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AGREEMENT

THIS AGREEMENT is made the                        day of                                        .

BETWEEN:

(1) IWORD(SMS DOMAIN NAMES) LIMITED

(Company Number 394045) whose registered office address is at Royal Marine House , Strand Road , Bray , Co. Wicklow (known herein as “iWord”).

(2) 



(Registered Number               ) whose registered office address is at

(known herein as “                       ”).

If this agreement has been presented electronically on an iWord website during the Customer signup process or whilst ordering any iWord product or service then full and legally binding acceptance of this agreement is implied by both parties by proceeding with the Customer signup or by placing the order and a signature is not required on the agreement and the name of the other party is taken to be that of the Customer signing up or making the transaction.  A full electronic record is kept by iWord of the account creation and all transactions made on that account.

Where the context permits iWord and may be referred to collectively as “the Parties” and individually as a “Party”.

                                                      may also be referred to as the “Customer” or “Client”.

A

GENERAL

1

Definitions

“Adult or Gambling related service”

any Service that involves gambling, betting, adult, sex or over 18 services or information or that uses an iWord SMS domain name which incorporates an adult, sex or over 18 related word;

“Affiliate” or “Agent”

a Customer that acts as a referrer or promoter of the Services offered by iWord and looks to gain a commission payment in return for referring business to iWord;

“Agreement” or “iWord’s Conditions” or “iWord’s Agreement”

this document which contains the contract between iWord and the Customer;

“Appendices” or “Appendix”

the sections of this Agreement that contain information specific to prevailing Services offered by iWord and including but not limited to the prices;

“Application Programming Interface” or “API” or “API Software”

a published interface to allow Customers to interface with various Services by way of alternative methods to using the iWord website.  These allow the Customer to build more dynamic and bespoke interfaces which are specific to the Customer requirements;

“Affiliate’s Website”

any website of the Affiliate which includes a link to iWord’s Websites;

“Back-up Services”

means any data back-up, storage and restoration service provided by iWord;

“Commencement Date”

the date of acceptance of this Agreement by the Customer;

“Conditions”

this document which contains the contract between iWord and the Customer;

“Customer”

means the customer to whom iWord has agreed to provide the Services and whose details appear on the Order Form or in the definition of Parties at the beginning of this Agreement;

“Customer Account”

iWord’s record of each individual Customer, any orders placed by them and logs of their usage of the Services;

“Customer Server”

means any computer server equipment operated and owned by the Customer;

“Customer Site”

means any website operated and owned by the Customer;

“Fees”

means the fees published by or on behalf of iWord from time to time in this Agreement, in an SMS Pricing and Features Addendum to the Agreement or on the Website and payable in euros;
“REGTEL”

The Regulatory of Premium Rate Telecommunications Services whose codes of practice and guidelines are held at http://www.regtel.ie
“Intellectual Property Rights”

any intellectual property rights or other proprietary rights including but not limited to copyright, design rights, trade marks or names and patents in each case whether registered or unregistered names;

“iWord SMS domain name” or “iWord” or “SMS domain name”

the name of a Service provided by IWord to its Customers.  An iWord may be registered by a Customer at the iWord websites and is a unique keyword for use on a specific mobile shortcode number.  Once registered the iWord may be sent by the Customers users via an sms text message from their mobile phone to the shortcode number and which on receipt causes one or more events to occur.  These events may include but are not limited to: the immediate reply of Customer-provided text back to the users mobile phone and billed either to the user via a premium rate sms or prepaid by  the Customer; forwarding of the text message to an email account or internet web server operated by the Customer; lookup of the users geographical location by way of detecting their mobile handset location;

“iWord”

means iWord(SMS Domain Names) Limited (Company Number: 394045), also trading as “iWord Limited”, whose registered office is at Suite 2 , 6 Carlton Terrace , Novara Avenue , Bray , Co. Wicklow and its employees, agents or sub-contractors (as appropriate);

“iWord Server”

means the computer server equipment operated by iWord for the provision of the Services;

“iWord’s Websites” or “Website”

any Websites owned and operated by iWord and accessible via the internet;

 “Minimum Balance”

the minimum amount of Commission that iWord will pay to a Customer each quarter.  If the Commission Balance is below this amount then the Commission will be rolled forward to the next quarter;

 “Order”

means the Customers application for the Services;

“Order Form”

means the Order Form and Customer sign-up pages annexed to this Agreement or as displayed by or on behalf of iWord on the Website as at or prior to the date of the Agreement;

“premium rate sms”

sms text messages sent to mobile phones which are billed at premium tariffs by the mobile network operator direectly to the phone bill  of the phone owner.  Such messages do not cost iWord or the Customer to send and iWord receives back a commission from the mobile network operator of which a portion is passed on to the Customer.  Such messages together with the sending and marketing of them are governed by REGTEL;

