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TERMS AND CONDITIONS (B2B) FOR DATA RECOVERY SERVICES 
  

1. Application 

1.1 These Terms and Conditions shall apply to the provision of all data recovery 
services to be supplied by the Provider to the Customer for the purposes of 
the Customer’s business.  

1.2 If there is any conflict between these Terms and Conditions and the 1Data 
Processing Agreement, the latter shall prevail. 

1.3 Save and except as provided in Clause 1.2, If there is any conflict between 
these Terms and Conditions and any other terms and conditions (of the 
Customer or otherwise) the former shall prevail unless expressly otherwise 
agreed by the Provider in writing 

 

2. Definitions and Interpretation 

2.1 In these Terms and Conditions, unless the context otherwise requires, the 
following expressions have the following meanings: 

“Agreement” means the written agreement between the parties, 
consisting of these Terms and Conditions and one or 
more other documents, under which the Provider 
supplies the Services; 

“Business Day” means, any day (other than Saturday and Sunday) on 
which ordinary banks are open for normal business in 
<<London>>; 

“Commencement Date” means the commencement date for the Agreement as 
set out in the Agreement; 

“Confidential 
Information” 

means all Data and any other information received or 
obtained by a Party that is proprietary or confidential of 
the other Party (including Customer’s Data contained in 
the Media and such of that Data as is recovered or 
converted by the Provider), but not including information 
that: a) is or becomes publicly known other than through 
any act or omission of the receiving or obtaining Party; b) 
was in the receiving or obtaining Party's lawful 
possession before the disclosure; c) is lawfully disclosed 
to the receiving or obtaining Party by a third party without 
restriction on disclosure; d) is independently developed 
by the receiving or obtaining Party, which independent 
development can be shown by written evidence; or e) is 
required to be disclosed by law, by any court of 
competent jurisdiction or by any regulatory or 
administrative body; 

“Customer” means the person/s, company or other organisation 
named as the Customer in the Agreement; 

                                                
1
 Where the Customer is to transfer any “personal data” to the Provider who will then carry out “processing” for the 

Customer (as both expressions are defined in the Data Protection Legislation), the Data Protection Legislation 
requires them to have first entered into an appropriate personal data processing agreement for that purpose.  
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“Data” means any data in electronic form of any description 
(including any personal data as defined by the Data 
Protection Legislation) and any computer program, and 
“Customer Data” means data obtained from the 
Customer or recovered [or converted] for it by the 
Provider,  whether or not it belongs to the Customer 

“Data Protection 
Legislation” 

means all applicable legislation in force from time to time 
in the United Kingdom applicable to data protection and 
privacy including, but not limited to, the UK GDPR (the 
retained EU law version of the General Data Protection 
Regulation ((EU) 2016/679), as it forms part of the law of 
England and Wales, Scotland, and Northern Ireland by 
virtue of section 3 of the European Union (Withdrawal) 
Act 2018); the Data Protection Act 2018 (and regulations 
made thereunder); and the Privacy and Electronic 
Communications Regulations 2003 as amended 

“Fees” means the Service Fee and any and all other sums 
payable by the Customer to the Provider arising out of 
the performance of the Provider’s obligations under the 
Agreement; 

“Force Majeure” means any event, circumstance, or cause beyond the 
reasonable control of the Party whose obligations are 
affected by such event, circumstance, or cause 
(including, without limitation, strike, lock-out or other 
industrial action (whether involving the workforce of 
Provider or any other party), failure of a utility service or 
transport or telecommunications network, act of God, 
acts of war, riot, civil unrest, acts of terrorism, malicious 
damage, compliance with any law, rule or regulation, 
governmental action or direction, accident, breakdown of 
plant or machinery or equipment, unavailability of 
equipment or parts or hardware or software, failure of 
hardware or software, power failure, fire, flood, storms, 
earthquake, theft, or default of suppliers or sub-
contractors); 

“Intellectual Property” means any and all registered or unregistered intellectual 
property rights which now or in the future may subsist in 
any territory including but not limited to patents, trade 
marks, service marks, designs, trade secrets, business 
and company names, copyrights, database rights, know-
how, rights in designs and inventions, and the right to 
sue for past infringements of any of the foregoing rights; 

