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SALCS Installations Customer Terms v1.1

1. DEFINITIONS AND INTERPRETATION

1.1 In these Conditions the following defini�ons and rules of interpreta�on shall apply:

Applicable Laws means as applicable and binding on the Customer, SALCS and/or the
Services:

(a) any law, statute, regula�on, by-law or subordinate legisla�on in
force from �me to �me to which a party is subject and/or in any
jurisdiction that the Goods and/or Services are provided to or in
respect of;

(b) the common law and laws of equity as applicable to the par�es
from �me to �me;

(c) any binding court order, judgment or decree; or

(d) any applicable direction, policy, rule or order that is binding on a
party and that is made or given by any regulatory body having
jurisdiction over a party or any of that party’s assets, resources or
business;

Agreement means these Condi�ons together with the Order;

Authorised Users those persons whom SALCS and/or the Service Provider reasonably believe
are authorised by the Customer to use the Service;

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

Charges the sums payable for the Goods and/or Services as set out in the Quote;

Commencement Date the date of commencement of the Agreement, as defined in clause 2.2.

Conditions means the terms and condi�ons set out in this document and the Appendix;

Confiden�al Information any informa�on (whether disclosed orally or in wri�ng), that relates to the
business, affairs, opera�ons, customers, processes, budgets, pricing,
product informa�on, strategies, developments, trade secrets, know-how,
personnel and suppliers of the disclosing party and any other informa�on
designated as confiden�al or which ought to be reasonably considered to
be confiden�al;

Control shall be as defined in section 1124 of the Corpora�on Tax Act 2010;

Customer means the party referred to as such in the Quote;

Customer Materials any equipment (including tools, hardware, systems, telecommunications
apparatus or cabling) and any documents, informa�on, items, software and
all other materials in any form provided by the Customer, which are used
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directly or indirectly in the supply of the Services including any such items
specified in a Quote;

Data Protection Laws the UK Data Protection Legisla�on and any other European Union
legisla�on rela�ng to personal data and all other legislation and regulatory
requirements in force from �me to �me which apply to a party rela�ng to
the use of personal data (including, without limita�on, the privacy of
electronic communications); and the guidance and codes of prac�ce issued
by the relevant data protection or supervisory authority and applicable to
a party;

Disputed Charge a charge which the Customer genuinely believes is not valid or properly due;

Force Majeure Event any circumstances not within a party’s reasonable control including without
limita�on: (a) acts of God, flood, drought, earthquake or other natural
disaster; (b) epidemic or pandemic; (c) terrorist a�ack, civil war, civil
commotion or riots, war, threat of or preparation for war, armed conflict,
imposi�on of sanctions, embargo, or breaking off of diplomatic rela�ons;
(d) nuclear, chemical or biological contamina�on; (e) any law or ac�on
taken by a government or public authority including imposing an export or
import restriction, quota or prohibition, or failing to grant a necessary
licence or consent; (f) collapse of buildings, fire, explosion or accident; (g)
any labour or trade dispute, strikes or industrial ac�on or lockouts (other
than in each case by the party seeking to rely on it); and (h) interrup�on or
failure of u�lity service;

Goods the goods (if any) to be provided by SALCS under an Order;

Initial Term as set out in the Quote;

Intellectual Property
Rights

patents, u�lity models, rights to inven�ons, copyright and neighbouring
and related 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 compe�tion, rights in designs, database rights,
rights to use, and protect the confidentiality of, confiden�al informa�on
(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;

Losses all losses, liabili�es, costs (including legal costs), charges, fines, expenses,
ac�ons, procedures, claims, demands and damages (including the amount
of damages awarded by a court of competent jurisdiction);

Minimum Service Period the minimum period for provision of the Services (if any) as set out in the
Quote or as otherwise notified by SALCS to the Customer;

Order the Customer's order for the supply of Goods and/or Services as set out in
the Customer's acceptance of the Supplier's Quote;

Quote means the quotation issued by SALCS to the Customer, se�ng out details
of the Goods and/or Services required by the Customer and any other
ancillary services or products agreed in writing between SALCS and the
Customer;
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Personal Data shall have the meaning provided to it under the Data Protection Laws.

Personnel SALCS’s and/or the Service Provider’s suppliers, employees, agents,
contractors, representatives or any third party involved in providing the
Goods and/or Services;

Premises the Customer’s site at which the Goods are to be delivered and/or the
Services are to be provided, as set out in the Quote or as otherwise agreed
between the par�es in writing;

Product Specific Terms addi�onal terms issued by SALCS to the Customer, which apply (in addi�on
to these Condi�ons) to specific Goods and/or Services;

SALCS SALCS Installa�ons Limited a company incorporated and registered in
England and Wales with company number 08444545;

Services the services (if any) to be provided by SALCS under an Order;

Service Credits (where available) a reduction to the Charges by SALCS in accordance with
the applicable SLA;

Service Levels the standards and measurements for relevant Services as set out in the
applicable SLA;

Service Provider the third-party provider of the Goods and/or Services, who engages SALCS
under a reseller capacity;

SLA the service level agreement provided by SALCS to the Customer;

Survey any survey or other investiga�ons SALCS and/or the Service Provider may
deem necessary;

UK Data Protection
Legislation

all applicable data protection and privacy legisla�on in force from �me to
�me in the UK including the Data Protection Act 2018, the UK GDPR, and
the Privacy and Electronic Communications Regula�ons 2003 (SI
2003/2426) as amended; and

UK GDPR has the meaning given to it in section 3(10) (as supplemented by sec�on
205(4)) of the DPA 2018.

1.2 Headings are for convenience only and shall not affect the interpretation of these Condi�ons.

1.3 The Schedules (including the Product Specific Terms) to these Condi�ons form part of these Condi�ons and shall
have effect as if set out in full in the body of these Condi�ons. Any reference to these Condi�ons includes the
Schedules.

1.4 The Agreement shall be binding on, and for the benefit of, the par�es to the Order, and their respective personal
representatives, successors and permitted assigns, and references to any party shall include that party’s personal
representatives, successors and permi�ed assigns.

