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This Master Services Agreement (“MSA") contains the terms and conditions under which we provide our services.  
We will ask you to agree to this MSA and one or more PCDs, before we begin working with you. 
 
1. Definitions and interpretation in the Agreement: 
“Agreement” this MSA and any PCD agreed between the Parties; and 
any amendments to them from time to time; 
“Assumptions” are as set out in a PCD. 
“Business Day” any weekday, other than a bank or public holiday in 
England; 
“Business Hours” between 09:00 and 17:30 on a Business Day; 
“Charges” the amounts payable by the Customer to Icon under or in 
relation to the Agreement (as set out in the PCDs); 
"Customer Data" the data inputted or owned by the Customer or 
inputted on the Customer's behalf for the purpose of using the 
Services or facilitating the Customer’s use of the Services; 
“Icon” means Icon Solutions (UK) Limited; 
“Confidential Information” means: (a) any information supplied 
(whether supplied in writing, orally or otherwise) by one Party to the 
other Party marked as “confidential”, described as “confidential” or 
reasonably understood to be confidential; 
"Consultancy Services" the various types of professional services 
which may be supplied by Icon under a PCD including general 
consultancy, scoping and design, training, implementation, installation 
and integration services and project management; 
“Customer” means the company, firm or person specified in the PCD; 
also a "Party" and together with Icon, collectively "the Parties"; 
"Customer Environment" the Customer's IT infrastructure; 
"Day Rate" the day rate for Icon employees as specified in a PCD or 
otherwise as applicable from time to time. 
“Data Protection Legislation” means all applicable legislation in force 
from time to time in the United Kingdom applicable to data protection 
and privacy including, but not limited to, the UK GDPR (the retained 
EU law version of the General Data Protection Regulation ((EU) 
2016/679), as it forms part of the law of England and Wales, Scotland, 
and Northern Ireland by virtue of section 3 of the European Union 
(Withdrawal) Act 2018); the Data Protection Act 2018 (and regulations 
made thereunder); and the Privacy and Electronic Communications 
Regulations 2003 as amended; 
"Deliverables" means the deliverables resulting from Icon’s provision 
of the Services as specified in a PCD in any media, including, without 
limitation, computer programs, data, diagrams, reports and 
specifications (including drafts); 
"Documentation" the operating manuals, user instruction manuals, 
technical literature and all other related materials in human-readable 
and/or machine-readable forms supplied by Icon as detailed in the 
PCD; 
“Force Majeure Event” means an event, or a series of related events, 
that is outside the reasonable control of the Party affected (including 
failures of or problems with the internet or a part of the internet, hacker 
attacks, virus or other malicious software attacks or infections, power 
failures, industrial disputes affecting any third party, changes to the 
law, disasters, explosions, fires, floods, riots, terrorist attacks and 
wars); 
“Intellectual Property Rights” patents, rights to inventions, copyright 
and related rights, trade marks, trade names, domain names, rights in 
get-up, rights in goodwill or to sue for passing off, unfair competition 
rights, rights in designs, rights in computer software, database rights, 
topography rights, moral rights, rights in confidential information 
(including without limitation know-how and trade secrets) and any 
other intellectual property rights, in each case whether registered or 
unregistered, and including without limitation 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; 
"Project Plan" a detailed plan describing any project to be completed 
by Icon as part of the Services and setting out the Deliverables to be 
provided, the estimated timetable (including any project milestone 
dates) and responsibilities for the provision of Services by Icon in 
accordance with the PCD; 
“Services” means the Consultancy Services, including but not limited 
to the Deliverables to be provided under the Agreement as more 
particularly described in any PCDs; 
"Specification" the specification of the Services which describes the 
facilities, functions and performance of Deliverables as detailed in any 
PCD 
“PCD” means a Purchase Confirmation Document signed by each of 
the Parties detailing the scope of the Services, any Project Plan, 
Specification and any related Charges or other matters relating to (and 
incorporating) the Agreement; 

 
In this Agreement, a reference to a statute or statutory provision 
includes a reference to: (a) that statute or statutory provision as 
modified, consolidated and/or re-enacted from time to time; and (b) 
any subordinate legislation made under that statute or statutory 
provision. The Clause headings do not affect the interpretation of the 
Agreement.. A reference to a statute or statutory provision is a 
reference to it as it is in force for the time being, taking account of any 
amendment, extension, or re-enactment and includes any subordinate 
legislation for the time being in force made under it. 
 
