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[bookmark: 95af5d62-fb3b-448a-bd2b-b60390e081cc]Business to Business
[bookmark: 7e2432eb-24ba-4386-a6b5-f0743eb84239]Terms and Conditions for the Supply of Goods and Services
[bookmark: 00ec7f60-897e-4d6c-8dfd-85a160e7c529]The Buyer’s attention is particularly drawn to Clause 15	
1. [bookmark: 748c547a-5ba6-4065-8725-3a7198fe5954]Definitions
	Seller
	Means DH2 Solutions Ltd of Unit 25G  Springfield Commercial Centre, Bagley Lane, Leeds, LS28 5LY .

	Buyer
	The person who buys or agrees to buy the Goods/and or Services from the Seller.

	Conditions
	The terms and conditions of sale as set out in this document and any special terms and conditions agreed in writing by the Seller.

	Goods
	The items which the Buyer agrees to buy from the Seller as set out in the Order.

	Price
	The price for the Goods, excluding VAT and any carriage, packaging and insurance costs.

	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, 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.

	Order
	The Buyer's order for the supply of Goods and/or Services, as set out in the Buyer's written acceptance of the Seller's quotation.

	Services
	The services supplied by the Seller to the Buyer as set out in the Order.

	Seller Materials
	Has the meaning set out in clause 12.1.6

	Special Order
	Goods that are non-stock items or made to measure items which cannot be returned to the supplier



