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Terms and Conditions of supply 
 
THIS AGREEMENT is made on XX XXX, 2018 
 
BETWEEN: 
APPtechnology (company number 7384620) whose place of business is at 28th Floor, The Gherkin, 
London. EC3A 8BF (“APPtechnology”) 
 
and 
 
Customer XXXXXXX (company number) whose place of business is at         (“The Client”) 
 
WHEREBY it is agreed as follows:- 

1. Parties 

“APPtechnology” means APPtechnology Limited, PROVIDED THAT in relation to any Project 
“APPtechnology” shall mean whichever company or companies within the APPtechnology Group 
by whom a project is commissioned. 
 
“APPtechnology Group” shall mean APPtechnology Limited and any company which from time to 
time is its subsidiary within the meaning of section 736 of the Companies Act 1985. 
 
“The Client” [specified in The Schedule] whose registered offices is at [specified in The Schedule] 

2. Recital 

2.1. The Client is engaged in a project (“the Project”) providing professional services or software 

as detailed in The Schedule or The Statement of Work. 

2.2. APPtechnology has agreed to provide Consultancy, recruitment or software services (the 

“Services”) in connection with the Project and the Client has agreed to appoint 

APPtechnology on the terms set out below. 

3. Operative Provisions: 

3.1. With effect from the date on which the last of the two parties executes this Professional 

Services Agreement (the "Agreement"), the Client hereby appoints APPtechnology to 

provide the Professional Services or software described in The Schedule or Statement of 

Work or order form to the Client and APPtechnology agrees to provide such Professional 

Services or software upon the terms and conditions set out below. 
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4. Duration 

4.1. Any resource extension will be authorised in writing by The Client and not assumed by 

APPtechnology. 

4.2. The Agreement shall commence on the date Detailed in The Schedule and shall continue 

until expiration or termination by:- 

4.2.1. either party giving the minimum written notice of termination in The Schedule, 

4.2.2. or completion of the Services, 

4.2.3. or by either party if the other party is in material breach of any provision of this 

Agreement and has failed to remedy the same within fourteen (14) days of receiving 

notice from the non-defaulting party requiring it to do so, 

4.2.4. or by either party if the other party shall have a Liquidator, Receiver or Administrative 

Receiver appointed or shall pass a resolution for winding up (otherwise that for the 

purpose of a bona fide scheme of solvent amalgamation or reconstruction) or a Court 

of competent jurisdiction shall make an Order to that effect or if the other party shall 

become subject to an Administration Order or shall enter into voluntary arrangement 

with its creditor or shall cease or threaten to cease to carry on its business. 

5. APPtechnology’s Services 

5.1. APPtechnology agrees that the Services identified in The Schedule shall be performed by 

its personnel or consultancies who are chosen by APPtechnology to undertake the Services. 

5.2. No changes in personnel assigned by APPtechnology to the Project shall be made without 

the Client’s prior approval.  Such approval will not to be unreasonably withheld or delayed. 

5.3. In the event that any of such personnel cease to be employees of APPtechnology for any 

reason, APPtechnology shall ensure that suitably qualified replacements acceptable to the 

Client shall be appointed. 

5.4. The Client shall have the right to review by curriculum vitae and interview all personnel 

proposed by APPtechnology to work on the Project.  If the Client rejects on reasonable 

grounds any of APPtechnology’s resources, APPtechnology shall remove that person and 

supply an acceptable alternative. 

APPtechnology shall at all times during the term of this Agreement: 

5.5. faithfully and diligently perform those duties and exercise such powers consistent with 

them which are from time to time necessary in connection with the provision of the 

Services. 

5.6. obey all lawful and reasonable directions of the Client. 

5.7. APPtechnology shall ensure that whenever its personnel attend the premises of the Client 

such personnel shall comply with all reasonable requirements relating to Health and Safety 

practice, security and normal codes of conduct applicable to those premises. 
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5.8. If the provision of the Services requires Information Technology services by APPtechnology, 

APPtechnology shall ensure that the IT policies of the Client are complied with by 

APPtechnology and its personnel. 

APPtechnology Warrants That 

5.9. the Services shall be performed using all reasonable skill and care, and 

5.10. all personnel assigned by APPtechnology to the performance of its obligations under this 

Agreement shall have the requisite skill, experience, qualifications and knowledge to carry 

out the tasks assigned to them by APPtechnology. 

 

6. Software Solutions and Subscription Services 

Acceptance 

6.1. Where a Software Solution or Subscription Service is owned and delivered by 

APPtechnology then the conditions of section 6 apply with APPtechnology as the Vendor 

of the technology. 

