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Terms and conditions
("Conditions") of HEAPS + STACKS LTD (Company no: 10633696) whose registered office address is at: 24 Marryat
Square, Wyfold Road, London, England, SW6 6UA ("the Supplier”).

1 INTERPRETATION

11 Definitions

“21-Day Period”: has the meaning given to it in condition 11.2;

“Agreement”: the agreement between the Supplier and the Customer for the provision of Services in
accordance with these Conditions and any applicable Scope of Works;

“Alternate Event Date”: has the meaning given to it in condition 11.2;

"Bespoke Materials": means any deliverables or other output of the Services identified in a Scope of
Work (if applicable) which are created, developed, customised or produced specifically for the
Customer by or on behalf of the Supplier in the course of providing the Services under the Agreement
and to which the Parties have expressly agreed that the Customer should own the Intellectual Property
Rights;

“Broadcasts”: any audio or audio visual recording or photograph or other data in any media of any nature
whatsoever forming part of the Services;

"Budget": the excel spreadsheet setting out a breakdown of the costs associated with the Event including
the Charges, as updated with the Customer throughout the provision of the Services;

“Business Day”: means a day, other than a Saturday, Sunday or public holiday in England, when banksin
London are open for business;

"Cancellation Fee": has the meaning given to it in condition 12.3:

“Charges”: the total charges for the Services including (without limitation) all Event costs, Third Party
Costs, miscellaneous sundries fee, rush fees, insurance fee, project management fee, and including any
deposit all as set out in the Scope of Work and Budget (as applicable);

“Commencement Date”: the date of signature of the first Scope of Work or, if no such date is setoutin
the Scope of Work, the date the Supplier commences supplying the Services;

“Customer”: the person, firm or company to whom the Supplier agrees to provide the Services as set out
in the Scope of Work;

“Customer Materials”: has the meaning given to it in condition 8.6;

“Data Protection Legislation”: all applicable data protection and privacy legislation in force from time
to time in the UK including the UK GDPR, the Data Protection Act 2018 (and regulations made
thereunder) and the Privacy and Electronic Communications Regulations 2003 (Sl 2003/2426) as
amended and all other legislation and regulatory requirements in force from time to time which apply
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to a party relating to the use of personal data (including, without limitation, the privacy of electronic
communications);

"Event'": the event and/or project specified in the Scope of Work;

“Event Materials”: any equipment, sets, props, furniture, dressing materials, electrical equipment,
personal computers, software, accessories, packaging and audio or video cassettes (including any part
thereof) provided by the Supplier to the Customer during the supply of the Services;

"First Installation Date": the date upon which the installation of the Event at the Event venue begins;

“Intellectual Property Rights”: all inventions, patents, utility models, designs, database rights,
copyright and trade marks, together with all rights to the grant of and applications for the same and
including all similar or analogous rights and all other rights in the nature of intellectual and industrial
property throughout the world and all future rights of such nature;

“Materials”: any deliverables or other output of the Services and all designs, specifications, devices,
samples, models, prototypes, products, Broadcasts or other materials or matter supplied or made
available by the Supplier to the Customer in relation to the Services, which embody, incorporate, or are
protected by any Intellectual Property Rights or know-how of the Supplier or its licensors;

“Parties”: the Customer and the Supplier collectively, and “Party” means either of them and their
permitted assignees;

“Postponement Charges”: has the meaning given to it in condition 11.4;

“Postponement Request”: has the meaning given to it in condition 11;

“Scope of Work”: has the meaning given to it in condition 2.1;

“Services”: the services described in the Scope of Work to be provided by the Supplier to the Customer
including (as applicable) the Event; and

"Stranded Costs™: any and all Third Party Costs incurred by the Supplier up to and including the date of
cancellation together with any further Third Party Costs that are incurred as a result of the Customer's
cancellation of the Event, which cannot be mitigated or avoided by the Supplier.

"Third Party Costs" any costs, fees, charges and expenses incurred by the Supplier as a result of
engagement of third party suppliers in connection with the provision of the Services;

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

1.2 Construction
1.21 Any phrase in the Agreement introduced by the term “include’, “including”, “in particular”
or similar expression will be construed as illustrative and will not limit the sense of the
words preceding that term.
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122 Headings used in these conditions are for reference only and shall not affect its
construction or interpretation.

123  Areference to writing or written includes email.

2. APPLICATION OF CONDITIONS

Offer by Supplier

21

22

23

24

In response to a request by the Customer for the provision of services from the Supplier, the Supplier
may issue a scope of work or other written description of the Services (the “Scope of Work”). The
Scope of Work shall include the Budget, which shall be updated by the Supplier and sent to the
Customer at regular intervals throughout the provision of the Services, so that the Customer is kept
informed of the costs associated with the Services. The Scope of Work shall form part of the
Agreement.

The Scope of Work constitutes an offer by the Supplier to provide the Services to the Customer,
upon and subject to these Conditions. The offer set out in the Scope of Work is valid for a period of
seven days from its date or such longer period as determined by the Supplier, provided that the
Supplier has not previously withdrawn it.

Subject to condition 2.4, the Customer shall be deemed to have accepted the Scope of Work, and
the Agreement established on and subject to these Conditions, upon the earlier of (i) written
acceptance of the Scope of Work by the Customer, (ii) some other instruction by the Customer for
the Supplier to proceed with the supply of the Services.

If the Customer's acceptance of the Scope of Work purports to apply any of the Customer’s own
terms and conditions or any terms and conditions other than these Conditions to the Agreement, it
shall be deemed to be a counter-offer and no agreement shall be formed. Such counter-offer shall
be subject to acceptance by the Supplier only upon express written confirmation by the Supplier
that it accepts the terms of the counter-offer, including its terms and conditions.

Offer by Customer

25

26

Where the Customer makes an order for the Services from the Supplier otherwise than by way of an
acceptance of a Scope of Work in accordance with condition 2.3, this shall constitute an offer by the
Customer to purchase the Services from the Supplier on these Conditions. No offer from the
Customer shall be accepted by the Supplier other than:

251 by a written acknowledgement from the Supplier accepting the terms of the Customer's
offer; or

252  (if earlier) by the Supplier providing the Services, when the Agreement will be established
on and subject to these Conditions.

The Agreement shall prevail over any terms or conditions contained, or referred to, in the Customer’s
purchase order, confirmation of order, acceptance of a quotation or specification, or any inconsistent
terms or conditions implied by law, trade custom, practice or course of dealing, unless otherwise
expressly agreed by the Supplier in writing.
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3. DURATION

31

3.2

The Agreement will come into effect on the Commencement Date, and subject to the provisions for
earlier termination contained in these Conditions, will continue until either Party gives to the other
Party written notice to terminate. If there are no uncompleted Scope of Works as at the date notice
to terminate is given, such notice shall terminate the Agreement with immediate effect, otherwise
such notice shall expire on the completion of all Scope of Works entered into before the date on
which it served.

The parties shall not enter into any further Scope of Works after the date on which notice to
terminate is served under condition 3.1.

3.3 The Supplier shall provide the Services from the date specified in the relevant Scope of Work.
4. SERVICES
41 The Supplier agrees to provide the Services with reasonable skill and care on the terms set out in the

42

43

44

45

46

47

Agreement and in accordance with the Scope of Work in all material respects.

