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Terms and Conditions for the Provision of Software Products and Services

1. Services 
The nature and extent of the Services are specified in appropriate detail in the applicable SOW(s). 

1.1. Monochrome shall perform its work in a prompt, efficient and professional manner, in 
accordance with that standard of skill, care, diligence and ethics normally provided by a 
competent, skilled practitioner of the same discipline. Monochrome shall cooperate with 
The Client personnel, shall not interfere with the conduct of The Client’s business, shall 
observe all rules, regulations and security requirements of The Client, and shall keep The 
Client updated on any progress, problems, and developments of which Monochrome is 
aware regarding the Services. 

1.2. Monochrome and The Client shall each use best efforts to notify the other Party of the 
existence or possible existence of any conflicts of interest. 

1.3. The Client is not obligated to maintain any minimum level of business with Monochrome 
and reserves the right to contract with other entities to perform the same or similar services 
as those offered by Monochrome. 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2. Service Rates, Expenses and Pricing 
2.1. The Parties have agreed upon rates for Services (“Service Rates”) to be provided through 

Monochrome’s employees, agents, contractors or consultants as set forth on the applicable 
SOW(s) as delineated in Schedule A attached hereto. Service Rates will remain firm for the 
term of the Agreement and all applicable SOWs. 

2.2. Travel and associated expenses will not be charged by Monochrome without obtaining 
prior written approval from The Client and are subject to Monochrome's compliance with 
The Client's travel and expense policies.   

2.3. In order to support The Client's efforts to ensure it is receiving the best support and pricing 
from Monochrome, Monochrome acknowledges and agrees that The Client has the right to 
benchmark Monochrome's services, products, rates and pricing against those offered by 
Monochrome's competitors and other third parties. 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3. Invoices 
3.1. Monochrome shall submit itemised invoices for Services as agreed in the applicable SOW. 

The Client shall make payment of each such invoice by the due date stated in that invoice 
or within thirty (30) days of receipt, whichever is later, provided that Monochrome has fully 
complied with its obligations under this agreement and the SOW.  

3.2. The Client may withhold payment against any invoice not submitted in accordance with this 
agreement and shall immediately notify Monochrome in writing of its reason for so doing. If 
the invoice is disputed in part only, Monochrome shall issue a credit note in respect of the 
original invoice and issue an invoice for the part not in dispute. On receipt of such an 
invoice The Client shall pay that part of the original invoice which it accepts, while any 
query concerning a disputed sum is resolved. 

3.3. The Fees and all other payments specified in Schedule A are net of tax. The Client shall, in 
addition, pay to Monochrome the amount of any tax, duty or assessment, including any 
applicable VAT which Monochrome is obliged to pay and/or collect from The Client in 
respect of any supply under the agreement (other than tax on Monochrome's income). 

3.4. If The Client fails to make any payment due to Monochrome under this agreement by the 
due date for payment, then The Client shall pay interest on the overdue amount at the rate 
of 4% a year above the Bank of England's base rate from time to time. Such interest shall 
accrue on a daily basis from the due date until actual payment of the overdue amount, 
whether before or after judgment. The Client shall pay the interest together with the 
overdue amount; and Monochrome may, without liability to The Client, suspend the 
provision of the Services, and Monochrome shall be under no obligation to provide any of 
the Services while the invoice(s) concerned remain unpaid. 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4. Termination 
4.1. Except as otherwise specified in the Agreement or in a SOW, The Client may terminate the 

Agreement or any SOW for any reason upon sixty (60) days prior written notice to 
Monochrome at any time.   

