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Between: 
  
Organisation Name with its main place of business at Organisation Address (the “Customer”);  
 

     and 
 

Test and Verification Solutions of SETsquared Business Acceleration Centre, Engine Shed, Station Approach, 
Temple Meads, Bristol BS1 6QH (“Consultant”). 

 

1. BACKGROUND 

1.1. Customer requires the Consultant to provide certain services to Customer on the terms and 
conditions set forth below together with the terms and conditions set forth in the G-Cloud 
Services 6 Framework Agreement and Call-Off Agreement. 

1.2. Consultant is engaged in the business of providing consulting services in relation to the 
verification and testing of software. 

1.3. This Agreement shall govern all aspects of work that may be performed by Consultant for the 
Customer from time to time. 

2. DEFINITIONS 

2.1. “Affiliate” means entities that control, are controlled by or are under common control with a 
party to this Agreement. 

2.2. "Confidential Information" means all information designated as ‘Confidential’ and/or 
‘Proprietary’ by the discloser or which by its nature is deemed to be confidential. Without 
prejudice to the above, Confidential Information shall include but not limited to:  

(a) corporate and marketing strategy and plans and business development plans;  

(b) budgets, management accounts, bank account details and other confidential financial 
data;  

(c) business, sales and marketing methods, confidential techniques, know-how and 
processes used for the production or development of products and services; 

(d) details of products and services being sold, provided or developed, including research 
and development reports, computer technology, applications and systems, 
confidential algorithms developed or used, information relating to proprietary 
computer hardware or software (including updates) and details of intellectual 
property solutions relating to products; 

(e) details of salaries, bonuses, commissions and other employment terms applicable; 

(f) the names, addresses and contact details of any customers or Prospective Customers, 
customer lists in whatever medium this information is stored and the requirements of 
those customers or the potential requirements of Prospective Customers for any 
products or services.  Without prejudice to the foregoing, personal information 
provided by visitors to and users of any of its web sites; 

(g) the terms of business with advertisers, customers and suppliers, including any pricing 
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policy adopted and the terms of any partnership, joint venture or other form of 
commercial co-operation or agreement with any third party; 

(h) software and technical information necessary for the development, maintenance or 
operation of any websites and the source and object code of each website; and 

(i) any other information which is the subject of an obligation of confidence owed to a 
third party, in particular the content of discussions or communications with any 
Prospective Customers or prospective business partners. 

2.3. "Date of Delivery" means the date agreed upon between Consultant and the Customer for 
delivery of Deliverables. 

2.4. "Documentation" means all documents forming a part of the Deliverables to be provided by 
Consultant to the Customer. 

2.5. “Deliverables” means any materials, information, work product developed or modified in the 
course of providing Services, to include, but not limited to software, enhancements, revisions, 
Source Code, and Documentation. 

2.6.  “Intellectual Property” means registered and unregistered trademarks, trade names, service 
marks, certification marks, copyrights and future copyrights, patents, trade secrets, know-
how, mask works, processes, designs, ideas, data, instructions, blueprints, inventions, and any 
other tangible or intangible assets recognized under any laws or international convention(s), 
and in any country(ies) or jurisdiction(s) of the world, as intellectual creations to which rights 
of ownership accrue to the owner and/or proprietor known by any other name. 

2.7. “Project” means the specific Project to be performed by Consultant for the Customer under 
this Agreement and any relevant Order. 

2.8. "Project Manager" means the Project Manager appointed by Customer and/or Consultant in 
relation to the Project being executed under this Agreement and any relevant Order. 

2.9. “Prospective Customer” means any person with whom the Customer (or any Affiliate) is in 
negotiations or is tendering for the supply of its goods and services. 

2.10.  “Services” means the work and activities to be performed by Consultant in accordance with 
Customer’s requirements and Specifications issued during the course of this Agreement. 

2.11. “Source Code” means the program source code either furnished by Customer or developed by 
Consultant.             

2.12. "Order" means the schedule, whether or not attached hereto, specifying the Services and 
Deliverables to be provided by Consultant to the Customer in respect of any specific 
assignment that Consultant may take for the Customer pursuant to this Agreement.  The 
terms of any Order may be varied by mutual agreement signed by both Parties. The presence 
of an Order shall not be a mandatory condition to the execution of any activities under this 
Agreement. 

2.13.  “Specifications” mean the specifications of the Deliverables as to their intended functionality 
and features provided by Customer to Consultant. 

3. BASIC OBLIGATIONS OF THE PARTIES 

3.1. Subject to the terms and conditions of this Agreement, the Customer engages Consultant to 
render Services/Deliverables. These activities may include, but will not necessarily be limited 
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to [1] development of verification components [2] testing [3] documentation.  

3.2. In the event the terms in the Order are contrary to the terms herein, the terms of this 
Agreement shall be binding and shall prevail over the terms contained in the Order, unless 
otherwise explicitly stated in the Order.  

