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THIS AGREEMENT is between Perform Partners Limited whose registered office is at 
Platform, New Street Station, Leeds LS1 4JB and whose registered number is 11606816 (the 
‘Company') and the individual, partnership, organisation or company purchasing Goods and/or 
Services from the Company (‘the Customer’) 

 
The Customer wishes to obtain and the Company is willing to provide software, consultancy 
or other commercial services as may from time to time be agreed by the parties on the terms 
and conditions below. 

 
IT IS AGREED as follows: 

 
1. INTERPRETATION 

 
1.1 In this Agreement, unless the context otherwise requires, the following expressions 

shall have the following meanings: 
 

“Agreement” means the agreement between the Company and the Customer 
comprising this document and any Statement of Works under it; 

 
“Commencement Date” means the date specified in writing by the Company or the 
first date upon which the Company provides Services to the Customer if earlier; 

 
“Confidential Information” shall mean in respect of any party any information relating 
to the business and affairs of that party or to the identity, business and affairs of its 
customers and potential customers which that party regards, or could reasonably be 
expected to regard, as confidential, whether or not such information is reduced to a 
tangible form or marked in writing as “confidential”, and any and all information which 
has been or may be derived or obtained from any such information; 

 
“Contract Charges” means all and any monies payable under the Agreement by the 
Customer to the Company for the performance of the Services in accordance with this 
Agreement and any Statement of Works under it; 

 
“Consultant” means the Company’s personnel who are engaged in providing the 
Services and whose identity shall be agreed from time to time by the parties; 

 
“Consultant Day” means a unit of eight hours; 

 
“Customers Premises” means the premises specified by the Customer and as 
agreed and recorded in writing by the Company; 

 
“Deliverable” means the documents, reports, the Software, specifications, projects or 
any items of work and their equivalent to be supplied by the Company or the Consultant 
under the Agreement and to be agreed between the parties throughout the duration of 
the Agreement; 

 
“Equipment” means the Customer’s computer equipment and operating system 
located at the Customer’s Premises; 

 
“Intellectual Property Rights” means copyrights, patents, utility models, trademarks, 
service marks, design rights (whether registered or unregistered), database rights, 
semiconductor topography rights, proprietary information rights and all other similar 
proprietary rights as may exist anywhere in the world; 

 
“Services” means all the services performed by and all other obligations of the 
Company and the Consultant hereunder, including any Services agreed to be 
undertaken in any Statement of Works. 
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“Software” means the computer programs which may be specifically developed by the 
Company as part of the Services under the terms of this Agreement; 

 
“VAT” means Value Added Tax 

 
“Statement of Works” means any written document provided by the Company setting 
out the scope of Services to be undertaken, headed ‘Statement of Works’ and signed 
by a director of the Company. 

 
1.2 In this Agreement: 

 
(a) any reference to a notice is to a written notice; 

 
(b) headings are for convenience only and do not affect the interpretation of the 

Agreement; 
 

(c) words importing the singular include the plural and vice versa; 
 

(d) expressions in the masculine include the feminine and vice versa and 
reference to persons shall include corporations unincorporated associations 
and partnerships and vice versa. 

 
2. DURATION OF THE AGREEMENT 

 
The Company shall provide the Services to the Customer during the term of the 
Agreement which shall be the period from the Commencement Date until the 
Agreement is terminated under clause 11. 

 
3. PERFORMANCE OF SERVICES 

 
3.1 Services 

 
(a) The Company shall ensure that its Consultant in the performance of the 

Services complies with all the terms and conditions of the Agreement. 
 

(b) These conditions apply to all Company provision of Services and any variation 
to these conditions and any representations about the Goods shall have no 
effect unless expressly agreed in writing signed by a Director of the Company. 
The Customer acknowledges that it has not relied on any statement, promise 
or representation made or given by or on behalf of the Company which is not 
confirmed in writing by a Company Director. 

 
(c) Each request for Services or acceptance of a quotation or proposal for 

Services by the Customer from the Company shall be deemed to be an offer 
by the Customer to buy Services subject to these conditions. No order placed 
by the Customer shall be deemed to be accepted by the Company until a 
written acknowledgement of order or Statement of Works (including by email) 
is issued by the Company or (if earlier) the Company delivers Services to the 
Customer. The Customer shall ensure that the terms of any order and 
specification of Service requirements are complete and accurate. 

