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1 Primary obligations

1.1. We shall:

1.1.1. provide the Licensed Materials and Services in 

  accordance with this Agreement;

1.1.2. use all reasonable care and skill in the performance 

  of the Services.

1.2. You shall be responsible for installing the Licensed Materials 

(as applicable) and shall use reasonable endeavours to ensure 

that any of  Your Data provided to us is complete, accurate and 

in the agreed format.

1.3. Each of the parties shall use all reasonable endeavours to 

perform its obligations under this Agreement in accordance 

with any written timetable agreed between the parties.

1.4. Each party warrants that it has the full power and authority to 

enter into this Agreement.

1.5. The warranties expressly set out in this Agreement are the only 

warranties that each party gives to the other in respect of the 

subject matter of this Agreement.  All other warranties, 

representations or terms of equivalent effect that might be 

implied by law are excluded to the extent permitted by law.

2 Term

2.1. This Agreement shall commence on the Effective Date and, 

subject to the provisions of this Agreement, shall continue until 

terminated by either party serving on the other not less than 90 

days’ prior written notice of termination to expire on the last day 

of the Initial Term or any subsequent anniversary of that date.

2.2. If this Agreement relates to Agreed Units being made available 

to the Customer as set out in the Quotation, your entitlement to 

use these Agreed Units shall (unless otherwise stated in the 

Quotation) expire on the last day of the Initial  Term irrespective 

of whether all of the Agreed Units have been used by you and 

without any obligation on our part to provide any refund for 

unused Agreed Units.  If this Agreement relates wholly to 

Agreed Units being made available to you then notwithstanding 

Clause 2.1 this Agreement shall end upon the first to occur of:

2.2.1. all of the Agreed Units having been used by you; and

2.2.2. the last day of the Initial Term.

3 Payments & Invoicing

3.1. You shall pay the fees set out in and/or referred to in the 

Quotation.  All sums are exclusive of VAT.

3.2. All invoices are payable in cleared funds within 30 days after the 

date of invoice. If any fee payable by you to us is not paid by its 

due date, we shall be entitled to charge a late payment charge in 

respect of the overdue amount at 2% above Barclays Bank plc’s 

base rate from time to time. This charge will accrue on a daily 

basis from the due date up to the date of actual payment, after 

as well as before judgment. 

  3.3. We shall be entitled to notify you in writing at least 120 days 

before the Renewal Date of any increase to the Renewal Fee 

in accordance with Clause 3.4 and/or Clause 3.5, and such 

increased Renewal Fee shall apply in place of that originally 

set out in the Quotation unless this Agreement has been 

terminated prior to the Renewal Date. 

3.4. If any third party licensor of a Data Set or Third Party Software 

provider imposes any increase in royalties, we shall be entitled 

to increase the Renewal Fee by the amount of any and all such 

increase(s) in royalties.
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3.5. We shall be entitled to increase the Renewal Fee by an amount 

which does not exceed the percentage increase in either;

3.5.1. the relevant managerial and/or professional band 

of  the HAY Index produced by The HAY Group 

Management Limited (Company No 763575) based on 

the financial provincial scales for systems staff in the 

managerial and professional bands as the case may 

be (in the case of man day rates); or

3.5.2. the Retail Prices Index published by the Central 

  Statistical Office (in the case of all other fees); 

over the period of 12 months ending on 31st March prior to the 

Renewal Date.  

3.6. If any index referred to in Clause 3.5 ceases to be published then 

a broadly equivalent index as may be agreed by the parties will 

be used as a substitute.

4 Nature of the services

4.1. Our services are not intended to be used as the sole basis for 

any business decision, and are based upon data which is 

provided by third parties, the accuracy and/or completeness of 

which it would not be possible and/or economically viable for us 

to guarantee.  We are therefore not able to accept any liability 

other than under Clause 1.1 for: 

4.1.1. any inaccuracy, incompleteness or other error in the 

Licensed Materials and/or the Services which arises 

as a result of data provided to us by you or any third 

party;

4.1.2. any failure of the Licensed Materials and/or the 

Services to achieve any particular result for you, save 

as set out in the Documentation.  

5 Compliance and Audit

5.1. Each party shall in connection with the provision or use of the 

Licensed Materials and/or the Services (as appropriate) 

comply with all legislation, regulations, and other rules having 

equivalent force which are applicable to that party, including the 

Data Protection Act 1998. 

5.2. Each party shall permit the other or their nominated third party 

auditor (on reasonable notice and during normal working hours) 

to audit the first party’s compliance with its obligations under 

this Agreement in relation to the use of any software, data or 

other materials.  The party carrying out the audit shall:

5.2.1. observe the other party’s procedures relating to the 

  protection of confidential information about any 

  Customers or customers of the other party;

5.2.2. take all reasonable steps to minimise disruption to 

  the other party’s business during such audit;

5.2.3. be responsible for the costs of conducting such audit, 

  save where the other party is found to be non-

  compliant with its obligations under this Agreement, 

  in which case the first party may charge the other 

  party for its reasonable costs in conducting the audit.