3.3. In consideration of the performance of the Services/Deliverables, Consultant shall be paid the 
fees and expenses as agreed upon between the parties.  

4. PROJECT TEAM AND MANAGEMENT 

4.1. In accordance with the nature of the work to be performed, the experience and skill required 
to perform such work, Consultant shall staff the team with requisite managers and engineers 
to perform the Services as required. In certain exceptional circumstances, Customer may 
request Consultant to replace any person rendering Services upon written notice for cause 
and Consultant shall use its best efforts to replace such person with a qualified individual as 
soon as practicable. 

4.2. Customer and Consultant shall each designate one person as the Project Manager to 
coordinate the activities and Project(s). There will be regular status reviews between the 
Project Managers as agreed by both parties, at mutually agreed to time.  

5. TECHNICAL CLARIFICATIONS AND CHANGES 

5.1. Customer may give technical clarification(s) or make change requests in writing to Consultant 
from time to time within the general scope of an Order. 

5.2. Any costs that might be incurred by Consultant as a result of technical clarification(s) and 
which are approved in advance, in writing by Customer, shall be borne by the Customer.  

5.3. Customer retains the right to make changes within the general scope of Services. 

6. COMPANY FURNISHED MATERIALS 

Any materials furnished by Customer in connection with this Agreement will be deemed loaned to 
Consultant for the sole and exclusive benefit of Customer and title thereto shall at all times remain 
with the Customer.  All drawings, models, parts, drafts, reports, Documentation, computers, work 
stations, network related devices, computer equipment, office equipment, software tools, data 
storage media, whether machine readable or otherwise, and/or any other property, made, prepared 
by Consultant exclusively for Customer, or furnished to Consultant by Customer in the rendition of 
Services hereunder, and all copies thereof, shall be the property of Customer and shall be, at such 
times as may be specified by Customer, delivered to Customer.  Neither Consultant nor its employees 
shall remove any such Customer property from Consultant’s premises without Customer’s prior 
consent and Consultant will institute all necessary measures for the protection of material(s) 
furnished by Customer. 

7. DELIVERABLES 

7.1. Consultant will deliver to Customer all Deliverables such as software, test plans, test scripts, 
enhancements, revisions, Source Code, Documentation, and any other product(s) developed 
in connection with the performance of Services. Consultant will deliver the Deliverables to 
Customer’s offices as specified by Customer.   

7.2. Unless otherwise specified in the applicable Order all Deliverables shall be subject to 
acceptance. Customer shall review, test, and/or evaluate the Services and/or Deliverables, in 
a manner it deems appropriate within fifteen (15) days from the Date of Delivery to 
determine whether the, Services and/or Deliverables conform to the terms and conditions of 
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this Agreement/Order, and indicate in writing its acceptance or rejection of the 
Services/Deliverables.  

8. CONSULTANT CONSIDERATION 

8.1. Consultant shall submit within 7 days of the end of each calendar month, invoices indicating 
the number of team members working on Company related activities, during the previous 
month.  

8.2. Customer may request Consultant to provide a “Fixed Price” quotation for certain activities. 
Consultant will submit a proposal to the Customer within the scope as defined and 
understood by Consultant. Consultant will proceed with the Fixed Price Project only after 
receiving written confirmation from the Customer. 

9. PAYMENT OF ANY INVOICES 

Customer will pay such invoices within thirty (30) calendar days after receipt, except for those 
portions of any invoice which Customer disputes in good faith.  

10. TAXES 

Taxes such as VAT, service tax, excise, sales tax and other similar taxes, as applicable in the laws of the 
country, shall be borne by the Customer (including any retrospective taxes, if required by law, by a 
change in the law). However, Consultant will be responsible for any income tax that is to be paid, as a 
result of the work done under this Agreement.  If it is required by law to make a deduction or 
withholding by the Customer, then the Customer shall furnish appropriate documentation in this 
behalf to Consultant so as to enable Consultant to claim Tax credits in this behalf. 

11. INDEPENDENT CONTRACTOR 

The parties agree that Consultant, together with its employees and subcontractors, is an independent 
contractor in the performance of the Services and is not an employee of Customer. Consultant, its 
employees and subcontractors shall not be entitled to participate in any plans, arrangements, or 
distributions pertaining to any employee benefits made available to Customer’s employees. Customer 
shall take no deductions from any compensation paid to Consultant for taxes or related payroll 
deductions, and Consultant agrees to file all such forms and pay all such taxes as may be required by 
virtue of Consultant’s status as an independent contractor. Nothing herein or in the performance of 
this Agreement hereof shall imply a joint venture or partnership or principal and agent relationship 
between the parties. Neither party shall have any right, power or authority to create or assume any 
obligation or to make any warranties or representations on behalf of the other Party whether express 
or implied, or to bind the other in any respect whatsoever.  