2. [bookmark: 3dc2cf60-0f92-46a0-846a-0b522a9f1a8a]Conditions
2.1. [bookmark: f2859490-c010-42a5-903f-d83f517c4534]These Conditions shall form the basis of the contract between the Seller and the Buyer in relation to the sale of Goods and/or Services, to the exclusion of all other terms and conditions including the Buyer’s standard conditions of purchase or any other conditions which the Buyer may purport to apply under any purchase order or confirmation of order or any other document.
2.2. [bookmark: 406b071e-c916-4592-8fd8-e09c34cee082]All orders for Goods and/or Services shall be deemed to be an offer by the Buyer to purchase Goods and/or Services from the Seller pursuant to these Conditions.  
2.3. [bookmark: 454487c3-f329-4972-be1b-b59d53bb59b7]Acceptance of delivery of the Goods or commencement of the Services shall be deemed to be conclusive evidence of the Buyer’s acceptance of these Conditions.
2.4. [bookmark: 1f7ea810-0162-470d-b733-63df6400c4ef]These Conditions may not be varied except by the written agreement of the Seller.
2.5. [bookmark: c1a47dd8-9db7-4092-b800-901a6468ca7c]These Conditions represent the whole of the agreement between the Seller and the Buyer.  They supersede any other conditions previously issued.
3. [bookmark: f5fedee7-ef1a-4e69-b0c4-5242fcbac1b2]Price
[bookmark: 94a01253-577d-474c-b520-7595ce74bd4e]The Price shall be the price quoted on the Order Confirmation.
4. [bookmark: b0a5b53b-58b1-486c-a907-331a0a29e56b]Payment and Interest
4.1. [bookmark: 65c165a5-0ef9-4463-8d14-adba5d267272]When you must pay depends on what products you are buying:
4.1.1. [bookmark: 4b13ae60-dca8-4390-aa7f-cbb0284a07a3]For goods:  We will take payment upon receipt of your order from your credit or debit card unless you have an agreed account with us.
4.1.2. [bookmark: ad6f9291-2cd6-4ce5-82a7-7d9f8c94276b]For services:  You must make an advance payment 50% of the price of the services, before we start providing them, unless otherwise agreed. We will invoice you for the balance of the price of the services when we have completed them. 
4.2. Payment of the Price and VAT shall be due within 7 days of the date of the Seller’s invoice.   
4.3. [bookmark: 4972d509-4136-4405-94c7-c67404a6b1f8]Interest on overdue invoices shall accrue from the date when payment becomes due calculated on a daily basis until the date of payment at the rate of 8 % per annum above the Bank of England base rate from time to time in force.  Such interest shall accrue after as well as before any judgment.
4.4. [bookmark: 9f92169d-24ad-49c6-8adf-94e6fa7d792b]The Buyer shall pay all accounts in full and not exercise any rights of set-off or counterclaim against invoices submitted by the Seller.
5. [bookmark: 8af362ef-5236-4cd0-b052-8048d781940d]Goods
5.1. [bookmark: e17295be-7203-4298-9a55-804aeec8ce5a]The Goods are described in the Order Confirmation.
5.2. [bookmark: d8556ff4-8227-4c06-8b6e-df2fd095c3ef]The Seller reserves the right to amend or change the specification of the Goods if required by any applicable statutory or regulatory requirements.
5.3. Special Order goods cannot be returned or refunded, unless faulty.
6. [bookmark: 26e79b60-eb67-4d26-83da-eaabc098e9e9]Warranties
6.1. [bookmark: 44ebce2b-56ae-4231-82dd-2de592359292]The Seller warrants that for a period of 12 months commencing on the earlier of either the date of delivery of the Goods, or the commencement of the Services (the 'Warranty Period'), the Goods and/or Services shall:
6.1.1. [bookmark: 0f029f97-290c-406c-9431-21561ce5f3ca]Conform with their description;
6.1.2. [bookmark: 26b3ac00-3491-45f0-ad8e-6797b4594fab]Be of satisfactory quality with the meaning of the Sale of Goods Act 1979;
6.1.3. [bookmark: feff7ae1-0973-4bb5-bda4-dc7f30b0d414]Be fit for any purpose held out by the Seller; and
6.1.4. [bookmark: 13688a81-a9cc-4082-934c-0033fb80a273]Be carried out in accordance with the Supply of Goods and Services Act 1982.
7. [bookmark: 3c9140a7-c3dc-40e8-aa92-f6f93b79a4cb]Delivery of Goods
