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AskSARA contract details 

Licensee   

Effective Date (project start) tbc 

Installation Date (go live)  tbc 

Initial Period   tbc 

Licence Fee    tbc 

Licensee Website https://asksara.dlf.org.uk/?auth=tbc 

Notices to be sent to: DLF Name Janet Seward 

Position Partnership Manager 

Address DLF, 34 Chatfield Road, Wandsworth SW11 3SE 

Licensee Name ? 

Position ? 

Address ? 

Invoices to be sent to Licensee 
and addressed as follows: 

? 

Variations to Standard Terms 
and Conditions 

 

AskSARA installation information 

Licensee Information Licensee logo and visual identity reference 

Workbook – local content changes; any additional email address as standard; user feedback 
survey questions  

Amendments to AskSARA's standard disclaimer 

Copy and images for 3 x home page sliders 

Other information 

 

Inventory n/a 

 

 

 

 

 

 

Date by which Information 
needs to be provided 

 tbc 

Installation 

On receipt of information and changes required the DLF will commence customisation of AskSARA for the Local Authority 

 



 

AskSARA LICENCE AGREEMENT 
ORDER FORM 

LOCAL AUTHORITIES 

Disabled Living Foundation, 34 Chatfield Road, Wandsworth, London SW11 3SE 
 

A wholly owned subsidiary of Shaw Trust. Registered Charity Number: England & Wales 287785 and Scotland SCO39856 
Shaw Trust Ltd, 3

rd
 Floor, 10 Victoria Street, Bristol, BS1 6BN 

 

AskSARA – guided advice about daily living 
 

AskSARA – guided advice about daily living 
 

 The Department of Health (“DH”) acquired an exclusive licence from Lifease Inc to use and develop the software known as LivAbility, 
dated 24 February 2003. The Disabled Living Foundation (“DLF”) worked with DH to develop Self-Assessment and Rapid Access software 
known as “SARAbility” from the LivAbility software. DH granted a licence to DLF to use and develop the LivAbility and SARAbility 
software by an agreement dated 13 December 2004. DLF has enhanced and developed SARAbility and has created an online version 
known as “AskSARA”. 

 AskSARA strives to be ‘user friendly’ and accessible to as wide a user base as possible, regardless of their age or ability. AskSARA is 
usable with little or no training. AskSARA is written in jargon free, plain English so as to be understood without supervision by a 
professional carer. To learn more about DLF and AskSARA visit www.dlf.org.uk. 

 DLF is a founding member of the Department of Health (“DH”) Information Standard. The Information Standard is a certification 
programme for all organisations producing evidence-based health and care information for the public. Any organisation achieving The 
Information Standard has undergone a rigorous assessment to check that the information they produce is clear, accurate, balanced, 
evidence-based and up-to-date. To learn more visit www.england.nhs.uk/tis. 

 

SERVICE LEVELS 
 

Changes to AskSARA 

Request to make amendments to a customised version of AskSARA must be provided in a written format and sent to DLF (see section 3) 

Availability 

DLF is responsible for its internet connection to AskSARA, and has an agreement with an ISP for 24 hour internet access.  We aim to provide 
90% uptime of AskSARA during working hours:  9.30 am – 5.00 pm Monday to Friday (except for public holidays), aggregated per quarter 
(running from the date of this Agreement). No guaranteed out of hours availability (this is due to our not operating an out of hours service 
for AskSARA). Please contact AskSARA technical support team on: 020 7289 6111 or email: it@dlf.org.uk 

Performance 

We can give no indicative response times for external access, since these times are dependent on the equipment being used, the speeds at 
which the user’s communications equipment operates, equipment in use at their Internet Service Provider, and general utilisation of the 
Internet network. 

Response Times 

For any queries or errors you report in relation to AskSARA, we will endeavour to respond by the next working day from the time we receive 
the report.  However, we will endeavour to respond as soon as a technician is available.  Response times will apply 9.30 am – 5.00 pm 
Monday to Friday (except for public holidays). 

