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1 Subject to the remaining provisions below the consultancy
services to be provided by the Company shall commence on the
Commencement Date and continue for an initial period of three
years, beginning from the Commencement Date (the “Three
Year Term”), and thereafter from year to year (the “Continuing
Term”). The Member is bound by the terms and conditions of this
Agreement from the date of signature.
The Company can terminate the Member’s participation in the
Scheme:
(a) by giving the Member one month’s prior notice in writing at
anytime; or
(b) with immediate effect upon the occurrence of any of the
following events:
where the Member is an individual, if a petition is presented
for the Member’s bankruptcy or a bankruptcy order is made
against the Member or the Member makes any composition or
arrangement with or for the benefit of the Member’s creditors
or makes any conveyance or assignment for the benefit of its
creditors; or
(ii) where the Member is a partnership, or a number of persons
acting together in any capacity, if any event in (i) or (iii) of this
clause (b) occurs in respect of any partner of the partnership or
any of these persons, or a petition is presented for the Member
to be wound up as an unregistered company, or
(iii) where the Member is a company, if the Member passes a
resolution or has a petition presented for its winding up or a
court makes an administration order, or a winding up order,
or the Member makes a composition or arrangement with its
creditors, or an administrative receiver, or if a receiver or a
manager is appointed by a creditor or by a court, or possession
is taken of any of its property under the terms of any fixed or
floating charge.
(iv) any breach of clause 26;
(v) any failure to pay any sum when due.
The Member can terminate this Agreement by giving the Company
not less than 90 days prior written notice prior to the end of the
Three Year Term or the Continuing Term, as applicable, such notice
having the effect of terminating this Agreement either at the end
of the Three Year Term or the Continuing Term as applicable.
4 The Company will provide consultancy services for each “Unit”
as indicated overleaf and each additional “Unit” or location
subsequently purchased, leased or operated by the Member
during the continuation of the Agreement. The subscription for
year one per Unit for the Membership as stated in the application
form can be increased automatically annually on the 1st January
each year in accordance with the increase in the Retail Price Index
(or such other appropriate index as the Company acting reasonably
determines) for the previous year ending on 31st December based
on the figures published by the Office for National Statistics.
Invoicing will take place on the 1st of each month. All payments
due to the Company must be received by the Company no later
than the 20th of each month. Payments should be made by Direct
Debit. If the Member wishes to pay by cheque, a 5% administration
fee will be charged in addition to the Member’s fee per Unit.
The Company reserves the right to charge interest at the rate of
5% above the base rate for the time being of the Bank of England
(both before and after judgment) in respect of any sums not paid
when due in accordance with the terms of this Agreement.
The Membership fee payable during this Agreement is calculated
by multiplying the fee payable by the number of Units operated by
the Member to get the total monthly or annual membership fee.
The Membership fee will be increased in respect to any additional
Units purchased, leased, operated by the Member or any location
from where the Member conducts its business with effect from the
date that the Member acquires or begins to operate from the Unit.
The Membership fee will be reduced should the Member close a
Unit subject to the provisions of clause 6.
Value Added Tax (VAT) (or any replacement sales tax which may
from time to time be applicable) will be payable at the rate then
applicable in addition to the Membership fee.
If a Member sells or otherwise disposes of a Unit to a third
party, including without limitation a “Subsidiary” or another
“Group Company” this Agreement may, subject to the prior
written agreement of the Company permit the third party, to
become a Member for the remainder of the Three Year Term or
the Continuing Term then outstanding in respect of that Unit. If
(for any reason) the new operator of the Unit does not become
a member, the Member must immediately pay to the Company
the membership fees relating to that Unit for the remainder of
the Three Year Term or the Continuing Term as applicable. For the
purposes of this Agreement, the term “Subsidiary” and “Group
Company” shall have the meaning as set out in section 1159 of the
Companies Act 2006.
Save as indicated to the contrary below the Company’s total
liability in contract, tort, misrepresentation, restitution or
otherwise to the Member arising in connection with the
performance or contemplated performance of this Agreement
shall be limited to the total membership fee paid by the Member
for the 12 month period prior to the date the Company is notified
of loss by the Member. If the Member incurs loss due to the
actions or omissions of a Supplier, then any claim by the Member
shall be against the Supplier in question.
The parties hereby agree that the terms of this Agreement
(including the limitation of liability) are reasonable taking into
account all the circumstances, the ability of each party to insure
itself with a reputable insurance company.
Notwithstanding anything to the contrary in this Agreement the
Company shall not except in respect of death or personal injury
caused by the negligence of the Company be liable to the Member
by reason of any representation or implied warranty, condition or
other term or any duty at common law or under the express terms
of this Agreement for any consequential loss or damage (whether
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for loss of profit, facilities or capacity, loss of goodwill or contracts