“Qualifying Services”

those Services provided by iWord to the Customer as detailed in the Appendices to this Agreement on which commission is payable to the Affiliate pursuant to this Agreement;

 “Secure Server”

means an iWord Server that has a recognised digital certificate installed to allow SSL (Secure Socket Layer) encryption;

“Services”

means any services provided by iWord to the Customer under this Agreement;

“Shortcode”

a short number, usually but not always five digits long operated by iWord which may be used for Customers or a Customers users to send keywords and other sms text messages to.  The combination of a shortcode and keyword creates an iWord;

“SMS Pricing and Features Addendum to the Agreement”

means the document annexed to this Agreement from time to time which details amendments to the features and prices of the sms routes and associated text messaging services;

“sms routes”

means the different available routes provided by iWord for Customers to send sms text messages through and which each have unique prices and features;

“standard sms”

sms text messages sent to mobile phones which are usually free for the recipient to receive but which cost the Customer to send according to the prices detailed in this Agreement;

“Third Party Software”

software that has been developed by parties other than iWord and which is available to the Customer through the Website;

1.1

In these Conditions, the following words and expressions have the following meanings:

1.2

Where appropriate, words denoting a singular number only shall include the plural and vice versa and words referring to an individual shall include a firm or company as appropriate and vice versa.

1.3

References to any statute or statutory provision include a reference to that statute or statutory provision as from time to time amended, extended or re-enacted or consolidated and all statutory instruments or orders made pursuant to it.

1.4

All warranties, representations, indemnities, covenants, agreements and obligations given or entered into by more than one person in this Agreement are given or entered into jointly and severally.

1.5

The headings in these Conditions are inserted only for convenience and shall not affect their construction.

2

Application of Conditions

2.1

These Conditions, the Order Form, the Appendices and any terms specifically agreed in writing by iWord supersede any terms stipulated by the Customer in any negotiations or any course of dealing between iWord and the Customer.

2.2

The Customer acknowledges that there are no representations outside the Agreement that have induced it to enter into the Agreement. The Agreement constitutes the entire understanding between the parties for the provision of the Services. All other terms and conditions express or implied by statute or otherwise are excluded to the fullest extent permitted by law.

2.3

Unless otherwise provided in these Conditions no modification of the Agreement shall be effective unless agreed in writing by a duly authorised Director of iWord.

2.4

iWord may from time to time amend these Conditions and any such amendment will be displayed on the appropriate iWord website at least one month prior to the implementation of the amendment. If the Customer is a consumer it may end the Agreement by written notice at any time up to the date on which the amendment comes into force. Should the Customer place an Order or continue to use any of the Services following implementation of an amendment it will be deemed to have accepted the amendment.

3

Obligations of the Customer

3.1

The Customer shall not:

3.1.1

submit to iWord any Order that it knows or should (after reasonable enquiry) have discovered, infringes or might reasonably be considered to infringe the Intellectual Property Rights of any third party;

3.1.2

use the iWord Server or any of the Services in any way that might reasonably be considered to infringe the rights of any third party, including but not limited to trademark infringement, copyright infringement, passing off and defamation.

3.1.3

reverse engineer, de-code or in any way disassemble any software provided by iWord in relation to the provision of the Services;

3.1.4

use the iWord Server or any of the Services to send, relay, upload, post or receive replies to any unsolicited or unauthorised e-mail messages, mobile phone sms text messaging or any other form of messaging, promotional materials, junk mail, spam, chain letters or other form of solicitation;

3.1.5

use the iWord Server or any of the Services to communicate, reproduce, transmit, store or knowingly receive any material that is offensive, abusive, indecent, defamatory, obscene, menacing or in breach of confidence.

3.1.6

advertise an iWord SMS domain name or any product or service offered by or through an iWord SMS domain name hosted by iWord using unsolicited or unauthorised means including junk mail, spam, sms text messaging, chain letters or any other form of solicitation; or

3.1.7

enter any incorrect or incomplete name, business name, address, email address, telephone number or any other false information on the Order Form or otherwise enter information intended to conceal the Customer’s identity. The Customer further acknowledges that it is its responsibility to notify iWord of any changes to its details and to ensure that those details provided are kept up to date.

3.2

In the event of any breach of the provisions of clause 3.1 by the Customer, iWord reserves the right forthwith to withdraw, suspend or cancel the Services.

3.3

The Customer acknowledges that it is solely responsible for maintaining adequate insurance cover in respect of any loss or damage relating to the provision of the Services.

3.4

The Customer acknowledges that the internet is not a completely secure medium of communication, and, whilst iWord has taken steps to safeguard the security of some information (i.e payment details using Secure Sockets Layer "SSL" technology which encrypts the information the Customer inputs on its system before it is transmitted to iWord) the Customer inputs on the Website or sends to iWord on the internet, iWord is not and will not be responsible for any damages the Customer may suffer as a result of the loss of confidentiality of such information.

