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SecƟon A – Preliminaries 
 

1. Recitals 
 

1.1 Unsung is Public Key Infrastructure (PKI) full soluƟons provider, with professional services, 
managed services, and products selling capabiliƟes in the PKI arena. 
 

1.2 The Customer is engaging Unsung to provide [insert nature of services] on the terms and 
condiƟons set forth in this Agreement. 
 

1.3 Unsung and Customer agree that this Agreement shall apply to all such future services which are 
to be contracted through the Statement of Work. 

2. DefiniƟons 
 

2.1 In this Agreement the following capitalised expressions shall have the meanings set out below: 

Acceptance Criteria means the acceptance criteria as specific in SecƟon 3 of the 
Statement of Work or, where no such acceptance criteria are 
specific, any acceptance criteria which Unsung reasonably believes 
will demonstrate that the Deliverables are accepted. 

Acceptance Tests means the tests conducted by the Customer in accordance with 
Clause 9. 

Change Request as defined in Clause 10. 

CompleƟon Date means the date the Services are to be completed, including as were 
set out in the Agreement or any such other date as the ParƟes may 
agree in a Statement of Work 

ConfidenƟal InformaƟon means: 
 
(a) InformaƟon, including all Personal Data, which (however it is 
conveyed) is provided by either Party pursuant to or in anƟcipaƟon 
of this Agreement that relates to its operaƟons, business, affairs, 
developments, intellectual property rights, trade secrets, know-how 
and/or Personnel. 

(b) Other InformaƟon provided pursuant to or in anƟcipaƟon of this 
Agreement which is clearly designated as being confidenƟal or 
equivalent or that ought reasonably to be considered to be 
confidenƟal. 

(c) Discussions, negoƟaƟons and correspondence between either 
Party’s directors, officers, employees, consultants, or professional 
advisors in connecƟon with this Agreement and all maƩers arising 
therefrom. 

ConƟngency Plans  as defined in Clause 35.1 



 

Customer Premises means the premises and faciliƟes of the Customer reasonably 
necessary for performing the Services including office space, 
furnishings, storage space and equipment. 

Customer RepresentaƟve           as defined in Clause 25.3.1.  
 

Customer Systems  means the technology infrastructure, applicaƟons and soŌware 
owned, operated, or uƟlised by the Customer whereby access is 
reasonably necessary for performing the Services. 

Working Days  Monday to Friday excluding UK Bank Holidays.  

Data ProtecƟon Laws        means General Data ProtecƟon RegulaƟon (GDPR) and the 
Data ProtecƟon Act 2018.Debtor    as defined in Clause 9.7. 

Deliverables means the deliverables as specified in a Statement of Work resulƟng 
from the performance of the Services under or in connecƟon with 
the Agreement. 

Disclosing Party means the party which discloses or makes available directly or 
indirectly its ConfidenƟal InformaƟon. 

Dispute means any dispute, difference or quesƟon of interpretaƟon arising 
out of, or in connecƟon with, this Agreement. 

Dispute NoƟce a wriƩen noƟce served by one party on the other staƟng that the 
party serving the noƟce believes there is a Dispute. 

EffecƟve Date   means the date on which this Agreement is signed by both ParƟes 

Force Majeure Event means any event outside the reasonable control of either Party 
affecƟng its performance of its obligaƟons under this Agreement 
arising from acts, events, omissions, happening or non-happenings 
beyond its reasonable control and which are not aƩributable to any 
wilful act, neglect or failure to take reasonable preventaƟve acƟon 
by that Party; including riots, war or armed conflict, acts of 
terrorism, pandemic, naƟonal emergency, acts of government, local 
government or regulatory bodies, fire, flood, storm,  earthquake or 
any other natural disaster. 

Intellectual Property Rights means patents, rights to invenƟons, copyright and related rights, 
trademarks, trade names and domain names, rights in get-up, rights 
in goodwill or to sue for passing off, rights in designs, rights in 
computer soŌware, database rights, rights in confidenƟal 
informaƟon (including know-how and trade secrets) and any other 
intellectual property rights, in each case whether registered or 
unregistered and including all applicaƟons (or rights to apply) for, 
and renewals or extensions of, such rights and all similar or 
equivalent rights or forms of protecƟon which may now or in the 
future subsist in any part of the world. 



 

Material Breach means a breach which is incapable of remedy in accordance with 
Clause 21.3. 

Personal Data has the definiƟon applied to it by the General Data ProtecƟon 
RegulaƟon (GDPR) and the Data ProtecƟon Act 2018 and means any 
informaƟon that relates to an idenƟfied or idenƟfiable natural 
person. It includes data that directly idenƟfies a person such as their 
name, idenƟficaƟon details, or locaƟon data, as well as data that can 
directly idenƟfy a person when combined with other informaƟon.  

Personnel all directors, officers, employees, agents, consultants and 
contractors of Unsung engaged in the performance of Unsung’s 
obligaƟons under this Agreement. 

Price means the relevant price set out in SecƟon 4 of the Statement of 
Work 

Recipient means the party which receives or obtains directly or indirectly 
ConfidenƟal InformaƟon. 

Repeated Test as defined in Clause 9.4 

Services means all services (including the provision of Deliverables) to be 
provided by Unsung in accordance with a Statement of Work. 

Statement of Work means the scope and descripƟon of the Services to be provided by 
Unsung to the Customer as defined in the mandatory required 
format detailed in Schedule 1. 

Supplier RepresentaƟve as defined in Clause 25.3.2. 

TerminaƟon NoƟce means a wriƩen noƟce of terminaƟon given by one party to the 
other noƟfying the Party receiving the noƟce of the intenƟon to 
terminate this Agreement (or any part thereof) on a specified date 
and seƫng out the grounds for terminaƟon. 

Timetable means the Ɵmetable associated with Deliverables as detailed in 
SecƟon 3 of the Statement of Work. 