1.5 References in these Condi�ons:

(a) to the singular shall include the plural and vice versa (unless the context otherwise requires);

(b) to a statutory law shall be interpreted as a reference to that law as amended, extended or re-enacted
from �me to �me;
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(c) to “wri�ng” or “written” includes email;

(d) to “including”, “include”, “in par�cular” or any similar expression shall be construed as illustrative and
shall not limit the sense of the words preceding those terms;

(e) to any obliga�on on a party not to do something includes an obliga�on not to allow that thing to be
done;

(f) to these Condi�ons or to any other agreement or document referred to in these Condi�ons is a reference
to this set of Condi�ons or that other agreement or document as varied by the par�es (other than in
breach of these Conditions) from time to time.

1.6 In the event of any conflict or inconsistency between the provisions of these Condi�ons, the Product Specific
Terms, SLA and the Quote; the order of precedence shall be as follows:

(a) the terms of the Quote;

(b) these Condi�ons;

(c) the Product Specific Terms; and

(d) the SLA.

2. BASIS OF CONTRACT

2.1 Any Quote given by SALCS to sell Goods and/or provide Services shall not cons�tute an offer and is only valid for
the period of �me set out in the Quote.

2.2 SALCS’s receipt of the Customer’s Order shall form an offer to purchase the Goods and/or Services. The Order shall
only be deemed to be accepted upon the earlier of: (a) SALCS issuing wri�en acceptance of the Order; or (b) the
Customer and SALCS each signing the Quote; and (c) SALCS doing any act consistent with fulfilling the Order, at
which point and on which date the Agreement shall come into existence (Commencement Date).

2.3 Should the Customer’s Order (or any other correspondence from the Customer) contradict in any way with the
Quote or any of these Condi�ons (Contradictory Terms), such Contradictory Terms shall not be incorporated into
the Agreement (and have no binding effect) unless and to the extent that a revised Quote is issued by SALCS
incorpora�ng the Contradictory Terms

2.4 By signing the Quote or otherwise confirming their acceptance to it, the Customer agrees to contract with SALCS
upon the terms and conditions set out in the Quote and these Condi�ons.

2.5 The Customer accepts and acknowledges that SALCS acts as a reseller of the Services, on behalf of the Service
Provider. By entering into the Agreement, SALCS shall procure that the Service Provider shall provide the Goods
and/or the Services to the Customer in accordance with the terms of this Agreement.

2.6 Nothing in these Condi�ons shall oblige SALCS to accept any Order from the Customer.

2.7 Any typographical, clerical or other error, omission or mistake of fact, in any sales literature, Quote, price list,
acceptance of offer, invoice or other document or informa�on issued by SALCS and/or the Service Provider shall
be subject to correc�on without any liability on the part of SALCS and/or the Service Provider (as applicable).

2.8 This Agreement applies to the supply of Goods and Services to the exclusion of any other terms that the Customer
seeks to impose or incorporate, or which are implied by law, trade custom, prac�ce or course of dealing, including
any condi�ons or warran�es implied by statute or common law insofar as it is permissible in law to exclude the
same.
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2.9 All of these Condi�ons shall apply to the supply of both Goods and Services except where the application to one
or the other is specified.

2.10 The Customer acknowledges and agrees that the Service Provider, and where relevant, SALCS, provide the Services
according to standard industry prac�ce in the telecommunica�ons industry and the Customer warrants,
undertakes and represents that it has a good understanding of these industry prac�ces when in entering into this
Agreement.

3. DURATION OF AGREEMENT

3.1 The Agreement shall commence on the Commencement Date and con�nue, for the dura�on of the Ini�al Term,
unless terminated earlier in accordance with the terms of these Condi�ons.

3.2 Following the expiry of the Ini�al Term, this Agreement shall automatically renew for a period of 12 months on
each subsequent anniversary of the Commencement Date, unless terminated earlier in accordance with clause 24.

3.3 The Customer acknowledges that as SALCS acts as a reseller on behalf of the Service Provider, if the Service Provider
refuses to provide the Goods and/or Services or, the agreement between SALCS and the Service Provider
terminates (for any reason), this Agreement shall be terminated with no liability to either party in accordance with
clause 24.7.

3.4 SALCS does not guarantee that the Goods or any Service will be provided and the Agreement (or part of it) may be
cancelled by SALCS at any point before the Goods are delivered and/or Services are ac�vated including where
SALCS and/or the Service Provider are unable to provision a Service.

3.5 If SALCS cancels the Agreement (or any part of it) due to the Customer’s failure to comply with the terms of this
Agreement or the relevant SLA then SALCS may charge the Customer a cancella�on charge, as notified to the
Customer.

4. INSTALLATION AND ACTIVATION

4.1 If a Survey indicates that addi�onal or excep�onal work is necessary for the installa�on of the Services, SALCS shall
provide the Customer with a revised quotation and the Customer may decide whether or not to proceed with the
installation work.

4.2 SALCS shall use reasonable endeavours to procure the activa�on of the Services by the date specified in the
relevant Quote, however, all dates (including any start dates iden�fied in a Quote) are es�mates only and SALCS
does not guarantee that they will be met.

4.3 SALCS shall procure for the installa�on of the Services at the Premises as set out in the Quote. If the Customer does
not provide specific installa�on instructions or asks SALCS to procure the installa�on of the Services in a different
location within the Premises then SALCS shall have no liability for any installa�on which is not in accordance with
the Customer’s original instructions.

4.4 If the Customer fails to agree an installa�on appointment date within the �mescale provided by SALCS, SALCS may
cancel a work request at the Premises. If SALCS cancels a work request in these circumstances, the Customer must
pay the applicable cancellation charges as notified by SALCS.

5. CONTACT BY THE SERVICE PROVIDER PERSONNEL

5.1 The Customer agrees that the Service Provider’s Personnel may contact the Customer:

(a) for opera�onal or emergency reasons arising from the Service Provider’s management of the Services;

(b) where SALCS have requested the Service Provider contact the Customer directly;
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(c) where necessary in rela�on to all appointments, changes to appointments and access arrangements with
the Customer for engineering visits; or

(d) to assist with provision of service and/or maintenance or repair as appropriate.

