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Definitions and Interpretation 

Additional Charges - means any additional costs incurred by exeGesIS as a result of specification 

variations or the actions or inactions of the Client or its agents for which exeGesIS will be reimbursed 

by the Client; 

Client - means the person or company for whom exeGesIS has agreed to provide the Specified 

Consultancy Service in accordance with these Conditions; 

Conditions - means exeGesIS’s standard terms and conditions for the supply of consultancy services 

set out in this document; 

Contract - means the Specification, together with these Conditions and any Special and Overriding 

Terms and Conditions for the provision of the Specified Consultancy Service; 

Contract Period - means the time to complete the Specified Consultancy Service stated in the 

Specification. 

Document - includes, in addition to a document in writing, any map, plan, graph, drawing or 

photograph, film, negative, tape or other device embodying visual images and any disc, tape, flash 

drive or other device embodying any other data; 

Input Material - means any Documents, data, software or other materials and information provided 

by the Client to exeGesIS relating to the Specified Consultancy Service; 

Key Personnel - means any key exeGesIS personnel named in the Specification; 

Output Material - means any Documents, data, software or other materials and information 

provided by exeGesIS to the Client relating to the Specified Service; 

Generated Materials – means any Documents, data, software or other materials and information, 

that are created by exeGesIS for the Client 

Parties - means the Client and exeGesIS; 



Price - means the price or fee to be paid by the Client to exeGesIS for the Specified Consultancy 

Service; 

Special and Overriding Terms and Conditions - means any additional terms and conditions included 

in the Specification that are in addition to and/ or override these Conditions. 

Specification - means the details of the Specified Consultancy Service; 

Specified Consultancy Service - means the service to be provided by exeGesIS for the Client and 

referred to in the Specification; 

exeGesIS - means exeGesIS SDM Ltd whose registered office is at Great House Barn, Talgarth, 

Powys. Registered in England and Wales, number 03743089  

1. SUPPLY OF THE SPECIFIED CONSULTANCY SERVICE 

1.1 exeGesIS shall provide the Specified Consultancy Service to the Client subject to these Conditions 

and any Special and Overriding Terms and Conditions. Any changes or additions to the Specified 

Consultancy Service, the Specification, the Conditions or any Special and Overriding Terms and 

Conditions must be agreed in writing by exeGesIS and the Client.  

1.2 No terms or conditions endorsed upon, delivered with or contained in the order or similar from 

the Client shall form part of the Contract. 

1.3 In the event of any ambiguity or conflict arising between these Conditions and any Special and 

Overriding Terms and Conditions, the Special and Overriding Terms and Conditions shall prevail. 

1.4 The Specified Consultancy Service shall be provided in accordance with the Specification 

provided by exeGesIS  

1.5 Once issued, no order may be cancelled by the Client except with the agreement in writing of 

exeGesIS and on terms that the Client shall indemnify exeGesIS in full against all loss (including loss 

of profit), costs, damages, charges and expenses incurred by exeGesIS as a result of cancellation. 

1.6 The Client shall supply exeGesIS with all necessary Input Materials within sufficient time to 

enable exeGesIS to provide the Specified Consultancy Service in accordance with the Contract.  

1.7 exeGesIS shall have no liability for any loss or damage of Input Material, however caused. 

1.8 Maintenance and Technical Support (MATS) of exeGesIS licensed software is covered by a 

separate contract and is excluded from these terms and conditions. 

2. GENERAL DUTIES OF exeGesIS 

2.1 exeGesIS shall provide the Specified Consultancy Services to the Client in a professional manner, 

using appropriately qualified and experienced staff and contractors, with due care and diligence and 

to the best of its abilities. 



2.2 exeGesIS accepts no liability arising from the use of any information or data provided. 

2.3 exeGesIS shall not be restricted in providing similar services to other third parties. 

2.4 exeGesIS shall supply the Specified Consultancy Service using the Key Personnel where identified 

and shall have the right to nominate alternative personnel if any or all of the Key Personnel become 

unavoidably unavailable. 

3. WORK ON CLIENT’S PREMISES 

3.1 Where exeGesIS requires access to the Client’s premises for the purposes of performance of the 

Specified Consultancy Service the Client shall provide reasonable access and all services necessary to 

permit exeGesIS to fulfil its obligations under the Contract at mutually convenient times. This 

includes providing appropriate access to IT infrastructure and to providing specialist IT staff as 

required. 

3.2 exeGesIS will commit no act or omission at the Client’s premises which would render the Client 

liable to any person.  

3.3 When working on site exeGesIS shall observe the Client’s policies in respect of data and IT 

security and any provisions relating to the safety of persons when using the Client’s premises. 

4. PRICE OF SERVICES 

4.1 The Price, unless otherwise so stated, shall be exclusive of value added tax which shall be 

payable by the Client (subject to receipt of a VAT invoice) at the rate prevailing at the relevant tax 

point. 

4.2 No variation in the Price will be accepted by the exeGesIS without its express consent in writing. 

5. TERMS OF PAYMENT 

5.1 In the event of no special payment terms being specified, payment of the Price shall be made 

within 30 days of the date of the invoice. 

5.2 The Client may not withhold payment for any disputed amount greater than the value of 

rectifying the disputed element of the Specified Consultancy Service 

5.3 Late payment will be subject to compensation & interest as allowed for by the ‘Late Payment of 

Commercial Debts (Interest) 1998’.   

 5.4 If any payment is not received on the due date exeGesIS reserves the right to cease providing 

any Service until the payment is received.  

6. VARIATIONS AND ADDITIONAL CHARGES 

6.1 exeGesIS shall make Additional Charges to the Client for any variation requested by the Client 

that results in additional time and/or expenses costs being incurred by exeGesIS. 



6.2 No variations to the Contract shall be made or binding unless agreed in writing by the Parties. 

7. INTELLECTUAL PROPERTY RIGHT AND RIGHTS IN INPUT MATERIAL AND OUTPUT MATERIAL 

7.1 Any Background Intellectual Property shall belong to the Party that created it. 

7.2 Any Input Material originating from the Client shall belong to the Client. 

7.3 Any Output and Generated  Material shall, unless otherwise agreed in writing between the Client 

and exeGesIS, belong to the exeGesIS and is non-exclusively licensed to the client for use in relation 

to the Specified Consultancy Service.  

7.4 Any Input Material or other information provided by the Client which is so designated by the 

Client shall be kept confidential by exeGesIS, and all Output Material or other information provided 

by exeGesIS which is so designated by exeGesIS shall be kept confidential by the Client, except that 

the foregoing shall not apply to any Documents or other materials, data or other information which 

are public knowledge at the time when they are so provided by either party, and shall cease to apply 

if at any future time they become public knowledge through no fault of the other party. 

7.5 The Client warrants that any Input Material and its use by exeGesIS for the purpose of providing 

the Specified Consultancy Service will not infringe the copyright or other rights of any third party and 

the Client shall indemnify exeGesIS against any loss, damages costs expenses or other claims arising 

from any such infringement. 

7.6 Subject to clause 7.5, exeGesIS warrants that any Output Material and its use by the Client for 

the purposes of utilising the Specified Consultancy Service will not infringe the copyright or other 

rights of any third party and exeGesIS shall indemnify the Client against any loss damages costs 

expenses or other claims arising from any such infringement. 

8. FORCE MAJEURE 

8.1 If either party is affected by Force Majeure it shall forthwith inform the other party in writing of 

the matters constituting the Force Majeure and shall keep the party fully informed of the 

continuance and of any change of circumstances whilst such Force Majeure continues. 

8.2 exeGesIS shall not be liable for any breach of its obligations resulting from a cause beyond its 

control including but not limited to fire, strikes, insurrection, riots, embargoes, shortage of materials, 

delays in transportation, requirements of civil or military authority, war, civil unrest or terrorist 

action. If a default due to any of these matters shall continue for 60 days, exeGesIS shall have the 

right to terminate the Contract without liability to the Client by serving written notice on the Client.  

8.3 Save as provided for in clause 8 a Force Majeure shall not entitle the Client to terminate this 

Contract and neither party shall be in breach of this Contract nor otherwise liable to the other party, 

by reason of any delay in performance or non-performance of any of its obligations due to a Force 

Majeure. 

9. WARRANTIES AND LIABILITY 



9.1 exeGesIS warrants to the Client that the Specified Consultancy Service will be provided using 

reasonable care and skill and, as far as reasonably possible in accordance with the Specification.  

9.2 Where in connection with the provision of the Specified Consultancy Service exeGesIS supplies 

any goods or services supplied by a third party exeGesIS does not give any warranty guarantee or 

other term as to their quality fitness for purpose.   

9.3 Any claim by the Client of any breach by exeGesIS of the Contract or these Conditions (including 

the warranty contained in Clause 9.1 above), must be notified to the exeGesIS within 30 days of the 

supply of the Specified Consultancy Service. If the Client does not notify exeGesIS accordingly, the 

Client will be deemed to have accepted the Specified Consultancy Service and exeGesIS shall have no 

liability in relation to the provision of the Specified Consultancy Service and the Client shall be bound 

to pay the Price in full. Where the Client has made a valid claim, exeGesIS will at its discretion either 

re-perform the part of the Specified Consultancy Service which does not comply with the Contract or 

refund the Client of such amount of the Price as is reasonable on the basis of the value of work 

outstanding. 

9.4 exeGesIS shall have no liability to the Client for any loss damage costs expenses or other claims 

for compensation arising from any Input Material or instructions supplied by the Client which are 

incomplete, incorrect, inaccurate, illegible, out of sequence or in the wrong form or arising from 

their late arrival or non-arrival or any other fault of the Client. 

