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CONTRACT FOR THE SUPPLY OF THE WARDEN PATROL AND SELF TICKETING SERVICE

Gontract Schedule

This Contract Schedule, together with the UKPC Terms and Conditions attached to it or otherwise
supplied to you. together comprise the whole "Contract” between:

Milton Keynes Hospitai NHS Trust a company registered in England whose registered office is at |
Standing Way, Eaglesione, Milton Keynas, Buckinghamshire, MK8 5LD (“Client” or “you™) ‘

fi._ﬁi*-’_ PARKING CONTROL LIMITED, & company registered in England with company number
| 05104383 whaose registered office is at The Meridian, 4 Copthall House, Station Square, Coventry
CV1 2FL ("UKPC®, “we" or "us™). !

i

This Contract Scheduls includes ceriain key terms of the Contract between us, =il of which are
subject to the UKPC Terms and Conditions. Excepi as expressly set out in this Contracis Schedule, in
the event of any inconsistency between this Contract Schedule and the UKPG Terms and Conditions,
the UKPC Terms and Conditicns will take pricrity.

[Charges DO NOT INVOICE CLIENT
Wall signs x 28 @£30 = £840

! Post Signs x 185 @30 = £5,550
Total: £6,390

This amount will not be invoiced

** should additional posts be installed this weuld he at E1G04VAT |
; | per post

Commission "We will pay you a sommission equal to 10% of our Nef Profit (as definad
| in the UKPC Terms and Conditions), to be paid quartery in arrears. This
' will be paid once UKPC have recovered their eguipment and setup costs
| from the commission amount due.

{“"Ela}infbment | We will supply terms and conditions of parking signs for display on the

Premises. We will be responsible for instzlling and maintaining those

. signs. }
“Hours of Operation : Monday to Sunday during the day for the Warden Pairol Servine and
| | Monday to Sunday during the evening/night to for the Self Ticketing
L | service to compliment the WPS |
St ki i sy St It Pt of tind Paskorr; Solitions
fel U544 BOU 8210 Fox 0B44 800 811 Covenlry C1 211 Ty TV

{mod pork@okpatkngeonico! com Regsiered Campany Mo Q5104383
Web  vany uikporkingeontral com VAT bummber 888 2461 27
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Initial Period '3 months beginning on (he Star Date T 7
' Parking Charges T We wil issue parking charges to drivers (or registered kaeparslowngres
of Venicles parked in breach of the Restrictions at the Premisss. The |
l‘ f amount of the parking charges will be £70 reducing o £40 if payment is 1[
 feceived within 14 days of the parking ticket being issued. ‘ !
Premises where we wiil | Mitton K eynes Hospital NHS Trust, Standing Way, ‘Eaglesione, |
| Bupply the Services ‘ Milton Keynes, Bucks, MK6 5LD. ;
| |
| You agree that the attached site plan and boundary markings are a frue
i’ and accurate descriplion of the area that you have ownershig of, OR,

|
|

are managing agents for as instiucted by the Landowner, and contract
UKPC to manags.

Restrictions " Details of the applicable " parking conditions,  restrictions and/or’

| permissions for the Premises are as follows: (please note these terms
| ! will either be on muitiplz or all of the signs) _
‘o Parking in a disabled bay without displaying a valid disabled parking

i | permit

. No roadway parking
l ‘e CCTVin operation

i . ®  Vehicles to park within marked bavs only J

; e Payon foot ( keep ticket for payment at the end of your visit) j

! & Pay and Display, 2 valid ticket must be displayad

| , @ No parking on hatched markings or yellowired lines |

; . e Ambuiance parking only

é i °  Registered permit users parking only

; ( e Drop off point maximum 20 minutes f

i °  Active loading/unloading in delivery areas i

f ‘e No parkinglwaitinglstapping i
f
l
|

l J °  Staff parking only

D —

[Bervices ST We il
{ ‘ ©  provids the Equipment to you; and
i ‘e display photagraphs of the Vehicle the subject of a Parking Charge |
| i on our website,
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We will provide reports:

e waekly stating tickets issued for week prior
| e monthly for detailed ticket activity and status '
1' We will provide a uniformed warden who will: !