6. ACCESS TO PREMISES

6.1 SALCS will notify the Customer as soon as is reasonably prac�cable if either SALCS, the Service Provider or its or
their Personnel, require access to the Premises to conduct a Survey, provide the Goods, install the Services and/or
to carry out repairs, maintenance or upgrades.

6.2 Where such notice is received by the Customer under clause 6.1, the Customer shall allow SALCS, the Service
Provider or its or their Personnel access to the Premises at a pre-arranged appointment �me.

6.3 If the Customer fails to a�end, or allow the Service Provider or SALCS’s Personnel access to the Premises at a pre-
arranged appointment �me (whether an engineer’s visit is required for installation, repair, or any other reason),
then SALCS may charge the Customer an aborted visit charge as notified by SALCS.

6.4 The Customer shall:

(a) inform and keep SALCS, the Service Provider and their Personnel up to date, of all health and safety and
security requirements that apply at any of the Premises;

(b) ensure that any Premises comply with Applicable Laws including any health and safety laws or
regulations;

(c) if requested by SALCS or the Service Provider, or as specified in the Quote, in a �mely manner and at no
charge ensure the provision of access to the Premises for the Service Provider and SALCS’s Personnel,
including any relevant office accommoda�on, data and other facili�es as required for the provision of
the Services (including without limita�on, installa�on, maintenance and upgrades) and/or delivery of the
Goods.

6.5 SALCS shall use reasonable endeavours to observe all health and safety and security requirements that apply at
the Premises and that have been communicated to it under clause 6.4 provided that it shall not be liable under this
Agreement if, as a result of such observa�on, it is in breach of any of its obliga�on under this Agreement.

7. CANCELLATION

If the Customer cancels the Agreement, or any part of it before the Goods are delivered and/or Services are
provisioned, SALCS shall have the right to charge and the Customer shall pay the applicable cancella�on charge as
notified by SALCS, for work already carried out (or which cannot be prevented from being carried out) by SALCS,
the Service Provider or its or their Personnel up to the point of cancella�on.

8. CHANGES AND CESSATION OF LIVE SERVICES

If the parties agree a change to the Goods or Services (including but not limited to adding, ceasing or modifying a
Service), or Premises, the Customer shall follow the procedures set out in the relevant SLA and/or SALCS’s
instructions to implement that change and the Customer shall pay the applicable Charges (if any) no�fied by SALCS.

9. SALCS’S RESPONSIBLITIES

9.1 SALCS shall use its reasonable endeavours to provide the Goods and Services in accordance with this Agreement
and all Applicable Laws.

9.2 SALCS shall maintain a competent and sufficiently resourced service department to deal with all enquiries relating
to the Goods and Services from the Customer.
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9.3 SALCS shall use its reasonable endeavours to:

(a) provide the Goods and Services to the Customer in accordance with the relevant Quote in all material
respects; and

(b) provide the Services in accordance with the applicable Service Levels.

9.4 SALCS or the Service Provider may from �me to �me suspend or change any usernames or passwords issued to the
Customer. SALCS shall give the Customer notice of any suspension or changes where reasonably prac�cable.

10. CUSTOMER’S RESPONSIBILITIES

10.1 The Customer warrants and undertakes that it shall:

(a) co-operate with SALCS and where relevant, the Service Provider, in all ma�ers relating to the Goods and
Services;

(b) comply with all Applicable Laws;

(c) maintain at its own expense appropriate administra�on facilities and systems as may be necessary to
receive the Goods and Services;

(d) promptly provide SALCS with all informa�on, items and materials in any form (whether owned by the
Customer or a third party) required under an Order or otherwise as SALCS may reasonably require in
connection with the Goods or Services and ensure that they are accurate and complete as far as the
Customer is aware;

(e) provide, or procure, all equipment or third party services necessary for the Customer to receive and use
the Services including any Customer premises equipment, telephone lines and any other addi�onal
equipment or services;

(f) before the Services start date, obtain and maintain all permits, licences and consents and comply with
all relevant legisla�on as required to enable SALCS and the Service Provider to perform the Services;

(g) ensure that all the Customer Materials are in good working order and suitable for the purposes of
receiving and using the Services and conform to all applicable UK standards or requirements;

(h) take all reasonable and appropriate steps to ensure the security of all usernames and passwords issued
by SALCS or the Service Provider;

(i) notify SALCS as soon as reasonably prac�cable if it becomes aware that any usernames or passwords
have become known to, or used by, any unauthorised person;

(j) not to knowingly engage in ‘slamming’ or disrupt or allow any third party to disrupt the Services or any
other service provided by SALCS or the Service Provider to the Customer;

(k) be responsible for any form of automated dialling system which the Customer may set up (including the
reliability of such system and any call costs which may be incurred as a result of its use);

(l) appropriately configure the Customer’s internal network and any interrup�on to the Services resul�ng
from such configura�on shall not be regarded as an interrup�on or suspension of the Services by SALCS;

(m) follow the procedure for fault repor�ng as set out in the applicable SLA;

(n) be responsible for the acts and omissions of its Authorised Users;
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(o) comply with any addi�onal responsibilities of the Customer as may be agreed in an Order or required to
provision a Service, or provide the Goods, including compliance with SALCS’s reasonable instructions.

10.2 The Customer must not and must procure that its users/Authorised users do not use the Services:

(a) illegally, unlawfully or fraudulently or in connection with any criminal offence, including the�, fraud,
piracy, drug-trafficking, money laundering or terrorism;

(b) to send, receive, upload, download or use any material which violates any Applicable Laws or is offensive,
abusive, indecent, defamatory, obscene or menacing, or in breach of copyright, a duty of confidence,
privacy or any other third party rights;

(c) to "spam" or to send or provide unsolicited adver�sing or promotional material or to receive responses
to any spam, unsolicited adver�sing or promo�onal material sent or provided by any third party;

(d) for the improper use of a public electronic communications network which is or would be an offence
under Section 127 of the Communications Act 2003;

(e) for any unauthorised access or denial of service a�acks which is or would be an offence under the
Computer Misuse Act 1990;

(f) to commit an offence under the Regula�on of Inves�gatory Powers Act 2000;

(g) to commit an offence under any other Applicable Laws;

(h) in contraven�on of any licences or third party rights;

(i) in contraven�on of this Agreement; or

(j) in any way which, in SALCS’s opinion is, or is likely to be, detrimental to the provision of the Services to
the Customer or to any other customer or to SALCS’s or the Service Provider’s business or reputa�on.

