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KAINOS – WORKDAY | PROFESSIONAL SERVICES TERMS AND CONDITIONS 
 
By signing an Order Form and/or availing of the Professional Services, the Customer 
agrees that the following terms and conditions (“the Terms and Conditions”) apply to and 
govern the delivery of the Professional Services. In the event of any inconsistency between 
these Terms and Conditions and the terms included in an Order Form, these Terms and 
Conditions shall prevail to the extent of the inconsistency, unless the parties expressly 
agree otherwise in writing (which may be reflected in the Special Conditions section of an 
Order Form). 
 
1. Definitions 

Affiliate(s) means any entity which directly or indirectly controls, is controlled by, 
or is under common control with the Customer. “Control” for the purposes of this 
definition means direct or indirect ownership or control of more than 50% of the 
voting interests of the subject entity. 
Agreement means the Order Form and these Terms and Conditions. 
Assumptions and Dependencies means any reasonable assumption or 
dependency on which Kainos relies for the provision of the Professional 
Services including but not limited to those set out in the Order Form. 
Change Request means a request for a change to the Professional Services or 
to these Terms and Conditions, for example and without limitation: an increase 
in the scope of the Professional Services; additional work required to address a 
failed Assumption or Dependency, or a request for work outside the Services 
Hours. 
Confidential Information means all information which may reasonably be 
regarded as confidential and which relates to the business affairs, products, 
services, marketing strategy, developments, trade secrets, know-how, 
personnel, customers and suppliers, data (including all data subject to the Data 
Protection Act 1998) or materials, unpatented designs, drawings, software 
specifications, processes, testing procedures, security systems, text, diagrams, 
images or sounds of the same, in whatever form and however embodied or 
carried including in any electronic tangible or intangible medium which are 
supplied or in respect of which access is granted by the disclosing Party to the 
receiving Party pursuant to this Agreement, or which was disclosed by the 
Disclosing Party to the Receiving Party either directly or indirectly. 
Customer means the individual or entity specified on the Order Form. 
Deliverables means the results of the Professional Services. 
Expenses means travel, subsistence and other out-of-pocket expenses incurred 
by Kainos in connection with the Professional Services. Kainos reserve the right 
to charge the Customer for exceptional expenses incurred, provided that Kainos 
will obtain the prior written consent of the Customer before incurring any such 
expenses. Expenses will typically relate to instances where Kainos staff are 
required to travel outside their normal office base to provide the Professional 
Services. Expenses incurred shall be invoiced at cost. 
Hourly Rate(s) means the per hour charging rate for time spent by Kainos in the 
provision of the Professional Services, per Staff member, during the Service 
Hours, which, if applicable, will be set out in the Order Form (exclusive of VAT 
(which, where applicable, shall be invoiced in addition at the then prevailing rate) 
and exclusive of Expenses (which, where applicable, shall be invoiced in 
addition at cost). 
Intellectual Property means all, copyright (including without limitation rights in 
any Source Code and Object Code), design rights, domain names, registered 
designs, trade and service marks (registered and unregistered), know-how, 
rights in relation to databases, trade secrets, rights in confidential information 
for the full term of the rights concerned, including without limitation any licences 
or permissions in connection with the above from time to time belonging to the 
Party, including: (a) all registrations and pending registrations relating to any 
such rights and the benefit of any pending applications for any such registrations; 
and (b) all reversions, extensions and renewals of any such rights. 
Key Personnel means such Staff (if any) as are identified in the Order Form as 
‘Key Personnel’. 
Location means the premises at which the Professional Services will be 
performed, as specified in the Order Form. 
Man Day means 7.5 hours per day (pro-rata), Monday-Friday during the Service 
Hours, excluding UK Public Holidays. 
Man Day Rate(s) means the resource specific, pro-rata, time and materials 
charging rate, which, where applicable will be set out in the Order Form, 
chargeable per Man Day exclusive of VAT (which, where applicable, shall be 
invoiced in addition at the then prevailing rate) and exclusive of Expenses 
(which, where applicable, shall be invoiced in addition at cost). 
Professional Services means the Kainos Professional Services to implement 
Workday as set out in the Order Form. 
Service Hours means the hours during which Kainos will undertake the 
Professional Services, as set out in the Order Form. 
Service Period means the estimated length of the engagement, as specified in 
an Order Form. 
Staff means an individual provided by Kainos to fulfil a specific role in relation to 
the Professional Services. 
Order Form means the Professional Services (Workday) Order Form detailing 
the Professional Services to be provided and the commercials for the 
engagement, which once signed, shall be read in conjunction these Terms and 
Conditions and form part of the Agreement. 
Party means individually, each of Kainos Worksmart Limited and the Customer 
specified in the Order Form, collectively the “Parties”. 
Taxes means any direct or indirect local, state, federal or foreign taxes, levies, 
duties or similar governmental assessments of any nature, including, use or 
withholding taxes. 
Workday means the Workday Products or services in respect of which Kainos 
is providing the Professional Services. 