e routinely patrol the Premises within the Hours of Cperation
e issue Parking Charges and take photographs of the Vehicle the ]J
subject of & Parking Charge; and I

! ° send those pholographs o UKPC to display on our website

[ Start Date ’L_We will supply the Services from March 2013
"Vehicles | The Restrictions will apply to all motor vehicles other than the fallowing:

|| e those authorised by Milion Keynes Hospital NHS Trust ~

' Your obligations for 818 ' Vou will

Service . © issue Parking Charges o drivers (or registered keepers/owners) of ]

| Vehicles parked on the Premises in breach of the Restrictions:

° take photographs of the Vehicle the subject of a Parking Charge; |
and l

e send that phatograph to us for display on our website.

require us to keep to the British Parking Association's Approved Operator Scheme Code of
Fractice.

accept the above key terms together with the terms of the UKPC Terms and Conditions in
force at the date of this Contract;

acknowledge receipt of the UKPC Terms and Conditions and 2 copy of the British Parking
Association's Approved Operator Scherme Code of Practics;

agree that you have read and agree to comply with the British Parking Association Approved
Operator Scheme Cade of Praciice

agree that if you request any change to the Services and/or any of the above key terms, the
change wili only be effective if and when UKPC's confirms the change in writing and, where
required by UKPC, if and when you and UKPC have eniered inio & written agreement
condirming adjustiments to the Charges and/or Parking Charges and/or Commission in order
to take account of such change;

Should you cancal the contract prior to UKPC recovering the seiup and squipment costs, you
agree te pay UKPC the balance due on receipt of &n invoice;

may requsst that we cancel specific Parking Charges from time to time, provided that these
shall not, in any calendar month, exceed 10% of the iotal number of the Parking
Charges issued by us for parking infringements at the relevant Premises during that month;
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@ confim that you authorise us to take such action, including but not limited to instigating court
proceedings, as we consider appropriate to recover the Parking Charges due from drivers (or
owners) who park Vehicles in breach of the Restrictions; and

e confirm that you are its appoinied agent in reletion o the Pramisas and you give permission
for UKPC to levy the Parking Chargas on the Premises.

UKPC and the Client agree that section 12.2.1 of the Terms and Conditions will read "UKPC may at
any time assign, transfer, charge, subcontract or deal in any other manner with all or any of its rights
under the Contract and may subcontract or delegate in any manner any or all of its obligations under
the Contract io any third party subject to the prior writlen approval of MKHFT (the Client).

UKPC agree that the oliest will have the firal say regaiding any Freedom of Information request. The
Chent agreas {hat if this fequest relates 1o information received from UKE < ihat they will establish a
consultation with UKPC so that we may provide advice as to wha information would praejudice its
commercial interests were the information subject 10 the request be released and how that damage
would be caused

LA AL
Agreed and signed: . ‘\Jl\"\/);g' Date- R /3

Print name:

Agreed and signec: Date:..S 343

Print name: =2 S‘M%
For and on behalf of UKPC
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UKPC Terms and Conditions

Interpretation

1.1

In these Conditions, the following definitions apply:

"Business Day"

"Client”

"Commission"

"Conditions"

“"Contract"

"Contract Schedule”

"Equipment"

"Expenses”

"Force Majeure Event"

"Initial Period™

“Intellectual Property Rights”

a day (other than a Saturday, Sunday or a public
holiday) when banks in London are open for
business.

the person or firm who engages UKPC to provide
the Services, as set out in the Contract Schedule.

if applicable, the commission set out in the
Contract Schedule.

these terms and conditions as amended from time
to time in accordance with Condition 12.8.

the contract between UKPC and the Client for the
supply of Services in accordance with these
Conditions,

the Contract Schedule attached to or otherwise
incorporating these Conditions.