3.5

The Customer warrants, represents and undertakes that it will obtain all necessary licenses and consents in respect of its iWord SMS domain names and any material transmitted or stored using the Services prior to posting such material;

3.6

The Customer warrants, represents and undertakes that any iWord SMS domain names, any material transmitted or stored using the Services and any material linked to or referred to by way of the Services is not offensive, abusive, indecent, defamatory, obscene, menacing, in breach of confidence, and/or does not infringe the Intellectual Property Rights of any third party or contain a virus or other hostile code or constitute or encourage a criminal offence;

3.7

The Customer warrants, represents and undertakes that it will not nor will it permit or authorise any other party to use the iWord Services in breach of any law or regulation;

3.8

The Customer warrants, represents and undertakes that it will not nor will it permit or authorise any other party to use the iWord Services in any way which is or may be detrimental to iWord;

3.9

The Customer warrants, represents and undertakes to abide by any limitations imposed by iWord and to keep secure any confidential information provided by iWord including any passwords.

4

Obligations of iWord
4.1

In the event that the Customer submits any Order or uses any or all of the Services in such a way as may in iWord’s opinion expose iWord to the risk of legal or other proceedings or expose iWord to loss or damage of any kind, iWord reserves the right to refuse to process or continue processing any Order or to withdraw, suspend or cancel the Services or take any other action as it in its absolute discretion it sees fit.

4.2

iWord will comply with all applicable data protection legislation in relation to the personal details that the Customer provides on the Order Form.  All information provided to iWord will be dealt with in accordance with iWord’s privacy policy which can be found on the Website. The Customer acknowledges that iWord is under no obligation to edit, review or modify information provided by or on behalf of the Customer.  In order to maintain the integrity of the service, iWord reserves the right to forward contact details to the Garda, or other regulatory authorities where requested to do so, iWord may also forward contact details where a complaint arises concerning the Customer’s use of the Service and where that use is deemed by iWord to be inconsistent with these user conditions.

4.3

In the event that software that has been developed by third parties ("Third Party Software") is available to the Customer through the Website and such Third Party Software is licensed to the Customer pursuant to separate terms ("Third Party Licenses") the Customer agrees that he has had the opportunity to review the Third Party Licenses and agrees to comply with them. In the event of a conflict between these Conditions and a term of a Third Party License, the terms of the Third Party License controls with respect to the applicable Third Party Software only.

4.4

iWord shall use its reasonable endeavours to obtain registration of an iWord SMS domain name where requested.

4.5

iWord does not warrant or guarantee that an iWord SMS domain name requested by the Customer will be registered or be capable of registration and the Customer should take no action in respect of the requested iWord SMS domain name until the Customer has been notified that the requested iWord SMS domain name has been registered.

4.6

If required by the Customer iWord will provide url and e-mail forwarding for iWord SMS domain names whilst they are registered to the Customer.  iWord will not be liable if the Customer does not successfully receive any inbound iWord requests that have been forwarded to the Customers web server or e-mail address.

5

Fees

5.1

The Customer shall pay to iWord the Fees, inclusive of any additional costs incurred by iWord in processing an Order (subject to clause 5.4).

5.2

The Fees shall be paid by the Customer, as detailed in this Agreeement and the Appendices, without set off or counterclaim.

5.3

The Customer acknowledges that the provision of the Services is conditional on iWord receiving payment of the Fees in full and in the event of non payment of Fees or suspected fraudulent activity in relation to payment of Fees by the Customer, iWord reserves the right forthwith to withhold, suspend or cancel the Services.

5.4

The Customer acknowledges that occasionally unforeseen charges are incurred in processing Orders. iWord shall obtain the Customer’s consent in writing or by email before incurring such charges.

5.5

Interest will be charged on overdue accounts at a rate of 4 % above the base rate from time to time in force of Bank Of Ireland PLC or such other rate as may be published on the Website. Such interest will be calculated on a daily basis from the date payment was due until the date payment is received (including any time following the entry of judgement) and will be compounded monthly.

6

Bulk Discounts

If the Customer places an Order for multiple items where the relevant Fee is advertised on the Website as a discounted Fee and one or more of the items ordered is unavailable then iWord reserves the right to charge the Customer for the advertised discounted Fee for the number of items actually available.

7

Cancellation, Refunds and Credits

7.1

If an iWord SMS domain name requested by the Customer is unable to be registered the Customer will be entitled to a refund of any Fees paid in relation to an Order or a credit against any future Order.

7.2

Subject to clause 7.1 and unless otherwise provided in the Agreement the Customer shall not be entitled to any refund of Fees or a credit against any future Order.

7.3

In entering into a Agreement with iWord the Customer acknowledges that performance of the Agreement will begin immediately and that it is hereby forfeiting its right to cancel the Agreement under the Regulations.