“Media” means the media (provided by the Customer to the 
Provider) listed and/or described in the Agreement and 
may include without limitation, hard disc drives, flash 
memory, optical discs or magnetic media; 
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“Provider” means the provider of the Services which is <<insert 
company name>>, a company registered in England 
under <<insert company number>> of <<insert 
address>> whose place of business is at [the same 
address] OR [insert other address in England & Wales] 
and includes all employees and agents of <<insert 
company name>>; 

“Services"  means the services to be provided by the Provider to the 
Customer as described in Clause 3 and specified in 
further detail in the Agreement; 

“Service Fee” means the Service Fee set out in the Agreement; 

“Working Hours” means the normal working hours of the Provider which 
are <<Insert hours here e.g. 09:00 to 17:00>>; 

 

2.2 Unless the context otherwise requires, each reference in these Terms and 
Conditions to: 

2.2.1 “writing”, and any cognate expression, includes a reference to any 
communication effected by email or other electronic transmission or 
similar means; 

2.2.2 a statute or a provision of a statute is a reference to that statute or 
provision as amended or re-enacted at the relevant time; 

2.2.3  “these Terms and Conditions” is a reference to these Terms and 
Conditions to it as amended or supplemented at the relevant time; 

2.2.4 “the Agreement” is deemed to include a reference to these Terms and 
Conditions and to any Quotation, Schedule, purchase order, order form 
or other document(s) comprising the Agreement;  

2.2.5 a Schedule is a schedule to the Agreement;  

2.2.6 a Clause is a reference to a Clause of these Terms and Conditions; 
and 

2.2.7 a "Party" or the "Parties" refer to the parties to the Agreement, and 
where a Party consists of two or more persons such expression 
throughout shall mean and include such two or more persons and each 
or any of them, and all obligations on the part of such a Party shall be 
joint and several obligations of such persons 

2.3 The headings used in these Terms and Conditions are for convenience only 
and shall have no effect upon the interpretation of these Terms and 
Conditions. 

2.4 Words imparting the singular number shall include the plural and vice versa. 

2.5 References to any gender shall include the other gender. 

3. Provider’s Obligations 

3.1 With effect from the Commencement Date the Provider shall, in consideration 
of the Fees being paid in accordance with the terms of payment in these 
Terms and Conditions or elsewhere in the Agreement, provide the Services as 
described in the following provisions of this Clause 3. 

3.2 The Provider will use reasonable care and skill in performing the Services. 
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3.3 The Provider shall provide the Services  

[in accordance with best practice] OR  

[to at least the same standard as is generally] followed by other commercial 
providers of similar services in the England & Wales. 

3.4 The Provider will, employing its existing technology, standard processes, 
knowledge, and expertise, use all reasonable endeavours to carry out the 
following tasks if and as further described in the Agreement: 

3.4.1  Inspect the Media and its content, determine the probability of the 
existence of Data on the Media, evaluate and identify the Data on the 
Media, the cause of loss of or damage to Data on the Media [and] the 
amount of Data on the Media, if any, likely to be recoverable and 
useable [and the likelihood that [such] Data can be converted] 
(“Diagnosis”); 

3.4.2  Report the Diagnosis to the Customer [(including details of any third 
party clean room examination of the Media that the Provider advises is 
required to carry out Data Recovery as described in Clause 3.4.3)]; 

3.4.3  Retrieve and/or replicate and/or reconstruct and/or provide access to 
[and/or convert] the maximum amount of recoverable Data and return 
any recovered Data to the Customer [in encrypted form], and where it 
is necessary to return the Data to the Customer, it will supply it to the 
Customer on substitute media (“Data Recovery”); and 

3.4.4  Carry out any other services or tasks (e.g. render any technical agreed 
assistance) set out in the Agreement. 

3.5 Upon receipt of the Media from the Customer, the Provider shall 
[normally][endeavour to] begin carrying out the Services not later than 
<<insert number>> of [Business Days][hours during Working Hours] 
thereafter, and shall [normally][endeavour to] complete the Services on 
Business Days during Working Hours either within <<insert number>> of 
[Business Days][hours during Working Hours] thereafter or within such other 
period, if any, set out in the Agreement, but the Parties agree that time will not 
be of the essence in the performance or completion of the Services.  

