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Schedule 1
TERMS AND CONDITIONS WHERE THE AGREEMENT IS STATED AS A PURCHASE OF EQUIPMENT AND SERVICES FROM THE SUPPLIER AND/OR HIRE EQUIPMENT WHICH IS SELF FUNDED BY THE SUPPLIER (SELF FUNDED EQUIPMENT) AND/OR RECEIVE SERVICES FROM THE SUPPLIER
The Customer's attention is particularly drawn to the provisions of clause 19 (Limitation of liability) and clause 16 (Software) 
[bookmark: a431732][bookmark: _Toc256000000]Interpretation
[bookmark: a379361]The following definitions and rules of interpretation apply in these Conditions.
[bookmark: a443682][bookmark: a670365]Definitions: 
Additional Order: such additional or further order for Goods or Services as may be requested by the Customer in writing from time to time which are supplemental to the Customer’s initial Order.
Affected Party: have the meaning given in clause 24.2.
Business Day: a day other than a Saturday, Sunday or public holiday in England, when banks in London are open for business.
[bookmark: a874070]Carriage Charge: the sum set out in clause 15 for the delivery of the Hardware whether pursuant to sale of the Goods or hire of Self-Funded Equipment, as the case may be. If the Customer requires timed or premium delivery services (if the service is available) this will be an additional cost for the Customer.  
Commencement Date: has the meaning given in clause 2.1.
[bookmark: a160769]Conditions: these terms and conditions as amended from time to time in accordance with clause 25.9. 
[bookmark: a372184]Contract: the contract between the Supplier and the Customer for the supply of Goods and/or Services or hire of Self-Funded Equipment in accordance with these Conditions.
[bookmark: a695075]Control: has the meaning given in section 1124 of the Corporation Tax Act 2010, and the expression change of Control shall be construed accordingly.
[bookmark: a740991]Customer: the person or business who purchases the Goods and/or Services and/or hires Self-Funded Equipment (as applicable) from the Supplier. 
Customer Default: has the meaning given in clause 14.2.
[bookmark: a158359]Day Rates: means the Supplier’s daily rates for Professional Services as set out in clause 15.4 or as varied from to time. 
Deliverables: the deliverables set out in the Order and/or Additional Order produced by the Supplier for the Customer.
[bookmark: a475091]Delivery: the transfer of physical possession of the Goods to the Customer at the site/ Delivery Location.
[bookmark: a111321]Delivery Date: the provisional date agreed between the parties. 
[bookmark: a509478][bookmark: a501196]Delivery Location: has the meaning given in clause 5.1.
Disconnection: means the procedure by which we stop your access to the Services and/or hire of Self-Funded Equipment as the case may be and ‘Disconnect’, ‘Disconnected’ and ‘Disconnecting’ have corresponding meanings. 
Force Majeure Event: has the meaning given to it in clause 24.1.
[bookmark: a100062]Goods: the goods (or any part of them) set out in the Order or Additional Order all substitutions, replacements or renewals of such Goods and all related accessories, manuals and instructions provided for it.
[bookmark: a120168]Goods Specification: any specification for the Goods, including any relevant plans or drawings, that is agreed in writing by the Customer and the Supplier.
[bookmark: a961443]Hardware: any hardware loaned by the Supplier to the Customer which is specified in the Order and/or Additional Order and is required to fulfil the Contract. 
Hardware Specification: any specification for the Hardware that is agreed in writing by the Customer and the Supplier. 
Intellectual Property Rights: patents, rights to inventions, copyright and related rights,  trade marks, business names and domain names, rights in get-up, goodwill and the right to sue for passing off, rights in designs, rights in computer software, database rights, rights to use, and protect the confidentiality of, confidential information (including know-how), and all other intellectual property rights, in each case whether registered or unregistered and including all applications and rights to apply for and be granted, renewals or extensions of, and rights to claim priority from, such rights and all similar or equivalent rights or forms of protection which subsist or will subsist now or in the future in any part of the world.
[bookmark: _Hlk90388171]Minimum Term: means the minimum term of the hire of any Self-Funded Equipment and/or the provisions of the Services as detailed in the Order, Additional Order or Contract, as the case may be. 
[bookmark: a427496][bookmark: _Hlk90388658]Order: the Customer's order for the supply of Goods   and/or Services and/or hire of Self-Funded Equipment (as applicable), as set out in the Customer's purchase order form, or the Customer's written acceptance of the Supplier's quotation, or overleaf, or as requested by the Customer in writing.  
[bookmark: a233725]Professional Services: means the provision of services in the nature of personal attendances by or on behalf of the Supplier at a Customer’s property/place of business by an IT engineer or any persons in connection with any installation, connection or cabling. 
Rental Payments: the payments made by or on behalf of Customer for hire of the of Self-Funded Equipment.
[bookmark: a840481]Rental Period: the period of hire of Self-Funded Equipment as set out in clause 8.
[bookmark: a507572]Risk Period: the period during which the Goods is at the sole of the risk of the Customer as set out in clause 11.2.
[bookmark: a807054]RPI: Retail Price Index. 
Self-Funded Equipment: equipment hired by the Customer from the Supplier in accordance with the terms of this Contract 
Services: the services, including the Deliverables, supplied by the Supplier to the Customer as set out in the Service Specification. 
Service Default: has the meaning given in clause 15.8.
[bookmark: a227340]Service Specification: the description or specification for the Services provided in writing by the Supplier to the Customer.
[bookmark: a924482]Service Termination: has the meaning given in clause 15.9.
Software: means the software set out in the relevant Order and/or otherwise included in one or more of the Goods
Supplier: Database for Business Ltd registered in England and Wales with company number 03639825.
[bookmark: a289403]Supplier Materials: has the meaning given in clause 14.1(f). 
Total Loss: due to the Customer's default, the Goods is, in the Supplier’s reasonable opinion or the opinion of its insurer(s), damaged beyond repair, lost, stolen, seized or confiscated.
[bookmark: a577921]VAT: value added tax chargeable in the UK.
[bookmark: a871622]Interpretation:
[bookmark: a174291][bookmark: a309311]A person includes a natural person, corporate or unincorporated body (whether or not having separate legal personality). 
[bookmark: a91432]A reference to a party includes its personal representatives, successors and permitted assigns.
[bookmark: a743605]A reference to legislation or a legislative provision is a reference to it as amended or re-enacted. A reference to legislation or a legislative provision includes all subordinate legislation made under that legislation or legislative provision.
[bookmark: a1014180]Any words following the terms including, include, in particular, for example, or any similar expression shall be construed as illustrative and shall not limit the sense of the words, description, definition, phrase or term preceding those terms.
A reference to writing or written includes email, 
[bookmark: a505889][bookmark: _Toc256000001]Basis of contract and Minimum Term
[bookmark: a317670][bookmark: a883113]The Order or Additional Order constitutes an offer by the Customer to purchase Goods or Services or to hire Self-Funded Equipment (with or without Professional Services as the case may be) in accordance with these Conditions. The Customer is responsible for ensuring that the terms of the Order and/or Additional Order are complete and accurate. The Contract shall come into existence on the date the Supplier issues written acceptance of the Order and/or Additional Order.
[bookmark: a100024]The Minimum Term shall commence on the first day of the following month in which the hire of Self-Funded Equipment or provision of Services provided to the Customer under the Contract become operational. 
Any samples, drawings, descriptive matter or advertising issued by the Supplier and any descriptions of the Goods or Self-Funded Equipment or illustrations or descriptions of the Services contained in the Supplier's catalogues or brochures are issued or published for the sole purpose of giving an approximate idea of the Services and/or Goods and/or Self-Funded Equipment described in them. They shall not form part of the Contract nor have any contractual force.
[bookmark: a931568]These Conditions apply to the Contract to the exclusion of any other terms that the Customer seeks to impose or incorporate, or which are implied by law, trade custom, practice or course of dealing.
[bookmark: a217493]Any quotation given by the Supplier shall not constitute an offer and is only valid for a period of one calendar month from and including its date of issue. 
[bookmark: a224592]All of these Conditions shall apply to the sale and/or supply of both Goods and Services except where application to one or the other is specified.
[bookmark: a404442]The Customer waives any right it might otherwise have to rely on any term endorsed upon, delivered with or contained in any documents of the Customer that is inconsistent with these Conditions.
Additional Order
The Supplier and the Customer may enter into an Additional Order from time to time. 
Each Additional Order shall constitute a separate and independent contract for the Customer to purchase Goods or Services or hire Self-Funded Equipment in accordance with these Conditions. 
Where there is a conflict between the terms of these Conditions and the terms of any Additional Order then the terms of the Additional Order shall prevail. For the avoidance of any doubt, any Additional Order will be subject to the Conditions. 
If in the event there is an incomplete term in the Additional Order, the Supplier can inform the Customer of the term(s) which shall henceforth be incorporated into the Additional Order. 
SALE OF GOODS (WHERE APPLICABLE)
[bookmark: a699745][bookmark: _Toc256000002]Goods
[bookmark: a616886]The Goods are described in the Goods Specification.
[bookmark: a334306]The Customer shall indemnify the Supplier 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 Supplier arising out of or in connection with any claim made against the Supplier for actual or alleged infringement of a third party's intellectual property rights arising out of or in connection with the Supplier's use of the Goods Specification. This clause 4.2 shall survive termination of the Contract.  
[bookmark: a729515]The Supplier reserves the right to amend the Goods Specification if required by any applicable statutory or regulatory requirement, and the Supplier shall notify the Customer in any such event.
[bookmark: a468731][bookmark: _Toc256000003]Delivery of Goods
[bookmark: a391989][bookmark: a529474]The Supplier shall deliver the Goods to the location set out in the Order or Additional Order or such other location as the parties may agree (Delivery Location) at any time after the Supplier notifies the Customer that the Goods are ready.
[bookmark: a781402]Delivery of the Goods shall be completed on the completion of loading of the Goods at the Delivery Location.

