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TERMS AND CONDITIONS FOR COLLABORATION AGREEMENT 
(The Terms)  

 
 

1.  Interpretation 
The Terms are to be read in conjunction with the Contract 
Details which together comprise the Collaboration Agreement 
(“the Agreement”) between the parties.   For the purpose of 
these terms the following words shall save as otherwise 
defined in the Contract Details have the following meaning:- 
 
Confidential Information means such information or data 
(whether written, oral, visual, electronic, magnetic, digital or 
in any other form) which has been or is disclosed to the 
receiving party (whether or not designated as confidential) by 
or on behalf of the disclosing party (including but not limited 
to information or data relating to the Evergreen User, the 
Evergreen Services, the Partner Services and any other 
information directly or indirectly related thereto together with 
any information or material derived from such information or 
data). 
Data Protection Legislation means the General Data 
Protection Regulations and Data Protection Act 2018 together 
with such other legislation and regulatory requirements in 
force from time to time which apply to a party relating to the 
use of personal data and sensitive personal data (including but 
not limited to electronic communications). 
Data Sharing Policy means the policy adopted by Evergreen 
to facilitate the sharing of data with the Partner. 
Evergreen Services means the promotion and marketing of 
the Partner Services by Evergreen through the App and/or the 
Website (as more particularly set out in the Contract Details). 
Fee means the fees charged by Evergreen to the Partner for 
the Evergreen Services. 
Evergreen User means any individual registered with 
Evergreen who is using the App and/or the Website. 
Intellectual Property means any current and future 
intellectual property rights including any copyrights, 
trademarks, trade names, domain names, websites, rights and 
logos and get-ups  and such other intellectual property rights 
of whatever nature which may be used by either Evergreen or 
the Partner for the purpose of this Agreement. 
Partner Material means such information or materials 
(including any Intellectual Property) provided by the Partner 
to Evergreen for the purpose of Evergreen providing the 
Evergreen Services to Evergreen. 
 
2.  Evergreen Obligations 
Evergreen shall:- 
2.1 maintain and develop the Evergreen App and Evergreen 
Website through which the Partner Services shall be offered 
to the Evergreen Users; 
2.2 as required, make such adaptations to the App and 
Website to ensure that Partner Services can be promoted and 
marketed (as in accordance with the Special Conditions, if 
any); 
2.3 at all times use due skill and care in the promotion of the 
Evergreen Services in the best interests of the Evergreen User 
and for the benefit of the Partner in accordance with the terms 
of this Agreement; 
2.4 use all reasonable endeavours to promote and market the 
Partner Services through the App and Website; 
2.5 allow the Partner to use Evergreen’s Intellectual Property 
exclusively for the Collaboration Purpose; 
2.6 keep the Partner informed of any issue or complaints with 
Evergreen through the App or Website relating to the Partner 
Services; 
2.7 maintain a privacy policy in accordance with the Data 
Protection Legislation and will ensure such policy provides 

for the sharing of personal data (and any personal sensitive 
data where required) of each Evergreen User with the Partner 
for the purpose of the Partner providing the Partner Services. 
2.8 Whilst Evergreen agrees to promote and market the 
Partner Services in accordance with clause 2.4 Evergreen 
shall be at liberty to use the Partner Material as it deems fit  
for the purpose of providing the Evergreen Services. 
2.9 Evergreen shall use all reasonable endeavours to ensure 
that the App and Website is available to Evergreen Users 24/7 
subject to any downtime which shall be  limited to the 
schedule of maintenance or in the event of any unplanned 
network failure in which circumstances steps shall be taken to 
ensure that any downtime is minimised. 
 
3.  Partners Obligations 
The Partner shall:- 
3.1 provide Evergreen with such Partner Material as 
necessary for the purpose of Evergreen providing the 
Evergreen Services; 
3.2 be responsible for ensuring that all Partner Material is 
correct and accurate at the time it is provided to Evergreen 
and is updated on a regular basis; 
3.3 maintain a privacy policy which complies with Data 
Protection Legislation for the purpose of providing the 
Partner Services and expressly provides for the sharing of 
data/information with Evergreen which is generated through 
the use by the Evergreen user of the Partner Services; 
3.4 to share with Evergreen in accordance with the Data 
Sharing Policy such data/information which has been 
generated through the Evergreen User using the Partner 
Services; 
3.5 not use any personal sensitive data provided by Evergreen 
to the Partner other than for the purpose of providing the 
Partner Services unless the Partner has obtained the express 
written authority of the Evergreen User to do so and has 
notified Evergreen of such consent having been obtained; 
3.6 at all times provide the Partner Services with the highest 
degree of skill and care expected of a supplier providing the 
types of services supplied by the Partner; 
3.7 at all times maintain such authorisations and licences 
required to provide the Partner Services ; 
3.8 to comply at all times with all applicable laws and 
regulations for the purpose of providing the Partner Services 
and complying with the terms of this Agreement.  
 
