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TERMS AND CONDITIONS of the servNet® Platform as a Service provided by 404 team 
Limited 
 
1. Definitions and construction 
 
1.1 These terms and conditions are the Supplier Terms as defined in the Call-Off 

Contract and are subject to the Order Form and terms and conditions of the 
Call-Off Contract. In the event of conflict the Order Form and terms and 
conditions of the Call-Off Contract shall prevail.  

 
1.2 In these Supplier Terms the following definitions will apply (save where the 

context otherwise requires). Any definition not defined herein shall have the 
meaning as defined in the Call-Off Agreement: 

 
“404” means 404 team Limited. 

 
“Agreement” means these Supplier Terms. 

 
“Billing Rate” means 404’s standard billing rates and 

other rates from time to time for the 
provision of its services.  

  
“Call-off Contract” means the call-off contract entered into 

following the provisions of the G-Cloud 10 
Framework Agreement. 

.  
“Charges” means any installation or other fixed 

charges set out in the Order Form. 
 

“Client” has the meaning of Buyer in the Order 
Form. 

 
 “Client Data”  means all data processed by 404 or 

otherwise provided to 404 pursuant hereto. 
 
“Client Equipment”  means the hardware and software which 

the Client is required to have in use in order 
to use and enable the Services to be 
provided in accordance with the Call-off 
Contract. 

 
“Commencement Date”  has the meaning of the Start Date in the 

Order Form. 
 

“Deliverables” means any Application(s), Equipment and 
other deliverables to be provided by 404 
under the Order Form; 

  
“Documentation” means any documentation relating to the 

Deliverables supplied by 404; 
 

“Downtime”  means a period during Service Hours 
during which there is total loss of the 
Services. 
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“Equipment” means any hardware to be provided by 404 
to the Client specified in the Order Form; 

 
“Framework Agreement” means the G-Cloud 10 Framework 

Agreement. 
 
“Initial Service Term”  means the period of 12 months 

commencing on the Commencement Date.
  

 
“Month”  means a calendar month and “monthly” 

shall be construed accordingly. 
 

“Order Form” means the order form set out in Part A of 
the Call-Off Contract to be used by a Buyer 
to order G-Cloud Services. 

 
“Outage”  means an instance of Downtime. 

 
“Quarter”  means a period of precisely 3 months from 

the Commencement Date or the expiry of 
any previous such 3 month period and 
“Quarterly” shall be interpreted 
accordingly. 

 

“Relevant Event” means any act or omission or delay by the 
Client the effect of which is materially to 
prejudice the ability of 404 to perform its 
obligations in accordance with these 
Supplier Terms. 

“Renewal Period” 12 months from expiry of the Initial Service 
Term or the expiry of any previous Renewal 
Period. 

  
“Representative”  the person appointed by a party to 

represent its interests hereunder in respect 
of the management and provision of the 
Services. 

 
“Service Fee”  the fee as set out in the Order Form which 

covers the provision of the Services for the 
Initial Service Term. 

 
“Service Hours”  means the hours during which the Services 

(other than the helpdesk) are to be 
provided as set out in Schedule 1.  
References to "hour(s)" and "minute(s)" in 
this Agreement will, unless otherwise 
indicated, be taken only to refer to the 
elapse of time during Service Hours. 

 
“Service Interruption”  means a period during Service Hours 

during which there is partial loss of the 
Services. 

 
“Service Levels”  means the levels of performance to which 

the Services are to be provided to the 
Client by 404 as set out in Schedule 1. 
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“Services”  means the hosting and provision of the 

services as set out in more detail in 
Schedule 1. 

 
“Software”  means the software used by 404 to provide 

the Services which is either 404’s 
proprietary software or third party software 
in respect of which 404 has a licence. 

 
"Storage Space" means the amount of space to be provided 

by 404 to the Client for storage of Client 
Data as specified in the Call-off Contract. 

 
“Support Hours”  means the hours of availability of the 

helpdesk as set out in Schedule 1. 
 
 “Term”   means the effective term of this 

Agreement. 
 
 

 
2. Provision of Services, Equipment and Licences 
 

2.1 404 agrees with effect from the Commencement Date in consideration of the 
payment of the Service Fee by the Client to supply the Services on a non-
exclusive basis upon the terms and conditions of this Agreement.  

 
2.2 The Client acknowledges that 404 may at any time, and without notice, 

incorporate licence management software into the Software for the purposes of 
ensuring that licence rights are not exceeded. 

 
2.3 404 shall provide such training to the Client in relation to the Deliverables as 

may be specified in the Order Form. 404 provides no training or support in 
respect of any Application and the Client acknowledges that 404 accepts no 
responsibility or liability in respect of any advice given in respect thereof.  

 
2.4 The Client shall be responsible for regularly cleaning the external surfaces of 

all Equipment in accordance with the instructions provided by 404. 
 
2.5 The Client will not interfere with any markings, plates, trademarks, logos or 

service marks indicating ownership of the Equipment. 
 
2.6 404 will deliver each unit of the Equipment to the Premises or other site 

specified in the Order Form. Unless otherwise agreed by 404 in writing, the 
Client will bear all costs associated with delivery.  

 
2.7 Unless otherwise indicated in the Order Form, 404 shall install each unit of the 

Equipment at the relevant premises during 404’s normal business hours and 
installation shall be deemed to have been effected when the Equipment shall 
have passed 404’s installation tests. If 404 is not required to install the 
Equipment, the Equipment shall be deemed to have been installed 5 (five) days 
after the unit in question is delivered to the Client.  

 
2.8 404 shall endeavour to ensure the Equipment and Services shall be delivered 

and/or installed, as the case may be, on or about the dates agreed by 404 and 
the Client but 404 shall not in any circumstances be liable for any delay in such 
delivery and/or installation. 
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2.8 The Client shall not, without the prior written consent of 404, remove or keep 
the Equipment or permit or allow the same be removed or kept outside the 
United Kingdom. 

 
3 Service Fee 
 

3.1 The Client undertakes to pay the Service Fee for the Services and additional 
fees to 404 for any other services provided by 404, such charges to be based 
on 404's then current Billing Rates. 