Reporting 

Reports for customised version of AskSARA can be provided by DLF on written request. Statistics will be provided from Google Analytics. 

Security 

At DLF, AskSARA service data may be viewed only by authorised personnel.  DLF uses industry standard security measures to prevent 
unauthorised access of any data contained within AskSARA. 

Backup 

AskSARA data is backed up daily. 

Escalation 

If an unsatisfactory outcome or delay in response is experienced please contact Head of Business Development & Fundraising. 

Disaster Recovery 

In the event of system failure which requires restoring from a backup, we will endeavour to achieve recovery within 24 hours. 
 

This Order Form can be used to enter into a licence agreement (the "Agreement") to use AskSARA in 
accordance with the Agreement which consists of this Order Form, the attached Terms and Conditions and 
any Schedules.  When this Order Form is completed and signed by DLF and the Licensee, this Agreement 
comes into existence. 

Signed for and on behalf of DLF: 

Signed..................................................... 

Name....................................................... 

Position.................................................... 

Date......................................................... 

Signed for and on behalf of the Licensee: 

Signed..................................................... 

Name....................................................... 

Position.................................................... 

Date......................................................... 

http://www.dlf.org.uk/
http://www.england.nhs.uk/tis
mailto:it@dlf.org.uk
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1 DEFINITIONS AND INTERPRETATION 

1.1 Definitions 

“Additional Fee” means the fee for any Change agreed in 
accordance with Clauses 3 and 4; 

“AskSARA” means the online self assessment tool 
as described on the Order Form; 

“Change” means any change, development, 
modification or other enhancement to 
AskSARA made by DLF at the request of 
the Licensee; 

“Confidential 
Information” 

means as defined in Clause 6.1; 

“DLF Data” means DLF’s database of assistive 
technology equipment and 
manufacturers, suppliers and retailers 
of such equipment; 

“Effective Date” means  the date of signing of this 
Agreement as specified in the Order 
Form; 

“Initial Period” means the initial period of this 
Agreement, commencing on the 
Installation Date as specified in the 
Order Form; 

“Installation” means the work needed to configure 
and integrate AskSARA so that it works 
effectively with the Licensee Website, 
as set out on the Order Form; 

"Installation Date” means the date that the Licensee's 
AskSARA goes online; 

“IPRs” means copyright, patents, trade marks, 
service marks, database rights, design 
rights know-how and all other similar 
proprietary rights as may exist 
anywhere in the world (in each case 
whether registered, capable of 
registration or otherwise) for the full 
duration of such rights, including any 
extensions or renewals; 

“Licensee” means the licensee as set out in the 
Order Form; 

“Licence Fee” means the fee set out in the Order 
Form; 

“Licensee Website” means the URL where AskSARA is to be 
located, as set out in the Order Form; 

“Order Form” means the order form attached to these 
Terms and Conditions; 

“Privacy Policy” means the Licensee’s privacy policy; 

“Reports” means the report produced by AskSARA 

following a User answering a number of 
questions; 

 

“Term” 

 

means the Initial Period as set out in 
the Order Form, unless extended or 
terminated in accordance with Clause 
7; 

“User Policy” means the DLF AskSARA user policy as 
appears on AskSARA and as may be 
updated from time to time; and 

“Users” means members of the general public 
who are accessing AskSARA via the 
Licensee Website. 

1.2 Interpretation 

In this Agreement (except where the context otherwise requires): 

1.2.1 any reference to any Clause or Schedule is to the 
relevant clause or schedule of or to this Agreement; 

1.2.2 the index and clause headings are included for convenience 
only and shall not affect the interpretation of this 
Agreement; 

1.2.3 use of the singular includes the plural and vice versa;  

1.2.4 any reference to “persons” includes natural persons, firms, 
partnerships, companies, corporations, associations, 
organisations, governments, states, foundations and trusts 
(in each case whether or not having separate legal 
personality);and 

1.2.5 the words “include”, "including" or “in particular” will not 
be construed as a terms of limitation. 

