These Terms and Conditions were last updated on 1t May, 2026.

Parties

These Terms and Conditions are entered into between the 242 Group entity specified in the relevant
Order Form ("the Service Provider") and the individual or organisation identified as the client in the
relevant Order Form ("Client). By executing an Order Form, the Client agrees to be bound by these
Terms and Conditions. Where the Client is an individual, they warrant that they are at least 18 years of
age and have full legal capacity to enter into a binding agreement. Where the Client is an organisation,
the person executing the Order Form warrants that they have full authority to bind that organisation to
these Terms and Conditions.

BACKGROUND

(A) The Service Provider is in the business of providing specialist private security company operating
globally, offering a comprehensive suite of services including close protection, motorbike escort
and asset protection, tactical consulting and training, and bespoke solutions to complex or
unconventional security challenges.

(B) The Client agrees to obtain and the Service Provider agrees to provide the Services on the terms
set out in this agreement.

Agreed terms

1. Interpretation

The following definitions and rules of interpretation apply in this agreement.

1.1 Definitions
Applicable Laws: all applicable laws, statutes, regulations and codes from time to time in force.
Applicable Data Protection Laws: means:

a) To the extent the UK GDPR applies, the law of the United Kingdom or of a part
of the United Kingdom which relates to the protection of personal data.

b) To the extent the EU GDPR applies, the law of the law of the European Union or
any member state of the European Union to which the Service Provider is subject,
which relates to the protection of personal data.

Business Day: a day, other than a Saturday, Sunday or public holiday in England, when banks in
London are open for business.

Business Hours: the period from 9.00 am to 5.00 pm on any Business Day.

Charges: the sums payable for the Services, as set out in an Order Form.
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1.3
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1.6

Control: has the meaning given in section 1124 of the Corporation Tax Act 2010, and the
expression change of Control shall be construed accordingly.

Client Materials: all documents, information, items, equipment and materials in any form,
whether owned by the Client or a third party, which are provided by the Client to the Service
Provider in connection with the Services.

Intellectual Property Rights: patents, utility models, rights to inventions, copyright and
neighbouring and related rights, moral rights, trade marks and service marks, business names
and domain names, rights in get-up and trade dress, goodwill and the right to sue for passing off
or unfair competition, rights in designs, rights in computer software, database rights, rights to
use, and protect the confidentiality of, confidential information (including know-how and trade
secrets) 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 Form: means the document executed by the Client specifying the Services, Charges and
other details between the Service Provider and Client. Each Order Form is subject to and
governed by the terms of this agreement, which shall prevail in the event of any conflict.

Services: the services as set out in an Order Form.

Service Provider’s Materials: all documents, information, items, equipment and materials in any
form, whether owned by the Service Provider or a third party, which are provided to the Client
by the Service Provider in connection with the Services.

Terms and Conditions: means this agreement.

UK GDPR: has the meaning given to it in section 3(10) (as supplemented by section 205(4)) of
the Data Protection Act 2018.

VAT: value added tax or any equivalent tax chargeable in the UK or elsewhere.

Clause and paragraph headings shall not affect the interpretation of this agreement.

A person includes a natural person, corporate or unincorporated body (whether or not having
separate legal personality).

A reference to a company shall include any company, corporation or other body corporate,
wherever and however incorporated or established.

Unless the context otherwise requires, words in the singular shall include the plural and in the
plural shall include the singular.

Unless the context otherwise requires, a reference to one gender shall include a reference to
the other genders.
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2.1

2.2

3.1

3.2

This agreement shall be binding on, and ensure to the benefit of, the parties to this agreement
and their respective personal representatives, successors and permitted assigns, and references
to any party shall include that party's personal representatives, successors and permitted
assigns.

A reference to legislation or a legislative provision is a reference to it as amended, extended or
re-enacted from time to time.

A reference to legislation or a legislative provision shall include all subordinate legislation made
from time to time under that legislation or legislative provision.

A reference to writing or written includes email.

Any obligation on a party not to do something includes an obligation not to allow that thing to
be done.

A reference to this agreement or to any other agreement or document referred to in this
agreement is a reference of this agreement or such other agreement or document, in each case
as varied from time to time.

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.