 
3.2 404 shall send to the Client an invoice in respect of the Service Fee as set out 

in Schedule1. 
                                                                                                       
3.3 The Service Fee covers the number of users set out in the Order Form; any 

increase or decrease in the number of users will result in a pro-rated increase 
or decrease. If such increase or decrease occurs during the course of a year, 
the remainder of that period as well as future years will be subject to the pro-
rated increase or decrease.  

 
3.4 An invoice or credit note will be issued immediately after provision of any 

increase or decrease to bring the charging up to date as per billing cycle set 
out in the Order Form. 

 
3.5  404 shall be entitled to increase the Service Fee by giving not less than thirty 

(30) days’ written notice to the Client in the event that 404’s cost of providing 
the Services is increased.  In the event that the Client does not wish to pay such 
increased fees then it shall within thirty (30) days of receipt of the relevant notice 
from 404 serve sixty (60) days’ written notice to terminate the provision of the 
relevant Services.  During such notice period 404 shall not be entitled to charge 
the increased Fee for the relevant Services.  

 
3.6  All sums due under these Supplier Terms are expressed exclusive of VAT but 

will be subject to VAT which will be payable by Client. 
 
4 Service Levels and delays by the Client 
 

4.1 404 undertakes with Client that it will use its reasonable endeavours to ensure 
that the Services and each component thereof will, subject to Relevant Events, 
be provided in accordance with the Service Levels save where otherwise 
expressly provided for by these Supplier Terms. However, any times set out in 
the Service Levels for commencement or completion of any part of the Services 
are estimates only and no representation or warranty is given by 404 that all 
faults will be fixed or that they will be fixed in accordance with the Service 
Levels. 

 
4.2 Where any delay in the performance of the Services or the delivery and 

installation of the Deliverables by 404 is caused directly or indirectly by the 
Client’s actions the time for performance of the Services or the delivery and 
installation of the Deliverables as set out in the Order Form shall be extended 
by a period of time equivalent to the delay caused directly by the Client’s 
actions.  

 
4.3 To the extent that any delay is directly or indirectly caused by any act or 

omission of the Client, 404 shall be entitled to charge the Client for the effects 
of such delay at the Billing Rate. 

 
4.4 In the event that Client requests a delay in respect of the delivery/installation 

or provision of any Deliverables or Services which 404 in respect of which 404 
has procured/is procuring certain or all elements from third parties, 404 
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reserves the right to raise invoices in respect thereof and to be paid in 
accordance with the Timetable. 

 
 
5 Outages, Service Interruptions and Changes to Services 
 

5.1 Outages or Service Interruptions may be made by 404 when in its reasonable 
opinion they are necessary to facilitate improvements to or maintenance of the 
Services. 404 will use reasonable endeavours to minimise the Outages or 
Service Interruptions that may be caused by a change. 

 
5.2 If Outages or Service Interruptions are required under Clause 5.1, 404 will 

endeavour to schedule them so as to minimise impact on the Services and will 
notify the Client of the anticipated commencement time and its estimated 
duration.  

 
5.3 Client requested interruptions (including, but not limited to, request for an 

application server to be re-booted) will be fulfilled but will not be considered a 
break in service, and will not be a factor when calculating breaches of the 
Service Levels for any purpose or give rise to any liability on the part of 404. 
The Client is required to request such interruptions via the Client support 
number or email listed in Schedule 1. This type of request will require a 
minimum notice period of 24 hours.  

 
5.4 404 shall provide initial notice to the Client’s Representative by telephone, e-

mail, pager or comparable notification service as soon as reasonably 
practicable after becoming aware of an event that has caused or may cause an 
unscheduled Outage. If the Client becomes aware of such event without having 
been previously notified thereof by 404, the Client shall promptly provide initial 
notice to 404 via Client support number or email listed in Schedule 1. Status 
reports about the event will continue at regular intervals until either the event 
has been resolved or 404 and the Client have agreed a course of action that 
does not require continued notification.  

 
6 Warranties and indemnities 

 
6.1 404 represents and warrants to the Client that: 

 
6.1.1 the Deliverables, once delivered and installed will comply in all material 

respects with the Documentation; 
6.1.2 404 has full right power and authority to provide the Services to the 

Client in accordance with these Supplier Terms and has obtained all 
necessary licences to enable it to perform the Services and to enable 
the Client to use the Deliverables; 

6.1.3 it will use its reasonable efforts to provide the Services and all other 
services to be provided to the Client using reasonable care and skill in 
accordance with these Supplier Terms; and  

6.1.4 404 has all requisite registrations under Data Protection Legislation, will 
maintain such registrations throughout the Term and will comply with 
the provisions of such legislation.  The Client agrees that for the 
purposes of Data Protection Legislation that the Client shall be the Data 
Controller and the 404 shall be the Data Processor in respect of any 
Personal Data which is transferred from the Client to the 404 in 
accordance with this Agreement. 

 
6.2 404 makes no warranty, representation or undertaking in respect of any 

Application and, save as set forth in this Agreement, all warranties and 
representations (including without limitation any as to fitness for any particular 
purpose, satisfactory quality or merchantability of an Application) are hereby 
excluded to the fullest extent permitted by law. 
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6.3 404 makes no warranty that operation of the Services will be uninterrupted or 

error-free. 
 
6.4 Should the Client (or any person or entity other than 404) make any 

modifications to an Application, 404 shall not be responsible for any resulting 
incompatibility with hardware or software products. 

 
6.5 Except for the express warranties set forth herein, the Services are provided on 

an “as is” basis, and the Client’s use of the Services is at its own risk.  404 does 
not make, and hereby disclaims, any and all other express and/or implied 
warranties, statutory or otherwise, including, but not limited to, warranties of 
merchantability, fitness for a particular purpose and any warranties arising from 
a course of dealing, usage, or trade practice.  404 does not warrant that the 
Services will be completely timely, error-free, uninterrupted, virus-free or 
secure. 

 
6.6 404 does not and cannot control the flow of data to or from its network and other 

portions of the Internet.  Such flow depends in large part on the performance of 
Internet services provided or controlled by third parties.  At times, actions or 
omissions of such third parties can impair or disrupt connections to the Internet 
(or portions thereof).  Although 404 will use commercially reasonable efforts to 
take all actions it deems appropriate to remedy and avoid such events, 404 
cannot guarantee that such events will not occur.  Accordingly, 404 disclaims 
any and all liability resulting from or related to such events.  