6.2. Where APPtechnology is not the original vendor of the software or subscription service, 

APPtechnology will include within a formal quotation the Vendors terms and conditions of 

sale, software as a service subscription agreement, software support agreement or end 

user license agreement for the Client to review. 

6.3. The Client is required to review and accept the provided terms of the relevant Vendor 

documentation before the release of any Software. 

6.4. Software will only be release when the conditions of clause 7.6 have been satisfied unless 

other terms have been agreed in advance. 

6.5. Within 2 calendar months of when the software maintenance agreement expires, 

APPtechnology will provide a quotation for the extension of maintenance.  The Client is 

under no obligation to accept this quotation.  If the Client does not accept the quotation, 

the software will no longer be supported (including but not limited to; security patching, 

feature upgrades, inclusive support).   The full terms of maintenance will be detailed in the 

Vendors terms and conditions. 

6.6. Subscription Services 

6.7. For subscription solutions, the Client must accept and commit to the minimum subscription 

duration. 

6.8. Within 2 calendar months of the end of the initial subscription duration, APPtechnology 

will provide a quotation for the extension of the service.  The Client is under no obligation 

to accept this quotation.  If the Client does not accept the quotation, the service will cease 

at midnight (GMT) on the last working day of the Subscription period unless there are auto 

renewal terms in the Vendors EULA.  Where a third parties Vendor’s EULA has been 

accepted by the Client then the auto renew terms of the EULA must be met by the Client 

with regards to termination of subscriptions. 
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6.9. Should the Client accept the duration terms, or fail to terminate any auto renewal terms 

specified, the new service period will commence for the duration specified in the Schedule 

or Statement of Work, whereby the terms of this clause 6 will remain in effect. 
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Warranty and Support 

6.10. Software Support Services will be provisioned by the Vendor to the Client unless 

APPtechnology has agreed to perform a role as a response co-ordinator.  The Client will 

operate within the Vendors support and escalation process procedures. 

6.11. Warranty and Limit of Liability for Software Solutions or Services will be as per the Vendors 

Warranty and Limit of Liability terms and conditions, and are applicable to the Client as if 

the Client had transacted directly with the Vendor, accepting the Vendors Terms. 

6.12. The Vendors terms and conditions will survive the life of this contract.  

 

7. Fees, Payment and Late Penalties 

7.1. In consideration of the provision of the Services, the Client agrees to pay to APPtechnology 

the fees specified in the relevant Schedule, or Statement of Work or Order Form. 

7.2. If fees are paid on a time and materials basis APPtechnology’s personnel shall work on the 

basis of a “Professional Working Day” as described in section 18. 

7.3. APPtechnology shall be entitled to invoice the Client monthly in GB Pounds (£) in arrears 

for the cost of the Professional Services provided in the period to which the invoice relates 

and shall, at the Clients request, produce copies of records of all work performed by any of 

its personnel in connection with the Services during the period in question. 

7.4. Separate monthly invoices will be raised per defined work stream unless otherwise 

requested by the Client. 

7.5. Correctly prepared invoices will be settled by the Client within 30 days from the invoice 

date. Settled means cleared funds received into APPtechnology’s bank account. 

7.6. For software purchases, licence keys/dongles will only be released to the Client when 

cleared funds reach APPtechnology’s clearing bank. 

7.6.1. Where the purchase of software is part of an overall engagement, the software sale will 

be invoiced separately.  Licence keys/dongles will only be released to the Client when 

cleared funds reach APPtechnology’s clearing bank. 

7.6.2. Delays in the project due to late payment will not be the responsibility of APPtechnology. 

7.7. Any queries that relate to an invoice, should be escalated as per the dispute resolution 

(under clause 15). During the dispute resolution the agreed payment terms should be 

adhered to by the Client for any undisputed amount. 

7.8. Disputes to invoices will be dealt with separately (under clause 15) to payment and where 

necessary, APPtechnology will make a refund to the customer. 
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7.9. APPtechnology will apply a penalty for late payment on any undisputed (see 7.7) amount 

as follows 

per day (or part of) beyond the payment due date on 
the invoice for the first 10 calendar days overdue 

£10 per £10,000 or part thereof 
overdue 

per day (or part of) beyond the payment due date on 
the 11th and subsequent overdue days 

£15 per £10,000 or part thereof 
overdue 

per day (or part of) beyond the payment due date on 
the 21st and subsequent overdue days 

£25 per £10,000 or part thereof 
overdue 

7.10. Late Payment charges will be raised on the subsequent months services invoice and 

deducted from whichever purchase order(s) it applies to  The Client accepts late payment 

penalties will impact on remaining purchase order values and ability for APPtechnology to 

deliver within budget. 