10.3 If SALCS’s performance of its obliga�ons under this Agreement is prevented or delayed by an act or omission of
the Customer, its agents, subcontractors, consultants or employees, then, without prejudice to any other right or
remedy it may have, SALCS shall be allowed an extension of time to perform its obliga�ons equal to the delay
caused by the Customer.

10.4 The Customer acknowledges that, whilst SALCS shall take all reasonable steps to minimise property damage during
installation or maintenance of the Services, the Customer is responsible for any remedial works, including any
decora�ng, required following such installa�on or maintenance.

11. GOODS

11.1 The Goods are described in the Quote.

11.2 SALCS shall deliver the Goods to the Premises or such other loca�on as the par�es may agree (Delivery Loca�on)
at any �me a�er SALCS notifies the Customer that the Goods are ready.

11.3 Delivery of the Goods is completed on the comple�on of unloading of the Goods at the Delivery Location.

11.4 Any dates quoted for delivery of the Goods are approximate only, and the �me of delivery is not of the essence.
SALCS shall not be liable for any delay in delivery of the Goods that is caused by a Force Majeure Event or the
Customer's failure to provide SALCS with adequate delivery instructions or any other instructions that are relevant
to the supply of the Goods.

11.5 If SALCS fails to deliver the Goods, its liability shall be limited to the direct, reasonable and proven costs and
expenses incurred by the Customer in obtaining replacement goods of similar descrip�on and quality in the
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cheapest market available, less the price of the Goods. SALCS shall have no liability for any failure to deliver the
Goods to the extent that such failure is caused by a Force Majeure Event or the Customer's failure to provide SALCS
with adequate delivery instructions or any other instructions that are relevant to the supply of the Goods.

11.6 The parties acknowledge that SALCS is not the manufacturer of the Goods. As a reseller of such Goods, SALCS
agrees to pass on to the Customer the benefit of any warranties that it obtains from the manufacturer of the Goods
(Manufacturer Warranties) and shall provide details of the same upon request, for the period that such
Manufacturer Warran�es are afforded to SALCS (Warranty Period).

11.7 Where the Customer claims under any of the Manufacturer Warran�es (and such claim is justified), the terms of
the Manufacturer Warranties shall determine the Customer’s recourse. SALCS shall not be responsible if the
manufacturer refuses to comply with any such warranty or if the manufacturer is unable to comply where, for
example, it has become insolvent.

11.8 Risk in the Goods shall pass to the Customer on comple�on of delivery at the Delivery Loca�on. Title to the Goods
shall not pass to the Customer un�l SALCS has received payment in full (in cleared funds) for the Goods.

11.9 The Customer shall inspect the Goods immediately upon their arrival at the Delivery Loca�on and shall within 2
Business Days of their arrival no�fy SALCS if the Goods are damaged or do not conform to the specification agreed
in writing between the parties prior to delivery (as set out in the Quote). If no such notice is received, the Goods
shall be deemed to have been supplied in accordance with the Agreement and to have been accepted by the
Customer.

12. FAULTS

12.1 The Customer shall carry out ini�al fault diagnosis and shall only report a fault to SALCS when the Customer
reasonably believes that the fault is not a�ributable to the Customer’s services or any non-SALCS (or the Service
Provider) provided equipment.

12.2 The Customer shall report faults to the SALCS and shall not contact the Service Provider directly.

12.3 If any maintenance or repair work results from reasons outside of SALCS’s reasonable control, SALCS reserves the
right to charge the Customer a special faults investiga�on charge as set out in the applicable SLA or as otherwise
notified by SALCS.

12.4 SALCS reserves the right to charge an abor�ve visit charge, if a fault is raised by the Customer, and an engineer
visits the Premises and discovers that the fault is not a result of a failure or defect in the Services.

12.5 SALCS or the Service Provider may contact the Customer in relation to the Services:

(a) to confirm the Customer’s availability for a provision or repair appointment; or

(b) to assist in fault diagnosis; or

(c) where it is necessary for the proper performance of its or their obliga�ons under the Agreement.

13. MAINTENANCE

13.1 In order to maintain the quality and safety of the Services, and any other services which SALCS or the Service
Provider provide, SALCS and/or the Service Provider may from �me to �me suspend, close down or restrict the
whole or any part of the Services to carry out emergency maintenance and/or scheduled maintenance. SALCS shall,
in the case of scheduled maintenance, give the Customer a minimum of 3 days advance notice before any
suspension of Services as described above. Emergency maintenance may be carried out at any �me, and without
prior notice to the Customer.

13.2 The Customer shall provide all such assistance as SALCS and/or the Service Provider may require to complete any
emergency or scheduled maintenance.
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13.3 Where SALCS provides (or procures) maintenance of any non-SALCS or non-Service Provider network equipment
(including, without limita�on, wiring) which is not part of the Services, SALCS reserves the right to raise a charge
which will be agreed with the Customer in advance of any maintenance being carried out.

14. SERVICE LEVELS AND SERVICE CREDITS

14.1 SALCS will use the reasonable skill and care of a competent service provider in providing the Services. However,
the Customer accepts and acknowledges that it is technically imprac�cable to provide the Services en�rely free of
faults and SALCS does not warrant, guarantee or undertake to do so.

14.2 The Customer’s sole and exclusive remedy for any failure by SALCS to meet the Service Levels shall be the Service
Credits payable under the applicable SLA.

14.3 Claims for Service Credits cannot be made unless they are made with SALCS in wri�ng, within 25 days of the end
of the calendar month in which a fault reported by the Customer is rectified.

