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1 Interpretation

In this Agreement:

1.1 The Company means Full Circuit Ltd; Registered Office: 1 Cowley Way, Sutton Benger, Chippenham,
Wiltshire, SN15 4SD; Place of Registration: ENGLAND; Registration Number: 3234613.

1.2 Intellectual Property Rights means any and all patents, patent applications, know-how, trade marks, trade
mark applications, trade names, registered design, copyright, database rights or other similar intellectual
property rights created, developed, subsisting or used in connection with the Specified Service and whether in
existence at the date hereof or created in the future;

1.3 Specified Service means any goods, services or advice to be provided by the Company to the Client as
detailed in the quotation;

1.4 Specified Sum means the agreed consideration to be paid by the Client to the Company as detailed in the
quotation. UK value added tax and import duty shall be payable by the Client if and as applicable.

2 Agreement

In consideration of the payment of the Specified Sum by the Client to the Company the Company shall provide
the Specified Service.

3 Duration, Termination, and Payment

3.1  This Agreement shall remain in force until the Specified Services are completed as defined unless
terminated early.

3.2 Either side may terminate this agreement on giving 30 days notice in writing. In the event that this
Agreement is terminated before the completion of the Specified Services, the Company shall be entitled to
payment by the Client for work completed on a quantum meruit basis.

3.3 The Client shall pay the Company's invoices by the end of the month following the month of invoice.

3.4  The Company is entitled to charge interest to the Client on any outstanding amounts at the rate of 8%
above the current Bank of England base rate under the Late Payment of Commercial Debts (Interest) Act 2013.
Such interest will begin to accrue from 15 days after the date agreed for payment under this Agreement and will
continue to accrue until judgement or sooner payment. Under the same act the Company is also entitled to
compensation or debt recovery costs, which ever is the greater.

4 The Company's Obligations

4.1  The Company will take all reasonable steps to ensure that the Specified Services are completed in
accordance with any timetables or other targets agreed. If, in the Company's sole discretion it is appropriate, the
Company may obtain or provide extra resources of the requisite standard in order to ensure that the Specified
Services are completed.
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5 The Client's Obligations

5.1  The Client shall, at its own expense, provide the Company with all documents or other materials and data
or other information necessary for the completion of the Specified Service, in sufficient time to enable the
Company to provide the Specified Service in accordance with any timetable or other target for progress or
completion agreed in writing between the parties.

5.2 The Client shall be responsible for the content of all documents or other materials and shall ensure the
accuracy of all data or other information provided to the Company in the course of this Agreement.

5.3  The Client shall, at its own expense, retain duplicate copies of all documents or other material and data or
other information provided to the Company and shall insure against its accidental loss or damage. The Company
shall have no liability for any such loss or damage, howsoever caused.

5.4  The Client shall ensure that the Company is accorded sufficient access to any of the Client's premises,
information, data or personnel and use of any equipment that is reasonably necessary for the completion of the
Specified Services. Where the Company requires access to any third party premises, information, data or
personnel the Client will make all reasonable efforts to arrange this for the Company.

6 Warranties

6.1  The Company warrants to the Client that the Specified Service will be provided with best endeavours
using reasonable care and skill and, as far as reasonably possible, in accordance with any timetables or other
targets agreed.

6.2  The Company will rectify any faults, errors or omissions notified in writing within 60 days of the
completion of the Specified Services.

7 Limitation of Liability

The Specified Services have been negotiated and agreed by the Company with the Client in the context of
information provided by the Client as to the Client's particular needs and requirements. The Specified Services
have been prepared and priced accordingly. Therefore:

7.1  The Company shall have no liability to the Client for any delay, loss, damage, costs, expenses or other
claims for compensation arising from any information or instructions supplied by the Client which are
incomplete, incorrect, inaccurate, illegible, out of sequence or in the wrong form, or arising from their late
arrival or non-arrival, or any other fault of the Client;

7.2 The Company shall have no liability to the Client for any loss, damage, costs, expenses or other claims
for compensation arising from the Client making use of the Specified Services for any purpose not clearly
disclosed to the Company or from the Client allowing a third party to make use of the Specified Services;

7.3 Except in respect of death or personal injury caused by the Company's negligence, or as expressly agreed
in writing between the parties, the Company shall not be liable to the Client by reason of any representation
(unless fraudulent), or any implied warranty, condition or other term, or any duty at common law, or under the
express terms of this Agreement, for any loss of profit or any indirect, special or consequential loss, damage,
costs, expenses or other claims (whether caused by the negligence of the Company, its servants or agents or
otherwise) which arises out of or in connection with the provision of the Specified Service or its use by the
Client.

