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General Terms of Business   
 

1. Definitions 
1.1 In these conditions the following definitions apply: 

“Acceptable Use Policy” means Core’s policy concerning the 
Customer’s use of Core’s “Software as a Service” via the internet. 
“Agreement” means this Master Terms and Conditions, including any 
Schedules, Scope of Works and any amendments to it from time to 
time. 
“Affiliate” means an entity that Controls, is Controlled by, or is under 
common Control with the relevant entity. 
“Application” means the software application supplied by Core to the 
Customer (called Aurora) for the purpose of enabling the Customer 
to access and use the Platform. 

 “Aurora Services” means those services set out in clause 9, the 
Service Levels detailed in the Service Level Schedule and a Contract. 
“PVF” means a Project Variation Form as set out in clause 24 and the 
form specified in a Schedule. 
“PVF Consideration Period” means the period of five Business Days 
following the receipt of a PVF sent by the other party. 
“Change” means any change to the terms of this Agreement 
“Charges” means the amounts payable by the Customer to Core 
under or in relation to an Order, a Contract and/or this Agreement as 
set out in a Schedule. 
“Conditions” means the conditions of sale set out in this document 
and any special conditions / provisions agreed in the Order 
Acknowledgement or Order Confirmation.  

 ”Consultancy Services” means any services where advice is given 
about the integration, upgrading or function of the Goods and/or 
Services or as otherwise set out in an Order or Scope of Work. 

 “Contract” the contract between Core and the Customer for the 
supply of Goods and/or Services in accordance with these 
Conditions, and the Order Acknowledgement or Order Confirmation. 
“Control” means the legal power to control (directly or indirectly) the 
management of an entity (and “Controlled” will be construed 
accordingly. 
“Core” means Core Technology Systems (U.K.) Ltd (Registered 
No: 2502866), 1st Floor, Frazer House, 32-38 Leman St, E1 8EW 
(VAT No: GB 787 4217 92). 
“Core Background IPRs” means any Intellectual Property Rights, 
other than Foreground IPRs, which belong to Core and are provided 
to the Customer by Core under this Agreement 
“Customer” means the entity described on the Quote or the person 
who buys or agrees to buy Goods and/or Services from Core as 
detailed on the Order Acknowledgement or Order Confirmation. 
“Customer Background IPRs” means any Intellectual Property 
Rights; which are provided to Core by the Customer for use in 
performing any Consultancy Services under this Agreement.  
“Customer Materials" all works and materials:(a) uploaded to, 
stored on, processed using or transmitted via the Platform or 
Application by or on behalf of the Customer or by any person or 
application or automated system using the Customer's account; and 
(b) otherwise provided by the Customer to Core in connection with a 
Contract or this Agreement. 
"Customisations" means customisations to the Platform that Core 
and Customer agree Core will produce on behalf of the Customer. 
“Data Controller” has the meaning set out in section 1(1) of the 
Data Protection Act 1998. 

 “Data Subject” means an individual who is the subject of 
Personal Data. 

 “Effective Date” means the date of execution of this Agreement or 
any Contract. 

 “Expenses Policy” means the Core policy regarding travel expenses 
and other disbursements chargeable to the Customer in connection 
with the sale of Goods and/or Services as published from time to time 
by Core.   

 “Fault” means a failure of the Maintained System. 
 “Fault Call” means a Fault reported by the Customer via the Contact 

Telephone Number, Portal or Email. 
     “Foreground IPRs” means any Intellectual Property Rights that arise 

or are developed specifically by Core in the course of providing the 
Consultancy Services, but not including Core’s Background IPRs or 
Third Party IPRs  

    “Goods” means any hardware or software and related products that 
the Customer purchases from Core.  

 “Helpdesk” means the helpdesk which is accessed via the Contact 
Telephone Number, or Email to deal promptly with queries relating to 
the Maintained System and to address Faults. 

 “Installation Services” the installation of the Goods at the 
Customer’s premises as described in a Contract or the Scope of 
Works. 

 “Intellectual Property Rights / IPR’s” means (without limitation) all 
intellectual property rights wherever in the world, whether registered 

or unregistered, including any application or right of application for 
such rights (and the “intellectual property rights” referred to above 
include copyright and related rights, database rights, confidential 
information, trade secrets, know-how, business names, trade names, 
trademarks, service marks, passing off rights, unfair competition 
rights, patents, petty patents, utility models, semi-conductor 
topography rights and rights in designs.  
“Maintained System” means the IT system, Goods or devices as 
agreed in a Contract or by email between parties from time to time.  

 “Maintenance Costs” means the annual support cost for the 
maintained system.  

 “Maintenance Hours” means the hours in which the Services 
specified in the Service Levels Schedule shall be rendered. 

 “Managed Services” means the services described in clause 9 and 
set out in a Schedule. 

 Minimum Term” means the period specified as such in Schedule 
 “Monitoring Services” means any monitoring services offered by 

Core to the Customer under a Contract.   
 “Platform” means the software platform known as Core Aurora that 

is owned and operated by Core, and that will be made available to 
the Customer as a service via the internet under these Terms of 
Business or separate Contract. 
“Order” means the Customer’s acceptance (whether by the 
Customer issuing a purchase order or otherwise) of Core’s Proposal 
or Quote for the supply of Goods and/or Services or further request 
to supply Goods and/or Services whether orally or in writing. 

 “Order Acknowledgement / Confirmation” means a written 
statement confirming the Goods and/or Services to be purchased by 
the Customer from Core as detailed in a Quote, Proposal (if any) or 
Scope of Works (if any) and the terms on which such Goods and/or 
Services are to be provided. 

 “Platform” means the software platform known as Core Aurora that 
is owned and operated by the Provider, and that will be made 
available to the Customer as a service via the internet under this 
Agreement 

 "Permitted Purpose" means define the purpose(s) for which the 
Platform may be used. 

 “Personal Data” has the meaning set out in section 1(1) of the Data 
Protection Act 1998 and relates only to personal data, or any part of 
such personal data, in respect of which Core is the Data Controller 
and is providing Services under this agreement. 

 “Price” has the meaning given in clause 11 and means the monies 
specified in the Order Acknowledgement payable by the Customer to 
Core for Goods and/or Services or in the absence of such Order 
Acknowledgement, such monies as specified in the Quote. 

 “Processing” and “Process” have the meaning set out in section 1(1) 
of the Data Protection Act 1998. 

 “Proposal” or “Quote” means the written quotation for the Goods 
and/or Services to be supplied by Core to the Customer. 
“Renewal Period” means the period of time for which the Customer 
has purchased any Service. 
“Scope of Works” means a written description of the Services to 
support any Quote / Proposal and/or a Contract. 

 “Schedule” means a schedule attached to this Agreement or any 
Contract. 

 “Services” means all the services provided or to be provided by Core 
to the Customer under this Agreement or a Contract, including the 
Software as a Service, Support Services, Consultancy Services, 
Installation Services and any other services provided by Core to the 
Customer and/or any combination of them as detailed in a Contract 
or an Order Acknowledgement. 

 “Service Levels” means the service levels for the Services as 
specified in a Schedule. 

 “Site” any premises where Core is required to render Services other 
than at Core’s own premises. 

 “Suppliers” means the manufacturer of the goods. 
  “Support Services” means the services described in Schedule in 

respect of the Maintained System. 
“Term” means the term of this Agreement or a Contract. 
“Third Party IPR” means any Intellectual Property Rights owned by    
a third party. 
“Third Party Software” means any software owned by third parties. 

 “Working Day” means any Monday to Friday except bank holidays, 
between 0900hrs and 1700hrs inclusive.  

1.2  The headings in these Conditions are for reference purposes only and 
shall not affect the meaning or construction of the clauses to which they 
relate. 