4.2. Without affecting any other right or remedy available to it, either Party may terminate this 
agreement with immediate effect by giving written notice to the other Party if: 

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

(b) the other Party commits a material breach of any other term of this agreement which 
breach is irremediable or (if such breach is remediable) fails to remedy that breach within 
a period of 30 days after being notified in writing to do so; 

(c) the other Party repeatedly breaches any of the terms of this agreement in such a manner 
as to reasonably justify the opinion that its conduct is inconsistent with it having the 
intention or ability to give effect to the terms of this Agreement; 

(d) the other Party suspends, or threatens to suspend, payment of its debts or is unable to 
pay its debts as they fall due or admits inability to pay its debts or is deemed unable to 
pay its debts within the meaning of section 123 of the Insolvency Act 1986; 

(e) the other Party commences negotiations with all or any class of any of its creditors with a 
view to rescheduling any of its debts, or makes a proposal for or enters into any 
compromise or arrangement with its creditors other than for the sole purpose of a 
scheme for a solvent amalgamation of that other Party with one or more other companies 
or the solvent reconstruction of that other Party; 

(f) a petition is filed, a notice is given, a resolution is passed, or an order is made, for or in 
connection with the winding up of that other Party other than for the sole purpose of a 
scheme for a solvent amalgamation of that other Party with one or more other companies 
or the solvent reconstruction of that other Party; 

(g) an application is made to court, or an order is made, for the appointment of an 
administrator, or if a notice of intention to appoint an administrator is given or if an 
administrator is appointed, over the other Party; 
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(h) the holder of a qualifying floating charge over the assets of that other Party has become 
entitled to appoint or has appointed an administrative receiver; 

(i) a person becomes entitled to appoint a receiver over all or any of the assets of the other 
Party or a receiver is appointed over all or any of the assets of the other Party; 

(j) a creditor or encumbrancer of the other Party attaches or takes possession of, or a 
distress, execution, sequestration or other such process is levied or enforced on or sued 
against, the whole or any part of the other Party's assets and such attachment or process 
is not discharged within 14 days; 

(k) any event occurs, or proceeding is taken, with respect to the other Party in any 
jurisdiction to which it is subject that has an effect equivalent or similar to any of the 
events mentioned in Clause 4.2 (d) to Clause 4.2 (j) (inclusive); 

(l) the other Party suspends or ceases, or threatens to suspend or cease, carrying on all or a 
substantial part of its business; or 

(m) any warranty given by the other Party in this agreement is found to be materially untrue 
or misleading. 

4.3. In the event of any termination in accordance with this clause 4, Monochrome shall where 
applicable, refund any prepaid fees paid by the Client for Services not received. 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5. Consequences of Termination  
5.1. Any provision of this Agreement that expressly or by implication is intended to come into or 

continue in force on or after termination or expiry of this Agreement shall remain in full force 
and effect. 

5.2. On termination or expiry of this Agreement for any reason: 

(a) any rights, remedies, obligations or liabilities of the parties that have accrued up to the 
date of termination or expiry, including the right to claim damages in respect of any 
breach of the agreement which existed at or before the date of termination or expiry, 
shall not be affected; 

(b) all licences granted under this agreement shall immediately terminate, except for any 
licences which are expressly stated to continue in force after termination; and 

(c) each Party shall return and make no further use of any equipment, property, Documents 
and other items (and all copies of them) belonging to the other Party. 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6. Supplier Personnel 
6.1. Monochrome represents that all employees or contractors engaged to perform Services 

under this Agreement ("Monochrome Employees") are legally authorised to work in the 
country in which they will be providing the Services. 

6.2. Monochrome Employees are solely Monochrome's employees or subcontractors, as 
applicable, and at no time shall Monochrome Employees be deemed employees of The 
Client. All costs and expenses associated with providing, equipping, and retaining 
Monochrome Employees are included in the fees in each SOW. Monochrome is solely 
responsible for the payment of all wages and other compensation and benefits due to 
Monochrome Employees, all employer and withholding taxes, and workers compensation 
coverage. Monochrome is also solely responsible for all associated staffing costs including, 
without limitation, training and education, equipment, recruiting, and relocation.  

6.3. Monochrome shall perform background checks on all Monochrome Employees who have 
access to The Client's or The Client's clients' systems, data, or sites, prior to such 
Monochrome Employees providing Services to The Client.   

6.4. Monochrome Employees will be assigned to The Client for the project term and will perform 
Services in accordance with the scheduled hours set forth in the applicable SOW. 