 
 
7 Client Obligations, Warranties and Indemnity 
 

7.1 The Client is required at all times during the Term to maintain the Client 
Equipment in good order and working condition and to provide prior written 
notification to 404 of any changes it makes in respect thereof.  At no time during 
the Term shall the Client permit the Client Equipment to fall below the 
specifications therefor contained in the Call-off Contract.  404 will not be liable 
for any interruptions to the Services or Outages arising directly or indirectly from 
problems with the Client Equipment and/or third party equipment. If the Client 
Equipment falls below the level of specifications contained in the Call-off 
Contract and or 404 needs to do any work in relation to Client Equipment, this 
will constitute a change to this Work Order and any changes to the Services 
shall be subject to the Change Control Procedure as set out in clause 13.  
Furthermore the Client acknowledges that 404 will have no direct or indirect 
liability for any subsequent loss of functionality or damage to the Client 
Equipment as a result of any work completed by 404 in relation to the Client 
Equipment.   

 
7.2 The Client shall provide all such assistance, facilities and information to 404 as 

404 may reasonably require in order to enable it to carry out its obligations 
under this Agreement.  

 
7.3 In the event that the Client is in breach of any of its obligations under this 

Agreement, then:- 
 

7.3.1 404 cannot be held responsible should the Services fail to comply with 
the Service Levels as a result (directly or indirectly) of such Client 
breach.; 

 
7.3.2 404 shall be entitled to charge the Client for staff time engaged on 

rectifying any resulting problems at 404’s then current standard 
charging rates; and 

 



Page 7 of 15 
G-Cloud 10 Platform as a Service 

 
 

7.3.3 404 may without any liability terminate or suspend the Services without 
prejudice to any other pre-existing rights and obligations of either party. 

 
7.4 The Client represents, warrants and undertakes that: 

 
7.4.1 it has and shall during the Term have the legal right and authority to 

use and have used the Client Equipment as contemplated under this 
Agreement;  

 
7.4.2 it will use the Services only for lawful purposes and in accordance with 

this Agreement and with 404’s Acceptable Use Policy which can be 
found on 404’s website at http://404team.com/terms/  and  forms part 
of this Agreement; and; 

 
7.4.3 any software, data, equipment or other materials provided by the Client 

to 404 or employed by the Client in its use of or receipt of the Services 
shall not infringe any Intellectual Property Rights, privacy or personal 
data interests of any third party and shall not be obscene or defamatory 
of any person and shall not violate the laws or regulations of any state 
which may have jurisdiction over such activity.  

 
7.4.4 it shall abide by and comply with the terms of the Data Protection 

Legislation and the provisions relating thereto in the Call-off Contract.  
The Client agrees that for the purposes of Data Protection Legislation 
that the Client shall be the Data Controller and the 404 shall be the 
Data Processor in respect of any Personal Data which is transferred 
from the Client to the 404 in accordance with this Agreement.. 

 
 

7.5 In the event of any breach of any of the foregoing representations or warranties, 
in addition to any other remedies available at law or in equity, 404 will have the 
right to suspend immediately any related Services if deemed reasonably 
necessary by 404 to protect the proper interests of 404 or its other Clients. If 
practicable and depending on the nature of the breach, 404 may (in its absolute 
discretion) give the Client an opportunity to cure such breach. In such case 
once the Client has cured the breach, 404 will promptly restore the Service(s). 

  
7.6 The Client hereby indemnifies and holds 404 harmless against any and all 

losses, liability, injury, damage, fines, penalties, expenses and claims of 
whatsoever nature and however arising from or connected with the Deliverables 
or the Service(s) where such claims are directly or indirectly caused by any 
materials, content or data provided by or on behalf of the Client or any act or 
omission of the Client or any of its agents or representatives. 

 
8 Term and Termination 
 
 8.1 Supply of the Services by 404 to the Client shall commence on the 

Commencement Date and, subject to termination in accordance with the 
provisions of these Supplier Terms, shall continue for the Initial Service Term 
and may be extended in accordance with the provisions of the Call-off Contract.  

 
8.2 If, during the term of this Agreement, 404 receives written notice from Client of 

any breach by 404 of the representations and warranties contained in these 
Supplier Terms, 404 shall, at its own option and expense, endeavour to remedy 
that breach within a reasonable period following receipt of such notice, or 
terminate this Agreement immediately on written notice to Client and repay to 
Client that part of the Charges which Client has paid to 404 under this 
Agreement which relates to any unexpired part of the Initial Service Term or 
any Renewal Period. Client shall provide all information reasonably necessary 
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to enable 404 to comply with its obligations under this Clause 8.5. This clause 
sets out Client's sole remedy and 404's entire liability for breach by 404 of the 
representations and warranties contained in these Supplier Terms. 

 
8.5 In the event of termination of these Supplier Terms: 

 
8.5.1 Client agrees promptly to pay to 404 all outstanding payments; 

 
8.5.2 404’s entitlement to use Client’s trademarks in relation to these 

Supplier Terms ceases immediately except as necessary for the 
provision of any post-termination services; 

 
8.5.3 404 shall provide any assistance reasonably requested by Client in 

connection with the hand-over to a third party of any services provided 
by 404 hereunder, and Client shall pay 404 in accordance with the 
Billing Rate for any such assistance; 

 
8.5.4 Client’s right to receive the Services shall cease automatically; 

 
8.5.5 each party shall immediately return to the other all property and 

materials containing Confidential Information belonging to the other. 
 
9 Limitation of Liability  
 
9.1 The following provisions set out the entire financial liability of 404 (including any liability 

for the acts or omissions of its employees, agents and sub-contractors) to the Client in 
respect of: 

 
 9.1.1 any breach of the Agreement; 
 

9.1.2 any use made by the Client of the Services, the Deliverables or any 
part of them; and 
 
9.1.3 any representation, statement or tortious act or omission (including 
negligence) arising under or in connection with the Agreement. 