the signage, equipment (including hand-held "j-
wardens" and automatic number plate recognition
equipment), documents and other property of
UKPC, including that listed in the Contract
Schedule.

all expenses incurred by UKPC in the provision of
the Services.

has the meaning given to it in Condition 12.1.1.

if applicable, the initial term of the Contract set out
iri the Coiiiract Schedule. '

all patents, rights to inventions, utility models,
copyright and related rights, trade marks, service
marks, trade, business and domain names, rights
in trade dress or get-up, rights in goodwill or to sue
for passing off, unfair competition rights, rights in
designs, rights in computer software, database
right, topography rights, moral rights, rights in
confidential information (including know-how and
trade secrets) and any other intellectual property
rights, in each case whether registered or
unregistered and including all applications for and
renewals or extensions of such rights, and all
similar or equivalent rights or forms of protection in
any part of the world.

coe ofAind Sar<r 9 Solutions

R "'.\':;'-,: o i
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"Net Profit" in relation to a relevant period, the Parking
Charges Income earned during that period less
Expenses paid in or incurred in respect of that
period.

"Parking Charges” the charges for drivers (or registered
keepers/owners) of vehicles parked on the
Premises in breach of the Restrictions; the amount
of any such charge is set out in the Contract
Schedule.

"Parking Charges Income" the Parking Charges received by UKPC less any
refunds.

"Premises” the premises on which the Services are to be
provided, as set out in the Contract Schedule.

"Restrictions" the terms and conditions of parking at the
Premises, (fogether with the debt collection
charges ("Debt Collection Charges") applicable
where the drivers (or registered keepers/owners)
fail to pay the charge relating to the breach of the
terms and conditions of parking at the Premises),
as set out in the Contract Schedule.

"Services" the parking control services, supplied by UKPC to
the Client as set out in the Contract Schedule.

"Service Specification” the description or specification for the Services as
set out in the Contract Schedule.

"Start Date" has the meaning set out in the Contract Schedule.

"UKPC" UK Parking Control Limited registered in England
and Wales with company number 05104383 whose
registered office is at The Meridian, 4 Copthall
House, Station Square, Coventry, West Midlands
CV1 2FL. '

1.2 In these Conditions, the following rules apply :

1.2.1 a person includes a natural person, corporate or unincorporated body
(whether or not having separate legal personality);

122 a reference to a party includes its personal representatives, successors
or permitted assigns;

1.2.3 a reference to a statute or statutory provision is a reference to such
statute or statutory provision as amended or re-enacted. A reference to a
statute or statutory provision includes any subardinate legislation made
under that statute or statutory provision, as amended or re-enacted:

1.2.4 any phrase infroduced by the terms including, include, in particular or
any similar expression shall be construed as illustrative and shall not limit
the sense of the words preceding those terms; and
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1.2.5 a reference to writing or written includes faxes and, save in relation to
any notices served in accordance with Condition 10, emails.
2 Basis of Contract
2.1 The Contract constitutes the entire agreement between the parties. The Client

acknowledges that it has not relied on any statement, promise or representation
made or given by or on behalf of UKPC which is not set out in the Contract.

2.2 These Conditions apply to the Contract to the exclusion of any other terms that the
Client seeks to impose or incorporate, or which are implied by trade, custom, practice
or course of dealing.
3 Equipment

If any Equipment is to be supplied to the Client under the Contract:

3.1

3.2
3.3

UKPC will supply the Equipment fo the Premises on or after the Commencement
Date;

title to the Equipment shall not pass to the Client; and

if the Client becomes subject to any of the events listed in Condition 10.1.2 or UKPC
reasonably believes that any such event is about to happen and notifies the Client
accordingly, then, without limiting any other right or remedy UKPC may have, UKPC
may at any time require the Client to deliver up the Equipment and, if the Client fails
to do so within 5 Business Days, enter any premises of the Client or of any third party
where the Equipment is stored in order to recover it.