6.5. Monochrome Employees will be bound by any applicable rules, regulations or policies 
established by The Client and provided to Monochrome while performing Services.  

6.6. All Monochrome Employees providing Services under this Agreement will sign a non-
disclosure agreement in a form agreeable to The Client if requested by The Client. 
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7. Confidentiality 
7.1. Confidential Information means all confidential information (however recorded or 

preserved) disclosed by a Party or its employees, officers, representatives or advisers 
(together its Representatives) to the other Party and that Party's Representatives whether 
before or after the date of this agreement, concerning: 

(a) any information that would be regarded as confidential by a reasonable business person; 
and 

(b) any information or materials developed by the parties in the course of carrying out or in 
connection with this agreement. 

7.2. The provisions of this clause shall not apply to any Confidential Information that: 

(a) is or becomes generally available to the public (other than as a result of its disclosure by 
the receiving Party or its Representatives in breach of this clause); 

(b) was available to the receiving Party on a non-confidential basis before disclosure by the 
disclosing Party; 

(c) has been received by the receiving Party from a third-party source that is not connected 
with the provider and that such source was not under any obligation of confidence in 
respect of that information; and 

(d) the Parties agree in writing is not confidential or may be disclosed.  

7.3. Each Party shall keep the other Party's Confidential Information confidential and shall not: 

(a) use such Confidential Information except for the purpose of exercising its rights or 
performing its roles, responsibilities, duties and obligations under this agreement 
(Permitted Purpose); or 

(b) disclose such Confidential Information in whole or in part to any third-party, except as 
expressly permitted by this clause. 

7.4. A Party may disclose the other Party's Confidential Information to those of its 
Representatives who need to know such Confidential Information for the Permitted 
Purpose, provided that: 
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(a) it informs such Representatives of the confidential nature of the Confidential Information 
before disclosure; and 

(b) at all times, it is responsible for such Representatives' compliance with the confidentiality 
obligations set out in this clause. 

7.5. A Party may disclose Confidential Information to the extent such Confidential Information is 
required to be disclosed by law, by any governmental or other regulatory authority 
(including any relevant securities exchanges) or by a court or other authority of competent 
jurisdiction provided that, to the extent it is legally permitted to do so, it gives the other 
Party as much notice of such disclosure as possible. 

7.6. A Party may, provided that it has reasonable grounds to believe that the other Party is 
involved in activity that may constitute a criminal offence under the Bribery Act 2010, 
disclose Confidential Information to the Serious Fraud Office without first informing the 
other Party of such disclosure. 

7.7. Each Party reserves all rights in its Confidential Information. No rights or obligations in 
respect of a Party's Confidential Information other than those expressly stated in this 
Agreement are granted to the other Party, or to be implied from this agreement. 

7.8. On termination of this agreement, each Party shall: 

(a) return to the other Party all documents and materials (and any copies) containing, 
reflecting, incorporating or based on the other Party's Confidential Information; 

(b) erase all the other Party's Confidential Information from computer and communications 
systems and devices used by it, including such systems and data storage services 
provided by third parties (to the extent technically practicable); and 

(c) upon request by the other Party, certify in writing to the other Party that it has complied 
with the requirements of this clause, provided that a recipient party may retain 
documents and materials containing, reflecting, incorporating or based on the other 
Party's Confidential Information to the extent required by law or any applicable 
governmental or regulatory authority. The provisions of this clause shall continue to apply 
to any such documents and materials retained by a recipient party. 

7.9. Except as expressly stated in this Agreement, no Party makes any express or implied 
warranty or representation concerning its Confidential Information. 
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7.10. The provisions of this Clause 7 shall survive for a period of five years from termination of 
this agreement. 
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8. Data Protection 
8.1. Both Parties will comply with all applicable requirements of any law that applies from time to 

time to the processing of personal data by either Party under this Agreement and to include 
the EU Data Protection Directive 95/46/EC (“GDPR”), the EU Privacy & Electronic 
Communications Directive 2002/58/EC, Regulation (EU) 2016/679, all national 
implementing legislation and subordinate legislation and any applicable decisions and 
guidance made under them (together, the “Data Protection Legislation”). This Clause 8 is in 
addition to, and does not relieve, remove or replace, a Party's obligations under the Data 
Protection Legislation. 