[bookmark: a770744]Any dates quoted for delivery of the Goods are approximate only, and the time of delivery is not of the essence. The Supplier shall not be liable for any delay in delivery of the Goods that is caused by a Force Majeure Event or the Customer's failure to provide the Supplier with adequate delivery instructions or any other instructions that are relevant to the supply of the Goods.
[bookmark: a1014138]If the Supplier fails to deliver the Goods, its liability shall be limited to the costs and expenses incurred by the Customer in obtaining replacement goods of similar description and quality in the cheapest market available, less the price of the Goods. The Supplier shall have no liability for any failure to deliver the Goods to the extent that such failure is caused by a Force Majeure Event or the Customer's failure to provide the Supplier with adequate delivery instructions or any other instructions that are relevant to the supply of the Goods.
If the Customer fails to accept delivery of the Goods within three Business Days of the Supplier notifying the Customer that the Goods are ready, then except where such failure or delay is caused by a Force Majeure Event or by the Supplier's failure to comply with its obligations under the Contract in respect of the Goods:
[bookmark: a703877][bookmark: a962557]delivery of the Goods shall be deemed to have been completed at 9.00 am on the third Business Day following the day on which the Supplier notified the Customer that the Goods were ready; and
the Supplier shall store the Goods until delivery takes place, and charge the Customer for all related costs and expenses (including insurance).
[bookmark: a219074]If ten Business Days after the day on which the Supplier notified the Customer that the Goods were ready for delivery the Customer has not accepted actual delivery of them, the Supplier may resell or otherwise dispose of part or all of the Goods and, after deducting reasonable storage and selling costs, account to the Customer for any excess over the price of the Goods or charge the Customer for any shortfall below the price of the Goods.
[bookmark: a689694][bookmark: _Toc256000005]Title and risk
[bookmark: a505561][bookmark: a737588]The risk in the Goods shall pass to the Customer on completion of delivery.
[bookmark: a880440]Title to the Goods shall not pass to the Customer until the Supplier receives payment in full (in cash or cleared funds) for the Goods and any other goods that the Supplier has supplied to the Customer in respect of which payment has become due, in which case title to the Goods shall pass at the time of payment of all such sums.
[bookmark: a445147]Until title to the Goods has passed to the Customer, the Customer shall:  
[bookmark: a1021939][bookmark: a125680]store the Goods separately from all other goods held by the Customer so that they remain readily identifiable as the Supplier's property;  
[bookmark: a76318]not remove, deface or obscure any identifying mark or packaging on or relating to the Goods;
[bookmark: a726973]maintain the Goods in satisfactory condition and keep them insured against all risks for their full price on the Supplier's behalf from the date of delivery;
[bookmark: a171449]notify the Supplier immediately if it becomes subject to any of the events listed in clause 22.3(b) to clause 22.3(e); and
give the Supplier such information as the Supplier may reasonably require from time to time relating to:
[bookmark: a158739][bookmark: a512810]the Goods; and
[bookmark: a776268]the ongoing financial position of the Customer.
[bookmark: a772867]At any time before title to the Goods passes to the Customer, the Supplier may require the Customer to deliver up all Goods in its possession that have not been resold, or irrevocably incorporated into another product and if the Customer fails to do so promptly, enter any premises of the Customer or of any third party where the Goods are stored in order to recover them.
SELF FUNDED EQUIPMENT HIRE (WHERE APPLICABLE) 
Self-Funded Equipment hire
[bookmark: a214251]The Supplier shall hire the Self-Funded Equipment to the Customer subject to the terms and conditions of this agreement. 
[bookmark: a447690]The Supplier shall not, other than in the exercise of its rights under this agreement or applicable law, interfere with the Customer's quiet possession of the Self-Funded Equipment.
[bookmark: a784407]Rental Period
[bookmark: a489881]The Rental Period for Self-Funded Equipment starts on the Commencement Date and shall continue in accordance with the Contract unless this agreement is terminated earlier in accordance with its terms.
[bookmark: a481284]Rental Payments and Deposit
[bookmark: a371880]The Customer shall pay the Rental Payments for Self-Funded Equipment to the Supplier in accordance with the Contract. The Rental Payments shall be paid in Great British Pound (GBP) and shall be made by direct debit as per the Contract. 
[bookmark: a168935][bookmark: _Hlk119657282]The Rental Payments for Self-Funded Equipment are exclusive of VAT and any other applicable taxes and duties or similar charges which shall be payable by the Customer at the rate and in the manner from time to time prescribed by law. 
[bookmark: a929900]All amounts due under this agreement for the hire of Self-Funded Equipment shall be paid in full without any set-off, counterclaim, deduction or withholding (other than any deduction or withholding of tax as required by law).
[bookmark: a1026032]If the Customer fails to make a payment due to the Supplier under this agreement for the hire of Self-Funded Equipment   by the due date, then, without limiting the Supplier's remedies under clause 23, the Customer shall pay interest on the overdue sum from the due date until payment of the overdue sum, whether before or after judgment.
[bookmark: a663657]Interest under this clause will accrue each day at 8% a year above the Bank of England's base rate from time to time, but at 8% a year for any period when that base rate is below 0%.
[bookmark: a560099]Delivery 
[bookmark: a869857]Delivery of the Self-Funded Equipment shall be made by the Supplier. The Supplier shall use all reasonable endeavours to effect Delivery by the Delivery Date. 
[bookmark: a466528]Title, risk and insurance
[bookmark: a799133]The Self-Funded Equipment shall at all times remain the property of the Supplier, and the Customer shall have no right, title or interest in or to the Self-Funded Equipment (save the right to possession and use of the Self-Funded Equipment subject to the terms and conditions of this agreement). 
[bookmark: a887175]The risk of loss, theft, damage or destruction of the Self-Funded Equipment shall pass to the Customer on Delivery. The Self-Funded Equipment shall remain at the sole risk of the Customer during the Rental Period and any further term during which the Self-Funded Equipment is in the possession, custody or control of the Customer (Risk Period) until such time as the Self-Funded Equipment is redelivered to the Supplier. During the Rental Period and the Risk Period, the Customer shall, at its own expense, obtain and maintain the following insurances:
[bookmark: a154209]insurance of the Self-Funded Equipment to a value not less than its full replacement value comprehensively against all usual risks of loss, damage or destruction by fire, theft or accident, and such other risks as the Supplier may from time to time nominate in writing;
[bookmark: a353109][bookmark: a756408]insurance for such amounts as a prudent owner or operator of the Self-Funded Equipment would insure for, or such amount as the Supplier may from time to time reasonably require, to cover any third party or public liability risks of whatever nature and however arising in connection with the Self-Funded Equipment; and
insurance against such other or further risks relating to the Self-Funded Equipment as may be required by law, together with such other insurance as the Supplier may from time to time consider reasonably necessary and advise to the Customer.
[bookmark: a1015350]All insurance policies procured by the Customer shall be endorsed to provide the Supplier with at least twenty Business Days' prior written notice of cancellation or material change (including any reduction in coverage or policy amount) and shall on the Supplier's request name the Supplier on the policies as a loss payee in relation to any claim relating to the Self-Funded Equipment. The Customer shall be responsible for paying any deductibles due on any claims under such insurance policies.
[bookmark: a769680]The Customer shall give immediate written notice to the Supplier in the event of any loss, accident or damage to the Self-Funded Equipment arising out of or in connection with the Customer's possession or use of the Self-Funded Equipment.
[bookmark: a506692]If the Customer fails to effect or maintain any of the insurances required under this agreement, the Supplier shall be entitled to effect and maintain the same, pay such premiums as may be necessary for that purpose and recover the same as a debt due from the Customer.
[bookmark: a1030077]The Customer shall, on demand, supply copies of the relevant insurance policies or other insurance confirmation acceptable to the Supplier and proof of premium payment to the Supplier to confirm the insurance arrangements.
[bookmark: a976670]Customer's responsibilities
[bookmark: a620142]The Customer shall during the term of this agreement:
[bookmark: a955308][bookmark: a684230][bookmark: a763044]ensure that the Self-Funded Equipment is kept and operated in a suitable environment used only for the purposes for which it is designed, and operated in a proper manner by trained competent staff in accordance with any operating instructions;
[bookmark: a261022]maintain at its own expense the Self-Funded Equipment in good and substantial repair in order to keep it in as good an operating condition as it was on the Commencement Date (fair wear and tear only excepted) including replacement of worn, damaged and lost parts, and shall make good any damage to the Self-Funded Equipment ;
[bookmark: a767089]make no alteration to the Self-Funded Equipment and shall not remove any existing component (or components) from the Self-Funded Equipment without the prior written consent of the Supplier unless the component (or components) is (or are) replaced immediately (or if removed in the ordinary course of repair and maintenance as soon as practicable) by the same component or by one of a similar make and model or an improved or advanced version of it. Title and property in all substitutions, replacements, renewals made in or to the Self-Funded Equipment shall vest in the Supplier immediately on installation;
[bookmark: a160845]keep the Supplier fully informed of all material matters relating to the Self-Funded Equipment ;
[bookmark: a1019396]not, without the prior written consent of the Supplier, part with control of (including for the purposes of repair or maintenance), sell or offer for sale, underlet or lend the Self-Funded Equipment or allow the creation of any mortgage, charge, lien or other security interest in respect of it;
[bookmark: a491966]not do or permit to be done any act or thing which will or may jeopardise the right, title or interest of the Supplier in the Self-Funded Equipment and, where the Self-Funded Equipment has become affixed to any land or building, the Customer must take all necessary steps to ensure that the Supplier may enter such land or building and recover the Self-Funded Equipment both during the term of this agreement and for a reasonable period thereafter, including by procuring from any person having an interest in such land or building, a waiver in writing and in favour of the Supplier of any rights such person may have or acquire in the Self-Funded Equipment and a right for the Supplier to enter onto such land or building to remove the Self-Funded Equipment;
[bookmark: a339836]not suffer or permit the Self-Funded Equipment to be confiscated, seized or taken out of its possession or control under any distress, execution or other legal process, but if the Self-Funded Equipment is so confiscated, seized or taken, the Customer shall notify the Supplier and the Customer shall at its sole expense use its best endeavours to procure an immediate release of the Self-Funded Equipment and shall indemnify the Supplier on demand against all losses, costs, charges, damages and expenses incurred as a result of such confiscation;
[bookmark: a265067]not use the Self-Funded Equipment for any unlawful purpose;
[bookmark: a489375]ensure that at all times the Self-Funded Equipment remains identifiable as being the Supplier's property and wherever possible shall ensure that a visible sign to that effect is attached to the Self-Funded Equipment;

