
 

 
 
 

 
 
 

 
 
 
 

GCloud Services Terms and Conditions 
 
 

Between  
 
 

Somerford Associates Limited 
 
 

AND 
 

XXXXXX (Client) 
 
 
 
 
 
 
 
 

Dated xx/xx/xx 
 
 

 



 

 

 
 

 
 

Introduction 

This time and materials Services Agreement ("Agreement") is between Somerford Associates 
(“Somerford”)   and  xxxxxxxxxxxxxxx (“Customer”). This Agreement defines the scope of the 
services (“Services”) that Somerford Associates will provide to the Customer. 
 
 

Project Summary  

To be completed for each project 
 
 
 
 

Project Conditions 

●​ Services are performed on a “time and materials” basis. The cost set out in this Agreement 
is a “not to exceed” amount. Should any items require additional time to complete then an 
additional Agreement will be agreed by both parties. 

 
●​ The Customer will provide remote access via WebEx, MS Teams or another comparable 

remote access solution to the Somerford Engineer in order to facilitate the delivery of 
offsite Services and/or troubleshooting as required. 

 
●​ Every effort has been made to account for whether a particular service will be delivered 

offsite or onsite. However, in certain circumstances, services previously designated as 
“onsite” may be performed remotely (offsite) and in such case no credit for the difference in 
the fees associated with these different “day types” will be provided to the Customer. 

 
●​ If after six months from the date of the Effective Date there remain unused/undelivered 

days of services, the Customer will contact Somerford Associates to discuss scheduling 
services for those days. Unless otherwise agreed in writing, any unused and unscheduled 
days of services will expire one year from the date of the signing of this SOW, at which point 
Somerford Associates will be under no obligation to perform any additional services under 
this SOW. No credit/refund of unused service days will be provided. 

 
 

 



 

 

 

Requirements 

Please itemise each requirement, providing a name and description for each individual work item. 
 

Work Item Name Work Item Description 

 ​
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​
 

 ​
 
​
 
​
 

 ​
 
​
 
​
 

  
 
 
 
 
 

 
 
 
 
 
 

 

 
 

Contacts 

 Name Email  Phone 

Somerford Commercial    

Somerford Technical    

Client Management    

Client Technical    



 

 

 
 

Client Responsibilities 

The work will be performed under the scope as defined in this Agreement. The Agreement is 
subject to the following assumptions: 
 
The client  

●​ will provide access to equipment and personnel (including technical resources) necessary 
to complete the project. These resources will be provided when they are needed in order to 
avoid project delays. 

 
●​ will appoint a single point of contact for the duration of the project. This person will have 

project management responsibilities, be technically astute and familiar with change 
request processes as well as have the authority to expedite if necessary. 

 
●​ must provide Somerford a one (1) week notice for any cancellation or change of scheduled 

services or they will be charged for the originally scheduled time and any applicable travel 
change fees. 

 
●​ will provide Somerford with access to the required servers and software to complete the 

Agreement requirements. 
 

●​ will provide the Somerford consultant(s) with either access to the Internet or access to a 
computer with access to the Internet as required. 

 
●​ prior to the testing phase, the Customer is responsible for producing the necessary testing 

scenarios. 
 

●​ will either provide Somerford with a client contact that has the proper administrative 
access to all applications and servers and will have the ability to reboot servers as 
necessary within twenty-four (24) hours of request or will provide Somerford with this 
capability.  

 
●​ will ensure all systems meet the minimum system requirements. 

 
●​ will ensure all systems and applications that are part of the SOW must be on supported 

platforms. 
 
 
 

Amendment to the Scope 

During the performance of the engagement, certain issues may arise that effectively prevent the 
completion of the work outlined in this Agreement within the planned time frame, such as, but not 
limited to, hardware or network failures or outages in the Client's environment, problems with the 
Client's in-house or third-party software, or the unavailability of key Client personnel. If this 
situation occurs, the designated Somerford Consultant will work with the Client to identify and 
document the scope change, its impact on the project approach, timing, fees, resources, and the 
quality of project results. Somerford will document this and any change in scope must be agreed to 
in writing prior to Somerford reengaging on the project and will require the signature of both 



 

 

 
Somerford and the Client. Any other problems, disputes or issues arising during this engagement 
should be communicated as soon as possible after identification to the designated Somerford 
Consultant for resolution. 
 

Fees 

Somerford professional services rates are as per the G-Cloud 15 price list. All prices are quoted 
exclusive of VAT  
 

Payment 

Invoices are to be paid within 30 days from the invoice date. 
 

Duration 

Somerford estimates that the Agreement will require the following number of professional 
services days to complete.  
 

Quote 

x days of professional services * £x’s​ ​ ​ ​ ​ ​  
 
 

Data Processing  

 

Subject Matter of Processing 

Personal and Commercially sensitive Data relating to [ ADD DETAILS ] which Somerford may process in 
carrying out its legitimate business interests and obligations under this SoW. 

 

Duration of Processing 

For the later of Somerford’s fulfilment of its obligations to the Customer or termination of this SoW. 

 

Nature of Processing 

Collection, and such organisation, adaptation, storage, retrieval, consultation, use, disclosure, making 
available, restriction, erasure and destruction as is necessary for the fulfilment of this SoW. 

 

Purpose 

Carrying out Somerford’s legitimate business interests and obligations to the Customer pursuant to this 
SoW. 

 

Data Subject Types 

Customer employees, economic and financial documents, system logs or data provided in confidence by 
customers for the fulfilment of this SoW. 