1.3 The Order Form and any Schedules thereto form part of this 
Agreement and shall have effect as if set out in full in the 
body of this Agreement and any reference to this 
Agreement includes the Order Form and any Schedules 
thereto. 

2 PERMISSION TO USE ASKSARA 

2.1 Subject to the Licensee providing the Installation 
Information and performing any other duties connected 
with the Installation as set out in the Order Form,  DLF will 
perform the Installation. 

2.2 DLF grants the Licensee the non-exclusive right to access 
AskSARA from the Installation Date for the Term (only as 
follows): 

2.2.1 through the Licensee Website via an internet connection; 

2.2.2 to be used by Users for their own non-commercial personal 
use in accordance with the User Policy only; and 

2.2.3 in accordance with the terms and conditions of this 
Agreement. 

2.3 The Licensee has no right (and shall not permit any third 
party) to copy, adapt, reverse engineer, decompile, 
disassemble, modify, adapt or make error corrections to 
AskSARA (or any under-lying software) in whole or in part. 

2.4 In relation to assignment and sub-licensing: 
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2.4.1 the Licensee is not entitled to: 

(a) sub-licence its rights under this Agreement; 

(b) transfer or assign its rights and obligations under this 
Agreement; or 

(c) grant any charge, lien or encumbrance over this Agreement 
(or its rights thereunder), 

without the prior written consent of DLF (such consent not to be 
unreasonably withheld or delayed); 

2.4.2 DLF may sub-license, assign, charge or otherwise transfer 
any of its rights or obligations under this Agreement, 
provided it gives written notice to the Licensee of any sub-
licence, assignment, charge or other transfer. 

2.4.3 For the avoidance of doubt, the Licensee may only enter 
into any agreement or arrangement with a third party in 
respect of any use of, or access to, AskSARA (or any DLF 
Data or data generated by AskSARA) with any Users under 
the User Policy. 

2.5 The Licensee acknowledges that: 

2.5.1 DLF (and its third party licensors) own all the IPRs 
including, for the avoidance of doubt, the IPRs in any 
Changes (unless agreed otherwise with the Licensee in 
writing) and except under this Agreement, the Licensee has 
no other rights in AskSARA or DLF Data; 

2.5.2 nothing under this Agreement shall be considered as 
conferring any right or licence to use or adopt any other 
name, trade name, trading style or commercial 
designation, that includes or is similar to the whole or any 
part of any trade mark, trade name, trading style or 
commercial designation used by DLF including all or any 
part of the name  “The Disabled Living Foundation”, “DLF”, 
“Sarability”, “AskSARA” or “Self-Assessment Rapid Access” 
or any other trade marks (whether registered, registerable 
or otherwise) owned by DLF. 

2.6 For the avoidance of doubt, the Licensee is responsible: 

2.6.1 for the provision, operation and maintenance of the 
equipment upon which the Licensee Website is run; 

2.6.2 for the provision, operation and maintenance of the 
Licensee Website; 

2.6.3 for the internet connection to the Licensee Website; 

2.6.4 to Users for the provision of AskSARA through the Licensee 
Website. 

2.7 The Licensee acknowledges that the content of the DLF 
Data is at the discretion of  DLF, and may include 
commercial sponsorships and advertisements, which may 
also appear in the reports generated by AskSARA for the 
Self Assessment Tool.  DLF will ensure that any such 
commercial sponsorships and advertisements do not 
adversely affect the integrity of the content of the DLF 
Data or such reports.   

2.8 The Licensee shall indemnify DLF and keep DLF fully and 
effectively indemnified from and against any and all losses, 
costs, damages, expenses (including legal expenses) and 
any other liabilities suffered or incurred by DLF, or 
awarded against DLF, which arise out of either: 

2.8.1 any claim by a third party relating to or connected with 
such third party’s use of or access to (or failure to use or 
access) AskSARA via the Licensee Website; 

2.8.2 any infringement by a third party of DLF’s rights in AskSARA 
relating to or connected with such third party’s use of or 
access to (or failure to use or access) AskSARA via the 
Licensee Website. 

in each case except to the extent such arising out of the 
negligence or default of DLF. 