7.1. [bookmark: 4c54942d-3376-4846-adf9-f0cf8a5f7876]Delivery of the Goods shall be made to the Buyer’s address.  The Buyer shall make all arrangements necessary to take delivery of the Goods on the day notified by the Seller for delivery.
7.2. [bookmark: 11637b85-2197-4e66-a166-1b8f9d853416]The Seller undertakes to use its reasonable endeavours to despatch the Goods on an agreed delivery date, but does not guarantee to do so.  Time of delivery shall not be of the essence of the contract.
7.3. [bookmark: e4116343-ac91-4b3e-8f1d-1d445962d197]The Seller shall not be liable to the Buyer for any loss or damage whether arising directly or indirectly from the late delivery or short delivery of the Goods.  If short delivery does take place, the Buyer may not reject the Goods but shall accept the Goods delivered as part performance of the contract, and a pro-rata adjustment to the Price shall be made.
7.4. [bookmark: 5d1477da-8885-4fa1-bc2c-17ed93df28ac]If the Buyer fails to take delivery of the Goods on the agreed delivery date or, if no specific delivery date has been agreed, when the Goods are ready for despatch, the Seller shall be entitled to store and insure the Goods and to charge the Buyer the reasonable costs of so doing.
8. [bookmark: b1b65fe7-b18f-4bd9-9564-a8ea85598f8e]Acceptance of the Goods
8.1. [bookmark: 0a9582be-8889-450c-8783-c2993d3e15a7]The Buyer shall be deemed to have accepted the Goods 3 days after delivery to the Buyer. 
8.2. [bookmark: e89a2453-8d62-4b24-86ef-dc2d23b641f0]The Buyer shall carry out a thorough inspection of the Goods within 3 days and give notice in writing to the seller after discovering that some or all of the goods do not comply with the warranty above, in which event the Buyer must return the Goods to the Seller at the Buyer’s cost and the Seller shall, at its option, repair or replace any Goods that are defective, or refund the price of such defective Goods.
8.3. [bookmark: cf8afa78-f57c-4595-8548-3a1d47856273]Where the Buyer has accepted, or has been deemed to have accepted, the Goods the Buyer shall not be entitled to reject Goods which are not in accordance with the contract. 
9. [bookmark: 814b8860-0226-460a-9d0d-8187f6ddbb3b]Title and risk
9.1. [bookmark: 2f809ad1-d022-43a4-8c23-968d680d0e33]Risk shall pass on delivery of the Goods to the Buyer’s address.
9.2. [bookmark: 9eb25e34-e4a1-4660-953c-f452eaf3504a]Notwithstanding the earlier passing of risk, title in the Goods shall remain with the Seller and shall not pass to the Buyer until the amount due under the invoice for them (including interest and costs) has been paid in full.
9.3. [bookmark: 6abff03f-fe1a-49f7-8fd7-779ed6d30dac]Until title passes the Buyer shall hold the Goods as bailee for the Seller and shall store or mark them so that they can at all times be identified as the property of the Seller.
9.4. [bookmark: 314ca703-94d8-45ab-b4ae-d91d8c2979ad]The Seller may at any time before title passes and without any liability to the Buyer:
9.4.1. [bookmark: d2597c23-65f8-4b5a-9053-8773dc9a18f8]Repossess and dismantle and use or sell all or any of the Goods and by doing so terminate the Buyer’s right to use, sell or otherwise deal in them; and
9.4.2. [bookmark: 55a4e2fb-3a0d-4bdc-be7e-3ae27258dacc]For that purpose (or determining what if any Goods are held by the Buyer and inspecting them) enter any premises of or occupied by the Buyer.
9.5. [bookmark: 1de21da0-e308-4e7f-84da-eeb0478268e1]The Seller may raise an action for the price of any Goods notwithstanding that title in them has not passed to the Buyer.
10. [bookmark: 32272fb7-adab-47af-a1f4-3c1a23228b47]Carriage of Goods
10.1 [bookmark: d54e6370-42de-4ab6-8f9a-02900167b77c][bookmark: daf45420-f4f3-4b6b-9be4-cb137c7455f7]Carriage will be chargeable on all sales.
11.Supply of Services
[bookmark: 7159c2b3-6c20-4280-b8da-52d9531567fe]The Seller agrees:
11.1 [bookmark: ed357660-170c-41ca-9725-e2ab9357cd56][bookmark: 34122ad3-6b8d-4d38-9b40-1d4e38e822d4]To undertake and provide the Services in accordance with any brief and deadline agreed with the Buyer;