7.11. APPtechnology will seek the guidance of local taxation officers in relation to services 

delivered into a particular country and apply relevant sales taxes at the point of invoice. 

7.12. In addition to paying APPtechnology in a timely manner for services rendered as per the 

terms of The Schedule, the Client accepts liability for any regional Government imposed 

sales taxation or duty deemed due by the relevant Government in relation to services 

supplied. 

7.13. Where a subsequent tax investigation identifies a shortfall of sales taxation, the Client 

agrees to pay any shortfall to APPtechnology. 

8. Expenses 

8.1. The Client shall reimburse APPtechnology for out of pocket expenses reasonably incurred 

by it in the proper provision of the Services in line with the policy set out in The Schedule 

provided that on request APPtechnology shall provide the Client with such vouchers or 

other evidence of actual payment of such expenses as the Client reasonably may require. 

9. Liability 

9.1. The Client will be relying upon APPtechnology’s skill, expertise and experience in providing 

the Services and also upon the accuracy of all representations or statements made and the 

advice given by or on behalf of APPtechnology in connection with the provision of the 

Services and each of the partners for the time being of APPtechnology hereby agrees jointly 

and severally to indemnify the Client against:- 

9.1.1. all loss, damage costs legal costs and professional and other expenses of any nature 

whatsoever incurred or suffered by the Client as a direct result of such reliance; and 

9.1.2. all liability, loss, damage, and expense of whatsoever nature incurred or suffered by the 

Client as a result of the breach of any warranty identified in Clause 9. 

9.2. The aggregate liability of APPtechnology in respect of any and all claims arising as a result 

of or in relation to this Agreement shall not exceed (£1,000,000). 
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9.3. APPtechnology undertakes and agrees to maintain insurance coverage up to a maximum 

amount of (£1,000,000) with an insurance office of repute to cover the liability accepted 

and agrees to produce at the Client’s reasonable request details of the insurance policy or 

policies and relevant receipts for inspection by the Client. 

9.4. The provisions of clause 9 shall survive the termination of this Agreement for any reason 

in respect of claims pursuant to Clauses 9.1 or 9.2 of which written notice has been given 

to APPtechnology by not later than the first anniversary of the termination of the 

Agreement. The provisions of clause 9.3 shall survive the termination of this Agreement 

for any reason. 

10. Intellectual Property Rights 

10.1. Copyright and all other intellectual property rights in any materials in any format produced 

by APPtechnology in connection with the Services shall immediately vest in the Client and 

at the Client’s cost APPtechnology agrees to do anything reasonably required by the Client 

to protect the Client’s rights, title and interest in the same. 

10.2. For the avoidance of doubt, copyright and all other intellectual property rights in any 

materials in any format already in existence and vested in APPtechnology at the date 

hereof shall remain vested in APPtechnology notwithstanding that they will be made 

available to or used by the Client during or following termination of this Agreement. 

10.3. The provisions of this Clause 10 shall survive the termination of this Agreement for any 

reason. 

11. Confidentiality and Data Protection 

11.1. In this agreement “Confidential Information” shall mean all information in whatever 

format (and whether or not designated as confidential by the Client) relating to the Project, 

the subject matter of the Services or to the business, products, business contacts, plans, 

operations, markets and market opportunities, finances, know-how, trade secrets and 

customers of the Clients from time to time. 

11.2. For the duration of this agreement and thereafter, APPtechnology shall:- 

11.2.1. keep any Confidential Information received by them confidential; 

11.2.2. only disclose Confidential Information to any person with the express prior written 

consent of the Client; and 

11.2.3. only use Confidential Information for a purpose or purposes connected with the 

performance of its obligations under this Agreement. 

11.3. APPtechnology may disclose Confidential Information to its employees but only on the 

strict basis that such employees need be aware of the content of such Confidential 

Information so that APPtechnology takes all necessary steps to ensure compliance by those 

employees of the undertakings given in clause 11, as if those employees had also been 

signatories hereto. 

11.4. APPtechnology hereby acknowledges that Confidential Information may include price 

sensitive information relating to the Client. 
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11.5. For the duration of this contract APPtechnology will not deal in the shares of the Clients, 

nor encourage another so to do, in a way that would constitute insider dealing for the 

purposes of Section 52 Criminal Justice Act 1993. 

11.6. On the termination of the Agreement APPtechnology agrees to deliver to the Client all 

information in any format supplied to it in connection with the Services and all working 

papers, computer tapes or discs or other material prepared by or on behalf of 

APPtechnology pursuant to its obligations under this Agreement. 