3.6 If the Customer receives recovered Data from the Provider but it is 
inaccessible by the Customer, the Provider will supply a duplicate copy of that 
Data without charge provided that the Customer requests it within 14 Business 
Days after the Customer receives the recovered Data from the Provider. The 
Provider will then delete or destroy any other copy of the Customer’s Data in 
the Provider’s possession. In the absence of such a Customer request within 
that period, the Provider will, 20 or more Business Days after the Provider has 
completed the Services and delivered recovered Data to the Customer, delete 
or destroy any copy of the Customer’s Data in the Provider’s possession. 

3.7 The Provider shall at all times: 

3.7.1  act only on the instruction of the Customer with respect to such Data 
and Media as it receives from the Customer which is in the Provider’s 
possession; 

3.7.2 in accordance with and subject to Clause 9 maintain the confidentiality 
of all such Data and other material contained in the Media;  

3.7.3  store all such Data and Media in a secure environment;  
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3.7.4  take appropriate technical and organisational measures against: 

3.7.4.1 unauthorised or unlawful processing of all such Data; and  

3.7.4.2 accidental loss, destruction or damage of all such Data and 
Media. 

3.8 Whilst the Provider will perform the tasks as set out in this Clause 3 as further 
described in the Agreement, the Provider: 

3.8.1 does not undertake, represent, or warrant that all or any of the 
Customer’s Data is recoverable or will be recovered or useable or that 
the Provider will succeed in the tasks described in Clause 3.4 or that it 
will achieve any other particular result; and 

3.8.2  shall not have any obligation or duty, and shall not bear any liability or 
responsibility, in relation to any of those matters which the Customer 
expressly undertakes, warrants, or bears the risk or responsibility of 
under the Agreement.  

3.9 If and in so far as the Provider’s Services involve it in processing any Data 
obtained from and/or on behalf of the Customer which is personal data, the 
Provider shall only do so with the consent of the Customer, and in accordance 
with the Data Protection Legislation, the terms of the Agreement, any lawful 
instructions reasonably given by the Customer from time to time, and on and 
subject to the provisions of the 2Data Processing Agreement which, for the 
purpose of such processing by the Provider, the Provider and the Customer 
entered into on or before the date of the Agreement.  

3.10 If there is any conflict between anything in Clause 3.9 and/or any other 
provisions(s) of these Terms and Conditions on the one hand and the Data 
Processing Agreement on the other hand, the latter shall prevail. 

4. Customer’s Obligations 

4.1  The Customer warrants and undertakes to the Provider that: 

4.1.1  the Media and all Data contained in the Media or otherwise supplied by 
the Customer to the Provider will be lawfully and properly in the 
possession of the Customer;  

4.1.2  it is lawful and proper for the Customer to supply and disclose that 
Media and all Data to the Provider; 

4.1.3 the Customer has a lawful and proper purpose to supply that Media 
and Data;  

4.1.4  the Customer is legally entitled to access the Data, request the 
Provider to provide the Services; and to receive recovered Data;  

4.1.5 the Customer is entitled to transfer to the Provider such Data as is 
personal data so that the Provider may lawfully deal with such personal 
data in accordance with the Agreement; 

4.1.6  the Media does not contain any Data or other material that, in any 
jurisdiction, does or may infringe the Intellectual Property or other 
rights of third parties, or is illegal, tortious, defamatory, libellous, or 
breaches another's confidentiality or privacy rights, or is abusive, 

                                                
2
 Where the Customer is to transfer any “personal data” to the Provider who will then carry out “processing” for the 

Customer (as both expressions are defined in the Data Protection Legislation), the Data Protection Legislation 
requires them to have first entered into an appropriate personal data processing agreement for that purpose.  
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indecent, defamatory, criminally obscene or threatening, or is 
otherwise unlawful;  

4.1.7  at all appropriate or material times it will maintain and have maintained 
a registration under the Data Protection Legislation; and 

4.1.8  the Customer enters into the Agreement in the course of its business 
and requires the Services for the purposes of that business. 