 



 

Grafana Labs Master Services Agreement

Legal and Security › Master Services Agreement

PLEASE READ CAREFULLY: THE INDIVIDUAL ACCEPTING THIS MASTER SERVICES
AGREEMENT (“MASTER SERVICES AGREEMENT”) ON BEHALF OF AN END USER
CUSTOMER (“CUSTOMER”), REPRESENTS AND WARRANTS THAT THEY HAVE FULL
AUTHORITY TO BIND CUSTOMER TO THIS MASTER SERVICES AGREEMENT. UNLESS
CUSTOMER HAS ANOTHER VALID AGREEMENT FOR THE PURCHASE AND USE OF
GRAFANA PRODUCT(S) AND PROFESSIONAL SERVICES, THIS MASTER SERVICES
AGREEMENT GOVERNS, WHICH INCLUDES TERMS REGARDING LICENSE AND USAGE,
DATA PRIVACY OBLIGATIONS, DISCLAIMERS AND LIMITATIONS OF LIABILITY, AND
GRAFANA LABS’ RIGHT TO SUSPEND AND/OR TERMINATE THE AGREEMENT AND
CUSTOMER’S ACCESS OR USE OF THE GRAFANA PRODUCT(S) AND PROFESSIONAL
SERVICES (INCLUDING WORK PRODUCT, IF ANY) FOR NON-PAYMENT. BY ACCEPTING
THIS MASTER SERVICES AGREEMENT (EITHER BY CLICKING, CHECKING A BOX OR
ENTERING INTO A SERVICE ORDER) CUSTOMER ACCEPTS THIS MASTER SERVICES
AGREEMENT, WHICH WILL BE DEEMED A BINDING CONTRACT BETWEEN CUSTOMER
AND RAINTANK, INC. DBA GRAFANA LABS (“GRAFANA LABS”). IF CUSTOMER DOES
NOT AGREE TO OR CANNOT COMPLY WITH ALL THE TERMS AND CONDITIONS OF
THIS MASTER SERVICES AGREEMENT OR IF THE INDIVIDUAL ACCEPTING THIS
MASTER SERVICES AGREEMENT DOES NOT HAVE AUTHORITY TO BIND CUSTOMER,
THEN DO NOT ACCEPT AND CUSTOMER WILL NOT BE AUTHORIZED TO ACCESS OR
USE THE GRAFANA PRODUCT(S) OR PROFESSIONAL SERVICES (INCLUDING WORK
PRODUCT, IF ANY). THIS MASTER SERVICES AGREEMENT IS BINDING AS OF THE
EARLIEST OF: (I) THE DATE THAT CUSTOMER ACCEPTS THIS MASTER SERVICES
AGREEMENT, (II) THE DATE SET FORTH ON AN ORDER FORM(S) OR (II) THE DATE ON
WHICH CUSTOMER DOWNLOADS, INSTALLS, ACTIVATES, ACCESSES, OR USES THE
GRAFANA PRODUCT(S) OR PROFESSIONAL SERVICES (INCLUDING WORK PRODUCT, IF
ANY).

1. DEFINITIONS. Capitalized terms in the Agreement are defined in Exhibit  A to this Master
Services Agreement, or elsewhere in the Agreement.

https://grafana.com/legal/
https://grafana.com/
https://grafana.com/


2. GENERAL LICENSE TERMS

2.1 License Grant. Subject  to Customer’s compliance with the terms and condit ions of the
Agreement, Grafana Labs grants to Customer a worldwide, royalty-free, non-exclusive,
non-sublicensable, non-transferable (except to a successor-in-interest  as permit ted
hereunder), revocable (except as otherwise permit ted herein) license to access and use,
as applicable, the Grafana Product(s) during the Subscript ion Term and in accordance
with the applicable Order Form(s) solely for Customer’s own internal business purposes.
Customer may use the Documentat ion in connect ion with the license granted under this
Sect ion 2.1. Customer is responsible for its Users’ compliance with the Agreement.

2.2 License Restrictions. Customer must  not : (i) sublicense, sell, resell, t ransfer or assign
(except to a successor-in-interest  as permit ted hereunder), distribute or otherwise
commercially exploit  or make available to any third-party (other than its Users) the
Grafana Product(s); (ii) modify, copy (other than a reasonable number for Customer’s
operat ion of the Grafana Product(s)), or make derivat ive works of or compilat ions based
upon the Grafana Product(s); (iii) decompile, disassemble, reverse engineer, or otherwise
attempt to derive source code of the Grafana Product(s); (iv) use or access the Grafana
Product(s) for the purposes of building a compet it ive product  or service, or copying its
features, funct ions, or user interface; (v) resell any market ing, t raining or other materials
such as slides, advice, guidance, or frameworks provided by Grafana Labs; or (vi) access,
use, or at tempt to access or use, the Grafana Product(s) to bypass, exploit , defeat , or
disable any limitat ions or restrict ions placed on the Grafana Product(s), including any User
limitat ions that  may be described in any Order Form(s).

2.3 Configuration. Customer is responsible for proper installat ion and configurat ion of
the Grafana Product(s) in accordance with the Documentat ion and securing access
passwords, keys, tokens or other credent ials used by Customer in connect ion with the
Software (collect ively, “Customer Credent ials”). Customer shall use reasonable efforts to
restrict  t ransmission of any Sensit ive Informat ion to the Grafana Product(s). Customer
shall use reasonable efforts to prevent  unauthorized access or use of the Grafana
Product(s) and to prompt ly not ify Grafana Labs if Customer believes (a) any Customer
Credent ials have been lost , stolen or made available to an unauthorized third party or (b)
an unauthorized third party has accessed the Grafana Product(s).

3. AFFILIATE ORDERS. Each of Customer’s Affiliates may enter into one or more Order
Form(s) with Grafana Labs, subject  to the provisions of this Sect ion 3. Each Order
Form(s) creates a separate contract  between the individual Affiliate and Grafana Labs, is
governed by the terms and condit ions of this Master Services Agreement, and such
Affiliate will be deemed the “Customer” thereunder. Each Affiliate will pay for all Fees



pursuant  to an Order Form(s) entered into by that  Affiliate. Customer will remain fully
liable for the acts and omissions of such Affiliates, and its and their employees, agents and
contractors.

4. PROTECTION OF CUSTOMER DATA AND PERSONAL DATA. Grafana Labs will maintain
reasonable and appropriate administrat ive, physical, and technical safeguards for
protect ion of the security, confident iality and integrity of Customer Data and Personal
Data, including, but  not  limited to, measures designed to prevent  unauthorized access to
or disclosure of Customer Data and Personal Data. Grafana Labs’ current  data security
policy is available at  ht tps://grafana.com/legal, and is hereby incorporated by reference
into this Master Services Agreement (“Data Security Policy”).