 
9.2 Nothing in these conditions excludes the liability of 404: 
 
 9.2.1 for death or personal injury caused by 404's negligence; or 
 
 9.2.2 for fraud or fraudulent misrepresentation. 
 
9.3 Subject to Clauses 9.1 and 9.2, 404 shall not be liable, whether in tort (including for 

breach of statutory duty), contract, misrepresentation or otherwise for:  
 

loss of profits; or 

loss of business; or 

depletion of goodwill or similar losses; or 

loss of anticipated savings; or 

loss of goods; or 

loss of contract; or 

loss of use; or 

loss or corruption of data or information due to viruses or otherwise; or 

any special, indirect, consequential or pure economic loss, costs, damages, 
charges or expenses. 
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9.4 Subject to Clauses 9.1 and 9.2, the total liability of either party in contract, tort (including 

negligence or breach of statutory duty), misrepresentation, restitution or otherwise, 
arising in connection with the performance or contemplated performance of the 
Agreement shall be limited to the higher or 125% of the annual Charges or £500,000 
(five hundred thousand pounds). 

 
9.5 The parties agree that the limitations on liability contained in this clause and Clause 

12.3 (security and viruses) have been subject to commercial negotiation and are 
reasonable in all the circumstances. The Client agrees that it is in a better position to 
foresee and evaluate any loss it may suffer in connection with the Services and that the 
Charges have been calculated on the basis of the limitations and exclusions in this 
Clause 9 and that the Client will effect insurance as is suitable having regard to its 
particular circumstances and the terms of this Clause 9. 

 
9.6  It is agreed that 404 alone is responsible for the performance of Services under this 

Agreement and the Client will not bring any claim in respect of any damage against any 
of 404’s directors or employees or any other persons. 

 
9.7 The Client accepts that 404 is in no way liable for any virus or other contaminants which 

enter the Client's email system or computer network via email. 
 
9.8 404 shall not be liable for any interruptions to the Services or Outages arising directly 

or indirectly from:- 
 

9.8.1 interruptions to the flow of data to or from the internet; 
 

9.8.2 changes, updates or repairs to the network or the Software subject to 
404 striving to minimise the interruptions/outages that may be caused 
by such change; 

 
9.8.3 the effects of the failure or interruption of services provided by third 

parties; 
 

9.8.4  any actions or omissions of the Client (including, without limitation, 
breach of the Client's obligations set out in this Agreement) or any third 
parties; 

 
9.8.5 problems with the Client’s equipment and/or third party equipment; 

 
9.8.6 interruptions to the Services requested by the Client. 

 
10. Intellectual Property Rights 
 
10.1 In consideration of payment of the associated Charges, 404 shall use its reasonable 

endeavours to procure that the third party owner of the Third Party Software grants to 
the Client a licence to use the Third Party Software for the purposes of the Client and 
such use by the Client shall be subject to the terms of such licence. 

 
10.2 Without prejudice to the Client’s rights in its own materials, the parties hereby agree 

that the Client shall not acquire any Intellectual Property Rights whatsoever in respect 
of any software, documentation or other materials used by 404 in connection with or 
related to the provision of the Services hereunder. 

 
10.3 404 obtains no proprietary interest or Intellectual Property Rights in the Client Data but 

the Client hereby confirms to 404 that 404 is entitled to use such Client Data in 
connection with the provision of the Services and for the purposes of any additional 
services, including without limitation Client Data restoration and the Client hereby 
indemnifies and holds harmless 404 for the direct and indirect consequences of such 
use.  



Page 10 of 15 
G-Cloud 10 Platform as a Service 

 
 

 
10.4 The Client hereby grants to 404: 
 
 10.4.1 a non-exclusive, royalty-free, world-wide licence during the term of 

provision of the Services to use, copy, store, reproduce, and manipulate Client 
Data for the purposes of using such data for the provision of the Services;  

  
 10.4.2 a non-exclusive, royalty-free, world-wide licence during the term of 

provision of the Services to use, reproduce and display the Client’s trademarks 
for the provision of the Services; 

 
 10.4.3 non-exclusive, royalty-free, world-wide licence during the Term to use, 

copy, reproduce, and manipulate data provided by the Client or resulting from 
the Services for the purposes of using the data for the provision of the Services; 
and 

 
 10.4.4 a non-exclusive, royalty-free, world-wide licence during the Term to 

use, reproduce and display the Client’s trade marks for the purposes of using 
the data for the provision of the Services. 

 
10.5 Subject to any contrary provision in this Agreement, 404 undertakes only to use 

the Client’s trade marks for the purpose of providing the Services. 
 
  
11. Personnel, Meetings and Security 
 

11.1 At all times 404 personnel who are engaged in the performance of the Services 
and the delivery and installation of the Deliverables will remain under the 
employment and management of 404, whether or not their activities are carried 
out on the Premises. 

 
11.2 The Client shall take all reasonable precautions to ensure the health and safety 

of 404 personnel while on the Premises.  404 shall ensure that its personnel 
abide by safety and security rules in operation at the Premises and notified to 
404 and shall take all reasonable precautions to ensure that the provision of the 
Services and delivery and installation of the Deliverables at the Premises does 
not endanger the health and safety of the Client’s personnel. Client shall be 
entitled to remove or to refuse admission to any person who is, or has been, in 
material breach of such rules. However, 404 shall incur no liability for any delay 
in performing or failure to perform its obligations under this Agreement as a 
result of such removal or refusal of admission. 

 
11.3 During the course of this Agreement and until the expiration of twelve months 

from the later of: 
 
 11.1.1 the date of termination or expiry of this Agreement; or 
 
 11.1.2 the date that any such individual shall cease to be an employee of or 

contractor to a party 
 

neither 404 nor the Client shall directly (either personally or by its agent or by 
letters, circulars or advertisements and whether for itself or on behalf of any 
other person) induce or seek to induce any such employee of the other to leave 
the other’s employment or to cease to be a contractor to such party.  Both 
parties shall use their reasonable endeavours to procure that their employees 
shall observe the terms of this clause provided that nothing in this clause shall 
prevent either party from placing job advertisements in the general press or 
from making offers of employment in response to unsolicited enquiries.  Each 
party agrees that if it employs any person contrary to the provisions of this 
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clause it shall be liable to pay to the other party liquidated damages (agreed to 
be a genuine and reasonable pre-estimate of loss and not of the nature of a 
penalty) equal to such person’s annual salary at the time of leaving his or her 
former employer. 

