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Version: 9.6 
Date: 16/11/2023 

Thinkproject SaaS Agreement (UK Version 9.6)  
 

PARTIES 
(1) thinkproject UK Limited registered in England and Wales (No. 05430351) with registered office: Welland 
House, Meteor Court, Barnett Way, Barnwood, Gloucester, GL4 3GG (thinkproject); 

(2) The Client (Client) 

BACKGROUND 
  
(A)  thinkproject has developed and provides the Thinkproject System, a collec�on of collabora�ve cloud-based 
so�ware, accessible as a service over the internet.  
(B)  The Client wishes to use the Thinkproject System and associated Services in its business opera�ons. 
(C)  thinkproject has agreed to provide and the Client has agreed to take and pay for thinkproject’s services 
subject to the terms and condi�ons of this agreement. 

 

AGREED TERMS 
 
1.  INTERPRETATION   
 
The defini�ons and rules of interpreta�on in this clause apply in this agreement. 
  
1.1 Defini�ons: 
Authorised Users:  those Users and Superusers who are en�tled to use the Thinkproject System under this 
agreement. 
Authorised Representa�ve: the person nominated by the Client, as having the authority to bind the Client in all 
maters rela�ng to this agreement. 
Business Day: a day (other than a Saturday or Sunday) on which banks in London are normally open for general 
business. 
Thinkproject System:  is the collec�on of so�ware as a service solu�ons, including modules for contract 
management, field management and asset management that are deployed at any �me on a licensed so�ware 
as a service basis, via the internet on htps://thinkproject.com/login (or such other internet address as 
Thinkproject may no�fy to the Client). 
Commencement Date:  the date the Services are due to commence, as set out in the Quota�on.  
Confiden�al Informa�on:  informa�on that is proprietary or confiden�al and is either clearly labelled as such or 
iden�fied as Confiden�al Informa�on in Clause 12.5 or Clause 12.6. 
Client Contract means the contract(s) being managed or administered on the Thinkproject System which, unless 
the Quota�on states otherwise, the Client must be a party to. 
Client Data:  the data inputed into the So�ware by Authorised Users. 
Data Protec�on Legisla�on:  the relevant UK Data Protec�on Legisla�on and any other applicable European 
Union legisla�on rela�ng to personal data including the General Data Protec�on Regula�on ((EU) 2016/679) and 
all other legisla�on and regulatory requirements in force from �me to �me which apply to a party rela�ng to the 
use of personal data. 
Documenta�on: means the quick start guides, video tutorials, help ar�cles and specifica�ons, on-line materials 
and other documents for the Thinkproject System, created, owned and maintained by thinkproject. 
Fees:  the fees payable to thinkproject, including Set up fees, Training fees and subscrip�on fees, as described in 

http://www.thinkproject.com/
https://thinkproject.com/login
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the Quota�on. 
Mandatory Policies:  a party’s business policies including its Data and Privacy Policy, Ethics and An�-Bribery 
Policy and Modern Slavery and Human Trafficking Policy. 
Normal Business Hours: means the hours between 0830hrs and 1730hrs GMT Monday to Friday excluding UK 
public holidays. 
Quota�on means thinkproject’s latest accepted writen quota�on to the Client iden�fying the specific Services, 
the period that the Services are to be provided, any limita�ons on how and where the Services may be used and 
the corresponding Fees. 
Services:  all services that thinkproject provides including Set up Services, Training, development work, hos�ng, 
support, maintenance and any other work or services that it is agreed are to be provided by thinkproject to the 
Client pursuant to the Quota�on. “Service” shall be construed according to the context. 
Set up Services:  the set up and related work referred to in the Quota�on to be performed by thinkproject which 
enables the Client to use the Thinkproject System. 
So�ware:  thinkproject’s proprietary so�ware in machine-readable object code form only, including any error 
correc�ons, updates, upgrades, modifica�ons and enhancements. 
Superuser: an individual person appointed by the Client, responsible for the setup and maintenance of Client 
Contracts, configura�on, User Accounts, permissions and governance. 
Training:  the training of Authorised Users referred to in the Quota�on to be performed by thinkproject. 
UK Data Protec�on Legisla�on:  all applicable data protec�on and privacy legisla�on in force from �me to �me 
in the UK including the General Data Protec�on Regula�on ((EU) 2016/679); the Data Protec�on Act 2018; the 
Privacy and Electronic Communica�ons Direc�ve 2002/58/EC (as updated by Direc�ve 2009/136/EC) and the 
Privacy and Electronic Communica�ons Regula�ons 2003 (SI 2003/2426) as amended. 
User Account is a unique, non-transferable username and password assigned to a User which provides the User 
access to the Thinkproject System. 
User is an individual person who has been provided a User Account in accordance with this agreement. 
  