2. Professional Services & Change Requests 
2.1 In consideration of payment by the Customer of the charges set out in the Order Form, 

Kainos undertakes to provide the Professional Services detailed in a signed Order 
Form, under and in accordance with these Terms and Conditions (subject to any 
variations listed as Special Conditions in the Order Form). 

2.2 No obligations arise under these Terms and Conditions regarding the provision of 
Professional Services, unless and until an Order Form is signed by both Parties. 

2.3 The Customer may ask Kainos to undertake Change Requests. Change Requests 
shall be undertaken in accordance with the Additional Work procedure set out in the 

Order Form. Unless stated to the contrary, Additional Work will be undertaken on a 
Time and Materials basis; and associated charges will be billed monthly in arrears. 

3. Personnel, Screening & Security Clearance 
3.1 Where Key Personnel are named in an Order Form, Kainos will endeavour to maintain 

consistency of the Key Personnel for the Service Period. Where the replacement of 
Key Personnel becomes unavoidable, Kainos shall use all reasonable endeavours to 
provide replacement Staff with equivalent, training, qualifications and experience. 
Where the Customer (acting reasonably) objects to any replacement Key Personnel, 
the Customer shall invoke the Dispute Resolution procedure set out in clause 16 and 
Kainos will work with the Customer with a view to resolving any issues which may 
result in the removal of Key Personnel. 

3.2 Screening & Security Clearance 
3.2.1 Employment screening for all Kainos staff includes the following checks: 

(a) Checking the identity of the applicant, by reference to their passport or 
similar authentic identity document having a verified official photograph 
or listing distinguishing features; 

(b) Taking up the candidate’s references and seeking additional 
confirmation of the applicant’s work history from last employer; 

(c) Validating completeness and accuracy of CV details such as the 
applicant’s employment history (typically checking back 3 years) and 
claimed academic and professional qualifications (for example: by 
discussion with the applicant at interview, or by calling past employers 
and by reserving the right to mandate the production of (and check) 
original academic certificates); 

(d) Investigating gaps in employment history by discussing these at 
interview (any offer is contingent on Kainos’ satisfaction with the 
explanation given), no formal record is kept; 

(e) Actively assessing the applicant’s competency for the role through a 
post-employment probationary period prior to confirming their 
appointment; 

(f) Eligibility to Work in the UK - Kainos obtains documentation from all 
employees, in accordance with the legislation, confirming their eligibility 
to work in the UK. 

3.2.2 For all employees who have joined Kainos since June 2012 Criminal Record 
Checks, routine Disclosure Scotland or Access Northern Ireland checks are 
carried out on all new employees, which provides a basic disclosure certificate 
detailing unspent convictions. 

4. Kainos Obligations & Customer Obligations 
4.1 Kainos shall: 

4.1.1 perform the Professional Services in a timely and professional manner with 
reasonable care and skill in a timely manner and in accordance with good 
industry practice; 

4.1.2 assign competent and suitably qualified Staff to perform the Professional 
Services; 

4.1.3 procure that all Staff comply with relevant safety, security and notified on-site 
regulations in respect of Customer premises. 

4.2 Save as expressly set out in these Terms and Conditions, all conditions, warranties, 
terms, undertakings and representations of any kind whatsoever, express or implied, 
whether by statute, common law or otherwise in respect of the Professional Services 
and any resulting Deliverables are hereby excluded by the Parties to the fullest extent 
permitted by law including (without limitation) warranties as to the condition, quality, 
performance, merchantability or fitness for purpose of the Professional Services or any 
part of them. 