9.5 Except in respect of death or personal injury caused by exeGesIS’s negligence or as expressly 

provided in these Conditions exeGesIS shall not be liable to the Client by reason of any 

representation (unless fraudulent) or any implied warranty condition or other term or any duty at 

common law, or under the express terms of the Contract for any loss of profit or any indirect, special 

or consequential loss, damage, costs, expenses or other claims (whether caused by the negligence of 

exeGesIS, its servants or agents or otherwise) which arise out of or in connection with the provision 

of the Specified Service or their use by the Client, and the entire liability of exeGesIS under or in 

connection with the Contract shall not exceed the amount of exeGesIS’s charges for the provision of 

the Specified Service, except as expressly provided in these Conditions. 

9.6 Subject as expressly provided in these Conditions, all warranties, conditions or other terms 

implied by statute or common law are excluded to the fullest extent permitted by law. 

9.7 Unless stated in the Overriding Terms and Conditions any dates quoted for delivery of the 

provision of the Specified Consultancy Services are approximate. exeGesIS shall not be liable to the 

Client or be deemed to be in any breach of the Contract by reason of any delay in performing, or any 

failure to perform, any of exeGesIS’s obligations in relation to the Specified Service. 

10. CONFIDENTIALITY 

10.1 The Client shall keep in strict confidence all technical or commercial know-how, specifications, 

inventions, processes or initiatives which are of a confidential nature and have been disclosed to the 

Client by exeGesIS or its agents and any other confidential information concerning exeGesIS’s 

business or its products which the Client may obtain and the Client shall restrict disclosure or such 

confidential material to such of its employees, agents or sub-contractors as need to know the same 



for the purpose of discharging the Client’s obligations to exeGesIS and shall ensure that such 

employees, agents or sub-contractors are subject to like obligations of confidentiality as bind the 

Client. 

11. TERMINATION 

11.1 Either party may (without limiting any other remedy) at any time terminate the Contract by 

giving written notice to the other if the other commits any breach of these Conditions and if capable 

of remedy fails to remedy the breach within 30 days after being required by written notice to do so, 

or if the other goes into administration, administrative receivership, receivership, voluntary 

arrangement or liquidation or in the case of an individual or firm becomes bankrupt, makes a 

voluntary arrangement with his or its creditors or has a receiver or administrator appointed. 

11.2 The cost of all and any work completed by exeGesIS up to the date of termination and any costs 

incurred by exeGesIS as a result of a cancellation by the Client under clause 11.1 will be payable by 

the Client to exeGesIS.  

12. GOVERNING LAW 

12.1 The construction, validity and performance of the Contract and these terms and conditions shall 

be governed and construed in accordance with English law. 

13. GENERAL 

13.1 These Conditions (together with the terms, if any, set out in the Specification and/or Special 

and Overriding Terms and Conditions) constitute the entire agreement between the Parties, 

supersede any previous agreement or understanding and may not be varied except in writing 

between the Parties. All other terms and conditions, express or implied by statute or otherwise, are 

excluded to the fullest extent permitted by law. 

13.2 Any notice required or permitted to be given by either party to the other under these 

Conditions shall be in writing addressed to the other party at its registered office or principal place 

of business or such other address as may at the relevant time have been notified pursuant to this 

provision to the party giving the notice. 

13.3 No failure or delay by either party in exercising any of its rights under the Contract shall be 

deemed to be a waiver of that right, and no waiver by either party of any breach of the Contract by 

the other shall be considered as a waiver of any subsequent breach of the same or any other 

provision. 

13.4 If any provision of these Conditions is held by any competent authority to be invalid or 

unenforceable in whole or in part, the validity of the other provisions of these Conditions and the 

remainder of the provision in question shall not be affected. 



 

 

 
Application Hosting Agreement 

Version: February 2019 
BETWEEN:  
 
(1) exeGesIS Spatial Data Management Ltd, a company registered in the United Kingdom under company registration number 
3743089, whose registered office is at Great House Barn, New Street, Talgarth, Powys, LD3 0AH (“the Company”).  
 
(2) XXX, whose principal place of business is at XXX (“the Client”). 
 
1.0 Definitions  
"The Company" means exeGesIS Spatial Data Management Ltd and reference to the consent, authority or agreement of the 
Company means consent, authority or agreement in writing signed by a Director of the Company.  
 
“The Client” means XXX and reference to the consent, authority or agreement of the Client means consent, authority or 
agreement in writing signed by an employee of the Company.  
 
"The Services" means the services or combination of services that the Client has ordered from the Company as set out by Clause 
3.  
 
“Company Software” means any software identified as such in Schedule 1. 
 
“Client Software” means any software identified as such in Schedule 1.  
 
“Third Party Software” means any software identified as such in Schedule 1.  
 
 
2.0 Scope  

2.1. The Company is a software and environmental consultancy and offers application hosting facilities to clients using 
appropriate hardware connected to the World Wide Web via the internet. The Company sub-contracts elements of the 
services to the specialist providers named in Schedule 4.  For clarity, the Company shall remain responsible for all acts, 
omissions and defaults of its subcontractors as if they were its own.   

2.2. The Client wishes to use the Company’s service to host the Client Software under the terms and conditions of this 
Agreement.  
 

3.0 The Services  
3.1. Server and Software  

3.1.1. The server facilities and software listed in Schedule 1 will be made available to the Client for the duration of this 
agreement.  

3.1.2. Any hosted Microsoft products listed in schedule 1 as third-party software are subject to the following licensing 
terms: 

3.1.2.1. The Client is prohibited from removing, modifying or obscuring any copyright, trademark or other 
proprietary rights notices that are contained in or on the Products. 

3.1.2.2. The Client is prohibited from reverse engineering, decompiling, or disassembling the Products, except to 
the extent that such activity is expressly permitted by applicable law. 

3.1.2.3. The Company shall pass on to the Client the benefit of any warranties it receives from Microsoft in 
connection with the Services. 

3.1.2.4. The Company will provide technical support (meaning the Company will manage the Services).  
3.1.2.5. The Client agrees to permit the disclosures of End User information to Microsoft for licence reporting and 

audit purposes, (meaning that End User login details may need to be disclosed to enable to audit the 
licensing arrangements). 

3.1.2.6. The Client understands and agrees that Microsoft is an intended third-party beneficiary of this Agreement, 
with the right to enforce provisions of the Agreement and to verify compliance of the End User. 

3.1.3. The Client agrees The Services, Third Party Software and Company Software are not licensed for high risk use: 
Notwithstanding the Company’s service level commitments detailed in this Agreement, the Products are not 
fault-tolerant and are not guaranteed to be error free or to operate uninterrupted. The Client must not use the 
Products in any application or situation where the Product(s) failure could lead to death or serious bodily injury of 
any person, or to severe physical or environmental damage (“High Risk Use”). Examples of High Risk Use include 
but are not limited to: aircraft or other modes of human mass transportation, nuclear or chemical facilities, life 
support systems, implantable medical equipment, motor vehicles, or weaponry systems. High Risk Use does not 



 

 

include utilization of Products for administrative purposes, to store configuration data, engineering and/or 
configuration tools, or other non-control applications, the failure of which would not result in death, personal 
injury, or severe physical or environmental damage. These non-controlling applications may communicate with 
the applications that perform the control but must not be directly or indirectly responsible for the control 
function. 

3.1.4. The maintenance responsibility for the server and software is shown in Schedule 1. Where the Company bears 
responsibility for maintenance, the Company will maintain the software with the latest service pack, security 
patches and upgrades.  

3.1.5. Under the terms of this Agreement the Company will not be responsible for application failures arising from 
updates to the operating system or to other 3rd party software which is maintained under this agreement. (This 
responsibility may rest with the Company if the Client has a current ‘maintenance and technical support’ contract 
for the Client Software). 

3.1.6. Where 3rd party subscription based software is supplied as part of the solution, Exegesis SDM will estimate the 
software costs for a whole year based on the available pricing at the start of the year.  If the subscription 
software price is subsequently increased by the 3rd party, then any such increases will be passed onto the client. 
 

3.2. System Availability  
3.2.1. The Company will use best commercial endeavours to maintain the Services uninterrupted 24 hours a day, 365 

days a year.  
Notwithstanding the Service Levels that the Company has committed to under this Agreement, the Company 
cannot warrant that the Services will be 100% uninterrupted, although availability (other than for Scheduled 
Maintenance) is guaranteed to be better than 99.9% over the contract period. 

3.2.2. The Company guarantees that when not undergoing Scheduled Maintenance, the network infrastructure is 
available 100% of the time (network infrastructure is defined as the portion of the network extending from the 
outbound port on the Company’s cabinet switch to the outbound port on the data centre border router, including 
routers, switches and cabling).  

3.2.3. Scheduled Maintenance - For the purposes of this Agreement, “Scheduled Maintenance” means any planned 
maintenance carried out with at least three days’ written notice (save in case of urgent maintenance work for 
which the Company shall provide notice as soon as possible). In addition, operating system security patches will 
be applied outside of the Client’s normal business hours of [9:00am to 5:30pm Monday to Friday]. Occasionally 
this may require a reboot. 

3.2.4. Repair or replacement of any hardware will be completed at zero cost to the Client.  
3.2.5. The Company shall have no liability for any delay or default in performance of any obligation caused directly or 

indirectly by breakdown or unavailability of the Client’s computer hardware, software or parts thereof, telecoms 
connections or power supply or any other cause or causes beyond the Company's reasonable control.  

3.2.6. The Company shall bear responsibility for delay or default in performance of any obligation where such has 
resulted from error or omission on the part of the Company or its subcontractors (as referenced in 2.1).  

3.2.7. Any necessary downtime to replace components will be scheduled by agreement with the Client.  If any 
components need to be replaced which will result in downtime, the Company will provide the Client an estimate 
of the likely downtime, use reasonable endeavours to keep disruption to the Client’s business to a minimum and 
will (except in the case of emergency) carry out the work outside of the client’s normal business hours. 