Commencement and duration

This agreement shall commence on the date outlined in an Order Form and shall continue,
unless terminated earlier in accordance with clause 12, the date specified within an Order Form
when it shall terminate automatically without notice.

The Service Provider shall provide the Services to the Client in accordance with this agreement
and an Order Form.

Service Provider's responsibilities

The Service Provider shall use reasonable endeavours to supply the Services to the Client, in
accordance with this agreement and an Order Form. The Service Provider shall use reasonable
endeavours to meet any performance dates or milestones specified in Order Form but any such
dates shall be estimates only, and time for performance by the Service Provider shall not be of
the essence of this agreement.

The Service Provider shall use reasonable endeavours to observe all health and safety and
security requirements that apply at the Client's premises that have been communicated to it
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4.2

under clause 4 provided that it shall not be liable under this agreement if, as a result of such
observation, it is in breach of any of its obligations under this agreement.

Client's obligations

The Client shall:

(a)
(b)

(c)

(e)

(f)

(h)

co-operate with the Service Provider in all matters relating to the Services;

appoint a manager for the Services, such person as identified in an Order Form. That
person shall have the authority to contractually bind the Client on matters relating to
the Services (including by signing Change Orders);

provide, for the Service Provider, its agents, subcontractors, consultants and
employees, in a timely manner and at no charge, access to the Client's premises, office
accommodation, data and other facilities as reasonably required by the Service
Provider including any such access as is specified in an Order Form.

provide to the Service Provider in a timely manner all documents, information, items
and materials in any form (whether owned by the Client or third party) required by the
Service Provider in connection with the Services and ensure that they are accurate and
complete in all material respects;

inform the Service Provider of all health and safety and security requirements that
apply at any of the Client's premises if so required by the Order Form.

ensure that all the Client's Materials are in suitable for the purposes for they are used
in relation to the Services and conforms to all relevant United Kingdom standards or
requirements;

obtain and maintain all necessary licences and consents and comply with all relevant
legislation as required to enable the Service Provider to provide the Services, before
the date on which the Services are to start;

keep, maintain and insure the Service Provider's Materials in accordance with the
Service Provider's instructions from time to time and shall not dispose of or use the
Service Provider's Materials other than in accordance with the Service Provider's
written instructions or authorisation;

If the Service Provider's performance of its obligations under this agreement is prevented or
delayed by any act or omission of the Client, its agents, subcontractors, consultants or
employees, then, without prejudice to any other right or remedy it may have, the Service
Provider shall be allowed an extension of time to perform its obligations equal to the delay

caused by the Client.
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5.2

6.1

6.2

6.3

7.1

7.2

Non-solicitation

The Client shall not, without the prior written consent of the Service Provider, at any time from
the date of this agreement to the expiry of 12 months after the termination or expiry of this
agreement, solicit or entice away from the Service Provider or employ or attempt to employ any
person who is, or has been, engaged as an employee, consultant or subcontractor of the Service
Provider in the provision of the Services.

Any consent given by the Service Provider in accordance with clause 5.1 shall be subject to the
Client paying to the Service Provider a sum equivalent to 20% of the then current annual
remuneration of the Service Provider's employee, consultant or subcontractor or, if higher, 20%
of the annual remuneration to be paid by the Client to that employee, consultant or
subcontractor.

Charges and payment

In consideration of the provision of the Services by the Service Provider, the Client shall pay the
Charges in advance unless agreed otherwise, as set out in an Order Form.

Without prejudice to any other right or remedy that it may have, if the Client fails to pay the
Service Provider any sum due under this agreement on the due date:

(a) the Client 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 6.3(a)
will accrue each day at 4% a year above the Bank of England's base rate from time to
time, but at 4% a year for any period when that base rate is below 0%;

(b)  the Service Provider may suspend all or part of the Services until payment has been
made in full.

All sums payable to the Service Provider under this agreement:

(a) are exclusive of VAT unless otherwise specified, and where indicated by the Service
Provider, the Client shall in addition pay an amount equal to any VAT chargeable on
those sums on delivery of a VAT invoice; and

(b)  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).

Intellectual property rights

In relation to the Services, the Service Provider and its licensors shall retain ownership of all
Intellectual Property Rights in any deliverables, excluding the Client Materials.