or anticipated savings or otherwise and whether occasioned by

the negligence of the Company or its employees or agents or
otherwise) arising out of or in connection with this Agreement.

The member should notify the Company of any loss within one

month from the date of loss and shall lose its right to bring a claim

in respect of the loss unless legal proceedings are commenced
within six months of date of notification.

The limitation of the Company’s liability in this clause does not

apply to any loss or damage arising in respect of liabilities which

cannot be lawfully excluded or limited including without limitation
death or personal injury caused by the negligence of the Company
or its employees.

The Member hereby agrees to comply with all current health and

safety legislation and the Member shall take all reasonable steps

to ensure that all employees or subcontractors of the Company
are kept safe whilst on the premises it operates from.

The Company has the right to vary these terms and conditions

from time to time on giving the Member at least 45 days’ notice in

writing. All notices shall be in writing and served either personally
or by first class post at the address set out above in the case of
the Member or the Company’s registered office address. Service
shall take place on delivery in the case of personal service or in
the case of service by post, on the expiration of 48 hours after
posting. Service by email shall be permitted or other electronic

communication and service shall be deemed to take place 48

hours after sending. References to a month in this Agreement

mean one calendar month.

10 Annualised savings to be calculated as the average saving a Unit
would make in the following period of 12 months based on an
analysis made by the Company of consumption and pricing from
a representative previous period. The Member will on request
provide all information requested by the Company to enable it to
complete a base line analysis of consumption and pricing for each
Unit and calculation of potential annualised saving.

111f a Member is not happy with the base line analysis of
consumption and pricing and calculation of potential annualised
saving they must notify the Company in writing within 10 working
days of receiving their analysis failing which it will be deemed to
have been accepted.

12 Savings include all forms of potential savings identified by the
Company including without limitation:

(i) Savings generated by changing supplier to a new supplier
following analysis and recommendations by the Company.

(ii) Savings generated by the correct application of existing
customers preferred supplier relationships.

(iii) Savings generated by renegotiation with existing customers
suppliers following the Companies analysis of expenditure and
recommendation.

(iv) Savings generated through identification of unnecessary
process or waste, where volumes of product bought or a
reduction in service cost can be implemented.

13 Nothing in this Agreement binds the Member to participate in
any savings identified by the Company however if you fail to do
so such savings will still be included in the calculation of savings
identified for the purposes of the guarantees offered to Members.

14 Utility Commission (Gas, Electricity & Water)

(a) General overhead services purchased on behalf of any Member
are sourced without commission to the Company. However,
the Company may collect commission for introductions of the

member in respect of Utilities. In such cases, the Company shall
collect commission from the utility provider.

(i) Total commission collected for customers paying utility
brokerage is calculated based on the size and complexity of
contracts being written. With large consumption customers
being charged at the lower rates and smaller consumption
customers charged at higher rates for fixed contracts.

(i) Each time we write a utility contract for you, details of the
commission being charged will be included in our Terms of
Service attached to the documentation sent to you.

(i) Details of the commission earnt by the Company in respect of
your utilities are available upon request for the preceding 12
months. Please contact us an info@purchase-direct.co.uk if
you would like to make a request.

15 In relation to Utility Contract Management and subject to clause
7, the Company shall use best endeavours to keep all supplies
in contract and refund any out of contract (OOC) charges up to
the value of the fees/commission in the last 12 months in the
unlikely event that any supply falls onto OOC rates through the
fault of the Company. Where the energy company is responsible,
the Company will work on behalf of the Member to recover
any unnecessary costs and pass these back to the Member as
applicable.