The Supplier retains creative control over the provision of the Services and the Customer accepts
that the precise specification of the Services undertaken by the Supplier under the Agreement will
vary, in accordance with the availability of and type of Materials and Event Materials that have been
created, developd or sourced for completion of the Services.

Any timescales given by the Supplier in respect of the performance of the Services shall be
estimates only. In relation to any items to be delivered to the Customer or to any third party as part of
the Services, the Supplier shall use reasonable endeavours to meet any estimated delivery dates, but
the Customer acknowledges that delays may occur, and the Supplier shall not be liable for any such
delays. Time shall not be of the essence of the Agreement in this respect.

The Customer agrees to co-operate with the Supplier in all matters relating to the Services, to actin
a timely manner (particularly in respect of any key deadlines set out in the Scope of Work) and to
provide properly competent and qualified personnel with respect to its obligations under the
Agreement and to any tasks to be undertaken by it, whether expressly set out in the Agreement or
otherwise reasonably requested of it by the Supplier.

The Services are provided on the assumption that the Customer and its agents will fulfil their
obligations and tasks on time and as stated and that the Customer shall use the Supplier's approved
third party suppliers. The Supplier cannot guarantee that the Customer will be able to use its own
third party suppliers and the Supplier's pre-approval will be required. All third party suppliers
engaged by the Supplier in connection with the Services shall be disclosed to the Customer upon
request.

The Customer shall obtain and maintain all necessary licences and consents and comply with all
relevant legislation as required to enable the Supplier to provide the Services.

If, as a result of any act or omission by the Customer or its agents (howsoever caused) which is not
directly and wholly caused by the Supplier (including the provision of any incorrect or inadequate
information or data by the Customer), the Supplier is prevented or delayed from performing any of
its obligations under the Agreement or the cost of such performance increases, then:
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48

471 the time for performance of the Supplier’s obligations will be extended for a reasonable
period;

472  the Customer shall pay the Supplier at the Supplier’s standard time and materials’ rates
for any additional time spent and materials used by it with respect to any delays or extra
work caused by such act or omission of the Customer; and

473  the Supplier may recover all other reasonable costs, loss or damage from the Customer
which it sustains as a direct result of such act or omission.

The Customer shall store and use the Event Materials and receive the Services in a safe, secure and
prudent manner and shall observe all applicable security precautions and all health and safety
regulations. The Customer shall comply with all reasonable instructions of the Supplier in relation to
storage and use of the Event Materials and the receipt of the Services.

EVENT MATERIALS
51
51 The Customer shall approve all Event Materials which the Supplier shall bring to the location of the

52

53

54

55

Event (such approval not to be unreasonably withheld or delayed). To the extent the Services include
the provision of Event Materials, unless otherwise stated in the Scope of Work, all Event Materials are
provided to the Customer for hire only, and the Customer shall not acquire any right, title or interest
in the Event Materials.

The Customer shall only use the Event Materials for the purposes of the Event, and in accordance
with the Supplier’s instructions.

The Customer shall not sell, sub-let or otherwise dispose of or part with the Event Materials other
than as specifically agreed in the Scope of Work. The Customer shall keep the Event Materials free
from lien, charge or encumbrance so that the Event Materials shall at all times remain the Supplier’s
(or its lessor's) property and, upon request, inform the Supplier of the location of the Event Materials
and permit or procure the Supplier’s employees or agents to inspect or remove the Event Materials.

The Customer shall use all reasonable endeavours to keep the Event Materials safe and free from
harm and damage, and risk of damage to or loss of the Event Materials shall at all times be with the
Customer. In the case of theft, loss or damage to the Event Materials the Customer shall indemnify
the Supplier for the cost of repair or full replacement value of the Event Materials as the case may be,
or for any insurance excess payments that the Supplier may be required to pay in respect of such
theft, loss or damage.

If the Event Materials are defective or in need of repair other than as a result of the Customer’s use of
the Event Materials, then the Supplier may at its option repair or replace the defective Event
Materials or refund an appropriate proportion of the Charges in respect of such Event Materials.

6. CHARGES AND PAYMENTS

6.1

In consideration of the provision of the Services, the Customer shall pay to the Supplier the Charges
and any other sums due under the Agreement.
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6.2

6.3

64

6.5

6.6

6.7

All Charges and any other sums due under the Agreement are exclusive of value added, sales and
similar taxes of any kind, for which the Customer shall be additionally liable.

All Charges shall be invoiced by the Supplier and payable by the Customer in accordance with the
applicable Scope of Work and Budget, both of which shall be regularly updated and provided to the
Customer throughout the provision of the Services by the Supplier. The Supplier shall invoice the
Charges as set out in the Scope of Work, or otherwise agreed in writing between the parties.

For large projects (where the Charges are in excess of £200,000 exc VAT) the Supplier shall maintain
timesheets detailing time spent providing the Services by its personnel. In the event that the actual
time expended as shown in the timesheets (which shall be conclusive save for manifest error) looks
likely to exceed the estimated time for completion of the Services, the Supplier shall first discuss the
matter with the Customer and the parties shall negotiate in good faith to agree an amicable solution.
If agreement cannot be reached and upon completion of the Services, actual time expended by the
Supplier has exceeded the estimated with the Customer, the Supplier shall be entitled to recover
such additional time spent from the Customer at its standard day rates. All additional time shall be
invoiced following completion of the Services and shall be paid for in accordance with this clause 6.

Unless otherwise specified in the Scope of Works, payment of invoices shall be made in full and
without any deduction or set off (other than any deduction or withholding of tax as required by law)
within 30 days of the date of invoice, notwithstanding that the Services may not have been
performed. The time for payment of the Charges shall be of the essence.

All payments shall be made by the Customer in pounds sterling by transfer to such bank account as
the Supplier may from time to time notify in writing to the Customer.

If payment of an invoice is not made in full by the due date, the Supplier shall, without prejudice to
any other rights or remedies, have the right to:

6.71 suspend the Services and any other work under any other agreements with the
Customer; and/or

6.7.2 charge the Customer interest (both before and after any judgment) on the amount
unpaid, at the rate of six per cent (6%) per annum above the National Westminster Bank
Plc base rate from time to time (or such other bank as the Supplier may from time to time
specify), until payment is made.

7. CONFIDENTIALITY

7

72

Subject to condition 74, each Party undertakes that it shall not at any time during the Agreement,
and for a period of two years after termination of the Agreement, disclose to any person any
confidential information concerning the business, assets, affairs, customers, clients or suppliers of
the other Party, except as permitted by condition 7.2

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

7.21 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 the Agreement. Each Party shall
ensure that its employees, officers, representatives, contractors, subcontractors or
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advisers to whom it discloses the other Party's confidential information comply with this
condition 7; and

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

73 No Party shall use the other Party's confidential information for any purpose other than to exercise
its rights and perform its obligations under or in connection with the Agreement.

74 The Customer confirms that the Supplier may publicise its commercial relationship with the
Customer and its involvement with the Event, together with any images or other references to the
Event or to the Customer as a customer of the Supplier on its website, social media platforms, in its
credentials, and in any other media.

