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Master Service Agreement 
[Company] 
Date of issue: [Date]  
 
This agreement (“[Document Number]”) is made and valid from the [date] 
(“Commencement Date”) and replaces all previous written and verbal 
arrangements and agreements between: 
 

1 Parties 
Name and address of Supplier (“Supplier”)  
Rhubarb Business Services Limited, The Innovation Centre, 940 Heeley Close, 
Kent Science Park, Sittingbourne, Kent ME9 8HL 
 
A company registered in England and Wales under number 06691507 
 
Name and address of Customer (“Customer”) 
[Customer Address and registration details] 
 
In witness whereof the parties have executed this Agreement on the date set 
out above. 
 
 Supplier Customer 

Signed   

Position   

Date   
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2 Definitions 
2.1 In this Agreement, unless the content otherwise required, the following 

words have the following meanings: 

[To be listed here] 

2.2 References in this Agreement to clauses or schedules are to clauses of, 
or Schedules to, this Agreement.  For the avoidance of doubt references 
in a Schedule to Appendices or Articles shall be the Appendices or 
Articles of that Schedule. 

2.3 The Schedules form part of this Agreement and shall have the same 
force and effect as if expressly set out in the body of this Agreement. If 
and to the extent that there is an inconsistency between the terms of 
the body of this Agreement and its Schedules, the terms of the body of 
this Agreement shall prevail unless expressly stated otherwise. 

2.4 In this Agreement, unless the context otherwise requires:  

(a)  words in the singular include the plural and vice versa and words 
in one gender include any other gender  

(b)  words defined in the Schedules or on the signature page of this 
Agreement have the meaning set out in that definition;  

(c)  a reference to:  

(i)  any Party includes its successors in title and permitted 
assigns;  

(ii)  a “person” includes any individual, firm, corporation 
wherever incorporated, trust, joint venture (whether or not 
having a separate legal existence), partnership, limited 
liability company, association (whether incorporated or not), 
or any other entity, or any governmental body or 
subdivision, agency, or authority:  
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(iii)  “including”, “include”, “in particular” or any similar expression 
shall be construed as illustrative and the words following 
any of those terms shall not limit the sense of the words 
preceding those terms; and  

(iv)  “in writing” includes communications via electronic mail.  

2.5 The headings in this Agreement are for convenience and are not to be 
used in interpreting the Agreement.  

2.6 Reference to any statute or statutory provision includes reference to the 
statute or statutory provision as from time to time amended, extended 
or re-enacted. 

3 Appointment and duration 
3.1 The Customer appoints the Supplier to provide the Services during the 

Agreement Term under the terms of this Agreement. 

3.2 This Agreement will commence on the Commencement Date and shall 
continue until expiration as set out in 15.1 or termination of all Schedules 
unless otherwise terminated as provided in this Agreement. 

3.3 Any Schedule(s) will commence on the Services Commencement Date 
and, subject to Clause 15, and elsewhere as specified in this Agreement, 
shall continue for the Schedule Term defined in the Schedule 2 – Pricing 
and any written agreed extension of this Schedule Term. 

4 Operational manual and procedures 
4.1 The Parties shall, each acting in good faith, use all reasonable 

endeavours to keep up to date any operational manual and procedures.  
Any changes to any manuals and procedures will be subject to the 
procedure set out in Clause 12.   
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5 Hardware and software 
5.1 In providing the Services to the Customer, the Supplier will: 

(a)  provide the necessary cloud-based infrastructure, whether hosted 
locally by the Supplier or via a third-party provider, to support the 
provision of the Services  

(b)  retain all rights to and in the software platform or platforms to 
support the provision of the Services and will permit access to and 
the usage of the platform or platforms under licence by 
employees of the Customer during the term of this contract 
subject to the provisions of this Agreement 

6 Supplier obligations 
6.1 The Supplier shall provide colleagues in sufficient numbers to execute 

the Services. 

6.2 The Supplier shall perform the Services in accordance with this 
Agreement. 

6.3 If in the reasonable opinion of the Customer, the Supplier fails to provide 
the Services in accordance with the requirements of this Agreement 
(and without prejudice to any other rights and remedies of the 
Customer in this Agreement), the Supplier shall within 14 Business Days: 

(a)  perform a root-cause analysis to identify the cause of such failure; 
(b)  provide a plan and/or date for correcting such failure; 
(c)  provide the Customer with a written report detailing the cause of, 

and procedure of correcting, such failure. 