 
(d) The Company and its Consultant shall perform the Services specified in any 

written Statement of Works supplied by the Company from time to time from 
the Commencement Date in accordance with all applicable provisions of this 
Agreement. 
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3.2 Level of Services 
 

The Company shall procure that relevant skilled Consultants shall be provided to 
undertake such hours as may be agreed, a Consultants normal working week, for the 
purpose of this Clause means forty (40) hours per week during the required period in 
the performance of the Services, unless otherwise agreed in writing by the Company. 
The Company acknowledges that Consultants may be required to work outside normal 
business hours as may be reasonably requested by the Customer, in the absence of 
written agreement to the contrary the Company shall be entitled to charge the 
Customer for all time expended. 

 
3.3 Standard of Services 

 
(a) Any complaints which the Customer may have concerning the performance of 

Services by the Consultant should be notified as soon as reasonably practical 
to the Company. 

 
(b) Whilst working on the Customer’s Premises, the Consultant will comply with 

the normal rules and regulations (in so far as the Consultant has been notified 
by the Customer of these) governing the Customer’s staff, provided always 
that the Customer shall permit the Consultant to have access to the 
Customer’s Premises to undertake Services. 

 
3.4 Intellectual Property Rights 

 
(a) Subject to Clause 3.4(b) the Company will retain all Intellectual Property 

Rights arising in the course of the performance of the Services and grants the 
Customer a license to use such Intellectual Property Rights to the extent 
required for such performance. 

 
(b) The provisions of Clause 3.4(a) are subject to the Customer paying the 

Company in full all Contract Charges, following such time the Intellectual 
Property Rights shall be hold jointly. Each party will hold such rights separately 
from the other and each may deal with such rights independently and without 
the consent of the other. 

 
. 

 
4. CALCULATION AND PAYMENT OF FEES AND EXPENSES 

 
4.1 Charges and Payment 

 
(a) The Customer shall pay the Company the Contract Charges at the daily rates 

set out in any Statement of Works plus Value Added Tax which shall be 
charged in addition to the Contract Charge. If any Services are commenced 
without a Statement of Work the Contract Charges shall be calculated on the 
Company’s, then prevailing standard rate card tariff. 

 
(b) Unless otherwise stated in a Statement of Works or as agreed between the 

parties, upon each anniversary of this Agreement the Company may vary the 
Contract Charges set out in any Statement of Works by no more than the rate 
of change of the Retail Prices Index for the year preceding the anniversary 
concerned. 

 
(c) In addition to the daily rates set out in Clause 4.1(a) the Customer will 

reimburse the Company for reasonable travel and hotel expenses incurred by 
any Consultants in providing the Services. 
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(d) The Company will maintain accurate records of the time spent by each 
Consultant. 

(e) The Company will invoice the Customer monthly in arrears. Each invoice shall 
specify the time spent by each Consultant and any expenses. Payment shall 
be due thirty (30) days following receipt by the Customer of a valid VAT invoice. 

 
4.2 Tax 

 
(a) All sums due to the Company under the Agreement are exclusive of VAT, if 

any, which shall be charged in addition thereto in accordance with the relevant 
regulations in force at the time of making the relevant taxable supply and shall 
be paid by the Customer against receipt from the Company of a valid Value 
Added Tax invoice in respect thereof. 

 
(b) The Company shall be responsible for and shall account for all its own tax 

including any income tax, National Insurance contributions and VAT to the 
relevant tax authorities. 

 
5. CUSTOMER’S RESPONSIBILITIES 

 
5.1 The Customer will provide the Company with such information as it may reasonably 

need concerning the Customer’s operations and answers to queries, decisions and 
approvals which may be reasonably necessary for the Consultant to undertake the 
Services. The Customer is responsible for ensuring that such information and answers 
are accurate and complete. 