11.2 [bookmark: b6d0501a-d01a-4c7b-9598-176692d5af2d]To manage and carry out the Services in an expert and diligent manner and to provide his/her services to the best of his/her technical and creative skill and to be solely responsible for how the services are provided;
11.3 [bookmark: d8b31f2c-9712-48e6-bd92-deb0cc82bf0b]To the best of his/her ability, promptly and faithfully to meet the Deliverables and deadlines agreed with the Buyer;
11.4 [bookmark: a2f0a31e-7c21-4e08-bf0e-412c0c532ff6]the Seller is free to undertake and accept other engagements, except those which lead or might lead to any conflict of interest between the Seller and the Buyer during his or her appointment;
11.5 [bookmark: 05c37bda-1cb7-49bd-bd39-a4f9400dcf68]To use such suitably qualified and experienced personnel as he or she may from time to time deem appropriate;
11.6 [bookmark: d19e1392-9631-4652-9527-0d746289440c]The Seller has the right to supply a substitute of equivalent knowledge and expertise and acknowledges that the Buyer has the right to refuse the replacement if, in the reasonable view of the Buyer, the replacement is not sufficiently qualified to undertake the work. Where substitution occurs, the Seller will remain responsible for its obligations under the agreement and will be responsible for the payment of the replacement, so that there will be no further payments outside of the agreed terms to pay for any handover period between the original and the replacement.
11.7 To keep the Buyer informed of progress on the Services in which they are engaged and shall produce written reports on the same from time to time when so requested by the Buyer. While the Seller’s method of working is entirely their own and they are not subject to the control of the Buyer, they shall nevertheless comply with this and any other reasonable requests of the Buyer (or its clients) which do not impact upon the Seller’s method of working.
[bookmark: cfce132b-dba7-4f70-b550-1b11689d6d2d]12. Buyer’s obligations
12.1 [bookmark: c49c3267-1086-44e0-a4c2-2bc5cc0b31fb]The Buyer shall:
12.1.1 [bookmark: d987d428-161f-4ac7-898d-38d2f300a86a][bookmark: 531997fb-2065-4a63-8265-6ecea0a3f42b]ensure that the terms of the Order are complete and accurate;
12.1.2 [bookmark: 1f7ccdf2-fd76-4845-bb87-1b9187ea600b]co-operate with the Seller in all matters relating to the Services;
12.1.3 [bookmark: 58b10c5d-46ab-4698-b3bf-a9cf52ffbaca]provide the Seller, its employees, agents, consultants and subcontractors, with access to the Buyer's premises as reasonably required by the Seller to provide the Services;
12.1.4 [bookmark: e3f0948c-9500-46d3-82b7-aa648409eab8]provide the Seller with such information and materials as the Seller may reasonably require to supply the Services, and ensure that such information is accurate in all material respects;
12.1.5 obtain and maintain all necessary licences, permissions and consents which may be required for the Services before the date on which the Services are to start;
12.1.6 [bookmark: a0b203f3-1272-4239-a351-14eed8823ea8]undertake all preparatory works prior to the supply of services, failure to do so may result in additional charges for additional work or return visits; 
12.1.7 [bookmark: c16f596b-664e-4ba8-b944-66c2ea209ff4]keep and maintain all materials, equipment, documents and other property of the Seller (Seller Materials) at the Buyer's premises in safe custody at its own risk, maintain the Seller Materials in good condition until returned to the Seller, and not dispose of or use the Seller Materials other than in accordance with the Seller's written instructions or authorisation.
12.2 [bookmark: fb08480d-9e9d-4e77-a10f-9cb08745b2f5]If the Seller's performance of any of its obligations in respect of the Services is prevented or delayed by any act or omission by the Buyer or failure by the Buyer to perform any relevant obligation (the 'Buyer Default'):
12.2.1 [bookmark: efd83c65-a11a-46d6-822b-1548a62fbe2f]The Seller shall without limiting its other rights or remedies have the right to suspend performance of the Services until the Buyer remedies the Buyer Default, and to rely on the Buyer Default to relieve it from the performance of any of its obligations to the extent the Buyer Default prevents or delays the Seller's performance of any of its obligations;
12.2.2 [bookmark: f9e30e27-0246-4595-8a6e-38479831ead3]The Seller shall not be liable for any costs or losses sustained or incurred by the Buyer arising directly or indirectly from the Seller's failure or delay to perform any of its obligations as set out in this clause 12.2; and
12.2.3 The Buyer shall reimburse the Seller on written demand for any costs or losses sustained or incurred by the Seller arising directly or indirectly from the Buyer Default.
[bookmark: 57784873-cc48-40f1-9bd6-4415cbae9137]13.Confidentiality
13.1. [bookmark: 87179d74-ac4b-412b-ac50-f78bcf41cc04][bookmark: f219b41d-1619-434d-b089-0b01403ec5a4]The Seller hereby agrees that during the course of his or her engagement under this Agreement they are likely to obtain knowledge of trade secrets and also other confidential information with regard to the business and financial affairs of the Buyer and those of the Buyer’s clients, customers and suppliers details of which are not in the public domain (‘Confidential Information’), and accordingly the Seller hereby undertakes to and covenants with the Buyer that:
13.1.1. [bookmark: 3697973c-9e35-456d-a26b-9b9f3ab0085e]They shall not at any time during this Agreement or at any time after the Termination Date use or procure the use of the name of the Buyer in connection with their own or any other name in any way calculated to suggest that they continue to be connected with the business of the Buyer or in any way hold themselves or herself out as having such connection;
13.1.2. [bookmark: 0731951a-0133-456c-b3c5-7f44ead9cb93]They shall not use the Confidential Information other than during the continuance of this Agreement and in connection with the provision of the Services; and
13.1.3. They shall not at any time after the date of this Agreement (save as required by law) disclose or divulge to any person other than to officers or employees of the Buyer whose province it is to know the same any Confidential Information and they shall use their best endeavours to prevent the publication or disclosure of any Confidential Information by any other person.
13.2 [bookmark: 7ffaf3e0-cd0a-45a4-84a4-239c2e2fdf60]The restrictions set out in Clause 13 shall cease to apply to information or knowledge which comes into the public domain otherwise than by reason of the default of the Seller.
14. [bookmark: 032617e7-c845-4673-90b1-2c01cd424e6f]Intellectual Property Rights
14.1 [bookmark: 66639513-bbe8-41a8-b8e8-ff098afc18b5][bookmark: ef4edd93-95da-47f5-8644-667a1bc7a0c2]All Intellectual Property Rights in or arising out of or in connection with the Services shall be owned by the Seller.
14.2 [bookmark: 62abd9c5-5548-4034-aa31-2bc8b4fa5d4e]The Buyer acknowledges that, in respect of any third party Intellectual Property Rights in the Services, the Buyer's use of any such Intellectual Property Rights is conditional on the Seller obtaining a written licence from the relevant licensor on such terms as will entitle the Seller to license such rights to the Buyer.
14.3 All Seller Materials are the exclusive property of the Seller.