6 Confidentiality

6.1. Each party shall, in respect of the Confidential Information for 

which it is the recipient:

6.1.1. keep the Confidential Information strictly confidential 

  and not disclose any part of such Confidential 

  Information to any person except as permitted by or 
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11 Termination

11.1. Either party shall be entitled to terminate this Agreement 

(or part of it in respect of a particular part of the Licensed 

Materials) immediately by serving written notice on the other 

party in the following circumstances:

11.1.1. if the other party commits a material breach of any of 

  its obligations under this Agreement which is not 

  capable of remedy;

11.1.2. if the other party commits a material breach of any of 

its obligations under this Agreement which is not 

remedied within 28 days after receipt of a notice from 

the party not in breach specifying the breach, requiring 

its remedy and making clear that failure to remedy 

may result in termination;

11.1.3. if the other party has passed a resolution for its 

winding up (save for a voluntary winding-up for 

the purpose of a voluntary reconstruction or 

amalgamation), is subject to a petition presented 

to any court for its winding-up (save for a voluntary 

winding-up for the purpose of a voluntary 

reconstruction or amalgamation), is the subject of 

an application for administration filed at any court 

or a notice of appointment of an administrator filed 

at any court or a notice of intention to appoint an 

administrator given by any person, or is the subject 

of a notice to strike off the register at Companies 

House, or is dissolved or declared bankrupt, or has 

a receiver, administrator or administrative receiver 

appointed over all or part of its assets, or enters into 

an arrangement with its creditors, or is unable to pay 

its debts within the meaning of section 123 Insolvency 

Act 1986, or ceases to trade or takes or suffers any 

similar action;

11.1.4. (in the case of termination by us only and subject to 

Clause 11.2) if we lose the right to distribute any Data 

Set or Third Party Software as contemplated by this 

Agreement, or (subject to us giving you not less 

than 12 months’ prior written notice) if we decide to 

discontinue the provision of any Data Set, or Third 

Party Software.

11.2. If we terminate the provision of any Data Set or  Third Party 

Software under Clause 11.1, or you  terminate the provision 

of any Data Set or Third Party Software under Clause 12.4, we 

shall refund to you on a pro rata basis the amount of any fee 

paid in advance which relates to use of the relevant terminated 

Data Set or Third Party Software during any period following 

termination.

11.3. Termination of this Agreement (or of any element of it) shall 

not affect any rights, obligations or liabilities of either party 

which have accrued before termination or which are intended to 

continue to have effect beyond termination.  Your entitlement to 

use the Licensed Materials and/or the Services shall cease on 

termination of this Agreement. 

12 Data Set Updates and Third Party Terms 

12.1. We will provide you with Data Set Updates of Data Sets and 

New Releases of the Licensed Programs (which do not include 

upgrades to Licensed Programs which we identify as New 

Versions) in accordance with our policy in relation to the same 

from time to time and the End of Service Life Policy. You shall 

install all such Data Set Updates and New Releases as soon as 

reasonably practicable in order to not affect our ability to offer 

technical support services as specified in Clause 7.2.  

12.2. New Versions will be made available by agreement 

and unless otherwise agreed will be subject to an additional 

charge.

12.3. New Versions, New Releases and Data Set Updates made 

available to you shall (unless otherwise agreed) be subject to 

the provisions of this Agreement as if they formed part of the 

original Licensed Materials. 

12.4. You shall comply with any relevant Data Set licence or Third 

Party Software terms imposed on us by a third party licensor in 

relation to a Data Set or Third Party Software as notified to you 

by us or as made available on Experian QAS’ website at www.

qas.com/legal (or such other url as we inform you of from time 

to time).   If at any time during the term of this Agreement, any 

such Data Set licence or Third Party Software terms change, we 

will notify you, and you shall be entitled to terminate the use of 

any Data Set or Third Party Software materially and adversely 

affected by the change by notice in writing to us, in which case 

Clause 11.2 shall apply. 

12.5. If the Quotation indicates that you are not being charged 

royalties in respect of any Data Set as a result of you having 

a direct contractual relationship with a third party licensor of 

Experian QAS for that Data Set, you shall indemnify us against 

any claim for unpaid royalties made against us by such third 

party licensor as a result of the use by you of such Data Set.

12.6. If the Quotation indicates that any Outsource Agent is to have 

access to or manage any of the Licensed Materials and/or the 

Services on your behalf the following terms shall apply:

12.6.1. the Outsource Agent shall have access to 

the relevant Licensed Materials and/or the Services 

on your behalf only and for no other purpose;

12.6.2. any employees, temporary employees or 

individual contractors of the Outsource Agent making 

use of the Licensed Materials and/or the Services 

shall count as your users for licensing purposes;

12.6.3. you shall procure that the Outsource Agent 

and its employees, temporary employees or individual 

contractors comply with all relevant provisions of this 

Agreement; and

12.6.4. we will accept payment by the Outsource 

Agent on your behalf for the fees payable in relation 

to the Licensed Materials where payment is made in 

accordance with the provisions of this Agreement, but 

you shall remain fully liable to us for all other amounts 

payable under this Agreement. 

13 General

13.1. Any notices to be sent by one party to the other in connection 

with this Agreement except for the service of Court proceedings 

shall be in writing and shall be delivered personally or sent 

by special delivery post (or equivalent service offered by the 

postal service from time to time) or fax to the addresses of each 

party as set out on the Quotation or as otherwise notified in 

accordance with the provisions of this Clause.  We may provide 

notice under Clause 3.3 by email.  

13.2. Notices shall be deemed to have been duly given: if delivered 

personally, upon delivery; if sent by post, two clear days after the 

date of posting; if sent by fax, when transmitted provided that 

a confirmatory copy is sent by special delivery by the end of the 

next business day after transmission.

13.3. Except as provided in Clause 13.4 neither party may assign, 

transfer, charge or deal in any other manner with this Agreement 

or any of its rights under it without the prior written consent of 

the other party (such consent not to be unreasonably withheld 

or delayed), save that we may assign or transfer any or all of our 

obligations under this Agreement to any Experian QAS Group 
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