14.4 The Service Levels will not apply, and accordingly claims for Service Credits or any other financial compensa�on
whatsoever will not be made, in respect of the following:

(a) the Customer’s failure to comply with the fault management process set out in the applicable SLA
including without limitation, failure to provide assistance or informa�on to SALCS or the Service Provider,
as required by them;

(b) outages or loss or failure of service resulting from emergency or scheduled maintenance that affects
availability of all or any part of the Services;

(c) faults which are the result of misuse, interference or a malicious act by the Customer or any third party
outside of SALCS’s control;

(d) faults which are the result of data transmission originating from equipment owned or managed by the
Customer;

(e) any outage and/or loss or failure of service caused by:

(i) any acts or omissions of the Customer in breach of this Agreement;

(ii) the Customer’s so�ware;

(iii) any changes that the Customer has made (other than where such changes have been approved
in wri�ng by SALCS or undertaken upon the wri�en instruction of SALCS);

(iv) any outage or loss or failure of service resulting from the severance or break in the Services by
any third party outside of SALCS’s control; or

(v) any outage or loss or failure of service resul�ng from any denial of service a�ack, hacking
a�empt or Force Majeure Event.

15. CHARGES

15.1 The Charges for the Goods and each Service are exclusive of value added tax (VAT), or any other applicable tax,
and the Customer shall pay those taxes in addi�on.

15.2 Payment of Charges:

(a) In respect of Services purchased by the Customer, the Customer shall pay all correctly rendered, non-
disputed Charges, by direct debit to a bank account nominated in writing by SALCS. SALCS’s billing
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pla�orm will generate an invoice on the same day each month (such date to be notified to the Customer
in advance).

(b) In respect of Goods purchased by the Customer, the Customer shall pay all correctly rendered, non-
disputed Charges, by such method as is nominated in writing by SALCS.

15.3 The Charges for each element of the Services shall become chargeable upon the provision of that individual
element in accordance with SLA.

15.4 Except where there is a Disputed Charge, if the Customer fails to make payment of any sum due to SALCS by the
due date for payment (or if the Customer’s direct debit payment is declined or returned), SALCS reserves the right
to charge interest on the overdue amount at the rate of 4% per annum above the Bank of England’s base lending
rate and shall accrue on a daily basis from the due date un�l the actual payment of the overdue amount

15.5 If the Customer receives an invoice which it reasonably believes specifies a Disputed Charge, it shall:

(a) pay any part of the invoice which is not part of the Disputed Charge; and

(b) notify SALCS within 5 days of the date of the invoice of the nature of the Disputed Charge and the par�es
shall use all reasonable endeavours to resolve the dispute by inves�ga�on and discussion.

If the Disputed Charge cannot be resolved by the par�es within 10 days then it shall be treated as a dispute under
clause 27.

15.6 Once the Disputed Charge has been resolved, the Customer shall pay such amount as has been agreed to be
properly due and payable (if any) within 10 days of that resolu�on.

15.7 SALCS shall have the right to vary the Charges by giving not less than 28 days’ no�ce to the Customer.

16. CREDIT CHECKS

16.1 SALCS may carry out credit checks on the Customer from time to time. SALCS accept no liability for the accuracy
or otherwise of informa�on provided by credit reference agencies. If at any �me before or during the term of the
Agreement the Customer fails to meet the standard of creditworthiness SALCS deems acceptable, SALCS shall be
en�tled:

(a) to terminate the Agreement, in whole or in part immediately on giving the Customer wri�en notice;

(b) to require the Customer to make regular instalment payments in advance on account of any future
charges as SALCS deems appropriate;

(c) to impose credit limits on the Customer in respect of Charges and to suspend the Service and/or delivery
of the Goods at any �me when those limits are reached until payment in full of any outstanding Charges
has been made; and/or

(d) to implement other restrictions on the Customer’s use of the Services as SALCS may consider
appropriate.

17. CHANGES TO THIS AGREEMENT

No varia�on of this Agreement shall be effec�ve unless it is in writing and signed by the parties or their authorised
representatives.

18. COMPLIANCE WITH LAW

18.1 Both par�es warrant, represent and undertake that it is and will remain in full compliance with all Applicable Laws.
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18.2 The Customer shall indemnify, keep indemnified and hold harmless, SALCS and the Service Provider from and
against any and all Losses incurred by SALCS and/or the Service Provider directly arising out of or in connection
with any inves�gation, prosecution, claim or allega�on that the Customer has breached any Applicable Laws.

18.3 The par�es shall comply with all laws, regula�ons and codes relating to anti-bribery and anti-corrup�on including
but not limited to the Bribery Act 2010.

18.4 Without prejudice to clause 24, if SALCS reasonably suspects the Customer is or has been in breach of this clause
18, SALCS may terminate this Agreement immediately on wri�en notice to the Customer.

19. DATA PROTECTION

19.1 Both par�es will comply with all applicable requirements of the Data Protection Laws. This clause 19 is in addi�on
to, and does not relieve, remove or replace, a party's obligations or rights under the Data Protection Laws.

19.2 The par�es acknowledge that the Customer is the controller of Personal Data relating to its employees, customers,
workers or agents that is shared with SALCS and/or the Service Provider as part of the fulfilment of its obliga�ons
under this Agreement. For the purposes of this Agreement, any Personal Data of the Customer shared with the
Service Provider by SALCS, shall be in the capacity of the Service Provider ac�ng as a sub-processor. Any Personal
Data shared directly from the Customer to the Service Provider, shall (unless agreed otherwise with the Service
Provider) be in the capacity of the Service Provider acting as a processor.

19.3 Without prejudice to the generality of clause 19.1, the Customer will ensure that it has all necessary appropriate
consents and notices in place to enable lawful transfer of the Personal Data to SALCS and the Service Provider for
the dura�on and purposes of this Agreement.