These conditions shall prevail over any inconsistent terms or 
conditions contained in, or referred to in, the Customer's purchase 
order, confirmation of order, or specification, or implied by law, trade 
custom, practice or course of dealing. 
 
In the event of a conflict between the terms and conditions of this 
MSA or a PCD), the following descending order of preference 
shall prevail: 1) PCD, 2) MSA. 
 
2. Services 
 
Icon will provide Services as specified in the PCD.  
 
Customer is responsible for ensuring that Icon has a detailed, 
comprehensive and accurate briefing document which accurately 
details the Customer's requirements and to make available all relevant 
information, resources and documents to enable Icon to provide the 
Services. The Customer warrants to Icon that any information it 
provides to Icon under this Agreement is complete and accurate in all 
material respects. 
 
Icon may make certain Assumptions as part of the estimation process 
for any Services. Should any or all of these Assumptions prove to be 
materially incorrect, resulting in Icon being unable to fulfil any or all of 
its obligations, Icon shall not be deemed in breach of the Agreement 
and/or any PCD, nor liable to the Customer for non-compliance with 
any obligations under this Agreement and/or PCD, to the extent 
caused by the incorrect Assumption. For each Assumption found to be 
incorrect, Icon shall issue a change request, as outlined in Clause 5 of 
this Agreement, for any modification to either the Charges or the 
Scope (or both) necessary to cover the additional effort incurred due 
to the incorrect Assumption. 
 
This MSA will operate as a framework agreement which defines the 
contractual terms and conditions under which Icon will supply Services 
to the Customer.  
 
Icon undertakes that the Services will be performed substantially in 
accordance with the Documentation and with reasonable skill and care 
and shall provide the Services to the Customer on and subject to the 
terms of this MSA and the relevant PCD. Any dates quoted for delivery 
of Services are approximate only, and unless otherwise agreed 
between the Parties in the PCD the time of delivery is not of the 
essence. 
 
If Icon's performance of its obligations under this Agreement is 
hindered, prevented or delayed by any act or omission of the 
Customer, the Customer's agents, sub-contractors or employees, the 
Customer will be liable to pay Icon on demand all reasonable costs, 
charges or losses sustained or incurred by it (including consequential 
losses, and loss of opportunity to use Icon resources elsewhere), 
subject to Icon confirming such costs, charges and losses to the 
Customer in writing. 
 
3. Customer obligations 
 
The Customer will: (i) provide Icon with all timely co-operation, 
information, access (including to Customer personnel assistance, 
access to premises, office accommodation and other facilities), data 
and documentation requested for the provision of the Services and 
ensure that such information is accurate in all material respects; and, 
(ii) appoint a customer representative who shall have the authority to 
contractually bind the Customer on matters relating to the Services (iii) 
be responsible for procuring any third party co-operation reasonably 
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required for the provision of the Services and be responsible (at its 
own cost) for preparing the relevant premises and the Customer 
Environment for the provision of Services; and, (iv) comply with all 
applicable laws and regulations with respect to its activities under this 
Agreement; 
 
Unless otherwise agreed, the Customer will be responsible for 
obtaining and maintaining all necessary licences, consents, and 
permissions necessary (including but not limited to licenses for third 
party software) for Icon, its contractors and agents to perform their 
obligations under this Agreement, including without limitation the 
Services; 
 
The Customer will take all reasonable and usual precaution to 
safeguard and maintain the Customer Environment, including taking 
regular and useable backups to ensure against data loss, operating 
firewalls and virus checks and implementing effective and appropriate 
data security in respect to the provision and receipt of Services. 
 
In the event of any delays in the Customer's provision of such 
assistance as agreed by the Parties or a failure to comply with the 
above paragraph, without prejudice to its rights under clause 2 above, 
Icon may adjust any agreed timetable or delivery schedule as 
reasonably necessary. 
 
4. Acceptance 
 
Where applicable in a PCD the Parties shall, no later than 30 days 
from the date of signature of such PCD, agree acceptance tests for the 
Deliverable which shall be attached to the PCD. These criteria and 
data ("Acceptance Tests") shall be such as are reasonably required to 
show that the Deliverable complies with any Specification agreed 
between the Parties.  Acceptance of a Deliverable shall be deemed to 
have occurred on the expiry of five days after the completion of all the 
Acceptance Tests, unless the Customer has given written notice to 
Icon that the Deliverable has failed to pass the Acceptance Tests. 
 