5. OWNERSHIP

Grafana Labs (and its licensors, where applicable) owns all right , t it le and interest
(including all related Intellectual Property Rights) in and to the Grafana Product(s),
Grafana Labs Technology, Work Product  (which is specific to the Grafana Product(s) and
not provided on a “work made for hire basis”), and any other Intellectual Property Rights
owned by Grafana Labs. Grafana Labs hereby grants to Customer a worldwide, royalty-
free, non-exclusive, t ime-limited, non-sublicensable, non-transferable (except to a
successor in interest  as permit ted hereunder), revocable (except as otherwise permit ted
herein) license to use the Work Product  during the Subscript ion Term specified on the
Order Form(s) in connect ion with the Grafana Product(s), solely for Customer’s own
internal business purposes. There are no implied rights and all rights not  expressly granted
herein are reserved. If a Customer or an Affiliate provides Grafana Labs with any
Feedback, Grafana Labs will own all right , t it le and interest  in and to such Feedback, and
Grafana Labs will have the right  to use such Feedback without  restrict ion. Customer or its
licensors own all rights in and to all Customer Data. Customer has sole responsibility for
ensuring the accuracy, quality, integrity, legality, security, reliability, appropriateness, and
Intellectual Property Rights to use all Customer Data. Customer authorizes Grafana Labs
and its service providers the right  to collect  and process Customer Data and Personal
Data to provide Customer with the Grafana Product(s) and Professional Services, if any.

6. PAYMENT

6.1 Fees. Except as provided in Sect ion 6.4, Customer will pay all fees as specified in the
applicable Order Form(s) and as otherwise provided herein (“Fees”). The Fees are exclusive
of all direct  or indirect  local, state, federal or foreign taxes, levies, dut ies or similar
governmental assessment of any nature, including value-added, sales, use or withholding
taxes (“Taxes”). Customer is solely responsible for payment of all Taxes related to this
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Agreement. Grafana Labs may be required to collect  and remit  Taxes from Customer,
unless Customer provides Grafana Labs with a valid tax exemption cert ificate. Neither
party shall be responsible for any Taxes levied against  the other party’s net  income.

6.2 Payment. Unless otherwise agreed between Customer and Reseller, all Fees under an
Order Form(s) are due and payable within thirty (30) days of Customer’s receipt  of invoice.
All Fees are non-cancelable and non-refundable. Customer is responsible for paying for
the Grafana Product(s) and Professional Services that  Customer orders for the ent ire
Subscript ion Term whether or not  actually used. Fees are stated in United States Dollars,
and must  be paid in United States Dollars.

6.3 Non-Payment. Any payment not  received from Customer by the due date may accrue
(except for amounts then under reasonable and good faith dispute) interest  at  the rate of
one and one-half percent  (1.5%) per month, or the maximum penalty permit ted by law
(whichever is less), on any outstanding balance, plus all expenses of collect ion. In addit ion
to any other rights Grafana Labs may have, Grafana Labs reserves the right  to suspend
its performance under the Agreement and Customer’s license to the Grafana Product(s)
if: (a) if, in Grafana Labs’ reasonable opinion, circumstances exist  which raise doubt as to
Customer’s ability or willingness to pay as provided herein, (b) Customer breaches Sect ion
2.2 (License Restrict ions), or (c) if purchasing direct  from Grafana Labs and required by
Customer, Customer fails to issue a purchase order within a reasonable period of t ime
(not  to exceed thirty (30) days) after agreeing to an order hereunder (including, by way of
execut ing an Order Form(s)).

6.4 Disputed Fees. Customer shall have the right  to withhold payment of any invoiced
Fees that  are disputed in good faith unt il the part ies reach agreement with respect  to
such disputed Fees, and such withholding of disputed amounts shall not  be deemed a
breach of this Agreement nor shall any interest  be paid thereon. In such case, Customer
shall prompt ly (and in no event  more than ten (10) days from receipt  of invoice) provide
writ ten not ice to Grafana Labs of any such good faith dispute prior to withholding such
payment, specifying in reasonable detail the nature of the dispute and the amount
withheld, and shall pay all undisputed amounts set  forth on such invoice in accordance
with this Sect ion 6. The part ies will negot iate in good faith to resolve any such disputes
within thirty (30) days of submission by Customer.

6.5 Excess Usage. Customer shall purchase sufficient  licenses and/or usage rights to
cover its usage of the Grafana Product(s). Without  prejudice to its other rights, Grafana
Labs reserves the right  to invoice Customer, or its Reseller, for any usage of Grafana Labs
products or services not  listed on the applicable Order Form and any usage of the
Grafana Product(s) in excess of the quant it ies specified in each Order Form(s) (as
applicable, “Excess Usage”) at  the then-current  applicable list  price and without  benefit
of any otherwise applicable discount and subject  to license or usage fees reflect ing the



durat ion of such Excess Usage, and Customer agrees to pay such amounts in accordance
with this Agreement. On reasonable not ice, Grafana Labs may audit  Customer’s use of the
Grafana Product(s) to confirm Customer’s compliance with the terms of this Agreement,
provided such audit  does not  unreasonably interfere with Customer’s business act ivit ies.
Customer will reasonably cooperate with Grafana Labs and/or any third party auditor, and
will, without  prejudice to other rights of Grafana Labs, address any non-compliance
ident ified by the audit  within thirty (30) days after such audit , including without  limitat ion,
by paying license or usage fees reflect ing the durat ion of any Excess Usage at  the then-
current  applicable list  price and without  benefit  of any otherwise applicable discount.
Customer will prompt ly reimburse Grafana Labs for all reasonable costs of the audit  if the
audit  reveals either unpaid, Excess Usage of more than five (5%) percent, or that
Customer has materially failed to maintain accurate records of use of the Grafana
Product(s). Grafana Labs may also, at  any t ime on request , require Customer to furnish
Grafana Labs with a self-at testat ion accompanied by a usage report  generated from
Customer’s systems or such other documentat ion necessary to verify that  Customer’s
use of the Grafana Product(s) has not  resulted in any Excess Usage.

7. WARRANTIES; DISCLAIMERS

7.1 Each party warrants that : (a) it  has the requisite corporate power and authority to
enter into this Agreement and each Order Form(s); and (b) it  will comply with laws
applicable to its performance hereunder.