4.2 The Customer shall ensure that it complies with the Data Protection 
Legislation.  

4.3  Customer acknowledges and agrees that: 

4.3.1  the Data, Media, any equipment of which the Media forms part, and 
any other equipment provided by the Customer, is or may be, 
corrupted, unusable, faulty, damaged or destroyed (physically or 
otherwise) prior to its receipt by the Provider;  

4.3.2  the Provider’s carrying out of the Services in accordance with the 
Agreement may result in the further destruction or corruption of, or 
damage to or faults in, the Data, Media and other equipment, and the 
Customer should accordingly where possible backup any Data before 
requesting the Services; and  

4.3.3  the warranties which the Customer has from any third parties for the 
Media and other equipment may as a result become void. 

4.4  If any of the Provider’s personnel attend the Customer’s premises to carry out any 

of the Services, the Customer shall take all reasonable precautions to ensure 
their safety and health while they are at the Customer’s premises. 

4.5  The Customer undertakes to defend and indemnify the Provider against and 
hold it harmless from any third party claims, actions and proceedings, and all 
losses, damages, expenses and costs (including without limitation legal costs) 
associated therewith, where any of the same arise out of or in connection with: 

4.5.1 pursuant to the Agreement, the Customer’s provision or disclosure of 
Data to the Provider, the possession by the Provider of Data provided 
or disclosed to it by the Customer, the recovery or conversion or other 
processing of such Data by the Provider, or the provision or disclosure 
by the Provider to the Customer of recovered or converted Data, or  

4.5.2 the use of the Services by the Customer; or 

4.5.3 the breach by the Customer of any warranty, undertaking or other 
terms or conditions of the Agreement. 

5. Price 

5.1 The Customer agrees to pay the Fees in accordance with Clause 6. 

5.2 Unless the Agreement states otherwise and provides for additional or other 
charges for Diagnosis and/or Data Recovery, the Service Fee shall cover in 
full, and be payable for, all Diagnosis and Data Recovery. 

5.3 If as a result of the Provider carrying out Diagnosis it determines that no Data 
exists on the Media or that Data on the Media would not be recoverable or 
useable if Data Recovery were carried out, the Provider shall notify the 
Customer accordingly. None of the Service Fee shall then be payable, and if 
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already paid the Service Fee shall be refunded by the Provider.  

5.4 If, despite the Provider’s attempts in accordance with the Agreement, it 
recovers:  

5.4.1 none of the Data on the Media; or  

5.4.2 only an insubstantial part of the Data on the Media and the Customer 
chooses not to receive that recovered Data, the Provider will not 
provide to the Customer any such Data as it has recovered;  

then none of the Service Fee shall be payable, and if already paid the Service 
Fee shall be refunded by the Provider. 

5.5  If the Provider recovers either: 

5.5.1  all or a substantial part of the Data;   

5.5.2 an insubstantial part of the Data and the Customer chooses to receive 
that recovered Data 

the Provider will provide to the Customer all such Data as it has recovered and 
all of the Service Fee shall be payable.   

5.6 If the Provider fails to recover any or any substantial amount of Data, and the 
Customer requests the Provider to make a further attempt to do so, and: 

5.6.1 the Provider has carried out the tasks comprising the Services which 
under the Agreement it should carry out, the Provider may 
nevertheless in its absolute discretion agree to attempt to recover a 
substantial amount of Data at no extra cost to the Customer; or  

5.6.2 the Provider has failed to carry out any of the tasks comprising the 
Services which under the Agreement it should have carried out, the 
Provider will attempt to recover at least a substantial amount of Data at 
no extra cost to the Customer. 

5.7 The Provider shall be entitled to charge the Customer its reasonable incidental 
expenses including travel and per diem expenses for any on–site work at 
Customer premises, transport and delivery of the Media and other Customer 
equipment to and from the Provider prior to and following carrying out the 
Services where the Services are not carried out at Customer’s premises, and 
for third party clean room examination of Media [.][,] [provided that the 
Provider notifies the Customer of the type and amount of such cost 
beforehand and the Customer authorises it before the Provider incurs the 
particular expense]. 