The Client:
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10.1

10.2

(a)  warrants that the receipt and use of the Client Materials in the performance of this
agreement by the Service Provider, its agents, subcontractors or consultants shall not
infringe the rights, including any Intellectual Property Rights, of any third party; and

(b)  shall indemnify the Service Provider 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 Service Provider arising out of or in connection with any claim brought
against the Service Provider, its agents, subcontractors or consultants for actual or
alleged infringement of a third party's Intellectual Property Rights arising out of, or in
connection with, the receipt or use in the performance of this agreement of the Client
Materials.

Compliance with laws and policies

In performing its obligations under this agreement, the Service Provider shall comply with the
Applicable Laws.

Data protection

For the purposes of this Clause 9, the terms Commissioner, controller, data subject, personal
data, personal data breach, processor and processing shall have the meaning given to them in
Applicable Data Protection Law.

Each party shall comply with all Applicable Data Protection Laws in its processing of personal
data under or in connection with this agreement. This Clause 9 is in addition to, and does not
relieve, remove or replace, a party's obligations or rights under Applicable Data Protection Laws.

The Service Provider shall process personal data as outlined in the applicable Order Form and its
Privacy Notice available via email at: enquiries@242-group.com

Confidentiality

Each party undertakes that it shall not at any time and for a period of five years after
termination this agreement, disclose to any person any confidential information concerning the
business, affairs, clients, clients or Service Providers of the other party or of any member of the
group of companies to which the other party belongs, except as permitted by clause 10.2.

Each party may disclose the other party's confidential information:

(a) toits employees, officers, representatives, contractors, subcontractors 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 this agreement. Each party
shall ensure that its employees, officers, representatives, contractors, subcontractors


https://uk.practicallaw.thomsonreuters.com/Document/I3390d461702c11e698dc8b09b4f043e0/View/FullText.html?navigationPath=Search%2Fv1%2Fresults%2Fnavigation%2Fi0a89ad1b0000019dbaf1ed4a6c60b3b8%3Fppcid%3D2bb3c34a18af480dbf54457565716747%26Nav%3DKNOWHOW_UK%26fragmentIdentifier%3DI3390d461702c11e698dc8b09b4f043e0%26parentRank%3D0%26startIndex%3D1%26contextData%3D%2528sc.Search%2529%26transitionType%3DSearchItem&listSource=Search&listPageSource=014ee4444b09b79a85ec94b6f81ed310&list=KNOWHOW_UK&rank=1&sessionScopeId=77c4d4555c42fafd2960be0f2a50ea81b32f930fb55f6867b3a9d71f5487453d&ppcid=2bb3c34a18af480dbf54457565716747&originationContext=Search%20Result&transitionType=SearchItem&contextData=(sc.Search)&comp=pluk&navId=D46EFEA7588B6541DE655F7A770F2183&view=hidealldraftingnotes#co_anchor_a679374

10.3

11.

111

11.2
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or advisers to whom it discloses the other party's confidential information comply with
this clause 10; and

(b) as may be required by law, a court of competent jurisdiction or any governmental or
regulatory authority.

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 this agreement.

Limitation of liability

The limits and exclusions in this clause reflect the insurance cover the Service Provider has been
able to arrange, and the Client is responsible for making its own arrangements for the insurance
of any excess loss.

References to liability in this clause 11 include every kind of liability arising under or in
connection with this agreement including but not limited to liability in contract, tort (including
negligence), misrepresentation, restitution or otherwise.

Neither party may benefit from the limitations and exclusions set out in this clause in respect of
any liability arising from its deliberate default.

Nothing in this clause 11 shall limit the Client’s payment obligations under this agreement.
Nothing in this agreement shall limit the Client’s liability under the following clause: 7.4.

Nothing in this agreement shall:
(a)  Limit or exclude the Service Provider’s or Client’s liability for:

(i) Death or personal injury caused by negligence, or negligence of its personnel,
agents or subcontractors;

(ii) Fraud or fraudulent misrepresentations;

(iii)  Breach of the terms implied by section 2 of the Supply of Goods and Services
Act 1982 (title and quiet possession).