 
11.4 For the duration of this agreement, the parties’ appointed representatives will 

hold a review at least once in each quarter for the purpose of discussing 
provision of the Services and achievement of any applicable service levels and 
any other appropriate matters. 

 
11.5 Each party recognises that it is impossible to maintain flawless security but 

(where relevant) 404 shall take all reasonable steps to prevent security 
breaches in its interaction with Client.  

 
11.6 In the event of a breach of Clause 11.3, the breaching party shall pay to the 

other party a sum equal to 6 months' remuneration at the then current rate of 
the relevant employee or consultant including benefits in kind or if no current 
rate is available, at the last paid rate of the relevant employee or consultant 
including benefits in kind.  This sum will be payable by way of liquidated 
damages and is agreed by the parties to represent fair compensation in such 
event. 

 
12. Security and Viruses 
 

12.1 Each party recognises that it is impossible to maintain flawless security but 
(where relevant) 404 shall take all reasonable steps to prevent security 
breaches in its servers' interaction with the Client and security breaches in any 
interaction with resources or users outside of any firewall that may be built into 
404’s servers. 

 
12.2 The Client is responsible for maintaining the confidentiality of any passwords 

which are required to benefit from the Services and is solely responsible for 
any damage caused by any such unauthorised access. 

 
12.3 404 shall be entitled without liability or notice to the Client to delete any Client 

Data which it determines to be infected by viruses or other malware which 404 
is unable to eradicate.  

 
13. Change Control 
 

13.1 Any changes to the Services or the Deliverables shall be subject to the change 
control procedure set out in this clause unless the parties agree otherwise.  

 
13.2 If during the performance of the Services, the Client wishes to modify or add to 

the Services, the Client shall supply to 404 written particulars of the proposed 
change(s) ("the Addition") and such further details as 404 may request.  

 
13.3 If requested so to do, 404 will provide the Client with a fixed cost for the Addition 

("Additional Assignment Price").  Otherwise costs of the Addition may be 
estimated on a time and materials basis ("TM Additional Estimate").   

 
13.4 Upon notification of the Additional Assignment Price/ TM Additional Estimate, 

the Client may elect either: 
 
 13.4.1 to accept such quotation in which case the Work Order shall be 

amended in accordance with its terms; or 
 13.4.2 to withdraw such proposed amendments in which case the Work 

Order shall continue in force unchanged. 
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13.5 If the Client determines that the Addition is to be carried out, full particulars of 
the Addition are to be recorded in a written memorandum to be appended to 
the Work Order as a document in the form of a Schedule. 

 
13.6. Additions will be carried out as part of and on the terms and conditions of this 

Agreement. 
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SCHEDULE 1 
 
 

SERVICES AND SERVICE LEVELS 

1. Purpose and Scope 
 
 This document defines the specific services for the Client that 404 will provide and 

describes the Services to be provided all as more specifically described in this schedule 
below: 

 
1.1 Client Support  
1.2 Backup Services 
1.3 Monitoring and Reporting 
 
2. Support Hours 
 

2.1 The Client service helpdesk, will be available to accept, and work on support 
calls received from the Client between the hours of 08:00 and 18:00 Monday 
through Friday excluding UK Public Holidays. Times specified are UK local 
Times (i.e. in summer these will be BST and not GMT). Calls may be made to 
the following number: 01304 239632 

 
 

2.2  Emails may be sent to: help@404team.com 
 
3 Service Hours and Online Availability 
 
 The Service Hours are 24/7/365. Subject to Relevant Events, the Services will be 

available to the Client for a minimum of 99.9 %of the Service Hours. The percentage of 
online availability will be calculated on a twelve monthly basis, and will be a reflection 
of the availability of the Services over the total number of “Service Hours” for the twelve 
months. This percentage excludes all and any time when the Outage or Service 
Interruption is to facilitate improvements to or maintenance of the Service or when the 
Outage or Service Interruption is at the request of the Client, as outlined in Clauses 5.1, 
5.2 and 5.3. 

 
 

4 Backups 
 
 

Backup Frequency 
 
 404 will ensure that backups are performed in accordance with the following table: 
 

Frequency Data Type Backup Type Backup Window 

Hourly 

Application Data 
(including 
databases)  
User Data 
Client File Data  
Email Data 

Incremental 9-5 Monday to Friday 

Daily 

Application Data 
(including 
databases)  
User Data 
Client File Data  
Email Data 

Full 21:00 to 06:00 
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Execution times for backups will be monitored for adherence to these times. 
 
 
404 will take a daily backup of the Application Data, User Data, Client Data and Email Data 
specific to the Client and keep these for 7 rolling calendar days. 
 
 
For the avoidance of doubt, in the event that it is necessary to migrate data from the 404’s 
server(s) to the Client’s server in order to enable the Client to resume processing, this will be 
subject to an additional charge based on 404’s Billing Rate. 
 
If the Client needs to restore a file from the backup, a request must be submitted via the Client 
Support Number, or via email as detailed in section 5. A fee may be charged for this restore 
based on 404’s Billing Rate. 

 
Exclusions 
In the event that the Client adds or installs any further programs or data types which are not 
included in the table above, these will not be backed up by 404 unless the parties agree to such 
extension in a subsequent signed written agreement. The form of such subsequent agreement 
will reference this agreement, specify the additional data types/programs, the date from which 
such additional coverage applies and the cost of such additional coverage. 
 
 
5. Client Support 
 

5.1      Client Support contact channels 
 
By telephone : 01304 239632  
 
By email : help@404team.com 
 
 
5.2      Client Support Response Times 

 
404 shall provide the following response times to calls received via the above-
mentioned channels: 

 
 
5.2.1In each case, 404 will assign the appropriate level of priority and an appropriate support 
analyst to the service request, and 404 shall use its reasonable endeavours to ensure that work 
shall commence within the times specified in the table below.  For the avoidance of doubt, if 
there is a dispute on any fault commencement or duration, the times recorded on 404’s system 
shall be final. 
    