8. INTELLECTUAL PROPERTY

81 As between the Supplier and the Customer all Intellectual Property Rights in the Materials (but
excluding the Customer Materials and any Bespoke Materials) created prior to or during the
provision of the Services shall remain the absolute property of the Supplier and its licensors.

8.2 The Supplier grants the Customer, or shall procure the direct grant to the Customer of a fully
paid-up, worldwide, non-exclusive, royalty free licence during the term of the Agreement to copy
and modify the Materials for the purposes of receiving and using the Services and the Materials in its
business.

8.3 The Supplier assigns to the Customer all Intellectual Property Rights in the Bespoke Materials.
84 The Supplier shall:

841 obtain waivers of all moral rights in the Bespoke Materials to which any individual is now or may be
at any future time entitled under Chapter IV of Part | of the Copyright Designs and Patents Act
1988 or any similar provisions of law in any jurisdiction; and

84.2 at the Customer's request, do (or procure to be done) all such further acts and things and the
execution of all such other documents as the Customer may from time to time reasonably require
for the purpose of securing for the Customer all right, title and interest in and to the Intellectual
Property Rights assigned to the Customer in accordance with clause 8.3.

85 The Supplier warrants and undertakes to the Customer that the receipt and use of the Bespoke
Materials shall not infringe the Intellectual Property Rights of any third party and shall indemnify and
keep indemnified on demand the Customer from and against any and all loss, damage, claims, costs,
proceedings and expenses suffered or incurred by or brought against the Customer arising from any
actual or alleged infringement of the Intellectual Property Rights of any third party through the use of
any Bespoke Materials by the Customer.

86 To the extent that the Materials incorporate any information and materials provided by or relating to
the Customer (“Customer Materials”), the Customer warrants and undertakes to the Supplier that

the Customer Materials shall:

8.6.1 be full, complete and accurate in all material respects;
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86.2 beowned by or licensed to the Customer; and

86.3 notinfringe the Intellectual Property Rights of any third party.

8.7 The Customer grants the Supplier a fully paid-up, non-exclusive, royalty-free non-transferable licence
to copy and modify Customer Materials for the term of the Agreement for the purpose of providing the
Services to the Customer.

8.8 The Customer shall indemnify and keep indemnified on demand the Supplier from and against any and
all loss, damage, claims, costs, proceedings and expenses suffered or incurred by or brought against
the Supplier arising from any breach of the warranties set out in condition 8.6 or any actual or alleged
infringement of the Intellectual Property Rights of any third party through the use of any Customer
Materials by the Supplier.

9. DATA PROTECTION

91

9.2

93

9.4

95

9.6

Each Party may share business contact information relating to its staff and representatives to the
other Party, as data controllers, for the performance or receipt of the Services as applicable.

Each Party shall comply with its respective obligations under the Data Protection Legislation in
connection with this Agreement and this condition 9 is in addition to, and does not relieve, remove or
replace, a party’s obligations or rights under the Data Protection Legislation.

To the extent that the Supplier acts as the Customer’s data processor in respect of personal data
received from the Customer in connection with the provision of the Services the provisions of this
condition 9.2-9.7 shall apply and the scope, nature and purpose of processing by the Supplier, the
duration of the processing and the types of Personal Data and categories of Data Subject shall be set
out in the Scope of Work.

In this condition 9, the following terms shall be as defined within the Data Protection Legislation:
Controller, Processor, Data Subject, Personal Data, Personal Data Breach, processing and
appropriate technical and organisational measures.

Without prejudice to the generality of condition 9.2, the Customer will ensure that it has all
necessary appropriate consents and notices in place to enable lawful transfer of the Personal Data to
the Supplier and/or lawful collection of the Personal Data by the Supplier on behalf of the Customer
for the duration and purposes of the Agreement.

Without prejudice to the generality of condition 9.2, the Supplier shall, in relation to any Personal
Data processed in connection with the performance by the Supplier of its obligations under the
Agreement:

9.6 process that Personal Data only on the documented written instructions of the Customer
unless the Supplier is required by law to otherwise process that Personal Data;

96.2 ensure that it has in place appropriate technical and organisational measures, reviewed
and approved by the Customer, to protect against unauthorised or unlawful processing
of Personal Data and against accidental loss or destruction of, or damage to, Personal
Data, appropriate to the harm that might result from the unauthorised or unlawful
processing or accidental loss, destruction or damage and the nature of the data to be

©HEAPS + STACKS



protected, having regard to the state of technological development and the cost of
implementing any measures (those measures may include, where appropriate,
pseudonymising and encrypting Personal Data, ensuring confidentiality, integrity,
availability and resilience of its systems and services, ensuring that availability of and
access to Personal Data can be restored in a timely manner after an incident, and
regularly assessing and evaluating the effectiveness of the technical and organisational
measures adopted by it);

96.3 ensure that all personnel who have access to and/or process Personal Data are obliged to
keep the Personal Data confidential; and

964 not transfer any Personal Data outside of the EEA unless the prior written consent of the
Customer has been obtained and the following conditions are fulfilled:

i. the Customer or the Supplier has provided appropriate safeguards in relation to the
transfer;

ii. the datasubject has enforceable rights and effective legal remedies;

iii. the Supplier complies with its obligations under the Data Protection Legislation by
providing an adequate level of protection to any Personal Data that is transferred; and

iv. the Supplier complies with reasonable instructions notified to it in advance by the
Customer with respect to the processing of the Personal Data;

96.5 assist the Customer, at the Customer's cost, in responding to any request from a Data
Subject and in ensuring compliance with its obligations under the Data Protection
Legislation with respect to security, breach notifications, impact assessments and
consultations with supervisory authorities or regulators;

96,6 notify the Customer without undue delay on becoming aware of a Personal Data Breach;

96.7 at the written direction of the Customer, delete or return Personal Data and copies
thereof to the Customer on termination of the agreement unless required by law to store
the Personal Data; and

96.8 maintain complete and accurate records and information to demonstrate its compliance
with this condition 9.

9.7 The Customer consents to the Supplier appointing third-party processors of Personal Data under
the Agreement as set out in the Scope of Work. The Supplier confirms that it has entered or (as the
case may be) will enter with the third-party processor into a written agreement substantially on that
third party's standard terms of business which the Supplier confirms reflect and will continue to
reflect the requirements of the Data Protection Legislation. As between the Customer and the
Supplier, the Supplier shall remain fully liable for all acts or omissions of any third-party processor
appointed by it pursuant to this condition 9.7.

10. DISCLAIMER OF WARRANTIES AND LIMITATION OF LIABILITY
101 Nothing in the Agreement shall limit the liability of the Supplier to the Customer for death or

personal injury resulting from its negligence or for fraudulent misrepresentation or for any liability
which cannot be excluded by law.
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10.2

103

104

105

Except as expressly set forth in the Agreement, all conditions, warranties and representations
expressed or implied by statute, common law or otherwise with respect to the Services are excluded
to the fullest extent permitted by law.

References to liability in this clause 10 include every kind of liability arising under or in connection
with the Agreement including liability in contract, tort (including negligence), misrepresentation,

restitution or otherwise.

