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PARTIES:

Edge Testing Solutions Limited, a company registered in Scotland with company number
SC331248 and having its registered office at Maxim Business Park, 2 Parklands Way, Eurocentral,
Motherwell, ML1 4WR. (hereinafter referred to as “Edge Testing Solutions”).

and

<< INSERT CO NAME>>, a company registered in Scotland with company number <<INSERT CO
NUMBER>> and having its registered office at <<INSERT CO ADDRESS>> (the “Client”).

IT 1S HEREBY AGREED THAT:

1. The Client accepts the Training Services subject to the terms and conditions of this
Agreement as set out in the attached schedule.

2. Edge Testing Solutions will carry out the Training Services subject to the terms and
conditions of this Agreement as set out in the attached schedule.

Edge Testing Solutions Limited by <<INSERT CO NAME>> by
(Director/Authorised Signatory) (Director/Authorised Signatory)
Full Name: ......ccccooevviiiiiiieieeeeeee Full Name: ......ccccooviiiiiiiiieeeeeees
Date: ..o Date: ..o
POSItION: ..o POSItioN: ..o,
In the presence of this witness: In the presence of this witness:
Full Name: .....ccooovveeeeiieeiiieiin, Full Name: ......cccoovvveiiieiieeeeeee,
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This is Part 1 of the Schedule to the Agreement
between Edge Testing Solutions and the Client being the
Agreement Summary

Agreement Summary

Agreement Start Date

Course Date

Course Title

Delegate Name(s)

Delegate email
addresses(s)

Location

Rate

An invoice will be sent to the address specified in the booking form and joining instructions
sent by email to each course delegate.

Invoice Details

Name
Address

PO Number

Invoicing Invoicing will be agreed in the delivery arrangements
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This is Part 2 of the Schedule to the Agreement
between Edge Testing Solutions and the Client being the
Conditions

1 Definitions

Unless the context otherwise requires the following words or phrases will have the following
meaning:

“Agreement” the terms and conditions between Edge Testing Solutions and
the Client for the provision of Training Services;

“‘Agreement Summary” Part 1 of the Schedule identified in this Agreement;

“Conditions” these terms and conditions;

“Parties” Edge Testing Solutions and the Client;

“Schedule” the Schedule in three parts as relative to the foregoing
Agreement;

“Training Services” the Training Services to be performed by Edge Testing
Solutions as set out in the Booking Form or Agreement
Summary;

“Location” the place at which the Training Services are to be provided by

Edge Testing Solutions as set out in the Agreement Summary;

“Trainer” the person delivering the Training Services.

2 Commencement and Duration

2.1 This Agreement will commence on the start date shown in the Agreement Summary or
such other date as agreed in writing between the Parties until either:

2.2 fulfilment of the Agreement; or

2.3 termination of the Agreement in accordance with Clause 12.

3 Training Services

3.1 Edge Testing Solutions will provide the Training Services as detailed in the Agreement
Summary to the Client.

3.2 Any services provided by Edge Testing Solutions to the Client which are outside the
scope of this Agreement, must be agreed in writing prior to such services being carried
out, and if no fee is agreed for this work, Edge Testing Solutions will be paid on a time
and materials basis at our standard rates of charges, or otherwise at a reasonable rate.

3.3 The Training Services will be provided at the Location specified in the Agreement
Summary.

3.4 Up until 72 hours before the Training Services are due to commence, Edge Testing
Solutions may by notice in writing alter the Location provided that the new location is

3
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3.5

within 5 miles of the original location.

The only representations and undertakings Edge Testing Solutions make concerning the
performance of the Training Services are those expressly set out in this Agreement. All
other guarantees, warranties, undertakings, representations, expressed or implied, by
statute or otherwise, are excluded from this Agreement. There will be no obligation to
correct or re-perform any of the Training Services except at your direction in accordance
with the terms and applicable charge rates set out in this Agreement.

