 

10.3 Compliance with Laws.   We will make every reasonable effort to operate in an ethical and law-abiding manner. However, it would be 
impossible for Us to verify that everything You do or attempt to do with Our products and services complies with every applicable law. 
You are responsible for ensuring that Your use of all products and services is in accordance with laws and regulations that apply to You 
and Your business or industry, including, but not limited to, the Telecommunications Act 1997 (Cth) and Acts related to 
telecommunications and the relevant industry codes approved by the Australian Communications and Media Authority. Further, You 
will not export or re-export, directly or indirectly, any products or Our confidential or proprietary information to any countries outside 
the United States except as permitted under the U.S. Commerce Department’s Export Administration Regulations and Australia except 
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as permitted by the relevant Acts (including the Defence Trade Controls Act 2012 (Cth)).  You warrant that neither You, any affiliate, 
or any end user are on any government-issued list of restricted persons or entities including the Commerce Department Entity List, 
Denied Persons List or Unverified List, the Treasury Department Specially Designated Nationals and Blocked Persons List, and the 
State Department Debarred Parties List or under any relevant Australian law. 

10.4 Cumulative Remedies, Force Majeure and Injunctive Relief. All remedies available to Us will be cumulative and the specification 
of a remedy will not preclude Us from pursuing other remedies available at law, or in equity. Neither party will be responsible for acts 
of Force Majeure.  Nothing in this Agreement will prevent Us from seeking immediate injunctive relief against You in the courts having 
jurisdiction over You. 

10.5 Governing Law. This Agreement will be governed by the laws of the State of New South Wales. Any legal or equitable claim of any nature 
arising hereunder will be filed and maintained in the courts having jurisdiction in New South Wales, and the courts of appeal from them. 

10.6 Independent Contractors. The parties are acting as independent contractors. Nothing in the Agreement will be construed to create a 
partnership, joint venture or agency relationship between the parties. 

10.7 Third party beneficiaries. No third-party beneficiary relationships are created by this Agreement.   
10.8 Notices. Notice may be given between the parties in accordance with the notice policy set forth at 

https://help.mypurecloud.com/articles/notices/.  
10.9 Waiver.  No provision of the Agreement may be waived unless such waiver is in writing and signed by the party against which the waiver 

is to be effective. 
10.10 Severance.  If any provision of this Agreement is deemed invalid, illegal, or unenforceable, it will be considered stricken from this 

Agreement, and the validity, legality and enforceability of the remaining provisions will not in any way be affected or impaired thereby. 
10.11 Complete Agreement; Amendment. The Agreement constitutes the complete agreement between the parties and supersedes all 

prior agreements and representations, written or oral, concerning the subject matter of the Agreement.  In the event of a conflict between 
the terms of a Services Order or SOW and the other provisions of the Agreement, the terms of the Agreement will take precedence  
The Agreement, other than as permitted under Clause 10.12 (Modifications), may not be modified or amended except in a writing signed 
by a duly authorised representative of each party.  The terms of the Agreement will supersede the terms in any purchase order submitted 
by You or other ordering document.   

10.12 Modifications. We may modify any websites referenced in the Agreement at any time by posting a revised version on the applicable 
Genesys websites or by otherwise notifying You in accordance with the Notice provisions in Clause 10.8 (Notices). The modified terms 
will become effective upon posting or, if We notify You by email, as stated in the email message. By continuing to use the Services after 
the effective date of any modifications to the Agreement, You agree to be bound by the modified terms.  If such modification materially 
decreases any of Our obligations or the functionality of the applicable Service, You may terminate this Agreement by providing Us with 
written notice within thirty (30) days of the effective date of the applicable modification.  Any such termination will be effective thirty 
(30) days after We receive written notice from You. 

10.13 Execution; Digitised Copies. The parties agree that this Agreement may be executed by any means of signature, including 
electronic commerce or transmission, including facsimile, email, or acknowledgement through a webpage. The Agreement may be 
executed in two (2) or more counterparts, each of which is deemed an original, but which together constitute one contract or document. 
Signed digitised copies of the Agreement and other associated documents, including attachments and amendments will legally bind the 
parties to the same extent as original documents. 