3.2.8. On notification or detection of a system failure the Company will start investigation and resolution processes 
within 2 hours if the notification is received within normal business hours (being 09.00 to 17.00, every day other 
than a Saturday, Sunday or public holiday). Outside of these times investigation and resolution processes will 
commence at the start of the next working day.  On being notified of any issue, the Company will endeavour to 
resolve the issue in accordance with the table below: 

 

Error 
Priority 

Definition Target Resolution Time 

High An error that renders the Client / 
Company Software inoperative or causes 
a complete failure of the Services. 

The Company will use its best endeavours to resolve 
the error within one (1) hour after commencing its 
investigation of the error.  The Company will keep the 
Client updated as to the progress of resolving the 
error. 

Medium An error that substantially degrades the 
performance of Services, or materially 
restricts the Client’s or any user’s use of 
the Client / Company Software.   

The Company will use its best endeavours to resolve 
the error within eight (8) hours after commencing its 
investigation of the error.  The Company will keep the 
Client updated as to the progress of resolving the 
error. 



 

 

Low An error that causes only a non-material 
impact on the Client’s or any user’s use 
of the Client / Company Software. 

The Company will use its best endeavours to resolve 
the error within four (4) days after commencing its 
investigation of the error.  The Company will keep the 
Client updated as to the progress of resolving the 
error. 

 

3.2.9. The Client will be advised in advance of other non-availability periods except in emergency situations, which 
necessitate immediate withdrawal of system availability.  

3.2.10. Where an interruption to the Services is the result of action taken by the Client, the Company reserves the 
right to charge the Client at the client’s current standard hourly rate [A1]until the work required for the 
restoration of normal services is completed.  Before undertaking any such work, the Company shall promptly 
provide the Client with a cost estimate for undertaking any such restoration work.  

3.2.11. In the event of a failure to meet the Target Resolution Time then the Company will pay the Client 1 day’s 
hosting fee for every 1 hour the system is unavailable beyond standard – without limit. Service credits are 
calculated at the end of each contracted hosting period and deducted from fees for renewal. In the event that the 
contract is not renewed, the value of the Service credit shall, on receipt of invoice, be paid by the Company to the 
Client. 

3.3. Backup and Recovery   

3.3.1. The Company will provide the data back-up and recovery services detailed in Schedule 2. 

3.3.2. The Services will be hosted at the location stated in Schedule 1 and will not be removed from that location 
without the Client’s prior written consent (such consent not to be unreasonably withheld or delayed).   

3.3.3. Note that disaster recovery is included (without charge) in the contract in the event of failures for which the 
company has operational maintenance responsibility (e.g. server failure). In the event of the client requiring 
recovery caused by a client action (e.g. accidental deletion of data) this is chargeable. If the client has a specific 
requirement for regular test restores of backups then this is also chargeable. We recommend separate call-off 
time for this. 

3.3.4. Our offsite backups either use: 

 IBackup (US based service https://www.ibackup.com/online-backup-security/ , who also have a 
published GDPR policy webpage https://www.ibackup.com/gdpr.htm ). Data is encrypted with 256 bit 
AES encryption before transmission from our servers to their storage using a private key that only we 
hold and is not stored anywhere on their servers making the data unreadable once it has left our 
servers.  ICO acknowledge that with a secret locally held key this data is unreadable.  
https://ico.org.uk/for-organisations/guide-to-data-protection/encryption/scenarios/backups/  

 

 Azure backup service (server location can be selected to be UK or European based).  Data is encrypted 
on the on-premises server/client/SCDPM machine using AES256 and the data is sent over a secure 
HTTPS link. https://docs.microsoft.com/en-us/azure/backup/backup-azure-backup-faq  .  This is 
generally a more costly option for clients. 

 

  Unless specifically requested otherwise we will use IBackup for offsite backups. 

3.3.5. Database backups are performed nightly using SQL server simple backup so in the event of disaster a restore to 

the end of the previous day should be possible. 

3.3.6. Database Backup retention. Backups unless specified in writing otherwise are kept daily for 20 days and weekly 

for 20 weeks. Note that it is not possible to remove individual records from a backup if there is a request for 

deletion under GDPR. If this is an issue for you we can change your backup so that you only have 7 days retention 

– but clearly this means a higher risk of data loss in event of an error that goes un noticed for more than 7 days. 

 

3.4. Fees and Payment 

3.4.1. In consideration of the Services, the Client shall pay to the Company the fees set out in Schedule 5 to this 

Agreement.  If there is no Schedule 5 the client will pay the fees set out in the relevant contract. The Client will 

pay each correct, undisputed, validly rendered invoice within 30 days of receipt. 

3.4.2. All invoiced amounts shall be expressed and payable in Pounds Sterling. 

https://www.ibackup.com/online-backup-security/
https://www.ibackup.com/gdpr.htm
https://ico.org.uk/for-organisations/guide-to-data-protection/encryption/scenarios/backups/
https://docs.microsoft.com/en-us/azure/backup/backup-azure-backup-faq


 

 

3.4.3. In the unlikely event the Client disputes an invoice, it shall give notice of such dispute to the Company and the 

parties shall work together in good faith to resolve the dispute in accordance with clause 13 (Disputes).   

 

4.0 Company obligations 

4.1. The Company shall provide the Services to the Client with reasonable skill and care and in a professional manner. All 

conditions, warranties or other terms concerning the Services which might otherwise be implied into the Contract 

(whether by statute or otherwise) are hereby expressly excluded. 

4.2. The Company warrants that to the extent that the provision of the Services allow, it will not, by action or omission do 

anything to cause the Client to be in breach of its agreements with the data providers.  

4.3. The Company shall keep records of all downtime and the Company’s performance against the Service Levels detailed in 

clause 3.2. The Company shall on request provide the Client with this information.  The Client shall have the right to 

audit the Company’s documents and records (and the Company shall provide the Client with access to the same) for 

the purposes of establishing the Company’s performance against the Service Levels and compliance with the terms of 

this Agreement. 

4.4. The Company will use up to date commercially available anti-virus software to ensure that the Services, Client and 

Company Software and its underlying technologies do not contain any viruses, worms, trap doors, hidden sequences, 

Trojan horses, web bugs, spyware or other harmful or invasive code or components that, without limitation, are 

designed to damage, copy, lock-out, or take control of data, systems, network, hardware or software without 

knowledge and authorisation.  

4.5. During the term of this Agreement the Company shall maintain in force, with a reputable insurance company, public 

and professional indemnity insurance in an amount not less than £5,000,000 and £2,500,000 respectively. The 

Company shall, on the Client’s request, produce both the insurance certificate giving details of cover and the receipt 

for the current year's premium. 

 

5.0 Client obligations  

5.1. Inappropriate Purposes. 

The Client may not use the Service for any unlawful or otherwise inappropriate purposes. This includes, but is not 

limited to: 

5.1.1. Distribution of viruses, spyware, malware, or any other form of code designed to cause harm or nuisance to 

hardware or software or to obtain data without consent; 

5.1.2. Distribution of pirated material including, but not limited to software, movies, music and written works; and 

5.1.3. Distribution of obscene or illegal material including that which is pornographic, abusive, threatening, malicious, 

harassing, fraudulent, defamatory or that which encourages criminal activities.  

5.2. External Links (if present)  

5.2.1. The Client may not use their application to link to any other sites or systems hosting any material described in 

sub-clause 5.1.  

5.3. Third Parties  

5.3.1. The Client is responsible and accountable for all activity relating to their application and the Service that is carried 

out by third parties on their behalf. 

5.3.2. The Client will monitor and supervise any and all third party activity on their application (including 

communications systems such as forums). Any third party activity that may fall within the provisions of sub-clause 

5.1 must be stopped or removed, as appropriate.  

5.4. Other Client Obligations 

5.4.1. The Client must ensure that any and all activity conducted through the Client’s application in relation to the 

collection of personal information complies with the provisions of GDPR.  

5.4.2. The Client must ensure that any and all activity conducted through the Client’s application in relation to selling 

complies with the provisions of the Consumer Contracts (Information, Cancellation and Additional Charges) 

Regulations 2013. 

5.4.3. The Client is responsible and accountable for all activity relating to their application and the Service that is carried 

out by third parties on their behalf.  

5.4.4. The Client will use its reasonable endeavours to supply all information required to facilitate the provision of the 

Services to the Company in a timely fashion. 

5.4.5. The Client grants to the Company for the duration of this agreement a licence to host the Client’s software. 



 

 

5.4.6. The Client will maintain a ‘Maintenance and Technical Support’ contract with the Company for all hosted Client 

Software licences, where such ‘Maintenance and Technical Support’ services are available. 

 

6.0 Intellectual Property and Proprietary Rights  

6.1. The Client will not acquire ownership rights over any of the Company’s intellectual property in or in relation to the 

Service or in relation to any other property owned by the Company. 

6.2. The Client agrees to fully indemnify the Company against all costs, expenses, liabilities, losses, damages, claims and 

judgments that the Company may incur or be subject to as a result of the infringement of any intellectual property 

owned by third parties caused by the client. This is capped at the annual contract fee. 

6.3. In respect of any Microsoft Software or services identified in the schedules, the Client understands and accepts 

Microsoft’s intellectual property rights shall be respected and that nothing in this agreement shall modify Microsoft’s 

intellectual property rights. 

6.4. The Company will not acquire ownership rights over any of the Client’s intellectual property. 

6.5. The Company agrees to fully indemnify the Client against all costs, expenses, liabilities, losses, damages, claims and 

judgments that the Client may incur or be subject to as a result of the infringement of any intellectual property owned 

by third parties caused by the Company. This is capped at the annual contract fee. 

