
CHAOS SYSTEMS LIMITED

AGREEMENT IN RESPECT OF PROFESSIONAL SERVICES/CONSULTANCY SERVICES 

This Agreement is made on the date specified in the Schedule between Chaos Systems Limited and _________________________________ (the Customer) and the parties agree as follows:

1 Definitions

1.1 In these terms, unless the context otherwise requires, the following expressions have the following meanings:

“Chaos Systems” means Chaos Systems Limited of Lorenz House, 19 Sapcote Way, Sawtry, Huntingdon, Cambridgeshire PE28 5XJ, fax no. 0487 832597;

“Agreement” means the agreement between the Customer and Chaos Systems for the provision of the Services comprising these terms and the schedule hereto;

“Default” means any breach of Chaos Systems’ obligations or any default, act, omission, negligence or statement of Chaos Systems, its employees, agents, or sub-contractors in connection with or in relation to the subject matter of the Agreement in respect of which it is liable to the Customer;

“Service Materials” means any and all works of authorship and materials developed, written or prepared by Chaos Systems, in relation to the Services (whether individually, collectively or jointly with the Customer and on whatever media) which it is required to deliver to the Customer pursuant to the Services, including, without limitation, any and all reports, studies, data, diagrams, charts, specifications and all drafts thereof and working papers relating thereto, but excluding ordinary correspondence passing between Chaos Systems and the Customer;

“Service Participants” means those employees and permitted sub-contractors of Chaos Systems engaged from time to time in providing the Services and any employees of any such sub-contractors who are so engaged;

“Services” means the general consultancy, computer systems analysis, programming, training, project management and all related services to be provided by Chaos Systems pursuant to this Agreement as more particularly described in Part 1 of the Schedule.

2 Services

2.1 The Customer hereby agrees to engage Chaos Systems to provide the Services and Chaos Systems hereby agrees to provide the Services to the Customer at the rates or for the sum set out in Part 2 of the Schedule and otherwise upon these terms and conditions.

2.2 The Agreement is not an exclusive arrangement, and subject to Chaos Systems’ obligations in this Agreement, including, without limitation, confidentiality, nothing in this Agreement shall operate to prevent Chaos Systems from engaging in other consultancy or project management activities.

2.3 The Services are provided at the Customer’s request and the Customer accepts that it is responsible for verifying that the Services are suitable for its own needs.

2.4 The Customer hereby authorises Chaos Systems, its employees and permitted sub-contractors and employees of such sub-contractors to have such access to the Customer’s computer systems as is necessary in order to perform the Services. 

3 Term

3.1 This Agreement shall commence on the date stated in the Schedule and shall continue (subject to earlier termination in accordance with this Agreement) until the Services are completed.

3.2 Either party may terminate the Agreement in the event that:

(a) the other is in serious breach of the Agreement provided such breach (where capable of remedy) has not been remedied within 30 (thirty) days of receipt of written notice from the terminating party specifying the breach.

(b) the other party passes a resolution, or the court makes an order, that such other party be wound up otherwise than for the purpose of bona fide reconstruction or amalgamation, or a receiver, manager, administrative receiver or administrator on behalf of a creditor is appointed in respect of such other party's business or any part thereof, or circumstances arise which entitle the court, otherwise than for the purpose of a bona fide reconstruction or amalgamation, to make a winding-up order.

3.3 If any sum payable by the Customer under this Agreement is not paid by its due date Chaos Systems shall be entitled to suspend provision of the Services until such time as payment is made.

3.4 Any termination of the Agreement shall be without prejudice to any other rights or remedies of either party under the Agreement or at law and all such rights are cumulative.  Any such termination shall not affect any accrued rights or liabilities of either party at the date of termination.

4 Chaos Systems’ undertakings

4.1 Chaos Systems warrants and undertakes to the Customer that:

(a) so far as Chaos Systems is aware, the use or possession of the Service Materials by the Customer, so far as they do not comprise material originating from the Customer, its employees, agents or contractors, will not subject the Customer to any claim for infringement of any proprietary rights of any third party;

(b) the Services will be provided in a timely and professional manner and Chaos Systems shall use its reasonable endeavours to provide the same in accordance with the time schedules reasonably stipulated by the Customer;

(c) the Services will conform to the standards generally observed in the industry for similar services and will be provided with reasonable skill and care;

4.2 No announcement or publicity concerning the Services or any matter ancillary thereto shall be made by Chaos Systems without the prior written consent of the Customer. 