7.4

The Customer accepts that any use of the Services by the Customer will amount to a waiver by the Customer of its right to cancel the Agreement under the Regulations.
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Indemnity

The Customer shall indemnify iWord and keep iWord fully indemnified from and against all liability, claims, costs, losses, loss of profits, expenses, business interruption, and other pecuniary or consequential loss (including reasonable legal costs and expenses) suffered or incurred by iWord as a result of:-

(i)

access to and/or use of the Services by the Customer;

(ii)

any information, data or material produced, transmitted or downloaded by the Customer;

(iii)

any breach by the Customer of any of the provisions of these Conditions or of any law, code or regulation relating thereto or to the internet.

(iv)

any registration or attempted registration of an iWord SMS domain name that infringes Intellectual Property Rights or which causes a claim that Intellectual Property Rights have been infringed;

(v)

any material delivered or displayed when an iWord SMS domain name is used that infringes Intellectual Property Rights or which causes a claim that Intellectual Property Rights have been infringed;

9

Limitation of Liability

9.1

iWord warrants to the Customer that the Services will be provided using reasonable care and skill.

9.2

Except as set out expressly in these conditions, iWord excludes all conditions, terms, warranties and representations (other than fraudulent representations) in relation to the whole or part of the Services whether imposed by statute or operation of law or otherwise including but not limited to implied warranties or conditions of accuracy, completeness, satisfactory quality and fitness for a particular purpose.

9.3

Whilst iWord makes no attempt in the Agreement to limit its liability for death or personal injury arising from its negligence, in no circumstances shall iWord be liable in contract, tort (including negligence or breach of statutory duty) or otherwise howsoever, and whatever the cause thereof for:

9.3.1

any increased costs or expenses;

9.3.2

any loss of profit, business, contracts, revenues, or anticipated savings;

9.3.3

the consequences of any failed or unsuccessful iWord SMS domain name registration or of failed or undelivered sms text messages;

9.3.4

any claims that the iWord SMS domain name registered or requested by the Customer to be registered by IWord on behalf of the Customer infringes Intellectual Property Rights;

9.3.5

any claims that any material delivered or displayed when an iWord SMS domain name is used infringes Intellectual Property Rights;

9.3.6

the consequences of any software bugs, errors or interruption in the Services;

9.3.7

any failure of e-mail or e-mail forwarding including without limitation non-receipt and mis-routing;

9.3.8

any failure of internet url forwarding including without limitation non-receipt and mis-routing;

9.3.9

any changes in any of iWord’s facilities, operations, procedures, products or Services which render obsolete or require modification of or alteration to the Customer’s equipment or software; or

9.3.10

any special indirect or consequential damage of any nature whatsoever, arising directly or indirectly out of the provision by iWord of the Services or the performance by iWord of the Agreement.

9.3.11

the consequences of any usage by the Customer or usage by the Customers customers of a mobile phone whilst driving a vehicle or in charge of any machinery.  iWord does not condone the use of a mobile phone in any way whilst driving a vehicle or in charge of any machinery.

9.3.12

the consequences of any errors in maps, directions or location based information provided through the Services.

9.3.13

the consequences of any usage of the Services by a Customer or the Customers customers that break or are suspected of breaking any REGTEL codes of practice or other regulations, codes of practice, legislation or applicable laws.

9.4

Notwithstanding anything contained in the Agreement iWord’s liability to the Customer in contract, tort (including negligence or breach of statutory duty) or howsoever otherwise arising, shall be limited to the Fees paid by the Customer for the Services.

9.5

Where the Services are performed under a consumer transaction the statutory rights of the Customer are not affected by these Conditions.

10.

Suspension and Termination

10.1

Without prejudice to any of its other rights either party shall have the right to immediately terminate the Agreement and iWord may also suspend or restrict the Services to the Customer, if:

10.1.1

the Customer commits any material or repeated breach of the Agreement and/or, fails to remedy any breach which is capable of being remedied within fourteen days of receipt of a notice requiring it to remedy such breach. For the purpose of this clause a breach of clauses 3, 4 or 5 may be deemed a non-remediable breach and iWord may immediately suspend or restrict the Services without notice to a Customer breaching these clauses. In the case of a suspected breach by the Customer iWord will take whatever steps it believes necessary to investigate and resolve matters;

10.1.2

the other is unable to pay its debts or enters into compulsory or voluntary liquidation (other than for the purpose of affecting a reconstruction or amalgamation in such manner that the company resulting from such reconstruction or amalgamation if a different legal entity shall agree to be bound by and assume the obligations of a relevant party under the Agreement) or compounds with or convenes a meeting of its creditors or has a Receiver or Manager or an Administrator appointed over its assets or ceases for any reason to carry on business or takes or suffers any similar action which in the opinion of the party terminating means that the other may be unable to pay its debts.

10.2

iWord may at any time, and without being required to provide a reason, block Referrals and/or require the Customer to forthwith destroy any and all of iWord’s intellectual or proprietary information and/or materials in its possession and remove all Links to iWord’s Websites from the Customer Website. Such action will not in itself terminate this Agreement and iWord may in its sole discretion subsequently allow further Referrals and the restoration of Links to iWord’s Websites from the Customer Website.