1.2 Rules of Interpreta�on 

a) Unless the context otherwise requires, words in the singular shall include the plural and, in the plural, 
include the singular. 

b) Any words following the terms including, include, in par�cular, for example or any similar expression 
shall be construed as illustra�ve and shall not limit the sense of the words, descrip�on, defini�on, 
phrase or term preceding those terms. 

c) A reference to a statute or statutory provision is a reference to it, as amended or replaced from �me to 
�me. 

d) A reference to wri�ng or writen includes e-mail provided that in the case of the Client, e-mail has been 
sent by the Authorised Representa�ve. 

e) If there is an inconsistency between any of the provisions in the main body of this agreement and the 
Quota�on, the provisions in the main body of this agreement shall prevail. 

  
 
2.  SOFTWARE LICENSE  
 
2.1 thinkproject hereby grants to the Client on and subject to the terms and condi�ons of this agreement a non-

exclusive, non-transferable licence to allow Authorised Users to access the Thinkproject System through the 
Services and to use the Thinkproject System solely in connec�on with the Client Contract(s). 

 
2.2 The rights provided under this Clause 2 are granted to the Client only for the specific scope set out in the 

Quota�on, and unless expressly indicated the right shall not be considered granted to any subsidiary or 
holding company of the Client. 

 

http://www.thinkproject.com/
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3. CONDITIONS OF LICENSE 
 
3.1 The Client shall not:  

a) copy, duplicate, modify, create deriva�ve works from or distribute all or any por�on of the So�ware; or 
b) reverse compile, disassemble, reverse engineer or otherwise reduce to human-perceivable form all or 

any part of the So�ware;  
c) access all or any part of the So�ware or Services in order to build a product or service which competes 

with the So�ware and/or the Services; or 
d) use the So�ware or Services to provide services to third par�es. 

 
3.2  The Client shall: 

a) appoint an Authorised Representa�ve, who shall have the authority to contractually bind the Client on 
all maters rela�ng to this agreement; 

b) provide thinkproject with the informa�on necessary to enable Set up Services as iden�fied in the 
Quota�on; 

c) be responsible for appoin�ng and supervising Superusers who will undertake support and 
administra�on du�es for day-to-day maters on behalf of the Client rela�ng to the Thinkproject System, 
including the crea�on of new User Accounts, Client Contract(s) set up, and maintenance of User roles 
and permissions.  thinkproject will provide Training for Superusers in accordance with the Quota�on 
but will not assume any responsibility for their acts or omissions;  

d) provide all hardware, network connec�ons and telecommunica�ons links to the internet and other 
things necessary to access the Services. thinkproject shall not assume any responsibility for any 
problems, delays, delivery failures, nor any loss or damage arising from the Client’s use of such hardware 
or failure of such telecommunica�on links or other things; and 

e) implement appropriate measures to prevent and report any unauthorised use of the Services, ensure 
that Authorised Users keep their User Account creden�als secret and do not expose the Services to 
viruses or unlawful, harmful or infringing content or ac�vity. 

 
 
4.  CLIENT DATA 
 
4.1   The Client shall own all rights, �tle and interest in and to all of the Client Data and shall have sole 

responsibility for the legality, reliability, integrity, accuracy and quality of such Client Data. thinkproject 
shall have a non-exclusive license to store, distribute, publish, export, adapt, edit and translate the 
Client Data to the extent reasonably required in connec�on with this agreement. 