12. CONSULTANT EXPENSES 

Consultant will be reimbursed out-of-pocket expenses reasonably and properly incurred by 
Consultant on the business of the Customer or any Affiliate provided Customer consents to the 
Consultant incurring such expenses in advance and provided the Consultant produces to the 
Customer such evidence of actual payment of the expenses concerned as the Customer reasonably 
requires. 

13. CONFIDENTIALITY 

13.1. During the course of the project, Consultant will have access to and become aware of the 
confidential information. Consultant undertakes that Consultant will not, save in the proper 
performance of Consultant duties, use (whether for Consultant own benefit or for the benefit 
of any other person, firm, company or organisation) or disclose to any person, firm, company 
or organisation any of the trade secrets or other Confidential Information of or relating to (a) 
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the Customer; (b) any Affiliate; (c) any customer or prospective customer of the Customer or 
any Affiliate; or (d) any person, firm, company or organisation with whom or which the 
Customer is involved in any kind of business venture or partnership.  

13.2. This restriction shall continue to apply after the termination of this Agreement but shall cease 
to apply to information which becomes available to the public generally (other than by reason 
of Consultant breaching this clause).  

14. DELIVERY UP OF THE CUSTOMER’S PROPERTY 

14.1. Consultant may not, save in the proper performance of Consultant duties or with the 
Customer’s permission, remove any property belonging to the Customer or any Affiliate, or 
relating to the affairs of the Customer or any Affiliate, from the Customer’s or any Affiliate's 
premises, or make any copies of documents or records relating to the Customer’s or any 
Affiliate's affairs. 

14.2. Upon the Customer’s request at any time, and in any event on the termination of an Order, 
Consultant will promptly deliver up to the Customer or its authorised representative, any 
plans, keys, security passes, credit cards, customer lists, price lists, equipment, documents, 
records, papers, computer disks, tapes or other computer hardware or software (together 
with all copies of the same), and all property of whatever nature in Consultant’s possession or 
control which belongs to the Customer or any Affiliate or relates to its or their business 
affairs. Consultant will at the Customer’s request furnish the Customer with a written 
statement confirming that Consultant has complied with this obligation. 

14.3. If Consultant has any information relating to the Customer or any Affiliate or work Consultant 
has carried out for the Customer or any Affiliate which is stored on a computer or laptop 
computer which computer or laptop does not belong to the Customer, this must be disclosed 
to the Customer and the Customer shall be entitled to download the information and/or 
supervise its deletion from the computer or laptop concerned. 

15. RIGHTS IN DATA AND INTELLECTUAL PROPERTY 

15.1. All discoveries, improvements and inventions conceived and first reduced to practice in the 
performance of this Agreement and any Intellectual Property conceived and developed in 
relation thereto by Consultant personnel for Customer shall be the property of Customer, and 
Customer shall retain any and all Intellectual Property rights therein, in perpetuity. 

15.2. Any contribution by Consultant or its employees or subcontractors to the creation of 
Deliverables for the Customer hereunder, including all Intellectual Property and interest 
therein, shall be owned exclusively by Customer.  Consultant hereby assigns and, upon their 
creation, assigns to Customer the ownership of such Deliverables, including copyright 
interests and any other Intellectual Property therein, without the necessity of any further 
consideration.  Consultant will perfect any such interest by signing any Documentation 
required to perfect such rights. Any cost associated with the said act, will be borne by the 
Customer. Consultant however shall not be obliged to any of the above in the event it 
terminates this Agreement on the grounds of breach by Customer, unless the Customer pays 
the Consultant for all costs incurred up to and including the date of breach. 

15.3. Customer acknowledges that the execution of the Services may involve the use by Consultant 
of its previously developed methodologies, systems, processes, inventions, algorithms, 
procedures, techniques, experience, expertise and work approaches  (the “Consultant 
Background Technology”).  All intellectual property rights associated therewith shall remain 
the property of Consultant and the Customer shall acquire no rights to the same. Consultant 
hereby grants Customer a non-exclusive, royalty-free license to use, copy, distribute, display, 
perform, make, have made, sell, offer for sale, import or export such Consultant Background 
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Technology to the extent such Consultant Background Technology is incorporated or 
embedded within the Deliverables or required for use of the Deliverables.  

15.4. Prior to commencement of each activity, Consultant may specify in writing, any ownership of 
any trade secret or copyright or patent or design held by Consultant or, to the extent that 
Consultant is aware, any third party, of or applicable to the materials or information used or 
to be used in the Deliverables. All Intellectual Property rights associated therewith shall 
remain the exclusive property of Consultant and/or any third party and Customer shall 
acquire no rights to the same.   