7.2 Grafana Labs warrants that  the Grafana Product(s) will substant ially conform in all
material respects with the applicable Documentat ion (“Product  Warranty”). Grafana Labs
may modify the Documentat ion in its sole discret ion, provided, the overall funct ionality of
the Grafana Product(s) will not  be materially decreased during the Subscript ion Term. As
Customer’s sole and exclusive remedy and Grafana Labs’ ent ire liability for any breach of
the Product  Warranty, Grafana Labs will (a) use reasonable efforts to fix, provide a work
around, or otherwise repair or replace the affected Grafana Product(s) or if Grafana Labs
is unable to do so, (b) terminate the license to use such Grafana Product(s) and return
the Fees paid to Grafana Labs for such allegedly defect ive Grafana Product(s), as
applicable, for the period commencing from Customer’s not ice of nonconformity through
the remainder of the Subscript ion Term.

7.3 Grafana Labs offers SLA(s) for some of the Grafana Product(s), which are available at
https://grafana.com/legal/ and hereby incorporated by reference into this Master Services
Agreement, as applicable.

7.4 Grafana Labs warrants it  will provide the Professional Services in a professional and
workmanlike manner consistent  with reasonable industry standards and pract ices
(“Professional Services Warranty”). As Customer’s sole and exclusive remedy and Grafana
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Labs’ ent ire liability for any breach of the Professional Services Warranty, Grafana Labs
will use reasonable efforts to re-perform the Professional Services, as applicable, or, if
Grafana Labs is unable to do so, terminate the applicable port ion of the affected Order
Form and/or SOW and refund that  port ion of any Fees paid to Grafana Labs that
correspond to the allegedly defect ive Professional Services.

7.5 EXCEPT FOR THE EXPRESS WARRANTIES SET FORTH IN THIS AGREEMENT AND
TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, THE GRAFANA
PRODUCT(S), GRAFANA LABS TECHNOLOGY, AND PROFESSIONAL SERVICES ARE
PROVIDED ON AN “AS IS” BASIS; AND GRAFANA LABS AND ITS LICENSORS DISCLAIM
ALL OTHER WARRANTIES, WHETHER EXPRESS, IMPLIED, OR STATUTORY, INCLUDING
BUT NOT LIMITED TO THE IMPLIED WARRANTIES OF MERCHANTABILITY AND
FITNESS FOR A PARTICULAR PURPOSE, AS WELL AS ANY WARRANTIES OF
REGULATORY COMPLIANCE, PERFORMANCE, ACCURACY, RELIABILITY, NON-
INFRINGEMENT, OR THAT THE USE OF THE GRAFANA PRODUCT(S), GRAFANA LABS
TECHNOLOGY, OR WORK PRODUCT WILL BE SECURE, TIMELY, UNINTERRUPTED,
ERROR- OR DEFECT-FREE, OR THAT ERRORS OR DEFECTS WILL BE CORRECTED.

8. TERM & TERMINATION

8.1 Term of  Agreement. The term of this Master Services Agreement commences on the
Effect ive Date and cont inues unt il the earlier of: (i) ninety (90) days after all Order
Form(s) have expired or been terminated, or (ii) either party terminates this Master
Services Agreement pursuant  to the terms hereof.

8.2 Subscription Term. The subscript ion term of the applicable Grafana Product(s) and
Professional Services, as applicable, will be specified on each Order Form(s) (“Subscript ion
Term”). Grafana Labs will deliver to Customer the Grafana Product(s) after the execut ion
of the applicable Order Form(s). Grafana Labs will provide the Professional Services
during the applicable Subscript ion Term, if any, specified in the applicable Order Form(s).
Each Subscript ion Term will automat ically renew for addit ional Subscript ion Terms of the
same length as the previous Subscript ion Term, unless otherwise specified in the
applicable Order Form or either party gives the other party writ ten not ice of its intent  not
to renew the applicable subscript ion (not ice via email is acceptable) at  least  sixty (60)
days prior to the end of the then-current  Subscript ion Term. Except as expressly
provided in the applicable Order Form, renewal of promot ional or one-t ime priced
subscript ions will be at  Grafana Labs’ then-current  applicable list  price. Notwithstanding
anything to the contrary, any renewal Subscript ion Term in which subscript ion volume or
term-length for any Grafana Product  has decreased from the prior Subscript ion Term will
result  in re-pricing at  renewal without  regard to the prior Subscript ion Term’s per-unit
pricing.



8.3 No Order Form(s) in Effect. Either party may terminate this Master Services
Agreement immediately by writ ten not ice if no Order Form(s) is in effect . In addit ion,
Grafana Labs may also terminate a free or t rial account at  any t ime in its sole discret ion.

8.4 Termination for Breach. Either party may terminate this Master Services Agreement
or any Order Form(s): (i) immediately upon writ ten not ice if the other party commits a
non-remediable material breach of this Agreement; or (ii) if the other party fails to cure
any remediable material breach of this Agreement within thirty (30) days of being not ified
in writ ing of such breach, unless such breach is for non-payment and then within five (5)
days of such not ice.

8.5 Effect of  Termination. Terminat ion or expirat ion of an Order Form(s) shall not
const itute terminat ion of this Master Services Agreement or any other act ive Order
Form(s), however, in the event  that  this Master Services Agreement is terminated, any
act ive Order Form(s) shall also terminate. On terminat ion of this Master Services
Agreement, all licenses to the Grafana Product(s) shall automat ically terminate, and all
Professional Services will cease, with immediate effect . On terminat ion of an Order
Form(s) all licenses to the Grafana Product(s) and all Professional Services under such
Order Form(s) shall terminate with immediate effect .

8.6 Survival. In the event  of the terminat ion or expirat ion of this Agreement, the
provisions of this Agreement which by their nature extend beyond the expirat ion or
terminat ion of this Agreement shall survive, including but  not  limited to Sect ions 2.2-2.3
(License Restrict ions; Configurat ion); 5 (“Ownership”); 6 (“Payment”); 7.5 (Warranty
Disclaimer); 9 (“Indemnificat ion” for the period of the applicable statute of limitat ions); 10
(“Confident iality”); 11 (“Limitat ion of Liability”); 12 (“Publicity; Non-Solicitat ion”); 13
(“General”); and any accrued rights to payment shall remain in effect  beyond such
terminat ion or expirat ion unt il fulfilled.