3 CHANGES TO ASKSARA 

3.1 The Licensee may request DLF to make Changes. 

3.2 DLF shall, in its sole discretion, determine whether any 
Changes shall be made.  DLF's agreement to make any 
Changes may be subject to agreeing an Additional Fee with 
the Licensee.  Upon any Change being made, it shall be 
owned by DLF and become part of AskSARA (including the 
licence to the Licensee in Clause 2.1). 

3.3 In respect of any Change where the Licensee (or a third 
party on its behalf) has created, developed or contributed 
to it: 

3.3.1 the Licensee hereby assigns to DLF (by way of present 
assignment of present and future rights) with full title 
guarantee, all IPRs it owns or may own in a Change; 

3.3.2 should any third party (on behalf of the Licensee) create, 
develop or contribute to a Change, the Licensee shall 
procure that the third party assigns to DLF with full title 
guarantee, all IPRs it owns or may own in the Change and 
shall provide DLF with the warranty as in Clause 3.3.3;  

3.3.3 the Licensee warrants that the use of any Change by DLF 
(or its licensees) will not infringe any third party rights, 
and it is entitled to grant to DLF the rights granted in this 
Clause 3.3 

3.4 DLF at its own option may from time to time make Changes 
which it may offer to the Licensee for an Additional Fee.  
Where DLF provides any such Change, it shall be deemed to 
be part of AskSARA and therefore included in the licence in 
Clause 2.1. 

4 LICENCE FEES 

4.1 In consideration of the rights granted to it under this 
Agreement, the Licensee shall pay to DLF the Licence Fee 
to be paid within twenty eight (28) days of the Effective 
Date. 

4.2 In consideration of DLF making any Change, the Licensee 
shall pay to DLF the Additional Fee agreed by the parties 
within twenty eight (28) days of its receipt of an invoice for 
such Additional Fee.   

4.3 The Licence Fee (and any Additional Fee) is exclusive of 
any value added tax, which shall be paid by the Licensee. 

4.4 DLF shall be entitled but not obliged to charge the Licensee 
interest on all or any part of the Licence Fee or Additional 
Fee (or any other payment due under this Agreement) not 
paid by its due date, such interest to be payable by the 
Licensee immediately upon demand, from the due date up 
to the date of actual payment, at the rate of 4% per annum 
above base rate for the time being of Barclays Bank plc.  
Such interest shall accrue on a daily basis and be 
compounded quarterly.  DLF reserves the right to claim 
interest under the Late Payment of Commercial Debts 
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(Interest) Act 1998. 

5 WARRANTIES AND LIABILITIES 

5.1 To the extent permissible by law, except as provided within 
this Agreement, DLF makes no warranties in relation to 
AskSARA and/or any DLF Data, and all other warranties, 
whether express or implied by statute, at common law or 
otherwise, are, to the extent permissible by law, excluded.  
In particular:  

5.1.1 DLF makes no warranty as to the fitness for any particular 
purpose of AskSARA or any DLF Data; 

5.1.2 although DLF uses virus checkers it makes no warranty that 
AskSARA will be free of virus or other disabling devices; 

5.1.3 the Licensee acknowledges that it and/or any Users (as 
applicable) should always check any content before 
downloading.  Any content is downloaded from AskSARA 
(including from DLF Data) at the Licensee’s or the User’s 
(as applicable) own risk, and on the basis that the Licensee 
or the User (as applicable) will be solely responsible for any 
damage to their computer system or loss of data that result 
from the download of such content; 

5.1.4 although it endeavours to keep AskSARA and DLF Data up to 
date, DLF makes no warranty as to its accuracy nor that it 
is error free.  Any content downloaded from AskSARA is at 
the Licensee or the User’s (as applicable) own risk and DLF 
will not be responsible for any damage to any computer 
system or loss of data that results. 