16 Telecoms Commission
Where Telecom contracts are written through Purchase Direct
commissions are received to provide customer services and
support with regards to the contract. Commission varies on a
case by case basis depending on the complexity of the services
and support provided. Details of commissions earned by the
Company are available upon request for the preceding 12
months. Please email info@purchase-direct.co.uk if you would
like to make a request.

17 If either party is affected by an event outside its reasonable
control (“Force Majeure”) it shall promptly notify the other party
of the nature and extent of the circumstances in question.

18 Notwithstanding any other provision of this Agreement, neither
party shall be deemed to be in breach of this Agreement, or
otherwise be liable to the other, for any delay in performance
or the non performance of any of its obligations under this
Agreement, to the extent that the delay or non performance is
due to any Force Majeure of which it has notified the other party,
and the time for performance of that obligation shall be extended
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accordingly.

Except as expressly provided in this Agreement, a person who is

not a party to this agreement shall not have any rights under the

Contracts (Rights of Third Parties) Act 1999 to enforce any term

of this Agreement.

The Member may not assign, transfer, mortgage, charge, declare

a trust of, or deal in any other manner with any or all of its rights

and obligations under this Agreement.

The Company may assign, transfer, mortgage, charge, declare a

trust of, or deal in any other manner with any or all of its rights

and obligations under this agreement (or any other document
referred to in it).

The Company can terminate or vary the terms of the Scheme at

any time by giving not less than 45 days’ notice of such variation

to the Member.

The Member undertakes to the Company that it shall:

(i) keep confidential the terms of this agreement and all
confidential information or trade secrets in his possession
concerning the business, affairs, customers, clients or
suppliers of the Company;

(ii) not disclose any of the information supplied to it by the
Company pursuant to this Agreement in whole or in part to
any third party; and

(iii) not make any use of any of the information supplied to it by
the Company pursuant to this Agreement other than to the
extent necessary for the purpose of exercising or performing
his rights and obligations under this Agreement.

The Member undertakes to the Company that it shall not during

this Agreement or for a period of 12 months after the termination

of this Agreement:

(i) approach any supplier introduced to it by the Company in
order to procure the supply of services to the Member;

(ii) employ or endeavour to entice away from the employment
of the Company any person employed by the Company. In the
event of any breach of the foregoing obligations the Member
covenants with the Company to pay discharge reimburse
and make good and to indemnify and keep indemnified
the Company from and against all costs losses damages or
expenses suffered or incurred by the Company as a result
of any breach of the foregoing provisions or breach of the
warranties given by the Member.

For the purposes of this clause:

(i) “Data Protection Legislation” means 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 (DPA 2018) (and regulations made thereunder); the
Privacy and Electronic Communications Regulations 2003
(SI 2003/2426) as amended and all other legislation and
regulatory requirements in force from time to time which
apply to a party relating to the use of personal data (including,
without limitation, the privacy of electronic communication;

(ii) “EU GDPR” means the General Data Protection Regulation
((EV) 2016/679); and

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

The Company and the Member shall: each comply with all the
obligations imposed on a controller under the Data Protection
Legislation. As part of the Company providing its services to the
Member and pursuant to the contract governed by these terms
and conditions, the Company will share personal data of the
Member’s representatives or Member with third parties, such as
utility companies. These third parties may use personal data the
Company transfers to them to perform further checks and may
also use obtain further data from other sources whilst performing
their checks.
The Company operates a strict anti bribery procedure and
any attempt by the Member to offer any form of inducement
or similar payment to any person working for on behalf of
the Company may result (inter alia) in this Agreement being
terminated.
If a dispute arises out of or relates to this Agreement, or the
breach thereof, and if the dispute cannot be settled through
negotiation, the parties agree first to try in good faith to settle
the dispute by mediation administered by CEDR or such other
party determined by the Company before resorting to arbitration,
litigation, or some other dispute resolution procedure. If they do
not reach such solution within a period of 60 days, then, upon
notice by either party to the other, all disputes, claims, questions,
or differences shall be finally settled in accordance with and shall
be subject to the exclusive jurisdiction of the English Courts.

This Agreement shall be governed by and construed in accordance

with the law of England and Wales.
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