 
4.2   thinkproject shall maintain its ISO 27001 certified Information Security Management System, 

associated infrastructure and disaster recovery procedures and targets including; Client Data recovery 
within 24 hours and Client Data loss not to exceed 48 hours. 

 
4.3 In the event of any loss or damage to Client Data, the Client’s sole and exclusive remedy against 

thinkproject shall be for thinkproject to use reasonable commercial endeavours to restore the lost or 
damaged Client Data from the latest back-up of such Client Data maintained by thinkproject. 

 
 
5.  PROJECT DATA 
 
5.1 U�lisa�on of Project Data by thinkproject 
 

http://www.thinkproject.com/
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5.1.1 For purposes of development and improvement of its services for all clients, thinkproject may gather, 
store, analyze and evaluate data, which have been generated by Client’s use of the Services (‘Project 
Data’), and u�lize the results of such evalua�ons. 

 
5.1.2 Should Project Data within the meaning of clause 7.1.1 include personal data, example given included 

in documents saved by the Client, these personal data will be anonymized by thinkproject and solely 
used in such anonymized form to make sure that Client or other subjects cannot be iden�fied. 

 
5.1.3 thinkproject will make sure that no person can be made iden�fiable in results of evalua�ons nor that 

anonymized data included in the databases for analysis and evalua�on can be de-anonymized. 
 
5.2 Authorisa�on 
 
5.2.1 The Client grants to thinkproject, for an unlimited period of �me, the non-exclusive, worldwide, 

transferable right to use the Project Data to the extent and for the purpose as defined in clause 7.1.1. 
 
 
6    DATA PROTECTION 
 
6.1 The par�es acknowledge that in u�lising the Services the Client may input into the Thinkproject System 

the following personal data rela�ng to a data subject: First and last names; e-mail address; postal 
address; contact telephone number(s) and job �tle or func�on. The par�es further acknowledge that 
for the purposes of the Data Protec�on Legisla�on, the Client is the controller and thinkproject is the 
processor of such personal data. Both par�es will comply with all applicable requirements of the Data 
Protec�on Legisla�on. This Clause 8 is in addi�on to, and does not relieve, remove or replace, a party’s 
obliga�ons or rights under the Data Protec�on Legisla�on. thinkproject may, at any �me on not less 
than 20 Business Days’ no�ce, revise this Clause 8 to comply with any changes to the Data Protec�on 
Legisla�on 

 
6.2 The Client will ensure that it has all necessary appropriate consents and no�ces in place to enable lawful 

transfer of any personal data to thinkproject for the dura�on and purposes of this agreement. 
 
6.3 thinkproject shall, in rela�on to any personal data processed in connec�on with the performance by 

thinkproject of its obliga�ons under this agreement: 
a) process that personal data only on the documented writen instruc�ons of the Client unless 

thinkproject is required by law to do so. If thinkproject is required to carry out addi�onal 
processing by law, it will inform the Client before the processing takes place (unless the law 
prohibits this); 

b) ensure that it has in place appropriate technical and organisa�onal measures, reviewed and 
approved by the Client, to protect against unauthorised or unlawful processing of Personal Data 
and against accidental loss or destruc�on of, or damage to, Personal Data, appropriate to the harm 
that might result from the unauthorised or unlawful processing or accidental loss, destruc�on or 
damage and the nature of the data to be protected, having regard to the state of technological 
development and the cost of implemen�ng any measures (those measures may include, where 
appropriate, pseudonymising and encryp�ng personal data, ensuring confiden�ality, integrity, 
availability and resilience of its systems and services, ensuring that availability of and access to 
personal data can be restored in a �mely manner a�er an incident, and regularly assessing and 
evalua�ng the effec�veness of the technical and organisa�onal measures adopted by it); 