[bookmark: a816451]deliver up the Self-Funded Equipment at the end of the Rental Period or on earlier termination of this agreement at such address as the Supplier requires, or if necessary, allow the Supplier or its representatives access to the site/ Delivery Location (as the case be) or any premises where the Self-Funded Equipment is located for the purpose of removing the Self-Funded Equipment; and
not do or permit to be done anything which could invalidate the insurances referred to in clause 11.
[bookmark: a100802]The Customer acknowledges that the Supplier shall not be responsible for any loss of or damage to the Self-Funded Equipment arising out of or in connection with any negligence, misuse, mishandling of the Self-Funded Equipment or otherwise caused by the Customer or its officers, employees, agents and contractors, and the Customer shall indemnify the Supplier in full 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 Supplier arising out of, or in connection with any failure by the Customer to comply with the terms of this agreement.
SERVICES SUPPLIED (WHERE APPLICABLE)
[bookmark: a109998][bookmark: _Toc256000006]Supply of Services
[bookmark: a747514]The Supplier shall supply the Services to the Customer in accordance with the Service Specification in all material respects.
[bookmark: a865956]The Supplier shall use all reasonable endeavours to meet any performance dates for the Services specified in the Order, but any such dates shall be estimates only and time shall not be of the essence for the performance of the Services. 
[bookmark: a333339]The Supplier reserves the right to amend the Service Specification if necessary to comply with any applicable law or regulatory requirement, or if the amendment will not materially affect the nature or quality of the Services, and the Supplier shall notify the Customer in any such event.
GENERAL
[bookmark: _Toc256000007][bookmark: a806875]Customer's obligations 
[bookmark: a865966]The Customer shall:
[bookmark: a517528]ensure that the terms of the Order and/or Additional Order and any information it provides in the Service Specification are complete and accurate;
[bookmark: a359582]co-operate with the Supplier in all matters relating to the Services;
[bookmark: a348267]provide the Supplier, its employees, agents, consultants and subcontractors, with access to the Customer's premises, office accommodation and other facilities as reasonably required by the Supplier to provide the Services;
[bookmark: a631480]provide the Supplier with such information and materials as the Supplier may reasonably require in order to supply the Services, and ensure that such information is complete and accurate in all material respects;
[bookmark: a1047418]prepare the Customer's premises where applicable for the supply of the Services;
keep all materials, equipment (including any Hardware), documents and other property of the Supplier (Supplier Materials) at the Customer's premises in safe custody at its own risk, maintain the Supplier Materials in good working condition until returned to the Supplier, and not dispose of or use the Supplier Materials other than in accordance with the Supplier's written instructions or authorisation; and 
[bookmark: a823332]comply with any additional obligations as set out in the Service Specification and the Goods Specification where applicable.
[bookmark: a585716]If the Supplier's performance of any of its obligations under the Contract is prevented or delayed by any act or omission by the Customer or failure by the Customer to perform any relevant obligation (Customer Default):
[bookmark: a216662]without limiting or affecting any other right or remedy available to it, the Supplier shall have the right to suspend performance of the Services until the Customer remedies the Customer Default, and to rely on the Customer Default to relieve it from the performance of any of its obligations in each case to the extent the Customer Default prevents or delays the Supplier's performance of any of its obligations;
[bookmark: a727277]the Supplier shall not be liable for any costs or losses sustained or incurred by the Customer arising directly or indirectly from the Supplier's failure or delay to perform any of its obligations as set out in this clause 14.2; and
[bookmark: a975855]the Customer shall reimburse the Supplier on written demand for any costs or losses sustained or incurred by the Supplier arising directly or indirectly from the Customer Default.
[bookmark: a1016456][bookmark: _Toc256000008]Charges and dates for payment 
[bookmark: a328978]The date(s) when Customer shall be liable to pay for the Goods and/or Services and/or any hired Self-Funded Equipment (as the case may be Professional Services) shall be as set out below:
In the event that the Customer has use of the hired Self-Funded Equipment or the provided Services prior to the commencement of the Minimum Term the Customer shall pay to Supplier an interim charge for such use calculated at a daily rate proportional to the annual rate for such hire or Services under the Contract (or as may be otherwise agreed between the parties) until the commencement of the Minimum Term;
Payments under the Contract during the Minimum Term each payment shall be due on the 1st of each calendar month (commencing at the start of the Minimum Term) in accordance with the Order and/or Additional Order. For the avoidance of doubt, each payment shall be for a period of one calendar month. 
The price for Goods and/or Self-Funded Equipment:
[bookmark: a503653]shall be the price set out in the Order and/or Additional Order; and
[bookmark: a209080]shall be exclusive of all costs and charges of packaging, insurance, transport of the Goods, which shall be invoiced to the Customer.
[bookmark: a554380]The charges for Services shall be calculated in accordance with the Order and/or Additional Order.
The charges for Professional Services shall (unless expressly set out in the Order and/or Additional Order, which in such case prevail) be in accordance with the Day Rates which are set out below:
	