9. INDEMNIFICATION

9.1 Grafana Labs. Subject  to Sect ion 9.3 below, Grafana Labs will defend Customer
against  any third-party claim, demand, suit , or proceeding (“Claim”) filed against  Customer
alleging that  the Grafana Product(s), as sold and delivered to Customer pursuant  to this
Agreement (the “Indemnified Products”), direct ly infringe the Intellectual Property Rights
of such third party, and will indemnify and hold harmless the Customer from and against
any damages, costs, and expenses (including reasonable at torneys’ fees) (“Losses”) finally
awarded by a court  of law in respect  of such Claim, or for amounts paid by Customer
under a signed sett lement of such Claim. Notwithstanding the foregoing, Grafana Labs
shall have no obligat ion under this Sect ion 9.1 for any Claim arising out  of or related to: (i)
modificat ions made to the Indemnified Products by anyone other than Grafana Labs; or
(ii) the combinat ion, operat ion or use by Customer or anyone act ing on Customer’s



behalf, of the Indemnified Products in connect ion with a third-party product  or service
(the combinat ion of which causes the infringement); (iii) use or exploitat ion of the
Indemnified Products other than as set  forth in this Agreement or applicable
Documentat ion; or (iv) failure to implement any update, modificat ion, or replacement to
the Indemnified Products as provided by Grafana Labs.

9.2 Customer. Subject  to Sect ion 9.3 below, Customer will defend Grafana Labs against
any Claim alleging that  Customer Data, or Grafana Labs’ use thereof in accordance with
this Agreement, infringes, violates, or misappropriates Intellectual Property Rights, and
will indemnify and hold harmless Grafana Labs from and against  any Losses finally
awarded by a court  of law in respect  of such Claim, or for amounts paid by Grafana Labs
under a signed sett lement of such Claim.

9.3 Process. Each indemnifying party’s obligat ions under Sect ion 9.1 or Sect ion 9.2,
respect ively, are condit ioned upon the following: (i) the indemnified party first  provides
writ ten not ice of the Claim to the indemnifying party within thirty (30) days after
becoming aware of or reasonably should have been aware of the Claim, provided,
however, the failure to provide such not ice will only relieve the indemnifying party of its
obligat ions under this Sect ion 9 to the extent  the indemnifying party is prejudiced thereby;
(ii) the indemnified party must  tender sole and exclusive control of the Claim to the
indemnifying party, (iii) the indemnified party must  provide reasonable assistance,
cooperat ion, and required informat ion with respect  to the defense and/or sett lement of
the Claim. The indemnified party may part icipate in the Claim, at  its sole cost  and expense,
except that  the indemnifying party will retain sole control of the defense and/or
sett lement. The indemnifying party shall not  agree to any sett lement of the Claim, that
includes an injunct ion against  the indemnified party, or admission of liability of the
indemnified party without  the indemnified party’s prior writ ten consent, which consent
shall not  be unreasonably withheld.

9.4 Exclusive Remedy. This Sect ion 9 (Indemnificat ion) is the indemnifying party’s sole
liability to, and the indemnified party’s exclusive remedy against , the other party, for any
Claim described herein.

10. CONFIDENTIALITY

10.1 The Receiving Party shall not  (i) disclose any Confident ial Informat ion of the
Disclosing Party to any third party, except as otherwise expressly permit ted herein or (ii)
use any Confident ial Informat ion of Disclosing Party for any purpose outside the scope of
this Agreement or in any manner that  would const itute a violat ion of any laws or
regulat ions, including without  limitat ion the export  control laws of the United States,
except with Disclosing Party’s prior writ ten consent. The Receiving Party shall not  make
Confident ial Informat ion available to any of its employees or consultants except those



that  have agreed (or are otherwise bound) to obligat ions of confident iality at  least  as
restrict ive as those set  forth herein and have a “need to know” such Confident ial
Informat ion. The Receiving Party agrees to hold the Disclosing Party’s Confident ial
Informat ion in confidence and to take all precaut ions to protect  such Confident ial
Informat ion that  the Receiving Party employs with respect  to its own Confident ial
Informat ion of a like nature, but  in no case shall the Receiving Party employ less than
reasonable precaut ions. This Agreement will not  be construed to prohibit  disclosure of
Confident ial Informat ion to the extent  that  such disclosure is required by law or valid
order of a court  or other governmental authority; provided, however, to the extent
permit ted by law, the responding party shall give prompt writ ten not ice to the other party
to enable the other party to seek a protect ive order or otherwise prevent  or restrict  such
disclosure and, if disclosed, the scope of such disclosure is limited to the extent  possible.

10.2 Upon the earlier of (i) the Disclosing Party’s request , or (ii) the terminat ion or
expirat ion of this Agreement, the Receiving Party will return all copies of the Disclosing
Party’s Confident ial Informat ion, or destroy all copies of such Confident ial Informat ion in
its possession; provided, however, the Receiving Party may retain a copy of any
Confident ial Informat ion disclosed to it  solely for archival purposes, provided that  such
copy is retained in secure storage and held in confidence for so long as such Confident ial
Informat ion remains in the possession of the Receiving Party.

11. LIMITATION OF LIABILITY

11.1 EXCEPT FOR (i) THE PARTIES’ OBLIGATIONS UNDER SECTION 9 OF THIS MASTER
SERVICES AGREEMENT (INDEMNIFICATION), (ii) DAMAGES RESULTING FROM EITHER
PARTY’S GROSS NEGLIGENCE, FRAUD, OR WILLFUL MISCONDUCT, (iii) EITHER
PARTY’S MATERIAL BREACH OF SECTION 10 OF THIS MASTER SERVICES AGREEMENT
(CONFIDENTIALITY), (iv) CUSTOMER’S BREACH OF SECTION 2 OF THIS MASTER
SERVICES AGREEMENT (GENERAL LICENSE TERMS), OR (v) CUSTOMER’S PAYMENT
OBLIGATIONS, EACH PARTY’S TOTAL, AGGREGATE LIABILITY FOR ANY AND ALL
CLAIMS ARISING OUT OF OR RELATED TO THIS AGREEMENT SHALL IN NO EVENT
EXCEED THE TOTAL FEES ACTUALLY PAID BY CUSTOMER TO GRAFANA LABS IN THE
THREE (3) MONTH PERIOD IMMEDIATELY PRECEDING THE EVENTS GIVING RISE TO
THE CLAIM.