4.3 Unless otherwise stated in an Order Form the Professional Services will be provided 
from Kainos’ premises. Kainos shall at the Customer’s request and expense and where 
necessary for the provision of the Professional Services attend the Customer’s 
premises. Where attendance at the Customer’s site is envisaged this will be detailed in 
the Location section of the Order Form. 

4.4 The Customer shall: 
4.4.1 be responsible for: (i) supplying any third party VPN software if required to 

remotely access the Customer’s platforms; and (ii) the appointment of a 
member of its staff to act as the principal point of contact with Kainos; 

4.4.2 make available to Kainos free of charge all information, facilities and services 
reasonably required by Kainos to enable Kainos to perform the Professional 
Services; 

4.4.3 provide suitable office accommodation and services, including internet and 
telephone facilities to Kainos staff where there is a requirement for Kainos to 
work on-site; 

4.4.4 fulfil and/or be responsible for the accuracy of the Assumptions and 
Dependencies set out in the Order Form and acknowledges that its failure to 
discharge the responsibilities set out in this clause 4.4 or the Assumptions and 
Dependencies may impact the drawdown rate of available Man Days/hours 
and the timely delivery of the Professional Services. 

5. Option to Extend 
5.1 If the Parties wish to extend the Service Period of an Order Form they may do so using 

the Additional Work procedure set out in the Order Form. 
5.2 Where the Service Period of an Order Form has expired and Kainos continues (with the 

consent or acquiescence of the Customer) to provide the Professional Services to the 
Customer, the provision of such Professional Services will be strictly subject to these 
Terms and Conditions. 

6. Intellectual Property Rights 
6.1 The IPR (if any) in any third party software or Kainos proprietary or commercial 

software remains vested in Kainos and/or such third party software vendors; the IPR 
in pre-existing Kainos components, tools and implementation techniques vest in and 
will remain vested in Kainos; the IPR in Customer data and Customer developments 
vests in the Customer (provided that customisations made to any third party software 
and/or Kainos proprietary or commercial software will be made subject to the 
associated end user licence agreement which shall take precedence); strictly subject 
to the foregoing carve out, (and unless provided in any written statement to the 
contrary) the IPR in the Professional Services and the results of the Professional 
Services performed by Kainos (“Professional Services IPR”) shall vest in the Customer 
upon payment for the Professional Services. Customer hereby grants Kainos a royalty-
free, irrevocable, non-exclusive licence to use the Professional Services IPR solely for 
the purposes of this Agreement and such other incidental purposes as it shall 
reasonably require that relate to the use and provision of the Professional Services. 
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6.2 The Customer warrants that instructions given by it to Kainos or its employees will not 
infringe any Intellectual Property or other rights of any third party and the Customer will 
indemnify Kainos in respect of any related claims. 

6.3 Nothing in these Terms and Conditions or any executed Order Form shall operate to 
prevent Kainos from using for any purpose which it deems fit any know how or 
experience, including programming tools, skills and techniques, gained or arising from 
the performance of the Professional Services, subject always to complying with the 
obligations in clause 8 of these Terms and Conditions, in respect of the Confidential 
Information of the Customer. 

7. Workday Licenses 
7.1 The Customer will be responsible for and will ensure that all relevant licenses and 

subscriptions: 
7.1.1 are obtained and fully paid for the periods of development and use; 
7.1.2 are suitable for the provision of the Professional Services and that licence and 

subscription terms are adhered to. 
The Customer will indemnify Kainos against any breach of this clause 7, save where 
such breach occurs as a result of Kainos not acting in accordance with Customer’s 
instructions. 

7.2 The Customer’s use of Workday will be governed by the terms of the agreement 
between the Customer and Workday. Kainos accepts no liability for delay or damage 
caused by Workday or any third party software or any defect in Workday, or any third 
party software, whether latent or manifest and no warranty is conferred by Kainos in 
respect of Workday or any third party software. 

7.3 Customer will be responsible for obtaining, at its cost, such import/export licences and 
other consents in relation to the Deliverables, as are from time to time required (if any). 