	Day Rate

	
	Monday – Friday (8am-5pm)
	Monday to Friday (after 5pm) and Saturday
	Sunday

	IT Engineer 
	£500.00
	£750.00
	£1,000.00

	Installations and Cabling Engineering and any other persons
	£350.00
	£525.00
	£700.00

	
	Hourly Rate

	Ad-Hoc Remote Support
	£50.00

	On-Site Support 
	£125 (this is two hours minimum charge. Any more will be charged at half day rate i.e. £175.00 for standard engineer and £250.00 for IT engineer)

	
	Mileage

	IT Engineer, Installations and Cabling Engineering and any other persons 
	If the Customer is located more than 50 miles away from the Supplier’s registered office the Customer shall be charged £0.40 per mile for each mile exceeding a 100 miles round trip with a minimum charge of £5.


The Customer shall be responsible for the Carriage Charge. The Carriage Charge shall be calculated as follows for each item:
For delivery only:
	Mailpack (for parcels up to 1KG) 
	£8.50 

	Courier pack (for parcels up to 5KG) 
	£10.00 

	Parcels (for parcels up to 10KG) 
	£12.00 

	Additional weight over 10KG 
	£0.55 per KG over 10KG plus the Parcel fee of £12.00 above 



For delivery and in the event that the Customer requires collection of any other items which are to be returned to the Supplier under any agreement:
	Mailpack (for parcels up to 1KG) 
	£17.00 

	Courier pack (for parcels up to 5KG) 
	£20.00

	Parcels (for parcels up to 10KG) 
	£24.00 

	Additional weight over 10KG 
	£1.00 per KG over 10KG plus the Parcel fee of £24.00 above. 