Subject to clause 101, the Supplier shall have no liability to the Customer for the following types of
loss:

1041 loss of revenue;

104.2 loss of actual or anticipated profits;

10.4.3 loss of agreements or contracts;

1044 loss of anticipated savings;

1045 lossof salesor business;

10.4.6 loss of or damage to goodwill;

104.7 loss of reputation;

10.4.8 loss of, damage to or corruption of data; and

1049 any indirect or consequential loss or damage howsoever caused (including, for the
avoidance of doubt, where such loss or damage is of the type specified in conditions 10.41
-10.4.9).

Subject to condition 101 and 104, the total aggregate liability of the Supplier to the Customer in

connection with a Scope of Work shall not exceed 100% of the Charges in respect of that Scope of
Work.

1. POSTPONEMENT

12

12

The Customer may request a postponement of the Event by submitting a written request to the
Supplier not later than five Business Days prior to the First Installation Date specifying the proposed
new date for the Event (the “Postponement Request”). Such proposed date must fall within six
months of the date of the Event date. The Postponement Request shall be irrevocable without the
prior written consent of the Supplier.

Following receipt of a Postponement Request by the Supplier, the Services shall immediately be
suspended. The Parties, acting in good faith, shall have a period of 21 days (the “21-Day Period”) to
agree the new date for the Event (“Alternate Event Date”). If the Parties fail to agree on a new date
during this 21-Day Period, the Supplier shall have the right, in its absolute discretion, to (i) extend the
period for negotiating the Alternate Event Date; or (ii) reject the Postponement Request.
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13

14

If the Postponement Request is rejected in accordance with condition 11.2, the Services shall be
deemed cancelled by the Customer on the first Business Day following the 21-Day Period and
condition 12.3 shall apply.

If the Parties agree to an Alternate Event Date, the Postponement Request shall be deemed
approved and the Customer shall be responsible for all costs and losses incurred by the Supplier as a
result of the postponement of the Event, including without limitation any Third Party Costs the
Supplier is unable to recover, any costs relating to sourcing an alternative venue or venue date for
performance of the postponed Services and any sunk contingencies and fees of the Supplier as a
consequence of the postponement of the Services e.g. the Supplier's project management fees
("Postponement Charges"). The Supplier shall be entitled to invoice for the Postponement Charges
immediately following deemed approval of the Postponement Request and the Customer shall pay
the invoice in accordance with condition 6.5.

12. TERMINATION

121

Without prejudice to any other rights or remedies of the Supplier, the Supplier may terminate the
Agreement with immediate effect by written notice if the Customer fails to pay all or any Charges by
the due date (save to the extent that there is a bona fide dispute in relation to the whole of the
amount unpaid) and continues to fail to pay such sums for 10 Business Days after receipt of written
notice to do so from the Supplier.

12.2 The Agreement may be terminated:

12.21 immediately by either Party on written notice, if the other is in material breach of an
obligation under the Agreement (other than as mentioned in condition 12.1) and in the
case of any such breach capable of remedy has failed to remedy the breach within a
period of 30 days after receipt of written notice to do so; or

12.2.2 immediately by either Party on written notice if the other (i) is unable to pay its debts as
they fall due, (ii) passes a resolution for winding up (other than for the purposes of a
solvent amalgamation or reconstruction) or if a court of competent jurisdiction makes an
order to that effect, (iii) enters into a composition or scheme of arrangement with its
creditors or if a receiver, manager, administrator or administrative receiver is appointed
over any of its assets, or (iv) ceases or threatens to cease to do business; or (v) an
analogous event occurs to the other Party in any jurisdiction.

12.3 Save in respect of termination by the Customer in accordance with condition 12.2 and without

prejudice to any of the other rights and remedies of the Supplier, in the event the Customer cancels
the Event prior to the First Installation Date, the Customer shall pay the Supplier the total of:

(i) the Stranded Costs; and

(ii) the relevant sum set out in the table below, according to the time when the Customer notifies the
Supplier of its intention to cancel the Event ("Cancellation Fee"):
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Time of cancellation (being the inclusive Sum to be paid by the Customer ( being such

Number of days prior to the First Installation = percentage of the Charges excluding Stranded

Date Costs)
More than 71days 25%
70 - 22 days 50%
21-8days 75%

7 -1day(s) 100%

From the total amount payable (Stranded Costs plus Cancellation Fee), any pre-paid amounts made to
the Supplier in respect of the Charges shall be deducted.

124 The Supplier shall be entitled to invoice for any outstanding amount payable in accordance with 12.3,

immediately following receipt of the Customer's notice of cancellation and the Customer shall pay
the invoice in accordance with condition 6.5.

125 The parties confirm that the cancellation charges in conditions 12.3 are reasonable and proportionate

to protect the Supplier’s legitimate interest in covering its business costs and protecting its pipeline
of future business, and represent a genuine pre-estimate of the loss that the Supplier will suffer as a
consequence of the Customer’s cancellation.

126 Termination of the Agreement for any reason, whether under this condition 12 or not, shall be without

127

prejudice to the accrued rights and liabilities of the Parties on the date of such termination.

Upon the termination of the Agreement for any reason, the Customer shall immediately pay to the
Supplier all unpaid invoices and interest and, in respect of Services supplied but for which no invoice
has been submitted, the Supplier may submit an invoice, which shall be payable by the Customer
immediately upon receipt.

12.8 On termination of the Agreement, all existing Scope of Works shall terminate automatically.

129

Any provision of the Agreement that expressly or by implication is intended to come into or continue
in force on or after termination of the Agreement shall remain in full force and effect.

13. FORCE MAJEURE

131

132

Neither Party shall be liable to the other Party for any delay or non-performance of its obligations
under the Agreement to the extent that its performance is interrupted or prevented by any act or
omission beyond its reasonable control (including iliness of the Supplier's key personnel or any delay
or default of any supplier to, or subcontractor of, the Supplier) (a “Force Majeure Event”).

Such delay or non-performance shall not constitute a breach of the Agreement and the time for
performance shall be extended by a period equivalent to that during which performance is so
prevented provided that if such delay or failure persists for ninety (90) days or more, the Party not
affected may, atits option and if in its opinion it is reasonable for it to do so, terminate the Agreement
by giving fourteen (14) days written notice of such termination to the other Party.
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133

The Customer expressly acknowledges that if a delay or default of any supplier to, or subcontractor
of, the Supplier results in the Supplier being unable to perform the Services, the Supplier shall be
entitled, at its discretion, to cancel or postpone performance of the Services and/or the Event
without liability on written notice to the Customer. In such event of a cancellation or postponement
by the Supplier, the Customer shall be responsible for all reasonable costs and losses incurred by the
Supplier. The Supplier shall be entitled to invoice for those costs and losses immediately and the
Customer shall pay the invoice in accordance with condition 6.5.

14. NOTICES

All notices between the Parties with respect to the Agreement shall be in writing. Any notice shall be duly
served (i) on delivery if delivered by hand, (ii) 48 hours after sending if sent by first class post or recorded
delivery or (iii) on sending if sent by fax or email (provided that a copy is also sent by post), provided thatin
each case the notice is sent to the registered address of the addressee or such other address as the
addressee may from time to time have notified for the purpose of this Condition in the Scope of Work or
otherwise.