4 The Services

4.1
42

4.3

4.4

4.5

4.6

UKPC shall use its reasonable endeavours to provide the Services to the Client from
the Start Date until termination of the Contract in accordance with Condition 10,

UKPC shall use its reasonable endeavours to provide the Services to the Client
substantially in accordance with the Service Specification. '

UKPC shall use its reasonable endeavours to display photographs on its website (as
notified to the Client from time to time) of the vehicles subject to the Parking Charges
within a reasonable period after the photograph is received by UKPC,

UKPC shall have the right to make any changes to the Services which are necessary
to comply with any applicable law, the British Parking Association's Code of Practice
or any safety requirement, or which do not materially affect the nature or quality of the
Services, and UKPC shall notify the Client in any such event.

UKPC warrants to the Client that the Services will be provided using reasonable care
and skill.

The Client grants UKPC authorisation to:

4.6.1 issue Parking Charges to drivers (or registered keepers/owners) of
vehicles parked on the Premises in breach of the Restrictions; and/or

46.2 receive payment from drivers (or registered keepers/owners) of vehicles
in relation to those Parking Charges.
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The Client grants UKPC authorisation to take such steps as are necessary or
desirable to ascertain the identity of the registered keepersiowners of any vehicles
subject to Parking Charges if the Parking Charges are not paid within 28 days.

If a Parking Charge remains outstanding for more than 56 days, the Client authorises
UKPC to take such action (including but not limited to requesting the assistance of a
debt collection agency or agencies (and, if applicable, the Client authorises such third
parties to levy Debt Collection Charges to drivers (or registered keepers/owners) of
any vehicle subject to the Parking Charge) and taking court enforcement action) as it
considers necessary to recover that Parking Charge and the Client hereby assigns
any right of action against the driver (or registered keeper/owner) of the vehicle in
respect of such Parking Charge to UKPC.

Client's obligations

5.1

5.2

The Client shall:
5:.1.1 ensure that the terms of the Contract Schedule is complete and accurate;

512 co-operate with UKPC in all matters relating to the Services and recovery
of the Parking Charges;

51.3 provide UKPC, its employees, agents, consullants and subcontractors,
with access fo the Premises and other facilities as reasonably required by
UKPC to provide the Services and/or to comply with the British Parking
Association's Approved Operator Scheme Code of Practice (the "Code");

5.1.4 provide UKPC with such information and materials as UKPC may
reasonably require to supply the Services, and ensure that such
information is accurate in all material respects:

5.1.5 prepare the Premises for the supply of the Services:

516 obtain and maintain all necessary licences, permissions and consents
which may be required for the Services before the date on which the
Services are to start;

g7 to the extent that the Client itself, or though an agent, undertakes self-
ticketing or any other aspect of the parking enforcement process, adhere
to the Code (a copy of which has been supplied fo the Client by UKPCY);
and

5.1.8 keep and maintain all Equipment at the Client's premises in safe custody
at its own risK, maintain the Equipment in good condition until returned to
UKPC, and not dispose of or use the Equipment other than in
accordance with UKPC's written instructicns or authorisation.

If UKPC's performance of any of its obligations in respect of the Services is prevented
or delayed by any act or omission by the Client or failure by the Client fully to perform
any relevant Contract obligation (“Client Default"):

524 UKPC shall without limiting its other rights or remedies have the right to
suspend performance of the Services until the Client remedies the Client
Default, and to rely on the Client Default to relieve it from the
performance of any of its obligations to the extent the Client Default
prevents or delays UKPC's performance of any of its obligations;
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. 522 UKPC shall not be liable for any costs or losses sustained or incurred by

the Client arising directly or indirectly from UKPC’s failure or delay to
perform any of its obligations as set out in this Condition 5.2; and

523 the Client shall reimburse UKPC on written demand for any costs or
losses sustained or incurred by UKPC arising directly or indirectly from
the Client Default.