 
5.2 The Customer will provide free of charge the following facilities to the Company and its 

Consultant throughout the Customer’s normal business hours and at such other times 
as the Customer authorises after reasonable prior notice from the Company and/or its 
Consultant (such authorisation not to be unreasonably withheld or delayed): 

 
(a) access to and use of the Equipment; 

 
(b) access to the Customer’s employees and the Customer’s Premises; 

 
(c) all electric power, lighting, heating and air conditioning at the Customer’s 

Premises reasonably needed by the Consultant to perform the Services; 
 

(d) to the extent the Consultant needs to work on the Customer’s Premises, office 
space readily accessible to the Equipment which is suitable for this purpose 
and the provision of normal office services, including first aid, photocopying 
and telephone, (but excluding any secretarial support, typing and 
photocopying facilities needed to produce any documentation for which the 
Consultant is responsible) and such facilities may be used only for the purpose 
of the Services; 

 
(e) competent operators for the Equipment. 

 
5.3 The Customer will be responsible for ensuring that the Equipment is properly installed 

and is sufficient and suitable for its purpose and that any adjustments which may be 
required are carried out expeditiously. The Customer is responsible at its own expense 
for the prompt and continuing availability to the Consultant of the Equipment and any 
other computing facilities to be provided by the Customer in good working order 
throughout the duration of this Agreement. 

 
5.4 The Customer will ensure that all software other than the Deliverables which is used 

on the Equipment is either the property of the Customer or legally licensed to the 
Customer and that the Consultant is permitted to use such software. 
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5.5 The Company may suspend Services carried out at the Customer's Premises if the 

Company reasonably believes conditions at the Customer's Premises represent a 
health or safety hazard to any of the Consultants. 

5.6 The Customer acknowledges that if it has asked for or approved the inclusion of any 
third party software in the Deliverables; the Customer shall be responsible, unless the 
Company has otherwise specifically agreed in writing, for the cost of and for obtaining 
the necessary licence(s) pertaining to that third party software. 

 
6. SKILL AND CARE 

 
The Company warrants that for the term of the Agreement the Services will be 
performed using reasonable skill and care in a timely and professional manner using 
appropriately skilled, qualified and experienced personnel. The Services to be provided 
under this Agreement shall be provided on a time and materials basis only, unless 
specifically agreed to the contrary in writing signed by a director of the Company. The 
Company shall not be responsible for providing any Deliverable unless specifically 
stated in a Statement of Works. 

 
7. HOSTING AND MANAGED SERVICES 

 
7.1 For hosting or subscription services involving the Customer’s or an end user’s access 

to and/or use of a software, application or website on a server owned by the Company 
or one of the Company’s suppliers or sub-contractors, the Company will make such 
services available for access or use in accordance with service levels specified in the 
applicable Statement of Works or as otherwise expressly agreed in writing by the 
parties. However, in each case, the Company’s service levels cannot be more onerous 
on the Company than the applicable service level commitments of its applicable 
supplier or sub-contractor. 

 
7.2 If the Services and/or Deliverables from the Company under the applicable Statement 

of Works involve using or incorporating a hosting, managed or other such service 
and/or deliverable (in each case a “Cloud Service”) from a “cloud” service or platform 
provider (a “Cloud Service Provider”): 

 
 

7.2.1 the use of, and access to the Services is subject to the Company continuing to 
have access to such Cloud Service from the Cloud Service Provider; 

 
7.2.2 a failure, fault, delay or unavailability of any kind in any Cloud Service will be 

treated as a Force Majeure Event for the purposes of the applicable Statement 
of Works; 

 
7.2.3 The Company will be recorded as Digital Partner of Record for all related Azure 

Subscriptions (the Company’s Microsoft Partner ID (MPN ID) and/or be 
recognized as the AWS Partner (the Company’s AWS Partner ID) for all AWS 
accounts; 

 
7.2.4 the Customer will comply with all applicable acceptable use and similar flow- 

down terms from the Cloud Service Provider which the Cloud Services 
Provider is entitled to directly enforce; and 

 
7.2.5 the Customer will provide such information and co-operation as the Company 

needs to comply with its obligations owed to the Cloud Service Provider. 
 