1.3 Unless the context otherwise so requires, references to: 
1.3.1 the Customer and Core include their permitted successors 

and assignees and shall collectively be referred to in the 
agreement as the “parties” and singularly as a “party”; 
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1.3.2 any gender include all genders and references to the 
singular shall include reference to the plural and vice versa; 

1.3.3 clauses, sub-clauses and Schedules, are to clauses, sub-
clauses and Schedules of these Conditions; 

1.3.4 either party shall include a reference to that party’s 
employees, properly authorised agents and 
sub-contractors; and 

1.3.5 the words “include”, “includes”, “included” and “including” 
shall apply without limitation. 

2. Conditions  
2.1. All contracts for the purchase of Goods and/or Services between the 

Customer and Core shall be deemed to incorporate and be governed 
by these Conditions to the exclusion of any other terms that the 
Customer seeks to impose or incorporate, or which are implied by 
trade, custom, practice or course of dealing.   

2.2. These Conditions shall prevail over any other document or 
communications from the Customer, including any conditions of 
purchase in any Order or similar document.  

2.3. The Customer is responsible for ensuring that their Order and any 
applicable specification and details contained in the Proposal or 
Quote and Order Acknowledgement are complete and accurate in all 
respects. 

2.4. Any Proposal or Quote submitted by Core shall constitute an offer 
and is valid for only fifteen (15) Working Days from its date of issue.  

2.5. The Order constitutes an acceptance by the Customer of the 
Quote/Proposal to purchase Goods and/or Services in accordance 
with these Conditions. The offer shall be deemed to be accepted in 
its terms and otherwise unmodified by any contradictory terms in the 
Order.  When Core issues an Order Acknowledgement or when Core 
commences the provision of Goods and/or Services it shall do so on 
the basis that the Quote/Proposal was an offer that was accepted by 
the Order at which point and on which date the Contract shall come 
into existence. The Customer’s standard terms and conditions (if any) 
attached to, enclosed with, or referred to in the Order or in any other 
correspondence or document shall not govern the Contract.   

2.6. Each Order shall be deemed to be a separate acceptance by the 
Customer to purchase Goods and/or Services in accordance with 
these Conditions. Each Order shall constitute a separate Contract.  

2.7. Core shall provide the Goods and/or Services to the Customer from 
the date specified in the Order Acknowledgement or as otherwise 
notified by Core in writing. 

2.8. The Services supplied under an Order Acknowledgement shall 
continue to be supplied for the duration specified in the Order 
Acknowledgement.  Where no duration is specified the Services shall 
continue to be supplied unless the Contract is terminated in 
accordance with clause 13. 

2.9. The Scope of Works may be issued at any time as a separate 
document or incorporated into a Proposal. 

3. Goods 
3.1. The description of the Goods shall be as set out in an Order 

Acknowledgement.  
3.2. Substitute Goods may be supplied at Core’s discretion providing such 

Goods are not materially different in both nature and/or quality.  Core 
shall notify the Customer in any such event. 

3.3. Core warrants the Goods shall conform with their description and 
comply with any applicable specification (but Core does not warrant 
the correctness or suitability of the Goods or of the specification 
provided by the supplier of the Goods to Core. 

3.4. Subject to clause 3.5, if: 
3.4.1 the Customer gives notice in writing within ten (10) Working 

Days that some or all of the Goods do not comply with the 
warranty set out in clause 3.3; 

3.4.2 Core is given a reasonable opportunity of examining such 
Goods; and 

3.4.3 the Customer returns the Goods to Core’s place of business 
at the Customer’s cost in the same packaging in which the 
Goods were delivered to the Customer, 

Core shall at its option, repair or replace the defective Goods, or 
refund the price of the Goods in full.  

3.5. The Customer acknowledges and agrees that the Goods are 
manufactured and produced by third parties and that Core is not liable 
for any failure of the Goods to meet manufacturer’s or producer’s 
specifications. Except as set out in these Conditions, all warranties, 
conditions and other terms implied by statute or common law are, to 
the fullest extent permitted by law, excluded from the Contract.  

4. Delivery of Goods 
4.1 Core shall deliver the Goods to the address in the Order 

Acknowledgement or as otherwise notified to Core in writing. 
4.2 Any dates quoted for delivery of the Goods are approximate only and 

the time of delivery is not of the essence. Core shall not be liable for 
any delay in delivery of the Goods that is caused by a Force Majeure 
event (as referred to in clause 20) or the Customer’s failure to provide 
Core with adequate delivery instructions or any other instructions that 
are relevant to the supply of Goods.  

5. Acceptance of Goods 
5.1. The Customer shall be deemed to have accepted the Goods if they 

have not been returned to Core by the later of ten (10) Working Days 
after delivery or installation of the Goods. The Customer shall not be 
entitled to reject the Goods in whole or in part after such date.  

5.2. Goods may not be returned without prior agreement by Core and in 
the event goods are returned Core may charge the customer a 
restocking fee.  

6. Title and Risk 
6.1. The risk in the Goods shall pass to the Customer on delivery. 
6.2. Title to any Goods shall not pass to the Customer until Core has 

received payment in full (in cash or cleared funds) for the Goods in 
question. 

6.3. Until title to the Goods has passed to the Customer, the Customer 
shall:   
6.3.1 hold the Goods on a fiduciary basis as Core's bailee; 
6.3.2 store the Goods separately from all other goods held by 

the Customer so that they remain readily identifiable as 
Core's property insofar as it is practicable to do so;   

6.3.3 not remove, deface or obscure any identifying mark or 
packaging on or relating to the Goods including any 
“asset tagging” device installed by Core;  

6.3.4 maintain the Goods in satisfactory condition and keep 
them insured against all risks for their full price from the 
date of delivery; and  

6.3.5 give Core such information relating to the Goods as Core 
may require from time to time, 

but the Customer may use the Goods in the ordinary course of its 
business. 

6.4. If before title to the Goods passes to the Customer the Customer 
breaches any term of the Contract, or Core reasonably believes that 
such a breach is about to happen and notifies the Customer 
accordingly, then, provided that the Goods have not been resold, or 
irrevocably incorporated into another product, and without limiting any 
other right or remedy Core may have, Core may at any time require 
the Customer to deliver up the Goods and, if the Customer fails to do 
so promptly, enter any premises of the Customer or of any third party 
where the Goods are stored in order to recover them to cause the 
Customer to be unable to use them. 

7. Services 
7.1 Once a date for the Services has been agreed, Core requires twenty 

(20) Working Days written notice if the Customer wishes to cancel or 
amend the agreed date. If the Customer fails to give such notice, Core 
may charge the Customer for the Services as set out in the Quote or 
Order and levy a further fee for any amended date. 

7.2 Reasonable travel and related expenses for the Services will be 
charged as per the Expenses Policy and notified to the Customer. 

7.3 The Customer shall make available to Core, free of charge, adequate 
space, the required electrical facilities and appropriate access to the 
Site. In addition, any necessary and appropriate information shall be 
readily available to the installation engineer.  

7.4 If the engineer is unable to complete the installation required due to 
circumstances beyond his control, resulting in extra visits to the Site, 
charges will be levied as per the Expenses Policy. 

7.5 When rendering Services, Core cannot be held responsible for any 
Customer network changes that need to occur, including router 
configuration changes, email server changes, IP addressing changes 
etc. Additional charges may be incurred by the Customer for any such 
services at an agreed rate or at the rate published in the Expenses 
Policy.  

8. Supply of Services 
8.1. Core shall provide the Services to the Customer in accordance with 

an Order Acknowledgement. 
8.2. Core shall use its reasonable endeavours to meet any performance 

dates for the Services but any such dates shall be estimates only and 
time shall not be of the essence for the performance of the Services.  

8.3. Core shall have the right to make any changes to the Services which 
are necessary to comply with any applicable law or safety 
requirement or which do not materially affect the nature or quality of 
the Services and Core shall notify the Customer in any such event.  