8. Confidentiality 
8.1 Neither Party shall, without the prior written consent of the other, disclose or pass on 

any information (except to the officers, directors and/or employees of its subsidiaries 
and/or associated companies on a need-to-know basis for the purpose of this 
Agreement) concerning the business of the other Party or that of its customers or utilise, 
other than in connection with the affairs of the other for the purpose of this Agreement, 
information, trade or professional secrets of the other. Both Parties shall use all 
reasonable endeavours to procure that their officers, directors, employees, agents and 
subcontractors involved and those of their subsidiaries and/or associated companies 
shall observe these conditions. 

8.2 Clause 8.1 will not apply to: 
8.2.1 Any information in the public domain, other than as a result of a breach of this 

Agreement; 
8.2.2 Information already in the lawful possession of the receiving Party before its 

receipt from the disclosing Party; 
8.2.3 Information obtained from a third party who is free to and legally entitled to 

divulge the same; 
8.2.4 disclosure of information which is required by law or by any regulation or rule 

of any stock exchange or any governmental authority or any supervisory or 
regulatory body to whose rules the receiving Party is subject; 

8.2.5 Information developed or created by one Party independently of the other. 
8.3 In respect of any Personal Data (as defined by the Data Protection Act 1998 (“the Act”)) 

processed by Kainos pursuant to this Agreement, Kainos shall: 
8.3.1 ensure that technical and organisational measures are in place to guard 

against accidental, unauthorised or unlawful destruction, loss, alteration, 
access to or disclosure of the Personal Data pursuant to the seventh data 
protection principle contained in the Act; 

8.3.2 only process the Personal Data on behalf of the Customer and its clients to 
the extent necessary to provide the Professional Services; 

8.3.3 only process the Personal Data in accordance with this Agreement and/or on 
written instructions received from the Customer; 

8.3.4 promptly give written notice to the Customer of any actual or suspected 
incident of unauthorised or accidental disclosure of or access to the Personal 
Data or other breach of this clause; 

8.3.5 not permit the disclosure of any of the Personal Data to any third party unless 
in accordance with the Customer’s instructions; 

8.3.6 not cause or permit the Personal Data to be transferred outside the European 
Economic Area (as defined in the Act) without the prior written consent of the 
Customer; 

8.3.7 not contact or communicate in any way (including by telephone or email) with 
any Data Subject (as defined in the Act) whose Personal Data is processed 
pursuant to this Agreement; 

8.3.8 Ensure that its subcontractors (if any) contractually agree in writing to comply 
with obligations in relation to the processing of data which are equivalent to 
those agreed by Kainos in this clause 8. 

9. Relationship Between The Parties 
9.1 Nothing in this Agreement shall make Kainos or its Staff employees of the Customer 

and the relationship between the Customer and Kainos shall be one of principal and 
independent contractor. 

10. Liability & Indemnity 
10.1 Each Party's liability in connection with, or in relation to, the provision of the 

Professional Services detailed in the Order Form, whether in contract, tort or otherwise 
(a “Default”) shall be as set out in this clause 10.1. Each Party's entire liability for actual 
damages in respect of any one Default shall not in any event, except as provided in 
clause 10.3 exceed the lesser of 125% of the amount paid by the Customer in respect 
of the Order under which the Default arises (exclusive of VAT and expenses) or 
£500,000. Kainos shall not be responsible for defects in any third party software, 
whether latent or manifest. 

10.2 To the greatest extent permissible by law, in no event shall either be liable to the other 
for loss or losses of: (i) profits (actual or anticipated) (ii) revenue; (iii) business; (iv) 
goodwill; (v) business opportunities; (vi) potential savings, whether or not the loss or 
losses arising out in each of the foregoing categories (i) to (vi) are direct, indirect, 
consequential in nature and whether or not the other Party was informed, was aware 
or should have been aware of the possibility of such loss arising. 

10.3 No limitation of liability shall apply where death or personal injury is caused by either 
Party’s negligence or the negligence of its employees, servants or agents. 

10.4 Kainos shall not be liable to the Customer for any loss arising out of a failure by the 
Customer to keep full and up to date security copies of its systems, the results of the 
Professional Services and its data, in accordance with industry best practice. 