7.3 The Customer will be the legal owner of the data within the hosted/managed system 
that is uploaded by or for the Customer. 
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7.4 On termination of the applicable Services incorporating the Cloud Service (in addition 
to other applicable terms in the applicable Statement of Works): 

 
7.4.1 The Company will hand over the account to the Customer within 30 (thirty) 

days or such longer time period expressly specified in the applicable Statement 
of Works. 

7.4.2 The Company will transfer the data/account to the Customer using the method 
recommended by the Cloud Services Provider at the time. 

 
7.5 The Customer will comply with any additional flow-down terms required by the Cloud 

Service Provider. These will be specified in the applicable Statement of Works or as 
otherwise expressly agreed in writing by the parties. 

 
 

8. LIMITATION OF LIABILITY 
 

8.1 The Customer acknowledges that the Company’s obligations and liabilities in respect 
of the Services are exhaustively defined in this Agreement. The Customer agrees that 
the express obligations and warranties made by the Company in this Agreement are in 
lieu of and to the exclusion of any other warranty, condition, term, undertaking or 
representation of any kind, express or implied, statutory or otherwise relating to 
anything supplied or services provided under or in connection with this Agreement 
including (without limitation) as to the condition, quality, performance, merchantability 
or fitness for the purpose of the Services the Deliverables or any part of them. 

 
8.2 The Customer is responsible for the consequences of any use of the Deliverables. In 

relation to this Agreement and any obligations, Services or Deliverables the Company 
will not be liable for any indirect or consequential loss, damage, cost or expense of any 
kind whatever and however caused, whether arising under contract, tort (including 
negligence) or otherwise including (without limitation) loss of production loss of or 
corruption to data loss of profits or of contracts loss of operation time and loss of 
goodwill or anticipated savings, even if the Company has been advised of their 
possibility. 

 
8.3 The Company accepts liability for: 

 
(a) death or injury caused by the negligence of the Company, its employees, 

agents or sub-contractors in the course of their engagement under this 
Agreement and damage caused by a defective product within the meaning of 
the Consumer Protection Act 1987 Part I without limit; 

 
(b) fraud or fraudulent misrepresentation or any liability which cannot legally be 

excluded or limited; 
 

(c) physical damage to or loss of the Customer’s tangible property to the extent it 
results from the negligence of the Company its employees, agents or sub- 
contractors in the course of their engagement under this Agreement up to the 
amount of £1,000,000 in respect of each incident or series of connected 
incidents; and 

 
 
 

8.4 In all other cases not falling within clause 8.3 the Company’s total liability (whether in 
contract, tort, including negligence, or otherwise) under or in connection with this 
Agreement and any other agreement with the Customer relating to the Services or 
based on any claim for indemnity or contribution will not exceed repayment of Contract 
Charges paid, one hundred percent (100%) of the total Contract Charges in aggregate, 
or £1,000,000 (one million pounds), whichever is the lesser. 
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8.5 The Customer agrees that except as expressly provided in clauses 9, 10 and this clause 
the Company will not be under any liability of any kind whatever and however cause 
arising directly or indirectly in connection with Services or Deliverables or any obligation 
under this Agreement. The Customer will indemnify the Company in respect of any third 
party claim for any injury, loss, damage or expense occasioned by or arising directly or 
indirectly from the Customer’s possession, operation, use, modification or 
supply to a third party of the Deliverables and any part of them or Services provided 
under or in connection with this Agreement except and in so far as the Consultant is 
liable as expressly provided for in this Agreement. 

 
The Customer acknowledges and agrees that the allocation of risk contained in this 
clause 8 is reflected in the Contract Charges and is also a recognition of the fact that, 
inter alia, any Deliverable cannot be tested in every possible combination and therefore 
the Company does not warrant that the operation of any Software provided (or code or 
work under taken on Software) will be uninterrupted or error free and it is not within the 
Company’s control as to how and for what purpose the Deliverables are used by the 
Customer. 

 
The provision of this Clause 8 shall survive termination and/or expiry of this Agreement. 