8.2. Monochrome shall follow archiving and security policies and procedures for any customer 
data which comply with good industry practice. Monochrome shall not process personal 
data during the provision of the Services without first having entered into a data processing 
addendum with the Client (where "processing" and "personal data" shall each have the 
respective meaning given to that term in the GDPR). 
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9. Compliance 
9.1. Monochrome shall: 

(a) comply with all applicable laws, regulations, codes and sanctions relating to anti-bribery 
and anti-corruption including the Bribery Act 2010; 

(b) comply with The Client's ethics, anti-bribery and anti-corruption policies (including the 
The Client Group Anti-Bribery and Corruption Policy, the The Client Group Data 
Protection Policy, the The Client Group Labour Standards Policy and the The Client 
Group Whistleblowing Policy) as The Client may update them from time to time. 

(c) promptly report to The Client any request or demand for any undue financial or other 
advantage of any kind received by Monochrome in connection with the performance of 
this agreement. 

9.2. Monochrome shall ensure that any person associated with Monochrome who is performing 
services in connection with this Agreement does so only on the basis of a written contract 
which imposes on and secures from such person terms equivalent to those imposed on 
Monochrome in this Clause 9(Relevant Terms). Monochrome shall in all circumstances be 
responsible for the observance and performance by such persons of the Relevant Terms 
and shall in all circumstances be directly liable to The Client for any breach by such persons 
of any of the Relevant Terms. 

9.3. Breach of this Clause shall be deemed a material breach, which is irredeemable, under 
Clause 4.2. 

9.4. For the purpose of this Clause 9, the meaning of adequate procedures and foreign public 
official and whether a person is associated with another person shall be determined in 
accordance with section 7(2) of the Bribery Act 2010 (and any guidance issued under 
section 9 of that Act), sections 6(5) and 6(6) of that Act and section 8 of that Act 
respectively. For the purposes of this Clause 9 a person associated with Monochrome 
includes any subcontractor of Monochrome. 
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10. Ownership of Information 
10.1. Monochrome covenants and agrees that all right, title and interest in any findings, reports, 

inventions, writings, disclosures, discoveries, computer code, developments and 
improvements written, invented, made or conceived by Monochrome solely or jointly with 
others and whether during normal business hours or otherwise (“Work Product”) in the 
course of or arising out of this Agreement shall be and remain the sole and exclusive 
property of The Client once all invoices relating to the Work Product have been paid.    

10.2. Each party acknowledges the existence of the other’s intellectual property at the Effective 
Date and neither party obtains any right to the other’s intellectual property by entering into 
this contract. 

10.3. The owner of the Product shall retain ownership of and all intellectual property rights in the 
Core Code and any additions or improvements to it. 

10.4. Subject to The Client first paying to Monochrome all sums payable to the Company 
hereunder, the Customer shall obtain a Run Time Licence for its use of the whole system in 
its production environment, including Third Party Components, subject to all the terms and 
conditions attaching to these items. 

10.5. Monochrome shall not infringe the Intellectual Property Rights of any third party and shall 
indemnify The Client against all claims, costs and expenses that The Client may suffer as a 
result of any such infringement. 
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11. Indemnification 
11.1. Monochrome shall indemnify The Client against all liabilities, costs, expenses, damages and 

losses (including any direct, indirect or consequential losses, loss of profit, loss of reputation 
and all interest, penalties and legal costs (calculated on a full indemnity basis) and all other 
reasonable professional costs and expenses) suffered or incurred by The Client arising out 
of or in connection with any claim made against The Client for actual or alleged 
infringement of a third-party's Intellectual Property Rights arising out of or in connection with 
the use of any Services output provided by Monochrome (Deliverables). No limit of liability 
set out in clause 12 of this Agreement shall apply to this clause 11. 