5 Customer’s obligations

5.1 The Customer shall:

(a) make available to Chaos Systems such office and secretarial services as may be necessary for its work under this Agreement;

(b) ensure that its employees co-operate fully with Chaos Systems and the Service Participants in relation to the provision of the Services; and

(c) promptly furnish Chaos Systems with such information and documents as it may reasonably request for the proper performance of its obligations hereunder.

5.2 The Customer hereby undertakes and warrants that any computer systems which the Service Participants are required to use, access or modify are legally licensed to the Customer or are the Customer’s own property and that such activities by the Service Participants in carrying out the Services will not infringe the rights of a third party.  The Customer agrees to indemnify and keep indemnified Chaos Systems in respect of any losses, costs, damages, claims and/or expenses incurred by Chaos Systems due to third parties’ claims arising out of any such activities.

6 Personnel

6.1 The parties shall each appoint a representative who shall have full authority to take all necessary decisions in respect of such party’s obligations regarding the provision of the Services.

6.2 The parties shall procure their representatives to meet at regular intervals during the continuance of the Services to discuss and minute the progress of the Services.

6.3 The Customer shall be entitled to request and obtain, in its discretion, the removal and replacement (upon reasonable notice) of any of the Service Participants which it may designate; provided that the Customer shall not exercise such right frivolously or vexatiously.

6.4 Chaos Systems shall ensure that while any of the Service Participants are on the Customer’s premises they will conform to the Customer’s normal and reasonable codes of staff and security practice.

7 Intellectual Property

7.1 Chaos Systems hereby grants an irrevocable, non-exclusive licence in respect of its copyright and other intellectual property rights in the Service Materials, to the Customer to use, modify and adapt such Service Materials with the intent that such licence shall take effect on any such copyright or other intellectual property rights coming into existence.

7.2 At the request and expense of the Customer, Chaos Systems shall do all such things and sign all documents or instruments reasonably necessary to enable the Customer to obtain the rights specified in clause 7.1 in the Service Materials.

7.3 Upon request by the Customer, and in any event upon the expiration or termination of the Services, Chaos Systems shall at its expense promptly deliver to the Customer all copies of the Service Materials then in Chaos Systems’ custody, control or possession provided the Customer is not in default of its payment obligations.

7.4 Chaos Systems shall be fully entitled to use in any way it deems fit any skills, techniques, concepts or know-how acquired, developed or used in the course of performing the Services and any improvements to Chaos Systems’ existing products made or developed during the course of the Services, subject to Chaos Systems’ obligations of confidence hereunder. 

7.5 The provisions of this clause shall survive the expiration or termination of the Agreement.

8 Fees and expenses

8.1 The Customer shall pay Chaos Systems for the time properly spent by the Service Participants in providing the Services at the charge-out rates or for the sum specified in Part 2 of the Schedule.

8.2 Where the Agreement is undertaken by reference to hourly rates, the hourly charge-out rates of any new Service Participants which Chaos Systems wishes to use from time to time shall be agreed in writing with the Customer, such agreement not to be unreasonably withheld or delayed.

8.3 Chaos Systems shall be entitled at any time and from time to time to vary any or all of such hourly charge-out rates to accord with its or its permitted sub-contractors’ standard scale rates in force from time to time; provided that no such variation shall have effect unless and until written notice thereof is given to the Customer.

8.4 Upon receipt of a signed quotation, Chaos Systems will invoice the customer 50% of the agreed project amount. The remaining 50% will be invoiced on completion of the agreed project. The charges payable under this Agreement are exclusive of Value Added Tax which shall be paid by the Customer at the rate and in the manner for the time being prescribed by law.

8.5 All charges payable by the Customer shall be due and payable within 7 days after the receipt by the Customer of Chaos Systems’ invoice therefore.

8.6 All prices quoted in this Agreement are exclusive of expenses reasonably incurred by Chaos Systems in the performance of this Agreement (unless stated otherwise in the Schedule), the cost of which shall be reimbursed by the Customer on demand by Chaos Systems from time to time.