 

7.0 Liability 

7.1. Other than in relation to clause 3.2.11 and 6.5, the sum of the Company’s total liability to the Client or to third parties 

is limited in all cases to an amount equivalent to the annual hosting fee. This includes liability in relation to:  

7.1.1. Any losses resulting from interruptions or downtime to the Service. 

7.1.2. Any inability, on the part of the Client, to use the Service. 

7.1.3. Any damage or loss resulting from the loss of confidentiality caused by the storage of information on the internet. 

7.2. Nothing in this Clause shall exclude the liability of the Company for death or personal injury resulting from the 

Company’s negligence or that of its employees or agents.  

7.3. Nothing in this Clause or in this agreement shall exclude the liability of the Company for fraudulent misrepresentation. 

 

8.0 Indemnity  

8.1. The Client will fully indemnify the Company against all costs, expenses, liabilities, losses, damages and judgments that 

the Company may incur or be subject to as a result of any of the following:  

8.1.1. The Activities of third parties conducted on the Client’s application using facilities such as blogs, forums and chat. 

 

9.0 Force Majeure  

9.1. Neither the Company nor the Client shall be deemed to be in breach of this Agreement for any delays or failures in 

performance of this Agreement which results from Force Majeure.  

9.2. Force Majeure refers to any event that is beyond the reasonable control of the parties and includes, but is not limited 

to, acts of God; acts of war; national emergencies; governmental action; union action; civil unrest; fire; explosion; flood 

and theft.  

9.3. The party prevented from performance by a Force Majeure shall give the other party written notice of the Force 

Majeure promptly upon discovery thereof, and shall use reasonable efforts to recommence performance of the 

affected obligations or provide an acceptable alternative.  If any Force Majeure continues for a continuous period of 

more than 14 days, the non-affected party may terminate this Agreement by written notice to the other party.  If the 

Client terminates this Agreement pursuant to this clause 9, the Company shall promptly remit to the Client a refund of 

any prepaid fees for Services not yet rendered or delivered as of the date of termination and will provide the Client 

with reasonable assistance in migrating the Services to a third-party supplier or to the premises of the Client.  

 

10.0  Term and Termination  

10.1. The initial period of Service provision will commence on the date shown in Schedule 3 and subject to the termination 

provisions below will terminate on the date shown in Schedule 3. 

10.2. All rights to use hosted Microsoft products are terminated on expiration of this agreement. 

10.3. Subsequent periods of Service Provision shall last for a period of 12 months each and will follow on from a previous 

period, without interruption, subject to the fulfilment of the Client’s payment obligations. All subsequent periods are 

subject to the termination provisions below. 



 

 

10.4. The Company reserves the right to terminate this agreement or to suspend the Service in the following circumstances: 

10.4.1. If the Client fails to pay fees due provided always that the Company shall provide the Client with a minimum of 

twenty-one [21] days’ written notice of its intention to terminate under this clause if the outstanding fees are not 

paid within that timeframe. 

10.4.2. If the Client is in material breach of the terms of this Agreement and, if the breach is capable of remedy, the 

Client fails to do so within 21 days of being notified in writing to do so. 

10.4.3. If the Client becomes the subject of a voluntary arrangement under Section 1 of the Insolvency Act 1986. 

10.4.4. If the Client is unable to pay its debts within the definition of Section 123 of the Insolvency Act 1986. 

10.4.5. If the Client has a receiver, manager, administrator or administrative receiver appointed over all or a 

substantial part of its undertakings, assets, or income; has passed a resolution for its winding up; or is the subject 

of a petition presented to a court for its winding up or for an administration order.  

10.5. The Client may terminate the Service and this Agreement without charge by giving the Company at least 2 months 

written notice in advance of renewal date. In these circumstances:  

10.5.1. The Client will not be entitled to a refund of any fees already paid to the Company. 

10.5.2. If the Client wishes to terminate the Service provision in advance of the renewal date the Service will end not 

later than 1 month after the Company receives the Client’s notice. 

10.6. The Client reserves the right to terminate this Agreement or to suspend the Service in the following circumstances: 

10.6.1. If the Company is in material breach of the terms of this Agreement and, if the breach is capable of remedy, 

the Company fails to do so within 21 days of being notified in writing to do so.  

10.6.2. If the Company becomes the subject of a voluntary arrangement under Section 1 of the Insolvency Act 1986. 

10.6.3. If the Company is unable to pay its debts within the definition of Section 123 of the Insolvency Act 1986. 

10.6.4. If the Company has a receiver, manager, administrator or administrative receiver appointed over all or a 

substantial part of its undertakings, assets, or income; has passed a resolution for its winding up; or is the subject 

of a petition presented to a court for its winding up or for an administration order. 

10.6.5. If the service level available is below 75% in two or more consecutive months.  

10.6.6. In the case of persistent breach (defined as the service level available is below 90% in any 4 out of 6 month 

period. 

10.7. On termination of the Service and this Agreement, the Client’s owned assets will be removed from the hardware and 

provided to the Client if required. A fee not exceeding £2,000 may be made for the provision of this service. 

 

11.0  Confidentiality 

11.1. Each party shall protect the Confidential Information of the other party against unauthorised disclosure by using the 

same degree of care as it takes to preserve and safeguard its own confidential information of a similar nature, being at 

least a reasonable degree of care. 

11.2. Confidential Information may be disclosed by the receiving party to its employees, affiliates and professional advisers, 

provided that the recipient is bound in writing to maintain the confidentiality of the Confidential Information received. 

11.3. The obligations set out in this clause 11 shall not apply to Confidential Information that the receiving party can 

demonstrate: 

11.3.1. Is or has become publicly known other than through breach of this clause 11; or 

11.3.2. Was in the possession of the receiving party prior to disclosure by the other party; or was received by the 

receiving party from an independent third party who has full right of disclosure; or 

11.3.3. Was required to be disclosed by a governmental authority, provided that the party subject to such 

requirement to disclose gives the other prompt written notice of the requirement. 

11.4. The obligations of confidentiality in this clause 11 shall not be affected by the expiry or termination of this Agreement. 

11.5. For the purposes of this Agreement, Confidential Information shall mean all information, whether technical or 

commercial (including all specifications, drawings and designs, disclosed in writing, on disc, orally or by inspection of 

documents or pursuant to discussions between the parties), where the information is: (i) identified as confidential at 

the time of disclosure; (ii) or ought reasonably to be considered confidential given the nature of the information or the 

circumstances of disclosure. 

 

12.0  Data Protection / GDPR 

The Company is the data processor and the client is the data controller for the purposes of GDPR.  GDPR (and ICO) require the 
data controller to have a contract with a data provider including specific clauses.  These are detailed below. 



 

 

 
The Company treats client data as if it contains no sensitive personal data.  If you believe your data contains sensitive personal 
data (https://ico.org.uk/for-organisations/guide-to-data-protection/key-definitions/ ) it is the Client’s responsibility to discuss 
this with the Company to ensure that the hosting is appropriate for the Client. 

12.1. Subprocessors  
12.1.1. The Client consents to the Company engaging Subprocessors for the processing of Personal Data in 

 accordance with these GDPR Terms. 
12.1.2. The Company will ensure that Subprocessors are bound by written agreements that require them to provide at 

least the level of data protection required of the Company by these GDPR Terms. 
12.2.  Assisting the Client Response to Requests from Data Subjects 

12.2.1. The Company will make available to the Client the Personal Data of its data subjects and the ability to fulfil 
data subject requests to exercise one or more of their rights under the GDPR in a manner consistent with the 
functionality of the Product and the Company’s role as a processor. The Company shall comply with reasonable 
requests by the Client to assist with the Client’s response to such a data subject request.  

12.2.2. If the Company receives a request from the Client’s data subject to exercise one or more of its rights under the 
GDPR, the Company will redirect the data subject to make its request directly to the Client. 

12.3. Processing of Personal Data 
12.3.1. The Company may also transfer Personal Data if required by applicable law. 
12.3.2. The Company will ensure that its personnel engaged in the processing of Personal Data (i) will process Personal 

Data only on instructions from the Client, unless required to do so by Union, Member State, or other applicable 
law and (ii) have committed to maintain the confidentiality of any Personal Data even after their engagement 
ends.  

12.3.3. The subject-matter of the processing is limited to Personal Data within the scope of the GDPR, and the 
duration of the processing shall be for the duration of the Client’s right to use the Services.  The nature and 
purpose of the processing shall be to provide the Services pursuant to the Client’s contract.  The types of Personal 
Data processed by Services include those expressly identified in Article 4 of the GDPR as well as other Personal 
Data submitted by the Client to the Services.  The categories of data subjects are the Client’s representatives and 
end users, such as employees, contractors, collaborators, and customers.   

12.3.4. On expiration or termination of the Client’s right to use Services, the Company shall delete or return Personal 
Data without undue delay, unless Union, Member State, or other applicable law requires storage of the Personal 
Data.  

12.4. Security 
12.4.1. The Company shall (i) maintain security practices and policies for the protection of Personal Data as set forth in 

the written data security policy (that policy an “Information Security Policy”) for each Product and for 
Professional Services, and (ii) subject to non-disclosure obligations, make the Information Security Policy available 
to the Client, along with descriptions of the security controls in place for the Product or Professional Services and 
other information reasonably requested by the Client regarding the Company security practices and policies.  

12.5. Personal Data Breach 
12.5.1. The Company shall make reasonable efforts to assist the Client in fulfilling the Client’s obligation to notify the 

relevant supervisory authority and data subjects of a personal data breach under Articles 33 and 34 of the GDPR. 
12.6. Records of Processing Activities 

12.6.1. The Company shall maintain all records required by Article 30(2) of the GDPR and, to the extent applicable to 
the processing of Personal Data on behalf of the Client, make them available to the Client upon request. 