 
9 CONFIDENTIALITY 

 
9.1 Except to the extent permitted by law, and subject to Clause 8.4, neither party shall 

disclose any Confidential Information relating to the other party without the other 
party’s prior written consent. This provision shall not apply to any information in the 
public domain otherwise than in breach of this Agreement and/or information in the 
possession of the receiving party prior to its disclosure to it in connection with this 
Agreement and/or information obtained from a third party who is free to divulge 
the same and/or disclosure of information required by a Court of law or other 
competent authority. 

 
9.2 Each party shall upon receiving a specific request in writing from the other party 

deliver up any Confidential Information belonging to the other party (including any 
and all copies made) to the other party following the termination of the Agreement. 

 
9.3 Either party shall immediately inform the other if it becomes aware of the 

possession, use or knowledge of any of the Confidential Information by any 
unauthorised person, whether during or after the term of the Agreement and shall 
provide such reasonable assistance as is required to deal with such event. 

 
Notwithstanding the provisions of the rest of this clause 10 the Company is 
authorised to disclose that the Customer is a customer of the Company regarding 
the Services. 

 
10 TERMINATION 

 
11.1 Notwithstanding anything to the contrary contained in this Agreement either 

party (the “Non-Defaulting Party”) may terminate the Agreement by written 
notice having immediate effect if: 

 
(a) the other (the “Defaulting Party”) commits any breach of this Agreement 

(other than a breach which is capable of remedy within 30 days of written notice 
of remediable breach) and such breach is not remedied forthwith by the 
Defaulting Party at the request of the Non-Defaulting Party to the complete 
satisfaction of the Non-Defaulting Party; or 

 
(b) the Defaulting Party is unable through death, sickness or injury to carry out its 

obligations hereunder; or the Defaulting Party becomes or is likely to become 
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unable to pay its debts (as defined in Section 123 of the Insolvency Act 1986) 
or becomes subject to or itself invokes, or evidences an intention to invoke, any 
law or proceedings (in any jurisdiction to which it is subject) relating to its 
insolvency, liquidation, bankruptcy, winding-up, administration or dissolution or 
to a rescheduling, composition or arrangement in respect of any of its debts, or 
the Defaulting Party has a receiver or other encumbrancer appointed over 
any part of its assets, allows a judgement against it to remain unsatisfied for 
more than 14 days or fails to make payment when due of any sum owed by it to 
a third party; or 

 
(c) the Customer being the Defaulting Party the Customer fails to comply with any 

of the provisions of Clauses 4.2 (payment of Contract Charges), 5 (Customer’s 
Responsibilities) or 14 (Restrictions) of this Agreement. 

 
11.2 Either party may terminate the Agreement by not less than 30 days written 

notice to the other party. 
 

11.3 Effects of Termination 
 

(a) In the event that the Agreement is terminated for whatever reason, each party 
upon receiving a specific written request in writing from the other shall return to 
the other party all property belonging to the other party then in its possession. 
The termination of the Agreement as provided for herein shall not prejudice or 
affect any right of action or remedy which shall have accrued or shall thereafter 
accrue to either party. 

 
(b) If this Agreement is terminated in addition to any other remedies that may be 

available to the Company either under the Agreement or otherwise (and without 
prejudicing such rights) the Company shall be entitled to immediately invoice 
for unpaid work. The Customer will pay the Company all monies properly due 
together with any monies incurred by the Company in the performance of the 
services at the date of termination of the Agreement. 

 
 
 

12 DATA PROTECTION 
In this clause: 

“Controller” “Data Subject” and “Processor” has the meanings given to 
“Controller” “Data Subject” and “Data Processor” under the Data Protection 
Legislation for the applicable Data. 

“Data Protection Legislation” means all applicable data protection and privacy 
legislation, regulations and guidance including but not limited to, Regulation 
(EU) 2016/679 (the "General Data Protection Regulation" or "GDPR") or in the 
event that the UK leaves the European Union, all equivalent legislation enacted 
in the UK in respect of the protection of personal data and the Privacy and 
Electronic Communications (EC Directive) Regulations and guidance and 
codes of practice issued by the Information Commissioner from time to time (all 
as amended, updated or re-enacted from time to time). 

“Personal Data” has the meanings given by the Data Protection Legislation. 

“Project Results” means the information and Intellectual Property Rights (if any) 
arising out of or generated under the applicable Statement of Works. 