Response High Priority Low Priority 
The service request will be 
addressed by support 
analyst within: 

1 hour 4 hours 

 
. 

 
 5.3 Classification of Support Priorities: 

 
 Priority is a measure based on impact and severity as set out in the following section, 
and dictates the response that the event will receive.  

5.3.1  HIGH - A major issue which prevents the Services or a part thereof 
from being run and/or cripples the Software or a part thereof or causes 
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severe performance degradation; causes a halt to the operation of 
important tasks by Client or places the operation of such tasks at risk;   

5.3.2   LOW - A minor inconvenience which causes minor disruption to the 
Client. 

 
5.4      Escalation Process 

 
The client can escalate the case to their account manager or a director at any stage of the 
process if they are dissatisfied. 
 

5.5  Reports and Service Level Reviews 
 

5.5.1    404 will use industry standard tools to monitor the levels of service that 
are being delivered to the Client. The reports will be made available to 
the Client on request.. 

   
5.5.2 Quarterly reviews will be scheduled with Client where performance and 

Service Levels will be discussed. These reviews may take the format 
of a telephone call to Client's Representative by 404’s Representative, 
or a more formal meeting between 404 and the Client at a mutually 
convenient location. 

 
5.6 Password Reset Requests 
 
404 reserves the right to make additional charges based on its then current Billing Rate for 
password resets. 
 
6 Non-specified performance standard 
 
Where an element of the Services is not the subject of a performance standard described above 
then it shall be supplied by 404 to Client to a reasonable care and skill in accordance with the 
general duties and obligations of 404 pursuant to this agreement. 
 
 
 


	1. Definitions and construction
	1.2 In these Supplier Terms the following definitions will apply (save where the context otherwise requires). Any definition not defined herein shall have the meaning as defined in the Call-Off Agreement:
	“404” means 404 team Limited.
	“Agreement” means these Supplier Terms.
	“Billing Rate” means 404’s standard billing rates and other rates from time to time for the provision of its services.
	“Call-off Contract” means the call-off contract entered into following the provisions of the G-Cloud 10 Framework Agreement.
	“Charges” means any installation or other fixed charges set out in the Order Form.
	“Client” has the meaning of Buyer in the Order Form.
	“Client Data”  means all data processed by 404 or otherwise provided to 404 pursuant hereto.
	“Client Equipment”  means the hardware and software which the Client is required to have in use in order to use and enable the Services to be provided in accordance with the Call-off Contract.
	“Commencement Date”  has the meaning of the Start Date in the Order Form.
	“Downtime”  means a period during Service Hours during which there is total loss of the Services.
	“Equipment” means any hardware to be provided by 404 to the Client specified in the Order Form;
	“Month”  means a calendar month and “monthly” shall be construed accordingly.
	“Order Form” means the order form set out in Part A of the Call-Off Contract to be used by a Buyer to order G-Cloud Services.
	“Outage”  means an instance of Downtime.
	“Quarter”  means a period of precisely 3 months from the Commencement Date or the expiry of any previous such 3 month period and “Quarterly” shall be interpreted accordingly.
	“Representative”  the person appointed by a party to represent its interests hereunder in respect of the management and provision of the Services.
	“Service Fee”  the fee as set out in the Order Form which covers the provision of the Services for the Initial Service Term.
	“Service Hours”  means the hours during which the Services (other than the helpdesk) are to be provided as set out in Schedule 1.  References to "hour(s)" and "minute(s)" in this Agreement will, unless otherwise indicated, be taken only to refer to th...
	“Service Interruption”  means a period during Service Hours during which there is partial loss of the Services.
	“Service Levels”  means the levels of performance to which the Services are to be provided to the Client by 404 as set out in Schedule 1.
	“Services”  means the hosting and provision of the services as set out in more detail in Schedule 1.
	“Software”  means the software used by 404 to provide the Services which is either 404’s proprietary software or third party software in respect of which 404 has a licence.
	“Term”   means the effective term of this Agreement.


	2. Provision of Services, Equipment and Licences
	2.1 404 agrees with effect from the Commencement Date in consideration of the payment of the Service Fee by the Client to supply the Services on a non-exclusive basis upon the terms and conditions of this Agreement.
	2.2 The Client acknowledges that 404 may at any time, and without notice, incorporate licence management software into the Software for the purposes of ensuring that licence rights are not exceeded.
	2.3 404 shall provide such training to the Client in relation to the Deliverables as may be specified in the Order Form. 404 provides no training or support in respect of any Application and the Client acknowledges that 404 accepts no responsibility o...
	2.4 The Client shall be responsible for regularly cleaning the external surfaces of all Equipment in accordance with the instructions provided by 404.
	2.5 The Client will not interfere with any markings, plates, trademarks, logos or service marks indicating ownership of the Equipment.
	2.6 404 will deliver each unit of the Equipment to the Premises or other site specified in the Order Form. Unless otherwise agreed by 404 in writing, the Client will bear all costs associated with delivery.
	2.7 Unless otherwise indicated in the Order Form, 404 shall install each unit of the Equipment at the relevant premises during 404’s normal business hours and installation shall be deemed to have been effected when the Equipment shall have passed 404’...
	2.8 404 shall endeavour to ensure the Equipment and Services shall be delivered and/or installed, as the case may be, on or about the dates agreed by 404 and the Client but 404 shall not in any circumstances be liable for any delay in such delivery an...
	2.8 The Client shall not, without the prior written consent of 404, remove or keep the Equipment or permit or allow the same be removed or kept outside the United Kingdom.

	3 Service Fee
	3.1 The Client undertakes to pay the Service Fee for the Services and additional fees to 404 for any other services provided by 404, such charges to be based on 404's then current Billing Rates.
	3.2 404 shall send to the Client an invoice in respect of the Service Fee as set out in Schedule1.
	3.3 The Service Fee covers the number of users set out in the Order Form; any increase or decrease in the number of users will result in a pro-rated increase or decrease. If such increase or decrease occurs during the course of a year, the remainder o...
	3.4 An invoice or credit note will be issued immediately after provision of any increase or decrease to bring the charging up to date as per billing cycle set out in the Order Form.
	3.6  All sums due under these Supplier Terms are expressed exclusive of VAT but will be subject to VAT which will be payable by Client.