8.7 If any sum payable under this Agreement is not paid within 7 days after the due date then (without prejudice to Chaos Systems’ other rights and remedies) Chaos Systems reserves the right to charge interest on such sum on a day to day basis (as well as before any judgement) from the date or last date for payment thereof to the date of actual payment (both dates inclusive) at the rate of 2 per cent above the base rate of Natwest Bank plc (or such other London Clearing Bank as Chaos Systems may nominate) from time to time in force compounded quarterly.  Such interest shall be paid on demand by Chaos Systems.

8.8 Chaos Systems may suspend (without prejudice to its other rights and remedies) its performance of the Services whilst any monies due for payment by the Customer have not been paid.

8.9 If the Customer cancels or reschedules the Services prior to them commencing then (without prejudice to Chaos Systems’ other rights and remedies) the Customer shall pay on demand Chaos Systems’ costs, expenses and losses due to such cancellation or rescheduling.

9 Limitation of liabilitytc "Limitation of liability"

9.1 Nothing in the Agreement excludes or limits the liability of Chaos Systems for death or personal injury caused by its negligence to the extent that the same is prohibited by UK statute.

9.2 The aggregate liability of Chaos Systems for all Defaults resulting in direct loss of or damage to the tangible, material property of the Customer under the Agreement whether arising in contract, tort (including negligence) or otherwise howsoever shall be limited to a maximum amount of £1,000,000 (One Million Pounds Sterling), in aggregate.

9.3 Chaos Systems’ total aggregate liability for loss in respect of Defaults whether arising in contract, tort (including  negligence) or otherwise howsoever (other than those governed by Clauses 9.1 and/or 9.2) shall in no event exceed the aggregate amount which the Customer is obliged to pay Chaos Systems hereunder, excluding any amounts which are not quantifiable at the date of signature of the Agreement or the actual amount paid by the Customer hereunder at the date of a claim or £100,000 whichever is greater.

9.4 In no event shall Chaos Systems be liable in contract, tort (including negligence), breach of statutory duty or otherwise howsoever for:

(a) any loss of profit, loss of business, loss of goodwill, loss of contracts, loss of revenues or loss of anticipated savings; or

(b) any increased costs or expenses; or

(c) loss of, damage to or corruption of data; or

(d) any special, indirect or consequential loss or damage of any nature whatsoever, whatever the cause thereof arising out of or in connection with the Agreement.

9.5 Chaos Systems shall not be liable in any way for any losses caused by the Customer's failure to perform its obligations under the Agreement (without limitation) any failure of the Customer to make adequate provision for recovery of lost or corrupted data, files or software.

9.6 Time shall not be of the essence in the performance of Chaos Systems’ obligations under the Agreement.

9.7 The express warranties given in this Agreement are in lieu of all other warranties and conditions implied by statute, common law or otherwise, all of which are hereby expressly negated.

10 Confidentiality

10.1 Subject to clauses 10.2 and 10.3 and save as otherwise expressly provided in the Agreement, neither party hereto (the "recipient party") shall during the term of this Agreement or thereafter disclose to any person or use for any purpose any information obtained from the other (the "disclosing party") in connection with the Agreement but the recipient party may:

(a) disclose any such information to its responsible officers and employees who require such disclosure where bona fide necessary for the proper performance of their duties; and

(b) use such information in the proper exercise of its rights and the performance of its obligations under the Agreement.

10.2 The recipient party shall use its reasonable endeavours to minimise the risk of unauthorised disclosure or use by its employees and officers of information received from the disclosing party.

10.3 The restrictions on use and disclosure under clause 10.1 shall not apply to any information which the recipient party can prove:

(a) was already known to it prior to its receipt thereof from the disclosing party;

(b) was subsequently disclosed to it lawfully by a third party who did not obtain the same (whether directly or indirectly) from the disclosing party;

(c) was in the public domain at the time of receipt by the recipient party or has subsequently entered into the public domain other than by reason of the breach of the provisions of this clause 10 or any obligation of confidence owed by the recipient party to the disclosing party.

11 No Poaching

11.1 During the period whilst the Services are being provided and for a period of 12 months thereafter, the Customer shall not:

(a) employ either directly or indirectly or through any subsidiary or holding company (as defined in Section 736 of the Companies Act 1985 as amended) or offer employment to any person employed or acting on behalf of Chaos Systems who has (at the date of such offer of employment) worked or been designated to work in the provision of the Services.  