The Service Provider’s total liability to the Client, whether in contract, tort (including
negligence), breach of statutory duty, otherwise, arising under or in connection with this
agreement shall be limited to the total value of the Order Form under which the liability has
accrued.

Subject to clause 11.3 (No limitations in respect of deliberate default), clause 11.4 (No limitation
on the Client’s payment obligations), clause 11.5 (liability under identified clauses) and clause
11.6 (Liabilities which cannot legally be limited), this clause 11.8 specifies the types of losses
that are excluded:



11.9

11.10

12,

12.1

(a)  Loss of profits;

(b)  Loss of sales or business;

(c)  Loss of agreements or contracts;

(d)  Loss of anticipated savings;

(e)  Loss of use or corruption of software, data or information;
(f) Loss of or damage to goodwill; and

(g) Indirect or consequential loss.

The Service Provider has given commitments as to compliance of the Services which relevant
specifications in clause 3 (Service Provider’s responsibilities). 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 this agreement.

Unless the Client notifies the Service Provider that it intends to make a claim in respect of an
event within the notice period, the Service Provider shall have no liability for that event. The
notice period for an event shall start on the day on which the Client became, or ought
reasonably to have become, its having grounds to make a claim in respect of the event and shall
expire 6 months from that date. The notice must be in writing and must identify the event and
the grounds for the claim in reasonable detail.

Termination

Without affecting any other right or remedy available to it, either party may terminate this
agreement with immediate effect by giving written notice to the other party if:

(a) the other party commits a material breach of any other term of this agreement and (if
such breach is remediable) fails to remedy that breach within a period of 7 days after
being notified to do so;

(b)  the other party repeatedly breaches any of the terms of this agreement in such a
manner as to reasonably justify the opinion that its conduct is inconsistent with it
having the intention or ability to give effect to the terms of this agreement;

(c)  the other party suspends, or threatens to suspend, payment of its debts or is unable to
pay its debts as they fall due or admits inability to pay its debts or is deemed unable to
pay its debts within the meaning of section 123 of the Insolvency Act 1986 as if the
words "it is proved to the satisfaction of the court" did not appear in sections 123(1)(e)
or 123(2) of the Insolvency Act 1986;

(d)  the other party commences negotiations with all or any class of its creditors with a
view to rescheduling any of its debts, or makes a proposal for or enters into any
compromise or arrangement with any of its creditors;
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12.3

(e) the other party applies to court for, or obtains, a moratorium under Part Al of the
Insolvency Act 1986;

(f) a petition is filed, a notice is given, a resolution is passed, or an order is made, for or in
connection with the winding up of that other party (being a company);

(g) an application is made to court, or an order is made, for the appointment of an
administrator, or a notice of intention to appoint an administrator is given or if an
administrator is appointed, over the other party (being a company, partnership or
limited liability partnership);

(h)  the holder of a qualifying floating charge over the assets of that other party (being a
company or limited liability partnership) has become entitled to appoint or has
appointed an administrative receiver;

(i) a person becomes entitled to appoint a receiver over all or any of the assets of the
other party or a receiver is appointed over all or any of the assets of the other party;

(i) a creditor or encumbrancer of the other party attaches or takes possession of, or a
distress, execution, sequestration or other such process is levied or enforced on or
sued against, the whole or any part of the other party's assets and such attachment or
process is not discharged within 14 days;

(k)  any event occurs, or proceeding is taken, with respect to the other party in any
jurisdiction to which it is subject that has an effect equivalent or similar to any of the
events mentioned in clause 12.1(c) to clause 12.1(j) (inclusive);

(1 the other party suspends or ceases, or threatens to suspend or cease, carrying on all or
a substantial part of its business; or

(m) the other party's financial position deteriorates so far as to reasonably justify the
opinion that its ability to give effect to the terms of this agreement is in jeopardy.

For the purposes of clause 12.1(a) material breach means a breach (including an anticipatory
breach) that is serious in the widest sense of having a serious effect on the benefit which the
terminating party would otherwise derive from:

(a)  asubstantial portion of this agreement; or
(b)  any of the obligations set out in this agreement.

over the term of this agreement. In deciding whether any breach is material no regard shall be
had to whether it occurs by some accident, mishap, mistake or misunderstanding.