10.3

The Customer  may at any time, and without being required to provide a reason remove any or all Links to iWord’s Websites from the Customer Website. Such action will not in itself terminate this Agreement and the Customer may in its sole discretion subsequently restore Links to iWord’s Websites from the Customer.

10.4

Subject to clause 10.7 and there being no outstanding fees owed by the Customer to iWord, the Customer may terminate this Agreement by giving one months’ written notice to iWord.  iWord may terminate this Agreement by giving one months’ written notice to the Customer.

10.5

iWord may immediately terminate this Agreement if iWord in its sole discretion believes that the Customer Website or any material on the Customer Website in any way breaches the terms of this Agreement or otherwise harms iWord in any way.

10.6

On termination of this Agreement howsoever arising:

10.6.1

iWord may require the Customer to forthwith destroy any and all of iWord’s intellectual or proprietary information and/or materials in its possession and remove all Links to iWord’s Websites from the Customer Website.

10.7

iWord may terminate this Agreement immediately without notice and cancel any Services and iWord SMS domain names if the Customer has registered an iWord SMS domain name free of charge.  From time to time iWord may offer the chance to register a free iWord SMS domain name and this is done in good faith that the Customer will not abuse or cybersquat the iWord SMS domain name in any way or use it to break the intellectual property rights of third parties.  iWord will use its sole discretion to decide if the Customer is abusing or cybersquating an iWord SMS domain name or using it to break the intellectual property rights of third parties and will not enter into discussions with the Customer regarding this matter.

12.

Proprietary Rights

The Customer acknowledges that all title, rights and interest in the Services shall remain with iWord and/or its suppliers and that the Customer shall not under any circumstances obtain any proprietary rights in respect of the Services.

13.

Force Majeure

Neither party shall be in breach of the Agreement if there is any total or partial failure of performance by it of its duties and obligations under the Agreement occasioned by any act of God, fire, act of Government or State, war, civil commotion, insurrection, embargo, labour disputes of whatever nature and any other reason beyond the control of either party. If either party is unable to perform its duties and obligations under the Agreement as a direct result of the effect of one of those reasons, that party shall give written notice to the other of the inability which sets out full details of the reason in question. The operation of the Agreement shall be suspended during the period in which the reason continues. Forthwith upon the reason ceasing to exist, the party relying upon it shall give written advice to the other of this fact. If the reason continues for a period which substantially affects the commercial intention of the Agreement, the party not claiming relief under this clause 13 shall have the right to terminate the Agreement upon giving 7 day's written notice of such termination to the other party.

14.

Assignment

The Agreement is personal to the Customer and the Customer’s rights may not be assigned, sub-licensed or transferred in any way without the express written consent of an iWord Director.

15.

Severability

Each provision of these terms and conditions excluding or limiting liability shall be construed separately, applying and surviving even if for any reason one or other of those provisions is held inapplicable or unenforceable in any circumstances and shall remain in force notwithstanding the termination of the Agreement howsoever occasioned.

16.

No Waiver and No Partnership

No waiver by iWord shall be construed as a waiver of any preceding or succeeding breach of any provision.  Nothing in this Agreement creates a partnership.

17.

Notices

Any notice or other documents given under the Agreement shall be given in writing in the Republic of Ireland and shall be deemed to have been duly given on the date of dispatch if hand delivered or sent by first class post, express, airmail, other fast postal service, registered post or telex, facsimile or other electronic media including e-mail to the last known physical address or e-mail address of the party to whom the notice is addressed. To prove the giving of notice or other document it shall be sufficient to show that it was dispatched.

18.

Governing Law

The validity, construction and performance of the Agreement shall be governed by Irish law and the parties hereby submit to the jurisdiction of the Irish Courts.

19.

Transfer of iWord SMS domain names

19.1

Customers are not permitted to transfer iWord SMS domain names for a period of 30 days following completion of the registration of the iWord SMS domain name.

19.2

IWord reserves the right to refuse to transfer an iWord SMS domain name where any monies are due from the Customer to IWord in respect of that iWord SMS domain name.

19.3

Where the Customer wishes to transfer the ownership of any of its iWord SMS domain names to a third party iWord will charge an administration charge of 25 Euro for effecting the transfer. iWord reserves the right to increase this administration fee if iWord incurs costs in excess of 25 Euro in effecting the transfer and iWord will notify the Customer of the increased fee as soon as practicable.

19.4

In the event of a dispute regarding the ownership of or any rights to an iWord SMS domain name, iWord reserves the right to take any and all necessary action to protect itself including (without limitation) the right to de-activate and de-register an iWord SMS domain name or authorise the transfer of the iWord SMS domain name away from the Customer.
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Renewal of iWord SMS domain names

20.1

The Customer acknowledges that the Customer has ultimate responsibility for renewing any of its iWord SMS domain names and the Customer accepts that whether or not IWord has successfully contacted the Customer pursuant to this clause iWord cannot be held liable if the Customer fails to renew the iWord SMS domain name before its expiry.