“Reportable Breach” means any unauthorised or unlawful processing, 
disclosure of, or access to, Customer Data and/or any accidental or unlawful 
destruction of, loss of, alteration to, or corruption of Customer Data. 
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12.1 Each party will comply with its own applicable Controller and/or Processor 

related obligations under the Data Protection Legislation for Data. 
(a) Each party, as Processor, will in respect of Personal Data of the other party: 

ensure that the appropriate technical and organisational measures are in place 
to protect against unauthorised or unlawful processing of the Personal Data 
and against accidental loss or destruction of, or damage to, the Personal Data, 
appropriate to the harm that might result from the unauthorised or unlawful 
processing or accidental loss, destruction or damage and the nature of the data 
to be protected, having regard to the state of technological development and 
the cost of implementing any measures; 

 
(b) process the Personal Data only in accordance with the Controller’s 

documented instructions (and keep a written record of such instructions) or as 
required by any applicable laws; 

 
(c) promptly provide to each other such information, co-operation and assistance 

as the other party may from time to time reasonably require to enable it to 
comply with its obligations under the Data Protection Legislation as a data 
controller in respect of any such Personal Data, including: (i) notifying the other 
party of any Reportable Breach by telephone or email as soon as reasonably 
practicable after becoming aware of the same, (ii) providing the other party with 
such reasonable assistance and information in relation to such Reportable 
Breach as the other party requests; and (iii) assisting each other by appropriate 
technical and organisational measures for the fulfilment of its obligation to 
respond to requests for exercising of Personal Data Subject rights (including 
access requests) set out in the Data Protection Legislation; 

 
(d) ensure that access to the Personal Data is strictly limited to only those of the 

party’s or its sub-contractor’s personnel, agents and representatives as is 
reasonably necessary to fulfils obligations under the Contract and that such 
personnel, agents and representatives are under an obligation to handle the 
Personal Data in accordance with the obligations regarding confidentiality 
under the Contract; 

 
(e) comply with the Controller’s reasonable instructions notified in advance 

regarding the processing of Personal Data; 
 

(f) provide the Controller with such information as the Controller requires to be 
able to demonstrate compliance with the Data Protection Legislation and allow 
for audits and inspections of the facilities used by the Controller to process the 
Personal Data by the Controller; and 

 
(g) assist the Controller in responding to any request from a Data Subject and in 

ensuring compliance with our obligations under the Data Protection Legislation 
with respect to security, breach notifications, impact assessments and 
consultations with supervisory authorities or regulators. 

 
12.2 A party will take care to only transfer Personal Data of the other party to a sub- 

contractor if that sub-contractor is bound by equivalent terms in all Material 
respects to clause 8. 

 
12.3 A party will not transfer Personal Data of the other party to a country or 

international organisation located outside the European Economic Area 
(“EEA”) or, in the event the United Kingdom ceases to be a member of the 
EEA, outside the United Kingdom without the prior written consent of the other 
party. Where that other party consents to such transfer, the transferring party 
shall ensure that the third country or international organisation to which the 
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Personal Data is transferred ensures an adequate level of protection to such 
Personal Data, or that appropriate safeguards for such Personal Data, as 
provided for in Art 46 of GDPR and ensuring all enforceable rights for Data 
Subjects are reserved, are provided for such that the transfer is made in 
compliance with the obligations on parties under the Data Protection 
Legislation. 

 
 

13 REGULATORY 
13.1 Modern Slavery 

 
(a) In performing its obligations under the Contract, each party will: (1) comply with 

all applicable anti-slavery and human trafficking laws, statutes and regulations 
from time to time in force including but not limited to the Modern Slavery Act 
2015; and (2) have and maintain throughout the term of the Contract its own 
policies and procedures to ensure its compliance with anti-slavery and human 
trafficking laws. 

 
13.2 Anti-Corruption 

Each party will comply with all applicable anti-corruption and anti-bribery laws 
to include, but not limited to, the Bribery Act 2010. 