12.7. Modification, Supplementation, and Term 
12.7.1. The Company may modify or supplement these GDPR Terms, with notice to the Client, (i) if required to do so 

by a supervisory authority or other government or regulatory entity, (ii) if necessary to comply with applicable 
law, (iii) to implement standard contractual clauses laid down by the European Commission or (iv) to adhere to an 
approved code of conduct or certification mechanism approved or certified pursuant to Articles 40, 42 and 43 of 
the GDPR. 

12.7.2. Without prejudice to these GDPR Terms, the Company may from time to time provide additional  information 
and detail about how it will execute these GDPR Terms in its Product-specific technical, privacy, or policy 
documentation. 
 

13.0  Disputes 
13.1. If a dispute arises out of or in connection with this Agreement or the performance, validity or enforceability of it 

(“Dispute”) then the Parties shall follow the procedure set out in this clause: 
13.1.1. Either party shall give to the other written notice of the Dispute, setting out its nature and full particulars 

(“Dispute Notice”), together with relevant supporting documents. On service of the Dispute Notice, the Parties 
contract representatives shall meet and the parties shall attempt in good faith to resolve the Dispute.  The 

https://ico.org.uk/for-organisations/guide-to-data-protection/key-definitions/


 

 

Company’s contract representative shall be Jon Young and the Client’s contract representative shall be XXXX (the 
Contract Representatives); 

13.1.2. If the Contract Representatives are for any reason unable to resolve the Dispute within 14 days of service of 
the Dispute Notice, the Dispute shall be referred to the Chief Executive Officer (or equivalent) of each of the 
parties who shall attempt in good faith to resolve the Dispute; and 

13.1.3. If the Chief Executive Officer (or equivalent) are for any reason unable to resolve the Dispute within 30 days of 
it being referred to them, the parties will attempt to settle it by mediation in accordance with the CEDR Model 
Mediation Procedure. Unless otherwise agreed between the parties, the mediator shall be nominated by CEDR. 
To initiate the mediation, a party must serve notice in writing (ADR notice) to the other party to the Dispute, 
requesting a mediation. A copy of the ADR notice should be sent to CEDR. The mediation will start not later than 
30 days after the date of the ADR notice.  For the avoidance of doubt, the parties will not be bound to reach a 
settlement by mediation. 

13.1.4. Nothing contained in this clause shall deny or delay any Party seeking immediate injunctive relief from an 
appropriate Court where in the reasonable opinion of the Party the failure to obtain such relief would cause 
irreparable damage to the Party concerned. 

13.1.5. Furthermore, the dispute resolution procedure set out above will not apply to events giving rise to a right of 
termination of this Agreement where there is no legitimate dispute as to the occurrence of that event. 
 

14.0  Exit Assistance and transfer of assets 
14.1. The Client may at any time before termination of this Agreement, request the Company to put into effect an exit plan 

(“Transition Service”) or otherwise to offer reasonable assistance in transitioning a service to a replacement supplier 
(by providing the Transition Service).  The Company will, in return for a fee (to be agreed in advance), provide such 
Transition Services for a maximum period of three months. 

14.2. Upon termination of this Agreement the Company shall provide the Client with all reasonable assistance and 
cooperation to migrate the Services (including data) to a replacement supplier. Time for this service would be charged 
at the Client’s standard daily rate. 
 

15.0  Assignment  
15.1. The Company shall not assign or otherwise transfer any rights or obligations under this Agreement without the written 

approval of the Client (such approval not to be unreasonably withheld or delayed). 
 

16.0  Severance  
16.1. In the event that any provision of this Agreement is found to be invalid or otherwise unenforceable for any reason, the 

remaining provisions shall continue in full force without being impaired or invalidated in any way. The waiver by either 
party of any provision of this Agreement will not operate or be interpreted as a waiver of any other provision or a 
subsequent breach of any provision. 
 

17.0  Entire Agreement 
This Agreement constitutes the entire and final agreement between the Parties and supersedes any and all prior oral or written 
agreements or discussions. This Agreement may not be modified in any respect except in a writing which states the modification 
and is signed by both Parties 
 
18.0  Law and Jurisdiction  

18.1. This Agreement is governed by the laws of England and Wales. Any dispute relating to this Agreement shall fall within 
that jurisdiction.  

 
 
  



 

 

19.0  Signatures  
For and on behalf of exeGesIS SDM Ltd  
 
SIGNATURE  
 
 
PRINT NAME  
 
 
POSITION  
 
 
DATE  
 
 
 

 

  

For and on behalf of the Client  
 
SIGNATURE  
 
 
PRINT NAME  
 
 
POSITION  
 
 
DATE 

 



 

 

Schedule 1  

Server, Software and Data Serving 

Maintained Assets 

Hardware / Virtual Hardware Ownership Operational maintenance 
responsibility 

   

   

 

 

Software Ownership Operational maintenance 
responsibility 

   

   

    
 
 

Data Service Ownership Operational maintenance 
responsibility 

   

Location of hosted services 

 

 
 

 

Assets maintained under separate contractual arrangements 

These applications are maintained by the Company under separate contractual arrangements, within the hardware/software 
environment described in the Maintained Assets section above. Changes to any of these application-specific contracts shall not 
have any effect on this hosting agreement. 
 

Websites Ownership Operational maintenance 

responsibility 

   

   

   

   

 



 

 

Schedule 2  

Data backup and recovery 

 

 

 Off-site backup data will be stored using service provided by XXX 

 Off-site backup of up to XXX website files and images, with XX day[A2] retention (file recovery and recovery testing not 

included under this contract). 

 Off-site backup of XXX SQL Server database, up to XXX (file recovery and recovery testing not included under this 

contract). 

 SQL server database backup retention – daily for 20 days and weekly for 20 weeks 

 Nightly virtual machine image for disaster recovery, with XXX retention. Please note that not every disaster scenario 
can necessarily be resolved using the system images.



 

 

Schedule 3 

Dates 

 

 

 

Commencement date: XXX 
Termination date: XXX



 

 

Schedule 4  

Sub-contractors 

 

Provider Details Service 

VIRTUS ISO 9001:2008 (Quality Management) 

ISO/IEC 27001:2013 (Information Security) 

ISO 14001:2004 (Environmental 

Management Systems) 

ISO 50001:2011 (Energy Management 

Systems) 

 
http://virtusdatacentres.com/   
 

Server hosting 

Coreix https://www.coreix.net/    Bandwidth and rack space  

provision and on-site services 

 

  

http://virtusdatacentres.com/


 

 

Schedule 5 

Fees and Payment 

   

 

Item Fee 

  

  

  

 



Maintenance and Technical Support (MATS) Agreement 

2016/17 

This agreement is made between exeGesIS SDM Ltd and the organisation named below. Subject to the terms of this agreement, exeGesIS  
SDM will provide MATS for the software identified below. 

1. The Contact 
exeGesIS SDM will provide Technical Support as defined below to the single designated individual (“the Contact”) named on this  
document, plus any other agreed Contacts.  The Contact(s) must have received training from exeGesIS SDM to at least System  
Administrator level, or be able to demonstrate an equivalent level of expertise. When the Contact(s) is/are not available for an extended  
period, Technical Support will be provided to other users on a limited basis. It may benefit customers to have more than one user trained to  

2.  Technical Support 
Technical Support constitutes assistance in solving any problems encountered by users in operating or configuring the supplied software.  
Support is provided for the most recent software release and for the previous version. Subject to 'fair use' Technical Support is unlimited  
unless otherwise stated below. Support is provided as follows: 
2.1 Availability 
Support will be available by e-mail and telephone during normal office hours (09:00 to 17:30 hours Monday to Friday) excluding public  
holidays and 27th-31st December. All calls are taken by Technical Support Staff who can resolve a wide range of issues immediately  
across most of the product range, and so our initial response and assessment will normally be immediate (or within 24hrs for email).  For the 
 majority of Support calls, the problem can be resolved at this stage. Where a Support issue cannot be resolved immediately, it will be  
referred to Product Consultants and/or the Development Team; the client will be informed of the reason and of the likely timescale to  
achieve a solution. 
If the client is not satisfied with the response to a Support call, the matter will be referred to the Management Team. 
The following response standards apply: 
High Priority - rendering application substantially inoperable or unavailable: 8 working hours. 
Medium Priority - limitation on functionality / non-critical issue / issue with workaround: 3 working days. 
Low Priority - other issue: 10 working days. 

2.2 GIS Support   
GIS support will be supplied if exeGesIS SDM have supplied the GIS software, with active maintenance, and will be limited to the system(s)  
supplied. Where this is not the case, support will be restricted to the product-specific mapping interface, excluding the mapping  
configuration and GIS data. 
2.3 Remote Access Technical Support  (optional service; listed below if applicable) 
The need to use the remote access connection will be determined by the Technical Support Team depending on the nature of the Support  
call. Time spent establishing and working over the connection will be limited to 5 hours per annum unless otherwise qualified below. Time in 
 excess of the contracted hours, where this is requested by the Contact, is charged pro rata. 
2.4 Site visits 
Where a site visit is requested or is necessary, a charge will be made for consultancy, travel time, travel costs, accommodation and  
subsistence. All costs will be agreed in advance. Annual Service Visits paid for as part of the MATS contract do not attract these additional  
charges. 
2.5 Backups 
Remote or on-site technical support may at times require modification of the system configuration, installation of software or modification to  
databases.  It is the responsibility of the client to ensure that systems are fully backed up at all times so that in the event of a system failure  
or corruption, all files can be recovered.  Exegesis SDM shall not be liable for any loss of data, system down-time or time required to rebuild  
systems in the event of such a failure. 