20.2

The renewal of any iWord SMS domain name through iWord is subject to the Conditions.

20.3

iWord does not warrant or guarantee that the iWord SMS domain name requested by the Customer will be renewed or be capable of renewal and the Customer should take no action in respect of the requested iWord SMS domain name until the Customer has been notified that the requested iWord SMS domain name has been renewed and registered.

20.4

Any iWord SMS domain name not renewed by its expiry date will be de-activated and de-registered on the expiry date. To avoid loss of service, the Customer should ensure that iWord SMS domain names are renewed well in advance of the expiry date. Uninterrupted service cannot be guaranteed.

20.5

Any iWord SMS domain name not renewed by its expiry date may be deleted. Once an iWord SMS domain name has been deleted it cannot be renewed. At this point it will have to be re-registered and there is a risk that it may be registered by another person or company. To avoid loss of an iWord SMS domain name, the Customer should ensure that iWord SMS domain name are renewed well in advance of the end of the expiry date. Successful renewal cannot be guaranteed.

21

Service Levels

21.1

Whilst iWord undertakes to use reasonable endeavours to provide the Services promptly following the Customer’s application, it is possible that restrictions in the availability of resources may lead to a delay.

21.2

Whilst iWord undertakes to use reasonable endeavours to maintain an acceptable level of security, it cannot give any guarantee regarding the security of material hosted on the iWord Server or Customer Server.

21.3

Whilst iWord undertakes to use reasonable endeavours in the provision of the Services, it does not guarantee that provision of the Services will be error-free or uninterrupted.

21.4

iWord may from time to time have to suspend the Services for repair, maintenance or improvement and in such circumstances iWord undertakes to notify the Customer as far in advance as possible and to endeavour to keep the period of suspension to the minimum length of time necessary to carry out such works.

21.5

In light of this clause 21 the Customer accepts that the Services are not intended to be used in circumstances where fail-safe performance is required.

21.6

iWord reserves the right to suspend or modify the Services if the Customer’s continued use of the Services is determined, at iWord’s sole discretion, to be detrimental to the running of any iWord Server or to the use of the Services by any other Customer.

21.7

iIWord reserves the right to monitor the Customers use of the Services and shall be entitled at all times and without notice to refuse to provide the Services if iWord in its sole discretion believes the Customers use of the Services contravenes any part of this Agreement.

21.8

Where iWord proposes to take action pursuant to this clause 21 it shall notify the Customer of its action as soon as possible.

21.9

The Customer acknowledges that providing the Services to the Customer does not amount to iWord’s approval of the Customer use of the Services or material stored or transmitted during the Customers use of the Services and shall not under any circumstances constitute a waiver of any of iWord’s rights or the Customer’s obligations under this Agreement.

21.10

On termination of the Agreement, howsoever arising, iWord shall be entitled to immediately stop access to the Services and to remove all material stored by the Customer for use with the Services and also to post an appropriate notice to any of the users of the Customer Services regarding the lack of availability of the Customer Services.

21.11

The Customer shall be solely responsible for making and maintaining its own back-ups of any material or usage logs stored or used within the Services and acknowledges that iWord cannot be held responsible for the consequences of any loss of such material or usage logs.

22

iWord Services

22.1
The Customer is required to pre-pay for return content it they do not want their subscribers to pay ,  by depositing money into their iWord account.  A Customer may not send more pre-pay sms than they have pre-paid for. Commission payments to the Customer may be withheld if any moneys are owing from the Customer.  iWord reserves the right to suspend all the Services for the Customer, to disallow any referrals and to suspend any commission acruing services if any money is owing to iWord by the Customer.

22.2

Commission payments to the Customer may be withheld if any moneys are owing from the Customer.  iWord reserves the right to suspend all the Services for the Customer and to suspend any commission acruing services if any money is owing to iWord by the Customer.

22.3

iWord provides a range of differing sms routes for its Customers to send sms through and each route has a different price and different available features.  The price and features of sms messages sent by the Customer will be charged according to the sms routing chosen for each sms and based on the prevailing tariffs and features for each sms route as shown in a table in the Appendix or re-issued from time to time by iWord to the Customer in an “SMS Pricing and Features Addendum to the Agreement” when the sms route tariffs or features are altered.

22.4

Each sms route will have shown in the prevailing price and features table an amount of days that iWord must give to the Customer for notice of any price or feature changes.  iWord may from time to time amend the pricing and features of its available sms message routes and any such amendments will be displayed on the appropriate iWord website with as much notice as is required according to the prevailing price and features table.  This notice will be the “SMS Pricing and Features Addendum to the Agreement” as described in clause 22.2.  This notice may show individual new prices or it may refer to prices being increased by a percentage.  Should the Customer place an Order, put more funds into the wallet or continue to use any of the Services following implementation of an amendment to the sms routes prices or features it will be deemed to have accepted the amendment.