 
 

14 RESTRICTIONS 
The Customer shall not (and it shall procure that each member of its group shall not) 
for a period beginning on the Commencement Date hereof until twelve (12) months 
after termination of this Agreement for whatever reason, directly or indirectly solicit or 
procure (otherwise than by general advertising) the employment of any employee(s), 
agents or subcontractors including the Consultants of the Company involved in the 
performance of the Services. 

 
 

15 GENERAL 
15.1 Amendments 

The Agreement shall not be amended except with the prior written approval 
of authorised representatives of both parties or by the Company issuing a 
Statement of Works to be agreed in writing by the Customer. The Company 
shall not be under any obligation to provide services to the Customer without 
a relevant Statement of Works signed by the Customer. 

15.2 Notices and Communications 

Any notice or request required or permitted to be given or made under this 
Agreement shall be in writing. Such notice or request shall be deemed to be 
duly given or made when it shall have been delivered by hand, mail, e-mail, 
to the party to which it is required to be given or made at such party’s address 
specified above or such other address as notified to the other party. 

15.3 Waiver 

Any waiver or relaxation whether partly or wholly of any of the terms or 
conditions of the contract shall be valid only if in writing and signed by or on 
behalf of a director of each party and shall apply only to a particular occasion 
and shall not be continuing and further shall not constitute a waiver or 
relaxation of any other terms or conditions. 

15.4 Severability 

If any provision or part provision of the Agreement is held invalid, illegal or 
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unenforceable for any reason, such provision or part provision shall be 
severed and the remainder of the provisions hereof shall continue in full force 
and effect as if the Agreement had been executed with the invalid provision 
or part provision eliminated. In the event of a holding of invalidity so 
fundamental as to prevent the accomplishment of the purpose of the 
Agreement, the parties shall immediately commence good faith negotiation 
to remedy such invalidity. 

15.5 Assignment and Sub-Contracting 

The Company may assign the Agreement in whole or in part without the prior 
written consent of the Customer. The Company may delegate or sub-contract 
its duties under this Agreement to any third party. 

15.6 Set Off 

Whenever under the Agreement any sum of money is recoverable from or 
payable by the Customer the same may be deducted from any sum then due 
or which at any time thereafter may become due to the Customer under the 
Agreement or any other contract between the parties. 

 
 
16 Entire Agreement 

This Agreement supersedes all previous conditions understandings commitments 
agreements or representations (other than fraudulent misrepresentations) whatsoever 
whether oral or written relating to the subject matter hereof and constitutes the entire 
agreement between the parties relating to the subject matter hereof. 

16.1 Force Majeure 

(a) Neither party will be liable for any delay in performing or failure to perform 
any of its obligations under this Agreement caused by events beyond its 
reasonable control (“Force Majeure Event”). 

(b) The party claiming the Force Majeure Event will promptly notify the other in 
writing of the reasons for the delay or stoppage (and the likely duration) and 
will take all reasonable steps to overcome the delay or stoppage. 

(c) If that party has compiled with clause 16.1(b) its performance under this 
Agreement will be suspended for the period that the Force Majeure Event 
continues, and the party will have an extension of time for performance which 
is reasonable. As regards such delay or stoppage: 

(i) any costs arising from the delay or stoppage will be borne by the party 
incurring those costs; 

(ii) either party, may, if the delay or stoppage continues for more than 28 
continuous days, terminate this Agreement with immediately effect on 
giving written notice to the other and neither party will be liable to the 
other for such termination; and 

(iii) the party claiming the Force Majeure Event will take all necessary 
steps to bring the Event to a close or to find a solution by which the 
Agreement may be performed despite the Event. 

 
 

16.2 Exclusion of Third Party Rights 

A person who is not a party to this Agreement shall have no rights under the 
Contracts (Rights of Third Parties) Act 1999 to enforce any term of this 
Agreement. This clause does not affect any right or remedy of any person 
which exists or is available otherwise than pursuant to that Act. 

16.3 Survival 
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No part of this Agreement shall survive termination or expiry of this 
Agreement, save for clauses 1, 4 and 6 - 16 

16.4 Governing Law and Jurisdiction 
The Agreement shall be governed, construed and shall take effect in 
accordance with the laws of England, subject to the exclusive jurisdiction of 
the English courts. 