4 Transfers and Cancellations

4.1

4.2

4.3

4.4

If the Client wishes to cancel the course, the following fees shall apply;

Days’ notice of cancellation prior % of Fees to Pay
to the commencement of the
Course Date

15 - 6 working days 50%
5 - 3 working days 75%
2 working days or less 100%

A substitute delegate may be provided at no cost if those identified in the Agreement
Summary are unable to attend.

Notification of any cancellation must be made in writing to Edge Testing Solutions which
can be in the form of email. The date of Receipt of notification is taken as the day of
notification of cancellation.

In the unlikely event that the course is cancelled by Edge Testing Solutions a free transfer
to alternative dates will be offered or a full refund will be given of any payments that have
been made.

5 Fees and Expenses

5.1

52

5.3

54

55

5.6

5.7

Edge Testing Solutions will invoice the Client for the Training Services in accordance
with the Rate specified in the Agreement Summary.

All fees are exclusive of, but subject to, VAT and other such charges. All such taxes are
payable by the Client and will be calculated at the prevailing rate at the tax point date.

Any expenses, due in accordance with the Expenses Summary, will be paid at the rates
specified and will be included on an invoice together with supporting receipts.

All fees and expenses for Training Services are payable within 7 days from the invoice
date.

The Client will provide a purchase order or its equivalent prior to the Training Services
commencing.

If the Client fails to pay the fees to Edge Testing Solutions under clause 5.4, any amount
outstanding will be considered overdue and shall bear interest from the due date until
payment is made at the rate of 4% above the Bank of England base rate at the time.

The Client must notify Edge Testing Solutions, within 7 days of receiving the invoice, of

4
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5.8

any mistake or error in the calculation of the fees.

Notwithstanding Clause 5.6 relating to late payment, in this event we may at our option
and without prejudice to any other remedy at any time after payment has become due,
terminate or suspend performance of this Agreement. All outstanding sums due to will
become immediately payable in full.

6 Obligations of the Client

The Client agrees to:

6.1

6.2

6.3

6.4

6.5

6.6

6.7

6.8

6.9

pay for the Training Services and associated expenses under the terms of this
Agreement;

ensure that your Delegates named in the Agreement Summary co-operate with our
Trainer(s) in relation to the provision of the Training Services;

allow Edge Testing Solutions to use the Client's name and logo in reference to client
lists, provided only fundamental facts are divulged and subject to Clause 7;

allow Edge Testing Solutions to store the hames of Delegates named in the Agreement
Summary for the purpose of advising them of the availability of further courses in the
future.

Where the Location for the Training Services are at the Client site, the Client agrees to:

provide at no charge such office facilities, including telephone services, data projector,
flipchart or whiteboard, authorised access to your computer systems and full access to
the areas in which the Training Services are to be performed at the Location to enable
our Trainer(s) to perform the Training Services;

take all reasonable steps to ensure the health and safety of the Trainer(s) while they are
at your sites;

provide guidance to the Trainer(s) on any relevant rules, regulations, health and safety
policies (and other such policies) to be complied with at your sites;

ensure that any software which the Trainer(s) are asked to use for the purpose of the
Training Services is either your property or is legally licensed to you and that the
Trainer(s) are permitted to use such software, and to indemnify us in respect of any
claims against us by third parties including all related costs, expenses or damages in the
event of any actual or alleged violations of third party proprietary rights or software
licenses;

ensure that any equipment or materials which the Trainer(s) are asked to use for the
purpose of the Training Services are safe, of satisfactory quality and fit for purpose.
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7 Confidential Information

7.1 Edge Testing Solutions and the Client recognise that we may each receive confidential
information under this Agreement. Both Parties agree that it will use all reasonable
endeavours to maintain as confidential all information received which is either marked as
“Confidential” or stated as being so and subsequently confirmed in writing (“Confidential
Information”), including but not limited to:

7.1.1

7.1.2
7.1.3

information concerning products, Intellectual Property Rights, software,
designs, market opportunities, clients, financial and business affairs;

the existence of this Agreement and the Conditions; and
the Training Services.