19.4 Without prejudice to the generality of clause 19.1, SALCS shall, in rela�on to any Personal Data processed in
connection with the performance by SALCS of its obliga�ons under this Agreement:

(a) process that personal data only on the documented written instruc�ons of the Customer unless SALCS is
required by the UK Data Protection Legisla�on to process Personal Data (Applicable Data Protection
Laws). Where SALCS is relying on Applicable Data Protection Laws as the basis for processing Personal
Data, SALCS shall notify the Customer of this before performing the processing required by the Applicable
Data Protection Laws unless those Applicable Data Protection Laws prohibit SALCS from so no�fying the
Customer;

(b) ensure that it has in place appropriate technical and organisa�onal measures 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 implemen�ng any measures;

(c) ensure that all SALCS personnel who have access to and/or process Personal Data are obliged to keep
the personal data confidential;

(d) not transfer any Personal Data outside of the United Kingdom unless the prior wri�en consent of the
Customer has been obtained:

(e) assist the Customer, at the Customer's cost, in responding to any request from a data subject and in
ensuring compliance with its obliga�ons under the Data Protection Laws with respect to security, breach
notifica�ons, impact assessments and consultations with supervisory authori�es or regulators;

(f) notify the Customer without undue delay on becoming aware of a personal data breach involving the
Customer’s Personal Data;

(g) notify the Customer immediately if, in the opinion of SALCS, an instruction infringes the Data Protec�on
Laws; and



Page 13 of 19

(h) at the wri�en direction of the Customer, delete or return Personal Data and copies thereof to the
Customer on termina�on of the Agreement unless required by Applicable Data Protection Law to store
the Personal Data.

19.5 The terms of Schedule 2 shall apply to the extent that SALCS is processing Personal Data on behalf of the Customer.

20. CONFIDENTIALITY

20.1 Each party undertakes that it shall not at any �me disclose to any person any Confiden�al Informa�on and shall
keep such Confiden�al Information secret and strictly confidential, except as permitted by clause 20.4.

20.2 Subject to the provisions of clause 20.4, no party shall use the other party’s Confiden�al Informa�on for any
purpose other than to exercise its rights and perform its obliga�ons under or in connection with this Agreement.

20.3 Each party may disclose the other party’s Confiden�al Information to its employees, officers, representatives or
advisers who need to know such informa�on for the purposes of exercising such party’s rights or carrying out its
obliga�ons under this Agreement. Each party shall ensure that its employees, officers, representatives or advisers
to whom it discloses the other party’s Confiden�al Informa�on comply with this clause 20.

20.4 Clause 20.1 and clause 20.2 shall not apply to any informa�on which:

(a) is in the possession of either party without any obliga�ons of confidence in rela�on to use of or disclosure
prior to the Commencement Date;

(b) is in or enters into the public domain other than by breach of this Agreement or any obligation of
confidence owed to the Service Provider; or

(c) is required to be disclosed by law, a court of competent jurisdiction or any governmental or regulatory
authority.

20.5 The Customer agrees to SALCS sharing its Confiden�al Informa�on with the Service Provider to fulfil its obliga�ons
under this Agreement. In addi�on, the Customer agrees to SALCS sharing its Confiden�al Information with credit
reference and/or fraud preven�on agencies for the purposes of this Agreement and SALCS may obtain informa�on
concerning the Customer from such agencies as it sees fit.

21. INTELLECTUAL PROPERTY

Except as expressly provided in this Agreement, all Intellectual Property Rights in the Goods and Services shall
remain the property of the party crea�ng or owning them and nothing in this Agreement shall, or shall be deemed
to, confer any assignment or licence of the Intellectual Property Rights of one party to the other party.

22. LIABILITY

22.1 Nothing in this Agreement shall limit or exclude either party’s liability for:

(a) death or personal injury caused by its negligence;

(b) fraud or fraudulent misrepresenta�on; or

(c) for any other liability which may not otherwise be lawfully limited or excluded.

22.2 Subject to clause 22.1, SALCS shall not be liable to the Customer, whether in contract, tort (including negligence),
for breach of statutory duty, or otherwise, arising under or in connection with this Agreement for:

(a) loss of profits;

(b) loss of sales, business, time or productivity;
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(c) loss of agreements or contracts;

(d) loss of an�cipated saving;

(e) wasted expenditure;

(f) loss of or damage to goodwill;

(g) loss of use or corrup�on of so�ware, data or informa�on;

(h) any damage to property (including damage caused by installation or maintenance of products and
services supplied under this Agreement); and

(i) any indirect or consequential loss.

22.3 Subject to clause 22.2, SALCS’s total aggregate liability to the Customer, whether in contract, tort (including
negligence), for breach of statutory duty, or otherwise, arising under or in connection with this Agreement shall
not exceed the lesser of:  (a) the amount of the Charges paid for the affected Goods and/or Service (as applicable)
by the Customer to SALCS under the Quote relevant to this Agreement; and (b) £50,000 (fi�y thousand pounds).

22.4 Except as expressly set out in this Agreement, all condi�ons, warran�es, terms and undertakings, express or
implied, statutory or otherwise in respect of the obliga�ons of the parties under this Agreement are excluded
insofar as it is possible to do so in law.

23. SUSPENSION

23.1 SALCS may suspend the provision of all or part of the Services with immediate effect:

(a) temporarily to vary the technical specifica�on of the Service, or for repair, maintenance or improvement
or to protect life, limb or property;

(b) to take any other ac�on necessary in SALCS’s reasonable opinion to comply with instructions issued by
the Government, a regulatory authority, an emergency service or other competent authority;

(c) if the Customer fails to make any payment to SALCS when it falls due;

(d) if SALCS suspects on reasonable grounds that the Customer has commi�ed or may be commi�ng any
fraud against SALCS or the Service Provider;

(e) if SALCS suspects on reasonable grounds that the Goods and/or Services are being used in breach of
clause 10;

(f) in any circumstances in which SALCS is entitled to terminate the Agreement; and/or

(g) if the agreement between SALCS and the Service Provider is terminated for any reason or the Service
Provider otherwise suspends the Services.

23.2 SALCS may suspend the provision of all or part of the Goods with immediate effect:

(a) in any circumstances in which SALCS is entitled to terminate the Agreement; and/or

(b) if the agreement between SALCS and the Service Provider is terminated for any reason or the Service
Provider otherwise suspends delivery of the Goods.