11.7. Each of the parties agrees that it will comply in all respects with the requirements of the 

Data Protection Acts 1984 and 1998 and that each of them is and will remain authorised 

to receive, hold, use and disclose personal data to the extent necessary to comply with its 

obligations under this Agreement. 

11.8. For the avoidance of doubt, the provisions of this clause 11 shall survive the termination 

of this Agreement for any reason. 

12. Governing Law and Jurisdiction 

12.1. The validity construction and performance of this Agreement shall be governed by English 

law and all disputes between the parties shall be subject to the exclusive jurisdiction of the 

English Courts. 

13. Amendments 

13.1. This Agreement shall not be amended or modified except in writing signed by duly 

authorised representatives of each of the parties. 

13.2. No failure to delay on the part of either party hereto to exercise any right or remedy under 

this Agreement shall be construed or operate as a waiver thereof nor shall any single or 

partial exercise of any right or remedy as the case may be. 

13.3. The rights and remedies provided in this Agreement are cumulative and are not exclusive 

of any rights or remedies provided by law. 

14. Notices 

14.1. Any notice to be given under this Agreement shall be in writing and shall be deemed to 

have been duly given if left at or sent by first class post or facsimile to a party at the address 

or relevant telecommunications number for such party or such other address as the party 

may from time to time designate by written notice to the other. 

14.2. Any notice or other document shall be deemed to have been received by addressee 2 

working days following the date of despatch of the notice or other document by post or, 

where the notice or other document is sent by hand or is given by telex, facsimile or other 

electronic media, simultaneously with the delivery or transmission.  To prove the giving of 

a notice or other document it shall be sufficient to show that it was despatched. 
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15. Dispute Resolution  

15.1. Both parties shall attempt to resolve any dispute relating to this Agreement through 

negotiations between senior executives of the parties who have authority to settle the 

matter. 

15.2. If the matter is not resolved within 10 days through negotiation, the parties may, at their 

election, attempt in good faith to resolve the dispute through an Alternative Dispute 

Resolution (“ADR”) procedure as recommended to the parties by the Centre for Dispute 

Resolution in London. 

15.3. If the matter has not been resolved by an ADR procedure within 30 days of the initiation of 

that procedure, or if either party does not wish to participate in an ADR procedure, the 

dispute may be referred by either party to the English courts and the parties submit to their 

jurisdiction for that purpose. 

16. Force Majeure 

For the purposes of this Clause, “Force Majeure Event” means any event beyond the reasonable 
control of a party including, without limitation, strikes, lock-outs, labour disputes, acts of God, war, 
riot, civil commotion, malicious damage, compliance with any law or Governmental order, rule, 
regulation or direction, accident, fire, flood or storm. 

16.1. If either party is unable to perform any of its obligations under this Agreement by a Force 

Majeure Event then that party’s obligations under this Agreement shall be suspended for 

so long as the Force Majeure Event continues and to the extent that that party is 

prevented, hindered or delayed; 

16.2. A party may only exercise its rights under Clause 16 if, on the commencement of the Force 

Majeure Event, that party promptly notifies the other party in writing of the occurrence of 

the Force Majeure Event and the effects of such event on its ability to perform its 

obligations under this Agreement; 

16.3. Each party shall use its reasonable endeavours to mitigate the effects of any Force Majeure 

Event upon the performance of their respective obligations under this Agreement, and 

after the cessation of any Force Majeure Event the party which has exercised its rights 

under Clause 16 shall forthwith notify the other party in writing of the cessation of the 

Force Majeure Event and shall immediately resume performance of its obligations under 

this Agreement. 

16.4. If the Force Majeure Event continues for more than 30 days either party may terminate 

this Agreement by giving not less than 30 days notice in writing to the other party. 

17. Offers of Employment 

17.1. During this contract and for a period of 365 days after the termination of this contract, staff 

or contractors in the employment of APPtechnology shall not, except by mutual agreement 

of APPtechnology and the Client, be engaged under a contract of employment or a contract 

for services by the other party or any third party connected with the Service supplied under 

this Contract.  Mutual consents for employment will not be unreasonably withheld. 
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17.2. APPtechnology agrees and confirms that it will not at any time during the course of this 

Agreement, actively approach any permanent or temporary employee of the Client with a 

view to placing them on their books, and should any such employee of the Client approach 

APPtechnology, we will decline to register the employee. 

17.3. The Client agrees and confirms that it will not at any time during the course of this 

Agreement, actively approach any permanent or temporary employee of APPtechnology 

with a view to employing them or using their services directly or indirectly, and should any 

such employee of the APPtechnology approach the Client, they will decline to register the 

employee or to engage the services. 

