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Ken Adams’s Redraft of the Definition of “User” and Part of Section 2.6 of
the Salesforce Master Subscription Agreement
1 December 2020
BEFORE
“User” means, in the case of an individual accepting these terms on his or her own behalf, such individual, or, in the case of an individual accepting this Agreement on behalf of a company or other legal entity, an individual who is authorized by Customer to use a Service, for whom Customer has purchased a subscription (or in the case of any Services provided by SFDC without charge, for whom a Service has been provisioned), and to whom Customer (or, when applicable, SFDC at Customer’s request) has supplied a user identification and password (for Services utilizing authentication). Users may include, for example, employees, consultants, contractors and agents of Customer, and third parties with which Customer transacts business. [117 words]	Comment by Kenneth: Make this bold; see MSCD 6.36.	Comment by Kenneth: Generally you should be able to use if instead. That's the case here.	Comment by Kenneth: Wordy.	Comment by Kenneth: Use that instead; see MSCD 13.768.	Comment by Kenneth: Generally you should be able to use if instead. That's the case here.	Comment by Kenneth: Wordy.	Comment by Kenneth: Needless elaboration; see MSCD 1.53.	Comment by Kenneth: It would be more concise to use the active voice; see MSCD 3.11.	Comment by Kenneth: It makes prose less stilted to use the Customer; see MSCD 2.106.	Comment by Kenneth: This seems superfluous, given the other two elements.	Comment by Kenneth: This parenthetical is awkward. Restructure.	Comment by Kenneth: This could create syntactic ambiguity: how far back does it reach? See MSCD 12.23.	Comment by Kenneth: Use the simpler using instead.	Comment by Kenneth: This is stuffing; see MSCD 6.52. It could be wrapped into the definition, but that would be simpler and clearer to make it a substantive provision.	Comment by Kenneth: This may could mean might; see MSCD 3.209. Eliminate this ambiguity.
AFTER
“User” means (1) if the Customer is an individual, that individual, or (2) if the Customer is a legal entity, an individual (A) whom the Customer has authorized to use a Service and (B) in the case of Services using authentication, to whom SFDC (at the Customer’s request) or the Customer has provided a user identification and password. [58 words]	Comment by Kenneth: Use enumeration to break up complexity into manageable parts.
BEFORE
2.6	Free Services. SFDC may make Free Services available to Customer. Use of Free Services is subject to the terms and conditions of this Agreement. In the event of a conflict between this section and any other portion of this Agreement, this section shall control. Free Services are provided to Customer without charge up to certain limits as described in the Documentation. Usage over these limits requires Customer’s purchase of additional resources or services. Customer agrees that SFDC, in its sole discretion and for any or no reason, may terminate Customer’s access to the Free Services or any part thereof. Customer agrees that any termination of Customer’s access to the Free Services may be without prior notice, and Customer agrees that SFDC will not be liable to Customer or any third party for such termination. Customer is solely responsible for exporting Customer Data from the Free Services prior to termination of Customer’s access to the Free Services for any reason, provided that if SFDC terminates Customer’s account, except as required by law SFDC will provide Customer a reasonable opportunity to retrieve its Customer Data. [183 words]	Comment by Kenneth: Use the MSCD hanging-indent enumeration scheme; see MSCD 4.62.	Comment by Kenneth: More concise to turn this into a conditional clause. SFDC doesn’t need permission to offer free services.	Comment by Kenneth Adams: This is redundant, as Free Services is defined as “Services that SFDC makes available to Customer.”	Comment by Kenneth: Specify by whom.	Comment by Kenneth: Wordy.	Comment by Kenneth: Just say terms; see MSCD 13.807.	Comment by Kenneth: Don’t use the defined term this Agreement; see MSCD 2.124.	Comment by Kenneth: This shouldn’t be a mystery. If there is a conflict, the relationship should be made explicit. Delete.	Comment by Kenneth: Wrap into the first sentence.	Comment by Kenneth: Incidentally, note the passive voice with no by-agent; see MSCD 3.11.	Comment by Kenneth Adams: This is redundant, as Free Services are defined as being “free of charge.”	Comment by Kenneth: Wordy.	Comment by Kenneth: Use a verb instead of an abstract noun; see MSCD 17.7.	Comment by Kenneth: Throat-clearing; see MSCD 3.25.	Comment by Kenneth: Unnecessary; see MSCD 3.224.	Comment by Kenneth: Delete; see MSCD 13.293.	Comment by Kenneth: Unnecessary.	Comment by Kenneth: Wordy.	Comment by Kenneth: Throat-clearing; see MSCD 3.25.	Comment by Kenneth: Wrap into previous sentence.	Comment by Kenneth: Unnecessary.	Comment by Kenneth: Make this a separate sentence.	Comment by Kenneth: Throat-clearing; see MSCD 3.25.	Comment by Kenneth: Use nonparty instead; see MSCD 13.820.	Comment by Kenneth: Unnecessary.	Comment by Kenneth: Always use before instead; see MSCD 17.19.	Comment by Kenneth: Use a verb instead of an abstract noun; see MSCD 17.7.	Comment by Kenneth: Unnecessary.	Comment by Kenneth: Don’t need to repeat this.	Comment by Kenneth: Don’t use provided that; see MSCD 13.663.	Comment by Kenneth: Move this to the sentence about giving notice.	Comment by Kenneth: Wordy.