23.3 Except in an emergency or under clauses 23.1(d) to 23.1(g), SALCS shall endeavour to give the Customer not less
than 3 days’ notice if the Service is to be suspended and any suspension will not count towards the calcula�on of
Service Credits under clause 14.
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23.4 Without affec�ng any other right or remedy available to it, SALCS may without prior notice to the Customer,
suspend or ask the Customer to suspend, individual user(s)/Authorised Users from the Services (or any part of the
Services) where SALCS reasonably believes that user/Authorised User is in breach of clause 10.2 un�l such breach
is rectified;

23.5 On receipt of a request from SALCS in accordance with clause 23.4 the Customer shall immediately suspend the
relevant user/Authorised User from using the Services.

24. TERMINATION

24.1 SALCS shall have the right to terminate this Agreement without liability, and with immediate effect, following a
suspension of Services under clauses 23.1.(c) to 23.1(g) or suspension of Goods under clause 23.2.

24.2 Subject to the provisions of this clause 24, each Party shall have the right (without prejudice to its other rights) to
terminate the Agreement:

(a) by giving not less than 60 days’ prior wri�en notice to the other expiring at the end of the Ini�al Term
or, if the Agreement is renewed in accordance with clause 3.2, at the end of any subsequent 12-month
term;

(b) with immediate effect by wri�en notice if a party commits a breach of a material provision of the
Agreement or, in the case of a breach which is capable of being remedied, if that party fails to remedy
that breach within 30 days of the date of a wri�en request from the other party to remedy the breach;

(c) with immediate effect by giving wri�en notice to the other party if:

(i) 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 [(being a company or limited liability
partnership) is deemed unable to pay its debts within the meaning of section 123 of the IA
1986 as if the words "it is proved to the sa�sfac�on of the court" did not appear in sections
123(1)(e) or 123(2) of the IA 1986;

(ii) the other party commences nego�a�ons 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;

(iii) a pe��on is filed, a notice is given, a resolu�on is passed, or an order is made, for or in
connection with the winding up of the other party (being a company, limited liability
partnership or partnership);

(iv) an application is made to court, or an order is made, for the appointment of an administrator,
or a notice of inten�on to appoint an administrator is given or an administrator is appointed,
over the other party (being a company); or

(v) the holder of a qualifying floating charge over the assets of that other party (being a company)
has become en�tled to appoint or has appointed an administrative receiver.

24.3 SALCS may terminate the Agreement with immediate effect by wri�en notice if, subject to clause 15.4, the
Customer fails to pay any sum due under the Agreement and that sum remains unpaid for 30 days a�er the date
of a wri�en notice from SALCS that it has not been paid.

24.4 Other than termina�on by the Customer for SALCS’s breach of contract, if the par�es have agreed a Minimum
Service Period in respect of the Services, and the Customer terminates the Agreement or a Service or part Service
before the expiry of any applicable Minimum Service Period, the Customer will remain liable for the full Charges
for the remainder of that Minimum Service Period which will become due and payable on termina�on of the
Service.
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24.5 On termination or expiry of the Agreement, both parties shall cease to use any Intellectual Property Rights or
Confidential Informa�on belonging to or licensed to other party and shall return to other party at wri�en request,
or securely destroy, all copies of such Confidential Informa�on or Intellectual Property Rights in the party’s
possession or control.

24.6 Without affec�ng any other right or remedy available to it, SALCS may terminate this Agreement by giving 30 days
wri�en notice to the Customer if there is a change of Control of the Customer.

24.7 Without affec�ng any other right or remedy available to it, SALCS may terminate this Agreement without liability
to the Customer, upon written no�ce to the Customer, if the agreement between SALCS and the Service Provider
terminates (for any reason) or the Service Provider refuse to provide the Services (for any reason).

25. CONSEQUENCES OF TERMINATION

25.1 On termina�on or expiry of this Agreement:

(a) all existing Services will con�nue until the end of the Minimum Service Period, unless terminated in
accordance with the terms of this Agreement;

(b) the Customer shall promptly pay all of SALCS’s outstanding unpaid invoices and interest and SALCS may
submit an invoice for any uncharged Goods or Services which have been supplied and, which shall be
payable by the Customer promptly on receipt;

(c) the following clauses shall continue in force: clause 1 (Defini�ons and Interpretation), clause 20
(Confiden�ality), clause 21 (Intellectual Property), clause 22 (Limita�on of Liability), clause 25
(Consequences of Termina�on), clause 27 (Dispute Resolu�on), clause 29.3 (Severance), clause 29.4
(Waiver) and clause 30 (Governing Law and Jurisdiction); and

(d) the Customer shall have no claim against SALCS or the Service Provider for compensa�on for loss of
rights, loss of goodwill or any similar loss.

25.2 Termina�on or expiry of this Agreement shall not affect any rights, remedies, obliga�ons or liabili�es of the par�es
that have accrued up to the date of termina�on or expiry, including the right to claim damages in respect of any
breach of the Agreement which existed at or before the date of termina�on or expiry.

26. FORCE MAJEURE

26.1 Provided it has complied with 26.2, if a party is prevented, hindered or delayed in performing any of its obliga�ons
under this Agreement by a Force Majeure Event (Affected Party), the Affected Party shall not be liable for that
failure or delay and the �me for performance of the affected obliga�ons shall be extended accordingly (except that
this clause shall not apply to the Customer’s obliga�on to pay the Charges as they fall due).

26.2 The Affected Party shall:

(a) as soon as reasonably prac�cable notify the other party in writing of the Force Majeure Event, the date
on which it started, its likely or poten�al dura�on and the effect on its ability to perform any of its
obliga�ons under this Agreement; and

(b) use all reasonable endeavours to mi�gate the effect of the Force Majeure Event on the performance of
its obligations.