Without affecting any other right or remedy available to it, the Service Provider may terminate
this agreement with immediate effect by giving written notice to the Client if:

(a) the Client fails to pay any amount due under this agreement on the due date for
payment and remains in default not less than 14 days after being notified to make such
payment; or
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(b)

there is a change of Control of the Client.

Obligations on termination and survival

Obligations on termination or expiry

On termination or expiry of this agreement:

(a)

(b)

()

Survival

(a)

the Client shall immediately pay to the Service Provider all of the Service Provider's
outstanding unpaid invoices and interest and, in respect of the Services supplied but
for which no invoice has been submitted, the Service Provider may submit an invoice,
which shall be payable immediately on receipt;

the Client shall immediately return all of the Service Provider's Materials. If the Client
fails to do so, then the Service Provider may enter the Client's premises and take
possession of the Service Provider's Materials. Until they have been returned or
repossessed, the Client shall be solely responsible for their safe keeping; and

the Service Provider shall on request return any of the Client Materials not used up in
the provision of the Services.

On termination or expiry of this agreement, the following clauses shall continue in
force: Interpretation; Non-solicitation; Intellectual property rights; Confidentiality;
Limitation of liability; Consequences of termination; Waiver; Severance; Conflict;
Governing law; and Jurisdiction.

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.

Force majeure

Neither party shall be in breach of the Contract nor liable for delay in performing, or failure to
perform, any of its obligations under the Contract if such delay or failure result from events,
circumstances or causes beyond its reasonable control.

Assignment and other dealings

This agreement is personal to the Client and the Client 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 this agreement.

The Service Provider may at any time assign, mortgage, charge, declare a trust over or deal in
any other manner with any or all of its rights under this agreement.

10
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17.1

17.2

17.3

18.

19.

19.1

19.2

20.

20.1

20.2

Variation

No variation of this agreement shall be effective unless it is in writing and signed by the parties
(or their authorised representatives).

Waiver

A waiver of any right or remedy under this agreement or by law is only effective if given in
writing and shall not be deemed a waiver of any subsequent right or remedy.

A failure or delay by a party to exercise any right or remedy provided under this agreement or
by law shall not constitute a waiver of that or any other right or remedy, nor shall it prevent or
restrict any further exercise of that or any other right or remedy. No single or partial exercise of
any right or remedy provided under this agreement or by law shall prevent or restrict the
further exercise of that or any other right or remedy.

A party that waives a right or remedy provided under this agreement or by law in relation to one
party, or takes or fails to take any action against that party, does not affect its rights in relation
to any other party.

Rights and remedies

The rights and remedies provided under this agreement are in addition to, and not exclusive of,
any rights or remedies provided by law.

Severance

If any provision or part-provision of this agreement 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 this agreement.

If any provision or part-provision of this agreement is deemed deleted under clause 19.1 the
parties shall negotiate in good faith to agree a replacement provision that, to the greatest
extent possible, achieves the intended commercial result of the original provision.

Entire agreement
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.

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

11
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22.

22.1

22.2

23.

23.1

24.

241

24.2

24.3

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.

Conflict

If there is an inconsistency between any of the provisions of this agreement and the provisions
of an Order Form, the provisions of an Order Form shall prevail.

No partnership or agency

Nothing in this agreement is intended to, or shall be deemed to, establish any partnership or
joint venture between any of 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.

Each party confirms it is acting on its own behalf and not for the benefit of any other person.
Third party rights

Unless it expressly states otherwise, this agreement does not give rise to any rights under the
Contracts (Rights of Third Parties) Act 1999 to enforce any term of this agreement.

Notices

Any notice or other communication given to a party under or in connection with this agreement
shall be in writing and shall be:

(a) 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

(b)  sent by email to the address ordinarily used in the course of business.

Any notice or communication shall be deemed to have been received:
(a) if delivered by hand, at the time the notice is left at the proper address;

(b) 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

(c) 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 24.2(c), business
hours means 9.00am to 5.00pm Monday to Friday on a day that is not a public holiday
in the place of receipt.

This clause does not apply to the service of any proceedings or any documents in any legal
action or, where applicable, any arbitration or other method of dispute resolution.