11.2. If any third-party makes a claim, or notifies an intention to make a claim, against The Client 
which may reasonably be considered likely to give rise to a liability under this indemnity (a 
Claim), The Client shall: 

(a) as soon as reasonably practicable, give written notice of the Claim to Monochrome, 
specifying the nature of The Claim in reasonable detail; 

(b) not make any admission of liability, agreement or compromise in relation to the Claim 
without the prior written consent of Monochrome (such consent not to be unreasonably 
conditioned, withheld or delayed), provided that The Client may settle The Claim (after 
giving prior written notice of the terms of settlement (to the extent legally possible) to 
Monochrome, but without obtaining Monochrome's consent) if The Client reasonably 
believes that failure to settle the Claim would be prejudicial to it in any material respect; 

(c) give Monochrome access at reasonable times (on reasonable prior notice) to its premises 
and its officers, directors, employees, agents, representatives or advisers, and to any 
relevant assets, accounts, documents and records within the power or control of The 
Client, so as to enable Monochrome and its professional advisers to examine them and 
to take copies (at Monochrome's expense) for the purpose of assessing the Claim; and 

(d) subject to Monochrome providing security to The Client to The Client's reasonable 
satisfaction against any claim, liability, costs, expenses, damages or losses which may be 
incurred, take such action as Monochrome may reasonably request to avoid, dispute, 
compromise or defend the Claim. 

11.3. Monochrome shall not in any circumstances have any liability for any claim of infringement 
of Intellectual Property Rights caused by:  

(a) The Client’s use of the Deliverables in combination with services not supplied or 
approved in writing by Monochrome; 
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(b) any unauthorised modification of the Deliverables made by, or on behalf of, The Client; 

(c) The Client's use of any version of the Deliverables other than the latest version supplied 
by Monochrome, if such claim could have been avoided by the use of such supplied 
version; or 

(d) Monochrome's use in connection with any software, material, information, data, know-
how, instructions or scripts provided by The Client or any of its affiliates that contain any 
errors or omissions. 

11.4. If use of Monochrome Deliverables or receipt of the benefit of the Services becomes or, in 
the opinion of qualified legal counsel, is likely to become, the subject of any such claim, 
Monochrome may:  

(a) replace all or part of the Deliverables with equivalent Services without any charge to The 
Client; 

(b) modify the Deliverables as necessary to avoid such claim, provided that the Deliverables 
(as amended) function in substantially the same way as the Deliverables before 
modification; and 

(c) procure for The Client a licence from the relevant claimant to continue using the 
Deliverables. 

11.5. If: 

(a) the Deliverables is determined in a court of law to be infringing; 

(b) Monochrome is advised by a barrister of at least ten years' call that use or possession by 
The Client of the Deliverables in accordance with this agreement is likely to constitute 
infringement of a third-party's rights; or 

(c) if an injunction or similar order is granted in connection with any claim within the scope of 
Clause 11.1 which prevents or restricts the use or possession by The Client of the 
Deliverables in accordance with this agreement; 

and Monochrome is unable, after its best endeavours, to procure for The Client the right to continue 
using the Deliverables, or to provide The Client with functionally equivalent non-infringing 
Deliverables, this agreement shall be terminated, without prejudice to The Client's right to seek further 
remedies, including damages, for any loss or damage arising out of such termination. 
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11.6. If a payment due from Monochrome under this clause is subject to tax (whether by way of 
direct assessment or withholding at its source), The Client shall be entitled to receive from 
Monochrome such amounts as shall ensure that the net receipt, after tax, to The Client in 
respect of the payment is the same as it would have been were the payment not subject to 
tax. 