6 Charges and payment

6.1

6.2

6.3

6.4

6.5

6.6

8.7

The charges for:

6.1.1 the provision of a warden (if applicable) on a time basis, based on
UKPC's standard daily fee rates, as notified in writing by UKPC to the
Client from time to time;

6.1.2 the supply of UKPC terms and conditions of parking signs to be displayed
at the Premises; :

6.1.3 the supply of Equipment (if applicable); and

6.1.4 any other relevant supply for which the parties agree UKPC will charge
the client,

are set out in the Contract Schedule or as otherwise agreed in writing between the
parties.

Where UKPC supplies any part of the Services free-of-charge, it reserves the right to
infroduce charges for such Services on giving the Client not less than one month's

written notice.

UKPC reserves the right to increase its charges for the Services, provided that it shall
not do so more frequently than once in any 12 month period of this agreement. UKPC
will give the Client at least one month's written notice of any such increase.

UKPC reserves the right to increase the amount(s) of the Parking Charges, provided
that the Parking Charges cannot be increased more than once in any 12 month
period. UKPC will give the Client written notice of any such increase at least one
month before the proposed dale of ihe increase

If UKPC agrees fo pay Commission to the Client, the amount and basis of such
Commission will be set out in the Contract Schedule.

The Client shall pay each invoice submitted by UKPC:

6.6.1 within 30 days of the date of the invoice; and
6.6.2 in full and in cleared funds to a bank account nominated in writing by
UKPC, and

time for payment shall be of the essence of the Contract.

All amounts payable by the Client under the Contract are exclusive of amounts in
respect of value added tax chargeable from time to time ("VAT"). Where any taxable
supply for VAT purposes is made under the Contract by UKPC to the Client, the
Client shall, on receipt of a valid VAT invoice from UKPC, pay to UKPC such
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additional amounts in respect of VAT as are chargeable on the supply of the Services
at the same time ‘as payment is due for the supply of the Services.

6.8 Without limiting any other right or remedy of UKPC, if the Client fails to make any
payment due to UKPC under the Contract by the due date for payment ("Due Date"),
UKPC shall have the right to charge interest on the cverdue amount at the rate of 3
per cent per annum above ‘the then current Bank of England base lending rate
accruing on a daily basis from the Due Date until the date of actual payment of the
overdue amount, whether before or after judgment, and compounding quarterly.

6.9 The Client shall pay all amounts due under the Contract in full without any deduction
or withholding except as required by law and the Client shall not be entitied to assert
any credit, set-off or counterclaim against UKPC in order to justify withholding
payment of any such amount in whole or in part. UKPC may, without limiting its other
rights or remedies, set off any amount owing to it by the Client against any amount
payable by UKPC to the Client.

7 Intellectual Property Rights

7.1 All Intellectual Property Rights in or arising out of or in connection with the Services
shall be owned by UKPC or its licensors.

7.2 The Client acknowledges that, in respect of any third party Intellectual Property
Rights in the Services, the Client's use of any such Intellectual Property Rights is
conditional on UKPC obtaining a written licence from the relevant licensor on such
terms as will entitle UKPC to license such rights to the Client.

7.3 All Equipment is and shall remain the exclusive property of UKPC.
8 Confidentiality

A party ("Receiving Party") shall keep in strict confidence all technical or commercial know-
how, specifications, inventions, processes or inijtiatives which are of a confidential nature and
have been disclosed to the Receiving Party by the other party ("Disclosing Party"), its
employees, agents or subcontractors, and any other confidential information including the
terms of the Contract and concerning the Disclosing Party's business or its products or iis
services which the Receiving Party may obtain. The Receiving Party shall restrict disclosure
of such confidential information to such of its employess, agenis or subcontractors as need to
know it for the purpose of discharging the Receiving Party's obligations under the Contract,
and shall ensure that such employees, agents or subcontractors are subject to obligations of
confidentiality corresponding to those which bind the Receiving Party. This Condition 8 shall
survive termination of the Contract.

