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1. Definitions

(1) Agreement: the agreement (of which this document forms a part) formed between
Eccentric Studios and the client for the provision of Services;

(2) Applicable rate: the hourly charge applicable to the work in question as agreed in
writing between Eccentric Studios and the client;

(3) Client: the other party to this agreement as identified in the order;
(4) Conditions: the terms set out in this document;

(5) Estimate: a document prepared by Eccentric Studios which indicates an estimate of
the fime which will be required to carry out work;

(6) Order confirmation: an acceptance by the client of any Quote or other offer to
carry out work by Eccentric Studios;

(7) Project: the development which is the subject of an agreement between Eccentric
Studios and the client;

(8) Quote: a document prepared by Eccentric Studios and communicated to the client
which offers to carry out certain work for a specified cost;

(?) Eccentric Studios: Eccentric Studios Visual limited;
(10) Third Party: any person or legal entity not a party to this agreement;

(11) Third Party Software: any software or code component which is the property of a
third Party;

(12) Work: any time spent by Eccentric Studios on the Project including but not limited
to on-site visits, writing specifications, general advice, consultancy project

management and programming;

(13) Writing: the term “in writing” includes by email.
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2. Interpretation

(1) In the event of a conflict between any part of these conditions and any Quote, offer
or Order confirmation, these condifions shall have precedence;

(2) This agreement (as varied in accordance with its terms) forms the entire
understanding

3. Work

(1) The terms of this agreement apply to all present and future contracts entered into
between the client and Eccenftric Studios;

(2) Before commencing a piece of work, Eccentric Studios will provide a Quote or an
estimate detailing what work is to be carried out. the client must confirm in writing its
acceptance of that Quote or estimate.

(3) In the case of a Quote, the client will be charged the amount specified in the Quote
for the work carried out in accordance with it, regardless of the time actually taken to
complete that work.

(4) In the case of an estimate, the client will be charged on a “time & materials” basis
for the time taken and costs incurred in carrying out the work in accordance with the
estimate, whether this is higher or lower than the estimated price.

(5) Eccentric Studios reserves the right to amend any specification where the effect will
be to maintain or enhance the overall performance of the Goods or Services;

(6) Quotations are valid for 30 days from the date of delivery but may be varied by
Eccentric Studios (by written notice) at any time prior to acceptance by the client;

(7) Eccentric Studios will use its best endeavours to complete work in accordance with
delivery dates specified. However, the client recognises that these dates are estimates
only and the agency shall not be responsible for any loss or damage as a result of a
failure to meet any such dates;
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(8) Any deficiencies in the product or service delivered by Eccentric Studios must be
notified to Eccentric Studios in writing within 10 working days of delivery.

(?) The client shall provide to Eccentric Studios all information, products, data and
facilities reasonably required by Eccentric Studios in order to perform services under this
agreement.

(10) Should work be required on the client’s site, the client shall provide safe working
conditions for the representative(s) of Eccentric Studios.Payment Terms

5. Payment Terms

(1) For projects lasting less than two months we invoice all fees on completion. for
projects lasting over two months we will invoice 50% after two months and the
remaining 50% on completion. alternatively, we may invoice parts of the job as they are
completed, depending on agreement with the client;

(2) Allinvoices are due for payment within 30 days from the date shown on the invoice
unless otherwise agreed in writing by a director;

(3) Payment must be made in sterling unless otherwise agreed in writing by a director;

(4) Interest will be applied to any sum not paid by the due date at the rate of 3% over
base rate per month or part thereof until the date on which payment is received;

(5) No deduction may be made in respect of set-off or counterclaim;

(6) Payment may be made in the following ways only:
a. By Bacs direct credit — a simple, secure and reliable service, which enables
organisations of all sizes to make payments by electronic transfer directly into a
bank or building society account. charges will apply to any payment not made

in UK sterling.

b. Cheque: charges will apply to any foreign cheques other than drawn on a UK
bank account in sterling.

c. Credit card payment - see separate T&C
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d. Other: No other method of payment is permitted. there are no credit card
facilities available

6. Insolvency

(1) If the client ceases to pay his debts in the ordinary course of business or cannot pay
his debts as they become due or being a company is deemed unable to pay its debts
or has a winding up petition issued against it or being a person commits an act of
bankruptcy or has a bankruptcy petition issued against him, Eccentric Studios without
prejudice to any other remedy shall:

a. Be under no obligation to proceed further with any work under any
agreement with the client;

b. Be entitled to immediate payment for all work already carried out (whether
completed or not) and materials purchased for the client;

c. Have a general lien on all goods and property of the client in the possession of
Eccentric Studios whether related to the Project or not to the value of any sum
due under this agreement and shall be entitled on the expiration of 14 days
notice to dispose of such goods or property in such manner and at such price as
Eccentric Studios thinks fit and to apply the proceeds of such disposition towards
any sums due;

d. Have the right to obtain payment from the directors of the client company
who will become personally liable for all the outstanding debts of the customer.