22.5

The Customer will be charged and thus have money taken from their iWord account based on sms sent rather than sms successfully delivered to a phone, regardless of the success of the delivery of the sms to the phone.  All IWord figures and records related to sms sent, sms successfully delivered and costs of sms sent are final and binding upon the Customer and are the sole determining factor in calculating the amount to be charged to the Customer.

22.6

iWord will charge the Customer according to the daily rates in the Apendix for any bespoke development or consultancy work carried out on behalf of the Customer.  Full payment for such work will be due upon initial delivery of the work.  iWord reserves the right to retain copyright and all other intellectual property rights and other proprietary rights over any software developed for the Customer and to reuse it for other purposes and to resell it to other Customers.  This right does not extend to any intellectual property rights or other proprietary rights that are owned by the Customer and which are used within the software.

22.7

iWord retains the right to publicise globally using any method it sees fit that it supplies or provisions Services to the Customer.  This includes but is not limited to publicising iWord SMS domain name registration and usage and bespoke development and consultancy services.

22.8

The Customer shall fully comply with the applicable guidance, recommendations, regulations, sanctions and codes of practice issued by REGTEL from time to time throughout the duration of this Agreement.  REGTEL information, guidelines and codes of practice may be found at the public website http://www.regtel.ie.  The Customer shall also comply with all other prevailing regulations, codes of practice, legislation and applicable laws.  The Customer shall incorporate into any Agreements with any third party in connection with the provision of the Services provisions imposing substantially the same obligations on that third party as are imposed by REGTEL or other regulatory bodies. REGTEL regulations and codes of practice that the Customer must comply with include (but are not limited to) ensuring that the Customers marketing and advertising always informs the Customers customers clearly and precisely how much any premium rate sms text services will cost to use.

22.9

In the event that IWord receives from REGTEL or other regulatory bodies written notice of a breach of the REGTEL code of practice or other regulations, codes of practice, legislation or applicable laws regarding a Service offered by the Customer, iWord shall be entitled to take all necessary action to comply with any and all sanctions imposed on iWord by REGTEL or other regulatory bodies in writing including (but not limited to) passing on any imposed fines to the Customer which under this Agreement the Customer agrees to pay in full.  In the event that IWord receives from REGTEL or other regulatory bodies written notice of a breach of the code of practice regarding a Service offered by the Customer, it will be considered a breach of this Agreement which allows iWord to terminate this Agreement with immediate effect and with no further notice.  In the event that iWord suspects a breach of the REGTEL code of practice or other regulations, codes of practice, legislation or applicable laws regarding a Service offered by the Customer, iWord shall be entitled to suspend or terminate this Agreement and/or the Services.  iWord will give reasonable notice of suspension or termination if the notice period will not in any way further harm iWord or its other Customers or put iWord or its other Customers in an increased position of risk or exposure to further breaking of any REGTEL codes of practice or other regulations, codes of practice, legislation or applicable laws.

22.10

In the event that iWord becomes the subject of an investigation by REGTEL or other regulatory body regarding a service offered by the Customer, the Customer agrees to comply with all requests made in writing for information to help REGTEL or other regulatory bodies carry out the investigation.  Failure by the Customer to reasonably assist iWord under this clause will be considered a breach of this Agreement which allows iWord to terminate this Agreement with immediate effect and with no further notice.

22.11

Unless advertised on the appropriate iWord website, shortcodes are only available for these mobile network operators in the Republic of Ireland: O2, Vodafone and Meteor.  They will not work for inbound or outbound sms text messaging to any other network.

22.12

iWord reserve the right to remove and de-register iWord SMS domain names from Customers if any part of this Agreement is breached by the Customer or upon termination of this Agreement for whatever reason.

22.13

The Customer will not use any Service, including but not limited to an iWord SMS domain name for any Adult or Gambling related service without the prior written or emailed permission of an iWord Director.  Any such Adult or Gambling related use of the Services must at all times abide by all REGTEL codes of practice and other regulations, codes of practice, legislation and applicable laws.  If iWord suspects the Customer to be putting Adult or Gambling related material in the way of minors or if iWord suspects the Customer to be breaking any REGTEL codes of practice or other regulations, codes of practice, legislation or applicable laws then iWord may at its discretion suspend or terminate this Agreement and/or the Services.  iWord will give reasonable notice of suspension or termination if the notice period will not in any way further harm iWord or its other Customers or put iWord or its other Customers in an increased position of risk or exposure to further breaking of any REGTEL codes of practice or other regulations, codes of practice, legislation or applicable laws.