VAT    has the meaning given in the Value Added Tax Act 1994 

  

3. Supplier WarranƟes 
 

3.1 Unsung warrants, represents and undertakes that: 
 
3.1.1 It has full capacity and authority to enter into and to perform this Agreement. 

 
3.1.2 This Agreement is executed by its duly authorised representaƟve. 

 



 

3.1.3 The provision of the Services shall not infringe any Intellectual Property Rights of any 
third party. 
 

3.1.4 The Services and Deliverables will be fit for the purpose for which they are provided. 
 

3.1.5 The Services shall be provided by suitably experienced, qualified and trained 
Personnel. 
 

3.1.6 It shall discharge its obligaƟons under this Agreement with all reasonable due skill, 
care and diligence. 
 

4. Customer WarranƟes 

 
4.1 The Customer warrants, represents, and undertakes that: 

 
4.1.1 It has full capacity and authority to enter into and to perform its obligaƟons under 

this Agreement. 
 

4.1.2 This Agreement is executed by its duly authorised representaƟve. 
 

4.1.3 There are no acƟons, suits, proceedings, or regulatory invesƟgaƟons before any court 
or administraƟve body or arbitraƟon tribunal pending or, to its knowledge, 
threatened against it that might affect its ability to perform its obligaƟons under this 
Agreement. 
 

4.1.4 The customer is at the Ɵme of entry into this Agreement financially solvent and is 
able to meet the financial obligaƟons to Unsung under the terms of this agreement 
(and any SOW) and is currently meeƟng its obligaƟons to other creditors as they fall 
due as defined by s 123 of the Insolvency Act 1986. 
 

SecƟon B – The Services 
 

5. Term of Engagement 
 

5.1 This Agreement shall come into force on the EffecƟve Date and subject to earlier terminaƟon 
pursuant to Clause 21 (TerminaƟon) shall remain in force. 
 
 

6. DuƟes 
 

6.1 Unsung shall provide the Services on the terms set out in this Agreement and as further detailed 
in the respecƟve Statement of Work contained at Schedule 1. 
 



 

6.2 The Customer shall allow Unsung and its Personnel reasonable access to the Customer Premises 
and Customer Systems for the sole purpose of providing the Services. Any failure by the 
customer to allow reasonable access may impact on the Ɵmings agreed in the Statement of 
Work.  
 

7. Performance of the Services 
 

7.1 Unsung agrees to provide the Services as defined in the Statement of Work to the Customer in 
accordance with the standards reasonably expected and service levels as set out within the 
Statement of Work. 
 

7.2 Unsung agrees to complete the Services by the CompleƟon Date and within the relevant 
Ɵmescale set out in the Statement of Work or as otherwise varied by mutual agreement 
between the parƟes. 
 

7.3 Unsung will noƟfy the Customer within a reasonable Ɵmeframe if it becomes aware of any event 
or circumstance that has caused or may cause a delay in the commencement or compleƟon of 
the Services. Such noƟce will be delivered in wriƟng and will include the reasons for, and an 
esƟmate of the length of, the delay. 
 

SecƟon C – Price & Payment 
 

8. Payment 
 

8.1 The Customer agrees to pay the Price as defined with the Statement of Work to Unsung for 
Services provided to the Customer within 30 days of receiving a valid invoice Ɵme being of the 
essence. 
 

8.2 Unsung shall invoice the Customer on compleƟon of the Services or at the Ɵmes stated in the 
Statement of Work. 
 

8.3 Invoices raised by Unsung must be valid tax invoices for the purposes of VAT and specify the 
Services to which the invoice relates. 
 

8.4 If the Customer disputes an invoice, or part of an invoice, issued by Unsung then the Customer: 
 
8.4.1 Must noƟfy Unsung in wriƟng of the dispute seƫng out the reasons for the dispute 

and the idenƟfying the relevant secƟons of the Statement of Works. 
 

8.4.2 Must not delay or withhold payment of any part of the invoice that is not disputed. 

 

8.4.3 Where the claim is for general damages or loss arising from the performance of the 
Statement of Works (as opposed to idenƟfiable disputes relaƟng to deliverables in the 



 

Statement of Works) the Customer is not enƟtled to set off or deduct any amounts claimed 
by way of damages from any amounts owing under the Statement of Works. In these 
circumstances all invoices must be paid in full and any claim for damages must be progressed 
independently in accordance with the dispute resoluƟon provisions in this Agreement.   
 

8.4.4 May withhold payment of the reasonably disputed part of the invoice unƟl the 
dispute is resolved. 
 

8.5 In accordance with Clause 8.4., if the dispute is not resolved through parƟes using best 
endeavours, then the ParƟes will refer the maƩer to Clause 11. 
 

8.6 The Customer may not set off part or all of any payment due to Unsung under a Statement of 
Work against amounts due from the Customer to Unsung under another Statement of Work or 
any other contract between the ParƟes. 
 

8.7 Unpaid amounts due under this agreement, and any Statement of Work, shall incur interest at a 
rate of 4% above the Bank of England’s base rate from Ɵme to Ɵme in force per annum on all 
money properly due to the other party under this Agreement and/or the relevant Order and 
unpaid, calculated on the amount outstanding from the due date up to (and including) the date 
of full payment save where such money is a disputed amount. 

 

8.8 Where Unsung is required to take debt recovery or enforcement steps in relaƟon to unpaid 
amounts due under this Agreement the Customer agrees to be liable to Unsung for all of 
Unsung’s recovery costs including any associated legal fees on a solicitor and client / full 
indemnity basis.  
 

9. Acceptance TesƟng 
 

9.1 Where confirmed as applicable in a Statement of Work, the Customer will be enƟtled to conduct 
Acceptance Tests against the Acceptance Criteria. 
 