15. GENERAL
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15.6

During the Term and for 12 months after termination of this Agreement, neither party shall, without
the written consent of the other, solicit or entice (either directly or indirectly) or attempt to solicit or
entice (or authorise the taking of such action by any other person) any person who is employed by
the other or has been employed by the other during the preceding six months, and who has been
involved with the Services under this Agreement, to terminate their employment with the other
party. If the Supplier consents to a member of the Supplier’s staff joining the Customer pursuant to
clause 151, the Supplier may charge a fee in consideration for such consent. Such fee shall be
equivalent to 20% of the gross annual salary that shall be paid by the Customer to that employee by
the Customer. The Supplier shall invoice the Customer immediately upon the commencement of
the employment of the relevant employee by the Customer and such invoice shall be payable by the
Customer immediately upon presentation.

The Customer shall not, without the prior written consent of the Supplier, assign, transfer (in whole or
in part), charge, declare a trust over or deal in any manner with the Agreement or the benefit or
burden of the rights under the Agreement.

The Supplier may at any time assign, mortgage, charge, delegate, declare a trust over or deal in any
other manner with any or all of its rights under the Agreement. The Supplier may subcontract or
delegate any or all of its obligations under the Agreement to any third party.

A waiver of any right or remedy under the 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 the 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 the
Agreement or by law shall prevent or restrict the further exercise of that or any other right or remedy.

If there is an inconsistency between any of the provisions of these conditions of the Agreement and
the Scope of Work, the provisions of the Scope of Work shall prevail.

No amendment or variation of the Agreement shall be effective unless it is in writing and signed by or
on behalf of each of the Parties.
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15.7

15.8
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The Agreement constitutes the entire agreement and understanding between the Parties with
respect to the subject matter of the Agreement, and supersedes and extinguishes any prior drafts,
agreements, undertakings, understandings, promises or conditions, whether oral or written, express
or implied between the Parties relating to such subject matter.

If any provision of the Agreement is or becomes illegal, invalid or unenforceable in any jurisdiction,
that shall not affect the legality, validity or enforceability in that jurisdiction of any other provision of
the Agreement or the legality, validity or enforceability in any other jurisdiction of that or any other
provision of the Agreement.

Nothing in the Agreement is intended to or shall operate to create a partnership or joint venture of
any kind between the Parties, or to authorise either Party to act as agent for the other (unless
otherwise agreed in the Scope of Work), and neither Party shall have authority to act in the name or
on behalf of or otherwise to bind the other in any way (including the making of any representation or
warranty, the assumption of any obligation or liability and the exercise of any right or power).

1510 A person who is not a Party to the Agreement has no rights under the Contracts (Rights of Third

parties) Act 1999 to enforce, or to enjoy the benefit of, any provision of the Agreement.