 
 

http://www.thinkproject.com/
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c) not transfer any personal data outside of the European Economic Area unless the prior writen 

consent of the Client has been obtained and the following condi�ons are fulfilled: (i) the Client or 
thinkproject has provided appropriate safeguards in rela�on to the transfer; (ii) the data subject 
has enforceable rights and effec�ve legal remedies; (iii) thinkproject complies with its obliga�ons 
under the Data Protec�on Legisla�on by providing an adequate level of protec�on to any personal 
data that is transferred; and (iv) thinkproject complies with reasonable instruc�ons no�fied to it 
in advance by the Client with respect to the processing of the personal data; 

d) assist the Client, at the Client’s cost, in responding to any request from a data subject and in 
ensuring compliance with its obliga�ons under the Data Protec�on Legisla�on with respect to 
security, breach no�fica�ons, impact assessments and consulta�ons with supervisory authori�es 
or regulators; 

e) no�fy the Client without undue delay on becoming aware of a personal data breach;  
f) at the writen direc�on of the Client, delete or return personal data and copies thereof to the Client 

on termina�on of the agreement unless required by law to store the personal data; 
g) without prejudice to the generality of Clause 12, will ensure anyone it authorises to process the 

personal data is subject to an appropriate commitment of confiden�ality; and 
h) maintain complete and accurate records and informa�on to demonstrate its compliance with this 

Clause 8 and allow for compliance audits by the Client or the Client’s designated auditor and 
immediately inform the Client if, in the opinion of thinkproject, an instruc�on infringes the Data 
Protec�on Legisla�on. 

  
6.4 The Client consents to thinkproject appoin�ng a third-party processor of personal data under this 

agreement as reflected in thinkproject’s online Privacy Policy. thinkproject confirms that it has entered 
or (as the case may be) will enter into a writen agreement with the third-party processor, incorpora�ng 
terms which reflect and will con�nue to reflect the requirements the Data Protec�on Legisla�on. 
thinkproject will remain liable to the Client for any failure of a sub-processor to meet its Data Protec�on 
obliga�ons, as set out herein. 

 
6.5 When appoin�ng a third-party processor of personal data in accordance with Clause 8.4 above, 

thinkproject will give the Client reasonable advance no�ce of such appointment.  If the Client objects in 
wri�ng to the appointment of a third-party processor, either party shall have the right to terminate this 
agreement with immediate effect, it being agreed that such termina�on shall not give rise to any liability 
to either party on account of such termina�on.   

 
 
7.  CHARGES AND PAYMENT 
 
7.1    The Client shall pay to thinkproject the Set-up, Training and other fees referred to in the Quota�on and 

thinkproject shall invoice the Client the Fees on the dates and frequency set out in the Quota�on. 
 
7.2 The Client’s subscrip�on fee to the Thinkproject System referred to in the Quota�on shall commence 

on the Commencement Date and shall con�nue un�l termina�on of this agreement in accordance with 
Clause 15. 

 
7.3 All Fees payable by Client are expressed as net amounts in pounds sterling.  Fees are exclusive of any 

and all taxes which may apply including VAT.  Where VAT is to apply the Client shall in addi�on pay an 
amount equal to any VAT chargeable on the Fees on delivery of a VAT invoice. 

 
7.4 Each invoice is due and payable 30 days a�er the invoice date.  If thinkproject has not received a due 

http://www.thinkproject.com/
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payment it may remind the Client by giving no�fica�on.  If a due payment is not made within 14 days 
a�er this reminder no�fica�on and the invoice is not disputed in good faith, then without prejudice to 
any other rights and remedies of thinkproject: 
(a)   thinkproject shall be under no obliga�on to provide any or all of the Services while the 

invoice(s) concerned remain unpaid; and 
(b)   interest shall accrue on a daily basis on such due amounts at an annual rate equal to 4% over 

the then current base lending rate of the Bank of England, commencing on the due date and 
con�nuing un�l fully paid, whether before or a�er judgment. 

 
7.5 thinkproject may increase fees by up to 7% on, or at a �me following, each anniversary of the 

Commencement Date.  A fee increase has effect from the later of the anniversary of the Commencement 
Date and a period of sixty days from thinkproject’s no�fica�on that fees are to increase. 