9 Limitation of liability: the Client's attention is particularly drawn to this Condition
9.1 Meothing in these Conditions shall limit or exclude UKPC's ligbility for:
9.1.1 death or personal injury caused by its negligence, or the negligence of its
employees, agents or subcontractors;
9.1.2 fraud or fraudulent misrepresentation; or
9.1.3 any other matter for which liability cannot be limited or excluded under
English law.

9.2 Subject to Condition 9.1:
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g.2.1

9.2.2

UKPC shall not be liable to the Client, whether in contract, tort (including
negligence), breach of statutory duty, or otherwise, for any loss of profit,
or any indirect or consequential loss arising under or in connection with
the Contract (including any losses that may result from a deliberate
breach of the Contract by UKPC, its employees, agents or
subcontractors); and

UKPC's total liability to the Client in respect of all other losses arising
under or in connection with the Contract in the 12 month period
immediately prior to any such losses, whether in contract, tort (including
negligence), breach of statutory duty, or otherwise, including losses
caused by a deliberate breach of the Contract by UKPC, its employees,
agents or subcontractors shall not exceed the Parking Charges Income
received by UKPC under the Contract during that 12 month period.

9.3 Except as set out in these Conditions, all warranties, conditions and other terms
implied by statute or common law are, to the fullest extent permitied by law, excluded
from the Contract.

9.4 This Condition 9 shall survive termination of the Contract.

10 Termination

10.1  Without prejudice to any other rights or remedies which the parties may have, either
party may terminate this agreement without liability to the other immediately on giving
notice to the other if:

10.1.1

10.1.2

the other party commits any material breach of any ferm of this
agreement and (if such a breach is remediable) fails to remedy that
breach within 30 days of that party being notified in writing of the breach;
or

the other party suspends or threatens to stop or suspend payment of all
or a material part of its debts, is unable to pay its debts as they fall due,
goes into bankruptcy or liquidation (except, in the case of a company, for
the purpose of re-consfruction or amalgamation), has a receiver,
administrator or administrative receiver, or examiner appointed over any
of its assets or makes any voluniary arrangemeni wiih ils creditors
generally or if any event occurs or proceeding is taken, with respect fo
the other party, in any jurisdiction to which it is subject, that has an effect
equivalent or similar to the events referred to in this Condition 10.1.2.

10.2  Without limiting its other rights or remedies:

10.2.1

10.2.2

either party may terminate the Contract by giving the other party at least
one month's written notice, save that the Client may not terminate the
Contract until the expiry of the Initial Period (if any): and

UKPC may terminate the Contract with immediate effect by giving written
notice to the Client if the Client fails to pay any amount due under this
agreement on the due date for payment and remains in default not less
than 14 days after being notified in writing to make such payment.
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Without limiting its other rights or remedies, UKPC shall have the right to suspend the
supply of Services under the Contract or any other contract between the Client and
UKPC if:

10.3.1 the Client fails to make pay any amount due under the Contract on the
due date for payment; or

10.3.2 the Client becomes subject to any of the events listed in Condition 10.1.2,
or UKPC reasonably believes that the Client is about to become subject
to any of them.

Consequences of termination

On termination of the Contract for any reason:

11.1

11.4

the Client shall immediately pay to UKPC all of UKPC's outstanding unpaid invoices
and interest and, in respect of Services supplied but for which no invoice has yet
been submitted, UKPC shall submit an invoice, which shall be payable by the Client
immediately on receipt;

the Client shall return all of UKPC's Equipment. If the Client fails to do so, then UKPC
may enter the Client's premises and take possession of them. Until they have been
returned, the Client shall be solely responsible for their safe keeping and will not use
them for any purpose not connected with the Contract;

the accrued rights and remedies of the parties as at termination shall not be affected,
including the right to claim damages in respect of any breach of the Contract which
existed at or before the date of termination or expiry; and

Conditions which expressly or by implication have eifect after termination shall
continue in full force and effect.