1511 The Agreement and any dispute or claim arising out of or in connection with it (including any

non-contractual claims or disputes) shall be governed by and construed in accordance with the laws
of England and Wales and the parties irrevocably submit to the exclusive jurisdiction of the courts of
England and Wales.
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	1.                ​INTERPRETATION 
	1.1      ​Definitions 
	1.2      ​Construction 
	1.2.1     ​Any phrase in the Agreement introduced by the term “include”, “including”, “in particular” or similar expression will be construed as illustrative and will not limit the sense of the words preceding that term. 
	1.2.2    ​Headings used in these conditions are for reference only and shall not affect its construction or interpretation. 
	1.2.3    ​A reference to writing or written includes email. 
	2.     ​APPLICATION OF CONDITIONS 
	2.1  ​In response to a request by the Customer for the provision of services from the Supplier, the Supplier may issue a scope of work or other written description of the Services (the “Scope of Work”). The Scope of Work shall include the Budget, which shall be updated by the Supplier and sent to the Customer at regular intervals throughout the provision of the Services, so that the Customer is kept informed of the costs associated with the Services. The Scope of Work shall form part of the Agreement. 
	2.2  ​The Scope of Work constitutes an offer by the Supplier to provide the Services to the Customer, upon and subject to these Conditions. The offer set out in the Scope of Work is valid for a period of seven days from its date or such longer period as determined by the Supplier, provided that the Supplier has not previously withdrawn it. 
	2.3  ​Subject to condition 2.4, the Customer shall be deemed to have accepted the Scope of Work, and the Agreement established on and subject to these Conditions, upon the earlier of (i) written acceptance of the Scope of Work by the Customer, (ii) some other instruction by the Customer for the Supplier to proceed with the supply of the Services. 
	2.4 ​If the Customer's acceptance of the Scope of Work purports to apply any of the Customer’s own terms and conditions or any terms and conditions other than these Conditions to the Agreement, it shall be deemed to be a counter-offer and no agreement shall be formed. Such counter-offer shall be subject to acceptance by the Supplier only upon express written confirmation by the Supplier that it accepts the terms of the counter-offer, including its terms and conditions. 
	2.5 ​Where the Customer makes an order for the Services from the Supplier otherwise than by way of an acceptance of a Scope of Work in accordance with condition 2.3, this shall constitute an offer by the Customer to purchase the Services from the Supplier on these Conditions. No offer from the Customer shall be accepted by the Supplier other than: 
	2.5.1    ​by a written acknowledgement from the Supplier accepting the terms of the Customer's offer; or 
	2.5.2   ​(if earlier) by the Supplier providing the Services, when the Agreement will be established on and subject to these Conditions. 
	2.6 ​The Agreement shall prevail over any terms or conditions contained, or referred to, in the Customer’s purchase order, confirmation of order, acceptance of a quotation or specification, or any inconsistent terms or conditions implied by law, trade custom, practice or course of dealing, unless otherwise expressly agreed by the Supplier in writing. 
	3.     ​DURATION 
	3.1  ​The Agreement will come into effect on the Commencement Date, and subject to the provisions for earlier termination contained in these Conditions, will continue until either Party gives to the other Party written notice to terminate. If there are no uncompleted Scope of Works as at the date notice to terminate is given, such notice shall terminate the Agreement with immediate effect, otherwise such notice shall expire on the completion of all Scope of Works entered into before the date on which it served. 
	3.2  ​The parties shall not enter into any further Scope of Works after the date on which notice to terminate is served under condition 3.1. 
	3.3  ​The Supplier shall provide the Services from the date specified in the relevant Scope of Work. 
	4.     ​SERVICES 
	4.1  ​The Supplier agrees to provide the Services with reasonable skill and care on the terms set out in the Agreement and in accordance with the Scope of Work in all material respects. 
	4.2 ​The Supplier retains creative control over the provision of the Services and the Customer accepts that the precise specification of the Services undertaken by the Supplier under the Agreement will vary, in accordance with the availability of and type of Materials and Event Materials that have been created, developd or sourced for completion of the Services. 
	4.3 ​Any timescales given by the Supplier in respect of the performance of the Services shall be estimates only. In relation to any items to be delivered to the Customer or to any third party as part of the Services, the Supplier shall use reasonable endeavours to meet any estimated delivery dates, but the Customer acknowledges that delays may occur, and the Supplier shall not be liable for any such delays. Time shall not be of the essence of the Agreement in this respect. 
	4.4 ​The Customer agrees to co-operate with the Supplier in all matters relating to the Services, to act in a timely manner (particularly in respect of any key deadlines set out in the Scope of Work) and to provide properly competent and qualified personnel with respect to its obligations under the Agreement and to any tasks to be undertaken by it, whether expressly set out in the Agreement or otherwise reasonably requested of it by the Supplier. 
	4.5 ​The Services are provided on the assumption that the Customer and its agents will fulfil their obligations and tasks on time and as stated and that the Customer shall use the Supplier's approved third party suppliers. The Supplier cannot guarantee that the Customer will be able to use its own third party suppliers and the Supplier's pre-approval will be required. All third party suppliers engaged by the Supplier in connection with the Services shall be disclosed to the Customer upon request. 
	4.6 ​The Customer shall obtain and maintain all necessary licences and consents and comply with all relevant legislation as required to enable the Supplier to provide the Services. 
	4.7  ​If, as a result of any act or omission by the Customer or its agents (howsoever caused) which is not directly and wholly caused by the Supplier (including the provision of any incorrect or inadequate information or data by the Customer), the Supplier is prevented or delayed from performing any of its obligations under the Agreement or the cost of such performance increases, then: 
	4.7.1    ​the time for performance of the Supplier’s obligations will be extended for a reasonable period; 
	4.7.2   ​the Customer shall pay the Supplier at the Supplier’s standard time and materials’ rates for any additional time spent and materials used by it with respect to any delays or extra work caused by such act or omission of the Customer; and 
	4.7.3   ​the Supplier may recover all other reasonable costs, loss or damage from the Customer which it sustains as a direct result of such act or omission. 
	4.8 ​The Customer shall store and use the Event Materials and receive the Services in a safe, secure and prudent manner and shall observe all applicable security precautions and all health and safety regulations. The Customer shall comply with all reasonable instructions of the Supplier in relation to storage and use of the Event Materials and the receipt of the Services. 
	EVENT MATERIALS 
	5.1 
	5.1  ​The Customer shall approve all Event Materials which the Supplier shall bring to the location of the Event (such approval not to be unreasonably withheld or delayed). To the extent the Services include the provision of Event Materials, unless otherwise stated in the Scope of Work, all Event Materials are provided to the Customer for hire only, and the Customer shall not acquire any right, title or interest in the Event Materials. 
	5.2 ​The Customer shall only use the Event Materials for the purposes of the Event, and in accordance with the Supplier’s instructions. 
	5.3 ​The Customer shall not sell, sub-let or otherwise dispose of or part with the Event Materials other than as specifically agreed in the Scope of Work. The Customer shall keep the Event Materials free from lien, charge or encumbrance so that the Event Materials shall at all times remain the Supplier’s (or its lessor's) property and, upon request, inform the Supplier of the location of the Event Materials and permit or procure the Supplier’s employees or agents to inspect or remove the Event Materials. 
	5.4 ​The Customer shall use all reasonable endeavours to keep the Event Materials safe and free from harm and damage, and risk of damage to or loss of the Event Materials shall at all times be with the Customer. In the case of theft, loss or damage to the Event Materials the Customer shall indemnify the Supplier for the cost of repair or full replacement value of the Event Materials as the case may be, or for any insurance excess payments that the Supplier may be required to pay in respect of such theft, loss or damage. 
	5.5 ​If the Event Materials are defective or in need of repair other than as a result of the Customer’s use of the Event Materials, then the Supplier may at its option repair or replace the defective Event Materials or refund an appropriate proportion of the Charges in respect of such Event Materials. 
	6.       ​CHARGES AND PAYMENTS 
	6.1  ​In consideration of the provision of the Services, the Customer shall pay to the Supplier the Charges and any other sums due under the Agreement. 
	6.2 ​All Charges and any other sums due under the Agreement are exclusive of value added, sales and similar taxes of any kind, for which the Customer shall be additionally liable. 
	6.3 ​All Charges shall be invoiced by the Supplier and payable by the Customer in accordance with the applicable Scope of Work and Budget, both of which shall be regularly updated and provided to the Customer throughout the provision of the Services by the Supplier. The Supplier shall invoice the Charges as set out in the Scope of Work, or otherwise agreed in writing between the parties. 
	6.4 ​For large projects (where the Charges are in excess of £200,000 exc VAT) the Supplier shall maintain timesheets detailing time spent providing the Services by its personnel. In the event that the actual time expended as shown in the timesheets (which shall be conclusive save for manifest error) looks likely to exceed the estimated time for completion of the Services, the Supplier shall first discuss the matter with the Customer and the parties shall negotiate in good faith to agree an amicable solution. If agreement cannot be reached and upon completion of the Services, actual time expended by the Supplier has exceeded the estimated with the Customer, the Supplier shall be entitled to recover such additional time spent from the Customer at its standard day rates. All additional time shall be invoiced following completion of the Services and shall be paid for in accordance with this clause 6. 
	6.5 ​Unless otherwise specified in the Scope of Works, payment of invoices shall be made in full and without any deduction or set off (other than any deduction or withholding of tax as required by law) within 30 days of the date of invoice, notwithstanding that the Services may not have been performed. The time for payment of the Charges shall be of the essence. 
	6.6 ​All payments shall be made by the Customer in pounds sterling by transfer to such bank account as the Supplier may from time to time notify in writing to the Customer. 
	6.7  ​If payment of an invoice is not made in full by the due date, the Supplier shall, without prejudice to any other rights or remedies, have the right to: 
	6.7.1    ​suspend the Services and any other work under any other agreements with the Customer; and/or 
	6.7.2   ​charge the Customer interest (both before and after any judgment) on the amount unpaid, at the rate of six per cent (6%) per annum above the National Westminster Bank Plc base rate from time to time (or such other bank as the Supplier may from time to time specify), until payment is made. 
	7.       ​CONFIDENTIALITY 
	7.1   ​Subject to condition 7.4, each Party undertakes that it shall not at any time during the Agreement, and for a period of two years after termination of the Agreement, disclose to any person any confidential information concerning the business, assets, affairs, customers, clients or suppliers of the other Party, except as permitted by condition 7.2 
	7.2  ​Each Party may disclose the other Party's confidential information: 
	7.2.1    ​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 the Agreement. Each Party shall ensure that its employees, officers, representatives, contractors, subcontractors or advisers to whom it discloses the other Party's confidential information comply with this condition 7; and 
	7.2.2    ​as may be required by law, a court of competent jurisdiction or any governmental or regulatory authority. 
	7.3  ​No Party shall use the other Party's confidential information for any purpose other than to exercise its rights and perform its obligations under or in connection with the Agreement. 
	7.4  ​The Customer confirms that the Supplier may publicise its commercial relationship with the Customer and its involvement with the Event, together with any images or other references to the Event or to the Customer as a customer of the Supplier on its website, social media platforms, in its credentials, and in any other media. 
	8.       ​INTELLECTUAL PROPERTY 
	8.1  ​As between the Supplier and the Customer all Intellectual Property Rights in the Materials (but excluding the Customer Materials and any Bespoke Materials) created prior to or during the provision of the Services shall remain the absolute property of the Supplier and its licensors. 
	8.2  ​The Supplier grants the Customer, or shall procure the direct grant to the Customer of a fully paid-up, worldwide, non-exclusive, royalty free licence during the term of the Agreement to copy and modify the Materials for the purposes of receiving and using the Services and the Materials in its business. 
	8.3  ​The Supplier assigns to the Customer all Intellectual Property Rights in the Bespoke Materials. 
	8.4 ​The Supplier shall: 
	8.4.1    ​obtain waivers of all moral rights in the Bespoke Materials to which any individual is now or may be at any future time entitled under Chapter IV of Part I of the Copyright Designs and Patents Act 1988 or any similar provisions of law in any jurisdiction; and 
	8.4.2   ​at the Customer's request, do (or procure to be done) all such further acts and things and the execution of all such other documents as the Customer may from time to time reasonably require for the purpose of securing for the Customer all right, title and interest in and to the Intellectual Property Rights assigned to the Customer in accordance with clause 8.3. 
	  