8.4. Core warrants to the Customer that the Services will be provided 
using reasonable skill and care.  

8.5. Core shall while at any Site comply with those security requirements 
of the Customer notified by the Customer to Core including site rules, 
regulations and health and safety requirements. If Core's 
performance of its obligations under the Contract is prevented or 
delayed by any act or omission of the Customer or the Customer's 
agents, sub-contractors or employees, the Customer shall be liable to 
pay to Core on demand all reasonable costs, charges or losses 
sustained or incurred by it (including, without limitation, any direct or 
indirect consequential losses, loss of profit and loss of reputation, loss 
or damage to property, injury to or death of any person and loss of 
opportunity to deploy resources elsewhere), subject to Core 
confirming such costs, charges and losses to the Customer in writing. 
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8.6. Core has no obligation to provide the Services where faults arise from, 
nor does it accept any liability whatsoever in respect of: 
8.6.1. misuse, incorrect use of the Maintained System or damage 

to the Maintained System from whatever cause (other than 
any act or omission by Core), including failure or fluctuation 
of electrical power; 

8.6.2. failure to maintain the necessary environmental conditions 
for use of the Maintained System; 

8.6.3. use of software in combination with any equipment or 
software not provided by Core or designated by Core for 
use with the Maintained System or any modification or 
upgrade to such equipment or software;  

8.6.4. any fault or operating error in the Maintained System (other 
than any act or omission by Core); or 

8.6.5. any failure in any goods or maintained system which has 
not been provided by Core. 

8.7. From time to time Core and the Customer may agree that Core will 
customise the Platform in accordance with a specification agreed 
using the Change control procedure set out in clause 24. 

8.8. The Customer acknowledges that complex software is never wholly 
free from defects, errors and bugs, and Core gives no warranty or 
representation that the Platform will be wholly free from such defects, 
errors and bugs. 

8.9. All of the parties' warranties and representations in respect of the 
subject matter of this Agreement are expressly set out in the terms of 
this Agreement.  To the maximum extent permitted by applicable law, 
no other warranties or representations concerning the subject matter 
of this Agreement will be implied into this Agreement. 

9. Aurora Services (Software as a Service) 
9.1. Core shall in accordance with the provisions of this Agreement and 

each Contract and Order Acknowledgement / Order 
Acknowledgement provide the Platform and Support Services in 
accordance with the Service Levels. Core will: 
9.1.1 accept Fault Calls via 

• email to servicedesk@core.co.uk or 
• telephone: +44 207 953 3699 

9.1.2 respond to and investigate Fault Calls; 
9.1.3 provide regular progress and resolution reports on Fault 

Calls; 
9.1.4 where appropriate, provide a temporary fix or workaround 

prior to providing a permanent fix for all Faults; 
9.1.5 provide the Customer with all necessary instructions to 

enable the Customer to implement a fix. 
 

9.2. The Platform ‘Core Aurora’ will generate an account for the 
Customer promptly following the Effective Date, enabling the 
Customer to access the Platform.  This will be security controlled via 
Core’s 3rd level managed service division 

9.3. Subject to the limitations set out in Clause 9.4 and the prohibitions set 
out in Clause 9.7 or any others set out in a Contract or Order, the 
Provider hereby grants to the Customer a non-exclusive licence to 
use the Platform for the Permitted Purpose via the Internet and any 
supported standard web browser and via any other means as 
authorised by Core in accordance with the documentation made 
available by Core during the Term 

9.4. Save for any other restriction made know by Core the Platform may 
only be used by the named users identified in Schedule, providing 
that the Customer may change, add or remove a designated named 
user in accordance with the procedure set out therein and the 
Platform must not be used at any point in time by more than the 
number of concurrent users specified in the Schedule, providing that 
the Customer may add or remove concurrent user licences in 
accordance with the procedure set out therein. 

9.5. The Customer must comply at all times with the terms of the 
Acceptable Use Policy (www.core.co.uk/acceptable-use-policy-and-
data-centre-policies or available upon request), and must ensure that 
all users of the Platform agree to, and comply with the terms of that 
Acceptable Use Policy. Core reserve the right to amend the 
Acceptable Use Policy at any time and we will post the updated 
Acceptable Use Policy on its website at least ten (10) days’ notice 
before the changes take effect. 

9.6. The Customer must (i) not sub-license its right to access and use the 
Platform or (ii) allow any unauthorised person to access or use the 
Platform; nor may the Customer frame or otherwise re-publish or re-
distribute the Platform or (iii) not alter or adapt or edit the Platform 
save as expressly permitted by Core 3rd level support services. For 
the avoidance of doubt, the Customer has no right to access the 
object code or source code of the Platform, either during or after the 
Term. 

9.7. Unless otherwise stated in Contract the use of the Application shall 
be subject to the following licensing terms: 

9.7.1 the Customer may only use the Application for the 
Customer's business purposes; 

 
9.7.2  the Customer must not: 

(i) copy or reproduce Application or any part of the 
Application other than in accordance with the licence 
granted in this Clause 9;  
(ii) sell, resell, rent, lease, loan, supply, distribute, 
redistribute, publish or re-publish the Application or any 
part of the Application; 
(iii) modify, alter, adapt, translate or edit, or create 
derivative works of, the Application or any part of the 
Application; 
(iv) reverse engineer, decompile, disassemble the 
Application or any part of the Application (except as 
mandated by applicable law); 
v) use the Application other than in accordance with the 
Documentation; or 
(vi) circumvent or remove or attempt to circumvent or 
remove the technological measures applied to the 
Application for the purposes of preventing unauthorised 
use. 

9.8. The Customer shall use all reasonable endeavours to ensure that no 
unauthorised person will or could access the Platform using the 
Customer's account. 

9.9. If any of the Services are adversely affected by any hardware or 
software of the Customer not purchased by the Customer from Core, 
or as a result of any deficiency of any service rendered by any third 
party or undertaken by the Customer itself, then the Customer 
indemnifies Core against any loss, damages, inconvenience, costs 
etc that arise.  Without limiting the generality of the aforesaid, any 
additional costs incurred by Core shall be paid by the Customer 
(including labour, management time, travel costs etc). 

10. Customer Obligations 
10.1. If specified in an Order Acknowledgement, the Customer will be 

responsible for obtaining and providing at its cost, resources and data 
to enable Core to provide the Services. 

10.2. The Customer will, in accordance with the times and dates set out in 
the Order Acknowledgement, or where no such dates are specified, 
at the times and dates reasonably necessary and agreed with the 
Customer to enable Core to perform its obligations under the 
Contract: 
10.2.1. provide any resources and data to Core at the Site as may 

be required to enable Core to deliver Goods or Services; 
10.2.2. provide Core with reasonable access to appropriate 

personnel, information and facilities of the Customer as 
identified in the Scope of Works or as reasonably requested 
by Core;  
10.2.2.1. inform Core in a timely manner and  

according to a pre-agreed change control 
procedure of any changes made to its IT 
infrastructure that affect the Maintained System. 
In the event that changes are made outside of 
the agreed change control procedure in an 
emergency the Customer will inform Core of 
changes in a timely manner; 

10.2.3. permit and not hinder Core in rendering the Services and to 
this end permit access to the Maintained System (including 
any associated systems, devices and places); 

10.2.4. ensure that suitably qualified and experienced operators as 
are able to discharge the Customer’s responsibilities in 
connection with the Services including but not limited to 
replying to and executing such steps as are reasonably 
necessary to address a Fault; 

10.2.5. take all steps necessary or as advised by Core to ensure 
that the Maintained System is on-line. 

10.3. The Customer shall notify Core of any special health and safety 
hazards of which the Customer is or has become aware which may 
exist or arise at the Site which may affect Core. 

10.4. The Customer will adhere to Third Party Software licence agreements 
and not intentionally or negligently permit or require Core to breach 
any Third Party Software licence agreements. 

10.5. The Customer is responsible for the health and safety of Core 
employees, agents or representatives while they are at the 
Customer’s premises or at a Site. 

10.6. The Customer will advise Core in advance of any software or 
hardware changes it intends to implement that will or may affect a 
Maintained System (including but not limited to changes to its 
network, systems, policies, etc) and regardless of how these are 
implemented (including by way of upgrade, policy change etc). 