6.4 The Customer shall be entitled to terminate this Agreement in the event 
of a material breach that cannot be remedied subject to Clause 15.2 by 
the Supplier. 

6.5 Upon request the Supplier shall provide any auditors of the Customer 
they may designate: 

(a)  access during reasonable business hours to the premises, staff 
and records of the Supplier or its agents, subcontractors and 
suppliers for the purpose of performing audits or inspections of 
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the business of the Customer, including for the purpose of 
monitoring the performance of the Supplier against the terms of 
this Agreement; and 

(b)  all further assistance, co-operation and information as requested 
and required for the purposes of this Agreement. 

7 Warranty and undertaking 
7.1 The Supplier warrants and undertakes that: 

(a)  the Services will be performed to a proper standard by colleagues 
of appropriate skill and experience acting at all times in good faith 
and with due diligence and in accordance with the Supplier 
obligations under this Agreement; 

(b)  it will only use properly trained colleagues in the provision of the 
Services; 

(c)  it will conduct appropriate recruitment procedures in relation to 
all colleagues involved in the provision and performance of the 
Services, including but not limited to proof of legal right to work in 
the United Kingdom, proof of identity, proof of current residence 
and other vetting as required and agreed with the Customer; 

(d)  it will ensure that all colleagues take reasonable care to provide 
the Services in accordance with the terms of this Agreement; 

(e)  it will properly supervise the carrying out of the Services, and 
adequately manage the risks associated with the Services; 

(f)  it agrees to comply with and ensure its colleagues comply with all 
reasonable and proper policies relating to the provision of the 
Services notified to the Supplier in writing by the Customer from 
time to time and to perform the Services in a manner that does 
not cause the Customer to be in breach of any such policies.   
The Customer agrees to accept and cover any reasonable costs 
incurred by the Supplier in implementing policies notified to the 
Supplier after the date of this Agreement; 

7.2 The Supplier excludes all warranties, conditions or other terms that are 
not expressly set out in this Agreement, whether implied by statute, 
common law, course of dealing or otherwise, to the maximum extent 
permitted by law. 
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8 Confidentiality 
8.1 The Supplier shall treat as strictly confidential all Confidential 

Information and may use the Confidential Information only for the 
performance of its obligations and the exercise of its rights under this 
Agreement. 

8.2 The Supplier may disclose such part of the Confidential Information as is 
required by a court of competent jurisdiction or any Governmental 
Authority in the exercise of its powers. 

Subject to the provisions of this Agreement, the Supplier may disclose 
the Confidential Information to those of its employees, agents, 
permitted sub-contractors, consultants, auditors and professional 
advisers that have a need to know the Confidential Information for the 
purposes of this Agreement.   

8.3 In the event that the Supplier learns of any unauthorised use or 
disclosure, or threatened unauthorised use or disclosure, of any 
Confidential Information, the Supplier shall as soon as reasonably 
practicable notify the Customer of the particulars of such use or 
disclosure. 

8.4 Upon expiration or termination of this Agreement (whichever is the 
sooner), the Supplier shall within thirty (30) days: 

(a)  return as requested by the Customer; all Confidential Information 
then in its or its colleague’s possession or control, including whole 
or partial copies thereof in any media, all notes, memoranda and 
other materials containing Confidential Information; and 

(b)  deliver written confirmation to the Customer that all of the 
Confidential Information which it or its colleagues have had in 
their possession or control and which has not been returned has 
been securely destroyed. 

8.5 Notwithstanding Clause 8.4, the Supplier is released from its obligations 
to return or destroy all Confidential Information to the extent that it is 
obliged to store or retain the respective information due to legal or 
accounting requirements.  The Supplier is permitted to store up to three 
(3) copies of the respective information for archival purposes. 



 
 

 

Document: Master Service Agreement 
Reference: RHU_MSA_001.1/07JAN19 
Release: 1 

January 2019 | Page 7 

Rhubarb, 940 The Innovation Centre, Kent Science Park, Sittingbourne  ME9 8HL 
+44 (0)1795 435003 | www.therhubarbcompany.com | hello@therhubarbcompany.com 
This is a controlled document and is issued on a release-controlled basis; printed copies will not be controlled 

 

8.6  Promptly at the Customer’s request, the Supplier shall (and shall procure 
each of its colleagues) do all things and execute all further documents 
necessary to give full effect to this Clause 8. 