3. Maintenance 
Maintenance constitutes the provision of current version minor upgrades and patches, and also covers part of the cost of major new  
releases.  Major releases (signified by a new version number) may incur a variable additional charge that is dependent on the increase in  
functionality. 
Upgrades may be carried out by exeGesIS during Annual Service Visits where possible. Additional minor upgrades or software patches will  
be supplied via email or CD, or by download from the exeGesIS SDM web site, as appropriate. Installation will be the responsibility of the  
Contact.  Full written instructions will be supplied and telephone support will be available. 

4. Charges 
MATS is charged in advance from the 1st April on a yearly basis, unless otherwise agreed.  Discounts are available for MATS contracts  
covering more than one year.  For periods less than one year charges may be adjusted accordingly. 

5. Payment  
Unless otherwise agreed in writing, payment for MATS shall be made not later than 30 days from the date of the invoice. Late payment will  
be subject to compensation and interest as allowed for by the 'Late Payment of Commercial Debts (Interest) Act 1998'. 

6. Termination of the Agreement 
This agreement may be terminated: by exeGesIS SDM if the Customer fails to pay any amounts within the due date; by the client according  
to the terms in section 7 Renewal of the Agreement; if either party fails to perform any of its obligations under this Agreement; or if either  
party ceases trading. 

7. Renewal of the Agreement 
This agreement starts on the 1st April, or on the date of purchase of the software, and runs to the 31st March of the following calendar year. 
 The agreement shall automatically renew for consecutive one (1) year periods, in accordance with written notification from exeGesIS SDM  
which will be provided not less than ninety (90) days prior to the anniversary date, unless either party provides written notice of termination  
or amendment not less than sixty (60) days prior to the anniversary date. The agreement may be terminated by exeGesIS SDM according to 
 the conditions set out in section 6, Termination of the Agreement. 

8. Warranties and Limitations of Liability 
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System Administrator level.In no event shall exeGesIS SDM be liable for damages whether as consequential damages or for loss of business, 
profits, data or otherwise 
 arising out of or in connection with the use or performance of any supplied item.  exeGesIS SDM does not warrant that the Software will  
meet the Customer's requirements or that the software will be error free. 

9. Licence cover 
Support and maintenance is payable on ALL licences held and used by the client. 
10. Sensitive Data 
Provision of technical support may require access by exeGesIS SDM to the customers' data.  In order to minimise costs to customers,  
exeGesIS SDM will assume that any data received or taken (with explicit or implied consent) does not contain sensitive personal information 
 as defined under the DPA (1998) or require special measures in it's handling. It is the customer's responsibility to identify to exeGesIS  
where this is not the case and to specify whether additional handling precautions are required (note that this may incur additional handling  

11. Annual Service Visit (optional service; listed below if applicable) 
In order to offer the Annual Service Visit (ASV) at a highly reduced rate exeGesIS arranges several ASVs in a region to be conducted in the  
same week. ASV charges are therefore non-refundable in the event of cancellation by the client. Where a previously agreed visit is  
rearranged at the client’s request, we will, at our discretion, charge a £65 administration fee for rearranging the visit, plus, where the new  
date does not allow for sharing travel costs with other clients, the difference in costs between the ASV and an equivalent consultancy visit  
charged at our standard consultancy rate plus travel time and expenses. In addition, we reserve the right to reclaim any non-refundable  
expenses we have incurred as a result of the postponement or cancellation. 

 MATS Registration Form 
As the authorised representative of the Organisation named below, I agree to the terms and conditions of the MATS Agreement.   
Specifically I confirm that the organisation does not use any more licences than is specified below. 
Support and Maintenance Period:     
Name of the Organisation:  
Product(s)/service(s) included, with numbers of licences held where relevant: 
  
) 

Name of Representative:  ......................................... Signature of Representative: ……………………………… 
 
Name of the Contact:  
Please tick as appropriate: 
I confirm that the Contact  � has attended System Administration training,  � will attend System Administration training within the next 6  
months, � has equivalent skills and experience  to fulfil the System Administration role. 

 Page 2 of 2 



 1 
 

DATED  
XXX 

  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 

Client Name 
SOFTWARE DEVELOPMENT 

AGREEMENT 
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THIS AGREEMENT is made the XXX 
 
BETWEEN: 
 
(1) The Customer: XXX  
 
(2) The Developer: exeGesIS SDM Ltd a company registered in the UK under number 

3743089 whose registered office is at Great House Barn, Talgarth, Powys, LD3 
0AH (“the Developer”) 

 
 
WHEREAS:  
 
The Developer has agreed to develop the XXX for the Customer and to provide other 
services in accordance with the terms and conditions of this Agreement. 
 

IT IS AGREED as follows:  
 

1. Definitions 

In this Agreement, unless the context otherwise requires, the following terms shall 
have the following meanings:   

“Acceptance Date” the date on which the New Software is accepted (or 
deemed to be accepted) by the Customer pursuant to 
clause 6.3;  

  
 
“Acceptance Tests” the tests specified in this Agreement and/or such 

other tests as may be agreed in writing between the 
Customer and the Developer;  

 
“Additional Services” any additional services requested by the Customer to 

be provided by the Developer as set out in Schedule 
5; 

 
“Change Request” a request for a change made by the Customer or the 

Developer but only where that change creates a 
material departure from the Specification. 

 
“Confidential Information” shall include, but not necessarily be limited to, 

all information which is not publicly known including 
the business, finances, technology (including without 
limitation the Source Software, the New Software and 
the Documentation) trade secrets, and any other 
commercially sensitive information of either party 
regardless of its nature; 

 
“Development Services” the software development, procurement, consulting 

and computer programming services required to 
produce the New Software; 

 
“Documentation” the documentation set out in Part 2 of Schedule 1; 
 
“Implementation Plan” the timing and sequence of events agreed between 

the Customer and the Developer for the performance 
of this Agreement, as set out in Schedule 2; 
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“Intellectual Property all copyright and other intellectual property rights, 
  Rights” howsoever arising and in whatever media, whether or 

not registered, including (without limitation) patents, 
trade marks, service marks, trade names, registered 
design and any applications for the protection or 
registration of these rights and all renewals and 
extensions thereof throughout the world; 

 
“Payment Schedule” the payment schedule set out in Schedule 3; 
 
“Planned Acceptance  the date specified in the Implementation Plan on 

which 
  Date” the New Software is intended to be accepted by the 

Customer in accordance with this Agreement; 
 
“Price” the fixed, all-inclusive price for the provision of the 

New Software, the Licence and the Documentation; 
 
“Project” the development, delivery and testing of the New 

Software; 
 
“Rates” the rates set out in Schedule 3; 
 
“New Software” the software being developed or customised by the 

Developer for the Customer, preliminary details of 
which are set out in the Specification, including any 
enhancements and modifications made; 

 
“Specified Equipment” the configuration of computer or computers, including 

operating systems, on which the New Software is to 
function as specified in Part 3 of Schedule 1; 

 
“Specification” the specification of the New Software set out in Part 1 

of Schedule 1; 
 
“System” collectively the Specified Equipment and the New 

Software; 
 
“Warranty Period” the period of 3 months after the Acceptance Date. 
   
 
  
 Schedules 
 
1 New Software Specification 
2 Implementation Plan 
3 Payment Schedule 
4  Additional Services 
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2. The Project  

2.1 The Developer shall provide the Customer with Development Services for 
the purpose of creating the New Software as detailed in the Specification; 
install and test the New Software on the Specified Equipment; provide the 
Documentation and carry out any Additional Services agreed by the 
parties.   

2.2 The Developer shall carry out the obligations set out in clause 2.1 in 
accordance with the Implementation Plan.   

2.3 Where the Customer requires the Developer to provide support, software 
maintenance or hosting services in relation to the New Software after the 
termination of this agreement then both parties shall enter into separate 
agreement, the terms of which shall be agreed between the parties.  

3. Personnel  

The Developer shall ensure that all of its personnel engaged in the Project:  

3.1 have the necessary skills, expertise and diligence to undertake such work 
and will conform to the professional standards generally observed in the 
computer industry for similar services;   

3.2 comply with the provisions in this Agreement relating to Confidential 
Information.   

4. The Customer's Obligations  

The Customer shall:  

4.1 make available to the Developer, free of charge, such computer facilities 
(including but not limited to unhindered access to the Specified 
Equipment) 

4.2 ensure that its employees and other independent contractors co-operate 
reasonably with the Developer and its employees in carrying out the 
Project;   

4.3 promptly furnish the Developer with such information and documents as it 
may reasonably request for the proper performance of its obligations 
under this Agreement; and   

4.4 ensure that its representative is available as reasonably required by the 
Developer.  

4.5 comply with the payment arrangements 

5. Change Control  

5.1 If either party identifies a requirement for a change, a Change Request 
will be sent to the other party detailing the change requirements. If sent 
by the Developer, the Change Request shall state the effect such a 
change shall have on the New Software including related documentation, 
the Implementation Plan and the Price. If sent by the Customer, the 
receipt of the Change Request by the Developer will constitute a request 
to the Developer to state in writing the effect such a change shall have on 
the New Software, the Implementation Plan and the Price. The Developer 
shall use all reasonable endeavours to supply the necessary details within 
10 working days from receipt of the Change Request or such other period 
as may be agreed.   
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5.2 For the avoidance of doubt, any changes that do not materially affect the 
Specification or Implementation Plan or Price will not require, or be 
considered as, a Change Request.  

5.3 The notes from RAD (Rapid Application Development) meetings and other 
documented communications shall constitute a Change Request.  