 
 
 
8.  CHANGE CONTROL 
 
8.1   If the Client wishes to change the scope of the Services, it submits details of the requested change to 

thinkproject in wri�ng.  thinkproject is under no obliga�on to proceed with the requested change.  
Within three weeks of receiving the requested change thinkproject shall either: 
(a) submit a new Quota�on to the Client for acceptance; or 
(b) inform the Client that it is unwilling to change the scope of Services, sta�ng its reasons. 

   
8.2     If the Client accepts a new Quota�on all previous Quota�ons are superseded and the scope of Services 

are changed accordingly.   
 
 
9.  PROPRIETARY RIGHTS   
 
9.1  The Client acknowledges and agrees that thinkproject and/or its licensors owns all intellectual property 

rights in the Thinkproject System and Services, including without limita�on the So�ware, the 
Documenta�on and any other materials which thinkproject has created or may create in connec�on 
with the Services, together with any sugges�ons, ideas, feedback, enhancements or other informa�on 
provided by the Client, Users or Superusers in connec�on with the Services. This agreement does not 
grant the Client any rights to, or in, patents, copyrights, database rights, trade secrets, trade names, 
trade marks (whether registered or unregistered), or any other rights or licences in respect of the 
So�ware, Services or any related documenta�on, including the Documenta�on. 

 
9.2   thinkproject confirms that it has all the rights in rela�on to the So�ware that are necessary to grant all 

the rights it purports to grant under, and in accordance with, the terms of this agreement.  
 
 
 
10.  CONFIDENTIALITY  
 
10.1   Each party may be given access to Confiden�al Informa�on from the other party in order to perform its 

obliga�ons under this agreement. A party’s Confiden�al Informa�on shall not include informa�on that: 
(a)   is or becomes publicly known other than through any act or omission of the receiving party; or  
(b)   was in the other party’s lawful possession before the disclosure; or  
(c)  is lawfully disclosed to the receiving party by a third party without restric�on on disclosure; or  

http://www.thinkproject.com/
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(d)   is independently developed by the receiving party, which independent development can be 
shown by writen evidence. 

 
10.2  Subject to Clause 12.4, each party shall hold the other’s Confiden�al Informa�on in confidence and, 

unless required by law, not make the other’s Confiden�al Informa�on available to any third party, or 
use the other’s Confiden�al Informa�on for any purpose other than the implementa�on of this 
agreement. 

  
10.3   Each party shall take all reasonable steps to ensure that the other’s Confiden�al Informa�on to which 

it has access is not disclosed or distributed by its employees or agents in viola�on of the terms of this 
agreement. 

  
10.4   A party may disclose Confiden�al Informa�on to the extent such Confiden�al Informa�on is required to 

be disclosed by law, by any governmental or other regulatory authority or by a court or other authority 
of competent jurisdic�on, provided that, to the extent it is legally permited to do so, it gives the other 
party as much no�ce of such disclosure as possible and, where no�ce of disclosure is not prohibited 
and is given in accordance with this Clause 12.4, it takes into account the reasonable requests of the 
other party in rela�on to the content of such disclosure. 

  
10.5   The Client acknowledges that any material provided to or accessible by the Client in connec�on with 

the Services and this agreement, including without limita�on the So�ware, Training and Documenta�on 
cons�tutes thinkproject’s Confiden�al Informa�on. 

  
10.6 thinkproject acknowledges that the Client Data is the Confiden�al Informa�on of the Client. 
  
10.7 The Client consents to being named as a customer and reference customer of Thinkproject on forma�on 

of this agreement. Thinkproject is en�tled to use the customer’s brands on the website of Thinkproject 
and in marke�ng documents.  Further naming of the Client in marke�ng documents, e.g. case studies, 
will be submited to the Client for approval.   

  
10.8 The above provisions of this Clause 12 shall survive termina�on of this agreement, however arising. 
 
 
11.  INDEMNITY  
  
11.1   The Client shall defend, indemnify and hold harmless thinkproject against claims, ac�ons, proceedings, 

losses, damages, expenses and costs (including without limita�on court costs and reasonable legal fees) 
arising out of or in connec�on with the Client’s use of the So�ware or Services, provided that: 

(a)   the Client is given prompt no�ce of any such claim; 
(b)   thinkproject provides reasonable co-opera�on to the Client in the defence and setlement of 

such claim, at the Client’s expense; and 
(c)   the Client is given sole authority to defend or setle the claim. 