If the Customer requires its Order/Additional Order to be delivered to and/or any collection of any other items which are to be returned to the Supplier from various locations, the Carriage Charge will be agreed by the parties in advance of delivery and/or collection and the Customer shall be liable for all costs incurred. 
[bookmark: _Hlk78992324]The Customer must promptly pay the Supplier the Payments set out in each Order or Additional Order and all other sums payable and to become payable under these Conditions and/or any Order or Additional Order. Punctual payment of all monies due to us shall be of the essence of these Conditions and each Order or Additional Order. If the Customer is compelled by law to make any deduction in respect of the Payments or any other sums due under this Agreement and/or any Order or Additional Order the Customer will ensure that such deduction does not exceed the minimum liability thereof and will promptly pay to the Supplier such further amounts as are necessary in order that the net amounts received by the Supplier are equal to the original amounts agreed to be paid by the Customer under these Conditions and/or the relevant Order or Additional Order. 
If the Supplier fails to provide the Services in accordance with the terms of the Contract, these Conditions and/or any Order or Additional Order (each a “Service Default”), then the Customer will be entitled to give 30 days’ written notice requiring the Supplier to remedy the Service Default and to perform any Services which the Supplier has failed to perform. If the Supplier fails to do so, then the Customer may request the Supplier to stop providing the relevant Services under the Order or Additional Order. In such event, the relevant Services will be cancelled, the Supplier will reduce each remaining Payment due under the Order or Additional Order by the amount which the Supplier certifies is attributable to the provision of the Services (“Service Charge”) and the Customer may appoint a replacement service provider to provide the Services. The amount of the Service Charge will be notified by the Supplier to the Customer at the relevant time.
[bookmark: a242701]The Customer acknowledges and agrees that clause 15.7 sets out the Customer’s sole rights and remedies if a Service Default occurs or if the provision of the Services under an Order or an Additional Order is terminated under clause 22 (“Service Termination”). The Customer will not be entitled to treat a Service Default or a Service Termination as a repudiation of the Contract, these Conditions, and/or any Order or Additional Order, or to terminate the Contract and/or any Order or Additional Order if a Service Default or Service Termination occurs. The Customer must continue to pay each payment excluding the Service Charge element to the Supplier in accordance with clause 15 notwithstanding the occurrence of any Service Default or Service Termination.
The Supplier reserves the right to: 
[bookmark: a980538]increase the charges for the Services in line with RPI or network/industry increases (as the case may be) on an annual basis with effect from each anniversary of the Commencement Date or alternatively as agreed in writing by the Supplier;
[bookmark: a503924]increase the price of the Goods or the Rental Payments for Self-Funded Equipment in line with RPI or network/industry increases (as the case may be), by giving notice to the Customer at any time before delivery, to reflect any increase in the cost of the Goods or Self-Funded Equipment to the Supplier that is due to:
[bookmark: a933768]any factor beyond the control of the Supplier (including foreign exchange fluctuations, increases in taxes and duties, and increases in labour, materials and other manufacturing costs);
[bookmark: a175394]any request by the Customer to change the delivery date(s), quantities or types of Goods ordered, or the Goods Specification; or
[bookmark: a450517]any delay caused by any instructions of the Customer in respect of the Goods or failure of the Customer to give the Supplier adequate or accurate information or instructions in respect of the Goods.
[bookmark: a735063]In respect of the Goods and/or Services (as applicable), the Supplier shall invoice the Customer on the dates set out this Contract or in the Order or Additional Order, as the case may be.  
[bookmark: a341624][bookmark: a939778]The Customer shall pay each invoice submitted by the Supplier forthwith on demand and in full and in cleared funds to the bank account nominated in writing by the Supplier and time for payment shall be of the essence of the Contract. All amounts payable by the Customer under the Contract are exclusive of amounts in respect of value added tax chargeable from time to time (VAT). Where any taxable supply for VAT purposes is made under the Contract by the Supplier to the Customer, the Customer shall, on receipt of a valid VAT invoice from the Supplier, pay to the Supplier such additional amounts in respect of VAT as are chargeable on the supply of the Services or Goods at the same time as payment is due for the supply of the Services or Goods.
[bookmark: a213448] If the Customer fails to make a payment due to the Supplier under the Contract by the due date, then, without limiting the Supplier's remedies under clause 22, the Customer shall pay interest on the overdue sum from the due date until payment of the overdue sum, whether before or after judgment. Interest under this clause 15.13 will accrue each day at 8% a year above the Bank of England's base rate from time to time, but at 8% a year for any period when that base rate is below 0%.
[bookmark: a822283][bookmark: _Hlk78992331] All amounts due under the Contract shall be paid in full on the due dates for payment without prior demand without any set-off, counterclaim, deduction or withholding (other than any deduction or withholding of tax as required by law).
Software
In respect of the Software the Customer agrees and acknowledges that:
although the purchase price paid to the relevant supplier in respect of the relevant Software includes the right to use the software the Supplier does not acquire any legal title in it and accordingly is not hiring it to the Customer (irrespective of anything else in the Contract which may indicate otherwise);
the Customer shall obtain any licences which may be required for the use and operation of the Software; the Customer acknowledges that the Supplier does not licence the Software and the Supplier is not liable for any failure of the Software; where the Supplier has paid for the provision of the Software to the Customer, the Payments and the Minimum Charges are calculated taking into account that fact but this does not mean that the Supplier licences the Software to the Customer or have any right to do so
it is a condition of the Contract that the Customer will comply with all of the terms of any licence or sub-licence for the use of the Software; it is the Suppliers obligation to pay the software supplier and the Customer is responsible for all other obligations in respect of the Software including but not limited to any obligations under any applicable software licence.
maintenance of the Software is not included in the Contract and no defect in the software or any event which prevents the Customer using the software will affect the Customers obligation to pay the Payments under the Contract 
the Customer will obtain any representations, warranties conditions or guarantees required for the Software including its fitness for purpose directly from the supplier of the relevant Software and the Supplier gives no express warranties and hereby exclude all representations, warranties, conditions or guarantees that may otherwise be implied in relation to any Software
[bookmark: _Toc256000009][bookmark: a838919]Intellectual property rights 
[bookmark: a918768]All Intellectual Property Rights in or arising out of or in connection with the Services (other than Intellectual Property Rights in any materials provided by the Customer) shall be owned by the Supplier. 
[bookmark: a911703]The Customer grants the Supplier a fully paid-up, non-exclusive, royalty-free non-transferable licence to copy and modify any materials provided by the Customer to the Supplier for the term of the Contract for the purpose of providing the Services to the Customer.
[bookmark: _Toc256000010][bookmark: a105953]Data protection
[bookmark: a1045273]The following definitions apply in this clause 18:
[bookmark: a175669]Controller, Processor, Data Subject, Personal Data, Personal Data Breach, processing and appropriate technical and organisational measures: as defined in the Data Protection Legislation.
[bookmark: a653773]Data Protection Legislation: all applicable data protection and privacy legislation in force from time to time in the UK including the retained EU law version of the General Data Protection Regulation ((EU) 2016/679) (UK GDPR)); the Data Protection Act 2018 (and regulations made thereunder) and the Privacy and Electronic Communications Regulations 2003 (SI 2003/2426) as amended and the guidance and codes of practice issued by the Information Commissioner or other relevant regulatory authority and applicable to a party.
[bookmark: a725179]Domestic Law: the law of the United Kingdom or a part of the United Kingdom.
[bookmark: a529792]Both parties will comply with all applicable requirements of the Data Protection Legislation. This clause 18 is in addition to, and does not relieve, remove or replace, a party's obligations or rights under the Data Protection Legislation.
[bookmark: a963735]The parties acknowledge that for the purposes of the Data Protection Legislation, the Customer is the Controller and the Supplier is the Processor.
[bookmark: a994659]Without prejudice to the generality of clause 18.2, the Customer will ensure that it has all necessary appropriate consents and notices in place to enable lawful transfer of the Personal Data to the Supplier and/or lawful collection of the Personal Data by the Supplier on behalf of the Customer for the duration and purposes of the Contract.
[bookmark: a820833]Without prejudice to the generality of clause 18.2, the Supplier shall, in relation to any Personal Data processed in connection with the performance by the Supplier of its obligations under the Contract:
[bookmark: a684078]process that Personal Data only on the documented written instructions of the Customer unless the Supplier is required by Domestic Law to otherwise process that Personal Data. Where the Supplier is relying on Domestic Law as the basis for processing Personal Data, the Supplier shall promptly notify the Customer of this before performing the processing required by the Domestic Law unless the Domestic Law prohibits the Supplier from so notifying the Customer;
[bookmark: a798515]ensure that it has in place appropriate technical and organisational measures, reviewed and approved by the Customer, to protect against unauthorised or unlawful processing of Personal Data and against accidental loss or destruction of, or damage to, 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 (those measures may include, where appropriate, pseudonymising and encrypting Personal Data, ensuring confidentiality, integrity, availability and resilience of its systems and services, ensuring that availability of and access to Personal Data can be restored in a timely manner after an incident, and regularly assessing and evaluating the effectiveness of the technical and organisational measures adopted by it); 
[bookmark: a289003]ensure that all personnel who have access to and/or process Personal Data are obliged to keep the Personal Data confidential; and
[bookmark: a833115]not transfer any Personal Data outside of the UK unless the prior written consent of the Customer has been obtained and the following conditions are fulfilled:
[bookmark: a762341]the Customer or the Supplier has provided appropriate safeguards in relation to the transfer;
[bookmark: a966763]the Data Subject has enforceable rights and effective legal remedies;
[bookmark: a864628]the Supplier complies with its obligations under the Data Protection Legislation by providing an adequate level of protection to any Personal Data that is transferred; and
[bookmark: a865345]the Supplier complies with reasonable instructions notified to it in advance by the Customer with respect to the processing of the Personal Data;
[bookmark: a981204]assist the Customer, at the Customer's cost, in responding to any request from a Data Subject and in ensuring compliance with its obligations under the Data Protection Legislation with respect to security, breach notifications, impact assessments and consultations with supervisory authorities or regulators;
[bookmark: a280696]notify the Customer without undue delay on becoming aware of a Personal Data Breach;
[bookmark: a567101]at the written direction of the Customer, delete or return Personal Data and copies thereof to the Customer on termination of the Contract unless required by Domestic Law to store the Personal Data; and
[bookmark: a479167]maintain complete and accurate records and information to demonstrate its compliance with this clause 18.