26.3 If the Force Majeure Event prevents, hinders or delays the Affected Party’s performance of its obliga�ons for a
con�nuous period of more than 60 days, the party not affected by the Force Majeure Event may terminate this
Agreement with immediate effect by giving wri�en notice to the Affected Party.
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27. DISPUTE RESOLUTION

27.1 If a dispute arises out of or in connection with this Agreement or performance, validity or enforceability of it
(Dispute) then, the par�es shall follow the procedure set out in this clause:

(a) either party shall give to the other wri�en notice of the Dispute, se�ng out its nature and full particulars
(Dispute No�ce), together with any relevant suppor�ng documents. On service of the Dispute No�ce,
the Account Managers (or equivalent) of both the Customer and SALCS shall a�empt in good faith to
resolve the Dispute;

(b) if the Account Managers of the Customer and SALCS are unable to resolve the Dispute within 14 days of
the Dispute Notice, the Dispute shall be referred to an appropriate Senior Manager or Director of the
Customer and SALCS who shall attempt in good faith to resolve it; and

(c) if the Senior Managers or Directors of the Customer and SALCS are unable to resolve the Dispute within
14 days, the par�es may a�empt to se�le it by media�on in accordance with the CEDR Model Media�on
Procedure. Unless otherwise agreed between the parties, the mediator shall be nominated by CEDR. To
ini�ate the media�on, a party must serve notice in writing (ADR Notice) to the other party to the Dispute,
requesting mediation. A copy of the ADR Notice should be sent to CEDR. The media�on will start not
later than 30 days a�er the date of the ADR No�ce.

27.2 The commencement of media�on shall not prevent the parties commencing or con�nuing court proceedings in
rela�on to the Dispute under clause 30 which clause shall apply at all �mes.

28. ASSIGNMENT AND SUBCONTRACTING

28.1 The Customer may not assign, transfer, subcontract or otherwise deal in any other manner with any of its rights
and obligations under this Agreement without the prior wri�en consent of SALCS (such consent not to be
unreasonably withheld or delayed).

28.2 SALCS may assign, transfer, subcontract or otherwise deal in any other manner with any of its rights and obliga�ons
under this Agreement without the prior wri�en consent of the Customer.

29. GENERAL

29.1 Notices. Any notices to be given to a party under or in connection with this Agreement shall be in wri�ng and shall
be delivered by hand or be pre-paid first class post, or e-mail to the address specified in the Quote. Any notice shall
be deemed to have been received (i) if delivered by hand, at the time the notice is le� at the proper address; (ii) if
sent by pre-paid first class post at 9.00am on the second Business Day a�er posting; and (iii) if sent by e-mail at the
�me of transmission, or where that �me falls outside of normal business hours in the place of receipt, when normal
business hours resume.

29.2 En�re Agreement. This Agreement constitutes the en�re agreement between the parties and supersedes and
ex�nguishes all previous agreements, promises, assurances, warran�es, representations and understandings
between them, whether oral or wri�en, relating to its subject ma�er. 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. Nothing in this clause 29.2 shall exclude any liability for fraud.

29.3 Severance. If any provision or part provision of this Agreement is or becomes invalid, illegal or unenforceable: (i)
it shall be deemed to be modified to the minimum extent necessary to make it valid, legal and enforceable. If such
modifica�on is not possible, the relevant provision or part provision shall be deemed deleted. Any modifica�on to
or deletion of a provision or part provision shall not affect the validity and enforceability of the rest of this
Agreement; and (ii) the par�es shall negotiate in good faith to amend such provision so that, it is legal, valid and
enforceable, and, to the greatest extent possible, achieves the intended commercial result of the original provision.

29.4 Waiver. A waiver of any right or remedy under this Agreement or by law is only effective if given in wri�ng and
shall not be deemed to be a waiver of any subsequent breach or default. A failure of delay by a party to exercise
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any right or remedy provided under this Agreement or by law shall not cons�tute 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.

29.5 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 par�es, cons�tute any party the agent of the other 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.

29.6 Third Party Rights. Save as otherwise expressly stated in this Agreement, a person who is not a party to this
Agreement has no right under the Contracts (Rights of Third Par�es) Act 1999 to enforce any term of this
Agreement or otherwise.

29.7 Counterparts. This Agreement may be executed in any number of counterparts, each of which when executed shall
cons�tute a duplicate original but all the counterparts together cons�tute one Agreement.

30. GOVERNING LAW AND JURISDICTION

30.1 This Agreement and any dispute or claim (including non-contractual disputes or claims) arising out of or in
connection with it shall be governed by and construed in accordance with the laws of England and Wales.

30.2 Each party agrees that the courts of England and Wales shall have exclusive jurisdiction to se�le any dispute or
claim (including non-contractual disputes or claims) arising out of or in connection with this Agreement.
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APPENDIX 1 - PERSONAL DATA SCHEDULE
Subject ma�er and duration
of the processing

The subject ma�er of the processing of the Personal Data is as set out in the Agreement.
The Personal Data will be processed in each case for the amount of time necessary for
SALCS and/or the Service Provider to carry out the processing activi�es and following
comple�on of such processing ac�vi�es, SALCS will and will procure that the Service
Provider will, at the discre�on of the Customer, return or delete all Personal Data unless
otherwise required by the Data Protection Laws to retain that Personal Data.

Nature and purpose of the
processing

SALCS shall process the Personal Data to:

(a) perform day to day management of accounts, goods, s and/or services

(b) provide, maintain and bill the goods and/or services

(c) provide access to online pla�orms;

(d) meet its legal and regulatory obliga�ons and to comply with orders of the court
or other bodies having lawful jurisdiction;

(e) authen�cate Customers and/or Authorised Users on the network;

(f) identify, manage and resolve defects and incidents;

(g) assess and report on the credit-worthiness of Customers or poten�al
Customers;

(h) take any other ac�on to the extent necessary to discharge an obliga�on under
the Agreement; and

(i) receive, manage and resolve requests, queries, complaints and claims.

Type of personal data Customer and/or Authorised Users’ Personal Data such as name, address, telephone
number.

Customer employee business contact details such as email address, and telephone
number.

Technical data rela�ng to the use of the services such as IP addresses, usage data.

Categories of data subjects Customer employees and Authorised Users

SALCS data privacy manager: Contact details:

Mat Lucas: mat.lucas@salcsinstalla�ons.co.uk