(b) the Customer shall not order or accept services or provision of materials from any person, firm, company or other organisation whatsoever or which at the time of such order of acceptance;

(i) is, in respect of such services or materials, in competition with Chaos Systems; and

(ii) employs a person who was formerly employed by Chaos Systems (the "Former Employee") and such Former Employee:

(A) would be involved in such services or materials; and

(B) had personal dealings, in the course of his or her employment with Chaos Systems, with the Customer;


If the Customer is in breach of this clause 11.1, the Customer (recognising that Chaos Systems will suffer substantial damage) shall pay to Chaos Systems by way of liquidated damages and not by way of penalty a sum equal to double the then current annual salary of the employee concerned.

12 Effect of Termination

12.1 On the expiration or termination of this Agreement:

(a) all rights and obligations of the parties under this Agreement shall automatically terminate except for such rights of action as shall have accrued prior thereto and any obligations which expressly or by implication are intended to come into or continue in force on or after such expiration or termination;

(b) the Customer shall pay Chaos Systems for all unpaid charges and reimburse expenses accrued up to the date of expiration or termination;

(c) Chaos Systems shall give the Customer, at its request, all reasonable co-operation in transferring all sub-contracts made by Chaos Systems hereunder to the extent that sub-contractors approve and provided that Chaos Systems is fully released from its obligations in relation thereto.

13 Interpretation

13.1 In this Agreement:

(a) reference to any statute or statutory provision includes a reference to that statute or statutory provision as from time to time amended, extended or re-enacted;

(b) words importing the singular include the plural, words importing any gender include every gender and words importing persons include bodies corporate and unincorporate; and (in each case) vice versa;

(c) any reference to a party to this Agreement includes a reference to his successors in title and permitted assigns;

(d) the headings to the clauses are for ease of reference only and shall not affect the interpretation or construction of this Agreement.

14 General

14.1 Save as provided in sub-clause 14.2 below, Chaos Systems shall not be entitled to assign or sub-contract any of its rights or obligations under this Agreement.

14.2 Chaos Systems shall be entitled to engage the services of independent contractors of its own to assist it with its duties hereunder; provided that Chaos Systems:

(a) shall not be relieved from any of its obligations hereunder by engaging any such independent contractor;

(b) shall secure binding obligations from any such independent contractor so as to ensure that Chaos Systems can comply with obligations under this Agreement including, in particular, its obligations under clause 10 hereof.

14.3 All notices to be given under the Agreement shall be in writing in English and left at or sent by first class registered or recorded delivery mail, or fax to the appropriate address shown at the head of the Agreement or left at or sent to such other address as the party concerned may from time to time designate by notice pursuant hereto.  Any such notice shall be deemed given :

(a) at the time when the same if left at the addressee's address; or

(b) on the second customary working day in the addressee's country after the same shall have been properly posted; or

(c) in the case of a fax, on the first such working day after the day of transmission by the fax operator provided that the transmitting fax machine operates upon completion of the transmission a transmission report stating that the notice has been duly transmitted without error to the addressee's fax number.

14.4 The rights of either party arising out of any provision of the Agreement or any breach thereof shall not be waived except in writing.  Any waiver by either party of any of its rights under the Agreement or of any breach of the Agreement shall not be construed as a waiver of any other rights or of any other or further breach.

14.5 The Agreement constitutes the entire agreement of the parties on the subject matter hereof and supersedes all previous agreements and representations written or oral with respect to the subject matter hereof.

14.6 All provisions of the Agreement are severable and in the event of any of them (or any part of them) being held to be invalid by any competent court the Agreement shall be interpreted as if such invalid provisions (or part) were not contained herein.

14.7 This clause 14 and clauses 1, 7, 9, 10, 11 and 12 shall survive termination of the Agreement.

14.8 Neither party shall be liable for any failure or delay in the performance of any of its obligations under the Agreement or for any consequence thereof if such failure or delay is due to reasons beyond its reasonable control including but not limited to fire, flood, war, nuclear accident or explosion, civil commotion, interruption or power supplies.  The time for performance by the party liable to perform shall be extended by a period equal to the period of delay. 

14.9 The Agreement shall be governed by and interpreted in accordance with English law and the parties hereto agree to submit to the non-exclusive jurisdiction of the English courts.

IN WITNESS whereof the parties have executed this Agreement on the date in the Schedule.

	Signed by a duly authorised signatory for and on 

	behalf of Chaos Systems

	

	

	Authorised signature
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	Date


	Signed by a duly authorised signatory for and on

	behalf of the Customer
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