[bookmark: a540433][bookmark: _Hlk85020821]The Customer consents to the Supplier sharing your data with third parties (a list of which are available upon request from the Supplier’s Data Protection Officer) as third-party processors of Personal Data under the Contract. The Supplier confirms that it has entered or (as the case may be) will enter with the third-party processors into a written agreement substantially on that third party's standard terms of business which the Supplier confirms reflect and will continue to reflect the requirements of the Data Protection Legislation. As between the Customer and the Supplier, the Supplier shall remain fully liable for all acts or omissions of any third-party processor appointed by it pursuant to this clause 18.6.
[bookmark: a353985][bookmark: _Toc256000011]Confidentiality
[bookmark: a533888]Each party undertakes that it shall not at any time disclose to any person any confidential information concerning the business, affairs, customers, clients or suppliers of the other party, except as permitted by clause 19.2.
[bookmark: a777330]Each party may disclose the other party's confidential information:
[bookmark: a712762]to its employees, officers, representatives, contractors or subcontracts or advisers who need to know such information for the purposes of exercising the party's rights or carrying out its obligations under or in connection with the Contract. Each party shall ensure that its employees, officers, representatives or advisers to whom it discloses the other party's confidential information comply with this clause 19; and
[bookmark: a881391]as may be required by law, a court of competent jurisdiction or any governmental or regulatory authority.
[bookmark: a705073]No party shall use any other party's confidential information for any purpose other than to exercise its rights and perform its obligations under or in connection with the Contract.
[bookmark: a364240][bookmark: _Toc256000012]Limitation of liability
THE CUSTOMER'S ATTENTION IS PARTICULARLY DRAWN TO THIS CLAUSE
0. [bookmark: a709995]The Customer is responsible for choosing the Goods and/or the Self-Funded Equipment and making sure that they are fit and suitable for the Customers purposes. We are not the manufacturer of the Goods or the Self-Funded Equipment and give the Customer no assurances about the Goods or Self-Funded Equipment or their quality. Where the Contract is for the hire of Self-Funded Equipment, the equipment is acquired by us at the Customers request solely for the purpose of hiring the Self-Funded Equipment to the Customer
0. The Goods are supplied and the Self-Funded Equipment is not hired (as applicable) to the Customer with any representation, warranty, condition or undertaking (whether express or implied) concerning the condition, performance, quality, description, hiring, possession, state, transportation, suitability, use or fitness for purpose of the Goods or subject to any term, representation, warranty, condition or undertaking expressed to be implied by statute, common law or otherwise, and all such terms, representations, warranties, conditions and undertakings are excluded to the full extent permitted by law.
0. The Supplier agrees upon the Customers request and at the Customers cost and expense to assign to the Customer the benefit of all express warranties granted in our favour by the supplier of the Goods or Self-Funded Equipment, the manufacturer of them or any third party to the extent that the Supplier is entitled to do so.
0. All replacement goods that are supplied to the Customer under the manufacturer’s warranty will become Goods or Self-Funded Equipment for the purpose of the Contract. Timeframes for the replacement of any Goods or Self-Funded Equipment are subject to the terms of warranties provided by the manufacturer. Where the Contract is a Hire Agreement, the Customer shall ensure that title to any such replacement goods immediately vests in us and not the Customer.
0. The limits and exclusions in this clause reflect the insurance cover the Supplier has been able to arrange, and the Customer is responsible for making its own arrangements for the insurance of any excess loss.
0. [bookmark: a569485]References to liability in this clause 20 include every kind of liability arising under or in connection with the Contract including liability in contract, tort (including negligence), misrepresentation, restitution or otherwise.
0. [bookmark: a137667]Neither party may benefit from the limitations and exclusions set out in this clause 20 in respect of any liability arising from its deliberate default.
0. [bookmark: a756753]Nothing in this clause 20 shall limit the Customer's payment obligations under the Contract.
0. [bookmark: a202653]Nothing in the Contract limits any liability which cannot legally be limited, including but not limited to liability for:
8. [bookmark: a660491]death or personal injury caused by negligence;
8. [bookmark: a631319]fraud or fraudulent misrepresentation; and
8. [bookmark: a614767]breach of the terms implied by section 2 of the Supply of Goods and Services Act 1982 (title and quiet possession).
0. [bookmark: a726969]Subject to clause 20.7 (No limitation in respect of deliberate default), and clause 20.9 (Liabilities which cannot legally be limited), the Supplier's total liability to the Customer:
9. [bookmark: a112544]for loss arising from the Supplier's failure to comply with its data processing obligations under clause 18 shall not exceed £10,000,000; and
9. [bookmark: a788676]for all other loss or damage shall not exceed £10,000,000.
0. [bookmark: a188392]Subject to clause 20.7 (No limitation in respect of deliberate default), clause 20.8 (No limitation of customer's payment obligations) and clause 20.9 (Liabilities which cannot legally be limited), this clause 20.11 sets out the types of loss that are wholly excluded namely: 
10. [bookmark: a339294]loss of profits.
10. [bookmark: a621192]loss of sales or business.
10. [bookmark: a813007]loss of agreements or contracts.
10. [bookmark: a194811][bookmark: a884668]loss of anticipated savings.
10. [bookmark: a896419]loss of use or corruption of software, data or information.
10. [bookmark: a338817]loss of or damage to goodwill.
10. indirect or consequential loss.
0. [bookmark: a378241]The Supplier has given commitments as to compliance of the Services with relevant specifications in clause 13. In view of these commitments, the terms implied by sections 3, 4 and 5 of the Supply of Goods and Services Act 1982 are, to the fullest extent permitted by law, excluded from the Contract.
0. [bookmark: a587844]Unless the Customer notifies the Supplier that it intends to make a claim in respect of an event within the notice period, the Supplier shall have no liability for that event. The notice period for an event shall start on the day on which the Customer became, or ought reasonably to have become, aware of the event having occurred and shall expire 3 months from that date. The notice must be in writing and must identify the event and the grounds for the claim in reasonable detail.
0. The Customer acknowledges that the Supplier shall not be responsible for any loss of or damage to the Goods arising out of or in connection with any negligence, misuse, mishandling of the Goods or otherwise caused by the Customer or their  officers, employees, agents and contractors, and the Customer shall indemnify us in full 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 us arising out of, or in connection with any failure by the Customer to comply with the Customers obligations under the Contract.
0. References to liability in this clause 20 include every kind of liability arising under or in connection with the Contract including liability in contract, tort (including negligence), misrepresentation, restitution or otherwise
0. [bookmark: a499865] This clause 20 shall survive termination of the Contract.
Indemnities
The Customer shall indemnify the Supplier and keep the Supplier indemnified on demand against all liabilities, costs, expenses, charges, damages, proceedings, judgments, liabilities 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):
by reason of any failure or alleged failure by the Customer to comply with any of the Customers obligations under the Contract 
by reason of any loss, injury or damage suffered by any person in connection with the design, manufacture, testing, delivery, possession, hiring, transportation, maintenance, ownership, condition, insurance, use, operation, removal, return, sale or disposal of the Goods and/or the Self-Funded Equipment or any defect of the Goods and/or Self Funded Equipment
[bookmark: a151117][bookmark: _Toc256000013][bookmark: a985598]Termination
The Customer can end the provision of the Services or hire of the Self-Funded Equipment as the case may be during the Minimum Term by giving the Supplier at least 90 days written notice. Upon the expiry of such notice the Supplier shall proceed with a Disconnection and the Customer shall immediately pay to the Supplier:
all arrears of Service Charges and/or Rental Payments (as applicable); and
a sum equal to 90% of all the Service Charges and/or hire charges (as applicable) which, but for termination of the Services, would have become due and payable during the remainder of the Minimum Term.
[bookmark: a155888]The term shall automatically renew for a subsequent period of 12 months from the date specified in the Minimum Term unless the Customer complies with clause 22.1 above. 
Without affecting any other right or remedy available to it, the Supplier may terminate the Contract with immediate effect by giving written notice to the other party if: 
[bookmark: a738461]the Customer commits a breach of its obligations under the Contract (which includes for the avoidance of doubt the Conditions) and (if such breach is remediable) fails to remedy that breach within 7 days after receipt of notice in writing to do so;
[bookmark: a367229]The Customer takes any step or action in connection with its entering administration, provisional liquidation or any composition or arrangement with its creditors (other than in relation to a solvent restructuring), obtaining a moratorium, being wound up (whether voluntarily or by order of the court, unless for the purpose of a solvent restructuring), having a receiver appointed to any of its assets or ceasing to carry on business;
[bookmark: a898929]the Customer suspends, or threatens to suspend, or ceases or threatens to cease to carry on all or a substantial part of its business; 
there is a change of Control of the Customer; or
[bookmark: a885395]the Customer’s financial position deteriorates so far as to reasonably justify the opinion that its ability to give effect to the terms of the Contract is in jeopardy.
[bookmark: a861772]Without affecting any other right or remedy available to it, the Supplier may suspend the supply of Services or all further deliveries of Goods under the Contract or any other contract between the Customer and the Supplier if the Customer fails to pay any amount due under the Contract on the due date for payment, the Customer becomes subject to any of the events listed in clause 22.3(b) to clause 22.3(e), or the Supplier reasonably believes that the Customer is about to become subject to any of them.
[bookmark: a506318][bookmark: _Toc256000014]Consequences of termination
[bookmark: a660795]On termination of the Contract:
[bookmark: a128475]the Customer shall immediately pay to the Supplier all of the Supplier's outstanding unpaid invoices and interest and, in respect of Services and Goods supplied but for which no invoice has been submitted, the Supplier shall submit an invoice, which shall be payable by the Customer immediately on receipt; 
 all arrears of Rental Payments and other monies accrued due under the terms of the Contract up to the date of termination
[bookmark: a855990]the Customer shall return all of the Supplier Materials and any Deliverables or Goods which have not been fully paid for. If the Customer fails to do so, then the Supplier may enter the Customer's premises and take possession of them. Until they have been returned, the Customer shall be solely responsible for their safe keeping and will not use them for any purpose not connected with this Contract.