8.7 Notwithstanding anything contained in this Clause 8, the Customer may 
as they think fit: 

(a)  disclose this Agreement (and its contents): 
  (i)  to any of its Affiliates; or 
  (ii)  to any third parties in connection with any due diligence  

process 
(iii)  to any legal authority or court authority; and 

(b)  store this Agreement at any place under the control of the 
Customer or its Affiliates. 

9 Data protection 
9.1 The Supplier shall comply with its obligations under the Data Protection 

Legislation in connection with this Agreement. 

9.2 The Supplier shall only undertake processing of Customer Personal Data 
in connection with the performance of its obligations under this 
Agreement and for the purposes expressly authorised by the Customer.  
The Supplier shall comply with all proper instructions given by the 
Customer from time to time in relation to such Processing, including 
any proper request from the Customer requiring the Supplier to amend, 
transfer or delete the Customer Personal Data. 

9.3 Unless the Customer expressly requires otherwise, the Supplier shall not 
disclose Customer Personal Data to any third parties other than: 

(a)  to employees and sub-contractors to whom such disclosure is 
reasonably necessary in order for the Supplier to carry out its 
obligations under this Agreement; or 

(b)  to the extent required under a court order; the Supplier shall give 
immediate notice in writing to the Customer of any disclosure of 
Customer Personal Data under a court order. 

9.4 The Supplier shall not transfer, store or process any Customer Personal 
Data in any country or territory outside of the European Economic Area 
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without the prior written consent of the Customer.  The Customer 
reserves the right to require the Supplier to enter and/or the Supplier 
shall procure that its agent(s) and sub-contractor(s) enter into a separate 
agreement which complies with the requirements of the Data 
Protection Legislation for the transfer of Personal Data outside the 
European Economic Area. 

9.5 The Supplier shall: 

(a)  ensure that all Customer Personal Data are accurately entered 
into data management systems and kept up to date, corrected or 
erased if found to be inaccurate; 

(b)  notify the Customer promptly, and in any event within five (5) 
Business Days of receipt of any communication received from a 
Data Subject regarding data protection; 

(c)  if a Data Subject exercises any of its rights under the Data 
Protection Legislation (including rights of access, correction, 
blocking, suppression or deletion as are available to such 
individual) then the Supplier shall notify the Customer. 

9.6 The Supplier shall immediately inform the Customer if any Customer 
Personal Data is known or suspected to be lost or destroyed or becomes 
damaged, corrupted, or unusable.  

9.7 The Supplier shall not use or authorise any third party or sub-contractor 
to process the Customer Personal Data except with the Customer’s prior 
written consent.  In seeking such consent, the Supplier shall supply to 
the Customer full details of such proposed third party or sub-contractor.  
In granting such consent, the Customer reserves the right to impose 
such conditions as it may think necessary to safeguard the Customer 
Personal Data or to otherwise procure compliance with the 
requirements of the Data Protection Legislation. 

9.8 The Customer shall remain the sole owner of its respective data 
(including Customer Personal Data) together with all copyright, 
database and other intellectual property rights in such data and any 
compilation of such data.  
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10 Customer obligations 
10.1 The Customer will provide the Supplier with: 

 (a)  all necessary co-operation in relation to this Agreement; and 

(b)  all necessary access to such information as may be required by the 
Supplier; and; 

(c) all necessary target data to fulfil the requirements of this 
Agreement. 

10.2 Appoint the Customer’s representative who shall have the authority to 
contractually bind the Customer on all matters relating to this 
Agreement.  The Customer shall use reasonable endeavours to ensure 
continuity of the Customer’s representative; 

(a)  comply with all applicable laws and regulations with respect to its 
activities under this Agreement; and 

(b)  carry out all other Customer responsibilities set out in this 
Agreement or in any of the Schedules in a timely and efficient 
manner.  In the event of any delays in Customer’s provision of such 
assistance as agreed by the Parties, the Supplier may adjust any 
timetable or delivery schedule set out in this Agreement as 
reasonably necessary and to recover any financial losses incurred. 