22.14

  iWord may from time to time offer help and advice to the Customer relating to REGTEL guidelines or other regulatory bodies.  This advice is offered in good faith based on iWords current knowledge and must not be used without seeking final clarification and guidance from the relevant body.  iWord may not be held responsible for any mis-guidance or incorrect information.

Appendix A - Services

The following is a list of Services available from iWord and to which this Agreement applies.  This list, the definitions, prices and all other information form part of this Agreement.

· iWord SMS domain names (Personal , Standard Business and Premium Business)

· Bespoke development and consultancy: daily rates

· World Wide 5 Cent Text

iWord SMS domain names (Personal , Standard , Premium and Corporate)

Personal
The Personal iWord is ideal for low volume users. You can set it up to receive and respond to incoming requests but you cannot forward to email or url. No commission is payable to the Customer for incoming sms however the customer can receive commission on the outgoing sms by electing to send the response via a premium rate return route. 
The premium rate routes available are :- 30 cent , 1 Euro and 1 Euro 50 cent. 
The Customer receives the following commission respectively :- 1 cent on the 30 cent premium route, 6 cent on the 1 Euro premium route and 10 cent on the 1 Euro 50 cent premium route. The Customer may not want their subscribers to pay for the return content in which case they must prepay 5 cent for each return message.
Standard Business
The Standard Business iWord is ideal for business users. You can set it up to receive and respond to incoming requests and you can forward to email or url. Commission is payable to the Customer for incoming sms at a rate of 5 cent per incoming sms. The Customer can also receive commission on the outgoing sms by electing to send the response via a premium rate return route. 
The premium rate routes available are :- 30 cent , 1 Euro and 1 Euro 50 cent. 
The Customer receives the following commission respectively :- 2 cent on the 30 cent premium route, 12 cent on the 1 Euro premium route and 20 cent on the 1 Euro 50 cent premium route. The Customer may not want their subscribers to pay for the return content in which case they must prepay 5 cent for each return message.

Premium Business
The Premium iWord is ideal for medium to high volume users. You can set it up to receive and respond to incoming requests and you can forward to email or url. Commission is payable to the Customer for incoming sms at a rate of 9 cent per incoming sms. The Customer can also receive commission on the outgoing sms by electing to send the response via a premium rate return route. 

The premium rate routes available are :- 30 cent , 1 Euro and 1 Euro 50 cent. 
The Customer receives the following commission respectively :- 3 cent on the 30 cent premium route, 20 cent on the 1 Euro premium route and 32 cent on the 1 Euro 50 cent premium route. The Customer may not want their subscribers to pay for the return content in which case they must prepay 5 cent for each return message.

Corporate Business

The Corporate iWord is ideal for medium to high volume users. You can set it up to receive and respond to incoming requests and you can forward to email or url. Commission is payable to the Customer for incoming sms at a rate of 18 cent per incoming sms. The Customer can also receive commission on the outgoing sms by electing to send the response via a premium rate return route. 

The premium rate routes available are :- 30 cent , 1 Euro and 1 Euro 50 cent. 

The Customer receives the following commission respectively :- 6 cent on the 30 cent premium route, 40 cent on the 1 Euro premium route and 62 cent on the 1 Euro 50 cent premium route. The Customer may not want their subscribers to pay for the return content in which case they must prepay 5 cent for each return message.

Summary of iWord SMS Domain Names
	Feature
	Personal
	Standard
	Premium

	Price
	€199 excl VAT
	€450 excl VAT
	€550 excl VAT

	Registered for
	1 Year
	1 Year
	1 Year

	E-mail forwarding?
	No
	Yes
	Yes

	URL-forwarding?
	No
	Yes
	Yes

	SMS-forwarding?
	No
	No
	Yes

	Premium routes available
	30 Cent, 

€1 

€1.50 
	30 Cent

 €1

€1.50
	30 Cent

€1

€1.50

	Commissions

       - Incoming SMS

       - Outgoing Premium
	No

1 Cent on 30

6 Cent on €1 

10 Cent on €1.50
	5 Cent

2 Cent on 30

12 Cent on €1

20 Cent on €1.50 
	9 Cent

3 Cent on 30

20 Cent on €1

32 Cent on €1.50

	Standard SMS cost per msg
	5 cent
	5 cent
	5 cent

	Logging
	Yes
	Yes
	Yes


IN WITNESS WHEREOF, this Agreement has been signed by the duly authorised representatives of the Parties the day and year first above written.

If this agreement has been presented electronically on an iWord website during the Customer signup process or whilst ordering any iWord product or service then full and legally binding acceptance of this agreement is implied by both parties by proceeding with the Customer signup or by placing the order and a signature is not required on the agreement and the name of the other party is taken to be that of the Customer signing up or making the transaction.  A full electronic record is kept by iWord of the account creation and all transactions made on that account.

SIGNED by



……………………………………….……

Position




Director

For and on behalf of


IWORD(SMS DOMAIN NAMES) LIMITED

SIGNED by



……………………………………….……

Position






For and on behalf of
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