where the Contract provides any Self-Funded Equipment, a sum equal to all the Rental Payments up to the end of the Minimum Term which, but for termination of the Contract would have become due during the remainder of the Minimum Term with each Rental Payment being discounted by 2% per annum from its due date for payment to the date of termination to reflect early receipt
any costs and expenses the Supplier incurs in having to recover the Goods or Self-Funded Equipment in accordance with the Contract; and
all costs, expenses and losses incurred by us in liquidating, or redeploying the proceeds of any funding or other financial arrangement the Supplier has entered into for the purposes of funding our investment in the Goods, any Self-Funded Equipment and/or any Software;
[bookmark: a807985]Termination or expiry of the Contract shall not affect any rights, remedies, obligations and 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 Contract which existed at or before the date of termination or expiry.
[bookmark: a490411]Any provision of the Contract that expressly or by implication is intended to have effect after termination or expiry shall continue in full force and effect.
[bookmark: a105766]Force Majeure 
0. [bookmark: a256369]Force Majeure Event means any circumstance not within a party's reasonable control including, without limitation:
16. [bookmark: a677267]acts of God, flood, drought, earthquake or other natural disaster;
16. [bookmark: a282720]epidemic or pandemic;
16. [bookmark: a293406]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;
16. [bookmark: a881828]nuclear, chemical or biological contamination or sonic boom;
16. [bookmark: a164629]any law or any action taken by a government or public authority, including without limitation imposing an export or import restriction, quota or prohibition, or failing to grant a necessary licence or consent;
16. [bookmark: a154849]collapse of buildings, fire, explosion or accident; 
16. [bookmark: a452786]any labour or trade dispute, strikes, industrial action or lockouts (other than in each case by the party seeking to rely on this clause, or companies in the same group as that party);
16. [bookmark: a894979]non-performance by suppliers or subcontractors (other than by companies in the same group as the party seeking to rely on this clause); and
16. [bookmark: a999028]interruption or failure of utility service.
0. [bookmark: a435227]Provided it has complied with clause 24.4, if a party is prevented, hindered or delayed in or from performing any of its obligations under this agreement by a Force Majeure Event (Affected Party), the Affected Party shall not be in breach of this agreement or otherwise liable for any such failure or delay in the performance of such obligations. The time for performance of such obligations shall be extended accordingly.
0. [bookmark: a458310][bookmark: a139138]The corresponding obligations of the other party will be suspended, and its time for performance of such obligations extended, to the same extent as those of the Affected Party.
0. The Affected Party shall:
19. [bookmark: a846270]as soon as reasonably practicable after the start of the Force Majeure Event but no later than 14 days from its start, notify the other party in writing of the Force Majeure Event, the date on which it started, its likely or potential duration, and the effect of the Force Majeure Event on its ability to perform any of its obligations under this Contract; and
19. [bookmark: a504738]use all reasonable endeavours to mitigate the effect of the Force Majeure Event on the performance of its obligations.
0. [bookmark: a317487]If the Force Majeure Event prevents, hinders or delays the Affected Party's performance of its obligations for a continuous period of more than 30 days the party not affected by the Force Majeure Event may terminate this agreement by giving 30 days written notice to the Affected Party.