10.3 The Customer warrants that: 

(a)  it has the full capacity and authority to enter into and perform this 
Agreement and that this Agreement is executed by a duly 
authorised representative of the Customer; 

(b)  it has the authority to grant any rights to be granted to the 
Customer under this Agreement; 

 (c)  it will comply with and use the Services in accordance with the 
terms of this Agreement and all applicable laws, and shall not do 
any act that shall infringe the rights of any third party including 
the publishing or transmission of any materials contrary to 
relevant laws; 
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(d)  it owns or has obtained valid licences, consents, permissions and 
rights to use, and where necessary to licence to the Supplier, any 
materials reasonably necessary for the fulfilment of all its 
obligations under this Agreement, including any third-party 
licences and consents in respect of the Customer’s Software; and 

(e)  the Supplier’s use in the provision of the Services or otherwise in 
connection with this Agreement of any third-party materials, shall 
not cause the Supplier to infringe the rights, including any 
Intellectual Property Rights, of any third party. 

11 Payment 
11.1 In consideration of the provision of the Services, the Customer shall pay 

to the Supplier the Service Charges in accordance with Schedule 2 – 
Pricing; subject to any agreed variation resulting from changes to the 
Services approved by both Parties as described in Clause 11. 

11.2 Invoices will be submitted to the Customer electronically as agreed 
between both Parties. 

11.3 The Customer shall pay to the Supplier the total amount of each invoice 
in Pounds Sterling by bank transfer to an account nominated in writing 
by the Supplier within twenty-eight (28) days from the date of the 
invoice.  The Supplier may suspend the Services if payment is not 
received. 

11.4 In the event that the Customer fails to pay any amount payable by it to 
the Supplier on the due date for payment, the Supplier shall be entitled 
to charge interest on the undisputed amount outstanding at the rate of 
three (3) per cent above the then current base rate of the Bank of 
England, from the due date for payment until the date of payment 
(whether before or after judgment). In relation to any disputed invoices, 
the Customer shall pay any undisputed amount in accordance with this 
Clause 11 and notify the Supplier as soon as reasonably practicable in 
writing of the reasons for withholding the disputed amount.  Any 
disputed amount will be dealt with in accordance with Clause 23. 

11.5 The Service Charges are stated exclusive of value added tax (VAT). 
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11.6 The Service Charges are subject to annual upward only review and the 
revised prices will be implemented annually on the 1st of April each year. 

12 Changes to Services 
12.1 Either Party may at any time request a Change in accordance with the 

procedures set out in this Clause 12.  A Change shall only apply if there is 
an amendment to the terms and conditions of this Agreement or a 
Service Definition and where other procedures are not specified to 
apply. 

12.2 The procedure in this Clause 12 shall apply to this Agreement and to all 
Schedules. 

12.3 Until such time as a Change is made in accordance with this Clause 12, 
the Parties shall, unless otherwise agreed in writing, continue to perform 
their respective obligations under this Agreement in compliance with its 
terms prior to the Change. 

12.4 Either Party may initiate the Change procedure by submitting a written 
request for Change (“Change Request Form”) to the other Party.   

12.5 The Party receiving the Change Request Form shall, within five (5) 
working days, evaluate the Change Request Form and, as it deems 
appropriate: 

(a)  request further information from the other Party; 

(b)  notify the other party of acceptance of the Changes and arrange 
for two (2) copies of the Change Request Form to be signed by or 
on its behalf and return one (1) copy to the Party seeking the 
change; 

(c)  notify the Party seeking the Change of the rejection of the Change 
and giving reasons for such rejection; 

(d)  notify the Party seeking the Change of any amendments, or 
additional terms and conditions, required to be incorporated in 
the Change Request Form. 

Change Request Forms are available on request from the Supplier.  
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12.6 In the case of any Change Request Form initiated by the Customer, if 
the Supplier notifies acceptance of the Changes it shall where relevant, 
respond to the Change Request Form by submitting a Change proposal 
which shall set out: 

(a)  an implementation plan for the Change including, where relevant, 
a suggested priority, proposals for a test plan and the target date 
by which it is estimated that the Change shall be ready for 
implementation; 

(b)  details of the staffing costs of developing, testing and 
implementing that change or addition, and a reasonable estimate 
of the man-hours required for the implementation of the change; 

(c)  details of any additional resources expected to be required and 
associated cost, including additional staff and equipment; and 

(d)  details of any variation to be made to the Service Charges as a 
result of introducing the relevant Change as part of the Services. 