15. [bookmark: bd8c5fdf-5c2b-49c0-907b-9f0093ed3dd5]Limitation of Liability:  THE BUYER’S ATTENTION IS PARTICULARLY DRAWN TO THIS CLAUSE
15.1 [bookmark: 61d054f1-bc7d-4788-897e-0215f5c97c5e][bookmark: a1385995-fbdc-4203-8ce0-70e3bb391bfe]Nothing in these Conditions shall limit or exclude the Seller's liability for:
15.1.1 [bookmark: eb6ba9a0-311d-4174-9029-8dc8fd0c12a7]death or personal injury caused by its negligence, or the negligence of its employees, agents or subcontractors;
15.1.2 [bookmark: 0c13e394-7476-42aa-8a6a-36cd6d10958c]fraud or fraudulent misrepresentation;
15.1.3 [bookmark: 1f4a3a1d-951b-4901-ab56-0691f5345aee]breach of the terms implied by section 2 of the Supply of Goods and Services Act 1982 (title and quiet possession);
15.1.4 [bookmark: e014f19d-4d15-42e8-a01d-11f989367b69]breach of the terms implied by section 12 of the Sale of Goods Act 1979 (title and quiet possession); or
15.1.5 defective products under the Consumer Protection Act 1987.
15.2 [bookmark: a5b985f8-48a0-4964-8453-b8b500667b4f]Subject to clause 15.1:
15.2.1 [bookmark: 7b6de77f-236b-48d3-8bd8-5073c4c6cd20][bookmark: 4ced78f9-631d-442a-a2ba-4d019a141b1b]The Seller shall under no circumstances whatever be liable to the Buyer, whether in contract, tort (including negligence), breach of statutory duty, or otherwise, for any loss of profit, or any indirect or consequential loss arising under or in connection with the Contract; and
15.2.2 [bookmark: 88477699-e656-49c4-bb63-5c067e42e769]The Seller's total liability to the Buyer in respect of all other losses arising under or in connection with the Contract, whether in contract, tort (including negligence), breach of statutory duty, or otherwise, shall in no circumstances exceed £100.
15.3 After the Warranty Period, the terms implied by sections 13 to 15 of the Sale of Goods Act 1979 and the terms implied by sections 3 to 5 of the Supply of Goods and Services Act 1982 are, to the fullest extent permitted by law, excluded from the Contract.
15.4 [bookmark: 7e44b6fb-ae5c-4bd3-aae7-a84e5544dbb2]This clause 15 shall survive termination of the Contract.
16. [bookmark: 0e0c16c3-f235-46da-bf56-99673e99afda]Termination of Agreement
16.1 [bookmark: c608dbbb-64e4-49cb-957b-ec536f78438c][bookmark: e79be59b-2504-4ea3-ab46-04de43c4064e]This Agreement will terminate on fulfilment of the Services.
16.2 [bookmark: 435934b6-6b83-4da1-b079-59fa25a5721e]In addition, either party shall have the right to terminate this Agreement at any time by summary notice without any payment in lieu in the event of:
16.2.1 [bookmark: e007e71b-4c01-49fc-80ec-754d97d70c3b]The other party being in material or persistent breach of any of the terms of this Agreement; or
16.2.2 [bookmark: 17e6b3b9-447b-4676-acce-79b7a65612b9]The other party persistently and wilfully neglecting or becoming incapable for any reason of efficiently performing the Services or failing to remedy any default in providing the Services; or
16.2.3 [bookmark: 902e037b-dd2f-4acb-ba73-79e7cc2b6492]The other party dying or becoming by reason of incapacity incapable of managing their affairs; or
16.2.4 [bookmark: cb8794b3-6a60-4440-b282-e29183da057a]The other party having a bankruptcy order made against him or her or making any arrangement with his or her creditors or having an interim order made against him or her; or
16.2.5 [bookmark: 147f6061-6816-4732-a9ba-5c6c5be9996f]The other party taking 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), applying to court for or obtaining a moratorium under Part A1 of the Insolvency Act 1986, 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 or, if the step or action is taken in another jurisdiction, in connection with any analogous procedure in the relevant jurisdiction.
16.2.6 [bookmark: 4f5eb3b3-b4cf-47ba-87e2-a4c3f7a9a667]There being a change of control of the other party; or
16.2.7 [bookmark: 0eb0585f-6e5a-4fd9-bc62-49dfdd110b1e]A party’s financial position deteriorates to such an extent that in the other party's reasonable opinion that party’s capability to adequately fulfil its obligations under this Agreement have been placed in jeopardy; or
16.2.8 [bookmark: b77a562c-ab51-4f21-8c43-03bae8223c43]A party doing any action manifestly prejudicial to the interests of the other party or which in the opinion of the other party may bring them into disrepute; or
16.2.9 [bookmark: 5f5c3bc8-855d-4e50-8da4-e1b0d8020601]The other party being convicted of any criminal offence other than a minor driving offence under the road traffic legislation in the UK or elsewhere for which a fine or non-custodial penalty is imposed ; or
16.2.10 The other party offering, promising or giving a bribe or requesting, agreeing to receive or accepting a bribe or bribing a foreign public official in connection with the Services contrary to the Bribery Act 2010 .
[bookmark: a1ea828a-2cab-4dfd-b5f5-de16b0a9960d]and that party shall have no claim against the terminating party in respect of the termination of his or her appointment for any of the reasons specified pursuant to Clauses 16.2.
17. [bookmark: 769c1d02-cb10-4c87-b086-d7727dc61741]Consequences of Termination
17.1 [bookmark: f235f9e5-db7c-477d-9b0e-16951179d770][bookmark: 9c5a179b-e89b-4fff-ad0a-8601ce1234ee]Upon the expiration or termination of the engagement under this Agreement for whatsoever cause, the Seller shall forthwith deliver up to the Buyer or its authorised representative all its property, including all equipment, materials, tools, keys, swipe cards, computer hardware and/or software, books, documents, account records and any other papers which may be in his or her possession, custody or control and which are the property of the Buyer or which otherwise relate in any way to the business or affairs of the Buyer and no copies of the same or any part thereof shall be retained by him or her. He or she shall then (if required by the Buyer) make a declaration that the whole of the provisions of this clause have been complied with.
17.2 [bookmark: 69e50552-33ca-4e29-afd1-4d0679b0c363]The Buyer shall immediately pay to the Seller all of the Seller’s outstanding unpaid invoices and interest and, in respect of the Services supplied but for which no invoice has been submitted, the Seller may submit an invoice, which shall be payable immediately on receipt;
17.3 [bookmark: b50b9ae6-42d3-4aae-ad73-5b0fc5fb680c]The Buyer shall, within 7 days return all of the Seller’s equipment.
17.3.1 If the Buyer fails to do so, then the Seller may enter the Buyer’s premises and take possession of the Seller’s equipment. Until they have been returned or repossessed, the Buyer shall be solely responsible for their safe keeping ;
17.4 [bookmark: afa5bb81-242f-424b-838f-10641e9e1f91][bookmark: 50b17ab3-f101-4db3-92cc-9d219a53283d]Termination or expiry of this agreement shall not affect any rights, remedies, obligations or liabilities of the parties that have accrued up to the date of termination or expiry, including the right to claim damages in respect of any breach of the agreement which existed at or before the date of termination or expiry.
17.5 The termination of this agreement howsoever occurring shall not affect the rights and liabilities of the parties already accrued at such time nor affect the continuance in force of such of its provisions as are expressed as or capable of having effect after such termination.
18 [bookmark: 1a4e2c7e-0b8f-4b38-943e-ee9700cba584]Insurance
[bookmark: f59fd89c-8a25-4d56-a79a-be152454a6db]The Seller further warrants to the Buyer that they will:
18.1 [bookmark: 7e03e0c7-dcb4-457a-8a50-091c07feb6f2][bookmark: 72173afe-6ec1-41e4-af33-e977486122c1]Take out and maintain throughout the term of this Agreement, adequate professional indemnity insurance to protect themselves against any liabilities arising out of this Agreement and shall produce, at the request of the Buyer, a copy of the insurance policy or policies and relevant renewal receipts for inspection by the Buyer;
18.2 [bookmark: 89ca3fab-73d9-4b30-a246-7a370702ba2e]Take out and maintain throughout the term of this Agreement, adequate public liability insurance coverage with a minimum £5 million cover to protect themselves against any liabilities arising out of this Agreement in respect of all and any contractors/employees they utilise to carry out the Services and shall produce, at the request of the Buyer, a copy of the insurance policy or policies and relevant renewal receipts for inspection by the Buyer.