11.7. Nothing in this clause shall restrict or limit The Client's general obligation at law to mitigate a 
loss it may suffer or incur as a result of an event that may give rise to a claim under this 
indemnity. 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12. Limitation of Liability 
12.1. Neither Party excludes or limits liability to the other Party for: 

(a) fraud or fraudulent misrepresentation; 

(b) death or personal injury caused by negligence;  

(c) a breach of any obligations implied by section 12 of the Sale of Goods Act 1979 or section 
2 of the Supply of Goods and Services Act 1982; or 

(d) any matter for which it would be unlawful for the parties to exclude liability. 

12.2. Subject to Clause 12.1, neither Party shall in any circumstances be liable whether in contract, 
tort (including for negligence and breach of statutory duty howsoever arising), 
misrepresentation (whether innocent or negligent), restitution or otherwise, for:  

(a) any loss (whether direct or indirect) of profits, business, business opportunities, revenue, 
turnover, reputation or goodwill; 

(b) loss (whether direct or indirect) of anticipated savings or wasted expenditure (including 
management time); or 

(c) any loss or liability (whether direct or indirect) under or in relation to any other contract. 

(d) Neither Party shall be liable for any indirect consequential or special losses. 
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13. Further Obligations 
13.1. In performing its obligations under this Agreement, Monochrome shall comply with: 

(a) all applicable laws, statutes, regulations and codes from time to time in force and 
Monochrome will inform The Client as soon as it becomes aware of any changes in that 
legislation; and 

(b) the Relevant Polices set out in Clause 9.1. 

13.2. The Client shall: 

(a) comply with the terms of any applicable third-party licences obtained by The Client;  

(b) use all reasonable endeavours to obtain and shall maintain all necessary licences, 
consents, and permissions necessary for Monochrome to perform their role, 
responsibilities, obligations and duties under this Agreement; and 

(c) ensure that any business systems, and all network connections and telecommunications 
links from the Business Systems to Monochrome's systems and/or data centres comply 
with the relevant specifications provided by Monochrome from time to time. 
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14. Miscellaneous 
14.1. Neither Party shall be in breach of this agreement nor liable for delay in performing, or 

failure to perform, any of its obligations under this agreement if such delay or failure result 
from a Force Majeure Event (where Force Majeure Event means any circumstance not 
within a Party's reasonable control including, without limitation: acts of God, flood, drought, 
earthquake or other natural disaster; epidemic or pandemic; terrorist attack, civil war, civil 
commotion or riots, war, threat of or preparation for war, armed conflict, imposition of 
sanctions, embargo, or breaking off of diplomatic relations; nuclear, chemical or biological 
contamination or sonic boom; any law or any action taken by a government or public 
authority, including without limitation imposing an export or import restriction, quota or 
prohibition; and collapse of buildings, fire, explosion or accident). In such circumstances the 
affected Party shall be entitled to a reasonable extension of the time for performing such 
obligations. If the period of delay or non-performance continues for three months, the Party 
not affected may terminate this agreement by giving 30 days' written notice to the affected 
Party. 

14.2. Subject to the further provisions of this Clause, neither Party shall assign, transfer, 
mortgage, charge, subcontract, declare a trust over or deal in any other manner (“Transfer”) 
with any or all of its rights and obligations under this agreement without the prior written 
consent of the other Party (such consent not to be unreasonably withheld or delayed) 
provided that nothing in this clause 14.2 shall prevent the Client from proceeding with any 
Transfer to any Affiliate. 

14.3. No Party shall make, or permit any person to make, any public announcement concerning 
this agreement without the prior written consent of the other Parties (such consent not to be 
unreasonably withheld or delayed), except as required by law, any governmental or 
regulatory authority (including any relevant securities exchange), any court or other 
authority of competent jurisdiction. 

14.4. No variation of this agreement shall be effective unless it is in writing and signed by the 
Parties (or their authorised representatives). 

14.5. No failure or delay by a Party to exercise any right or remedy provided under this 
agreement or by law shall constitute a waiver of that or any other right or remedy, nor shall 
it prevent or restrict the further exercise of that or any other right or remedy. No single or 
partial exercise of such right or remedy shall prevent or restrict the further exercise of that 
or any other right or remedy. 