	8.6 ​To the extent that the Materials incorporate any information and materials provided by or relating to the Customer (“Customer Materials”), the Customer warrants and undertakes to the Supplier that the Customer Materials shall: 
	8.6.1    ​be full, complete and accurate in all material respects; 
	8.6.2   ​be owned by or licensed to the Customer; and 
	8.6.3   ​not infringe the Intellectual Property Rights of any third party. 
	9.       ​DATA PROTECTION 
	9.1  ​Each Party may share business contact information relating to its staff and representatives to the other Party, as data controllers, for the performance or receipt of the Services as applicable. 
	9.2 ​Each Party shall comply with its respective obligations under the Data Protection Legislation in connection with this Agreement and this condition 9 is in addition to, and does not relieve, remove or replace, a party’s obligations or rights under the Data Protection Legislation. 
	9.3 ​To the extent that the Supplier acts as the Customer’s data processor in respect of personal data received from the Customer in connection with the provision of the Services the provisions of this condition 9.2-9.7 shall apply and the scope, nature and purpose of processing by the Supplier, the duration of the processing and the types of Personal Data and categories of Data Subject shall be set out in the Scope of Work. 
	9.4     ​In this condition 9, the following terms shall be as defined within the Data Protection Legislation: Controller, Processor, Data Subject, Personal Data, Personal Data Breach, processing and appropriate technical and organisational measures. 
	9.5 ​Without prejudice to the generality of condition 9.2, the Customer will ensure that it has all necessary appropriate consents and notices in place to enable lawful transfer of the Personal Data to the Supplier and/or lawful collection of the Personal Data by the Supplier on behalf of the Customer for the duration and purposes of the Agreement. 
	9.6 ​Without prejudice to the generality of condition 9.2, the Supplier shall, in relation to any Personal Data processed in connection with the performance by the Supplier of its obligations under the Agreement: 
	9.6.1    ​process that Personal Data only on the documented written instructions of the Customer unless the Supplier is required by law to otherwise process that Personal Data; 
	9.6.2   ​ensure that it has in place appropriate technical and organisational measures, reviewed and approved by the Customer, to protect against unauthorised or unlawful processing of Personal Data and against accidental loss or destruction of, or damage to, Personal Data, appropriate to the harm that might result from the unauthorised or unlawful processing or accidental loss, destruction or damage and the nature of the data to be protected, having regard to the state of technological development and the cost of implementing any measures (those measures may include, where appropriate, pseudonymising and encrypting Personal Data, ensuring confidentiality, integrity, availability and resilience of its systems and services, ensuring that availability of and access to Personal Data can be restored in a timely manner after an incident, and regularly assessing and evaluating the effectiveness of the technical and organisational measures adopted by it); 
	9.6.3   ​ensure that all personnel who have access to and/or process Personal Data are obliged to keep the Personal Data confidential; and 
	9.6.4   ​not transfer any Personal Data outside of the EEA unless the prior written consent of the Customer has been obtained and the following conditions are fulfilled: 
	9.6.5   ​assist the Customer, at the Customer's cost, in responding to any request from a Data Subject and in ensuring compliance with its obligations under the Data Protection Legislation with respect to security, breach notifications, impact assessments and consultations with supervisory authorities or regulators; 
	9.6.6   ​notify the Customer without undue delay on becoming aware of a Personal Data Breach; 
	9.6.7   ​at the written direction of the Customer, delete or return Personal Data and copies thereof to the Customer on termination of the agreement unless required by law to store the Personal Data; and 
	9.6.8   ​maintain complete and accurate records and information to demonstrate its compliance with this condition 9. 
	9.7  ​The Customer consents to the Supplier appointing third-party processors of Personal Data under the Agreement as set out in the Scope of Work. The Supplier confirms that it has entered or (as the case may be) will enter with the third-party processor into a written agreement substantially on that third party's standard terms of business which the Supplier confirms reflect and will continue to reflect the requirements of the Data Protection Legislation. As between the Customer and the Supplier, the Supplier shall remain fully liable for all acts or omissions of any third-party processor appointed by it pursuant to this condition 9.7. 
	10.    ​DISCLAIMER OF WARRANTIES AND LIMITATION OF LIABILITY 
	10.1​Nothing in the Agreement shall limit the liability of the Supplier to the Customer for death or personal injury resulting from its negligence or for fraudulent misrepresentation or for any liability which cannot be excluded by law. 
	10.2   Except as expressly set forth in the Agreement, all conditions, warranties and representations expressed or implied by statute, common law or otherwise with respect to the Services are excluded to the fullest extent permitted by law. 
	10.3   References to liability in this clause 10 include every kind of liability arising under or in connection with the Agreement including liability in contract, tort (including negligence), misrepresentation, restitution or otherwise. 
	10.4   Subject to clause 10.1, the Supplier shall have no liability to the Customer for the following types of loss: 
	10.4.1 ​loss of revenue; 
	10.4.2 ​loss of actual or anticipated profits; 
	10.4.3 ​loss of agreements or contracts; 
	10.4.4 ​loss of anticipated savings; 
	10.4.5 ​loss of sales or business; 
	10.4.6​loss of or damage to goodwill; 
	10.4.7 ​loss of reputation; 
	10.4.8 ​loss of, damage to or corruption of data; and 
	10.4.9 ​any indirect or consequential loss or damage howsoever caused (including, for the avoidance of doubt, where such loss or damage is of the type specified in conditions 10.4.1 -10.4.9). 
	10.5   Subject to condition 10.1 and 10.4, the total aggregate liability of the Supplier to the Customer  in connection with a Scope of Work shall not exceed 100% of the Charges in respect of that Scope of Work. 
	11.    ​POSTPONEMENT 
	11.1 ​The Customer may request a postponement of the Event by submitting a written request to the Supplier not later than five Business Days prior to the First Installation Date specifying the proposed new date for the Event (the “Postponement Request”). Such proposed date must fall within six months of the date of the Event date. The Postponement Request shall be irrevocable without the prior written consent of the Supplier. 
	11.2​Following receipt of a Postponement Request by the Supplier, the Services shall immediately be suspended. The Parties, acting in good faith, shall have a period of 21 days (the “21-Day Period”) to agree the new date for the Event  (“Alternate Event Date”). If the Parties fail to agree on a new date during this 21-Day Period, the Supplier shall have the right, in its absolute discretion, to (i) extend the period for negotiating the Alternate Event Date; or (ii) reject the Postponement Request. 
	11.3​If the Postponement Request is rejected in accordance with condition 11.2, the Services shall be deemed cancelled by the Customer on the first Business Day following the 21-Day Period and condition 12.3 shall apply. 