9.2 Following Unsung’s wriƩen noƟficaƟon to the Customer that works on a Deliverable have been 
completed, the Customer shall begin Acceptance Tests on the relevant Deliverable as soon as 
pracƟcable or, at the latest, within 5 working days from receipt of Unsung’s noƟficaƟon. 
 

9.3 If the Customer believes that a Deliverable has failed the Acceptance Tests then the Customer 
shall, within 2 working days, provide wriƩen noƟce to Unsung, giving details of the alleged 
failure.  
 

9.4 Following receipt of the noƟce in 9.3 if Unsung, acƟng reasonably but at it’s sole discreƟon, 
accepts that the Deliverable has failed, Unsung shall then within 10 working days following the 
receipt of the noƟce, use all reasonable endeavours to remedy any defects idenƟfied in the 
noƟce.  Once these steps have been completed the Customer will repeat the Acceptance Test 
within 5 working days (“Repeated Test”). 
 



 

9.5 If Unsung disagrees that the Deliverable has failed it will provide a wriƩen rejecƟon of the noƟce 
with reasons set out in 9.3 to the Customer within 5 working days (or such longer period as 
mutually agreed). 
 

9.6 If the Repeated Test fails to pass a further Acceptance Test within 30 days of the date of its 
submission, then the Customer may, by wriƩen noƟce to Unsung: 
 
9.6.1 Fix a new date for carrying out further tests on the Deliverables on the same terms 

and condiƟons. If the Deliverable fails any further tests then the Customer shall be enƟtled 
to request a repeat test under the provisions of this Clause 11.4.1 or proceed to Clause 
11.4.2 or Clause 11.4.3; or 
 

9.6.2 Reject the Deliverable by giving noƟce of the rejecƟon to Unsung. Any noƟce of 
rejecƟon shall detail the specific grounds for rejecƟon.  

 

9.6.2.1 Within 10 working days following Unsungs receipt of a rejecƟon noƟce, the parƟes shall 
meet in good faith and seek to resolve any issues with the rejected Deliverable. Unsung will 
implement such changes or correcƟons as are agreed between the ParƟes. In the event that 
the parƟes are unable to reach agreement they shall refer to the dispute resoluƟon 
provisions at Clause 11. 
 

 
 

SecƟon D – Contract Governance 
 

10. Change Control Procedure 
 

10.1 For the purposes of this Agreement, a Change Request is a request to change or add to the 
Services or to amend this Agreement or any Statement of Work. 
 

10.2 Subject to Clause 11.4, no Change Request shall be binding on the parƟes unless the 
requirements of this Clause 12 have been saƟsfied and the Change Request is agreed to in 
wriƟng by an authorised representaƟve of both parƟes. 
 

10.3 Subject to Clause 11.4, the parƟes shall, unƟl such Ɵme as a Change Request is formally 
agreed to by both parƟes, conƟnue to perform their respecƟve obligaƟons without taking 
account of the Change Request. 
 

10.4 Change Requests may be originated either by Unsung or the Customer or may be originated 
by the parƟes jointly. In the case of any Change Request, Unsung shall within 10 working days 
supply to the Customer either: 
 



 

10.4.1 Full details of all consequenƟal changes which will be required to the Services or the 
Price pursuant to this Agreement and all other effects of the proposed change; or 
 

10.4.2 WriƩen confirmaƟon that there will be no such consequenƟal changes or effects. 
 

10.5 The parƟes shall use reasonable endeavours to agree a Change Request within 5 working 
days of receipt, but if they are unable to reach agreement, then the dispute shall be referred for 
determinaƟon in accordance with Clause 11. 
 

11. Dispute ResoluƟon 
 

11.1 If a Dispute as to the operaƟon of this Agreement or a Statement of Works which is not the 
subject of any other dispute resoluƟon provisions of this agreement (such as Acceptance TesƟng 
in Clause 9) arises then either party may issue a Dispute NoƟce. A Dispute NoƟce must set out in 
wriƟng the material parƟculars of the Dispute and must include the reasons why the party 
serving the Dispute NoƟce believes that the Dispute has arisen. 
 

11.2 Once a Dispute NoƟce has been provided the senior representaƟves of the ParƟes, who have 
the full authority to resolve the Dispute will, within 28 days of the Dispute NoƟce been provided 
by the other Party, meet in good faith to resolve the Dispute. 
 

11.3  If the Dispute is not resolved at that meeƟng, the ParƟes must aƩempt to seƩle it by 
mediaƟon using the Centre for EffecƟve Dispute ResoluƟon (CEDR) Model MediaƟon Procedure 
current at the Ɵme of the Dispute. If the ParƟes cannot agree on a mediator, the mediator will be 
appointed by CEDR. The parƟes agree to accept this appointment. If mediaƟon does not resolve 
the Dispute, the Dispute must be resolved by arbitraƟon.  

 
11.4 If the previous steps have not resolved the Dispute the ParƟes then have the right to refer 

any Dispute to be finally resolved by arbitraƟon under the London Court of InternaƟonal 
ArbitraƟon Rules current at the Ɵme of the Dispute.  

 
11.5 The arbitraƟon can address, any dispute arising out of or in connecƟon with this contract, 

including any quesƟon regarding its existence, validity or terminaƟon, shall be referred to and 
finally resolved by arbitraƟon under the LCIA Rules, which Rules are deemed to be incorporated 
by reference into this clause. 

 
11.6 There will be only one arbitrator. The seat or legal place of the arbitraƟon will be London and 

the proceedings will be in English and will be governed by English Law. 
 

11.7 If the parƟes cannot agree on an arbitrator one will be appointed by the President of the Law 
Society of England and Wales. The parƟes agree to jointly share in the costs associated with this 
appointment request.  
 

11.8 Neither party shall be free to commence legal proceedings in a Court against the other 
(except for emergency injuncƟve relief). Each party is enƟtled to rely on this clause as a complete 
defence to any legal proceeding issued by the other party in a Court. 