Monochrome Limited, The Long Barn, Cobham Park Road, Cobham, Surrey KT11 3NE, UK   Page  20



Terms and Conditions for the Provision of Software Products and Services

14.6. Except as expressly provided in this agreement, the rights and remedies provided under 
this agreement are in addition to, and not exclusive of, any rights or remedies provided by 
law. 

14.7. If any provision or part-provision of this agreement is or becomes invalid, illegal or 
unenforceable, it shall be deemed deleted, but that shall not affect the validity and 
enforceability of the rest of this agreement.  The parties shall negotiate in good faith to 
agree a replacement provision that, to the greatest extent possible, achieves the intended 
commercial result of the original provision. 

14.8. Nothing in this agreement is intended to, or shall be deemed to, establish any partnership 
or joint venture between any of the Parties, constitute any Party the agent of another Party, 
or authorise any Party to make or enter into any commitments for or on behalf of any other 
Party, except for any commitments made by Representatives on behalf of The Client or by 
any Representatives on behalf of Monochrome in accordance with the express provisions 
of this Agreement. Each Party confirms it is acting on its own behalf and not for the benefit 
of any other person. 

14.9. No one other than a Party to this agreement, their successors, permitted assignees and a 
Client Affiliate, will be entitled to rely on, benefit from and enforce the terms of this 
Agreement in its own right in accordance with the provisions of the Contracts (Rights of 
Third Parties) Act 1999. The Parties may rescind, vary or amend this agreement without the 
consent of any other party. 

14.10. This Agreement and any dispute or claim arising out of or in connection with it or its subject 
matter or formation (including non-contractual disputes or claims) shall be governed by and 
construed in accordance with the law of England and Wales. 

14.11. Each Party irrevocably agrees that the courts of England and Wales shall have exclusive 
jurisdiction to settle any dispute or claim arising out of or in connection with this agreement 
or its subject matter or formation (including non-contractual disputes or claims). 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Schedule A - Rates 
Monochrome has its main offices in the United Kingdom and offshore offices in Hungary and Serbia. 
The following are hourly rates for project services, by role and location. 

United Kingdom 

Offshore 

The following are hourly rates for support services 

Role Rate

Technical Consultant £120.00

Lead Developer £120.00

Application Developer £100.00

Frontend Developer £100.00

UX Consultant £120.00

UX Designer £100.00

Project Manager £100.00

Role Rate

Lead Developer £100.00

Application Developer £80.00

Frontend Developer £70.00

Service Portal Developer £75.00

Description Rate

Priority 1 and 2 issue resolution £150.00

Priority 3 and 4 issue resolution £100.00
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Schedule B - Support Issue Definitions 
The issue priorities to be applied are: 

Monochrome will aim to satisfy the following service levels for the call priorities listed above.  

Issue response times will be applicable during normal business hours. Normal business hours are 
defined as the hours between 9.00am and 6:00pm GMT on any business day in the United Kingdom.  

Monochrome will endeavour to meet the customers’ needs within the target response and resolution 
time. The above issue response and resolution targets are to be used by the customer as a guideline 
only, Monochrome does not guarantee fulfilment of support issues within the targets set out above.  

Monochrome where reasonably practical will notify the customer in advance if the issue resolution 
target is in its opinion unattainable.  

In all cases Monochrome will use its best reasonable endeavours to meet the issue resolution targets. 

Priority Description

1 Critical The live production application is not functioning or completely down and will significantly 

impact service availability with no applicable workaround available.

2 Major The live production application is partially unavailable resulting in a reduced service for parts 

of the application.

3 Normal Impaired customer productivity but customer can work around the problem.

4 Minor Requests for information (e.g. technical advice), minor enhancements, documentation 

updates, or cosmetic defects.

Priority Response Time Resolution Target

1 Critical 1 Business Hour 8 Business Hours

2 Major 4 Business Hours 2 Business Days

3 Normal 8 Business Hours 3 Business Days

4 Minor 3 Business Days 5 Business Days or as agreed by both parties
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