AFTER
2.6	Free Services
If SFDC provides Free Services, the Customer’s use of those Free Services will be subject to this agreement and any limits stated in the Documentation. The Customer may purchase Services in excess of any such limits. SFDC may at any time and without notifying the Customer in advance terminate all or part of any Free Services. SFDC will not be liable to the Customer for damages the Customer or any nonparty incurs if SFDC terminates Free Services. The Customer is responsible for exporting Customer Data from Free Services before the Customer terminates those Free Services. If SFDC also terminates the Customer’s account, SFDC shall give the Customer whatever time is required by law (or, in the absence of any such requirement, a reasonable period of time) to retrieve Customer Data. [130 words]	Comment by Kenneth: I thought it prudent to use this; see MSCD 10.129.	Comment by Kenneth: This is the one place I expanded on the original.


Ken Adams’s Redraft of sections 3.1 and 3.2 of
the Salesforce Master Subscription Agreement
1 December 2020
BEFORE
[bookmark: _Hlk45141969]3.1	Subscriptions. Unless otherwise provided in the applicable Order Form or Documentation, (a) Purchased Services and access to Content are purchased as subscriptions for the term stated in the applicable Order Form or in the applicable online purchasing portal, (b) subscriptions for Purchased Services may be added during a subscription term at the same pricing as the underlying subscription pricing, prorated for the portion of that subscription term remaining at the time the subscriptions are added, and (c) any added subscriptions will terminate on the same date as the underlying subscriptions. Customer agrees that its purchases are not contingent on the delivery of any future functionality or features, or dependent on any oral or written public comments made by SFDC regarding future functionality or features. [124 words]	Comment by Kenneth Adams: Clause (a) refers to “the term stated in the applicable Order Form,” so it doesn’t make sense to say in the preceding conditional clause that the Order Form might say something different.	Comment by Kenneth Adams: It’s more economical to add to what’s in clause (a) a reference to Documentation.	Comment by Kenneth Adams: Use the (1) hierarchy for enumerated clauses; see MSCD 4.45.	Comment by Kenneth Adams: Content is accessed through Purchased Services, so this is redundant.	Comment by Kenneth Adams: The focus of this sentence is access, so this reference to purchasing is extraneous.	Comment by Kenneth Adams: It’s more conventional to refer to a subscription period.	Comment by Kenneth Adams: Redundant; see MSCD 13.33.	Comment by Kenneth Adams: I’d want to ask whether this really needs to be subject to the opening conditional clause.	Comment by Kenneth Adams: What category of contract language should this be? Not language of discretion, as it doesn’t relate to whether the customer may add subscriptions but to the price that would apply.	Comment by Kenneth Adams: Awkward.	Comment by Kenneth Adams: I used existing instead.	Comment by Kenneth Adams: Could be clearer.	Comment by Kenneth Adams: I put what’s in clause (c) before what’s in clause (b).	Comment by Kenneth Adams: For subscriptions, use end—it’s simpler.	Comment by Kenneth Adams: Simpler to say when.	Comment by Kenneth Adams: This should be language of declaration, using acknowledges that; see MSCD 3.372.	Comment by Kenneth Adams: This is rendered redundant by section 8.3 (Disclaimers) and section 12.3 (Entire Agreement). SFDC might consider instead using “no reliance” language comparable to this: https://www.adamsdrafting.com/no-reliance-language-for-a-confidentiality-agreement/.