Any changes to the Services to be kept to the minimum necessary and 
unless agreed in writing by the Customer limited to that necessary to 
achieve the requirements of the Change Request. 

12.7 Except as provided in Clause 12, neither Party shall be obliged to agree a 
request for Change provided that neither Party shall withhold 
agreement to any Change required to comply with any Regulatory 
Requirement.  The Parties acknowledge that in the case of any request 
for Change as a result of a Regulatory Requirement may require a faster 
response than stated in this Agreement and the Parties agree to use 
their respective reasonable endeavours to meet such faster response 
time. 

12.7 Following the Supplier’s confirmation of satisfactory implementation of 
a Change: 

(a)  the definition of the Services shall be changed so that it includes a 
description of the new Change which has been implemented; and 

(b)  The Supplier shall be entitled to vary the Service Charges, with 
effect from the date the implementation is completed, by an 
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amount equal to the amount notified to the Customer in Clause 
12.6.d. 

13 Liability 
13.1 Clause 13 sets out the entire financial liability of the Supplier (including 

any liability for the acts or omissions of its employees, agents and 
subcontractors) to the Customer in respect of: 

(a)  any breach of this agreement; 

(b)  any use made by the Customer of the Services; and  

(c)  any representation, misrepresentation (whether innocent or 
negligent), statement or tortious act or omission (including 
negligence) arising under or in connection with this Agreement. 

13.2 Except as expressly and specifically provided in this Agreement: 

(a)  The Customer assumes sole responsibility for results obtained 
from the use of the Services, and for conclusions drawn from such 
use.  The Supplier shall have no liability for any damage caused by 
errors or omissions in any information, instructions or scripts 
provided to the Supplier by the Customer in connection with the 
Services, or any actions taken by the Supplier at the Customer’s 
direction; and 

(b)  all warranties, conditions and other terms implied by statute or 
common law are, to the fullest extent permitted by law, excluded 
from this Agreement. 

14 Subcontracting 
14.1 The Supplier may sub-contract any of its obligations under this 

Agreement with the prior written consent of the Customer.  In the event 
that the Customer consents to the Supplier sub-contracting any of its 
obligations under this Agreement, the Supplier shall procure and ensure 
that it’s permitted sub-contractors: 
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(a)  enter into a confidentiality agreement in substantially the terms of 
the confidentiality provisions of this Agreement for the benefit of, 
and enforceable by, each party; and  

(b)  at all times comply with any proper instructions and directions of 
the Customer. 

14.2 Notwithstanding the sub-contracting of any of its obligations, the 
Supplier shall be and shall remain responsible and liable for all its 
obligations pursuant to this Agreement and for all acts and omissions of 
its sub-contractors. 

15 Terms and termination 
15.1 This Agreement shall come into force on the Commencement Date and 

shall continue for [years] (number) years (the “Initial Term”).  Unless 
terminated earlier in accordance with this clause 15, this agreement shall 
continue in force and shall automatically extend for successive twelve 
(12) month periods.  A Party may give written notice to the other Party, 
not later than one hundred twenty (120) days before the end of the Initial 
Term or relevant Extended Term, to terminate this agreement at the 
end of the Initial Term or the relevant Extended Term, as the case may 
be. 

15.2 Without prejudice to any rights that the parties have accrued under this 
agreement or any of their respective remedies, obligations or liabilities, 
either party may terminate this Agreement with immediate effect by 
giving written notice to the other party if: 

(a)  the other Party fails to pay any amount due under this Agreement 
on the due date for payment and remains in default not less than 
thirty (30) days after being notified in writing to make such 
payment; 

(b)  the other party commits a material breach of this Agreement that 
is not capable of remedy; 

(c)  commit a material breach of this Agreement which is capable of 
remedy but which shall not have been remedied within thirty (30) 
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days of the receipt of a notice from the other Party identifying the 
breach and requiring its remedy; or 

(d)  have a receiver or administrative receiver appointed of it or over 
any part of its undertaking or assets or shall pass a resolution for 
winding-up (otherwise than for the purpose of a bona fide scheme 
of solvent amalgamation or reconstruction) or a Court of 
competent jurisdiction shall made an order to that effect or if the 
other party shall become subject to an administration order or 
shall enter into any voluntary arrangement with its creditors or 
shall cease or threaten to cease to carry on business. 