11. Payment 
11.1 In consideration of the provision of the Professional Services by Kainos, the Customer 

shall pay to Kainos, in accordance with this clause 11, the charges specified in the 
relevant Order Form, plus VAT and Taxes (at the then prevailing rate) and Expenses 

(where applicable). Customer is responsible for paying all Taxes (if any) associated 
with its purchases under this Order. If Kainos has the legal obligation to pay or collect 
Taxes for which Customer is responsible under this section, the appropriate amount 
shall be invoiced to and paid by Customer, unless Customer provides Kainos with a 
valid tax exemption certificate authorised by the appropriate taxing authority. 

11.2 Unless otherwise specified in an Order Form, Kainos shall invoice Customer on a 
monthly basis, in arrears, on the last working day of each month. Each invoice shall 
relate to the Professional Services provided by Kainos in the preceding month and 
any Expenses and /or disbursements incurred and Customer shall pay each 
undisputed invoice within thirty (30) calendar days of its issue. 

11.3 Where the payment basis in the Order Form is 'time and materials' the additional 
provisions in this Clause 11.3 will apply: 
11.3.1 The Customer shall pay the costs to Kainos for actual resource utilisation which 

shall be calculated by reference to the time spent by Kainos in the performance 
of the Professional Services at the Hourly Rate(s) or the Man Day Rate(s) set 
out in the Order Form. 

11.3.2 Kainos will maintain accurate electronic records of the time spent by the in the 
performance of the Professional Services and will provide copies of such 
records to the Customer upon request. 

11.3.3 Where travel from Kainos’ normal place of business is required for the 
provision of the Professional Services, the Customer will reimburse Kainos for 
all reasonable travel expenses and subsistence allowances, which will be 
invoiced to Customer monthly in arrears. 

11.3.4 The Customer will notify Kainos in writing within five (5) calendar days of 
receipt of an invoice if they consider such invoice incorrect or invalid for any 
reason. 

11.3.5 The Hourly Rate(s) and/or Man Day Rate(s) quoted will be charged in a 
minimum of half hour increments, and do not include VAT or any similar sales 
tax, import or customs duties and like imposts and surcharges, which (where 
applicable) will be paid additionally by the Customer at the then prevailing rate. 
Kainos will provide VAT receipts on request. 

11.4 If any undisputed sum payable to Kainos under this Agreement is in arrears for more 
than thirty (30) days after the due date, Kainos reserves the right, without prejudice to 
any other right or remedy, to: 
11.4.1 charge interest on such overdue sum, on a daily basis, from the original due 

date until paid in accordance with the Late Payment of Commercial Debts 
(Interest) Act 1998 as amended by the Late Payment of Commercial Debts 
Regulations 2013; and/or 

11.4.2 suspend the provision of the Professional Services on five (5) days prior written 
notice. 

11.5 The right to levy interest and/or suspend Professional Services under clause 11.4 shall 
not apply to overdue sums the payment of which are in dispute PROVIDED THAT 
where the dispute is resolved under Clause 16 or otherwise in Kainos' favour Kainos 
may retrospectively apply interest and/or suspend Professional Services until payment 
is received in full. 

11.6 The currency for payment of sums due under this Agreement shall be set out in the 
Order Form. 

11.7 If Customer disputes an invoice it shall do so within ten (10) calendar days of receipt 
of the invoice. Any disputed invoices shall be resolved in accordance with clause 16. 

11.8 Kainos reserves the right to increase the Man Day Rates and/or the Hourly Rates for 
the provision of the Professional Services, during the Service Period, on an annual 
basis, PROVIDED THAT unless otherwise agreed with the Customer, any such 
increases shall not exceed the then current rate of RPI + 2%. 

12. Term & Termination 
12.1 This Agreement shall endure for the Service Period, subject to the provisions on earlier 

termination contained within clauses 12.2-12.3. 
12.2 Either Party may terminate this Agreement if the defaulting Party commits a material 

breach of this Agreement and fails to remedy it within thirty (30) calendar days of 
receipt of a written notice from the non-defaulting Party, specifying the breach and 
containing a warning of an intention to terminate if the breach is not remedied. 