7.4 Except in respect of death or personal injury caused by the Company's negligence, or as expressly agreed
in writing between the parties, the entire liability of the Company under or in connection with this Agreement or
the Specified Services shall not exceed the price quoted for providing the Specified Services.
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8 Intellectual Property

8.1  The Client shall retain ownership of all Intellectual Property Rights of whatever nature and, if
registerable, whether registered or not, in the documents or other material and data or other information
provided to the Company in the context of this Agreement. For the avoidance of doubt, the Client shall not be
deemed to have granted the Company any licence to use the documents or other material and data or other
information other than for the purposes of this Agreement.

8.2  The Company shall assign ownership to the Client of all Intellectual Property Rights of whatever nature
and, if registerable, whether registered or not, in all documents or other material and data or other information
and devices or processes created by the Company specifically and only for the provision of the Specified
Services when the Client’s account is settled in full.

8.3  The Company shall retain ownership of all Intellectual Property Rights of whatever nature and, if
registerable, whether registered or not, in all documents or other material and data or other information and
devices or processes provided or created by the Company not specifically and not only for the provision of the
Specified Services save that the Company shall be deemed to have granted the Client a non-exclusive and non-
assignable licence to make use of any such documents or other material and data or other information and
devices or processes in the context of the Specified Services.

8.4  Where appropriate, the Company shall be deemed to have asserted its moral rights over any documents
or other material provided or created by the Company in the provision of the Specified Services.

9 Confidentiality

9.1  Both parties will take all reasonable steps to ensure that any documents or other materials and data or
other information which are supplied to the other party in the provision of the Specified Services and are clearly
marked as confidential remain confidential to the parties. Such information will only be made available by the
parties to those personnel who have a reasonable need to know of it and the documents or other materials and
data or other information or copies thereof will not be made available to any third parties. Either party is
entitled to demand the return of all copies of any such documents or other materials and data or other
information within 30 days by giving the other party written notice.

9.2 This obligation of confidentiality will remain in force beyond the cessation or other termination of this
Agreement.

9.3  This clause shall not apply to any documents or other materials and data or other information which are
already in the public domain at the time when they are provided by either party, and shall cease to apply where
either party is required by law to make a disclosure or if at any time the information becomes public knowledge
through no fault of the other party.

9.4  Both parties undertake that any information which is received from the other party in the provision of the
Specified Services will only be used for the purposes of this Agreement.

10  General

10.1 The Company shall not be liable to the Client or be deemed to be in breach of the Contract by reason of
any delay in performing, or any failure to perform, any of the Company's obligations in relation to the Specified
Service, if the delay or failure was due to any cause beyond the Company's reasonable control.

10.2 The parties to this Agreement are independent businesses and nothing in this Agreement or by virtue of
performing it shall be taken as creating a relationship of agent to principal, employer to employee, partnership or
joint venture between the Company and the Client. Neither party shall be entitled to enter into agreements or
other arrangements on behalf of the other and it is intended that both parties shall retain their independence.

10.3 The Client is under no obligation to offer work to the Contractor and the Contractor is under no
obligation to accept any work that may be offered by the Client. Neither party wishes to create or imply any
mutuality of obligation between themselves either in the course of, or between, any performance of Service
under the Agreement

Issue 4 - page 3 of 4 - 13 September 2020



10.4 The terms of this Agreement represent the entire agreement between the parties and supersede any
previous representations or agreements whether recorded in writing or otherwise. The printed terms and
conditions of any purchase order or other correspondence and documents of the client issued in connection with
this agreement will not apply unless expressly agreed in writing by the Company.

10.5 Both parties agree that the terms of this Agreement are fair and reasonable in all the circumstances.

10.6 It is agreed that this Agreement will be governed and construed according to the laws of England and
Wales and the parties submit to the non-exclusive jurisdiction of the English Courts.

10.7 If any provision or term of this Agreement shall become or be declared illegal, invalid or unenforceable
for any reason such terms or provisions shall be divisible from this Agreement and shall be deemed to be deleted
from this Agreement and the remainder of the provisions shall continue in full force and effect provided always
that if any such deletion substantially affects or alters the commercial basis of this Agreement the parties shall
negotiate in good faith to amend the modify the provisions and terms of this Agreement as necessary or
desirable in the circumstances.
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