10.7 The Customer grants to Core during the Term of a Contract a non-
exclusive licence to store, copy and otherwise use the Customer 
Materials on the Platform for the purposes of operating the Platform, 

mailto:support@eu.secdata.com
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providing the Services, fulfilling its other obligations under this 
Agreement, and exercising its rights under this Agreement 

10.8         The Customer agrees that Core may treat all instructions from the 
Customer’s employees as the fully authorised instructions of the 
Customer. 

10.9 The parties will hold contract management meetings by telephone 
and via the internet. 

11. Charges and Payment  
11.1. The price for Goods shall be the price set out in the Quote or Proposal 

and/or the Order Acknowledgement. The price of the Goods is 
exclusive of all costs and charges of packaging, insurance, transport 
of the Goods, which shall be paid by the Customer when it pays for 
the Goods unless otherwise stated in writing. 

11.2. The charges for Services shall, unless otherwise stated in writing, be: 
11.2.1. as set out in the Order Acknowledgement / Order 

Confirmation or, if no price is quoted, calculated in 
accordance with Core's standard daily fee rates set out in 
the Expenses Policy; 

11.2.2. calculated on the basis of an eight-hour day worked on a 
Working Day for each individual person; and 

11.2.3. Core shall be entitled to charge the Customer for any 
expenses reasonably incurred by the individuals whom Core 
engages in connection with the Services including, but not 
limited to, travelling expenses, hotel costs, subsistence and 
any associated expenses, and for the cost of services 
provided by third parties and required by Core for the 
performance of the Services, and for the cost of any 
materials in accordance with the Expenses Policy.  

11.3. Core reserves the right to:  
11.3.1. increase its standard daily fee rates for the charges for the 

Services, and the third party supplier rates and will publish 
the new rates on the Portal; and 

11.3.2. increase the price of the Goods, by giving notice to the 
Customer at any time before delivery, to reflect any increase 
in the cost of the Goods to Core that is due to: 

(i) any factor beyond the control of Core (including 
foreign exchange fluctuations, increases in taxes 
and duties, and increases in labour, materials and 
other manufacturing costs); 

(ii) any request by the Customer to change the 
delivery date(s), quantities or types of Goods 
ordered, or the Goods specification; or 

(iii) any delay caused by any instructions of the 
Customer in respect of the Goods or failure of the 
Customer to give Core adequate or accurate 
information or instructions in respect of the Goods. 

11.4. In respect of Goods, Core shall invoice the Customer on or at any 
time after completion of delivery (including part delivery), installation 
or as otherwise stated in writing. In respect of Services, Core shall 
invoice the Customer in advance for Services. For all other Services 
Core shall invoice the Customer after delivery or as otherwise stated 
in writing. 

11.5. In respect of the Services, Core will automatically increase the price 
for all annual renewals at the end of each Contract Renewal Period 
by a minimum of 1% above the Consumer Price Index (CPI). 

11.6. In respect of Maintenance Costs for the Goods, any renewal price 
increases are dictated by the Supplier of the Goods and out of the 
control of Core. 

11.7. The Customer shall pay each invoice submitted by Core: 
11.7.1 within thirty (30) days of the date of receipt of a valid VAT 

invoice unless otherwise varied in writing;  
11.7.2 in full and in cleared funds to a bank account nominated in 

writing by Core,  
11.7.3 Unless otherwise set out in the Order Confirmation Charges 

must be paid by bank transfer or Direct Debit (using such 
payment details as are notified by the Provider to the 
Customer from time to time; and 

11.7.4 time for payment shall be of the essence of the Contract. 
11.8. All amounts payable by the Customer under the Contract are 

exclusive of Value Added Tax chargeable from time to time (VAT).  
11.9. Without limiting any other right or remedy of Core, if the Customer 

fails to make any payment due to Core under the Contract by the due 
date for payment (Due Date), Core shall have the right to charge 
interest on the overdue amount at the rate of eight percent (8%) per 
annum above the then current Bank of England's base rate accruing 
on a daily basis from the Due Date until the date of actual payment of 
the overdue amount, whether before or after judgment, and 
compounding quarterly. 

11.10. The Customer shall pay all amounts due under the Contract in full 
without any deduction or withholding except as required by law and 
the Customer shall not be entitled to assert any credit, set-off or 
counterclaim against Core in order to justify withholding payment of 
any such amount in whole or in part. Core may, without limiting its 

other rights or remedies, set off any amount owing to it by the 
Customer against any amount payable by Core to the Customer 

12. Limitation of Liability 
12.1. The limitation of liability does not apply to either party’s liability arising 

as a result of fraud. 
12.2. Save as otherwise stated in these Conditions and in respect of 

personal injury or death due to the negligence of Core, Core shall not 
be liable to the Customer in respect of any loss suffered by the 
Customer due to any defect in the Goods and/or Services.  

12.3. Core shall not be liable to the Customer or any third party for any (i) 
loss of profit, (ii) indirect or consequential or other economic loss, 
including (iii) loss of revenue, (iv) loss of business, contracts or 
commercial opportunities or (v) loss of goodwill or (vi) loss or 
corruption of any data, database or software, suffered by the 
Customer arising in any way from the supply of the Goods or the 
rendering of the Services. 

12.4. Save in respect of personal injury or death due to negligence of Core, 
the liability of Core under these Conditions shall not exceed: 
12.3.1 for a claim concerning the Goods, the cost of those Goods; 
12.3.2 for a claim concerning Installation Services or Consultancy 

Services, the value of the relevant Installation Services or 
Consultancy Services that are the subject of the claim; 

12.3.3 for a claim concerning Aurora Services, the value of the 
Aurora Services rendered, invoiced and paid for in the 
twelve (12) preceding months. 

13. Termination 
13.1. Each Contract will commence on the date of the Order 

Acknowledgement or otherwise notified in writing and continue unless 
and until terminated in accordance with these Conditions. 

13.2. In relation to the provision of Services, the Customer may terminate 
the Contract on each anniversary date thereof by giving notice to 
reach Core three months before the anniversary date. If such notice 
is not given the Contract will automatically be renewed for another 
calendar year period.  

13.3. Core may immediately at any time by notice in writing terminate any 
Contract for the sale of Goods and/or Services if the Customer: 
13.3.1 is unable to pay its debts or becomes insolvent; 
13.3.2 enters into or proposes to enter into any compromise or 

arrangement with its creditors, or convenes any meeting of 
its creditors, commits any act of bankruptcy or is subject to 
an order or a resolution for its liquidation, administration, 
winding up or dissolution (other than for the purposes of a 
solvent amalgamation or reconstruction); 

13.3.3 has a liquidator, receiver, administrator, investigator, 
statutory manager or similar officer appointed over any or all 
or any substantial part of its assets; or 

13.3.4 ceases to carry or threatens to cease to carry on all or 
substantially all of its business or is deemed to be unable to 
pay its debts. 

13.4. The Customer or Core may at any time by notice in writing to the other 
party terminate any Contract for the sale of Goods and/or Services (in 
whole or in part) immediately if the other party is in: 
13.4.1 material or persistent breach where such breach is 

incapable of remedy; or 
13.4.2 material or persistent breach where such breach was 

capable of remedy and the defaulting party shall have failed 
to remedy such breach within twenty (20) Working Days of 
receiving written notice of such breach (such request to 
contain a warning of such party’s intention to terminate). 

13.5. Without limiting its other rights or remedies, Core shall have the right 
to suspend the supply of Services or all further deliveries of Goods 
under the Contract or any other contract between the Customer and 
Core if:   
13.5.1 the Customer fails to pay any amount due under the 

Contract on the due date for payment; or  
13.5.2 the Customer becomes subject to any of the events listed in 

clause 13.3 or Core reasonably believes that the Customer 
is about to become subject to any of them.  