12.3 Either Party may terminate this Agreement with immediate effect on written notice: 
(a) if the other Party ceases or threatens to cease to carry on its business; 
(b) if a receiver; administrator or similar officer is appointed over all or any part of the 

assets or undertaking of the other Party; 
(c) if the other Party makes any arrangement for the benefit of its creditors; 
(d) if the other Party goes into liquidation (save for the purposes of a genuine 

amalgamation or reconstruction); 
(e) if the other Party (or any senior officer or employee of that Party is) convicted of 

an offence under The Bribery Act 2010. 
12.4 Kainos will continue to provide the Professional Services to the Customer during the 

thirty (30) day notice period and the Customer shall, on the expiry of such notice pay 
Kainos for the Professional Services provided, up to and including the to the date of 
expiry of such notice. 

12.5 Termination of this Agreement will not affect any rights of the Parties accrued to them 
up to the date of termination. 

13. Non-Solicitation 
13.1 Neither Party shall seek to solicit or otherwise entice into alternative employment or 

engagement the other's staff for the duration of this Agreement and a period of six (6) 
months after its expiry, except that this clause 13.1 shall not apply in respect of any 
recruitment resulting from staff responding to a Party’s public advertising or general 
recruitment campaigns. In the event that either Party breaches this clause, then such 
Party expressly agrees to pay the other as a referral fee a sum equal to six (6) months' 
gross starting salary offered by the new employer to the relevant member of staff, 
unless otherwise agreed in writing. The Party’s expressly agree that the referral fee 
represents a genuine pre-estimate of the loss suffered and does not constitute a 
penalty. 

14. Sub-Contracting 
14.1 Kainos shall be entitled to subcontract any of the Professional Services detailed in the 

Order Form to a third party provided that Kainos shall notify the Customer in advance 
and takes full responsible for any subcontractors engaged by it. 

15. Law & Jurisdiction 
15.1 Where the Order Form specifies a Kainos entity with its office in the EEA, this 

Agreement shall be governed exclusively by and construed exclusively in accordance 
with the laws of England and the courts of England shall have jurisdiction to adjudicate 
any disputes, actions, claims or causes of action arising out of or in connection with 
this Agreement. Where the Order Form specifies a Kainos entity with its office in the 
USA, this Agreement shall be governed exclusively by and construed exclusively in 
accordance with the laws of Delaware (without consideration as to its conflict of laws 



 

Continued on next page 4 

Kainos – Workday 
Professional Services Terms and Conditions 
Version 4.0 

rules) and the courts of Delaware shall have jurisdiction to adjudicate any disputes, 
actions, claims or causes of action arising out of or in connection with this Agreement. 
Each Party hereby consents to the jurisdiction of the relevant court. 

16. Dispute Resolution 
16.1 Any dispute arising out of or in connection with the Professional Services provided 

under the Order Form will in the first instance be referred to: 
16.1.1 the Project Managers for discussion and resolution within seven (7) working 

days of the dispute being referred (or such other date as is mutually agreed). If 
the dispute is not resolved within the agreed timeframe then the dispute will 
be referred to; 

16.1.2 Head of Delivery level, who must meet within seven (7) working days of the 
escalation date (or such other date as is mutually agreed), to attempt to 
resolve the dispute. If the dispute is not resolved within the agreed timeframe 
then the dispute will be referred to; 

16.1.3 Managing Director Level who must meet within seven (7) working days of the 
escalation date (or such other date as is mutually agreed), to attempt to resolve 
the dispute. 

17. General 
17.1 Neither Party shall be liable for any delay in the performance of its obligations 

hereunder resulting from circumstances beyond the reasonable control of such Party. 
17.2 Headings have been included for convenience only and will not be used in construing 

any provision in this Agreement. 
17.3 As used in this Agreement, the singular includes the plural and vice-versa. 
17.4 This Agreement is not an exclusive arrangement and, subject to the obligations set out 

in it, nothing in this will operate to prevent either Party from engaging in other 
consultancy or related activities. 

17.5 Any notice to be given under this Agreement by either Party shall be in writing and 
shall be deemed duly served if delivered personally to the Party’s registered office, or 
sent by prepaid registered post to the Party’s registered office, in either case with a 
copy by email to the Contact set out in Order Form. 