AFTER
3.1	Subscriptions
SFDC shall permit the Customer to access Purchased Services during the subscription period stated in the Order Form, the Documentation, or the online purchasing portal for those Purchased Services. The subscription period for any additional Purchased Services the Customer purchases will end when the subscription period for the Customer’s existing Purchased Services ends, and the price for the Customer’s additional Purchased Services will be the same as the price for the Customer’s existing Purchased Services, prorated if the subscription period for the additional Purchased Services is less than a full subscription period. [92 words]	Comment by Kenneth Adams: This is clearer than “the applicable”.
BEFORE
3.2	Usage Limits. Services and Content are subject to usage limits specified in Order Forms and Documentation. If Customer exceeds a contractual usage limit, SFDC may work with Customer to seek to reduce Customer’s usage so that it conforms to that limit. If, notwithstanding SFDC’s efforts, Customer is unable or unwilling to abide by a contractual usage limit, Customer will execute an Order Form for additional quantities of the applicable Services or Content promptly upon SFDC’s request, and/or pay any invoice for excess usage in accordance with the “Invoicing and Payment” section below. [92 words]	Comment by Kenneth Adams: This can be wrapped into the next sentence.	Comment by Kenneth Adams: Redundant.	Comment by Kenneth Adams: I put this at the end.	Comment by Kenneth Adams: Language of discretion doesn’t make sense.	Comment by Kenneth Adams: Unnecessary.	Comment by Kenneth Adams: Using it doesn’t reflect that the Customer might be a man or a woman. Don’t use gender-specific language; see MSCD 17.11.	Comment by Kenneth Adams: Unnecessary.	Comment by Kenneth Adams: The cause is irrelevant.	Comment by Kenneth Adams: Odd wording.	Comment by Kenneth Adams: Use shall; see MSCD 3.72.	Comment by Kenneth Adams: Jargon; see MSCD 5.8.	Comment by Kenneth Adams: Wordy and awkward.	Comment by Kenneth Adams: You can always do better than this; see MSCD 11.86.	Comment by Kenneth Adams: This is unnecessary.
AFTER
3.1	Usage Limits
If the Customer’s use of Services exceeds usage limits stated in the Order Form and the Documentation for those Services and the Customer does not submit an Order Form increasing those usage limits, SFDC may charge the Customer for that excess use. At the request of the Customer, SFDC shall advise the Customer on how to use Services less. [59 words]



Ken Adams’s Redraft of sections 4.1 and 5.2 of the 
Salesforce Master Subscription Agreement
1 December 2020
BEFORE
4.1	Non-SFDC Products and Services. SFDC or third parties may make available (for example, through a Marketplace or otherwise) third-party products or services, including, for example, Non-SFDC Applications and implementation and other consulting services. Any acquisition by Customer of such products or services, and any exchange of data between Customer and any Non-SFDC provider, product or service is solely between Customer and the applicable Non-SFDC provider. SFDC does not warrant or support Non-SFDC Applications or other Non-SFDC products or services, whether or not they are designated by SFDC as “certified” or otherwise, unless expressly provided otherwise in an Order Form. SFDC is not responsible for any disclosure, modification or deletion of Customer Data resulting from access by such Non-SFDC Application or its provider. [122 words]	Comment by Kenneth Adams: What category of contract language should this be?	Comment by Kenneth Adams: Make available where? As phrased, this just says third parties may make services and products available, but nothing ties that to SFDC.	Comment by Kenneth Adams: This is redundant, given “or otherwise”.	Comment by Kenneth Adams: Don’t use third party; see MSCD 13.820. Also, are SFDC affiliates “third parties”?	Comment by Kenneth Adams: This is redundant, given “including”.	Comment by Kenneth Adams: Don’t follow the class (“services”) with a list of obvious examples; see MSCD 13.369.	Comment by Kenneth Adams: A buried verb; see MSCD 17.7.	Comment by Kenneth Adams: State in the singular.	Comment by Kenneth Adams: Garbled.	Comment by Kenneth Adams: Not specific enough.	Comment by Kenneth Adams: Use that instead. Regarding applicable, see MSCD 13.32.	Comment by Kenneth Adams: Consistency—the previous sentence says “third-party products or services”.	Comment by Kenneth Adams: Word choice.	Comment by Kenneth Adams: Use the active voice; see MSCD 3.11.	Comment by Kenneth Adams: What does this mean?	Comment by Kenneth Adams: This is rhetorical emphasis; see MSCD 1.58.	Comment by Kenneth Adams: What verb structure; see MSCD 3.307 (although this isn’t language of policy).	Comment by Kenneth Adams: These are buried verbs; see MSCD	Comment by Kenneth Adams: See MSCD 13.767.	Comment by Kenneth Adams: The previous sentence refers to “Non-SFDC Applications or other Non-SFDC products or services,” which is broader than this.