 

 
 
 

 
12. Orders and Order Amendments 

 

12.1 The Customer must order Services through the Statement of Work mechanism contained in 
Schedule 1. 
 

12.2 Each Statement of Work must set out: 
 
12.2.1 The Services being ordered and any other instrucƟons relaƟng to the Services 

contemplated by the Agreement. 
 

12.2.2 The Start Date and End Date. 
 

12.2.3 The Price to be paid for the Services. 
 

12.2.4 Details of the Personnel to be engaged on the relevant Services. 
 

13. Audit Access and Records RetenƟon 
 

13.1 The ParƟes shall keep proper, accurate, and up to date records relaƟng to the performance 
of their obligaƟons under the Agreement. 
 

13.2 The ParƟes shall retain the records detailed in Clause 15.1 in good condiƟon from the 
EffecƟve Date unƟl at least 6 years aŌer the expiry or terminaƟon of the Agreement. 
 

SecƟon E – Intellectual Property, Data ProtecƟon and ConfidenƟality 
 

14. ConfidenƟal InformaƟon 
 

14.1 The ParƟes shall keep secret and confidenƟal the other party’s ConfidenƟal InformaƟon and 
shall only use or disclose such informaƟon in order to properly perform their obligaƟons under 
this Agreement.  
 

14.2 The Recipient shall: 
 

14.2.1 Treat the Disclosing Party’s ConfidenƟal InformaƟon as confidenƟal and keep it in secure 
custody appropriate to the nature of the ConfidenƟal InformaƟon. 
 

14.2.2 Not disclose the Disclosing Party’s ConfidenƟal InformaƟon to any other person except as 
expressly set out in this Agreement or without obtaining the owner’s prior wriƩen consent. 
 



 

14.2.3 Not use or exploit the Disclosing Party’s ConfidenƟal InformaƟon in any way except for the 
purposes anƟcipates under this agreement. 
 

14.2.4 Immediately noƟfy the Disclosing Party if it suspects or becomes aware of any unauthorised 
access, copying, use or disclosure in any form of any of the Disclosing Party’s ConfidenƟal 
InformaƟon. 
 

14.3 For the sake of clarity ConfidenƟal InformaƟon does not include, where the ConfidenƟal 
InformaƟon;  
 
14.3.1 Has become publicly known other than through either parƟes’ acƟons; or 

 
14.3.2 Was in either party’s wriƩen records prior to the Commencement Date; or 

 
14.3.3 Was independently disclosed to either party by a third party enƟtled to disclose it; or 

 
14.3.4 where either party is required to disclose the ConfidenƟal InformaƟon under any 

applicable laws, or, by order of a court of governmental body or other competent authority. 
 
 

15. Data ProtecƟon 
 

15.1 The parƟes must process Personal Data only in accordance with the provisions set out in 
Schedule 2 – Processing Data and subject to the following terms.  
 

15.2 In this clause 15, the term "Data Subject" refers to individuals as defined and interpreted in 
accordance with Data ProtecƟon Laws. 

 
15.3 Both parƟes acknowledge Unsung is responsible for handling the personal data of the 

Customer and acts as a Data Processor.The Customer is providing this data to Unsung in 
compliance with Data ProtecƟon Laws for the purposes outlined in this Agreement. 

 
15.4 Both parƟes acknowledge that the Customer is also a Data Controller; however, they are not 

Joint Controllers (as defined in Data ProtecƟon LegislaƟon), unless otherwise agreed upon 
between the parƟes through a specific agreement. 

 
15.5 The parƟes warrant to each other that any Personal Data related to a Data Subject, whether 

provided by the Customer or Unsung, will be used, processed, and recorded by the receiving 
party in compliance with Data ProtecƟon Laws. 

 
15.6 Both parƟes will implement appropriate technical and organisaƟonal measures to ensure the 

adequate protecƟon of all Personal Data against accidental loss, destrucƟon, damage, alteraƟon, 
or unauthorized disclosure. 

 
15.7 The customer will: 

 



 

15.7.1 Comply with Unsung’s instrucƟons regarding the transfer or sharing of data between the 
parƟes. If the Customer requests Personal Data that is not currently under its control from 
Unsung, the Customer must provide the legal basis for such a request. The Customer 
acknowledges that Unsung may refuse to share or transfer such Personal Data if, in Unsung’s 
reasonable opinion, it does not comply with its obligaƟons under Data ProtecƟon LegislaƟon. 
 

15.7.2 Not cause Unsung to breach any of it’s obligaƟons under the Data ProtecƟon LegislaƟon.  
 

15.8 If either party becomes aware of an actual or reasonably suspected Personal Data Breach, it 
must promptly noƟfy Unsung. The Customer must provide a descripƟon of the Personal Data 
Breach, the categories of data affected, the idenƟty of each Data Subject affected, and any other 
informaƟon reasonably requested by Unsung relaƟng to the Personal Data Breach. 
 

15.9 In the event of a Personal Data Breach, the customer must, at its own expense, promptly 
provide Unsung with any informaƟon, assistance, and cooperaƟon requested by Unsung to: 

 
15.9.1 InvesƟgate and defend any claim or regulatory invesƟgaƟon. 
15.9.2 MiƟgate, remedy, and recƟfy the breach. 
15.9.3 Prevent future breaches. The Client must provide wriƩen details of all steps taken to Unsung. 

15.10 The Customer must not release or publish any filing, communicaƟon, noƟce, press release, 
or report regarding any Personal Data Breach without prior wriƩen approval from Unsung. 
 