19. [bookmark: 96db83d5-93cf-458d-9136-8da8b4813163]Data Protection and Data Processing
19.1 [bookmark: 9b3286ef-effa-49ec-8ce7-4fdde35d5dd6]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 under the Data Protection Legislation. In this Clause Applicable Laws means (for so long as and to the extent that they apply to the Contractor) the law of the European Union, the law of any member state of the European Union and/or Domestic UK Law; and Domestic UK Law means the UK Data Protection Legislation and any other law that applies in the UK.
19.2 [bookmark: 9648773a-05a2-4df4-b391-11f1626a4c4a]The parties acknowledge that for the purposes of the Data Protection Legislation, the Buyer is the data controller and the Seller is the data processor (where Data Controller and Data Processor have the meanings as defined in the Data Protection Legislation).
19.3 [bookmark: 4b624644-fa65-4133-a3c1-da3d5826f916]Without prejudice to the generality of Sub- clause 19.1, the Buyer will ensure that it has all necessary appropriate consents and notices in place to enable lawful transfer of the Personal Data (as defined in the Data Protection Legislation) to the Seller for the duration and purposes of the Contract.
19.4 [bookmark: 225a2adf-4c15-478b-9f7f-03fee6fc9d61]Without prejudice to the generality of Sub-clause 19.1, the Seller shall, in relation to any Personal Data processed in connection with the performance by the Seller of its obligations under the Contract:
19.4.1 [bookmark: 8bb89d3b-aa7a-4d34-baa1-ac26962deda9]Process that Personal Data only on the written instructions of the Buyer unless the Seller is required by Applicable Laws to otherwise process that Personal Data. Where the Seller is relying on laws of a member of the European Union or European Union law as the basis for processing Personal Data, the Seller shall promptly notify the Buyer of this before performing the processing required by the Applicable Laws unless those Applicable Laws prohibit the Seller from so notifying the Buyer;
19.4.2 [bookmark: a64cf4c7-1ece-41a5-9265-c1cf357838f7]Ensure that it has in place appropriate technical and organisational measures, reviewed and approved by the Buyer, 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);
19.4.3 [bookmark: 24b12c1c-c59d-4425-a4b8-ca34ad440af0]Ensure that all personnel who have access to and/or process Personal Data are obliged to keep the Personal Data confidential; and
19.4.4 [bookmark: d697e2cc-daef-4f46-a58d-a04c9d6d3dfa]Not transfer any Personal Data outside of the European Economic Area unless the prior written consent of the Buyer has been obtained and the following conditions are fulfilled:
19.4.4.1 [bookmark: 8d5079d8-8c05-4e1b-9796-c8d3f727926c]The Buyer or the Seller has provided appropriate safeguards in relation to the transfer;
19.4.4.2 [bookmark: c17393d2-bd71-4b21-b409-40db1951cbfb]The Data Subject (as defined in the Data Protection Legislation) has enforceable rights and effective legal remedies;
19.4.4.3 [bookmark: b84a2a32-b48e-4643-828a-8101cb99d5d6]The Seller complies with its obligations under the Data Protection Legislation by providing an adequate level of protection to any Personal Data that is transferred; and
19.4.4.4 The Seller complies with reasonable instructions notified to it in advance by the Buyer with respect to the processing of the Personal Data;
19.4.5 [bookmark: 0c8be6ef-9b02-4a77-b932-fa2749c535d0][bookmark: 9c9d033e-dd59-4579-9eed-a3118a572fdc]Assist the Buyer, at the Buyer' 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;
19.4.6 [bookmark: 8298498c-db01-4221-a72e-37b1e5f916f2]Notify the Buyer without undue delay on becoming aware of a Personal Data breach;
19.4.7 [bookmark: 616cfe79-27fa-4ad8-ae30-717a5c8fe4ac]At the written direction of the Buyer, delete or return Personal Data and copies thereof to the Buyer on termination of the agreement unless required by Applicable Law to store the Personal Data; and
19.4.8 Maintain complete and accurate records and information to demonstrate its compliance with this Clause 19.
19.5 [bookmark: a5259d64-5827-4f36-8ba2-22833eb9aee1][bookmark: a911fa92-88c9-46f9-a3f5-7b1e07d7d88e]The Buyer does not consent to the Seller appointing any third-party processor of Personal Data under the Contract.
19.6 Either party may, at any time on not less than 30 days' notice, revise this Clause 19 by replacing it with any applicable controller to processor standard clauses or similar terms forming part of an applicable certification scheme (which shall apply when replaced by attachment to the Contract).
20 [bookmark: b8180c0d-37ea-4f7a-8329-534ade7c1b31][bookmark: e117a239-d15b-49e0-8101-4801cda0a8e2]No Employment or Partnership
20.1 [bookmark: c53b5775-76de-4359-8b84-d18f2e0433e4]The Seller is an independent contractor and nothing in this Agreement shall render or be deemed to render the Seller an employee, worker or agent of the Buyer and the Seller shall not hold himself or herself out as such.  This Agreement does not create any mutuality of obligation between the Seller and the Buyer and neither party seeks to create or imply any mutuality of obligation between the parties in the course of the performance of this engagement or during any notice period.  The Buyer is not obliged to offer work to the Seller, nor is the Buyer obliged to accept work where it is offered.