10.14  Subcontracting.  We may subcontract certain portions of the Services under this Agreement to third parties, provided that We 
will be responsible for the performance of such subcontractors. 

10.15 Business Partners. Our benefits, rights, and obligations related to Scope of Use, Warranty Disclaimers, Customer Indemnification, 
Consequential and Related Damages Exclusion, Limitation of Liability, Confidentiality and Compliance with Laws will extend to Our 
affiliates, related parties, business partners, licensors, and service providers. 

10.16 Your users. You take full responsibility for ensuring that all of Your personnel, third party service providers, and all other third 
parties that access or use the Services comply with this Agreement and You will be liable for their acts and omissions. 
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PURECLOUD SCHEDULE 

This PureCloud Schedule contain terms and conditions that govern Your access to and use of the PureCloud Service (as defined below). 

1. Subscription Services. We grant You a right to use the PureCloud Service in accordance with this Agreement and the applicable
product descriptions found in the Services Order.

(a) Data Center Services.  The software used to provide the PureCloud Service is located on servers that are controlled by 
Amazon Web Service (“AWS”). You may access and use the software, but You have no right to receive a copy of the 
object code or source code to the software. 

(b) Acceptable Use.  You will comply with the AWS Acceptable Use Policy found at https://aws.amazon.com/aup/, which 
is incorporated in the Agreement by this reference. 

(c) Third Party Products.  If identified in a Services Order, We may resell to You third party hardware and software. The 
terms and conditions governing the use of any such third-party products will be the terms of the shrink-wrap, click-wrap 
or other third-party license included with such products. We will pass through to You any warranties We receive from the 
supplier of such products, and to the extent such pass through is not allowed by the supplier, We will facilitate the filing 
of a warranty claim for any defective products.  It is Your responsibility to prepare and maintain the location where the 
hardware is installed in Your facilities so as to conform to any utility, climate control, wiring, networking and 
communication interface specifications, to perform all regular maintenance. 

(d) AppFoundry.  In addition to third party products identified on a Services Order, You may also purchase third party 
products and services through our AppFoundry website.  You will be required to accept the supplier’s terms and conditions 
through the AppFoundry website prior to activating Your license to the AppFoundry product.  Your use of the 
AppFoundry products is subject to such supplier terms and conditions, and not the terms and conditions of this 
Agreement.  We are not a party to the terms and conditions of governing AppFoundry products, and all claims with respect 
to such AppFoundry products will be made with the supplier, and not Genesys.  By activating an AppFoundry product, 
You are granting Us permission to share Your PureCloud Services configuration and user information with the 
AppFoundry supplier, only to the extent such information is required by the AppFoundry supplier in order to provide the 
product. 

2. Security and Privacy.  Our security and privacy policies for the PureCloud Service addressing use of Customer Data, which are
incorporated by reference, are located at https://help.mypurecloud.com/articles/purecloud-security-compliance/.

3. PureCloud Documentation. The PureCloud Documentation is found at https://help.mypurecloud.com/articles/feature-list/,
which is incorporated in the Agreement by this reference.

4. Provision of PureCloud Service. We will make the PureCloud Service available 24 hours a day, 7 days a week, except for: (i)
occasional planned downtime at non-peak hours (for which We will provide advance notice); or (ii) any unavailability caused by
circumstances beyond our reasonable control, including failure or delay of Your Internet connection, misconfiguration by You or
any third party, issues on Your network, or telecommunications services contracted by or for You,  or (iii) unavailability as a result
of the actions of AWS, including: (a) any maintenance or planned downtime of the AWS services, (b) any fault or failure of the
AWS services, or (c) AWS either terminating the AWS customer agreement or suspending our or Your use of AWS services. Your
use of the PureCloud Service is subject to our complete PureCloud Support Policies and Service Level Agreements (SLAs), which
are provided at https://help.mypurecloud.com/articles/service-level-agreements/ and are incorporated in the Agreement by this
reference.