15.11 Unsung will: 
15.11.1 Ensure that any of its staff or subcontractors will not Process Personal Data except in 

accordance with the terms of this Agreement and Statement of Work.  
15.11.2 Take all reasonable steps to ensure the reliability and integrity of any staff or subcontractors 

who have access to Personal Data to ensure that they: 
15.11.2.1 Are aware and will comply with Unsung’s duƟes under this Agreement and any 

Statement of Works.  
15.11.2.2 Are subject to appropriate confidenƟality undertakings with Unsung or any other 

party used to process Personal Data.  
15.11.2.3 Have undergone adequate training in the use, care, protecƟon and handling of 

Personal Data.  
15.11.2.4 Not transfer any data outside the EU unless the prior wriƩen consent of the 

Customer has been obtained and the following further condiƟons have been fulfilled: 
15.11.2.4.1 Unsung has provided appropriate safeguards in relaƟon to the transfer (either in 

accordance with GDPR ArƟcle 46) or otherwise as determined by Unsung.  
15.11.2.4.2 The Data Subject has enforceable rights and effecƟve legal remedies.  
15.11.2.4.3 Unsung complies with it’s obligaƟons under the Data ProtecƟon LegislaƟon by providing 

and adequate level of protecƟon to any Personal Data that is transferred; and  
15.11.2.4.4 Unsung will comply with any reasonable instrucƟons noƟfied to it in advance with 

respect to the processing of the Personal Data; and  
15.11.2.4.5 At the wriƩen direcƟon of the Customer, delete or return Personal Data (and any copies) 

to the Customer on terminaƟon of the Contract unless Unsung is required by Law to 
retain the Personal Data.   

 



 

16. Intellectual Property 
 

16.1 Except as expressly stated in a Statement of Work, the Intellectual Property Rights of the 
ParƟes at the EffecƟve Date shall not be affected by this Agreement. 
 

16.2 All rights, Ɵtle and interests in and to any Deliverables including all Intellectual Property 
Rights, shall vest in and/or be owned exclusively by Unsung. 
 

SecƟon F – Liability, IndemniƟes and Insurance 
 
17. IndemniƟes 

 
17.1 Both parƟes shall indemnify, keep indemnified, and hold harmless the other Party at all 

Ɵmes during the term of this Agreement, in respect of any losses arising out of or in connecƟon 
with: 
 

17.1.1 Any infringement or misappropriaƟon of any Intellectual Property Rights covered by 
this agreement.  
 

17.1.2 Any acts of fraud, theŌ, or wilful default 
 

17.1.3 Where it can be demonstrated by ArbitraƟon or otherwise by mutual agreement that a 
breach of a party's intellectual property rights has caused loss to the other party, both 
parƟes shall indemnify, keep indemnified, and hold harmless the other Party in respect of 
any losses arising out of or in connecƟon with 
 

17.2 Any breach of ConfidenƟal InformaƟon covered in Clause 14, which has caused loss to either 
party, shall be subject to indemnificaƟon by the parƟes. The parƟes agree to indemnify each 
other against any and all proven losses, up to a maximum of £1,000,000 in any year. AddiƟonally, 
if either party breaches Clause 15, the parƟes shall indemnify each other against any and all 
losses incurred, up to a maximum of £1,000,000 in any year. 
 

17.3 The parƟes shall indemnify each other against any and all losses incurred if the other party 
breaches Clause 16, up to a maximum of £1,000,000 in any year 
 

17.4 Both parƟes agree to provide wriƩen noƟce to the other party of any claims, acƟons, or 
proceedings being made, threatened, or brought against the other party in connecƟon with the 
indemniƟes detailed in this Clause 17. 
 

17.5 If a claim is made against either party by a non-party in relaƟon to an alleged breach of that 
non-party's intellectual property rights, both parƟes agree to provide reasonable assistance to 
the other party in connecƟon with any liƟgaƟon or negoƟaƟon relaƟng to this Clause 17. 
Furthermore, the other party agrees not to make any material admission in respect of any claim 
which may be prejudicial without the wriƩen consent of the other party. 
 



 

17.6 Each party shall cooperate fully with the other party in the defence of any such claim and 
shall provide all necessary informaƟon, documentaƟon, and assistance reasonably required by 
the defending party. The parƟes shall bear their respecƟve costs and expenses incurred in 
connecƟon with such defence, except as otherwise provided in this Agreement. 

 
17.7 In the event that a claim covered by the indemnificaƟon obligaƟons set forth in this Clause 

17 is asserted against a party, such party shall have the right to control the defence and 
seƩlement of the claim, provided that the party shall not enter into any seƩlement that imposes 
any liability, obligaƟon, or restricƟon on the other party without the other party's prior wriƩen 
consent, which shall not be unreasonably withheld. 

 

18. LimitaƟon of Liability 
 

18.1 Neither party shall have any liability to the other party for indirect or consequenƟal loss or 
damage, whether arising from negligence, breach of contract, or otherwise. 
 

18.2 Nothing in this Agreement shall, or shall be deemed to, exclude or limit either party’s liability 
in respect of: 
 
18.2.1 Death or personal injury caused by a party’s own negligence, or that of its employees 

or sub-contractors. 
 

18.2.2 Fraud or fraudulent misrepresentaƟon. ; 
 

18.2.3 Any breach of that party’s obligaƟons implied by SecƟon 12 of the Sale of Goods Act 
1979 or SecƟon 2 of the Supply of Goods and Services Act 1982; or 
 

18.2.4 Any liability to the extent it can’t be limited or excluded by Law. 
 

18.3 Both parƟes’ aggregate liability in respect of all other losses incurred by the other party 
under or in connecƟon with this Agreement as a result of acts or omissions of the other party, 
shall in no event exceed an amount equal to 100% of the charges paid in the 12 months, 
immediately prior to the date on which the claim occurs. 

19. Insurances 
 

19.1 Prior to the EffecƟve Date Unsung confirms that it either has in place or, at its own expense, 
will procure and maintain the following insurance coverages: 
 
19.1.1 Professional Indemnity insurance of not less than £1,000,000 in respect of any one 

occurrence. 
 