11.2 EXCEPT FOR (i) DAMAGES RESULTING FROM EITHER PARTY’S MATERIAL BREACH
OF SECTION 10 OF THIS MASTER SERVICES AGREEMENT (CONFIDENTIALITY), OR (ii)
CUSTOMER’S BREACH OF SECTION 2 OF THIS MASTER SERVICES AGREEMENT
(GENERAL LICENSE TERMS), IN NO EVENT WILL EITHER PARTY OR THEIR RESPECTIVE
OWNERS, EMPLOYEES, AGENTS, AFFILIATES, REPRESENTATIVES OR LICENSORS BE
LIABLE UNDER THE AGREEMENT FOR ANY INDIRECT, CONSEQUENTIAL, INCIDENTAL,
SPECIAL, PUNITIVE OR EXEMPLARY DAMAGES ARISING OUT OF OR RELATING TO THE



AGREEMENT, INCLUDING BUT NOT LIMITED TO DAMAGES FOR LOSS OF PROFITS,
LOSS OF DATA, BUSINESS INTERRUPTION, OR OTHER COMMERCIAL DAMAGES OR
LOSSES.

11.3 THE FOREGOING LIMITATIONS OF LIABILITY SHALL APPLY REGARDLESS OF THE
NATURE OF THE CLAIM AND ITS LIABILITIES, WHETHER IN CONTRACT, WARRANTY,
STRICT LIABILITY, NEGLIGENCE, TORT, OR OTHERWISE, AND NOTWITHSTANDING
THE FAILURE OF ESSENTIAL PURPOSE OF ANY REMEDY, EVEN IF A PARTY HAS BEEN
ADVISED OF THE POSSIBILITY OF SUCH LIABILITIES. BOTH PARTIES SPECIFICALLY
ACKNOWLEDGE AND AGREE THAT THESE LIMITATIONS OF LIABILITY ARE REFLECTED
IN THE PRICING.

12. PUBLICITY; NON-SOLICITATION

12.1 Publicity. Neither party shall, except as otherwise required by applicable laws, issue or
release any announcement, statement, press release, or other publicity or market ing
materials relat ing to this Agreement or otherwise use the other party’s marks or logos
without  the prior writ ten consent  of the other party; provided, however, that  Grafana
Labs may include Customer’s name and logo in its list  of customers, its public website, and
other promot ional material.

12.2 Non-Solicitation. Customer agrees not  to solicit  any personnel of Grafana Labs
involved with the delivery of Grafana Product(s) in connect ion with any Order Form(s)
during the term of and for twelve (12) months after terminat ion or expirat ion of such
Order Form(s); provided that  Customer may hire an individual employed by Grafana Labs
who, without  other solicitat ion, responds to advert isements or solicitat ions aimed at  the
general public, if permit ted by applicable law.

13. GENERAL

13.1 Governing Law; Venue. The law applicable to and courts having jurisdict ion over any
dispute or lawsuit  arising out  of or in connect ion with this Agreement is dependent on
where Customer is domiciled.

If  Cust omer is
domiciled in: Governing Law is: Court s wit h exclusive

jurisdict ion are:
North America or
South America

New York and controlling United
States federal law New York, NY, USA

UK England and Wales London, England
Australia or New
Zealand New South Wales, Australia New South Wales, Australia

Rest of  World Republic of  Ireland Dublin, Ireland



Each party agrees to the applicable governing law without  regard to choice or conflicts of
law rules, and to the exclusive jurisdict ion of the applicable courts, each as set  forth
above. The part ies specifically disclaim the applicat ion of the UN Convent ion on
Contracts for the Internat ional Sale of Goods to the interpretat ion or enforcement of
this Agreement.

13.2 Force Majeure. Neither party shall be liable for any delay or failure in performance of
any part  of this Agreement (except payment) to the extent  that  such delay is caused by a
Force Majeure Event. If any such Force Majeure Event  occurs, the party delayed or
unable to perform (“Delayed Party”), upon giving prompt not ice to the other party, shall
be excused from such performance on a day-to-day basis during the cont inuance of such
Force Majeure Event.

13.3 Independent Parties; No Third Party Beneficiaries. The Part ies expressly understand
and agree that  their relat ionship is that  of independent contractors. Nothing in this
Agreement shall const itute one party as an employee, agent, joint  venture partner or
servant  of another. This Agreement is for the sole benefit  of the Part ies hereto and their
respect ive successors and permit ted assigns and nothing herein, express or implied, is
intended to or shall confer on any other person any legal or equitable right , benefit  or
remedy of any nature whatsoever under or by reason of this Agreement.

13.4 Severability. If any provision of this Agreement is held invalid or unenforceable for
any reason, then such provision shall be fully severable and will not  affect  the validity of
the remaining provisions of the Agreement.

13.5 Assignment. This Agreement is assignable by either party only with the other party’s
prior writ ten consent, which will not  be unreasonably withheld, condit ioned or delayed;
provided, however, either party may, upon writ ten not ice and without  the prior approval
of the other party, (a) assign this Agreement to an Affiliate as long as the Affiliate has
sufficient  assets to sat isfy its obligat ions under this Agreement and the scope of Grafana
Product(s) is not  affected; or (b) assign this Agreement pursuant  to a merger,
consolidat ion, reorganizat ion, change of control, or a sale of all or substant ially all of
such party’s assets or stock.

13.6 Notices. All not ices shall be in writ ing to each party’s address on the signature page
of this Master Services Agreement (or as updated by a party in writ ing to the other), and
effect ive on receipt .

13.7 Entire Agreement and Order of  Precedence. This Agreement const itutes the ent ire
agreement of the part ies and supersedes all prior or contemporaneous agreements,
proposals or representat ions, writ ten or oral, concerning the subject  matter hereof. No
amendment or waiver of any provision of this Agreement shall be effect ive unless in



writ ing and signed by both part ies. Notwithstanding any language to the contrary in this
Agreement, any Customer (or Reseller) purchase order shall be deemed a convenient
payment device only and no terms or condit ions in any such purchase order shall be
incorporated into this Agreement, which are void and of no effect . In the event  of any
conflict  between the Master Services Agreement (and its at tachments specifically
incorporated by reference herein), SOW(s) (if applicable), Supplemental Terms (if
applicable), and/or Order Form, the order of precedence will be the following: the
applicable Order Form(s), SOW(s), Supplemental Terms, and then the Master Services
Agreement (and its at tachments specifically incorporated by reference herein).

13.8 Counterparts; Headings. This Agreement may be executed in counterparts. Sect ion
headings are for reference purposes only and in no way define, limit , construe or describe
the scope or extent  of such sect ion.