20.2 [bookmark: fbb2a783-3eb4-4867-a9f4-4ac8c5d40773]The Seller may choose to delegate performance of the Services to such suitably qualified and experienced personnel as he or she may from time to time deem appropriate. The Buyer has the right to refuse the replacement if, in the reasonable view of the Buyer, the replacement is not sufficiently qualified to undertake the work.  The Seller must provide details of the name of the delegate/substitute.  The Seller will be responsible for remunerating the delegate/substitute, such that there will be no further payments outside of the agreed terms to pay for any handover period between the Seller and the delegate/substitute. When a delegate/substitute is appointed, the provisions relating to sub-processor obligations under Clause 19 will apply.
20.3 [bookmark: 671bfd14-e65c-48f3-81b3-8df59449fc57]This Agreement constitutes a contract for the provision of services and not a contract of employment and accordingly the Seller shall be fully responsible for and shall indemnify the Buyer for and in respect of:
20.3.1 [bookmark: 2007ba9b-26ab-4722-8887-4bd6fb4206ef]Any income tax, National Insurance and social security contributions and any other liability, deduction, contribution, assessment or claim arising from or made in connection with the performance of the Services, where the recovery is not prohibited by law. The Seller shall further indemnify the Buyer against all reasonable costs, expenses and any penalty, fine or interest incurred or payable by the Buyer in connection with or in consequence of any such liability, deduction, contribution, assessment other than where the latter arise out of the Buyer’s negligence or wilful default;
20.3.2 [bookmark: eb09b5b6-3689-4e69-94dc-ed61aa961f82]Any liability arising from any employment-related claim or any claim based on worker status (including reasonable costs and expenses) brought by the Seller or any substitute against the Buyer arising out of or in connection with the provision of the Services, except where such claim is as a result of any act or omission of the Buyer.
20.4 [bookmark: 6819878e-fdc6-4366-9431-3b753e9d4d10]The Buyer may at its option satisfy such indemnity (in whole or in part) by way of deduction from any payments due to the Seller.
20.5 Nothing in this agreement is intended to, or shall be deemed to, establish any partnership or joint venture between the parties, constitute any party the agent of another party, or authorise any party to make or enter into any commitments for or on behalf of any other party.
21 [bookmark: 50df3ac1-78e4-4c3b-bb47-9cf8261d0159]Notices/Communications
21.1 [bookmark: e8a88885-b24c-4c0f-a16d-3d26629af72d][bookmark: 90458dc0-86c6-4ba8-86e5-91242b57d481]Any notice or other communication given to a party under or in connection with this agreement shall be in writing, addressed to that party at its registered office or such other address as that party may have specified to the other party in writing in accordance with this clause, and shall be delivered personally, or sent by pre-paid first class post or other next working day delivery service, commercial courier, or e-mail.
21.2 [bookmark: 523fbfaa-4a25-4b71-b967-47c5ed6d4e7d]A notice or other communication shall be deemed to have been received: if delivered personally, when left at the address stated in this Agreement or to such other address (being in Great Britain) as the addressee may from time to time have notified for the purpose of this Clause; 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; if delivered by commercial courier, on the date and at the time that the courier's delivery receipt is signed; or, if sent by ore-mail, one Business Day after transmission.
21.3 The provisions of this clause shall not apply to the service of any proceedings or other documents in any legal action.
22 [bookmark: d0b26e78-7185-47a5-9388-d49116023187]Entire Agreement
22.1 [bookmark: 6474d26f-956d-4978-87e1-226c1e9ddc5e][bookmark: 7a87e5ad-544c-4955-b41f-527042fb5f29]This agreement 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.
22.2 Each party agrees that it shall have no remedies in respect of any statement, representation, assurance or warranty (whether made innocently or negligently) that is not set out in this agreement. Each party agrees that it shall have no claim for innocent or negligent misrepresentation or negligent misstatement based on any statement in this agreement.
23 [bookmark: 3b140c1f-de75-48aa-bc35-b5ad037c5782]Force Majeure
23.1 [bookmark: 2fbf8e8a-a314-49cd-a43f-b2abe402ae27]If either party to this Agreement is prevented or delayed in the performance of any of its respective obligations under this Agreement by “force majeure”, then such party shall be excused the performance for so long as such cause of prevention or delay shall continue;
23.2 [bookmark: d328ec04-d664-4d83-860e-e3c9480beb16]For the purpose of this Agreement ‘force majeure’ shall be deemed to be any cause affecting the performance of this Agreement arising from or attributable to acts, events, omissions or accidents beyond the reasonable control of such party and inter alia including, but not limited to the following:
23.1.1 [bookmark: 75d40daa-0296-4a3b-b996-dd09cd692a5b][bookmark: de0a2ba8-645c-4dd7-8528-2a6bb99b0ec5]Strikes, lockouts or other industrial action;
23.1.2 [bookmark: 941d185c-274b-44c4-93fd-fe1d657fa67d]Terrorism, civil commotion, riot, invasion, war threat or preparation for war;
23.1.3 [bookmark: 04ee4b8f-b9db-4163-85db-edac776d1884]Fire, explosion, storm, flood, earthquake, subsidence, epidemic, pandemic, bad weather or other natural physical disaster;
23.1.4 [bookmark: 8f820dae-9a6f-431e-82c6-cc93f82844ea]Impossibility of the use of railways, shipping, aircraft, motor transport or other means of public or private transport; and
23.1.5 Political interference with the normal operations.