15.3 A Critical Service Failure will either severely or completely interrupt the 
Services provided by the Supplier.  The Supplier will work with the 
Customer to mitigate any loss of the Services.  Critical Service Failure 
shall include: 

 [To be listed here] 

 

15.4  Any provision of this Agreement which expressly or by implication is 
intended to come into or remain in force on or after termination of this 
Agreement shall remain in full force and effect.  

15.5 On termination of this Agreement for any reason the Supplier shall 
immediately cease provision of the Services but may by agreement 
provide the Services for a reasonable time after the termination date, 
but in any event for no more than six (6) months.  The Customer shall 
pay in advance on a pro-rata basis Service Charges to the Supplier for 
the Services to be provided in this period. 

15.6  If a party is required by any law, regulation, or government or regulatory 
body (“Regulatory Requirement”) to retain any documents or materials 
which it would otherwise be obliged to return or destroy under this 
Agreement it shall notify the other party in writing of such retention, 
giving details of the documents or materials that it must retain. Clause 8 
shall continue to apply to any such retained documents and materials 
for as long as any such requirement continues in force, subject to any 
disclosure mandated by any Regulatory Requirement. 
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16 Consequences of termination 
16.1 Termination or expiry of this Agreement shall be without prejudice to 

any rights and remedies of the Supplier and the Customer accrued 
before such termination or expiration and nothing in this Agreement 
shall prejudice the right of either Party to recover any amount 
outstanding at such termination or expiry. 

16.2 On termination or expiry of this Agreement for any reason, the Supplier 
shall co-operate with, and provide all reasonable assistance to, the 
Customer in the execution of the Exit Plan as set out in Clause 16.   The 
Customer shall pay the reasonable costs incurred by the Supplier for the 
services duly provided under post termination services including 
assistance with completion of the Exit Transfer. 

16.3 The Supplier shall promptly and fully answer all reasonable questions 
about the Services that may be asked by the Customer for the purposes 
of adequately understanding the provision of the Services. 

16.4 Subject to the provisions of Clause 15.5 where the Customer has so 
directed, the Supplier shall cancel or return all data (including Customer 
Personal Data), records, documentation, information, materials, 
hardware and other property including logins relating to or which is 
relevant to the provision of the Services (“Customer Property”) in its 
possession or under its control, in a format acceptable to the Customer.  
In default of compliance with this Clause, the Customer may recover 
possession thereof and the Supplier hereby grants licence to the 
Customer or its appointed agents to enter (for the purposes of such 
recover) any premises of the Supplier or its permitted suppliers or sub-
contractors where any such items may be held. 

16.5 Subject to the provisions of Clause 15.5 the Customer shall provide 
details to the Supplier of the Customer Property which the Customer 
requires to be destroyed by the Supplier.  The Supplier shall, no later 
than fifteen (15) days after the expiration or termination of this 
Agreement, return the Customer Data to the Customer or at the 
direction of the Customer, destroy any unwanted Customer Property.  
Where the Customer requests the destruction of any Customer Property 
pursuant to this Clause 16.5, the Supplier shall warrant to the Customer 
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that the said destruction has been undertaken in accordance with the 
Customer’s security requirements as notified by the Customer to the 
Supplier. 

16.6 In the event that the Supplier incurs costs in complying with its 
obligations in Clause 16.4, these costs shall be agreed in writing with the 
Customer and the Customer acknowledges that these costs will be 
charged.  In the event that the termination is due to a breach by the 
Supplier, the Supplier will be liable for incurred costs in complying with 
its obligations in Clause 16.4. 

16.7 Expiration or termination of this Agreement shall not affect the coming 
into force or the continuance in force of any provision which is expressly 
or by implication intended to come into or continue in force on or after 
termination. 

16.8 The provisions of this Clause 16 shall survive the continuance of this 
Agreement. 

17 Exit plan 
17.1 During the term of this Agreement and for a period of three (3) months 

thereafter, the Supplier will provide the Customer, if requested, with the 
assistance set out in this Clause 167to facilitate the orderly transfer (“Exit 
Transfer”) of the Services to the Customer.   