General

121

12.2

Force majeure:

12.1.1 For the purposes of the Contract, "Force Majeure Event” means an
event beyond the reasonable cantrol of UKPC including but not limited to
strikes, lock-outs or other industrial disputes (whether involving the
workforce of the party or any other party), failure of a utility service or
transport network, act of God, war, riot, civil commotion, malicious
damage, compliance with any law or governmental order, rule, regulation
or direction, accident, breakdown of plant or machinery, fire, flood, snow,
storm or default of suppliers or subcontractors.

12.1.2 UKPC shall not be liable to the Client as a result of any delay or failure to
perform its obligations under the Contract as a result of a Force Majeure
Event.

12.1.3 if the Force Majeure Event prevents UKPC from providing any of the
Services for more than 12 weeks, either party shall, without limiting its
other rights or remedies, have the right to terminate the Contract
immediately by giving written notice to the other party.

Assignment and subcontracting:
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12.2.1

12.2.2

Notices:

12.3.1

12.3.2

12.3.3

UKPC may at any time assign, transfer, charge, subcontract or deal in
any other manner with all or any of its rights under the Contract and may
subcontract or delegate in any manner any or all of its obligations under
the Contract to any third party. :

The Client shall not, without the prior written consent of UKPC, assign,
transfer, charge, subcontract or deal in any other manner with all or any
of its rights or obligations under the Contract.

Any notice or other communication required to be given to a party under
or in connection with the Contract shall be in writing and shall be
delivered to the other party personally or sent by prepaid first-class post,
recorded delivery or by commercial courier, at its registered office (if a
company) or (in any other case) its principal place of business, or sent by
fax to the other party's main fax number or, save in relation to notices
served under Condition 10, by email to the other party's nominated email
address.

Any notice or other communication shall be deemed to have been duly
received if delivered personally, when left at such addressor, if sent by
prepaid first-class post or recorded delivery, at 9.00 am on the second
Business Day after posting, or if delivered by commercial courier, on the
date and at the time that the courier's delivery receipt is signed, or if sent
by fax or email, on the next Business Day after fransmission.

This Condition 12.3 shall not apply to the service of any proceedings or
other documents in any legal action.

Waiver and cumulative remedies:

12.41

12.4.2

Severance:

12.5.1

12.5.2

A waiver of any right under the Contract is only effective if it is in writing
and shall not be deemed to be a waiver of any subsequent breach or
default. No failure or delay by a party in exercising any right or remedy
under the Contract or by law shall constitute a waiver of that or any other
right or remedy, nor preclude or restrict its further exercise. No single or
partial exercise of such right or remedy shall preclude or resirict ihe
further exercise of that or any other right or remedy.

Unless specifically provided otherwise, rights arising under the Contract
are cumulative and to not exclude rights provided by law.

If a court or any other competent authority finds that any provision of the
Contract (or part of any provision) is invalid, illegal or unenforceable, that
provision or part-provision shall, to the extent required, be deemed
deleted, and the validity and enforceability of the other provisions of the
Contract shall not be affected.

If any invalid, unenforceable or illegal provision of the Contract would be
valid, enforceable and legal if some part of it were deleted, the provision
shall apply with the minimum modification necessary to make it legal,
valid and enforceable.
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12.6

12.7

12.8

12.9

No partnership: Nothing in the Contract is intended to, or shall be deemed to,
constitute a partnership or joint venture of any kind between any of the parties, nor
constitute any party the agent of another party for any purpose. No party shall have
authority to act as agent for, or to bind, the other party in any way.

Third parties: A person who is not a party to the Contract shall not have any rights
under or in connection with it.

Variation: Except as set out in these Conditions, any variation, including the
introduction of any additional terms and conditions, to the Contract shall only be
binding when agreed in writing and signed by UKPC.

Governing law and jurisdiction: The Contract, and any dispute or claim arising out
of or in connection with it or its subject matter or farmation (including non-contractual
disputes or claims), shall be governed by, and construed in accordance with, English
law, and the parties irrevocably submit to the exclusive jurisdiction of the courts of
England and Wales.