14. Consequences of Termination 
14.1 At the time of termination for whatever reason: 

14.1.1 each party shall return to the other party all property 
belonging to the other party then in its possession, 
including, without limitation, Goods not paid for in full, 
confidential information and other documents and 
information which the other has no contractual right to 
retain and make such property available for collection by 
the other within a reasonable time but in any event no later 
than twenty-eight (28) days; and  

14.1.2 Core will immediately discontinue performance of its 
obligations under any Contract; 

14.1.3 if there are monies owed to Core it may procure the 
suspension or cancellation of any license Core procured 
for the Customer from a third party as part of the Goods 
or Services. 
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15. Licences 
In the event that Core supplies software, Third Party Software and/or 
third party materials when providing the Services, the Customer 
acknowledges that the Intellectual Property Rights in Core’s software, 
Third Party Software and/or third party materials shall remain vested in 
Core or the relevant third party licensor, as applicable. 
 

16. Intellectual Property Rights 
16.1  Except as expressly provided to the contrary all Background Intellectual 

Property Rights, shall remain the property of the respective owners.  
Both Customer and Core will grant access to selected elements of 
Background IP by mutual agreement where it is appropriate to do so for 
the completion of the Consultancy Services. 

16.2 This Agreement shall not operate to assign any title, interest or 
Intellectual Property Rights to Core’s Platform and/or the Application or 
any Third Party IPR’s. 

16.3 The Customer shall retain ownership of all Customer Background IPRs 
and upon full payment the Customer shall own all Foreground IPRs. 

16.4 Notwithstanding the above Core retains the right to use in its ordinary 
course of business any know-how developed by Core during the 
performance of the Consultancy Services and/or arising under this 
Agreement provided that such know-how does not include or constitute, 
and is not based on, any Confidential Information of the Customer. 
 

17. Intellectual Property Right Indemnity 
If a third party claim arises as a result of or by reason of any third party 
claiming that Core’s use, possession or licensing and/or receipt of any 
Customer Materials infringes the Intellectual Property Right of such 
third party, then the Customer shall fully indemnify and keep Core 
indemnified from and against any and all costs, claims, damages, 
losses and expenses (including reasonable legal fees and expenses) 
and charges, suffered or incurred by Core. 

18. Confidentiality 
18.1 Subject to clause 18.2, the Customer shall not use or disclose any 

information (whether verbal or in writing or on magnetic or any other 
media) relating to Core’s marketing or business development, business 
operations, business affairs, products, processes, technology, 
Intellectual Property Rights, inventions, trade secrets, suppliers and 
company associations, transactions, financial arrangements or in 
relation to any activities of either party or any person, firm or company 
with whom it has any dealings and which is made available to the 
Customer under or in connection with its dealings with Core which is 
marked as such or which should by its nature be reasonably understood 
to be confidential by the Customer (Confidential Information).  

18.2 Such Confidential Information (or any part thereof) may be disclosed or 
reproduced or used only by such persons (such as authorised 
employees, authorised sub-contractors and authorised agents) who 
need to know the Confidential Information for the purposes of the 
Customer performing its obligations or exercising its rights under these 
Conditions or under a Contract.  The Customer shall use all its 
reasonable endeavours to keep the Confidential Information secret and 
confidential and shall not disclose the same to any person except in 
compliance with this clause 18  (Confidentiality) and shall procure that 
such persons to whom Confidential Information may be disclosed 
pursuant to this clause 18 (Confidentiality) are made aware of and 
comply with substantially similar obligations of confidentiality and non-
disclosure as set out in these Conditions.   

18.3 Confidential Information does not include information which: 
18.3.1 is required to be disclosed by law or by any governmental or 

other regulatory authority (including without limitation the 
rules and regulations of any applicable stock exchange) 
acting within the scope of its powers; 

18.3.2 is or becomes part of the public domain through no fault of 
the receiving party; 

18.3.3 the Customer can demonstrate was known to it prior to the 
disclosure by the disclosing party without an obligation to 
keep such Confidential Information confidential; 

18.3.4 is subsequently obtained by the Customer from a third party 
without breach of any obligation of confidentiality owed to 
any third party or the disclosing party; or 

18.3.5 is independently developed by the Customer or a company 
within the receiving party’s group without any breach of 
these Conditions or under an agreement. 

18.4 The Customer agrees that monetary damages may not be a sufficient 
remedy if Customer is in breach of this clause 18 (Confidentiality) and 
the party who disclosed the Confidential Information will be entitled to 
seek any legal remedy or relief to prevent any breach, or anticipated 
breach, by the other party.  This right shall be in addition to the party 
who disclosed the Confidential Information other rights in law or in 
equity.  

19. Waiver and Remedies 
 No failure or delay by Core in exercising any of its rights or remedies 

under these Conditions or an agreement shall operate as a waiver of 
those rights or remedies.  No such right or remedy will be deemed to be 

waived unless the waiver is in writing and signed by a duly authorised 
representative of Core. 

20. Force Majeure 
 Core will use its best endeavours to carry out and complete the agreed 

work in line with the Order Acknowledgement. Core will be relieved of 
its obligations while it is unable to carry out or complete the work 
because of, without limitation, any acts of God, fire, explosion, flood, 
earthquakes, war, riots, acts of terrorism, acts of Government, 
sabotage, civil commotion or severe weather conditions (save that 
industrial action taken by the employees, agents or sub-contractors of 
a party or failure of agents or sub-contractors of the party claiming that 
they have suffered such an event or any other circumstance within the 
reasonable control of such party shall not be considered to be a force 
majeure event). At the cessation of these events, Core will resume its 
obligations. 

21. General 
21.1 If any term of provision of these Conditions is held invalid or 

unenforceable for any reason by any Court of competent jurisdiction, 
such provision shall be severed and the remainder of the provisions 
hereof shall continue in full force and effect as if these Conditions had 
been agreed with the invalid, illegal or unenforceable provision 
eliminated.  

21.2 The Customer may not, without the consent of Core, sub licence, cede 
or assign its rights or obligations or any part of these Conditions. 

21.3 The headings in these Conditions are for ease or reference only and 
shall not affect the interpretation of any of the Conditions. 

21.4 These Conditions shall be governed by the laws of England and Wales 
and the parties hereby submit to the exclusive jurisdiction of the Courts 
of England and Wales. 

22. Notices 
22.1 All notices shall be given in writing and, in the case of the Customer, to 

the company secretary at its registered address and in the case of Core, 
at the address specified in Clause 22.2, and be delivered by hand or 
sent by facsimile or recorded delivery post.  Any notice delivered or sent, 
as the case may be, by: 
22.1.1 hand shall be deemed to have been served at the time of 

delivery; 
22.1.2 facsimile shall be deemed to have been served at the time 

when a successful confirmation of transmission is received; 
22.1.3 post shall be deemed to have been served two (2) Working 

Days after posting. 
22.2 For the purposes of this clause, Core’s address is: CEO and the 

Financial Director, Core, 1ST Floor Frazer House, 32-38 Leman Street, 
E1 8EW or such other address as may be notified in writing from time 
to time by the relevant party to the other party. 

23. Data Processing 
23.1 If while rendering any Services, Core shall process any Personal Data 

then it shall do so only in accordance with the Customer's instructions 
from time to time and shall not process the Personal Data for any 
purpose other than those expressly authorised by the Customer.  

23.2 Core shall take reasonable steps to ensure the reliability of all its 
employees who have access to the Personal Data. 

23.3 The Customer agrees to indemnify and keep indemnified and defend at 
its own expense Core against all costs, claims, damages or expenses 
incurred by Core or for which Core may become liable due to any failure 
by the Customer or its employees or agents to comply with any of its 
obligations under this clause. 

23.4 The Customer acknowledges that Core is reliant on the Customer for 
direction as to the extent to which Core is entitled to use and process 
the Personal Data. Consequently, Core will not be liable for any claim 
brought by a Data Subject arising from any action or omission by Core, 
to the extent that such action or omission resulted directly from the 
Customer's instructions. 
 

24. Change control 

24.1 The provisions of this Clause 24 apply to all Changes requested by a 
party. 

24.2 Either party may request a Change at any time. 
 
24.2.1  When requesting a Change, the requesting party will notify the 

other party and provide a PVF (which may be in the form 
specified in Schedule 3).  The PVF will set out (as a minimum): 

(a) details of the impact on the Services;  
(b) details of any additional resources expected to be required 
as a result of the Change; and 
(c) details of any variation to the Charges consequent upon the 
Change. 