19.1.2 Employers Liability insurance of not less than £1,000,000 in respect of any one 
occurrence. 
 



 

SecƟon I – TerminaƟon & Exit Management 
 
20. TerminaƟon 

 

20.1 Statements of Work 
 
20.1.1 This Agreement shall commence on the EffecƟve Date and will conƟnue unƟl 

terminated in accordance with the terms of this agreement. The terms of this Agreement 
shall remain in full force and effect with respect to any SOW which was in place at the Ɵme 
of terminaƟon unƟl such SOW(s) are themselves terminated or performance is completed 
pursuant to the terms of the applicable SOW. 
 

20.2 TerminaƟon for Convenience 
 
20.2.1 Either Party may terminate this Agreement for convenience by issuing a TerminaƟon 

NoƟce to the other Party upon 30 days wriƩen noƟce.  
 

20.3 TerminaƟon for Material Breach 
 
20.3.1 Either party may terminate this Agreement at any Ɵme effecƟve immediately on 

wriƩen noƟce to the other party in the event of 
 

20.3.1.1 the other party is declared bankrupt or makes any arrangement with or for the 
benefit of his creditors or has a court administraƟon order made against them. 
 

20.3.1.2 the other party makes a resoluƟon for its winding up, makes an arrangement or 
composiƟon with its creditors or makes an applicaƟon to a court of competent 
jurisdicƟon for protecƟon from its creditors or an administraƟon or winding-up 
order is made, or an administrator, administraƟve receiver or receiver is 
appointed in relaƟon to such party; or 
 

20.3.1.3 the other party becomes or threatens to become bankrupt or insolvent. 
 

20.3.1.4 the other party is subject to a change of control, including: 
 

 a merger or consolidaƟon where the party is not the surviving enƟty. 
 Sale or transfer of all or substanƟally all of the party’s assets to another 

enƟty 
 AcquisiƟon of a controlling interest (50% or more) by a third party 

 

20.3.2 Unsung has the right to issue a TerminaƟon NoƟce to terminate immediately if the 
Customer fails to pay an undisputed invoice within 60 working days of the invoice due date in 
accordance with Clause 8.1. 
 



 

20.3.3 Either Party may terminate this Agreement or SOW for material breach upon wriƩen 
noƟce to the other Party if the other Party materially breaches this agreement and such 
breach is not remedied within 40 working days aŌer the non-breaching Party provides the 
breaching Party with wriƩen noƟce of such breach. 
 

21. ObligaƟons upon TerminaƟon 
 

21.1 Upon terminaƟon of this agreement in accordance with Clause 21 the Customer shall 
immediately pay to Unsung all amounts owed to Unsung for services performed. 
 

21.2 Each party shall immediately cease all use of and return to the other Party all ConfidenƟal 
InformaƟon and materials. 
 

21.3 All obligaƟons under exisƟng SOW’s at the date of terminaƟon must conƟnue to be 
performed, unless cancelled in accordance with the SOW, any such obligaƟons survive the 
terminaƟon of this Agreement.  

SecƟon J – Miscellaneous and Governing Law 
 
22. Status 

 

22.1 Unsung is an independent contracƟng organisaƟon and shall not nor shall its Personnel 
engaged in the provision of services be held out as an agent of the Customer. 
 

22.2 Nothing in this Agreement shall prevent Unsung from being engaged, concerned, or having 
any financial interest in any capacity in any other business, trade, profession, or contract during 
the term of this Agreement provided that such acƟvity does not cause a breach of any of 
Unsungs obligaƟons under this Agreement. 
 

23. Force Majeure 
 

23.1 Neither party is liable to the other as a result of any delay or failure in the performance of its 
obligaƟons under this Agreement if and to the extent that such delay or failure is caused by a 
Force Majeure event. 
 

23.2 Each party shall: 
 
23.2.1 Promptly noƟfy the other of the occurrence of a Force Majeure Event including the 

nature, extent, effect and likely duraƟon of the circumstances consƟtuƟng the Force Majeure 
Event. 
 

23.2.2 Use its reasonable endeavours to remedy or miƟgate the effect of the Force Majeure 
Event. 
 



 

23.2.3 ConƟnue to perform its respecƟve obligaƟons under this Agreement to the extent 
possible during the Force Majeure Event. 
 

23.3 If the Force Majeure Event prevents Unsung from providing any of the Services for more than 
10 working days then either Party may terminate this Agreement with immediate effect.  
 
 

24. NoƟces 
 

24.1 Each noƟce, request, demand, or other communicaƟon under this Agreement or required to 
be given in connecƟon with the maƩers contemplated by this Agreement shall be in the English 
language. 
 

24.2 Any such noƟce shall be addressed as provided for in clause 29.3 and may be: 
 
24.2.1 Personally delivered. 

 
24.2.2 Delivered by first class pre-paid post, in which case it shall be deemed to have been 

given two (2) Business Days aŌer the date of posƟng. 
 

24.2.3 Sent by email, in which case it shall be deemed to be given when actually received in 
readable form except where sent aŌer 17:00 hours GMT in which case it shall be deemed as 
being given at 09:00 hours GMT on the next day. Either party must as soon as pracƟcal 
confirm receipt of any noƟces served under this Agreement.  
 

24.3 The addresses and other details of the parƟes referred to in Clause 25.1 are: 
 

24.3.1 Customer: 
 

24.3.1.1 Customer RepresentaƟve: 
24.3.1.2 Address:  
24.3.1.3 Email: 

 
24.3.2 Supplier: 

 
24.3.2.1 Supplier RepresentaƟve: 
24.3.2.2 Address: 
24.3.2.3 Email: 

25. ExecuƟon 
 

25.1 The ParƟes agree that this Agreement may be executed and delivered by electronic signature 
or though the exchange of signed PDF copies.  
 