24 [bookmark: 6386f8ed-56f3-4bd3-9a19-5aefc73c2e0f]Assignment and Other Dealings
24.1 [bookmark: 6954bdfb-8423-49a3-b315-e7a39e5f2dd9]The Seller may at any time assign, transfer, mortgage, charge, subcontract or deal in any other manner with all or any of its rights under this Agreement and may subcontract or delegate in any manner any or all of its obligations under this Agreement to any third party or agent.
24.2 [bookmark: 27b200fd-5d0e-43af-af3e-5a1360e99635]The Buyer shall not, without the prior written consent of the Seller, assign, transfer, mortgage, charge, subcontract, declare a trust over or deal in any other manner with any or all of its rights or obligations under this Agreement.
25 [bookmark: 7006b0d7-7335-4b24-bcec-ac5b4473e023]Survival of Causes of Action
[bookmark: 600a1d5f-ebfb-45dd-8636-ea7c7ebd37c8]The termination of this Agreement howsoever occurring shall not affect the rights and liabilities of the parties already accrued at such time nor affect the continuance in force of such of its provisions as are expressed as or capable of having effect after such termination.
[bookmark: adf3c1ec-2e85-4aee-8577-6e5cc38403fe]

26 Severability
[bookmark: 7e0d02fa-649f-46ab-8d4b-10c95dacc3c5]If any provision of this Agreement is held invalid, illegal or unenforceable for any reason by any Court of competent jurisdiction, such provision shall be severed and the remainder of the provisions of this Agreement shall continue in full force and effect as if this Agreement had been executed with the illegal or unenforceable provision eliminated.
27 [bookmark: fa55b115-07f1-4f4d-becf-0010950ff97b]Waiver
[bookmark: 461b3390-dccf-4a96-8093-b2d003f5dab9]A waiver of any right under the Contract or law is only effective if it is in writing and shall not be deemed to be a waiver of any subsequent breach or default.  No failure or delay by a party in exercising any right or remedy under the Contract or by law shall constitute a waiver of that or any other right or remedy, nor prevent or restrict its 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.
28 [bookmark: 482023f5-e54f-469d-9a63-377804eeee48]Variation
28.1 [bookmark: a846c257-e33b-42e3-9ec8-d1f4a98ae95d]No variation of this Agreement shall be effective unless it is in writing and signed by both parties (or their authorised representatives).
28.2 [bookmark: a122edcf-5ee6-4dd2-94aa-8fe1de5911f8]The Contracts (Rights of Third Parties) Act 1999 shall not apply to this Agreement.
[bookmark: a5c86f4d-62f1-4bd3-b661-409beff37b10]29.    Law and Jurisdiction
29.1 [bookmark: f5bd0cb9-c0c6-4579-845d-d3f3bf1ac680][bookmark: fcf41596-530b-4b3f-93f4-64f71c6d80df]This Agreement and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non-contractual disputes or claims) shall be governed by and construed in accordance with the law of England and Wales.
29.2 Each party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim arising out of or in connection with this Agreement or its subject matter or formation (including non-contractual disputes or claims).
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