12



25.

25.1

25.2

26.

27.

Counterparts

This agreement may be executed in any number of counterparts, each of which shall constitute
a duplicate original, but all the counterparts shall together constitute the one agreement.

No counterpart shall be effective until each party has executed and delivered at least one full
counterpart including the signature page.

Governing law

This agreement 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.

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 this agreement or its subject matter or formation.

This agreement has been entered into on the date stated at the beginning of it.
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	(h) keep, maintain and insure the Service Provider's Materials in accordance with the Service Provider's instructions from time to time and shall not dispose of or use the Service Provider's Materials other than in accordance with the Service Provider...

	4.2 If the Service Provider's performance of its obligations under this agreement is prevented or delayed by any act or omission of the Client, its agents, subcontractors, consultants or employees, then, without prejudice to any other right or remedy ...

	5. Non-solicitation
	5.1 The Client shall not, without the prior written consent of the Service Provider, at any time from the date of this agreement to the expiry of 12 months after the termination or expiry of this agreement, solicit or entice away from the Service Prov...
	5.2 Any consent given by the Service Provider in accordance with clause 5.1 shall be subject to the Client paying to the Service Provider a sum equivalent to 20% of the then current annual remuneration of the Service Provider's employee, consultant or...

	6. Charges and payment
	6.1 In consideration of the provision of the Services by the Service Provider, the Client shall pay the Charges in advance unless agreed otherwise, as set out in an Order Form.
	6.2 Without prejudice to any other right or remedy that it may have, if the Client fails to pay the Service Provider any sum due under this agreement on the due date:
	(a) the Client 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 6.3(a) will accrue each day at 4% a year above the Bank of England's base rate from t...
	(b) the Service Provider may suspend all or part of the Services until payment has been made in full.

	6.3 All sums payable to the Service Provider under this agreement:
	(a) are exclusive of VAT unless otherwise specified, and where indicated by the Service Provider, the Client shall in addition pay an amount equal to any VAT chargeable on those sums on delivery of a VAT invoice; and
	(b) 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).


	7. Intellectual property rights
	7.1 In relation to the Services, the Service Provider and its licensors shall retain ownership of all Intellectual Property Rights in any deliverables, excluding the Client Materials.
	7.2 The Client:
	(a) warrants that the receipt and use of the Client Materials in the performance of this agreement by the Service Provider, its agents, subcontractors or consultants shall not infringe the rights, including any Intellectual Property Rights, of any thi...
	(b) shall indemnify the Service Provider 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 (calc...


	8. Compliance with laws and policies
	8.1 In performing its obligations under this agreement, the Service Provider shall comply with the Applicable Laws.

	9. Data protection
	9.1 For the purposes of this Clause 9, the terms Commissioner, controller, data subject, personal data, personal data breach, processor and processing shall have the meaning given to them in Applicable Data Protection Law.
	9.2 Each party shall comply with all Applicable Data Protection Laws in its processing of personal data under or in connection with this agreement. This Clause 9 is in addition to, and does not relieve, remove or replace, a party's obligations or righ...
	9.3 The Service Provider shall process personal data as outlined in the applicable Order Form and its Privacy Notice available via email at: enquiries@242-group.com

	10. Confidentiality
	10.1 Each party undertakes that it shall not at any time and for a period of five years after termination this agreement, disclose to any person any confidential information concerning the business, affairs, clients, clients or Service Providers of th...
	10.2 Each party may disclose the other party's confidential information:
	(a) to its employees, officers, representatives, contractors, subcontractors 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 this agreement. Ea...
	(b) as may be required by law, a court of competent jurisdiction or any governmental or regulatory authority.

	10.3 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 this agreement.