5. Change Control 
 
If either Party wishes to change the scope of the Services, it shall 
submit details of the requested change to the other in writing. 
 
If either Party requests a change to the scope or execution of the 
Services, Icon shall, within a reasonable time, provide a written 
estimate to the Customer of: (a) the likely time required to implement 
the change; (b) any variations to Icon's Charges arising from the 
change; (c) the likely effect of the change on the Project Plan or any 
timetable in a PCD; and, (d) any other impact of the change on the 
terms of the Agreement.. 
 
If Icon requests a change to the scope of the Services, the Customer 
shall not unreasonably withhold or delay consent to it.  If the Customer 
wishes Icon to proceed with the change, Icon has no obligation to do 
so unless and until the Parties have agreed in writing on the necessary 
variations to its Charges, the Project Plan, PCD and any other relevant 
terms of the Agreement to take account of the change. 
 
6. Charges and payment 
 
Icon will issue invoices for the Charges to the Customer in accordance 
with the provisions of the PCD.  Time for payment of the Charges shall 
be of the essence in this Agreement. The Customer shall pay the 
Charges to Icon for the Services in accordance with this clause 6, 
subject to any other payment terms detailed in any PCD, or as 
otherwise agreed between the Parties. 
 
Time and Materials 
Where the Services are provided on a time-and-materials basis: 
(a) the charges payable for the Services shall be calculated in 
accordance with Icon's standard daily fee rates as amended from time 
to time; 
(b) Fees are charged on either an hourly rate or a daily rate, as 
specified in the relevant PCD. 
(c) For work charged on a daily rate, Icon's fees are calculated on the 
basis of a 7.5 hour day. For the avoidance of doubt, unless otherwise 
agreed between the Parties, any hours worked per day in excess of 5 
(five) hours shall constitute a full day's work and be charged at the 
applicable Day Rate, work up to 5 (five) hours shall be charged at ½ 
the applicable Day Rate then in force. Icon may, at its discretion, waive 

fees for certain work completed in under 1 ½ hours, provided that even 
in the event of such a waiver, where such waived time over a 3 (three) 
month period cumulatively totals more than 5 (five) hours, Icon may 
make an appropriate charge for such works at its then applicable Day 
Rates; 
(d) Icon shall be entitled to charge at an overtime rate of 150% of the 
normal rate for time worked outside 8.00 am and 5.30 pm on 
weekdays, or on weekends or public holidays 
(e) Icon shall use time sheets to calculate the charges covered by each 
monthly invoice; and 
(f) Icon shall invoice the Customer monthly in arrears for its charges 
for time, expenses and materials (together with VAT where 
appropriate) for the month concerned, calculated as provided in this 
clause 6. If requested by the Customer each invoice shall set out the 
time spent by each member of the Icon team and provide a detailed 
breakdown of any expenses and materials, accompanied by the 
relevant receipts. 
 
Fixed Price 
Where Services are provided for a fixed price: 
(i) The Customer will pay the Charges to Icon in full without any set off: 
(a) on or before the dates set out in the relevant PCD; or (b) where no 
such dates are set out in the relevant PCD, within 30 (thirty) days of 
the date of issue of an invoice and Icon shall invoice the Customer for 
the charges that are then payable, together with expenses and the 
costs of materials (and VAT, where appropriate), calculated as 
provided below. 

 
Unless otherwise agreed in a PCD any fixed price contained in the 
PCD excludes: (a) the cost of hotel, subsistence, travelling and any 
other ancillary expenses reasonably incurred by the Icon team in 
connection with the Services, and the cost of any materials or services 
reasonably and properly provided by third parties required by Icon for 
the supply of the Services.  Such expenses, materials and third party 
services shall be invoiced by Icon at cost; and (b) VAT, which Icon shall 
add to its invoices at the appropriate rate. 
 
Unless otherwise agreed in a PCD, all invoices shall be payable and 
due within 30 (thirty) days of the date of invoice without set-off. All 
Charges stated in or in relation to the Agreement are stated exclusive 
of delivery, packaging, packing, shipping, carriage, insurance, VAT and 
other charges and duties. 
 