24.3 The other party will consider any proposed Change within the PVF 
Consideration Period. 

24.4 Either party may: 
(a) accept or reject a PVF issued by the other party; 
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(b) request further information concerning any aspect of a PVF 
issued by the other party; and/or 
(c) request amendments to a PVF issued by the other party. 

24.5 Following agreement of a PVF, each party will confirm its agreement to 
the PVF by: 

24.6 (a) signing a copy of the PVF and sending the signed PVF to 
the other party; or  
(b) otherwise sending its written acceptance of the PVF to the 
other party. 

24.7 Until a PVF recording a proposed Change has been signed or agreed 
in writing by each party, the proposed Change will not take effect. 

25 Dispute Resolution   
Any disputes between the parties arising out of or relating to these 
Conditions or the breach, termination or validity thereof shall first be 
referred by either party in writing, first to each party’s Managing Director 
(or his nominated representative).  The representatives shall meet and 
attempt to resolve the dispute within a period of ten (10) days from the 
date of referral of the dispute to them.  If the dispute is not resolved within 
ten (10) days from the date of referral of the dispute the parties may avail 
themselves of their remedies at law.  Nothing in this clause shall prevent 
a party from seeking urgent relief. 

 
 
 

IN WITNESS WHEREOF, the parties have caused this Master Terms and Conditions Agreement to be executed by their duly authorised representatives as of the Effective 
Date. 

 
 
Core Technology Systems (U.K.) Limited                           Company Name             
                                                                                                  

 
Name:    Name:   
  
 
 
Title:    Title:   
  
     
 
Signature:    Signature:  
 
 
 
Date:                      Date: 


	1. Definitions
	“Acceptable Use Policy” means Core’s policy concerning the Customer’s use of Core’s “Software as a Service” via the internet.
	“Aurora Services” means those services set out in clause 9, the Service Levels detailed in the Service Level Schedule and a Contract.
	“PVF” means a Project Variation Form as set out in clause 24 and the form specified in a Schedule.
	“PVF Consideration Period” means the period of five Business Days following the receipt of a PVF sent by the other party.
	“Change” means any change to the terms of this Agreement
	“Charges” means the amounts payable by the Customer to Core under or in relation to an Order, a Contract and/or this Agreement as set out in a Schedule.
	“Conditions” means the conditions of sale set out in this document and any special conditions / provisions agreed in the Order Acknowledgement or Order Confirmation.
	”Consultancy Services” means any services where advice is given about the integration, upgrading or function of the Goods and/or Services or as otherwise set out in an Order or Scope of Work.
	“Contract” the contract between Core and the Customer for the supply of Goods and/or Services in accordance with these Conditions, and the Order Acknowledgement or Order Confirmation.
	“Control” means the legal power to control (directly or indirectly) the management of an entity (and “Controlled” will be construed accordingly.
	“Core” means Core Technology Systems (U.K.) Ltd (Registered No: 2502866), 1st Floor, Frazer House, 32-38 Leman St, E1 8EW (VAT No: GB 787 4217 92).
	“Core Background IPRs” means any Intellectual Property Rights, other than Foreground IPRs, which belong to Core and are provided to the Customer by Core under this Agreement
	“Customer” means the entity described on the Quote or the person who buys or agrees to buy Goods and/or Services from Core as detailed on the Order Acknowledgement or Order Confirmation.
	“Customer Background IPRs” means any Intellectual Property Rights; which are provided to Core by the Customer for use in performing any Consultancy Services under this Agreement.
	“Customer Materials" all works and materials:(a) uploaded to, stored on, processed using or transmitted via the Platform or Application by or on behalf of the Customer or by any person or application or automated system using the Customer's account; a...
	"Customisations" means customisations to the Platform that Core and Customer agree Core will produce on behalf of the Customer.
	“Data Controller” has the meaning set out in section 1(1) of the Data Protection Act 1998.
	“Data Subject” means an individual who is the subject of Personal Data.
	“Effective Date” means the date of execution of this Agreement or any Contract.
	“Expenses Policy” means the Core policy regarding travel expenses and other disbursements chargeable to the Customer in connection with the sale of Goods and/or Services as published from time to time by Core.
	“Fault Call” means a Fault reported by the Customer via the Contact Telephone Number, Portal or Email.
	“Foreground IPRs” means any Intellectual Property Rights that arise or are developed specifically by Core in the course of providing the Consultancy Services, but not including Core’s Background IPRs or Third Party IPRs
	“Goods” means any hardware or software and related products that the Customer purchases from Core.
	“Helpdesk” means the helpdesk which is accessed via the Contact Telephone Number, or Email to deal promptly with queries relating to the Maintained System and to address Faults.
	“Installation Services” the installation of the Goods at the Customer’s premises as described in a Contract or the Scope of Works.
	“Intellectual Property Rights / IPR’s” means (without limitation) all intellectual property rights wherever in the world, whether registered or unregistered, including any application or right of application for such rights (and the “intellectual pro...
	“Maintained System” means the IT system, Goods or devices as agreed in a Contract or by email between parties from time to time.
	“Maintenance Costs” means the annual support cost for the maintained system.
	“Maintenance Hours” means the hours in which the Services specified in the Service Levels Schedule shall be rendered.
	“Managed Services” means the services described in clause 9 and set out in a Schedule.
	Minimum Term” means the period specified as such in Schedule
	“Monitoring Services” means any monitoring services offered by Core to the Customer under a Contract.
	“Platform” means the software platform known as Core Aurora that is owned and operated by Core, and that will be made available to the Customer as a service via the internet under these Terms of Business or separate Contract.
	“Order” means the Customer’s acceptance (whether by the Customer issuing a purchase order or otherwise) of Core’s Proposal or Quote for the supply of Goods and/or Services or further request to supply Goods and/or Services whether orally or in writing.
	“Order Acknowledgement / Confirmation” means a written statement confirming the Goods and/or Services to be purchased by the Customer from Core as detailed in a Quote, Proposal (if any) or Scope of Works (if any) and the terms on which such Goods and...
	“Platform” means the software platform known as Core Aurora that is owned and operated by the Provider, and that will be made available to the Customer as a service via the internet under this Agreement
	"Permitted Purpose" means define the purpose(s) for which the Platform may be used.
	“Personal Data” has the meaning set out in section 1(1) of the Data Protection Act 1998 and relates only to personal data, or any part of such personal data, in respect of which Core is the Data Controller and is providing Services under this agreement.
	“Price” has the meaning given in clause 11 and means the monies specified in the Order Acknowledgement payable by the Customer to Core for Goods and/or Services or in the absence of such Order Acknowledgement, such monies as specified in the Quote.
	“Processing” and “Process” have the meaning set out in section 1(1) of the Data Protection Act 1998.
	“Proposal” or “Quote” means the written quotation for the Goods and/or Services to be supplied by Core to the Customer.
	“Renewal Period” means the period of time for which the Customer has purchased any Service.
	“Scope of Works” means a written description of the Services to support any Quote / Proposal and/or a Contract.
	“Schedule” means a schedule attached to this Agreement or any Contract.
	“Services” means all the services provided or to be provided by Core to the Customer under this Agreement or a Contract, including the Software as a Service, Support Services, Consultancy Services, Installation Services and any other services provide...
	“Service Levels” means the service levels for the Services as specified in a Schedule.
	“Support Services” means the services described in Schedule in respect of the Maintained System.
	“Working Day” means any Monday to Friday except bank holidays, between 0900hrs and 1700hrs inclusive.