  
11.2   thinkproject shall defend the Client, its officers, directors and employees against any claim that the 

So�ware infringes any patent, copyright, database right or right of confiden�ality, and shall indemnify 
the Client for any amounts awarded against the Client in final or unappealed judgment or setlement of 
such claims, provided that: 

(a)   thinkproject is given prompt no�ce of any such claim; 
(b)   the Client provides reasonable co-opera�on to thinkproject in the defence and setlement of 

such claim, at thinkproject’s expense; and 

http://www.thinkproject.com/
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(c)   thinkproject is given sole authority to defend or setle the claim. 
  
11.3   In the defence or setlement of the claim, thinkproject may obtain for the Client the right to con�nue 

using the So�ware, replace or modify the So�ware so that it becomes non-infringing or, if such remedies 
are not reasonably available, terminate this agreement without liability to the Client.  

 
11.4 thinkproject shall have no liability if the alleged infringement is based on:  

(a)  a modifica�on of the So�ware by anyone other than thinkproject or its authorised 
subcontractors; or 

(b)   the Client’s use of the So�ware in a manner contrary to the instruc�ons given to the Client 
by thinkproject; or 

(c)  the Client’s use of the So�ware a�er no�ce of the alleged or actual infringement from 
thinkproject or any appropriate authority. 

  
11.5   The foregoing sets out the Client’s sole and exclusive rights and remedies, and thinkproject’s en�re 

obliga�ons and liability, for patent, copyright, database or right of confiden�ality infringement. 
  
 
12.  LIMITATION OF LIABILITY 
  
12.1   This Clause 14 sets out the en�re financial liability of thinkproject (including any liability for the acts or 

omissions of its employees, agents and sub-contractors) to the Client: 
(a)   arising under or in connec�on with this agreement; 
(b)   in respect of any use made by the Client of the Services or the So�ware, or any part of them; 
and 
(c)   in respect of any representa�on, misrepresenta�on (whether innocent or negligent), 

statement or tor�ous act or omission (including negligence) arising under or in connec�on with 
this agreement. 

  
12.2   Except as expressly and specifically provided in this agreement: 

(a)   the Client assumes sole responsibility for results obtained from the use of the So�ware and 
the Services by the Client and Authorised Users, and for conclusions drawn from such use. 
thinkproject shall have no liability for any damage caused by errors or omissions in any 
informa�on, instruc�ons or scripts provided to thinkproject by the Client in connec�on with 
the Services, or any ac�ons taken by thinkproject at the Client’s direc�on; and 

(b)   all warran�es, representa�ons, condi�ons and all other terms of any kind whatsoever implied 
by statute or common law are, to the fullest extent permited by applicable law, excluded from 
this agreement. 

 
12.3   Nothing in this agreement excludes the liability of thinkproject: 

(a)   for death or personal injury caused by thinkproject’s negligence; or 
(b)   for fraud or fraudulent misrepresenta�on. 
 

  
12.4 Neither party shall be liable whether in tort (including for negligence or breach of statutory duty), 

contract, misrepresenta�on (whether innocent or negligent), res�tu�on or otherwise for any loss of 
profits, loss of business, deple�on of goodwill and/or similar losses, or pure economic loss, or for any 
special, indirect or consequen�al loss costs, damages, charges or expenses however arising under this 
agreement. 

 

http://www.thinkproject.com/
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12.5 thinkproject’s total aggregate liability in contract (including in respect of the indemnity at Clause 13.2), 
tort (including negligence or breach of statutory duty), misrepresenta�on (whether innocent or 
negligent), res�tu�on or otherwise, arising in connec�on with the performance or contemplated 
performance of this agreement shall be limited to  £2,000,000.  