General 
Without prejudice to any other right or remedy that Icon may have, if 
the Customer fails to pay Icon on the due date Icon may charge 
interest on such sum from the due date for payment at the annual rate 
of 4% above the base lending rate from time to time of HSBC Bank, 
accruing on a daily basis and being compounded quarterly until 
payment is made, whether before or after any judgment; and also 
suspend all Services until payment including any interest, 
administrative and legal costs of collecting payment and any further 
sums payable has been made in full. 
 
All payments payable to Icon under the Agreement for Services 
received up to the date of termination shall become due immediately 
on termination of the MSA or any PCD, despite any other provision. 
This condition is without prejudice to any right to claim for interest 
under the law, or any such right under the Agreement. Icon may, 
without prejudice to any other rights it may have, set off any liability of 
the Customer to Icon against any liability of Icon to the Customer. 
 
Icon may vary the Charges on any PCD on and from any anniversary 
of the start of the PCD by giving to the Customer not less than 60 
(sixty) days' written notice of the variation, and the PCD shall be 
deemed to have been amended accordingly. 
 
Subject to the payment of the appropriate Charges and the terms of 
this Agreement, Icon shall provide additional Services as agreed 
between the Parties from time to time in a separate PCD. 

 
7. Warranties 
 
The Customer warrants to Icon that it has the legal right and authority 
to enter into and perform its obligations under the Agreement and that 
any materials provided to Icon by or on behalf of the Customer, and 
the use by Icon of those materials in connection with this Agreement 
will not infringe any person's Intellectual Property Rights or other legal 



 
 Master Services Agreement                

 

V2.2 April 2025 

 

rights and will not breach any applicable laws or legislation. The 
Customer hereby indemnifies and undertakes to keep indemnified 
Icon against all liabilities, losses, costs, expenses (including legal 
expenses and amounts paid upon advice in settlement of any legal 
action) arising out of or in connection with any breach by the Customer 
of any term of the Agreement. 
 
Icon warrants to the Customer: (a) that it has the legal right and 
authority to enter into and perform its obligations under the Agreement; 
and (b) that Services will be performed by adequately qualified and 
trained personnel, with due care and diligence and to standards 
appropriate to the industry. The warranties under this Agreement shall 
not apply to the extent such non-conformance is caused by use of the 
Services contrary to Icon's instructions, or modification or alteration of 
the Services by any other party other than Icon or its authorised 
agents. 
 
Icon may from time to time recommend third party equipment, software 
and services. Icon makes no representation or warranty whatsoever 
regarding such equipment, software and services or that the same 
shall be fit for the Customer's purpose. It is the Customer's 
responsibility to ensure that any third party equipment, software and/or 
services meet its business requirements. 
 
Any warranty provided to Icon in respect of third party equipment 
and/or software supplied under any PCD shall, where possible, be 
transferred to the Customer, subject to any terms or restrictions 
imposed by the manufacturer / software vendor. Icon does not warrant 
that any Deliverables will be fit to operate in conjunction with any other 
equipment or software not identified in the PCD as being compatible 
with the Deliverables. 
 
All warranties, representations, conditions and all other terms of any 
kind whatsoever implied by statute or common law are, to the fullest 
extent permitted by applicable law, excluded from this Agreement. The 
Services and any Deliverables are provided to the Customer on an "as 
is" basis. 
 
8. Limitations and exclusions of liability 
 
The following provisions set out the entire financial liability of Icon 
(including without limitation any liability for the acts or omissions of its 
employees, agents and sub-contractors) to the Customer in respect 
of: 
(a) any breach of the Agreement howsoever arising;  
(b) any use made by the Customer of the Services, the Deliverables 
or any part of them; and 
any representation, misrepresentation (whether innocent or negligent), 
statement or tortious act or omission (including without limitation 
negligence) arising under or in connection with the Agreement. 

 
Nothing in these conditions excludes the liability of Icon: (i) for death 
or personal injury caused by Icon's negligence; or (ii) for fraud or 
fraudulent misrepresentation; (iii) or for another liability in any way that 
is not permitted by law. 
 