13.9 Changes to this Agreement. Grafana Labs may modify this Agreement at  any t ime by
post ing a revised version at  grafana.com which modificat ions will become effect ive as of
the first  day of the calendar month following the month in which they were first  posted;
provided, however, that  if an Order Form(s) specifies a fixed term of twelve (12) months
or longer, the modificat ions will instead be effect ive immediately upon the start  of the
next  Subscript ion Term. In either case, if Customer objects to the updated Agreement, as
its sole and exclusive remedy, Customer may choose not  to renew, including canceling any
terms set  to auto-renew. For the avoidance of doubt, any Order Form(s) is subject  to the
version of the Agreement in effect  at  the t ime the Order Form(s) the Order Form(s) is
signed by both Customer and Grafana Labs.

13.10 Remedies; Injunctive Relief. Except as otherwise provided, remedies provided herein
are in addit ion to, and not  exclusive of, any other remedies of a party at  law or in equity.
Either party may seek interim or temporary injunct ive relief in any court  of appropriate
jurisdict ion with respect  to any alleged breach of such party’s intellectual property,
confident iality, or proprietary rights under this agreement, as such a breach may cause
the non-breaching party irreparable damage with no adequate remedy at  law.

13.11 Export. Each party agrees to comply with all applicable laws and regulat ions, which
may include the regulat ions of the United States Department of Commerce and the
United States Export  Administrat ion Act , as amended from t ime to t ime, with respect  to
the export , importat ion, and use of the Grafana Product(s) and Confident ial Informat ion,
to ensure that  the Grafana Product(s) and Confident ial Informat ion are not  exported,
imported or used in violat ion of applicable laws or regulat ions. Customer represents and
warrant  that  it , and any Users, are not , and are not  act ing on behalf of, (i) any person
who is a cit izen, nat ional, or resident  of, or who is controlled by, the government of any
country to which the United States has prohibited export  t ransact ions; or (ii) any person



or ent ity listed on the U.S. Treasury Department list  of Specially Designated Nat ionals and
Blocked Persons, or the U.S. Commerce Department Denied Persons List  or Ent ity List , or
any similar designated persons list .

13.12 Open Source Components. Certain components of the Grafana Product(s) (“Open
Source Components”) may be provided by third part ies under open source software
licenses, which means any software licenses approved as open source licenses by the
Open Source Init iat ive or any substant ially similar licenses. To the extent  the terms of the
licenses applicable to third party Open Source Components prohibit  any of the
restrict ions in Sect ion 2.2 of this Master Services Agreement with respect  to such Open
Source Component, such restrict ions will not  apply to such Open Source Component. To
the extent  the terms of the licenses applicable to third party Open Source Components
require Grafana Labs to make an offer to provide source code or related informat ion in
connect ion with the Open Source Components, such offer is hereby made.

13.13 Consumption-Based Products Terms [as applicable]. The Flexible Spend Commit
(or equivalent) will be consumed (i.e. reduced) over the course of the applicable
Subscript ion Term as Customer uses consumption-based products. The rate of
consumption of the Flexible Spend Commit  (or equivalent) will be determined by the
applicable Rate Table set  forth in the applicable Order Form(s). The rate of consumption
for all consumption-based products not  included in such Rate Table will be at  then-
current  applicable list  price. After the Flexible Spend Commit  (or equivalent) has been
fully consumed, the rate for Customer’s cont inued use of consumption-based products
(including those listed in the above reference Rate Table) will be the then-current
applicable list  price. Customer will be invoiced monthly in arrears for such cont inued
usage after full consumption of the Flexible Spend Commit  (or equivalent), and Customer
agrees to pay such amounts in accordance with Sect ion 6 of this Master Services
Agreement. Grafana Labs may change its pricing for consumption-based products at  any
t ime, in its sole discret ion. Without  limit ing anything in this Agreement, for purposes of
clarity, the Flexible Spend Commit  (or equivalent) expires at  the end of the applicable
Subscript ion Term, and unused port ions thereof are non-assignable, non-transferable,
non-sublicensable, and do not  carry-over to subsequent Subscript ion Terms.

13.14 U.S. Government Customers [as applicable]. This Sect ion 13.14 shall only apply if
Customer is a U.S. federal government ent ity. The terms used in this Sect ion 13.14 are
defined in the Federal Acquisit ion Regulat ion and the Defense Federal Acquisit ion
Regulat ion Supplement. The Grafana Product(s) are provided to the U.S. Government as
“commercial items,” “commercial computer software,” “commercial computer software
documentat ion,” and “technical data”, and are subject  to this Agreement, with the same
rights and restrict ions generally applicable to the Grafana Product(s). If Customer or any
User is using Grafana Product(s) on behalf of the U.S. Government and these terms fail



to meet the U.S. Government ’s needs or are inconsistent  in any respect  with federal law,
Customer and such Users must  immediately discont inue use of the Grafana Product(s). If
greater rights are needed, a mutually acceptable writ ten addendum specifically conveying
such rights must  supplement this Agreement.

13.15 Free and Beta Services Customer may be granted access to certain services,
features, or funct ionality that  are made available by Grafana Labs at  no charge, on a t rial,
private, or public preview basis, or that  are not  generally available to Grafana Labs’
customers (collect ively, “Free and Beta Services”). Grafana Labs may modify, suspend,
discont inue, or terminate Customer’s use of Free and Beta Services at  any t ime without
not ice, and any such Free and Beta Services may be inoperable, incomplete, and/or never
be made generally available. Free and Beta Services are provided “AS IS” without
warranties, indemnities, service levels, or support obligations, and are excluded from
any uptime commitments, security and compliance obligations (including those in
Section 4), and other contractual commitments. Notwithstanding anything to the
contrary in this Agreement, Grafana Labs will have no liability for Free and Beta
Services, and Customer’s use of  such is at its sole discretion and risk. Grafana Labs
may use Feedback regarding Free and Beta Services without  restrict ion and without
obligat ion to Customer.

EXHIBIT A
DEFINITIONS
1. “Affiliate” means an ent ity that  controls, is controlled by, or under common control with
Customer or Grafana Labs, as applicable. “Control” means, possession of, direct ly or
indirect ly, the power to direct  management through the ownership of fifty percent  (50%)
or more of its vot ing or equity securit ies, or by contract , vot ing trust  or otherwise.