17.4. If the client instructs APPtechnology on an agency basis to find and place full time staff for 

the Client the following fees are chargeable: 

Fee Scale 

Remuneration up to and including £24,999 18% 

Remuneration above £25,000 up to £49,999 20% 

Remuneration £50,000 and above 25% 

17.5. If the client requests or approaches an APPtechnology Employee or contracted resource to 

join the Client as a full time employee or a directly chargeable resource then the following 

fees are chargeable, subject to 17.1; 

19% of the annual cost to the Client if the resource had continued as a temporary contract 

resource at the APPtechnology day rate charged for that resource (based on 226 

chargeable days in an average year)  

17.6. For the avoidance of doubt, this clause 17.5 remains in effect for 12 calendar months from 

the point of last engagement.   

18. Professional Working Day 

18.1. APPtechnology Personnel and Contractors (“Consultants”) are expected to work a 

professional working day. They no longer use the flex clocks and do not record time by the 

hour.  The emphasis is on delivery, not on attendance.  This does not, however, mean that 

long hours are usual practice: on average, staff can expect to work a 40-45 (minimum 

37.5hrs Mon – Fri 09:00hrs – 17:00hrs unless agreed with Client) hour week and project 

estimates are made on that basis. 

18.2. It is expected that APPtechnology and the Client will work the hours that are needed to get 

the work done.  From time to time, this will mean long hours for the team, but there will 

also be occasions when the pressure is off and people can, with the Agreement of their 

Assignment Manager, work shorter hours.  The flexible approach also means that 

Consultants coming from a distance can arrive later on a Monday and leave earlier on a 

Friday, by local arrangement, provided they are meeting their responsibilities to deliver. 
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18.3. If, in exceptional circumstances, there is a need for Consultants to put in significant extra 

effort to meet deliveries, the following conditions will apply: 

18.3.1. Any such work must be authorised paid time off in lieu as compensation for significant 

extra effort, provided it is agreed in advance. 

18.3.2. Resource Management can authorise paid time off in lieu as compensation for 

significant extra effort, provided it is agreed in advance. 

18.3.3. The Consultant should record time in lieu as days or half-days on his/her timesheet, 

marking the entries to show that they are for time in lieu.  The Assignment Manager will 

initial these entries to confirm that they have been authorised. 

18.4. If work at the weekend or on a public holiday has been authorised but it is not practical to 

grant time in lieu, the time may be recorded on the timesheet and will be paid at the agreed 

rate per day. 

19. Entire Agreement 

19.1. This Agreement together with any documents expressed by the Agreement to be 

incorporated herein constitutes the entire Agreement between the parties relating to the 

subject matter of the Agreement and supersedes all prior representations, negotiations, 

agreements or understandings with respect hereto, whether oral or in writing except in 

respect of any fraudulent misrepresentations.  Neither party is relying on any non-

fraudulent representations or warranties made by the other party prior to the date hereof 

except as expressly set out herein. 

20. Contract Signatures 

On Behalf of APPtechnology On Behalf of the Client 

Signed By:  Signed By:  

Date:  Date:  

Position:  Position:  

Signature: Signature: 
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21. THE SCHEDULE 

 

The Client Customer XXXXXXX 

Services 

Supply of Software Solutions or Subscription services (subject to the 
Clients acceptance of the relevant Vendor Terms and Conditions of 
Sale, Software as a Service Subscription Agreement, Software 
Support Agreement or End User License Agreement), or Professional 
Services and resourcing at the request of the Client 

Start Date XX XXX XXXX 

Duration 
Until the completion of services or the end of Software maintenance 
or subscription services as per section 4 

Notice of Termination 

As per section 4, except for the agreed minimum duration of 
Subscription Services (or Software as a Service), which will continue 
until the minimum subscription period is completed, as per the 
Vendor Terms accepted by the Client 

Personnel  

Fees 
• As per formally quoted fees for Software Solutions or 

Subscription Services 

• Agreed per engagement for Professional Services 

Payment Terms 
30 calendar days from date of invoice unless other payment terms 
negotiated and accepted as part of the sales process and noted in any 
statement of work or formal quotation or order form 

Location/s Single Location Central London 

Expenses at Location None for primary location 

Expenses 
10 Miles beyond Location 

Will reflect Clients internal travel policy. 
 

 

22. Schedule Signatures 

On Behalf of APPtechnology On Behalf of the Client 

Signed By:  Signed By:  

Date:  Date:  

Position:  Position:  

Signature: 
 

Signature: 

 