7.2  Notwithstanding the generality of Clause 7.1 both Parties agree that it will:

7.2.1
7.2.2

7.2.3

7.2.4

not make back-up copies of Confidential Information;

not permit any third party to access, use or otherwise deal in Confidential
Information;

limit access to Confidential Information to those of its employees, agents or
sub-contractors who do not need to know it; and

will use reasonable endeavours to prevent disclosure of or access to
Confidential Information by any third party without prior written consent of the
disclosing party.

7.3  This Clause 7 shall survive termination of the Agreement howsoever caused.

8 Force Majeure

8.1 Neither Edge Testing Solutions nor the Client will be liable to the other party for any
delay or failure to perform its obligations under this Agreement as a result of any cause
beyond reasonable control and includes but is not limited to:

8.1.1 Act of God, flood, tempest, fire or accident;
8.1.2 war or threat of war, sabotage, insurrections, civil disturbance or requisition;
8.1.3 act, restrictions, regulations, bye-laws, prohibitions or measures of any kind on
the part of any governmental, parliamentary or local authority; and
8.1.4 strikes, lock-outs or other industrial actions or disputes.
8.2 If the Force Majeure in question prevails for a period of at least 90 days, either party

will be entitled to terminate this Agreement by notice in writing.
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9 Assignation

9.1

Neither party is entitled to assign or otherwise transfer all or any of its rights, duties,
liabilities or obligations under the Agreement without prior written consent of the other

party.

10 Indemnities and Limits of Liability

10.1

10.2

10.3

10.4

10.5

10.6

10.7

The Client hereby agrees that the liability of Edge Testing Solutions is limited for this
Agreement and that the fees have been calculated accordingly.

If Edge Testing Solutions fail to comply with any of our obligations under this Agreement,
we shall be entitled to be given a reasonable opportunity to correct any errors and to
comply with our obligation before any claim is made or the Agreement is terminated.

Edge Testing Solutions will have no liability to the Client for any loss, damage, costs,
expenses or other claims for compensation arising from any information or instructions
supplied by the Client that are incomplete, incorrect, inaccurate, illegible, out of
sequence or in the wrong form, or arising from their late arrival or non-arrival, or any
other fault, act or omission of the Client.

Nothing contained in this Agreement limits Edge Testing Solutions liability for death or
personal injury caused by our negligence.

All warranties, conditions and other terms implied by statute or common law are, to the
fullest extent permitted by law, excluded from this Agreement.

Subject to Clauses 11.4 and 11.5, Edge Testing Solutions shall have no liability
whatsoever to the Client for any of the following losses or damages suffered or incurred
by the Client for any loss of profit, any loss or damage to goodwill, any loss of
anticipated savings, any increased costs, any loss of revenue and any special, indirect
or consequential losses or damages.

Edge Testing Solutions total aggregate liability to the Client for this Agreement (including
liability for interest and costs) shall not exceed the fees paid to under this Agreement..

11 Entire Agreement and Variation

111

The Agreement together with any documents referred to in it constitutes the entire
agreement between Edge Testing Solutions and the Client and the remedies included
shall be the exclusive remedies. All other terms and conditions express or implied by
statute or otherwise, are excluded to the fullest extent permitted by law, and neither party
is relying on any representation other than expressly set out in this Agreement. No
variation to the terms of this Agreement is permitted unless expressly agreed in writing
between Edge Testing Solutions and the Client.
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12 Severance

12.1 If any of the provisions in this Agreement is held by any court or other competent
authority to be invalid or unenforceable, Edge Testing Solutions and the Client agree to
amend and modify the provisions so as to achieve as far as possible the same economic
effect without rendering the Agreement so amended or modified illegal, invalid or
unenforceable. The continuation in full force and effect of the remainder of the
provisions shall not be affected.

13 Law

13.1 This Agreement is governed by and construed in accordance with the laws of Scotland
and is subject to the exclusive jurisdiction of the Scottish Courts.