5.1.5 (other than as set out in Clause 5.2) DLF makes no warranty 
as to the availability of AskSARA, which is provided on an as 
is, and as and when available basis and the Licensee’s use 
of AskSARA is at its own risk. 

5.2 DLF warrants that: 

5.2.1 it is entitled to grant the rights granted in Clause 2.1 of 
this Agreement; 

5.2.2 to the best of its knowledge, the Licensee’s use of AskSARA 
will not breach any third party's rights; 

5.2.3 the Installation and any Changes it opts to provide will be 
provided with reasonable skill and care; and  

5.2.4 it will provide AskSARA in accordance with the Order Form. 

5.3 While DLF endeavours to ensure that the information 
contained in AskSARA and any DLF Data is accurate, 
appropriate and up-to-date, the Licensee acknowledges 
that: 

5.3.1 since much of the content of DLF Data is provided by the 
producers, suppliers or distributors of the assistive 
technology featured, DLF cannot and does not undertake to 
monitor every item of DLF Data; 

5.3.2 DLF makes no representations, warranties or endorsements 
about either the information included in AskSARA or any 
DLF Data or its accuracy (including in relation to any 
opinions or advice given whether in the Reports or 
otherwise), nor about any assistive technology featured in 
any DLF Data; and 

5.3.3 anything on AskSARA is for information purposes only and 
does not constitute investment advice, legal or professional 
advice and should not be treated as a substitute for the 
advice of any healthcare professional; 

5.3.4 DLF is not responsible for any decisions taken based on the 
information contained in AskSARA. 

5.4 Should DLF be in breach of its warranty in Clause 5.2.2 
and/or any third party make any claim against the Licensee 
that the Licensee’s use of AskSARA infringes such third 
party’s rights then at DLF’s option, DLF may: 

5.4.1 procure for the Licensee the right to continue using 
AskSARA (or any part thereof) in accordance with the terms 
and conditions of this Agreement; 

5.4.2 modify AskSARA so that it ceases to be infringing; 

5.4.3 replace AskSARA with a non-infringing software; 

5.4.4 terminate this Agreement immediately by notice in writing 
to the Licensee and refund any of the Licence Fee paid by 
the Licensee as at the date of termination (less a 
reasonable sum in respect of the Licensee’s use of AskSARA 
to the date of termination); and/or 

5.4.5 reimburse the Licensee against the loss and damage it 
reasonably incurs in relation to any claim brought by a 
third party that the Licensee’s use of AskSARA infringes the 
third party’ rights, provided always that: 

(a) the Licensee notifies DLF in writing, as soon as reasonably 
practicable, of any such claim or the possibility of such a 
claim, of which it has notice; 

(b) the Licensee does not make any admission as to liability or 
compromise or agree to any settlement of any such claim 
without the prior written consent of DLF, which consent 
shall not be unreasonably withheld or delayed; 

(c) DLF having, at its own expense, the conduct of or the right 
to settle all negotiations and litigation arising from any 
such claim and the Licensee giving DLF all reasonable 
assistance in connection with those negotiations and such 
litigation at DLF’s  request and reasonable expense. 

5.5 Clause 5.4 sets out the entire liability of DLF to the 
Licensee for any breach of a warranty under Clause 5.2 by 
DLF. 

5.6 The Licensee warrants that no action by the Licensee 
performed under this Agreement shall reduce or damage 
the reputation of DLF in any way. 

5.7 Save as provided in Clause 5.10, in no circumstances, and 
notwithstanding anything to the contrary in this 
Agreement, shall either party be liable to the other in 
contract, tort (including negligence or breach of statutory 
duty) or otherwise, howsoever and whatever the cause 
thereof for any: 

5.7.1 increased costs or expenses;  

5.7.2 loss of profit, business, revenues or anticipated savings; 

5.7.3 special, indirect or consequential damage of any nature 
whatsoever; and/or 

5.7.4 any loss or damage arising as a consequence of viruses 
received via AskSARA or any DLF Data or as a 
consequence of DLF’s failure to provide AskSARA. 