4.  Fees 
4.1 Evergreen shall at the end of each quarter provide a 
statement to the Partner (in an electronic form to be agreed) 
(Quarterly Statement) setting out the names/details of the 
Evergreen Users who have gained access to the Partners 
app/website with the intention of using the Partner Services; 
4.2 The Partner shall within 7 days of receipt of the Quarterly 
Statement provide Evergreen with a copy of the Quarterly 
Statement marked up to show those Evergreen Users who 
have engaged with the Partner and have used the Partner 
Services. 
4.3 Evergreen shall raise an invoice within 7 days thereafter 
for the Fees due to Evergreen (in accordance with the 
Contract Details). 
4.4 The Partner shall pay the invoice within 30 days of receipt 
by BACS payment or SWIFT unless otherwise as set out in 
the Contract Details. 
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4.5 In the event of any dispute with regards to such 
information contained within the Quarterly Statement the 
parties shall use all reasonable endeavours to resolve any 
issues within 5 working days, failing which, the matter shall 
be escalated to the Financial Directors of each of Evergreen 
and the Partner to reach an amicable resolution.  In the event 
any dispute cannot be resolved the parties shall consider 
determination of the matter by way of formal mediation (in 
the event that the claim is in excess of £5,000) otherwise the 
parties shall be at liberty to issue legal proceedings in 
accordance with clause 12.9 of these Terms. 
4.6 In the event of non-payment by the Partner of any sums 
outstanding to Evergreen, interest shall accrue on any late 
payment at the rate of 6% above the base rate of HSBC plc 
from time to time. 
4.7 Evergreen reserves the right to inspect the records 
retained by the Partner on reasonable notice not more than 
once in every 12 month period or otherwise at such time(s) in 
the event of any unresolved dispute arising pursuant to clause 
4.5  relating to this Agreement for the purpose of validating 
the number of   Evergreen Users who are using the Partner 
Services in respect to which a fee should be paid.     
 
5.  Term and Termination 
5.1 Save as otherwise provided in the Contract Details either 
party may terminate this Agreement on 3 months’ notice. 
5.2 Either party may terminate this Agreement with 
immediate effect in the event that; 
(a) one party commits any material or persistent breach of this 
Agreement and if the breach is capable of remedy, such party 
fails to remedy such  breach within 10 Workings Days within 
the date of receipt from the other party of a notice setting out 
the breach and providing sufficient detail as to how such 
breach should be remedied or; 
(b) either party threatens or commits any act of insolvency. 
 
6.  Intellectual Property 
6.1 Any intellectual property provided by Evergreen to the 
Partner for the purpose of the Partner promoting the Partner 
Services shall at all times remain the property of Evergreen 
[and shall cease to be used by the Partner upon termination of 
this Agreement] may only be used for the Collaboration 
Purpose. 
6.2 Any Intellectual Property provided by the Partner to 
Evergreen for the purpose of Evergreen providing the 
Evergreen Services shall at all times remain the property of 
the Partner may only be used for the Collaboration Purpose 
and shall cease to be  used by Evergreen upon termination of 
this Agreement. 
 
7.  Confidentiality 
7.1 Save as otherwise required for the purpose of Evergreen 
providing the Evergreen Services and the Partner providing 
the Partner Services both parties shall ensure that all 
information provided by each party to the other shall at all 
times remain confidential unless such information becomes 
public knowledge or is within the public domain other than as 
a consequence or breach of this provision or otherwise is 
required to be disclosed to any court, governmental or 
administrative authority competent to require the same or by 
any applicable law legislation or regulation. 
7.2 Any confidential information exchanged by the parties in 
accordance with this Agreement shall only be used by either 
party for the Collaboration Purpose. 
 
8.  Data Sharing 
8.1 The parties shall share data/information in accordance 
with the terms of the Data Sharing Policy. 
8.2 Any data/information shared shall be held or processed in 
accordance with clause 9. 

 
9.  Data Protection 
9.1 Without Prejudice to the obligations of each of Evergreen 
and the Partner pursuant to clauses 2 and 3, above each party, 
shall ensure that its agents and sub-contractors shall at all 
times comply with the requirements of the Data Protection 
Legislation. 
9.2 Evergreen shall act in the capacity of data controller in 
respect to such personal data and personal sensitive data 
retained in respect to each Evergreen User.  At such time as 
personal data and/or personal sensitive data is provided by  
Evergreen to the Partner for the purpose of the Partner 
providing the Partner Services to the Evergreen User, the 
Partner shall be treated as the data controller for such 
personal data and/or personal sensitive data for each 
Evergreen User. 
9.3 In respect to any personal data, and/or personal sensitive 
data which is processed  in connection with the Collaboration 
Purpose, Evergreen and the Partner shall take all reasonable 
technical and organisational measures to keep such 
information secure and to protect against accidental loss or 
unlawful construction alteration disclosure or access. 
9.4 In respect of any personal data and/or personal sensitive 
data for which a party is acting as a data processor, such party 
shall in addition to its obligations under clause 9.1 to 9.3 
above act only in accordance with the instructions of the data 
controller provided such instructions are reasonable and in 
accordance with the Data Protection Legislation. 
9.5 Each party confirms that it shall not transfer personal data 
outside the European Economic Area without the prior 
consent of the other party. 
9.6 Breach of this clause 9 by either party shall constitute and 
irredeemable material breach for the purpose of clause 
1.5.2(a). 
9.7 The terms data controller, data processor, personal 
data, personal sensitive data and European Economic 
Area as used in this clause 9 and elsewhere in this Agreement 
shall have the meaning attributed to them within the relevant 
Data Protection Legislation.   
 