Subject to the above paragraphs in this clause, Icon shall not in any 
circumstances be liable, whether in tort (including without limitation for 
negligence or breach of statutory duty howsoever arising), contract, 
misrepresentation (whether innocent or negligent) or otherwise for: (i) 
loss of profits; or (ii) loss of business; or (iii) depletion of goodwill or 
similar losses; or (iv) loss of anticipated savings; or (v) loss of goods; 
or (vi) loss of contract; or (vii) loss of use; or (viii) loss or corruption of 
data or information; or (ix) any special, indirect, consequential or pure 
economic loss, costs, damages, charges or expenses; or (x) any 
losses arising out of a force majeure event 

 
Except as expressly and specifically provided in this Agreement, the 
Customer assumes sole responsibility for results obtained from the 
use of the Deliverables, Services and the Documentation and for 
conclusions drawn from such use and actions taken. The Customer 
accepts responsibility for the selection of the Deliverables and 
Services to achieve its intended results and acknowledges that the 
Deliverables and Services have not been specifically developed to 
meet the individual needs of the Customer. Icon shall have no liability 
for any damage caused by errors or omissions in any information, 
customer data, instructions or materials provided to Icon by the 

Customer or used in relation to the Deliverables, or any action taken 
by Icon at the Customer's direction.  
 
Icon's total aggregate liability in contract, tort (including without 
limitation negligence or breach of statutory duty howsoever arising), 
misrepresentation (whether innocent or negligent), restitution or 
otherwise, arising in connection with the performance or contemplated 
performance of the Agreement shall in relation to any event or series 
of related events not exceed the total amount paid by the Customer to 
Icon under the Agreement during the 12 (twelve) month period 
immediately preceding the event or events giving rise to the claim. 
 
Notwithstanding the above paragraph, Icon’s maximum liability for 
tangible property damage shall be one million pounds (£1,000,000) 
per incident or series of connected incidents. 

 
Except as expressly and specifically provided in this Agreement: (a) 
the Customer assumes sole responsibility for results obtained from the 
use of the Services, and for conclusions drawn from such use. Icon 
shall have no liability for any damage caused by errors or omissions in 
any information, instructions or scripts provided to Icon by the 
Customer in connection with the Services, or any actions taken by Icon 
at the Customer's direction 
 
9. Data protection 
 
The Parties hereby agree that they shall both comply with all 
applicable data protection requirements set out in the Data Protection 
Legislation. This Clause 9 shall not relieve either Party of any 
obligations set out in the Data Protection Legislation and does not 
remove or replace any of those obligations. For the purposes of the 
Data Protection Legislation the Client is the “Data Controller”, and Icon 
is the “Data Processor”. 
 
The Data Controller shall ensure that it has in place all necessary 
consents and notices required to enable the lawful transfer of personal 
data to and the lawful collection of personal data by the Data 
Processor for the purposes described in this Agreement and for the 
duration thereof. 
 
The Data Processor shall, with respect to any personal data processed 
by it in relation to its performance of any of its obligations under this 
Agreement: (a) process the personal data only on the written 
documented instructions of the Data Controller unless the Data 
Processor is otherwise required to process such personal data by 
domestic law. (b) ensure that it has in place appropriate technical and 
organisational to protect the personal data from unauthorised or 
unlawful processing, accidental loss, damage, or destruction. Such 
measures shall be appropriate and proportionate to the potential harm 
resulting from such events and to the nature, scope, and context of the 
personal data and processing involved, taking into account the current 
state of the art in technology and the cost of implementing those 
measures. (c) ensure that any and all persons with access to the 
personal data (whether for processing purposes or otherwise) are 
contractually obliged to keep that personal data confidential; (d) where 
personal data is transferred or stored outside the EEA or the country 
where the Customer is located in order to carry out the Services 
 
Where the personal data is transferred or stored outside the EEA or 
the country where the Customer is located in order to carry out the 
Services: (a) such transfer shall only be permitted to countries offering 
similar protections to those set out in the Data Protection Legislation, 
and (b) such transfer is subject to the provisions set out in this clause 
9.   
 
10. Intellectual Property Rights ("IPR") 
 
The Customer shall own all rights, title and interest in and to all of the 
Customer Data and shall have sole responsibility for the legality, 
reliability, integrity, accuracy and quality of the Customer Data. The 
Customer hereby grants to Icon a non-exclusive, fully paid-up, royalty-
free, non-transferable non-sub-licensable licence to use, copy, and 
modify the Customer Data for the term of any relevant PCD, only to 
the extent reasonably necessary for and only for the purposes of the 
provision of the Services. 