	11. Limitation of liability
	11.1 The limits and exclusions in this clause reflect the insurance cover the Service Provider has been able to arrange, and the Client is responsible for making its own arrangements for the insurance of any excess loss.
	11.2 References to liability in this clause 11 include every kind of liability arising under or in connection with this agreement including but not limited to liability in contract, tort (including negligence), misrepresentation, restitution or otherw...
	11.3 Neither party may benefit from the limitations and exclusions set out in this clause in respect of any liability arising from its deliberate default.
	11.4 Nothing in this clause 11 shall limit the Client’s payment obligations under this agreement.
	11.5 Nothing in this agreement shall limit the Client’s liability under the following clause: 7.4.
	11.6 Nothing in this agreement shall:
	(a) Limit or exclude the Service Provider’s or Client’s liability for:
	(i) Death or personal injury caused by negligence, or negligence of its personnel, agents or subcontractors;
	(ii) Fraud or fraudulent misrepresentations;
	(iii) Breach of the terms implied by section 2 of the Supply of Goods and Services Act 1982 (title and quiet possession).


	11.7 The Service Provider’s total liability to the Client, whether in contract, tort (including negligence), breach of statutory duty, otherwise, arising under or in connection with this agreement shall be limited to the total value of the Order Form ...
	11.8 Subject to clause 11.3 (No limitations in respect of deliberate default), clause 11.4 (No limitation on the Client’s payment obligations), clause 11.5 (liability under identified clauses) and clause 11.6 (Liabilities which cannot legally be limit...
	(a) Loss of profits;
	(b) Loss of sales or business;
	(c) Loss of agreements or contracts;
	(d) Loss of anticipated savings;
	(e) Loss of use or corruption of software, data or information;
	(f) Loss of or damage to goodwill; and
	(g) Indirect or consequential loss.

	11.9 The Service Provider has given commitments as to compliance of the Services which relevant specifications in clause 3 (Service Provider’s responsibilities). In view of these commitments, the terms implied by sections 3, 4 and 5 of the Supply of G...
	11.10 Unless the Client notifies the Service Provider that it intends to make a claim in respect of an event within the notice period, the Service Provider shall have no liability for that event. The notice period for an event shall start on the day o...

	12. Termination
	12.1 Without affecting any other right or remedy available to it, either party may terminate this agreement with immediate effect by giving written notice to the other party if:
	(a) the other party commits a material breach of any other term of this agreement and (if such breach is remediable) fails to remedy that breach within a period of 7 days after being notified to do so;
	(b) the other party repeatedly breaches any of the terms of this agreement in such a manner as to reasonably justify the opinion that its conduct is inconsistent with it having the intention or ability to give effect to the terms of this agreement;
	(c) the other party suspends, or threatens to suspend, payment of its debts or is unable to pay its debts as they fall due or admits inability to pay its debts or is deemed unable to pay its debts within the meaning of section 123 of the Insolvency Ac...
	(d) the other party commences negotiations with all or any class of its creditors with a view to rescheduling any of its debts, or makes a proposal for or enters into any compromise or arrangement with any of its creditors;
	(e) the other party applies to court for, or obtains, a moratorium under Part A1 of the Insolvency Act 1986;
	(f) a petition is filed, a notice is given, a resolution is passed, or an order is made, for or in connection with the winding up of that other party (being a company);
	(g) an application is made to court, or an order is made, for the appointment of an administrator, or a notice of intention to appoint an administrator is given or if an administrator is appointed, over the other party (being a company, partnership or...
	(h) the holder of a qualifying floating charge over the assets of that other party (being a company or limited liability partnership) has become entitled to appoint or has appointed an administrative receiver;
	(i) a person becomes entitled to appoint a receiver over all or any of the assets of the other party or a receiver is appointed over all or any of the assets of the other party;
	(j) a creditor or encumbrancer of the other party attaches or takes possession of, or a distress, execution, sequestration or other such process is levied or enforced on or sued against, the whole or any part of the other party's assets and such attac...
	(k) any event occurs, or proceeding is taken, with respect to the other party in any jurisdiction to which it is subject that has an effect equivalent or similar to any of the events mentioned in clause ‎12.1(c) to clause ‎12.1(j) (inclusive);
	(l) the other party suspends or ceases, or threatens to suspend or cease, carrying on all or a substantial part of its business; or
	(m) the other party's financial position deteriorates so far as to reasonably justify the opinion that its ability to give effect to the terms of this agreement is in jeopardy.

	12.2 For the purposes of clause 12.1(a) material breach means a breach (including an anticipatory breach) that is serious in the widest sense of having a serious effect on the benefit which the terminating party would otherwise derive from:
	(a) a substantial portion of this agreement; or
	(b) any of the obligations set out in this agreement.