5.8 The Provider may during the course of carrying out the Services identify a 
need to use additional equipment (including, but not limited to, replacement 
[off-the shelf] media to store/transfer recovered Data, software, spare parts for 
disc drives, or adaptors or connectors). The Provider may charge that cost to 
the Customer, together with any costs of shipping such equipment to the 
Provider from a third party, provided that the Provider notifies the Customer of 
the particular cost concerned before the Provider incurs it. 

5.9 The Customer shall pay the Provider for any additional services provided by 
the Provider that are not specified in the Agreement in accordance with the 
Provider's <<insert frequency e.g. hourly>> rate in effect at the time of the 
performance or such other rate as may be agreed.  Any such charge for 
additional services shall be invoiced separately from the Service Fee. 
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5.10 All sums payable by either Party pursuant to the Agreement are exclusive of 
any value added or other tax, for which that Party shall be additionally liable. 

6. Payment 

6.1 Unless otherwise agreed, the Service Fee shall be payable upon completion 
of Data Recovery and prior to release to the Customer of the Media and the 
Data recovered [and/or replicated] [and/or converted]. 

6.2 The Service Fee and all other payments required to be made pursuant to the 
Agreement by either Party shall be made within <<insert number>> Business 
Days of the date of the relevant invoice, without any set-off, withholding or 
deduction except such amount (if any) of tax as that Party is required to 
deduct or withhold by law. 

6.3 Payment shall be [in cleared funds] [by] [cheque][or][bank transfer][or][credit 
card [or debit card][or] in cash].  

6.4 The time of payment shall be of the essence of these terms and conditions.  If 
the Customer fails to make any payment on the due date in respect of any 
sum due under the Agreement then: 

6.4.1 the Provider shall have the right to refuse to return Media and Data  to 
the Customer, and if full payment is not made within 60 Business Days 
of the due date the Provider may without liability delete/destroy the 
Customer’s Data and Media at any time thereafter unless in the interim 
full payment and any interest due is received; and  

6.4.2 the Customer shall pay interest on demand on the overdue amount at 
the rate of [4]% per annum above [Full Name Of Bank]'s base rate 
from time to time. Such interest shall accrue on a daily basis from the 
due date until actual payment of the overdue amount, whether before 
or after judgment. The Customer shall pay the interest together with 
the overdue amount.. 

7. Termination 

The Provider may terminate the Agreement forthwith if: 

7.1 the Customer is in breach of any of its obligations hereunder; 

7.2 the Customer has entered into liquidation (other than for the purposes of a 
bona fide amalgamation or reconstruction) whether compulsory or voluntarily 
or compounds with its creditors generally or has an administrator, 
administrative receiver or receiver appointed over all or a substantial part of its 
undertaking or assets; 

7.3 the Customer has become bankrupt or shall be deemed unable to pay its 
debts by virtue of Section 123 of the Insolvency Act 1986; 

7.4  the Customer ceases or threatens to cease to carry on business; or 

7.5 despite any extension of time granted to the Provider by virtue of Clause 11, 
the Provider concludes during such extension period that the occurrence of 
Force Majeure affecting it renders it unable to carry out or complete the 
Services before or after expiry of that extension period. 

8. Liability 

8.1 The Provider does not assume, and will not accept responsibility or liability for, 
any corruption of, or physical or other damage to, or destruction of, the 
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Customer's Data or Media that may occur to or invalidation of any warranties 
in respect of, Data, Media or other equipment of the Customer (as 
acknowledged by the Customer in Clause 4.3) either: 

8.1.1 prior to Provider commencing the Services; or  

8.1.2 in the course of the Provider providing the Services where such 
damage, destruction, corruption or invalidation arises from the Provider 
performing the Services in accordance with its obligations under 
Clause 3 of the Agreement. 

8.2 The Customer accepts that the level of the Service Fee takes fully into 
account the limits of the Provider’s entire financial liability (set out below) for 
the Services, the Customer’s use of the Services, and for anything else in 
connection with the Agreement. 