 
Customer acknowledges that in performing Services under this 
Agreement, Icon may use its proprietary materials and intellectual 
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property thereto, including without limitation, any software (or any part 
or component thereof), tools, methodology, processes, ideas, know-
how and technology that are or were developed, licensed, created or 
owned by Icon, whether pre-existing or otherwise (collectively “Icon 
Pre-Existing IP”).  Notwithstanding anything to the contrary contained 
in this Agreement, Icon shall continue to retain ownership, rights, title 
and interests in and to all Icon Pre-Existing IP. To the extent that any 
Icon Pre-Existing IP or a portion thereof is incorporated or contained 
in a Deliverable provided pursuant to a PCD, Icon hereby grants to the 
Customer a limited, revocable and non-transferable right and license 
to use such Icon Pre-Existing IP, solely in connection with the use of 
Deliverables as specifically set forth in the applicable PCD. 

 
Upon Customer’s payment for Services as set out in a PCD the 
following shall apply to the ownership of Intellectual Property Rights 
subsisting in the Deliverables: (a) Icon hereby assigns to the Customer 
all Intellectual Property Rights subsisting in the Deliverables 
(excluding any Icon Pre-Existing IP) with full title guarantee and free 
from any and all third-party rights;(b) Icon hereby waives (and shall 
obtain waivers of, as appropriate) all moral rights in the Deliverables 
under Chapter IV of Part I of the Copyright Designs and Patents Act 
1988 (or any similar statutory provisions in any other applicable 
jurisdiction); and (c) Icon hereby undertakes to execute any such 
documents and perform any such actions (or to procure that the same 
are executed or performed) that the Customer may from time to time 
require for the purposes of ensuring that all right, title, and interest in 
and to the Intellectual Property Rights assigned to the Customer 
hereunder are secured for the Client.  
 
11. Indemnity 
 
(a) The Customer shall defend, indemnify and hold harmless Icon 
against claims, actions, proceedings, losses, damages, expenses and 
costs (including without limitation court costs and reasonable legal 
fees) arising out of or in connection with the Customer's use of the 
Services, provided that: (i) the Customer is given prompt notice of any 
such claim; (ii) Icon provides reasonable co-operation to the Customer 
in the defence and settlement of such claim, at the Customer's 
expense; and (iii) the Customer is given sole authority to defend or 
settle the claim. 
 
(b) Icon shall, subject to clause 8, defend the Customer, its officers, 
directors and employees against any claim that the Services infringe 
any United Kingdom patent effective as of the start date of the relevant 
PCD, copyright, trade mark, database right or right of confidentiality, 
and shall indemnify the Customer for any amounts awarded against 
the Customer in judgment or settlement of such claims, provided that: 
(i) Icon is given prompt notice of any such claim; (ii) the Customer 
provides reasonable co-operation to Icon in the defence and 
settlement of such claim, at Icon's expense; and (iii) Icon is given sole 
authority to defend or settle the claim. 
 
(c) In the defence or settlement of any claim, Icon may procure the 
right for the Customer to continue using the Services, replace or 
modify the Services so that they become non-infringing or, if such 
remedies are not reasonably available, terminate this MSA or the 
relevant PCD without any additional liability or obligation to pay 
liquidated damages or other additional costs to the Customer. 
 
(d) In no event shall Icon, its employees, agents and sub-contractors 
be liable to the Customer to the extent that the alleged infringement is 
based on: (i) a modification of the Services by anyone other than Icon; 
or (ii) the Customer's use of the Services in a manner contrary to the 
instructions given to the Customer by Icon; (iii) the Customer's use of 
the Services after notice of the alleged or actual infringement from Icon 
or any appropriate authority, or (iv) use of the Services and/or any 
Deliverable in conjunction with any other software or system if the 
infringement would be avoided without such combination. 
 
The foregoing states the Customer's sole and exclusive rights and 
remedies, and Icon's (including Icon’s employees', agents' and sub-
contractors’) entire obligations and liability, for infringement of any 
intellectual property rights. 
 
12. Confidentiality 
 
Each Party may be given access to Confidential Information from the 
other Party in order to perform its obligations under this Agreement.  A 
Party's Confidential Information shall not be deemed to include 

information that: (a) is or becomes publicly known other than through 
any act or omission of the receiving Party; (b) was in the other Party's 
lawful possession before the disclosure; (c) is lawfully disclosed to the 
receiving Party by a third party without restriction on disclosure; (d) is 
independently developed by the receiving Party, which independent 
development can be shown by written evidence; or (e) is required to 
be disclosed by law, by any court of competent jurisdiction or by any 
regulatory or administrative body. 
 