5.4 Where a change to the Price is required, the rates used as the basis for 
the additional cost for the Change Request shall be the Rates as detailed 
in Schedule 3. The parties will then decide whether or not to implement 
the change. If the change is implemented, the amended New Software, 
Implementation Plan or Price shall then become the New Software, 
Implementation Plan and Price for the purpose of this Agreement.   

6. Acceptance Tests  

6.1 It is the Customers responsibility to prepare Acceptance Tests and these 
shall be agreed by the parties in accordance with the Implementation 
Plan.   

6.2 The Developer shall use its reasonable endeavours to ensure that the New 
Software is ready for acceptance testing by the Planned Acceptance Date. 
In any event, the Developer shall give the Customer 10 working days' 
prior notice in writing of the date when it will be ready to commence the 
Acceptance Tests. Unless otherwise agreed, the Acceptance Tests must be 
completed within 20 working days after such notice has been given and 
the New Software will be deemed to have passed Acceptance Tests after 
20 days unless the Customer provides written evidence to the contrary 
before the 20 days has elapsed.  

6.3 The Customer shall be deemed to have accepted the New Software 
immediately after the New Software has passed the Acceptance Tests.   

6.4 If the New Software fails to pass the Acceptance Tests, repeat tests shall 
be carried out until the earlier of the following occurs:   

6.4.1 the New Software passes the Acceptance Tests;   

6.4.2 the Acceptance Tests have been repeated 5 times;   

6.5 If at any time the Customer shall commence live running of the whole or 
any part of the New Software (other than in the Acceptance Tests) then 
the Customer shall be deemed to have accepted the New Software.   

6.6 If the New Software has not been accepted by the Customer on or after 
the occurrence of the events specified in clause 6.4.2, then the Customer 
shall be entitled, without prejudice to any other rights or remedies it may 
have under this Agreement or at law, to terminate this Agreement by 
written notice upon the Developer. In this event the Customer shall have 
no rights for reimbursement of any sums already paid to the Developer. 
The Developer shall provide to the Customer the New Software and any 
documentation extant at the time of termination.  

7. Representatives and Progress Meetings  

7.1 Each party shall nominate in writing upon the signing of this Agreement, 
the person who will act as its representative for the purposes of this 
Agreement and who will be responsible for providing any information 
which may be required by the other party to perform its obligations under 
this Agreement.   
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8. Warranties 

8.1 The Developer warrants that:   

8.1.1 it is entitled to enter into this Agreement and that it is entitled to 
grant the Licence in accordance with this Agreement;   

8.1.2 the New Software shall perform substantially in accordance with the 
Specification on the Specified Equipment, minor interruptions and 
errors excluded;   

8.1.3 the Documentation will provide users with adequate instructions to 
enable them effectively to operate and use the System;   

8.1.4 the development of the New Software will be carried out in a 
professional manner conforming to best industry practices;   

8.2 The Developer shall not be liable under clause 8.1.2 if a failure to meet 
the warranty set out in it is caused by:   

8.2.1 software other than the New Software running on the Specified 
Equipment; or   

8.2.2 modifications or customisation made by or on behalf of the 
Customer to the New Software, without the authorisation of the 
Developer.   

 

9. Undertakings  

9.1 The Developer shall:   

9.1.1 observe and obey all directions and regulations as may from time to 
time be reasonably given to or imposed on the Developer by or on 
behalf of the Customer for the purposes of this Agreement;   

9.1.2 not incur unauthorised expenditure or costs on behalf of the 
Customer without the Customer's written consent in advance;   

9.1.3 ensure that it and its servants, agents and sub-contractors take all 
reasonable precautions to ensure that no known viruses for which 
detection and antidote software is generally available are coded or 
introduced into the New Software.   

10. Proprietary Rights  

10.1 The Intellectual Property Rights in the New Software and the 
Documentation shall remain with the Developer. The Customer is granted 
a non-transferable licensed to use the New Software and Documentation 
in perpetuity.   

10.2 If the Customer's use or possession of the New Software or any part of 
the New Software in accordance with this Agreement, is held by a court of 
competent jurisdiction to constitute an infringement of a third party's 
Intellectual Property Rights, then the Developer shall promptly and at its 
own expense:   

10.2.1 procure for the Customer the right to continue using and possessing 
the New Software or the infringing part; or   

10.2.2 modify or replace the New Software (or part thereof) without 
detracting from the overall performance of the New Software, so as 
to avoid the infringement.   

10.3 If the remedies set out in clause 10.2.1 and 10.2.2 above are not in the 
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Developer's opinion reasonably available, then the Customer shall return 
the New Software which is the subject of the intellectual property claim 
and the Developer shall refund to the Customer the corresponding portion 
of the Price, as normally depreciated, whereupon this Agreement shall 
immediately terminate.  

11. Charges and Expenses  

11.1 In consideration of the Developer carrying out the Project, the Customer 
shall pay to the Developer the Price which shall be invoiced to the 
Customer in the specified proportions set out in Schedule 3 and subject to 
the terms set out in clause 12.   

11.2 In consideration of any Additional Services, the Customer shall pay to the 
Developer the amounts invoiced by the Developer to the Customer based 
on the Rates set out in Part 2 of Schedule 3.   

12. Terms of Payment  

12.1 Payment of sums due by the Customer to the Developer shall be made 
within 20 days of the receipt of an invoice from the Developer.  

12.2 All payments under this Agreement are exclusive of VAT, which shall be 
payable by the Customer at the rate and in the same manner for the time 
being prescribed by law against submission of a valid tax invoice.   

13. Liability and Insurance  

13.1 The Developer shall, during the term of this Agreement, maintain 
employer's liability, third party liability and professional indemnity 
insurance cover in respect of its liabilities arising out of or connected with 
this Agreement, such cover to be to a minimum value of £1,000,000 and 
with an insurance company of repute. The Developer shall on request 
supply copies of the relevant certificates of insurance to the Customer as 
evidence that such policies remain in force.  

13.2 The Developer shall indemnify the Customer for personal injury or death 
caused by the negligence of its employees in connection with the 
performance of their duties under this Agreement  

13.3 The Developer will indemnify the Customer for direct damage to tangible 
property caused by the negligence of its employees in connection with the 
performance of their duties under this Agreement. 

13.4 Save in respect of claims for death or personal injury arising from the 
Developer's negligence, in no event will the Developer be liable for any 
damages resulting from loss of data or use, lost profits, loss of anticipated 
savings, nor for any damages that are a direct, indirect or secondary 
consequence of any act or omission of the Developer whether such 
damages were reasonably foreseeable or actually foreseen.   

13.5 Except as provided above in the case of personal injury or death, the 
Developer's maximum liability to the Customer under this Agreement or 
otherwise for any cause whatsoever (whether in the form of the additional 
cost of remedial services or otherwise) will be for direct costs and 
damages only and will be limited to:   

13.5.1 a sum equivalent to the price paid to the Developer for the products 
or services that are the subject of the Customer's claim. 

   

13.6 The parties acknowledge and agree that the limitations contained in this 
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clause 13 are reasonable in the light of all the circumstances.   

13.7 The Customer's statutory rights as a consumer (if any) are not affected. 
All liability that is not expressly assumed in this Agreement is excluded. 
These limitations will apply regardless of the form of action, whether 
under statute, in contract or tort including negligence or any other form 
of action. For the purposes of this clause, the 'Developer' includes its 
employees, sub-contractors and suppliers who shall all have the benefit of 
the limits and exclusions of liability set out above in terms of the 
Contracts (Rights of Third Parties) Act 1999. Nothing in this Agreement 
shall exclude or limit liability for fraudulent misrepresentation.   

14. Termination  

14.1 This Agreement shall continue until completion of the Project (when the 
New Software has passed the Acceptance Tests) unless either party gives 
to the other not less than 90 days' prior written notice of termination or 
unless the Agreement is terminated in accordance with any of the 
provisions of this clause 14 or any other clause of this Agreement.   

14.2 Either party shall be entitled to terminate this Agreement forthwith at any 
time by written notice to the other party if:   

14.2.1 the other party commits a breach of any of the terms of this 
Agreement (and if the breach is capable of remedy) fails to remedy 
the breach within 60 days after receipt of notice in writing to do so; 
or   

14.2.2 the other party becomes subject to an administration order; a 
receiver or administrative receiver or similar is appointed over, or 
an encumbrancer takes possession of any of the other party's 
property or assets; the other party enters into an arrangement or 
composition with its creditors, ceases or threatens to cease to carry 
on business, becomes insolvent, or ceases to be able to pay its 
debts as they fall due.   

14.3 Any termination of the Licence or this Agreement (howsoever occasioned) 
shall not affect any accrued rights or liabilities of either party nor shall it 
affect the coming into force or the continuance in force of any provision 
hereof which is expressly or by implication intended to come into or 
continue in force on or after such termination.   

14.4 In the event that the Customer terminates the agreement for reasons 
other than those stated by clauses 14.2.1 and 14.2.2, then the Customer 
agrees to pay the Developer any outstanding sums in respect of work 
completed up to the date of termination. On payment of any outstanding 
sums the Developer shall provide the Customer with the New Software 
extant at the date of termination 

15. Confidentiality  

15.1 Both during this Agreement and after its termination, the parties shall 
treat as confidential  and shall not other than in the proper provision of 
the services required to fulfil the Project, use or disclose to any person, 
firm or company, any Confidential Information belonging to the other 
party or its clients, suppliers or customers, nor permit its use or 
disclosure. In particular, both parties shall maintain any source code 
provided by the other party under maximum security conditions.   

15.2 The provisions of clause 15.1 shall not apply where Confidential 
Information is divulged to:   
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15.2.1 either party's own employees and then only to those employees who 
need to know the same;   

15.2.2 either party's auditors, an officer of Inland Revenue, an officer of 
HM Customs and Excise, a court of competent jurisdiction, 
governmental body or applicable regulatory authority and any other 
persons or bodies having a right, duty or obligation to know the 
business of the other party and then only in pursuance of such right, 
duty or obligation.   