AFTER
4.1	Non-SFDC Products and Services
The Customer acknowledges that SFDC might permit others to offer products (including Non-SFDC Applications) or services to SFDC customers, through a Marketplace or otherwise. If the Customer purchases any such product or service, SFDC will not be responsible for that purchase or any related exchange of data between the Customer and the provider of that product or service. Except as stated in an Order Form, the warranties SFDC makes in this agreement and any support SFDC is required to provide under this agreement do not apply to any such product or service, even if SFDC appears to endorse it, including by designating it as “certified.” SFDC is not responsible if Customer Data is disclosed, modified, or deleted as a result of the Customer using any such product or service or as a result of the provider of any such product or service having access to Customer Data. [147 words]	Comment by Kenneth Adams: If it would be advisable to make it clear that “others” excludes products and services offered by SFDC affiliates, this would have to be revised.	Comment by Kenneth Adams: I’m giving SFDC the benefit of the doubt that there’s some benefit to making it clear that this is part of the class.
BEFORE
5.2	Invoicing and Payment. Customer will provide SFDC with valid and updated credit card information, or with a valid purchase order or alternative document reasonably acceptable to SFDC. If Customer provides credit card information to SFDC, Customer authorizes SFDC to charge such credit card for all Purchased Services listed in the Order Form for the initial subscription term and any renewal subscription term(s) as set forth in the “Term of Purchased Subscriptions” section below. Such charges shall be made in advance, either annually or in accordance with any different billing frequency stated in the applicable Order Form. If the Order Form specifies that payment will be by a method other than a credit card, SFDC will invoice Customer in advance and otherwise in accordance with the relevant Order Form. Unless otherwise stated in the Order Form, invoiced fees are due net 30 days from the invoice date. Customer is responsible for providing complete and accurate billing and contact information to SFDC and notifying SFDC of any changes to such information. [169 words]	Comment by Kenneth Adams: What category of contract language? And when?	Comment by Kenneth Adams: Redundant.	Comment by Kenneth Adams: Too imprecise.	Comment by Kenneth Adams: Redundant—that section says what it says.	Comment by Kenneth Adams: What category of contract language should this be?	Comment by Kenneth Adams: See MSCD 13.767.	Comment by Kenneth Adams: What category of contract language should this be? Who should be the subject of the sentence?	Comment by Kenneth Adams: Use a structure with unless instead.	Comment by Kenneth Adams: Terrible buried verb; see MSCD 17.7.	Comment by Kenneth Adams: Wordy.	Comment by Kenneth Adams: What category of contract language should this be?	Comment by Kenneth Adams: Don’t bury an obligation in language-of-policy jargon.	Comment by Kenneth Adams: What category of contract language should this be?	Comment by Kenneth Adams: How soon?	Comment by Kenneth Adams: See MSCD 13.767.
AFTER
5.2	Invoicing and Payment
To effect a purchase under this agreement, the Customer must provide SFDC with its credit card information, a purchase order, or another document evidencing a payment mechanism reasonably acceptable to SFDC. The Customer shall pay for purchases under this agreement annually in advance, unless specified otherwise in an Order Form pertaining to a purchase. If an Order Form specifies payment other than by credit card, SFDC shall invoice the Customer in accordance with that Order Form. The Customer shall pay any such invoice no later than 30 days after the date of that invoice, unless the Order Form for that purchase specifies otherwise. The Customer shall provide SFDC with complete and accurate billing and contact information and shall notify SFDC promptly of any changes to that information. [130 words]
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