8.3  Nothing in the Agreement limits or excludes the liability of the Provider for: 

8.3.1  death or personal injury caused by the Provider's negligence; or 

8.3.2 direct damage to property caused either by any breach of the 
Agreement by, or negligence of, the Provider limited to £[500,000] for 
any one event or series of events; or   

8.3.3  fraud or fraudulent misrepresentation. 

8.4 Subject to clause 8.3, the Provider hereby excludes all liability, whether in 
contract, tort (including for negligence or breach of statutory duty), or for 
negligent or innocent misrepresentation, or otherwise, for:  

8.4.1  loss of business, revenue, profits, anticipated savings, or business 
interruption, in each case whether it is direct, special, or indirect or 
consequential loss or damage;  

8.4.2  any other special, indirect or consequential loss, damage, cost or 
expense. 

8.4.3  loss or corruption of, or damage to, Data for any one event or series of 
events, such amount as exceeds 

<<the total amount>>  

<<[1.5 times][twice] the total amount>>  

of the Service Fee payable for the Services 

8.5  Subject to clause 8.3, any liability of the Provider for breach of the Agreement 
or tort (including negligence or breach of statutory duty), or for negligent or 
innocent misrepresentation, or otherwise in connection with the Agreement, 
shall be limited in aggregate for any and all claims to <<[2][2.5][3] times>> the 
total amount paid or payable under the Agreement by the Customer. 

8.6  The limitations and exclusions in this clause 8 are cumulative. 

9. Confidentiality 

9.1 During the term of the Agreement [and after termination or expiration of the 
Agreement for any reason for a period of <<insert period>> starting on 
<<date>>], the following obligations shall apply to the Party disclosing 
Confidential Information ('the Disclosing Party') to the other Party ('the 
Receiving Party'). 

9.2 Subject to sub-Clause 9.3, the Receiving Party: 
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9.2.1 may not use any Confidential Information for any purpose other than 
the performance of its obligations under the Agreement; 

9.2.2 may not disclose any Confidential Information to any person except 
with the prior written consent of the Disclosing Party; and 

9.2.3 shall make every effort to prevent the use or disclosure of the 
Confidential Information. 

9.3 The obligations of confidence referred to in the provisions of this Clause shall 
not apply to any Confidential Information that: 

9.3.1 is in the possession of and is at the free disposal of the Receiving 
Party or is published or is otherwise in the public domain before its 
receipt by the Receiving Party; 

9.3.2 is or becomes publicly available on a non-confidential basis through no 
fault of the Receiving Party; 

9.3.3 is required to be disclosed by any applicable law or regulation; 

9.3.4 is received in good faith by the Receiving Party from a third party who, 
on reasonable enquiry by the Receiving Party claims to have no 
obligations of confidence to the other Party to the Agreement in respect 
of it and who imposes no obligations of confidence upon the Receiving 
Party. 

9.4 Without prejudice to any other rights or remedies the Disclosing Party may 
have, the Receiving Party acknowledges and agrees that, in the event of breach 
of this clause by the Receiving Party, the Disclosing Party shall, without proof of 
special damage, be entitled to an injunction or other equitable remedy for any 
threatened or actual breach of the provisions of this clause in addition to any 
damages or other remedies to which it may be entitled. 

9.5 Without prejudice to any other rights or remedies the Provider may have, where 
any of the Data or other material contained in the Media received by it from the 
Customer falls within Clause 9.3.3 or is such that the Customer is in breach of 
Clause 4.1.5, or the Provider considers that that may be the case and that as 
result the Provider has a legal duty to disclose it (or any copies of it) to and 
cooperate as reasonably necessary with the police, any other relevant authority, 
and/or any third party (or its representatives) whose Intellectual Property may 
have been infringed by the Data or other material on the Media, or that it is in 
the interests of protecting the legal position of the Provider to so disclose it and 
provide such cooperation, the Provider shall be entitled to do so; 

9.6 The obligations of the Parties under the provisions of this clause shall survive 
the expiry or the termination of the Agreement for whatever reason. 