5. Term and Payments.
(a) Term. This Agreement governs use of the PureCloud Services starting on the Effective Date and continues until the end 

of the term of all Services Orders for PureCloud Services. The Initial Subscription Term shall begin after a period specified 
in the Services Order (if applicable) that is intended to allow You to implement the PureCloud Services (“Ramp Period”).  
If the Ramp Period is applicable under the Services Order, the Ramp Period shall begin upon our acceptance of the 
Services Order and shall be one hundred twenty (120) days if not otherwise specified in the Services Order.  The Initial 
Subscription Term shall begin upon the end of such Ramp Period. At the end of the Initial Subscription Term and each 
renewal Subscription Term, Services Orders for PureCloud Services shall automatically renew on the same term and 
payment structure (as those options are described in Clause 5.2 below) as specified in the previous Service Order, unless: 
(a) either party provides the other party written notice of its intent to not renew at least 30 days prior to expiration of the 
then-current Subscription Term (“Non-renewal Notice Date”); (b) the expiring Services Order provides for a different 
automatic renewal period; or (c) the parties agree in writing to renew for a term of different duration.  However, if a written 
agreement for a different renewal term duration occurs after the Non-renewal Notice Date, the new renewal term duration 

https://aws.amazon.com/aup/
https://help.mypurecloud.com/articles/purecloud-security-compliance/
https://help.mypurecloud.com/articles/feature-list/
https://help.mypurecloud.com/articles/service-level-agreements/
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may only be greater than the renewal term duration that would have been applicable had the Services Order automatically 
renewed as described in this Clause. If neither party has notified the other of non-renewal by the Non-renewal Notice 
Date, the parties will not be permitted to cancel the automatically renewing Subscription Term without the other party’s 
written agreement. Pricing for any subsequent renewal period shall be at our then current list pricing, unless otherwise 
agreed upon in an Services Order. 

(b) Payment Structure. You must pay the fees listed on the relevant Services Order. Subscription payments will be structured 
differently based on the term You select from the three options below and the payment structure will be set forth in the 
Services Order.  The fees identified in the Services Order are exclusive of shipping fees, and You will pay the shipping 
fees (if applicable) identified in the invoice.   

(i). Monthly Term. The actual monthly fees will be calculated based on usage and invoiced to You in arrears on a 
monthly basis. Payment will be due within thirty (30) days of the date of an invoice, unless the Services Order 
provides for a different payment term. Subscription prices for the monthly term are subject to changes in our 
then current pricing. Note that subscription pricing for a monthly term is at a higher price than that for an annual 
term. During the Ramp Period, no monthly minimum will apply. After the ramp period, there will be a monthly 
minimum that is set forth in the Services Order. 

(ii). Annual Term. 
A. Annual Pre-Payment. You will be billed in advance for twelve months of subscription fees. Unless 

the Services Order provides for a different payment term, such payment shall be due within thirty (30) 
days of the Effective Date, regardless of whether or not a Ramp Period applies. This payment covers 
the minimum commitments for the Subscription Term, beginning upon the end of the Ramp Period. 
During the Ramp Period, You will be billed for actual usage at the pro-rated Annual Subscription rates 
set forth in the Services Order. After the Ramp Period, if actual usage in a month exceeds Annual 
Subscription amount set forth in the Services Order (prorated for a one-month period), You will be 
charged for such excess usage at the Subscription Overage fee listed in the Services Order. All invoices 
are due within thirty (30) days of the date of such invoice, unless otherwise provided in the Services 
Order. Any prepaid amount is non-refundable. 

B. Monthly Payment. During the Ramp Period, You will be billed for actual usage at the monthly 
subscription rates set forth in the Services Order. Your monthly subscription fees will be set forth in 
the Services Order. After the Ramp Period, the monthly subscription represents a minimum billing 
amount, which will be billed in advance of each month. Any usage above the monthly subscription will 
be charged at the subscription overage fee listed in the Services Order, which will be billed monthly in 
arrears.  

6 Definitions. 

“AppFoundry” means our marketplace website where Customers may purchase third party software applications to integrate with the 
PureCloud Service. 

“Initial Subscription Term” means the Subscription Term in specified in Customer’s initial Service Order submitted on after execution 
of this Agreement. 

“PureCloud Service” means our cloud communications service, and associated equipment and services, as described in a Services 
Order. 

“PureCloud Website” means the website used to access the PureCloud Service and any successor or related site designated by Us. 

“Subscription Term” means the term of the PureCloud Services You selected, as set forth in the Services Order. 