5.8 Save as provided in Clause 5.10, the total aggregate 
liability of DLF to the Licensee under this Agreement 
and/or in relation to AskSARA and/or any DLF Data,  
whether on an indemnity basis or otherwise and whether in 
contract, tort (including negligence and breach of statutory 
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duty) or otherwise, shall not exceed the 
amount of the Licence Fee and Additional 

Fee, in each case paid by the Licensee in the 12 months 
previous to the date the event (or first series of related 
events) giving rise to such liability first arose. 

5.9 The Licensee confirms that on the basis of: (i) the 
relationship between the parties, (ii) the status of DLF as a 
charity and its financial position and standing;  (iii) the 
amount of the Licence Fee and any Additional Fees; and 
(iv) the other surrounding circumstances, the limitation of 
DLF’s liability to the Licensee in this Agreement (including 
in Clauses 5.5, 5.7 and 5.8) is fair and reasonable and 
reflects the commercial balance of this Agreement. 

5.10 Nothing in this Agreement shall operate or be construed to 
operate so as to exclude or restrict the liability of either 
party for death or personal injury caused by reason of the 
negligence of such party. 

6 CONFIDENTIALITY 

6.1 Each party undertakes with the other that it shall keep 
(and it shall procure that its respective directors, 
employees, agents and independent contractors (“staff”) 
keep) secret and confidential and any other information 
that is confidential by its nature, which in both cases has 
been communicated to it by the other under or in respect 
of this Agreement or acquired from the other as a result of 
this Agreement (“Confidential Information”) and all know-
how and other technical information relating to AskSARA 
shall be included in DLF’s Confidential Information) and 
shall not disclose the same or any part of the same to any 
person whatsoever other than: 

6.1.1 to its staff with a reasonable need to know such 
information, provided that before any disclosure takes 
place the Licensee shall ensure that each such member of 
staff is made aware of its confidential nature and is subject 
to undertakings of confidentiality no less onerous than 
those contained in this Agreement;  

6.1.2 where such disclosure is necessarily required under a legal 
obligation provided that the recipient gives the other party 
prior notice in writing of the fact and extent of such 
disclosure as soon as reasonably practicable. 

6.2 The provisions of Clauses 6.1 shall not apply to any 
Confidential Information which DLF or the Licensee (as the 
case may be): 

6.2.1 can prove was received from a third party without breach 
of any obligation of confidentiality owed to the party 
communicating such information to the other; and/or 

6.2.2 which becomes public otherwise than through a breach of 
any obligation of confidentiality owed to the party 
communicating such information to the other. 

6.3 Upon the occurrence of any actual, suspected or 
threatened misappropriation or misuse of one party’s 
Confidential Information the parties shall immediately 
consult to decide what steps shall be taken to prevent or 
terminate such misappropriation or misuse, and the other 
party shall take all steps as may be reasonably requested 
by that party, including the institution of legal proceedings.  
In addition the other party shall, upon the reasonable 
request of that party, take such steps as that party may 
require to enforce any confidentiality undertaking given by 
a member of the other party’s staff including the initiation 
and prosecution of any legal proceedings and the 
enforcement of any judgment obtained.   

6.4 The provisions of this Clause 6 shall remain in force 
notwithstanding earlier termination of this Agreement. 

7 TERM AND TERMINATION 

7.1 Subject to Clauses 7.2 and 7.4, this Agreement shall 
commence on the Effective Date and shall continue for the 
Initial Period and thereafter, unless and until terminated by 
the Licensee giving DLF not less than ninety (90) days' 
written notice to expire on the last day of the Initial 
Period, or any subsequent anniversary of the Effective 
Date. 