7. Limitation of Liability

(1) Eccentric Studios’s liability in the event of any breach of contract or tortious act shall
be limited to the amount paid by the client under the relevant agreement for the work
in question;

(2) Eccentric Studios shall under no circumstances be liable for any loss or damage
arising which is indirect or consequential in nature.
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8. Third Party Software

(1) Any third Party Software is supplied subject to the third party’s licence terms, a copy
of which is available from Eccentric Studios on request. By placing an order the client
accepts those third party licence terms.

9. lllegality

(1) Eccentric Studios shall be under no obligation to print, reproduce or publish (or to
facilitate any of the above) any material which in their reasonable opinion:

a. Is or may be illegal, defamatory or tortious;

b. Would or may infringe the proprietary rights of Eccentric Studios or any third
party.
(2) The client agrees to indemnify Eccentric Studios in respect of any claims, costs and
expenses (including reasonable legal expenses) arising out of any breach of this

agreement by the client;

(3) This indemnity shall include any amount reasonably paid on legal advice in
settlement of any claim.

10. Confidentiality

(1) Subject to clause 11
(2) Below each Party must (unless otherwise required by law):

a. Keep confidential all information obtained from the other Party (the
“disclosing Party”) under or in relation to this agreement (“information”);

b. Not disclose any information to any third Party without the prior written
consent of the other Party other than to such persons and to such extent as may
be strictly necessary for the performance of the agreement;
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c. Not use any information otherwise than for the purposes of this agreement.
(2) The provisions of clause 11(1) do not apply to information which:

a. Is or becomes public knowledge (otherwise than by a breach of this clause);
or

b. Was in the possession of the party concerned without restriction as to its
disclosure before it was received from the disclosing Party; (3) the provisions of
clause 11(1) do not apply to disclosures of information for a proper purpose to
any public authority, regulatory body or a court of law in legal proceedings or to
either Party’s senior management, auditors, bankers, lawyers or professional
advisers.

(4) The provisions of this clause 11 shall continue to apply notwithstanding termination of
the agreement

11. Intellectual Property rights (IPR)

(1) All creative ideas, designs and visuals remain the sole intellectual and physical
property of Eccentric Studios until all associated invoices have been paid in full. until
that time creative ideas, designs and visuals cannot be used as a whole or in part by
the client (or any other company) without the consent of Eccentric Studios. if these
concepts are used or developed, either by Eccentric Studios or another agency, a full
creative fee will be applied.

(2) Any Project completed for the client under this agreement along with the IPR shall
become the property of the client when all associated invoices have been paid in full,
save that:

a. Due to the nature of its business Eccentric Studios builds re-usable software
components. these components remain the property of Eccentric Studios. the
client gains no proprietary rights in any code or work apart from the completed
Project;

b. Any third-Party Software or component provided to the client by Eccentric
Studios remains the property of that third Party. any rights obtained by the client
in relation to such software are limited to those set out in the relevant licence
agreement, a copy of which is available from Eccentric Studios upon request.
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c. Third party has supplied materials (e.g. photo library rights managed images)
that are used within a project that have their own intellectual Property rights or
copyright. in this case the rights are vested in the agency unless otherwise
agreed with the client.

12. Compliance with the Data Protection Act

(1) In performing its obligations under this agreement, each party shall comply with the
requirements of all legislation in force including, without limitation, the General data
Protection regulation (GDPR) (EU) 2016/679 — this is a regulation in EU law on data
protection and privacy for all individuals within the European Union. GDPR replaces the
1995 data Protection directive and the data Protection act 1998.

13. Entire Agreement

(1) this document contains the entire agreement between the parties and supersedes
all prior or contemporaneous understandings and agreements relating to the subject
matter of this agreement whether oral or in writing. neither party was induced by any
representation to enter into this agreement. There are no provisions, representations,
undertakings, agreements or collateral agreements other than as set out in this
document;

(2) No addition, deletion or modification to this agreement may be made other than in
writing signed and dated by the client and a director of Eccentric Studios.