	2. Conditions
	2.1. All contracts for the purchase of Goods and/or Services between the Customer and Core shall be deemed to incorporate and be governed by these Conditions to the exclusion of any other terms that the Customer seeks to impose or incorporate, or whic...
	2.2. These Conditions shall prevail over any other document or communications from the Customer, including any conditions of purchase in any Order or similar document.
	2.3. The Customer is responsible for ensuring that their Order and any applicable specification and details contained in the Proposal or Quote and Order Acknowledgement are complete and accurate in all respects.
	2.4. Any Proposal or Quote submitted by Core shall constitute an offer and is valid for only fifteen (15) Working Days from its date of issue.
	2.5. The Order constitutes an acceptance by the Customer of the Quote/Proposal to purchase Goods and/or Services in accordance with these Conditions. The offer shall be deemed to be accepted in its terms and otherwise unmodified by any contradictory t...
	2.6. Each Order shall be deemed to be a separate acceptance by the Customer to purchase Goods and/or Services in accordance with these Conditions. Each Order shall constitute a separate Contract.
	2.7. Core shall provide the Goods and/or Services to the Customer from the date specified in the Order Acknowledgement or as otherwise notified by Core in writing.
	2.8. The Services supplied under an Order Acknowledgement shall continue to be supplied for the duration specified in the Order Acknowledgement.  Where no duration is specified the Services shall continue to be supplied unless the Contract is terminat...
	2.9. The Scope of Works may be issued at any time as a separate document or incorporated into a Proposal.

	3. Goods
	3.1. The description of the Goods shall be as set out in an Order Acknowledgement.
	3.2. Substitute Goods may be supplied at Core’s discretion providing such Goods are not materially different in both nature and/or quality.  Core shall notify the Customer in any such event.
	3.3. Core warrants the Goods shall conform with their description and comply with any applicable specification (but Core does not warrant the correctness or suitability of the Goods or of the specification provided by the supplier of the Goods to Core.
	3.4. Subject to clause 3.5, if:
	3.5. The Customer acknowledges and agrees that the Goods are manufactured and produced by third parties and that Core is not liable for any failure of the Goods to meet manufacturer’s or producer’s specifications. Except as set out in these Conditions...

	4. Delivery of Goods
	5. Acceptance of Goods
	5.1. The Customer shall be deemed to have accepted the Goods if they have not been returned to Core by the later of ten (10) Working Days after delivery or installation of the Goods. The Customer shall not be entitled to reject the Goods in whole or i...
	5.2. Goods may not be returned without prior agreement by Core and in the event goods are returned Core may charge the customer a restocking fee.

	6. Title and Risk
	6.1. The risk in the Goods shall pass to the Customer on delivery.
	6.2. Title to any Goods shall not pass to the Customer until Core has received payment in full (in cash or cleared funds) for the Goods in question.
	6.3. Until title to the Goods has passed to the Customer, the Customer shall:
	6.3.1 hold the Goods on a fiduciary basis as Core's bailee;
	6.3.2 store the Goods separately from all other goods held by the Customer so that they remain readily identifiable as Core's property insofar as it is practicable to do so;
	6.4. If before title to the Goods passes to the Customer the Customer breaches any term of the Contract, or Core reasonably believes that such a breach is about to happen and notifies the Customer accordingly, then, provided that the Goods have not be...

	7. Services
	7.1 Once a date for the Services has been agreed, Core requires twenty (20) Working Days written notice if the Customer wishes to cancel or amend the agreed date. If the Customer fails to give such notice, Core may charge the Customer for the Services...
	7.2 Reasonable travel and related expenses for the Services will be charged as per the Expenses Policy and notified to the Customer.
	7.3 The Customer shall make available to Core, free of charge, adequate space, the required electrical facilities and appropriate access to the Site. In addition, any necessary and appropriate information shall be readily available to the installation...
	7.4 If the engineer is unable to complete the installation required due to circumstances beyond his control, resulting in extra visits to the Site, charges will be levied as per the Expenses Policy.
	7.5 When rendering Services, Core cannot be held responsible for any Customer network changes that need to occur, including router configuration changes, email server changes, IP addressing changes etc. Additional charges may be incurred by the Custom...

	8. Supply of Services
	8.1. Core shall provide the Services to the Customer in accordance with an Order Acknowledgement.
	8.2. Core shall use its reasonable endeavours to meet any performance dates for the Services but any such dates shall be estimates only and time shall not be of the essence for the performance of the Services.
	8.3. Core shall have the right to make any changes to the Services which are necessary to comply with any applicable law or safety requirement or which do not materially affect the nature or quality of the Services and Core shall notify the Customer i...
	8.4. Core warrants to the Customer that the Services will be provided using reasonable skill and care.
	8.5. Core shall while at any Site comply with those security requirements of the Customer notified by the Customer to Core including site rules, regulations and health and safety requirements. If Core's performance of its obligations under the Contrac...
	8.6. Core has no obligation to provide the Services where faults arise from, nor does it accept any liability whatsoever in respect of:
	8.6.1. misuse, incorrect use of the Maintained System or damage to the Maintained System from whatever cause (other than any act or omission by Core), including failure or fluctuation of electrical power;
	8.6.2. failure to maintain the necessary environmental conditions for use of the Maintained System;
	8.6.3. use of software in combination with any equipment or software not provided by Core or designated by Core for use with the Maintained System or any modification or upgrade to such equipment or software;
	8.6.4. any fault or operating error in the Maintained System (other than any act or omission by Core); or
	8.6.5. any failure in any goods or maintained system which has not been provided by Core.
	8.7. From time to time Core and the Customer may agree that Core will customise the Platform in accordance with a specification agreed using the Change control procedure set out in clause 24.
	8.8. The Customer acknowledges that complex software is never wholly free from defects, errors and bugs, and Core gives no warranty or representation that the Platform will be wholly free from such defects, errors and bugs.
	8.9. All of the parties' warranties and representations in respect of the subject matter of this Agreement are expressly set out in the terms of this Agreement.  To the maximum extent permitted by applicable law, no other warranties or representations...

	9. Aurora Services (Software as a Service)
	9.1. Core shall in accordance with the provisions of this Agreement and each Contract and Order Acknowledgement / Order Acknowledgement provide the Platform and Support Services in accordance with the Service Levels. Core will:
	9.2. The Platform ‘Core Aurora’ will generate an account for the Customer promptly following the Effective Date, enabling the Customer to access the Platform.  This will be security controlled via Core’s 3rd level managed service division
	9.3. Subject to the limitations set out in Clause 9.4 and the prohibitions set out in Clause 9.7 or any others set out in a Contract or Order, the Provider hereby grants to the Customer a non-exclusive licence to use the Platform for the Permitted Pur...
	9.4. Save for any other restriction made know by Core the Platform may only be used by the named users identified in Schedule, providing that the Customer may change, add or remove a designated named user in accordance with the procedure set out there...
	9.5. The Customer must comply at all times with the terms of the Acceptable Use Policy (www.core.co.uk/acceptable-use-policy-and-data-centre-policies or available upon request), and must ensure that all users of the Platform agree to, and comply with ...
	9.6. The Customer must (i) not sub-license its right to access and use the Platform or (ii) allow any unauthorised person to access or use the Platform; nor may the Customer frame or otherwise re-publish or re-distribute the Platform or (iii) not alte...
	9.7. Unless otherwise stated in Contract the use of the Application shall be subject to the following licensing terms:
	9.8. The Customer shall use all reasonable endeavours to ensure that no unauthorised person will or could access the Platform using the Customer's account.
	9.9. If any of the Services are adversely affected by any hardware or software of the Customer not purchased by the Customer from Core, or as a result of any deficiency of any service rendered by any third party or undertaken by the Customer itself, t...
	10. Customer Obligations
	10.1. If specified in an Order Acknowledgement, the Customer will be responsible for obtaining and providing at its cost, resources and data to enable Core to provide the Services.
	10.2. The Customer will, in accordance with the times and dates set out in the Order Acknowledgement, or where no such dates are specified, at the times and dates reasonably necessary and agreed with the Customer to enable Core to perform its obligati...
	10.2.1. provide any resources and data to Core at the Site as may be required to enable Core to deliver Goods or Services;
	10.2.2. provide Core with reasonable access to appropriate personnel, information and facilities of the Customer as identified in the Scope of Works or as reasonably requested by Core;
	10.2.2.1. inform Core in a timely manner and
	according to a pre-agreed change control procedure of any changes made to its IT infrastructure that affect the Maintained System. In the event that changes are made outside of the agreed change control procedure in an emergency the Customer will info...
	10.2.3. permit and not hinder Core in rendering the Services and to this end permit access to the Maintained System (including any associated systems, devices and places);
	10.2.4. ensure that suitably qualified and experienced operators as are able to discharge the Customer’s responsibilities in connection with the Services including but not limited to replying to and executing such steps as are reasonably necessary to ...
	10.2.5. take all steps necessary or as advised by Core to ensure that the Maintained System is on-line.
	10.3. The Customer shall notify Core of any special health and safety hazards of which the Customer is or has become aware which may exist or arise at the Site which may affect Core.
	10.4. The Customer will adhere to Third Party Software licence agreements and not intentionally or negligently permit or require Core to breach any Third Party Software licence agreements.
	10.5. The Customer is responsible for the health and safety of Core employees, agents or representatives while they are at the Customer’s premises or at a Site.
	10.6. The Customer will advise Core in advance of any software or hardware changes it intends to implement that will or may affect a Maintained System (including but not limited to changes to its network, systems, policies, etc) and regardless of how ...
	10.7 The Customer grants to Core during the Term of a Contract a non-exclusive licence to store, copy and otherwise use the Customer Materials on the Platform for the purposes of operating the Platform, providing the Services, fulfilling its other obl...
	10.8         The Customer agrees that Core may treat all instructions from the Customer’s employees as the fully authorised instructions of the Customer.
	10.9 The parties will hold contract management meetings by telephone and via the internet.