17.2 For the avoidance of doubt, the Customer is responsible for the 
ownership, planning, management and completion of the Exit Transfer, 
and as specified in Clause 16.2, the Supplier shall be entitled to charge for 
any services requested from and provided to the Customer to assist with 
the Exit Transfer.  All charges for the Supplier colleagues providing said 
assistance and services shall be at the then current Service Provider day 
rates and the Customer will pay any sums invoiced in advance. 

17.3 Following notice of termination of this Agreement (whether in whole or 
in part) being given or received by the Supplier, or at any time in the one 
hundred twenty (120) days prior to expiry of this Agreement, the Supplier 
will comply (and will ensure that any subcontractor will comply) with the 
Customer’s reasonable directions and will provide the Customer with 
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termination assistance reasonably requested by the Customer to 
complete the Exit Transfer.   

18 Force majeure 
18.1 Subject to Clause 18.2 neither Party shall be in breach of this Agreement, 

or otherwise be liable to the other, by reason of any delay in 
performance or non-performance of any of its obligations under this 
Agreement to the extent that such delay or non-performance is due to 
any cause beyond its reasonable control including but not limited to the 
acts, defaults or omissions of suppliers or strike, lockout or other form of 
industrial action (other than a strike, lockout or other form of industrial 
action of or by its own staff) (an “Event of Force Majeure”). 

18.2 The Party affected by an Event of Force Majeure shall use all reasonable 
endeavours to mitigate the effect of the Event of Force Majeure and 
shall immediately give the other Party written notification of the nature 
and extent of the Event of Force Majeure and the Parties shall enter into 
bona fide discussions with a view to alleviating its effects or to agreeing 
upon such alternative arrangements as may be fair and reasonable. 

18.3 If the Supplier is affected by an Event of Force Majeure and is unable to 
cure the effect of the Force Majeure within thirty (30) days, the Customer 
may terminate this Agreement immediately on written notice and 
acquire an alternate service in replacement of the Services, without 
penalty, and the Customer shall be entitled to invoke the termination 
assistance provisions in Clause 16. 

19 General 
19.1 This Agreement sets out the entire agreement and understanding 

between the Parties in respect of the subject matter of this Agreement. 

19.2 The Parties acknowledge that they have entered into this Agreement in 
reliance only upon the representations, warranties and promises 
specifically contained or incorporated in this Agreement and, save as 
expressly set out in this Agreement, neither Party shall have any liability 
in respect of any other representation, warranty or promise made prior 
to the date of this Agreement unless it was made fraudulently.   
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19.3 To the extent that any provision of this Agreement is found by any court 
or competent authority to be invalid, unlawful or unenforceable in any 
jurisdiction, that provision shall be deemed severed and not to be part of 
this Agreement, it shall not affect the enforceability of the remainder of 
this Agreement nor shall it affect the validity, lawfulness or enforceability 
of that provision in any other jurisdiction. 

19.4 No purported variation of this Agreement shall be effective unless it is in 
writing and signed by or on behalf of each of the Parties. 

19.5 The rights, powers and remedies conferred on any Party by this 
Agreement and remedies available to any Party are cumulative and are 
additional to any right, power or remedy which it may have under 
applicable law or otherwise. 

19.6 Either Party may, in whole or in part, release, compound, compromise, 
waive, or postpone, in its absolute discretion, any liability owed to it or 
right granted to it in this Agreement by the other Party without in any 
way prejudicing or affecting its rights in respect of that or any other 
liability or right not so released, compounded, compromised, waived or 
postponed.  No release, compound, compromise, waiver, or 
postponement of any liability owed to a Party or right granted in this 
Agreement shall be effective unless it is in writing and signed by or on 
behalf of the Party granting such release, compound, compromise, 
waiver, or postponement. 

19.7 Each Party undertakes to promptly do all things and execute all further 
documents necessary to give full effect to this Agreement. 

19.8 Nothing contained in this Agreement shall constitute or be deemed to 
constitute a partnership and none of the Parties shall be, or be 
construed to be, the agent of the other Party for any purpose or to have 
any authority to bind or incur any liability on behalf of any of the other 
Party, save as otherwise expressly provided in this Agreement. 