10. Sub-Contracting and Assignment 

10.1 The Agreement is personal to the Parties. 

10.2 The Customer’s receipt of the Services is personal to it, and it agrees not to 
make available to any other person or to resell the Services, or except for the 
internal purposes of its own business make any commercial use of the 
Services.  

10.3 The Provider may not sub-contract to third parties all or any part of the 
Services. 

10.4 The Customer may not assign, mortgage, charge (otherwise than by floating 
charge) or sub-licence or otherwise delegate any of its rights under the 
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Agreement, or sub-contract or otherwise delegate any of its obligations under 
the Agreement [without the written consent of the Provider, such consent not 
to be unreasonably withheld]. 

11. Force Majeure 

Neither Party shall be liable for any failure or delay in performing its obligations where 
such failure or delay results from Force Majeure.  Subject to Clause 7.5, where Force 
Majeure occurs, the affected Party shall be entitled to a reasonable extension of time 
for performing those obligations. 

12. Waiver 

12.1 No failure or delay by a Party to enforce its rights will prejudice or restrict its 
rights. No waiver of any such rights or of any breach of any contractual terms 
will be deemed to be a waiver of any other right or of any later breach. 

12.2 A waiver of any term, provision or condition of the Agreement shall be 
effective only if given in writing and signed by the waiving Party and then only 
in the instance and for the purpose for which any waiver is given. 

13. Severance 

In the event that one or more of the provisions of the Agreement is found to be 
unlawful, invalid or otherwise unenforceable, that/those provision(s) shall be deemed 
severed from the remainder of the Agreement. The remainder of the Agreement shall 
be valid and enforceable. 

14. Third Party Rights 

No part of the Agreement is intended to confer rights on any third parties and 

accordingly the Contracts (Rights of Third Parties) Act 1999 shall not apply to the 

Agreement. 

15.  No Partnership or Agency 

Nothing in the Agreement shall constitute or be deemed to constitute a partnership, 

joint venture, agency, or other fiduciary relationship between the Parties other than 

the contractual relationship expressly provided for in the Agreement. 

16. Notices 

16.1 All notices under the Agreement shall be in writing and be deemed duly given 
if signed by, or on behalf of, a duly authorised officer of the Party giving the 
notice. 

16.2  Notices shall be deemed to have been duly given: 

16.2.1  when delivered, if delivered by courier or other messenger (including 
registered mail) during normal business hours of the recipient; or 

16.2.2  when sent, if transmitted by e-mail and a successful transmission 
return receipt is received; or 

16.2.3  on the fifth Business Day following mailing, if mailed by national 
ordinary mail, postage prepaid.  
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In each case notices shall be addressed to the most recent address or e-mail 
address notified to the other Party. 

17.  Entire Agreement 

17.1 The Agreement contains the entire agreement and understanding between the 
parties, and supersedes any previous agreement between them with respect 
to its subject matter and it may not be modified except by an instrument in 
writing signed by the duly authorised representatives of the Parties.   

17.2 Each Party acknowledges that in entering the Agreement, it does not rely on 
any representation, warranty, assurance or other provision (made innocently 
or negligently) except as expressly provided in this Agreement except if made 
or given fraudulently.  

17.3 Except as expressly provided in the Agreement, the rights and remedies 
provided under the Agreement are in addition to, and not exclusive of, any 
rights or remedies provided by law. 

17.4 Except as expressly set out in the Agreement, the Provider gives no 
warranties or guarantees and makes no representations concerning the 
Services, and all such warranties, guarantees and representations, and all 
conditions, undertakings, obligations, and any other terms whatsoever implied 
by statute, common law, trade usage, course of dealing or otherwise, are 
hereby excluded from the Agreement to the fullest extent permitted by 
applicable law. 

18. Law and Jurisdiction 

18.1 The Agreement (including any non-contractual matters and obligations arising 
therefrom or associated therewith) shall be governed by, and construed in 
accordance with, the laws of England and Wales. 

18.2 Any dispute, controversy, proceedings or claim between the parties relating to 
this Agreement (including any non-contractual matters and obligations arising 
therefrom or associated therewith) shall fall within the jurisdiction of the courts 
of England and Wales. 
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