15.3 Both parties undertake to ensure that persons and bodies referred to in 
clause 16.2 are made aware before the disclosure of any part of the 
Confidential Information that the same is confidential and that they owe a 
duty of confidence to the other party.   

15.4 Each party to this Agreement shall promptly notify the other party if it 
becomes aware of any breach of confidence by any person to whom it 
divulges all or any part of the Confidential Information and shall give the 
other party all reasonable assistance in connection with any proceedings 
which the other party may institute against such person for breach of 
confidence.   

15.5 The provisions of this clause shall survive the termination of this 
Agreement but the restrictions contained in clause 16.1 shall cease to 
apply to any information which may come into the public domain 
otherwise than through unauthorised disclosure.   

15.6 Nothing in this clause 15 shall prevent the Developer from exploiting any 
inventions or software that it develops during the term of this Agreement.  

16. Data Protection  

The parties undertake to comply with the provisions of the Data Protection Act 
1998 and any related legislation in so far as the same relates to the provisions 
and obligations of this Agreement.  

17. Interpretation  

17.1 In this Agreement unless the context otherwise requires:   

17.1.1 words importing any gender include every gender;   

17.1.2 words importing the singular number include the plural number and 
vice versa;   

17.1.3 words importing persons include firms, companies and corporations 
and vice versa;   

17.1.4 references to numbered clauses and schedules are references to the 
relevant clause in or schedule to this Agreement;   

17.1.5 reference in any schedule to this Agreement to numbered 
paragraphs relate to the numbered paragraphs of that schedule;   

17.1.6 the headings to the clauses, schedules and paragraphs of this 
Agreement will not affect the interpretation;   

17.1.7 any reference to an enactment includes reference to that enactment 
as amended or replaced from time to time and to any subordinate 
legislation or byelaw made under that enactment;   

17.1.8 any obligation on any party not to do or omit to do anything is to 
include an obligation not to allow that thing to be done or omitted to 
be done;   
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17.1.9 any party who agrees to do something will be deemed to fulfil that 
obligation if that party procures that it is done.   

17.2 In the case of conflict or ambiguity between any provision contained in 
the body of this Agreement and any provision contained in any Schedule, 
the provision in the body of this Agreement shall take precedence.  

18. Agency, Partnership  

This Agreement shall not constitute or imply any partnership, joint venture, 
agency, fiduciary relationship or other relationship between the parties other than 
the contractual relationship expressly provided for in this Agreement.  

19. Amendments  

This Agreement may not be released, discharged, supplemented, interpreted, 
amended, varied or modified in any manner except by an instrument in writing 
signed by a duly authorised officer or representative of each of the parties.  

20. Announcements  

No party shall issue or make any public announcement or disclose any information 
regarding this Agreement unless prior consent has been obtained from the other 
party.  

21. Assignment  

21.1 This Agreement is personal to the parties and, subject to clause 21.2 
below, neither this Agreement nor any rights, licences or obligations 
under it may be assigned by either party without the prior written 
approval of the other party.   

21.2 Notwithstanding the foregoing, either party may assign this Agreement to 
any acquirer of all or of substantially all of such party's equity securities, 
assets or business relating to the subject matter of this Agreement or to 
any entity controlled by, that controls, or is under common control with a 
party to this Agreement. Any attempted assignment in violation of this 
clause will be void and without effect.  

22. Entire Agreement  

This Agreement supersedes all prior agreements, arrangements and undertakings 
between the parties and constitutes the entire agreement between the parties 
relating to the subject matter of this Agreement. However the obligations of the 
parties under any pre-existing non-disclosure agreement shall remain in full force 
and effect in so far as there is no conflict between the same. The parties confirm 
that they have not entered into this Agreement on the basis of any representation 
that is not expressly incorporated into this Agreement.  

23. Force Majeure  

Neither party shall have any liability under or be deemed to be in breach of this 
Agreement for any delays or failures in performance of this Agreement which 
result from circumstances beyond the reasonable control of that party. If such 
circumstances continue for a continuous period of more than 12 months, either 
party may terminate this Agreement by written notice to the other party 

23.1 any costs arising from such delay shall be borne by the party incurring 
the same;   

23.2 either party may, if such delay continues for more than 10 weeks, 
terminate this Agreement forthwith giving notice in writing to the other by 
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reason of such termination save that the Customer shall pay the 
Developer a reasonable sum in respect of any work carried out by it prior 
to such termination and for that purpose the Customer may deduct such 
sum from any amounts previously paid by the Customer under this 
Agreement (the balance (if any) of which shall be refunded to the 
Customer whether paid by way of deposit or otherwise).] 

24. Notices  

24.1 All notices under this Agreement shall be in writing.   

24.2 Notices shall be deemed to have been duly given:   

24.2.1 when delivered, if delivered by courier or other messenger 
(including registered mail) during normal business hours of the 
recipient; or   

24.2.2 when sent, if transmitted by fax or e-mail and a successful 
transmission report or return receipt is generated; or   

24.2.3 on the fifth business day following mailing, if mailed by national 
ordinary mail, postage prepaid; or   

24.2.4 on the tenth business day following mailing, if mailed by airmail, 
postage prepaid,   

in each case addressed to the most recent address, e-mail address, or 
facsimile number notified to the other party. 

25. Schedules  

The provisions of Schedules 1-5 shall form part of this Agreement as if set out 
here.  

26. Severance  

If any provision of this Agreement is prohibited by law or judged by a court to be 
unlawful, void or unenforceable, the provision shall, to the extent required, be 
severed from this Agreement and rendered ineffective as far as possible without 
modifying the remaining provisions of this Agreement, and shall not in any way 
affect any other circumstances of or the validity or enforcement of this 
Agreement.  

27. Successors and Assignees  

27.1 This agreement shall be binding upon, and inure to the benefit of, the 
parties and their respective successors and permitted assignees, and 
references to a party in this Agreement shall include its successors and 
permitted assignees.   

27.2 In this Agreement references to a party include references to a person:   

27.2.1 who for the time being is entitled (by assignment, novation or 
otherwise) to that party's rights under this Agreement (or any 
interest in those rights); or   

27.2.2 who, as administrator, liquidator or otherwise, is entitled to exercise 
those rights,   

and in particular those references include a person to whom those rights 
(or any interest in those rights) are transferred or pass as a result of a 
merger, division, reconstruction or other reorganisation involving that 
party. For this purpose, references to a party's rights under this Agreement 
include any similar rights to which another person becomes entitled as a 



 12 
 

result of a novation of this Agreement.   

28. Waiver 

No delay, neglect or forbearance on the part of either party in enforcing against 
the other party any term or condition of this Agreement shall either be or be 
deemed to be a waiver or in any way prejudice any right of that party under this 
Agreement. No right, power or remedy in this Agreement conferred upon or 
reserved for either party is exclusive of any other right, power or remedy available 
to that party.  

29. Counterparts  

This Agreement may be executed in any number of counterparts or duplicates, 
each of which shall be an original, and such counterparts or duplicates shall 
together constitute one and the same agreement.  

30. Sub-contracting  

The Developer may perform any or all of its obligations under this Agreement 
through agents or sub-contractors, provided that the Developer shall remain liable 
for such performance and shall indemnify the Customer against any loss or 
damage suffered by the Customer arising from any act or omission of such agents 
or sub-contractors.  

31. Language  

This Agreement is made only in the English language. If there is any conflict in the 
meaning between the English language version of this Agreement and any version 
or translation of it in any other language, the English language version shall 
prevail.  

32. Costs and Expenses  

Each party shall bear its own legal costs and other costs and expenses arising in 
connection with the drafting, negotiation, execution and registration (if applicable) 
of this Agreement.  

33. Set-off 

Where either party has incurred any liability to the other party, whether under this 
Agreement or otherwise, and whether such liability is liquidated or unliquidated, 
each party may set off the amount of such liability against any sum that would 
otherwise be due to the other party under this Agreement.  

34. Third parties  

The parties confirm their intent (subject to clause 14.7) not to confer any rights 
on any third parties by virtue of this Agreement and accordingly the Contracts 
(Rights of Third Parties) Act 1999 shall not apply to this Agreement.  

35. Proper Law and Jurisdiction  

Any dispute which may arise between the parties concerning this Agreement shall 
be determined as follows:  

35.1 If the dispute shall be of a technical nature relating to the functions or 
capabilities of the New Software or any similar or related matter then 
such a dispute shall be referred for final settlement to an expert 
nominated jointly by the parties or failing such nomination within 14 days 
after either party's request to the other therefore nominated at the 
request of either party by the President for the time being of the British 
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Computer Society. Such expert shall be deemed to act as an expert and 
not as an arbitrator. His decision shall (in the absence of clerical or 
manifest error) be final and binding on the parties in equal shares unless 
he determines that the conduct of either party is such that such party 
should bear all of such fees.   

35.2 In any other case the dispute shall be determined by the High Court of 
Justice in England and the parties submit to the exclusive jurisdiction of 
that Court for such purposes. 
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IN WITNESS WHEREOF this Agreement has been duly executed the day and year first 
before written 
 
 

SIGNED by  

Name:   
  
Position:  
 
Date: 
 
 
 
 
 
SIGNED by  
 
Name:    
 
Position:  
 
Date: 
 
for and on behalf of exeGesIS SDM Ltd 
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SCHEDULE 1 
New Software Specification 

   
 
 

SCHEDULE 2 
Implementation Plan 

 
SCHEDULE 3 

Payment Schedule 
   

 
 

SCHEDULE 4 
Additional Services 

   
 

 
 

 
 

 