14. Choice of Law

(1) This agreement was concluded in England;
(2) This agreement is governed exclusively by English law;

(3) Any disputes whatsoever relating to or arising under this agreement shall be decided
according to English law;

(4) This agreement and any matter arising in relation to this agreement shall be subject
to the exclusive jurisdiction of the English courts.


http://www.eccentricstudios.co.uk/

qEenric

studios

15. Non-Solicitation

(1) For the purposes of this clause 16:

a. “Former employee” means any former employee of the relevant Party whose
employment with that Party terminated in the preceding 12 months;

b. “any contract” means any contract whatsoever, regardless of whether it
incorporates the terms of

this agreement or is otherwise covered by this agreement;

(2) during, and for a period of 12 months following termination of, any contract
between Eccentric Studios and the client:

a. Neither Party shall seek to entice away from the other’s employment any
employee of that other Party;

b. Neither Party shall offer employment to any employee of the other party;

c. Neither Party shall seek to enfice away any third Party client of the other Party.
(3) During, and for a period of 12 months following termination of, any contract
between Eccentric Studios and the client, neither Party shall offer employment to any

former employee of the other Party;

(4) Either Party shall be entitled to seek an injunction to prevent any breach of this
clause 16;

(5) In the event of breach of this clause 16, the Party in breach shall be liable for all
resulting losses of the other Party, including (but not limited to):

i. Lost business;
ii. Costs of finding a replacement employee, including (but not limited to):

a. All recruitment agency fees;
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b. Time spent by Eccentric Studios in finding a replacement (atf the
applicable rate);

ii. Costs of training a replacement employee, including (but not limited to):

a. Time spent by Eccentric Studios fraining the new employee (at the
applicable rate);

b. External training course fees;
c. Losses resulting from the decreased productivity of the new employee.

(6) The measure of damages in the event of breach of this clause (being a reasonable
estimate of the loss stated in clause 16 (3) above) shall be fifty per cent (50%) of the
starting salary of the employee in his new employment with the Party in breach or
£25,000, whichever is greater.

16. Waiver

(1) The failure by Eccentric Studios to enforce at any time any one or more of these
conditions shall not amount to a waiver of any such condition and shall not prevent
Eccentric Studios from enforcing such condition at any future time.

17. Severance

(1) Should any provision of this agreement or part thereof be or become inconsistent
with or invalid or unenforceable under any applicable law such provision shall be
construed as limited to the minimum extent necessary in order to be consistent with and
fully enforceable under the relevant law. Such inconsistency, invalidity, unenforceability
or limitation shall not affect in any way the validity or effect of the remainder of that
provision or of any other provision of this agreement.

18. Third Parties

(1) No person or entity who is not a party to this agreement shall have any rights in
relation to this agreement as a result of the contracts (rights of third Parties) act 1999 or
otherwise.
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19. Ethics, Anti-bribery and Corruption

(1) The client and Eccentric Studios warrant and represent to each other that they shall:

a. Comply with all applicable laws, statutes, regulations and codes relating to
anti-bribery and anti corruption including but not limited to the Bribery act 2010
(“the relevant 8 requirements”) in performing their obligations under this
agreement;

b. Not engage in any activity, practice or conduct which would constitute an
offence under sections 1, 2 or 6 of the Bribery act 2010 if such activity, practice or
conduct had been carried out in the UK; and

c. Have and maintain in place throughout the term of this agreement its own
policies and procedures, including adequate procedures under the Bribery act
2010, and will carry out the appropriate risk analyses, training, audits, to ensure
compliance by both companies and their associated companies with the
relevant requirements and clauses (a) and (b) above, and enforcement
(including disciplinary action) where appropriate.

20. Notice

(1) The ‘postal rule’ is declared not to apply to any notices given under this agreement;

(2) For the avoidance of doubt any notice given by one party to the other party (the
“recipient”) must in fact be communicated to that Party;

(3) Any notice delivered to the address given in this document for the relevant party
shall be deemed to be delivered at the time of actual delivery if during business hours
or if otherwise then at the commencement of the following business day.

(4) Should either party notify the other party in writing of a change of address, then
clause 20 (3) shall refer to that new address instead of the address specified in this
document;
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21. Force Majeure

(1) Force majeure is defined as circumstances beyond the reasonable control of either
party including acts of God, acts of governmental or supra-national authority, war or
national emergency, riots, civil disorder, fire, network failure, systems faults, explosion,
flood, epidemic, strikes and other industrial disputes, restraints or delays affecting
shipping or carriers, inability or delay in obtaining supplies of adequate or suitable
material and currency restrictions;

(2) Neither party is under any liability to the other party in respect of anything which,
apart from this provision, may constitute a breach of this agreement and which arises
by reason of force majeure.

22. Approval

(1) The client is responsible for any errors or omissions in artwork, illustrations,
photographs, proofs etc. which have been accepted by the client.
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