[bookmark: a1037233][bookmark: _Toc256000016]General
[bookmark: a489894]Contact Information  
The service desk can be contacted:
By phone – 01604 673320
By email – delight@dbfb.co.uk 
Assignment and other dealings
[bookmark: a875910]The Supplier may at any time assign, mortgage, charge, subcontract, delegate, declare a trust over or deal in any other manner with any or all of its rights and obligations under the Contract.
[bookmark: a922277]The Customer shall not assign, transfer, mortgage, charge, subcontract, delegate, declare a trust over or deal in any other manner with any of its rights and obligations under the Contract without the prior written consent of the Supplier.
[bookmark: a714202]Notices
[bookmark: a1035150]Any notice or other communication given to a party under or in connection with the Contract shall be in writing and shall be:
[bookmark: a666905]delivered by hand or by pre-paid first-class post or other next working day delivery service at its registered office (if a company) or its principal place of business (in any other case); or
[bookmark: a777802]sent by email to the address specified in the Order or Additional Order.
[bookmark: a985999]Any notice or communication shall be deemed to have been received:
[bookmark: a597211]if delivered by hand, at the time the notice is left at the proper address;
[bookmark: a992308]if sent by pre-paid first-class post or other next working day delivery service, at 9.00 am on the second Business Day after posting; or
[bookmark: a553535]if sent by email, at the time of transmission, or, if this time falls outside business hours in the place of receipt, when business hours resume. In this clause 25.3(b)(iii), business hours mean 9.00am to 5.00pm Monday to Friday on a day that is not a public holiday in the place of receipt.
[bookmark: a495863]This clause does not apply to the service of any proceedings or other documents in any legal action or, where applicable, any arbitration or other method of dispute resolution.
[bookmark: a547318]Severance 
If any provision or part-provision of the Contract 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 the Contract. If any provision or part provision of the Contract is deemed deleted under this clause 25.4 the parties shall negotiate in good faith to agree a replacement provision that, to the greatest extent possible, achieves the commercial result of the original provision.
[bookmark: a799624]Waiver
No failure or delay by a party to exercise any right or remedy provided under the Contract 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.
[bookmark: a807714]No partnership or agency
Nothing in the Contract is intended to, or shall be deemed to, establish any partnership or joint venture between the parties, constitute either party the agent of the other, or authorise either party to make or enter into any commitments for or on behalf of the other party.
[bookmark: a328035]Entire agreement. 
[bookmark: a217401]The Contract constitutes the entire agreement between the parties and supersedes and extinguishes all previous agreements, promises, assurances, warranties, representations and understandings between them, whether written or oral, relating to its subject matter.
[bookmark: a599992]Each party acknowledges that in entering into the Contract it does not rely on, and shall have no remedies in respect of any statement, representation, assurance or warranty (whether made innocently or negligently) that is not set out in the Contract. Each party agrees that it shall have no claim for innocent or negligent misrepresentation based on any statement in the Contract.
[bookmark: a864062]Nothing in this clause shall limit or exclude any liability for fraud.
[bookmark: a237559]Third party rights
[bookmark: a808379]Unless it expressly states otherwise, the Contract does not give rise to any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of the Contract.
[bookmark: a434338]The rights of the parties to rescind or vary the Contract are not subject to the consent of any other person.
[bookmark: a901295]Variation
Except as set out in these Conditions, no variation of the Contract shall be effective unless it is agreed in writing and signed by the parties (or their authorised representatives).
[bookmark: a603344] Governing law
The Contract and any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with it or its subject matter or formation shall be governed by and construed in accordance with the law of England and Wales.
[bookmark: a126644] Jurisdiction
Each party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with the Contract or its subject matter or formation.
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