	12.3 Without affecting any other right or remedy available to it, the Service Provider may terminate this agreement with immediate effect by giving written notice to the Client if:
	(a) the Client fails to pay any amount due under this agreement on the due date for payment and remains in default not less than 14 days after being notified to make such payment; or
	(b) there is a change of Control of the Client.


	13. Obligations on termination and survival
	13.1 Obligations on termination or expiry
	(a) the Client shall immediately pay to the Service Provider all of the Service Provider's outstanding unpaid invoices and interest and, in respect of the Services supplied but for which no invoice has been submitted, the Service Provider may submit a...
	(b) the Client shall immediately return all of the Service Provider's Materials. If the Client fails to do so, then the Service Provider may enter the Client's premises and take possession of the Service Provider's Materials. Until they have been retu...
	(c) the Service Provider shall on request return any of the Client Materials not used up in the provision of the Services.

	13.2  Survival
	(a) On termination or expiry of this agreement, the following clauses shall continue in force: Interpretation; Non-solicitation; Intellectual property rights; Confidentiality; Limitation of liability; Consequences of termination; Waiver; Severance; Co...
	(b) 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 th...


	14. Force majeure
	14.1 Neither party shall be in breach of the Contract nor liable for delay in performing, or failure to perform, any of its obligations under the Contract if such delay or failure result from events, circumstances or causes beyond its reasonable control.

	15. Assignment and other dealings
	15.1 This agreement is personal to the Client and the Client 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 this agreement.
	15.2 The Service Provider may at any time assign, mortgage, charge, declare a trust over or deal in any other manner with any or all of its rights under this agreement.

	16. Variation
	No variation of this agreement shall be effective unless it is in writing and signed by the parties (or their authorised representatives).

	17. Waiver
	17.1 A waiver of any right or remedy under this agreement or by law is only effective if given in writing and shall not be deemed a waiver of any subsequent right or remedy.
	17.2 A failure or delay by a party to exercise any right or remedy provided under this agreement or by law shall not constitute a waiver of that or any other right or remedy, nor shall it prevent or restrict any further exercise of that or any other r...
	17.3 A party that waives a right or remedy provided under this agreement or by law in relation to one party, or takes or fails to take any action against that party, does not affect its rights in relation to any other party.

	18. Rights and remedies
	The rights and remedies provided under this agreement are in addition to, and not exclusive of, any rights or remedies provided by law.

	19. Severance
	19.1 If any provision or part-provision of this agreement 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 this agreement.
	19.2 If any provision or part-provision of this agreement is deemed deleted under clause ‎19.1 the parties shall negotiate in good faith to agree a replacement provision that, to the greatest extent possible, achieves the intended commercial result of...

	20. Entire agreement
	20.1 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 i...
	20.2 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 ...

	21. Conflict
	22. No partnership or agency
	22.1 Nothing in this agreement is intended to, or shall be deemed to, establish any partnership or joint venture between any of the parties, constitute any party the agent of another party, or authorise any party to make or enter into any commitments ...
	22.2 Each party confirms it is acting on its own behalf and not for the benefit of any other person.

	23. Third party rights
	23.1 Unless it expressly states otherwise, this agreement does not give rise to any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this agreement.

	24. Notices
	24.1 Any notice or other communication given to a party under or in connection with this agreement shall be in writing and shall be:
	(a) 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
	(b) sent by email to the address ordinarily used in the course of business.

	24.2 Any notice or communication shall be deemed to have been received:
	(a) if delivered by hand, at the time the notice is left at the proper address;
	(b) 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
	(c) 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 ‎24.2(c), business hours means 9.00am to 5.00pm Monday to Friday on a day that is not a...

	24.3 This clause does not apply to the service of any proceedings or any documents in any legal action or, where applicable, any arbitration or other method of dispute resolution.

	25. Counterparts
	25.1 This agreement may be executed in any number of counterparts, each of which shall constitute a duplicate original, but all the counterparts shall together constitute the one agreement.
	25.2 No counterpart shall be effective until each party has executed and delivered at least one full counterpart including the signature page.

	26. Governing law
	This agreement 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.

	27. 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 this agreement or its subject matte...