 
 
13.   TERMINATION 
   
13.1  Without affec�ng any other right or remedy available to it, either party may terminate this agreement 

with immediate effect by giving writen no�ce to the other party if the other party commits a material 
breach of any other term of this agreement which breach is irremediable or (if such breach is 
remediable) fails to remedy that breach within a period of 21 days a�er being no�fied in wri�ng to do 
so; if the other party is insolvent or unable to pay its debts, suspends or ceases, or threatens to suspend 
or cease, carrying on all or a substan�al part of its business and/or or an administra�ve receiver; is 
appointed over the assets of the other party. 

  
13.2  On termina�on of this agreement: 

(a)   all licences granted under this agreement shall immediately terminate; 
(b)  each party shall return and make no further use of any equipment, property, materials and 

other items (and all copies of them) belonging to the other party; 
(c)   thinkproject may destroy or otherwise dispose of any of the Client Data in its possession unless 

thinkproject receives, no later than 30 days a�er the effec�ve date of the termina�on of this 
agreement, a writen request, for the delivery to the Client of the then most recent back-up of 
the Client Data. thinkproject shall use reasonable commercial endeavours to deliver the back-
up to the Client within 30 days of its receipt of such a writen request, provided that the Client 
has, at that �me, paid all fees and charges outstanding at the date of termina�on; and 

(d)   any rights, remedies, obliga�ons or liabili�es of the par�es that have accrued up to the date of 
termina�on, including the right to claim damages in respect of any breach of the agreement 
which existed at or before the date of termina�on shall not be affected or prejudiced. 

 
 
14.  FORCE MAJEURE 
    
14.1 Neither party shall be in breach of this agreement nor liable for delay in performing, or failure to 

perform, any of its obliga�ons under this agreement if such delay or failure results from events, 
circumstances or causes beyond its reasonable control, including, without limita�on, strikes, lock-outs 
or other industrial disputes, failure of a u�lity service or transport or telecommunica�ons network or 
the internet, act of God, acts of government war, riot, civil commo�on, malicious damage, compliance 
with any law or governmental order, rule, regula�on or direc�on, accident, breakdown of plant or 
machinery, fire, flood or storm, acts of terror, strikes, telecommunica�ons or network failures or delays, 
computer failures involving hardware or so�ware not within thinkproject’s possession or reasonable 
control and acts of vandalism (including malicious cyber-atack), provided that the party claiming relief 
has taken reasonable technical measures to an�cipate such eventuali�es. 

 
14.2 In such circumstances the affected party shall be en�tled to a reasonable extension of the �me for 

performing such obliga�ons, provided that if the period of delay or non-performance con�nues for 
three months, the party not affected may terminate this agreement by giving 30 days’ writen no�ce to 
the other party. 
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15.  MISCELLANEOUS 
 
15.1 This agreement cons�tutes the en�re agreement between the par�es. 
 
15.2 No varia�on of this agreement shall be effec�ve unless it is in wri�ng and signed by the par�es (or 

thinkproject and the Authorised Representa�ve). 
 
15.3 Any no�ce required to be given under this agreement shall be in wri�ng and shall be delivered by e-mail 

with a copy sent by recorded delivery post to the other party at its registered office or the address set 
out in this agreement.   

 
15.4 A waiver of any right under this agreement is only effec�ve if it is in wri�ng. 
 
15.5 Except as expressly provided for in this agreement, the rights and remedies provided under this 

agreement are in addi�on to, and not exclusive of, any rights or remedies provided by law. 
 
15.6 The Client shall not, without the prior writen consent of thinkproject, assign, transfer, charge, sub-

contract, delegate, declare a trust over or deal in any other manner with all or any of its rights or 
obliga�ons under this agreement. 

 
15.7 Nothing in this agreement is intended to, or shall be deemed to, establish any partnership, agency or 

joint venture between any of the par�es. The Client may not make any commitment to third par�es on 
behalf of thinkproject. 

 
15.8 This agreement does not give rise to any rights under the UK Contracts (Rights of Third Par�es) Act 1999 

to enforce any term of this agreement. 
 
 
16.  GOVERNING LAW & JURISDICTION 
  
This agreement is governed by, and construed in accordance with, the laws of England & Wales. The par�es 
irrevocably agree that the courts of England & Wales have exclusive jurisdic�on in connec�on with this 
agreement. 
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