	4 Service Levels and delays by the Client
	4.2 Where any delay in the performance of the Services or the delivery and installation of the Deliverables by 404 is caused directly or indirectly by the Client’s actions the time for performance of the Services or the delivery and installation of th...
	4.3 To the extent that any delay is directly or indirectly caused by any act or omission of the Client, 404 shall be entitled to charge the Client for the effects of such delay at the Billing Rate.
	4.4 In the event that Client requests a delay in respect of the delivery/installation or provision of any Deliverables or Services which 404 in respect of which 404 has procured/is procuring certain or all elements from third parties, 404 reserves the...

	5 Outages, Service Interruptions and Changes to Services
	5.1 Outages or Service Interruptions may be made by 404 when in its reasonable opinion they are necessary to facilitate improvements to or maintenance of the Services. 404 will use reasonable endeavours to minimise the Outages or Service Interruptions...
	5.2 If Outages or Service Interruptions are required under Clause 5.1, 404 will endeavour to schedule them so as to minimise impact on the Services and will notify the Client of the anticipated commencement time and its estimated duration.
	5.3 Client requested interruptions (including, but not limited to, request for an application server to be re-booted) will be fulfilled but will not be considered a break in service, and will not be a factor when calculating breaches of the Service Le...
	5.4 404 shall provide initial notice to the Client’s Representative by telephone, e-mail, pager or comparable notification service as soon as reasonably practicable after becoming aware of an event that has caused or may cause an unscheduled Outage. I...

	6 Warranties and indemnities
	6.1 404 represents and warrants to the Client that:
	6.2 404 makes no warranty, representation or undertaking in respect of any Application and, save as set forth in this Agreement, all warranties and representations (including without limitation any as to fitness for any particular purpose, satisfactor...
	6.3 404 makes no warranty that operation of the Services will be uninterrupted or error-free.
	6.4 Should the Client (or any person or entity other than 404) make any modifications to an Application, 404 shall not be responsible for any resulting incompatibility with hardware or software products.
	6.5 Except for the express warranties set forth herein, the Services are provided on an “as is” basis, and the Client’s use of the Services is at its own risk.  404 does not make, and hereby disclaims, any and all other express and/or implied warranti...
	6.6 404 does not and cannot control the flow of data to or from its network and other portions of the Internet.  Such flow depends in large part on the performance of Internet services provided or controlled by third parties.  At times, actions or omi...

	7 Client Obligations, Warranties and Indemnity
	7.1 The Client is required at all times during the Term to maintain the Client Equipment in good order and working condition and to provide prior written notification to 404 of any changes it makes in respect thereof.  At no time during the Term shall...
	7.2 The Client shall provide all such assistance, facilities and information to 404 as 404 may reasonably require in order to enable it to carry out its obligations under this Agreement.
	7.3 In the event that the Client is in breach of any of its obligations under this Agreement, then:-
	7.3.1 404 cannot be held responsible should the Services fail to comply with the Service Levels as a result (directly or indirectly) of such Client breach.;
	7.3.2 404 shall be entitled to charge the Client for staff time engaged on rectifying any resulting problems at 404’s then current standard charging rates; and
	7.3.3 404 may without any liability terminate or suspend the Services without prejudice to any other pre-existing rights and obligations of either party.

	7.4 The Client represents, warrants and undertakes that:
	7.4.1 it has and shall during the Term have the legal right and authority to use and have used the Client Equipment as contemplated under this Agreement;
	7.4.2 it will use the Services only for lawful purposes and in accordance with this Agreement and with 404’s Acceptable Use Policy which can be found on 404’s website at http://404team.com/terms/  and  forms part of this Agreement; and;
	7.4.3 any software, data, equipment or other materials provided by the Client to 404 or employed by the Client in its use of or receipt of the Services shall not infringe any Intellectual Property Rights, privacy or personal data interests of any thir...

	7.4.4 it shall abide by and comply with the terms of the Data Protection Legislation and the provisions relating thereto in the Call-off Contract.  The Client agrees that for the purposes of Data Protection Legislation that the Client shall be the Dat...
	7.5 In the event of any breach of any of the foregoing representations or warranties, in addition to any other remedies available at law or in equity, 404 will have the right to suspend immediately any related Services if deemed reasonably necessary b...

	8 Term and Termination
	8.2 If, during the term of this Agreement, 404 receives written notice from Client of any breach by 404 of the representations and warranties contained in these Supplier Terms, 404 shall, at its own option and expense, endeavour to remedy that breach ...
	8.5 In the event of termination of these Supplier Terms:
	8.5.1 Client agrees promptly to pay to 404 all outstanding payments;
	8.5.2 404’s entitlement to use Client’s trademarks in relation to these Supplier Terms ceases immediately except as necessary for the provision of any post-termination services;
	8.5.3 404 shall provide any assistance reasonably requested by Client in connection with the hand-over to a third party of any services provided by 404 hereunder, and Client shall pay 404 in accordance with the Billing Rate for any such assistance;
	8.5.4 Client’s right to receive the Services shall cease automatically;
	8.5.5 each party shall immediately return to the other all property and materials containing Confidential Information belonging to the other.


	9 Limitation of Liability
	9.1 The following provisions set out the entire financial liability of 404 (including any liability for the acts or omissions of its employees, agents and sub-contractors) to the Client in respect of:
	9.1.1 any breach of the Agreement;
	9.1.2 any use made by the Client of the Services, the Deliverables or any part of them; and
	9.1.3 any representation, statement or tortious act or omission (including negligence) arising under or in connection with the Agreement.

	9.2 Nothing in these conditions excludes the liability of 404:
	9.2.1 for death or personal injury caused by 404's negligence; or
	9.2.2 for fraud or fraudulent misrepresentation.