25.2 Each Party acknowledges and agrees that an electronic signature or a signed PDF will have 
the same effect, validity, and enforceability as a handwriƩen signature or physically executed 
document.  



 

 
25.3 The ParƟes acknowledge and agree that the use of electronic signatures and signed PDF 

copies will expedite the execuƟon and delivery of this Agreement and will eliminate the need for 
physical copies.   
 

25.4 The ParƟes further agree that the delivery of this Agreement by electronic means, including 
email or secure online plaƞorms, shall be considered valid delivery for all purposes. 
 

25.5 The ParƟes acknowledge that this agreement will be signed by an authorised representaƟve 
who has the power to legally bind each party to its terms, warranƟes, and obligaƟons. The other 
party can rely on the fact that this agreement has been signed by an authorised individual 
 

 
26. EnƟre Agreement 

 

26.1 This Agreement and any documents to be executed pursuant to it (such as SOWs) consƟtute 
the enƟre agreement between the parƟes and supersedes all previous agreements and 
arrangements (if any) whether wriƩen, oral, or implied between the parƟes relaƟng to the 
subject maƩer of this Agreement. 
 

26.2 Each party acknowledges and agrees that, in entering into this Agreement, it has not been 
induced to enter into this Agreement by any representaƟon or warranty other than those 
contained in this Agreement and, having negoƟated and freely entered into this Agreement, 
agrees that it shall have no remedy in respect of any other representaƟon or warranty except in 
the case of fraud. 
 

27. VariaƟon 
 

27.1 No modificaƟon of or variaƟon to this Agreement shall be binding unless made in wriƟng and 
signed by a duly authorised representaƟve of each of the parƟes in accordance with Clause 11 
(Change Control Procedure). 
 

28. Counterparts 
 

28.1 This Agreement may be executed and delivered in any number of counterparts, each of 
which is an original and which, together, have the same effect as if each party had signed the 
same document. All the counterparts together shall consƟtute a single agreement between the 
parƟes. No counterpart shall be effecƟve unless each party has executed at least one 
counterpart. 

29. Third Party Rights 
 

29.1  This Agreement expressly excludes the applicaƟon of the Contracts (Rights of Third ParƟes) 
Act 1999. No person other than Unsung and the Customer shall have any rights, whether 
statutory or otherwise, to enforce any term of this Agreement. The parƟes acknowledge and 



 

agree that this Agreement is intended to be solely for their benefit and no third party is intended 
to derive any benefit from it. The terms of this Agreement may not be varied, amended, or 
modified without the prior wriƩen consent of all parƟes, and any aƩempt to do so by a third 
party shall be null and void. 
 

30. Governing Law and JurisdicƟon 
 

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

31. Assignment  
 

31.1  The ParƟes acknowledge and agree that this Agreement and any Statement of Work are 
personal to them and may not be assigned or transferred, in whole or in part, without the prior 
wriƩen consent of the other Party, which shall not be unreasonably withheld. Any assignment or 
transfer in violaƟon of this provision shall be null and void. 
 

32. Publicity 
 

32.1 The Customer agrees that Unsung may release or announce the existence of this Agreement, 
or the acƟviƟes undertaken without requiring their consent . 
 

33. Non-Exclusivity 
 

33.1 The ParƟes acknowledge that this Agreement does not consƟtute an exclusive arrangement 
between the ParƟes for the purchase or provision of any Services. 
 

33.2 The Customer understands and acknowledges that Unsung retains the right to engage and 
provide services to other individuals, organisaƟons or enƟƟes. Unsung shall not be restricted or 
limited in engaging with others or accepƟng work opportuniƟes from other sources. 
 

34. Business ConƟnuity 
 

34.1 Unsung warrants and confirms that it has in place and shall maintain conƟngency plans 
(“ConƟngency Plans”) exercisable within 2 working days, which in the event of any disrupƟon to 
any of Unsung’s premises shall enable Unsung to perform all of its obligaƟons to supply Services 
throughout the period of this Agreement. 
 

35. Non-SolicitaƟon 
 



 

35.1 During the term of this Agreement or any applicable SOW, neither Party (either directly or 
indirectly through a third party) shall solicit for employment, employ, contract with nor engage 
the services of, or solicit business from, or otherwise retain any employees or sub-contractors of 
the other Party who have been directly involved in the acƟviƟes covered by this Agreement or 
the applicable Statement of Work during the previous 12 month period. 
 

35.2 Clause 38.1 shall not be interpreted to prohibit a general solicitaƟon or any employment, 
engagement or retained resulƟng therefrom where arising from a public adverƟsement. 
 

36. Survival 
 

36.1 The expiry or terminaƟon of the Agreement will be without prejudice to the rights and 
obligaƟons of either Party exisƟng prior to expiry or terminaƟon.  The Clauses in the Agreement 
that expressly or impliedly have effect aŌer expiry or terminaƟon will conƟnue to have effect 
notwithstanding expiry or terminaƟon. 

  



 

Schedule 1 – Statement of Work 
 

SecƟon 1 – Consultancy Services 

The Project Name is: 

[Add Project Name] 

 

The Background is: 

[Add Background and customer requirements] 

 

Unsung shall provide the following Services: 

[Add detailed descripƟon of Services] 

 

The Start Date is: [Add EffecƟve Date] 

The End Date is: [Add End Date] 

 

SecƟon 2 – DAREO 

The Services are subject to the following Dependencies, AssumpƟons, Risks, Exclusions and 
OpportuniƟes: 

Dependencies  [Add] 
AssumpƟons  [Add] 
Risks  [Add] 
Exclusions  [Add] 
OpportuniƟes  [Add] 

 

 

SecƟon 3 – Deliverables 

Unsung shall deliver to the Customer the Deliverables detailed below as soon as reasonably 
pracƟcable aŌer compleƟon of that deliverable, and, in any event in accordance with the Timetable. 