7.2 This Agreement may be terminated at any time by DLF on 
ninety (90) days’ written notice to the Licensee. 

7.3 Should DLF wish to increase the Licence Fee after the 
Initial Period it shall give the Licensee not less than ninety 
(90) days' written notice to expire on the last day of the 
Initial Period, or any subsequent anniversary of the 
Effective Date. 

7.4 Without prejudice to any other rights to which it may be 
entitled, DLF may give notice to the Licensee to terminate 
this Agreement at any time with immediate effect if: 

7.4.1 the Licensee fails to pay in full the Licence Fee within 2 
months of the due date under Clause 4.1; 

7.4.2 the Licensee commits a material breach of any of the terms 
of this Agreement and (if the breach is remediable) fails to 
remedy that breach within 30 days of the Licensee being 
notified in writing of the breach; 

7.4.3 an order is made or a resolution is passed for the winding 
up of the Licensee or circumstances arise which entitle a 
court of competent jurisdiction or the Secretary of State to 
make a winding up or equivalent order of the Licensee; 

7.4.4 an order is made for the appointment of an administrator 
to manage the affairs, business and property of the 
Licensee; 

7.4.5 a receiver is appointed over any of the Licensee’s assets or 
undertaking or if circumstances arise which entitle a court 
of competent jurisdiction or a creditor to appoint a 
receiver or manager of the Licensee or if any other person 
takes possession of or sells the Licensee’s assets; 

7.4.6 the Licensee makes any arrangement or composition with 
its creditors or makes an application to a court of 
competent jurisdiction or an order is made by the 
Secretary of State for the protection of its creditors in any 
way; 

7.4.7 the Licensee ceases to carry out its statutory functions or is 
unable to pay its debts; or 

7.4.8 the Licensee takes or suffers any similar or analogous 
action in any jurisdiction in consequence of debt. 

7.5 Upon termination: 

7.5.1 the Licensee’s right to access and use AskSARA shall 
immediately cease; 

7.5.2 each party shall return or destroy (as directed by the 
other) all its copies (in any format or media) containing the 
other party’s Confidential Information (or any part of it) 
keeping no copy, and a senior officer of such party shall 
certify to the other party that this has been done. 

7.6 Any Clause which expressly or by implication is to survive 
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termination or expiry of this Agreement 
shall do so. 

8 DATA PROTECTION 

8.1 Each party undertakes to comply with its obligations under 
the Data Protection Act 1998. 

8.2 Should the Licensee "process" any "personal data" (as those 
terms are defined in the Data Protection Act 1998 (the 
"DPA")) in connection with AskSARA the Licensee 
acknowledges that the Licensee is the "data controller" of 
that Personal Data and as such has obligations to comply 
with the DPA and the Licensee shall supply DLF with the 
Licensee's privacy policy in order to place a link from the 
Licensee's Website to such privacy policy. 

8.3 The Licensee shall indemnify and keep DLF indemnified in 
respect of any claims, losses or damages including expenses 
incurred or suffered by DLF arising out of a breach of 
Clause 8.2 and / or their obligations under the DPA. 

9 INADEQUACY OF DAMAGES 

9.1 Without prejudice to any other rights or remedies that 
either party may have, both parties acknowledge and agree 
that damages alone would not be an adequate remedy for 
any breach of the provisions of this Agreement and that 
accordingly both parties shall be entitled, without proof of 
special damages, to the remedies of injunction, specific 
performance or other equitable relief for any threatened or 
actual breach of the provisions of this Agreement. 

10 WAIVER AND REMEDIES 

10.1 The failure to exercise or delay in exercising a right or 
remedy provided by this Agreement or by law does not 
constitute a waiver of the right or remedy or a waiver of 
other rights or remedies.  A waiver of a breach of any of 
the terms of this Agreement or of a default under this 
Agreement does not constitute a waiver of any other 
breach or default and shall not affect the other terms of 
this Agreement.  A waiver of a breach of any of the terms 
of this Agreement or of a default under this Agreement will 
not prevent a party from subsequently requiring compliance 
with the waived obligation.   