	9.3 Subject to Clauses 9.1 and 9.2, 404 shall not be liable, whether in tort (including for breach of statutory duty), contract, misrepresentation or otherwise for:
	loss of profits; or
	loss of business; or
	depletion of goodwill or similar losses; or
	loss of anticipated savings; or
	loss of goods; or
	loss of contract; or
	loss of use; or
	loss or corruption of data or information due to viruses or otherwise; or
	any special, indirect, consequential or pure economic loss, costs, damages, charges or expenses.

	9.4 Subject to Clauses 9.1 and 9.2, the total liability of either party in contract, tort (including negligence or breach of statutory duty), misrepresentation, restitution or otherwise, arising in connection with the performance or contemplated perfo...
	9.5 The parties agree that the limitations on liability contained in this clause and Clause 12.3 (security and viruses) have been subject to commercial negotiation and are reasonable in all the circumstances. The Client agrees that it is in a better p...
	9.6  It is agreed that 404 alone is responsible for the performance of Services under this Agreement and the Client will not bring any claim in respect of any damage against any of 404’s directors or employees or any other persons.
	9.7 The Client accepts that 404 is in no way liable for any virus or other contaminants which enter the Client's email system or computer network via email.
	9.8 404 shall not be liable for any interruptions to the Services or Outages arising directly or indirectly from:-
	9.8.1 interruptions to the flow of data to or from the internet;
	9.8.2 changes, updates or repairs to the network or the Software subject to 404 striving to minimise the interruptions/outages that may be caused by such change;
	9.8.3 the effects of the failure or interruption of services provided by third parties;
	9.8.4  any actions or omissions of the Client (including, without limitation, breach of the Client's obligations set out in this Agreement) or any third parties;
	9.8.5 problems with the Client’s equipment and/or third party equipment;
	9.8.6 interruptions to the Services requested by the Client.


	10. Intellectual Property Rights
	10.1 In consideration of payment of the associated Charges, 404 shall use its reasonable endeavours to procure that the third party owner of the Third Party Software grants to the Client a licence to use the Third Party Software for the purposes of th...
	10.2 Without prejudice to the Client’s rights in its own materials, the parties hereby agree that the Client shall not acquire any Intellectual Property Rights whatsoever in respect of any software, documentation or other materials used by 404 in conn...
	10.3 404 obtains no proprietary interest or Intellectual Property Rights in the Client Data but the Client hereby confirms to 404 that 404 is entitled to use such Client Data in connection with the provision of the Services and for the purposes of any...
	10.4 The Client hereby grants to 404:
	10.4.1 a non-exclusive, royalty-free, world-wide licence during the term of provision of the Services to use, copy, store, reproduce, and manipulate Client Data for the purposes of using such data for the provision of the Services;
	10.4.2 a non-exclusive, royalty-free, world-wide licence during the term of provision of the Services to use, reproduce and display the Client’s trademarks for the provision of the Services;
	10.4.3 non-exclusive, royalty-free, world-wide licence during the Term to use, copy, reproduce, and manipulate data provided by the Client or resulting from the Services for the purposes of using the data for the provision of the Services; and
	10.4.4 a non-exclusive, royalty-free, world-wide licence during the Term to use, reproduce and display the Client’s trade marks for the purposes of using the data for the provision of the Services.

	10.5 Subject to any contrary provision in this Agreement, 404 undertakes only to use the Client’s trade marks for the purpose of providing the Services.
	11.1 At all times 404 personnel who are engaged in the performance of the Services and the delivery and installation of the Deliverables will remain under the employment and management of 404, whether or not their activities are carried out on the Pre...
	11.2 The Client shall take all reasonable precautions to ensure the health and safety of 404 personnel while on the Premises.  404 shall ensure that its personnel abide by safety and security rules in operation at the Premises and notified to 404 and ...
	11.3 During the course of this Agreement and until the expiration of twelve months from the later of:
	11.1.1 the date of termination or expiry of this Agreement; or
	11.1.2 the date that any such individual shall cease to be an employee of or contractor to a party

	neither 404 nor the Client shall directly (either personally or by its agent or by letters, circulars or advertisements and whether for itself or on behalf of any other person) induce or seek to induce any such employee of the other to leave the other...
	11.4 For the duration of this agreement, the parties’ appointed representatives will hold a review at least once in each quarter for the purpose of discussing provision of the Services and achievement of any applicable service levels and any other app...
	11.5 Each party recognises that it is impossible to maintain flawless security but (where relevant) 404 shall take all reasonable steps to prevent security breaches in its interaction with Client.
	11.6 In the event of a breach of Clause 11.3, the breaching party shall pay to the other party a sum equal to 6 months' remuneration at the then current rate of the relevant employee or consultant including benefits in kind or if no current rate is av...

	12. Security and Viruses
	12.1 Each party recognises that it is impossible to maintain flawless security but (where relevant) 404 shall take all reasonable steps to prevent security breaches in its servers' interaction with the Client and security breaches in any interaction w...

	12.2 The Client is responsible for maintaining the confidentiality of any passwords which are required to benefit from the Services and is solely responsible for any damage caused by any such unauthorised access.
	12.3 404 shall be entitled without liability or notice to the Client to delete any Client Data which it determines to be infected by viruses or other malware which 404 is unable to eradicate.

	13. Change Control
	13.1 Any changes to the Services or the Deliverables shall be subject to the change control procedure set out in this clause unless the parties agree otherwise.
	13.2 If during the performance of the Services, the Client wishes to modify or add to the Services, the Client shall supply to 404 written particulars of the proposed change(s) ("the Addition") and such further details as 404 may request.
	13.3 If requested so to do, 404 will provide the Client with a fixed cost for the Addition ("Additional Assignment Price").  Otherwise costs of the Addition may be estimated on a time and materials basis ("TM Additional Estimate").
	13.4 Upon notification of the Additional Assignment Price/ TM Additional Estimate, the Client may elect either:
	13.4.1 to accept such quotation in which case the Work Order shall be amended in accordance with its terms; or
	13.4.2 to withdraw such proposed amendments in which case the Work Order shall continue in force unchanged.

	13.5 If the Client determines that the Addition is to be carried out, full particulars of the Addition are to be recorded in a written memorandum to be appended to the Work Order as a document in the form of a Schedule.
	13.6. Additions will be carried out as part of and on the terms and conditions of this Agreement.
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