	11.4​If the Parties agree to an Alternate Event Date, the Postponement Request shall be deemed approved and the Customer shall be responsible for all costs and losses incurred by the Supplier as a result of the postponement of the Event, including without limitation any Third Party Costs the Supplier is unable to recover, any costs relating to sourcing an alternative venue or venue date for performance of the postponed Services and any sunk contingencies and fees of the Supplier as a consequence of the postponement of the Services e.g. the Supplier's project management fees ("Postponement Charges"). The Supplier shall be entitled to invoice for the Postponement Charges immediately following deemed approval of the Postponement Request and the Customer shall pay the invoice in accordance with condition 6.5. 
	12.    ​TERMINATION 
	12.1​Without prejudice to any other rights or remedies of the Supplier, the Supplier may terminate the Agreement with immediate effect by written notice if the Customer fails to pay all or any Charges by the due date (save to the extent that there is a bona fide dispute in relation to the whole of the amount unpaid) and continues to fail to pay such sums for 10 Business Days after receipt of written notice to do so from the Supplier. 
	12.2   The Agreement may be terminated: 
	12.2.1  ​immediately by either Party on written notice, if the other is in material breach of an obligation under the Agreement (other than as mentioned in condition 12.1) and in the case of any such breach capable of remedy has failed to remedy the breach within a period of 30 days after receipt of written notice to do so; or 
	12.2.2 ​immediately by either Party on written notice if the other (i) is unable to pay its debts as they fall due, (ii) passes a resolution for winding up (other than for the purposes of a solvent amalgamation or reconstruction) or if a court of competent jurisdiction makes an order to that effect, (iii) enters into a composition or scheme of arrangement with its creditors or if a receiver, manager, administrator or administrative receiver is appointed over any of its assets, or (iv) ceases or threatens to cease to do business; or (v) an analogous event occurs to the other Party in any jurisdiction. 
	12.3   Save in respect of termination by the Customer in accordance with condition 12.2 and without prejudice to any of the other rights and remedies of the Supplier, in the event the Customer cancels the Event prior to the First Installation Date,  the Customer shall pay the Supplier the total of: 
	(i) the Stranded Costs; and 
	(ii) the relevant sum set out in the table below, according to the time when the Customer notifies the Supplier of its intention to cancel the Event ("Cancellation Fee"): 
	From the total amount payable (Stranded Costs plus Cancellation Fee), any pre-paid amounts made to the Supplier in respect of the Charges shall be deducted. 
	12.4   The Supplier shall be entitled to invoice for any outstanding amount payable in accordance with 12.3, immediately following receipt of the Customer's notice of cancellation and the Customer shall pay the invoice in accordance with condition 6.5. 
	12.5   The parties confirm that the cancellation charges in conditions 12.3 are reasonable and proportionate to protect the Supplier’s legitimate interest in covering its business costs and protecting its pipeline of future business, and represent a genuine pre-estimate of the loss that the Supplier will suffer as a consequence of the Customer’s cancellation. 
	12.6   Termination of the Agreement for any reason, whether under this condition 12 or not, shall be without prejudice to the accrued rights and liabilities of the Parties on the date of such termination. 
	12.7​Upon the termination of the Agreement for any reason, the Customer shall immediately pay to the Supplier all unpaid invoices and interest and, in respect of Services supplied but for which no invoice has been submitted, the Supplier may submit an invoice, which shall be payable by the Customer immediately upon receipt. 
	12.8   On termination of the Agreement, all existing Scope of Works shall terminate automatically. 
	12.9   Any provision of the Agreement that expressly or by implication is intended to come into or continue in force on or after termination of the Agreement shall remain in full force and effect. 
	13.    ​FORCE MAJEURE 
	13.1​Neither Party shall be liable to the other Party for any delay or non-performance of its obligations under the Agreement to the extent that its performance is interrupted or prevented by any act or omission beyond its reasonable control (including illness of the Supplier's key personnel or any delay or default of any supplier to, or subcontractor of, the Supplier) (a “Force Majeure Event”). 
	13.2   Such delay or non-performance shall not constitute a breach of the Agreement and the time for performance shall be extended by a period equivalent to that during which performance is so prevented provided that if such delay or failure persists for ninety (90) days or more, the Party not affected may, at its option and if in its opinion it is reasonable for it to do so, terminate the Agreement by giving fourteen (14) days written notice of such termination to the other Party. 
	13.3   The Customer expressly acknowledges that if a delay or default of any supplier to, or subcontractor of, the Supplier results in the Supplier being unable to perform the Services, the Supplier shall be entitled, at its discretion, to cancel or postpone performance of the Services and/or the Event without liability on written notice to the Customer. In such event of a cancellation or postponement by the Supplier, the Customer shall be responsible for all reasonable costs and losses incurred by the Supplier. The Supplier shall be entitled to invoice for those costs and losses immediately and the Customer shall pay the invoice in accordance with condition 6.5. 
	14.    ​NOTICES 
	All notices between the Parties with respect to the Agreement shall be in writing. Any notice shall be duly served (i) on delivery if delivered by hand, (ii) 48 hours after sending if sent by first class post or recorded delivery or (iii) on sending if sent by fax or email (provided that a copy is also sent by post), provided that in each case the notice is sent to the registered address of the addressee or such other address as the addressee may from time to time have notified for the purpose of this Condition in the Scope of Work or otherwise. 
	15.    ​GENERAL 
	15.1​During the Term and for 12 months after termination of this Agreement, neither party shall, without the written consent of the other, solicit or entice (either directly or indirectly) or attempt to solicit or entice (or authorise the taking of such action by any other person) any person who is employed by the other or has been employed by the other during the preceding six months, and who has been involved with the Services under this Agreement, to terminate their employment with the other party. If the Supplier consents to a member of the Supplier’s staff joining the Customer pursuant to clause 15.1, the Supplier may charge a fee in consideration for such consent. Such fee shall be equivalent to 20% of the gross annual salary that shall be paid by the Customer to that employee by the Customer. The Supplier shall invoice the Customer immediately upon the commencement of the employment of the relevant employee by the Customer and such invoice shall be payable by the Customer immediately upon presentation.
	15.2   The Customer shall not, without the prior written consent of the Supplier, assign, transfer (in whole or in part), charge, declare a trust over or deal in any manner with the Agreement or the benefit or burden of the rights under the Agreement. 
	15.3   The Supplier may at any time assign, mortgage, charge, delegate, declare a trust over or deal in any other manner with any or all of its rights under the Agreement. The Supplier may subcontract or delegate any or all of its obligations under the Agreement to any third party. 
	15.4   A waiver of any right or remedy under the 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 the 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 the Agreement or by law shall prevent or restrict the further exercise of that or any other right or remedy. 
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