	11. Charges and Payment
	11.1. The price for Goods shall be the price set out in the Quote or Proposal and/or the Order Acknowledgement. The price of the Goods is exclusive of all costs and charges of packaging, insurance, transport of the Goods, which shall be paid by the Cu...
	11.2. The charges for Services shall, unless otherwise stated in writing, be:
	11.2.1. as set out in the Order Acknowledgement / Order Confirmation or, if no price is quoted, calculated in accordance with Core's standard daily fee rates set out in the Expenses Policy;
	11.2.2. calculated on the basis of an eight-hour day worked on a Working Day for each individual person; and
	11.2.3. Core shall be entitled to charge the Customer for any expenses reasonably incurred by the individuals whom Core engages in connection with the Services including, but not limited to, travelling expenses, hotel costs, subsistence and any associ...
	11.3. Core reserves the right to:
	11.3.1. increase its standard daily fee rates for the charges for the Services, and the third party supplier rates and will publish the new rates on the Portal; and
	11.3.2. increase the price of the Goods, by giving notice to the Customer at any time before delivery, to reflect any increase in the cost of the Goods to Core that is due to:
	11.4. In respect of Goods, Core shall invoice the Customer on or at any time after completion of delivery (including part delivery), installation or as otherwise stated in writing. In respect of Services, Core shall invoice the Customer in advance for...
	11.5. In respect of the Services, Core will automatically increase the price for all annual renewals at the end of each Contract Renewal Period by a minimum of 1% above the Consumer Price Index (CPI).
	11.6. In respect of Maintenance Costs for the Goods, any renewal price increases are dictated by the Supplier of the Goods and out of the control of Core.
	11.7. The Customer shall pay each invoice submitted by Core:
	11.8. All amounts payable by the Customer under the Contract are exclusive of Value Added Tax chargeable from time to time (VAT).
	11.9. Without limiting any other right or remedy of Core, if the Customer fails to make any payment due to Core under the Contract by the due date for payment (Due Date), Core shall have the right to charge interest on the overdue amount at the rate o...
	11.10. The Customer shall pay all amounts due under the Contract in full without any deduction or withholding except as required by law and the Customer shall not be entitled to assert any credit, set-off or counterclaim against Core in order to justi...

	12. Limitation of Liability
	12.1. The limitation of liability does not apply to either party’s liability arising as a result of fraud.
	12.2. Save as otherwise stated in these Conditions and in respect of personal injury or death due to the negligence of Core, Core shall not be liable to the Customer in respect of any loss suffered by the Customer due to any defect in the Goods and/or...
	12.3. Core shall not be liable to the Customer or any third party for any (i) loss of profit, (ii) indirect or consequential or other economic loss, including (iii) loss of revenue, (iv) loss of business, contracts or commercial opportunities or (v) l...
	12.4. Save in respect of personal injury or death due to negligence of Core, the liability of Core under these Conditions shall not exceed:
	12.3.1 for a claim concerning the Goods, the cost of those Goods;
	12.3.2 for a claim concerning Installation Services or Consultancy Services, the value of the relevant Installation Services or Consultancy Services that are the subject of the claim;
	12.3.3 for a claim concerning Aurora Services, the value of the Aurora Services rendered, invoiced and paid for in the twelve (12) preceding months.

	13. Termination
	13.1. Each Contract will commence on the date of the Order Acknowledgement or otherwise notified in writing and continue unless and until terminated in accordance with these Conditions.
	13.2. In relation to the provision of Services, the Customer may terminate the Contract on each anniversary date thereof by giving notice to reach Core three months before the anniversary date. If such notice is not given the Contract will automatical...
	13.3. Core may immediately at any time by notice in writing terminate any Contract for the sale of Goods and/or Services if the Customer:
	13.3.1 is unable to pay its debts or becomes insolvent;
	13.3.2 enters into or proposes to enter into any compromise or arrangement with its creditors, or convenes any meeting of its creditors, commits any act of bankruptcy or is subject to an order or a resolution for its liquidation, administration, windi...
	13.3.3 has a liquidator, receiver, administrator, investigator, statutory manager or similar officer appointed over any or all or any substantial part of its assets; or
	13.3.4 ceases to carry or threatens to cease to carry on all or substantially all of its business or is deemed to be unable to pay its debts.
	13.4. The Customer or Core may at any time by notice in writing to the other party terminate any Contract for the sale of Goods and/or Services (in whole or in part) immediately if the other party is in:
	13.4.1 material or persistent breach where such breach is incapable of remedy; or
	13.4.2 material or persistent breach where such breach was capable of remedy and the defaulting party shall have failed to remedy such breach within twenty (20) Working Days of receiving written notice of such breach (such request to contain a warning...
	13.5. Without limiting its other rights or remedies, Core shall have the right to suspend the supply of Services or all further deliveries of Goods under the Contract or any other contract between the Customer and Core if:
	13.5.1 the Customer fails to pay any amount due under the Contract on the due date for payment; or
	13.5.2 the Customer becomes subject to any of the events listed in clause 13.3 or Core reasonably believes that the Customer is about to become subject to any of them.

	14. Consequences of Termination
	14.1 At the time of termination for whatever reason:
	14.1.1 each party shall return to the other party all property belonging to the other party then in its possession, including, without limitation, Goods not paid for in full, confidential information and other documents and information which the other...
	14.1.2 Core will immediately discontinue performance of its obligations under any Contract;
	14.1.3 if there are monies owed to Core it may procure the suspension or cancellation of any license Core procured for the Customer from a third party as part of the Goods or Services.

	15. Licences
	16. Intellectual Property Rights
	17. Intellectual Property Right Indemnity
	18. Confidentiality
	19. Waiver and Remedies
	Core will use its best endeavours to carry out and complete the agreed work in line with the Order Acknowledgement. Core will be relieved of its obligations while it is unable to carry out or complete the work because of, without limitation, any acts...

	21. General
	21.1 If any term of provision of these Conditions is held invalid or unenforceable for any reason by any Court of competent jurisdiction, such provision shall be severed and the remainder of the provisions hereof shall continue in full force and effec...
	21.2 The Customer may not, without the consent of Core, sub licence, cede or assign its rights or obligations or any part of these Conditions.
	21.3 The headings in these Conditions are for ease or reference only and shall not affect the interpretation of any of the Conditions.
	21.4 These Conditions shall be governed by the laws of England and Wales and the parties hereby submit to the exclusive jurisdiction of the Courts of England and Wales.

	22. Notices