The Table below shows a breakdown of the Deliverables to be provided: 

Timetable: 
 

Task # Deliverable DescripƟon Deliverable Due 
Date 

Acceptance 
Criteria 

Acceptance 
Stakeholder 

      
      



 

      
 

Any changes shall be subject to the Change Control Procedure detailed in Clause 11. 

 

SecƟon 4 – Price and Payment Terms 

The Price Type is [Insert T&M or Fixed Price] 

The Price payable by the Customer to Unsung will be charged on the following basis: 

Milestone % Price Payable Milestone Due Date Payment Due Date 

     
     
     

 

The prices herein are on a [Insert Price Type] basis and [include/exclude] expenses. Any addiƟonal 
expenses will not be invoiced and charged to the Customer unless pre-approved by the Customer in 
wriƟng. 

 

SecƟon 5 – Project Management 

The ParƟes respecƟve project management representaƟves are: 

OrganisaƟon Name Role ResponsibiliƟes 
    
    
    

 

In addiƟon to each parƟes obligaƟons under the Agreement, for the duraƟon of the Project Unsung 
Project Manager shall be responsible for: 

a) ReporƟng on the progress of the delivery of the Deliverables 
 

b) Managing the escalaƟon of issues for resoluƟon and proposing strategies for miƟgaƟng risks 
 

c) Monitoring the progress of the project 
 

Project MeeƟng Schedules 

For the duraƟon of the project, Unsung and the Customer shall aƩend the following meeƟngs [where 
applicable]: 

MeeƟng Type MeeƟng Frequency Agenda AƩendees 
    

 

ReporƟng 



 

For the duraƟon of the project, Unsung shall prepare the following reports which shall be delivered 
to the Customer stakeholders as defined below [where applicable]: 

Report Type Report Frequency Content DistribuƟon 
    

 

 

 

 

Signed for and on behalf of Unsung  

By: __________________________ 

Name: __________________________  

Title: __________________________  

 

Signed for and on behalf of the Customer 

By: __________________________ 

Name: __________________________  

Title: __________________________  

  



 

Schedule 2 – Personal Data Processing 
 

Processing of Personal Data 

This schedule shall be completed by Unsung, who will take into account the views of the Customer.  

The contact details for Unsung’s Data ProtecƟon Officer are: [insert possibly 
DataprotecƟonofficer@Unsungltd.com] 

The parƟes agree that this schedule incorporates the terms set out at clause above and forms part of 
this agreement.  

The parƟes acknowledge that the contents of this schedule form part of the Agreement and any 
Statement of Works.  

 
DescripƟon  Details 

IdenƟty of Controller for each 
Category or personal Data 

Unsung is the Controller and the Customer is the Processor 
 
The ParƟes acknowledge that for the purposes of the Data ProtecƟon 
LegislaƟon, Unsung is the Controller and the Customer is the Processor 
of the following Personal Data: 

 
 [Insert the scope of Personal Data for which the purposes and 

means of the Processing by the Customer] 
 

 The Customer is Controller and Unsung is Processor 
 
The ParƟes acknowledge that for the purposes of the Data ProtecƟon 
LegislaƟon, the Customer is the Controller and Unsung is the Processor 
of the following Personal Data: 
 

 [Insert the scope of Personal Data for which the purposes and 
means of the Processing by Unsung] 

 
 The ParƟes are Independent Controllers of Personal Data 

The ParƟes acknowledge that they are Independent Controllers for the 
purposes of the Data ProtecƟon LegislaƟon in respect of: 
 

 Business contact details of Unsung staff and contractors for which 
Unsung is the Controller, 
 

 Business contact details of any directors, officers, employees, 
agents, consultants and contractors of Unsung (excluding the 
Supplier Personnel) engaged in the performance of Unsung’s 
duƟes under the Contract) for which Unsung is the Controller, 
 

 [Insert the scope of other Personal Data provided by one Party 
who is Controller to the other Party who will separately 



 

determine the nature and purposes of its Processing the Personal 
Data on receipt e.g. where (1) Unsung has professional or 
regulatory obligaƟons in respect of Personal Data received, (2) a 
standardised service is such that Unsung cannot dictate the way 
in which Personal Data is processed by the Customer,  

 
Categories of Data Subjects 
whose Personal Data will be 
transferred 

The personal data transferred may concern the following categories of 
data subjects. 

 Employees including independent contractors. 
 Customers and clients 
 Suppliers 

Types of Personal Data 
Transferred 

The personal data transferred may concern the following categories of 
data: 
 

 Corporate customer, partner and vendor details such as name, 
Ɵtle, telephone and mobile numbers, email address and 
service use history and details. 
 

 IT management details such as details of equipment data 
related to the services provided including technical idenƟfiers, 
usernames, locaƟon, contact details, communicaƟon data, 
metadata and technical events related to the services including 
system and applicaƟon logs. 

 Private cryptographic keys and other idenƟfiers. 
 

DuraƟon of the Processing [Insert the terms of the SOW and any possible extension] 

Nature of the Processing of 
Personal Data 

[Please be as specific as possible, but make sure that you cover all 
intended purposes.  
The nature of the Processing means any operaƟon such as collecƟon, 
recording, organisaƟon, structuring, storage, adaptaƟon or alteraƟon, 
retrieval, consultaƟon, use, disclosure by transmission, disseminaƟon 
or otherwise making available, alignment or combinaƟon, restricƟon, 
erasure or destrucƟon of data (whether or not by automated means) 
etc. 
The purpose might include: employment processing, statutory 
obligaƟon, recruitment assessment etc.] 

Purpose(s) of the Processing [where applicable] 

Period for which the Personal 
Data will be retained 

[where applicable] 

Transfers to Sub-Processors [where applicable] 

Plan for the return and/or 
destrucƟon of the data once 
the processing is complete or 

 

 