17.6 This Agreement does not create any right enforceable by any person who is not a Party 
to it under the Contracts (Rights of Third Parties) Act 1999. It is agreed between the 
Parties that any warranties, benefits and limitations of liability (whether liquidated or 
non-liquidated) in and or under these Terms and Conditions apply only as between the 
Customer and Kainos. Any inclusion of references to Affiliates and/or references to the 
Customer group in the description of the Customer or elsewhere in this Agreement, is 
solely to ensure that the Affiliate has the right to avail of any benefit of the Professional 
Services, received by the Customer and not that such Affiliates or group companies 
can avail directly of the Professional Services or is a Party to this Agreement. In all 
other respects, any Affiliates is to be treated as a third party under these Terms and 
Conditions and as a third party for the purpose of the Contracts (Rights of Third Parties) 
Act 1999. 

17.7 This Agreement may be executed in any number of counterparts each of which when 
executed by one or more of the Parties shall constitute an original but all of which shall 
constitute one and the same instrument. 

17.8 The provisions of clauses 1, 6, 8, 9, 10, 11, 13, 15, 16 and this clause 17 will survive 
termination or expiration of this Agreement. 

17.9 Each Party warrants and represents to the other that on entering into this Agreement 
and on an ongoing basis for the duration of this Agreement (i) it (and its senior officers, 
employees and sub-contractors) will not engage in any activity, practice or conduct 
which would constitute an offence under The Bribery Act 2010 and (ii) it (and its senior 
officers, employees and sub-contractors) has not been investigated, prosecuted or 
convicted of any offence under The Bribery Act 2010, and (iii) has and shall maintain 
throughout the duration of this Agreement its own policies and procedures. 

17.10 Each Party shall and shall procure that persons associated with it or other persons 
who are performing Professional Services in connection with this Agreement shall: (a) 
comply with all applicable laws, statutes, regulations and codes relating to anti-bribery 
and anti-corruption, including but not limited to the Bribery Act 2010 of the UK, and (b) 
not engage in any activity, practice or conduct which would constitute an offence under 
the Bribery Act 2010 of the UK. 

17.11 A Party’s election not to insist on strict performance of any requirement of this 
Agreement will not operate or be construed to waive any future omission or breach, or 
any other provision of this Agreement. 

17.12 With the exception of Change Requests or Additional Work, which may be contracted 
by email, under and in accordance with the procedure set out in clause 2.3 of these 
Terms and Conditions, any variation (including any additional terms and conditions) to 
this Agreement shall only be binding when agreed in writing and signed by both 
Parties. These Terms and Conditions supersede all prior or contemporaneous oral or 
written statements, proposals, communications and representations. For the 
avoidance of doubt, in relation to the provision of the Professional Services, the terms 
on either Party’s purchase orders, invoices or other business forms are not binding on 
the other Party whether or not they pre-date or postdate these Terms and Conditions 
unless they are expressly incorporated into a formal written agreement signed by both 
Parties which specifically states the Parties’ intention to vary these Terms and 
Conditions. 

17.13 Kainos reserves the right to reference the Customer as a customer of Kainos in 
publicity and marketing literature, the Customer has the right to object to the use of its 
name at any time, whether with regard to a specific use or at all, by advising the Kainos 
Contact in writing. Kainos will desist from any further use of the Customer’s name upon 
receipt of such a notification from the Customer. 

17.14 Neither Party shall be liable to the other as a result of any delay or failure to perform 
its obligations under this Agreement if and to the extent such delay or failure is caused 
by an event or circumstance which is beyond the reasonable control of that Party which 
by its nature could not have been foreseen by such a Party or if it could have been 
foreseen was unavoidable. If such an event or circumstances operates to prevent 
Kainos from supplying the Deliverables for more than four (4) weeks, either Party shall 
have the right, on seven (7) days’ notice to the other Party, to terminate this Agreement 
with immediate effect. 

17.15 Kainos shall secure and maintain in force with a reputable insurance company, 
professional indemnity insurance, product liability insurance and public liability 
insurance to cover the liabilities that may arise under or in connection with this 
Agreement and shall upon Customer’s request, produce an insurance verification 
certificate giving details of cover. 
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