2. “Agreement” means this Master Services Agreement, collect ively with: (a) all Order
Form(s); (b) Supplemental Terms; and (c) any other materials or at tachments specifically
incorporated by reference herein.

3. “Customer Data” means: any data, informat ion, or materials t ransmit ted by Customer
(including its Users) to the Grafana Product(s) that  is not  Personal Data.

4. “Confident ial Informat ion” means informat ion and tangible materials disclosed by one
party (the “Disclosing Party”) to the other party (the “Receiving Party”) under the
Agreement that  are or should be reasonably understood to be confident ial or proprietary
to the Disclosing Party based on the nature of the informat ion and the circumstances of
disclosure, including without  limitat ion the terms of this Agreement (including pricing and
other terms reflected in any Order Form(s)), technical processes or formulas, sales,



software, cost  and other unpublished financial informat ion, product  and business plans,
and project ions. “Confident ial Informat ion” will not , however, include informat ion or
materials the Receiving Party can prove through verifiable, object ive evidence:

(a) became part  of the public domain without  breach of the Agreement;

(b) was known to the Receiving Party prior to its receipt  from the Disclosing Party
without  restrict ion on disclosure;

(c) was rightfully received from a third-party that  lawfully and rightfully possesses such
informat ion without  restrict ion on disclosure; or

(d) was developed independent ly by or for the Receiving Party without  use of or
reference to any Confident ial Informat ion of the Disclosing Party.

5. “Documentat ion” means Grafana Labs’ standard user manuals, specificat ions, and
technical documentat ion, or other documentat ion provided by Grafana Labs in
connect ion with Customer’s access and/or use of the Grafana Product(s).

6. “Feedback” means bug reports, suggest ions, or other feedback relat ing to the Grafana
Product(s), Free and Beta Services or Grafana Labs Technology.

7. “Force Majeure Event” means any circumstance(s) beyond the reasonable control of a
party (not  involving the fault  or negligence of such party), including acts of God, wars,
revolut ion, civil commotion, acts of public enemy, embargo, acts of government in its
sovereign capacity, pandemic.

8. “Grafana Labs Technology” means Grafana Labs’ proprietary technology (including
Software, Hosted Services, hardware, products, processes, algorithms, user interfaces,
APIs, know-how, techniques, designs and other tangible or intangible technical material or
informat ion) made available to Customer by Grafana Labs in connect ion with providing
the Grafana Product(s).

9. “Grafana Product(s)” means the Software and/or Hosted Service(s).

10. “Hosted Service(s)” means the software-as-a-service offering(s) provided to Customer
by Grafana Labs under one or more Order Form(s).

11. “Intellectual Property Rights” means: (a) unpatented invent ions, patent  applicat ions,
patents, design rights, copyrights, t rademarks, service marks, t rade names, domain name
rights, mask work rights, and all other intellectual property rights, derivat ives thereof, and
forms of protect ion of a similar nature anywhere in the world including, without  limitat ion,
with respect  to all computer software, software design, software code, software
architecture, firmware, programming tools, graphic user interfaces, reports, dashboard,



business rules, use cases, screens, alerts, not ificat ions, drawings, specificat ions and
databases; and (b) all moral rights; t rade secrets and other rights with respect  to
confident ial or proprietary informat ion; know-how; other rights with respect  to
invent ions, discoveries, ideas, improvements, techniques, formulae, algorithms, processes,
schemat ics, test ing procedures, technical informat ion and other technology.

12. “Open Source Software” means any software that  is distributed as free software,
open source software (e.g., Linux or software distributed under any license approved by
the Open Source Init iat ive as set  forth at  www.opensource.org) or under a similar
licensing or distribut ion model, and as to any of the foregoing, that  requires any one or
more of the following (i) redistribut ion of the software on a royalty-free basis, and/or (ii)
redistribut ion of the software under the same license/distribut ion terms as those
contained in the software license under which such software was originally released,
and/or (iii) release to the public, disclosure, or a requirement to otherwise make available
the source code of the software or any other software that  links with such software.

13. “Personal Data” means informat ion relat ing to an ident ified or ident ifiable natural
person that  is protected by applicable laws with respect  to privacy where the individual
resides.

14. “Professional Services” means installat ion, implementat ion, or other consult ing
services provided by Grafana Labs to Customer under an Order Form(s), which may be
further described in an SOW.

15. “Reseller” means a third-party authorized by Grafana Labs to resell Grafana
Product(s) and/or Professional Services to Customer.

16. “Order Form(s)” means the applicable ordering document (or online equivalent) for
Grafana Product(s) and/or Professional Services between Grafana Labs and Customer (or
Reseller) that  contains at  least  the following informat ion: product  name, license quant ity
(or other applicable metrics), price, Subscript ion Term, and billing contact .

17. “Sensit ive Informat ion” means the following categories of Personal Data: (a)
government-issued ident ificat ion numbers, including Social Security numbers; (b) financial
account data; (c) biometric, genet ic, health or insurance data; (d) financial informat ion; (e)
data revealing race, ethnicity, polit ical opinions, religion, philosophical beliefs or t rade
union membership; (f) data concerning sex life or sexual orientat ion; and (g) data relat ing
criminal convict ions and offenses. Without  limit ing the foregoing, the term “Sensit ive
Informat ion” includes Personal Data that  is subject  to specific or heightened requirements
under applicable laws.

https://www.opensource.org/
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18. “Software” means any Grafana Labs proprietary binary software and other binary
software programs branded by Grafana Labs, its Affiliates and/or third part ies, licensed by
Customer under one or more Order Form(s).

19. “SOW” means a writ ten document signed by Grafana Labs and Customer that
describes the Professional Services to be provided. Addit ionally, a Grafana Labs service
brief corresponding to a specific Professional Services engagement ident ified in an Order
Form is also considered a SOW, but  does not  require a separate signature.

20. “Supplemental Terms” means addit ional terms that  apply to certain Grafana
Product(s) and/or Professional Services, available at  ht tp://www.grafana.com/legal.

21. “User” means Customer’s and its Affiliates’ employees, agents, contractors, or
consultants authorized by Customer to use the Grafana Product(s), whether via direct
(i.e. with login credent ials) or indirect  access.

22. “Work Product” means all work product  developed or created by Grafana Labs during
the course of providing Professional Services.

Last  updated: September 30, 2025

http://www.grafana.com/legal
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