19.9 Neither party is entitled to assign, transfer, sub-licence or charge any or 
all of its rights or obligations under this Agreement without prior written 
consent of the other Party, such consent not to be unreasonably 
withheld or delayed. 
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19.10 This Agreement may be executed in any number of counterparts, each 
of which so executed shall be an original, but together shall constitute 
one and the same instrument. 

19.11 A person who is not a party to this Agreement shall not have the right 
under the Contract (Rights of Third Parties) Act 1999 to enforce any of its 
terms. 

20 Notices 
20.1 Any notice to be given by a Party under this Agreement shall be: 

(a)  in writing; 

(b)  signed by or on behalf of the Party giving it; 

(c)  addressed to the Customer’s Representative or the Supplier’s 
Representative (as the case may be); and 

(d)  delivered to the other Party personally or be left at or sent by 
prepaid first-class post, or prepaid recorded delivery to, the 
address of the Party as set out in this Agreement or as otherwise 
notified in writing from time to time. 

20.2 If the deemed time of service is not during normal business hours in the 
country of receipt, the notice shall be deemed served at the opening of 
business on the next Business Day of the country of receipt. 

21 Governing law and jurisdiction 
21.1 This Agreement shall be governed by and construed in accordance with 

English Law. 

21.2 Each of the Parties irrevocably submits for all purposes in connection 
with this Agreement to the exclusive jurisdiction of the courts of 
England and Wales. 

22 Suspension of the Services 
22.1 Upon written notice to the Customer (the notice period will be agreed 

between the Parties from time to time, but will not in any event be less 
than 10 Business Days), the Supplier may suspend or limit the Services in 
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order to improve or maintain the Services in accordance with any 
Service Levels in place. 

22.2 The Supplier reserves the right at all times to suspend or limit the 
Services: 

(a)  in the event the Customer prevents or delays the Supplier in 
carrying out any of its obligations under this Agreement; 

(b)  where the Customer has breached any of the terms contained in 
this Agreement; 

(c)  in the event the Supplier has reasonable grounds for suspecting 
the Customer of using any part of the Services fraudulently, or 
attempting to do so, or of committing any other illegal or unlawful 
act in connection with the use of the Services. 

22.3 The Supplier, upon giving written notice to the Customer, may without 
liability, suspend forthwith provision of all or any of the Services until 
further notice is given in the event that a court or other authority or 
regulator with jurisdiction over it and/or the Customer required it to do 
so. 

22.4 In the event that any of the Services are suspended pursuant to Clauses 
22.2 or 22.3 or as a consequence of the act or omission of the Customer 
shall pay (in advance of recommencement of the Services) all of the 
Customer’s reasonable charges and expenses incurred in the 
implementation of such suspension and any subsequent 
recommencement of the provision of any Services. 

23 Dispute resolutions 
23.1 Any dispute or difference between the Parties relating to this 

Agreement shall be dealt with as follows: 

(a)  the dispute shall first be referred to the Supplier’s Representative 
and the Customer’s Representative who shall promptly use all 
reasonable endeavours to resolve such matter as soon as 
reasonably practicable; 
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(b)  if the Supplier’s Representative and the Customer’s 
Representative are unable or unwilling to resolve the matter 
between themselves, either of them may request a meeting and 
to be convened at the earliest practicable time; 

(c)  if the matter is not resolved by agreement between the Parties 
within thirty (30) days after such meeting, the Parties may by 
agreement seek to settle the dispute by non-binding mediation 
with an accredited alternative dispute resolution practitioner, the 
cost of which shall be borne by both Parties equally.   

23.2 Nothing in this Clause 23 shall have the effect of excluding either Party’s 
right at any time to take up their remedies under law. 

24 Anti-bribery 
24.1 Both Parties agree to comply with applicable laws, regulations, codes 

and sanctions relating to anti-bribery and anti-corruption including but 
not limited to the Bribery Act 2010 (“Anti-Bribery Law”). 

25 Survival 
25.1  The expiry or termination of this Agreement for any reason will not affect 

those provisions which are expressly or by implication to survive expiry or 
termination of this Agreement and those provisions shall continue in full 
force and effect. 
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SCHEDULE 1                                           
SERVICE DEFINITION 
[To be listed here] 
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SCHEDULE 2                                           

PRICING 
[To be listed here] 
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SCHEDULE 3                                                 

IT SOFTWARE AND HARDWARE 
[To be listed here] 