10.  Anti-bribery and Corruption 
10.1 Evergreen and the Partners shall at all times comply with 
all applicable laws, statutory regulations and codes relating to 
anti-bribery and anti-corruption including the  
Bribery Act 2010. 
10.2 Breach of this clause 10 by either party shall constitute 
an irredeemable material breach for the purposes of clause  
5.2(a). 
 
11. Liability 
11.1 Evergreen and the Partner shall at all times maintain 
appropriate insurances for the purpose of providing the 
respective services they provide under this Agreement. 
11.2 Nothing in this Agreement shall limit or exclude the 
liability of either party for:- 
(a) death or personal injury resulting from such parties 
negligence; or 
(b) fraud or (fraudulent misrepresentation; or 
(c) breach of confidentiality in accordance with clause 7; or 
(d) any other liability which cannot be lawfully limited under 
the applicable law. 
11.3 Subject to clause 11.2 the liability of each party to the 
other in contract, tort (including negligence or breach of 
statutory duty), misrepresentation, restitution or otherwise 
arising out of or in connection with the performance or breach 
of this Agreement shall save where such loss is covered by 
insurance be limited to the aggregate of the Fees paid by the 
Partner to Evergreen over the duration of this Agreement. 
11.4 Save as otherwise provided for in these terms neither 
party shall be liable to the other for any direct or indirect 
economic or financial losses or any consequential losses 
howsoever arising out of this Agreement. 
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11.5 The Partner shall indemnify Evergreen in respect to any 
claim made by any Evergreen User arising out of the supply 
by the Partner of the Partner Services. 
11.6 Each party shall indemnify the other against any claim 
arising out of any breach of the Data Protection Legislation 
save where any claim by an Evergreen User or any fine or 
penalty imposed by the Information Commissioners Office is 
as a consequence of any breach of Data Protection 
Legislation arising out of any act or omission of the other 
party. 
 
12.  General 
12.1 Entire Agreement: this Agreement will constitute the 
entire Agreement between the parties and shall supersede and 
extinguish any previous agreements, promises, assurance 
warranties, representations and understanding between 
Evergreen and the Partner whether written, or oral relating to 
the Collaboration Purpose. 
12.2 Precedents: this Agreement for the provision of the 
Evergreen Services shall comprise the Contract Details and 
these Terms.  In the event of any ambiguity the former shall 
take precedence. 
12.3 Variation: no Variation of this Agreement shall be 
effective unless it is in writing and signed by an authorised 
representative of each enforceability. 
12.4 Enforceability in the event any clause or part of any 
clause within these terms is deemed by any Court to be 
unenforceable this shall not otherwise affect the 
enforceability of the remainder of these terms. 
12.5 Assignment: neither Evergreen nor the Partner may 
assign, charge, transfer or delegate sub-contract or otherwise 
dispose of in whole or in part or any of its rights or 
obligations under this Agreement without the prior written 
consent of the other parties save that either party may assign 
its duty and obligations to any subsidiary or holding company 
of that party. 
12.6 Notices: all communications relating to this Agreement 
shall be in writing and delivered by email save in respect to 
any legal proceedings in respect to which service should be 
affected by way of personal delivery of first class post save 
unless otherwise agreed. 
12.7 Relationship: each of Evergreen and the Partner are 
independent contractors and shall not be treated as legal 
partners (as in accordance with the Partnership Act 1890 
together with any modifications or amendments thereto) nor 
shall the parties be treated as principal/agent nor are the 
parties engaging in a joint venture and accordingly shall not 
have any right or authority to act on behalf of the other by 
contract or otherwise unless otherwise agreed in writing. 
12.8 Third Party Rights: any person who is not a party to this 
Agreement shall not have any rights under the Contracts 
(Rights of Third Party’s) Act 1999 to enforce any terms in 
this Agreement. 
12.9 Governing Law and Jurisdiction: this Agreement shall 
be construed in accordance with the Laws of England and 
Wales and shall be subject to the exclusive jurisdiction of the 
Courts of England and Wales. 