10.2 The rights and remedies provided by this Agreement are 
cumulative and (subject as otherwise provided in this 
Agreement) are not exclusive of any rights or remedies 
provided by law. 

11 NO PARTNERSHIP/AGENCY 

11.1 Nothing in this Agreement is intended to or shall operate to 
create an employment relationship, a partnership or joint 
venture of any kind between the parties, or to authorise 
either party to act as agent for the other, and neither party 
shall have authority to act in the name or on behalf of or 
otherwise to bind the other in any way (including but not 
limited to the making of any representation or warranty, 
the assumption of any obligation or liability and the 
exercise of any right or power). 

12 FURTHER ASSURANCE 

12.1 Each party shall at the reasonable cost and expense of the 
other party do or procure to be done all such further acts 
and things and execute or procure the execution of all such 
other documents as the other party may from time to time 
reasonably require for the purpose of giving the other party 
the full benefit of the provisions of this Agreement and the 

rights to be transferred under this Agreement. 

13 ENTIRE AGREEMENT 

13.1 This Agreement, and the documents referred to in it, 
constitute the entire agreement and understanding of the 
parties and supersede any previous agreement between the 
parties relating to the subject matter of this Agreement. 

13.2 Each of the parties acknowledges and agrees that in 
entering into this Agreement, and the documents referred 
to in it, it does not rely on, and shall have no remedy in 
respect of, any statement, representation, warranty or 
understanding (whether negligently or innocently made) of 
any person (whether party to this Agreement or not) other 
than as expressly set out in this Agreement.  Nothing in this 
clause shall, however, operate to limit or exclude any 
liability for fraud. 

14 VARIATION 

14.1 No variation of this Agreement shall be valid unless it is in 
writing and signed by or on behalf of each of the parties. 

15 SEVERANCE 

15.1 If any provision of this Agreement shall be found by any 
court or administrative body of competent jurisdiction to 
be invalid or unenforceable, such invalidity or 
unenforceability shall not affect the other provisions of this 
Agreement which shall remain in full force and effect. 

16 NOTICES 

16.1 Any notice or other communication given under this 
Agreement shall be in writing and signed by or on behalf of 
the party giving it and may be served by delivering it 
personally or sending it by pre-paid recorded delivery or 
registered post or fax to the address and for the attention 
of the relevant party set out in Clause 16.2 (or as otherwise 
notified by that party hereunder).  Any such notice shall be 
deemed to have been received: 

16.1.1 if delivered personally or by pre-paid recorded delivery or 
registered post, at the time of delivery; 

16.1.2 in the case of fax, at the time of successful transmission. 

Provided that if deemed receipt occurs before 9 am on a Business 
Day the notice shall be deemed to have been received at 9 am on 
that day, and if deemed receipt occurs after 5 pm on a Business Day, 
or on a day which is not a Business Day, the notice shall be deemed 
to have been received at 9 am on the next Business Day.  For the 
purpose of this Clause 16.1, “Business Day” means any day which is 
not a Saturday, a Sunday or a public holiday in England and Wales. 

16.2 The address and fax numbers of the parties for the 
purposes of Clause 16.1 are set out in the Order Form or 
such other address or facsimile number as may be notified 
in writing from time to time by the relevant party to the 
other party. 

17 RIGHTS OF THIRD PARTIES 

17.1 The parties confirm that no term of this Agreement shall be 
enforceable (under the Contracts (Rights of Third Parties) 
Act 1999 or otherwise) by a third party. 

18 GOVERNING LAW AND JURISDICTION 

18.1 This Agreement shall be governed by and construed in 
accordance with the laws of England. 
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18.2 Each party irrevocably agrees to submit to 
the exclusive jurisdiction of the courts of 

England over any claim, dispute or other matter arising 
under or in connection with this Agreement. 