16. MUTUAL INDEMNITY 

16.1. Consultant agrees to defend, indemnify and hold Customer harmless from any and all claims, 
actions, damages, liabilities, costs and expenses, including reasonable attorneys’ fees and 
expenses, arising out of or relating to any claim that any of the Deliverables, developed 
technology or other materials provided to Customer by Consultant hereunder misappropriate 
any trade secret or infringe any copyright or other Intellectual Property Right of any third 
party provided that the Customer has used the deliverables in the manner prescribed  and 
only the specific purpose it was provided. 

16.2. Customer agrees to defend, indemnify and hold Consultant harmless from any and all claims, 
actions, damages, liabilities, costs and expenses, including reasonable attorneys’ fees and 
expenses, arising out of or relating to any third party claim that any of the materials including 
but not limited to designs etc, information provided to Consultant by Customer hereunder 
misappropriate any trade secret or infringe any copyright or other Intellectual Property Right 
of any third party.  Customer hereby indemnifies and holds harmless Consultant from and 
against any loss, claims, damages, including loss of limb/life to Consultant’s employees or 
Consultant subcontractors which Consultant may incur due to any act or inaction by it.   

16.3. The foregoing indemnification by Consultant and Customer are conditional: 

(a) on prompt written notice by Customer/Consultant of any such claims or proceedings; 
and 

(b) within 30 days of such claims, reasonable co-operation by Customer/Consultant in 
furnishing information for the defence and settlement of such claims or proceedings; 
and 

(c) neither party shall settle any claim or proceeding for which it is indemnifying the 
other without the other’s prior written consent 

16.4. The total aggregate liability of either party arising out of or relating to this agreement 
whether in contract or tort shall not exceed the amounts paid to Consultant. 

17. TERMINATION 

17.1. Either party may terminate this Agreement or activities being executed under this Agreement 
by providing prior notice and under the following terms. 

17.2. Customer or Consultant may terminate this Agreement with prior notice to the other in the 
event that: 

(a) The other party defaults on any obligation established under or pursuant to this 
Agreement and fails to remedy said default to the non-defaulting party’s reasonable 
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satisfaction within thirty (30) calendar days after written notification of said default; 

(b) Consultant is unable to perform the Services; 

(c) The other party becomes insolvent or bankrupt, assigns all or a substantial part of its 
business or assets for the benefit of creditors, permits the appointment of a receiver 
for its business or assets, becomes subject to any legal proceeding relating to 
insolvency or the protection of creditors’ rights or otherwise ceases to conduct 
business in the normal course.  

17.3. Either party may terminate this Agreement for convenience upon giving at least thirty (30) 
working days prior written notice thereof to the other.  

17.4. Consultant will, upon the termination of this Agreement, as requested by Customer, 
immediately destroy or deliver to Customer or its designee all Deliverables and other 
materials belonging to the Customer, including but not limited to the following: 

(a) All Documentation, programs, reports, schematics, work in progress, hardware, 
Source Code, machine readable computer code and other data, media or proprietary 
information relating to this Agreement;  

(b) All equipment, tools, identification cards, security passes and other materials 
furnished to Consultant or its employees by Customer; 

(c) All workstations, computers and network related devices furnished to Consultant or 
its employees by Customer. 

18. TRANSFER OF DELIVERABLES 

Consultant agrees to comply with Customer’s instructions for the timely transfer to Customer all of 
the Deliverables or that portion thereof that has been completed as of the effective date of 
termination. 

19. ENTIRE AGREEMENT 

19.1. This Agreement constitutes the sole and entire agreement between the parties as to the 
subject matter set out. 

19.2. The termination of this Agreement howsoever arising shall not affect any of the provisions of 
this Agreement which are expressed to operate or have effect or are capable of operation or 
effect after such termination.     

20. NOTICES 

Any notice the Consultant is required to give under this Agreement should be handed to the Customer 
or delivered to the Customer’s main office from time to time. Any notice the Customer is required to 
give Consultant should be handed to Consultant or delivered to Consultant’s last notified address. 
These notices will be deemed to have been given on the date of receipt if hand delivered and, if 
posted, on the day on which in the ordinary course of post they would be delivered. 

21. THIRD PARTIES 

This Agreement constitutes an agreement solely between the Customer and Consultant, and, save 
where otherwise provided, for the purposes of the Contracts (Rights of Third Parties) Act 1999, 
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nothing in this contract confers or purports to confer on a third party any benefit or any right to 
enforce a term of this contract. 

22. GOVERNING LAW 

This Agreement shall be governed by English law and the parties submit to the exclusive jurisdiction of 
the English Courts.  The Customer may however enforce the Agreement in any other courts of 
competent jurisdiction. 

 

 

 

Signature: 
For and on behalf of the Customer 
 
Name: 
Position:     Date: 

 

 

 

Signature: 
For and on behalf of Test and Verification Solutions Ltd 
 
Name: 
Position:     Date: 

 

 