Each Party shall hold the other's Confidential Information in confidence 
and, unless required by law, not make the other's Confidential 
Information available to any third party, or use the other's Confidential 
Information for any purpose other than the implementation of this 
Agreement. 
 
Each Party shall take all reasonable steps to ensure that the other's 
Confidential Information to which it has access is not disclosed or 
distributed by its employees or agents in violation of the terms of this 
Agreement. 
 
Neither Party shall be responsible for any loss, destruction, alteration 
or disclosure of Confidential Information caused by any third party. 
Icon acknowledges that the Customer Data is the Confidential 
Information of the Customer. 
 
The Customer acknowledges that details of the Services, and the 
results of any performance tests of the Services, constitute Icon's 
Confidential Information. All materials, equipment and tools, drawings, 
specifications and data supplied by Icon to the Customer shall at all 
times be and remain the exclusive property of Icon, but shall be held 
by the Customer in safe custody at its own risk and maintained and 
kept in good condition by the Customer until returned to Icon, and shall 
not be disposed of or used other than in accordance with Icon's written 
instructions or authorisation. 
 
This clause 12 shall survive termination of this MSA, however arising, 
and shall apply for 2 years after such termination. 
 
13. Publicity 
 
Neither Party shall make any public disclosure relating to the 
Agreement (including press releases, public announcements and 
marketing materials) without the prior written consent of the other 
Party. 

 
14. Term and Termination 
 
This MSA will continue in force from the date of execution until 
cancelled by either Party by giving to the other Party at least 30 (thirty) 
days' written notice of cancellation.  Any existing PCDs will survive 
termination of the MSA and the terms of the MSA will continue to be 
included in the terms of the PCD.  

 
Each PCD will continue in force until the later of the stated end date, 
or the delivery of the stated number of man-days. Either Party may 
cancel any PCD by giving to the other Party at least 30 (thirty) days' 
written notice of cancellation. 

 
On termination of a PCD with any fixed price work, any work already 
done towards completion of a milestone which has not been achieved 
(and hence not been invoiced), will instead be invoiced on a time and 
materials basis at Icon’s standard rates. 
 
Without affecting any other rights that it may be entitled to, either Party 
may terminate this Agreement without liability to the other if: (a) the 
other Party commits a material breach of any of the terms of this 
Agreement and (if such a breach is remediable) fails to remedy that 
breach within 30 (thirty) days of that Party being notified in writing of 
the breach; or (b) the other Party has a receiver or administrative 
receiver appointed over it or over any part of its business or assets or 
passes a resolution for winding up (except for the purposes of a 
genuine scheme of solvent amalgamation or reconstruction) or a court 
of competent jurisdiction makes an order to that effect, or becomes 
subject to an administration order or enters into any voluntary 
arrangement with its creditors, or it ceases or threatens to cease or 
carry on business. 
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Without affecting any other rights that it may be entitled to, Icon may 
terminate the Agreement for breach if: (a) Payment of any invoiced 
amount is overdue and following notification to the Customer and the 
Customer does not pay the overdue amount within 4 (four)  Business 
Days of a written notice from Icon (or such other time as has been 
agreed between the Parties in writing); (b) Payment arrangements 
have been made by the Customer for payment via a third party and 
the third party refuse to honour Icon's Charges; (c) the Customer 
breaches any other terms specifically agreed in a PCD. 
 
On termination of this Agreement for any reason: (a) subject to the 
provisions of the first paragraph of this clause 14, all licences and 
access to the Services granted under this Agreement shall 
immediately terminate; (b) each Party shall return and make no further 
use of any equipment, property, documentation and other items (and 
all copies of them) belonging to the other Party; (c) Icon may destroy 
or otherwise dispose of any of the Customer Data in its possession 
unless Icon receives, no later than ten days after the effective date of 
the termination of this Agreement, a written request for the delivery to 
the Customer of such Customer Data. The Customer shall pay all 
reasonable expenses incurred by Icon in returning or disposing of 
Customer Data; and (d) the accrued rights of the Parties as at 
termination, or the continuation after termination of any provision 
expressly stated to survive or implicitly surviving termination, shall not 
be affected or prejudiced. 
 
15. Non-solicitation 
 
Neither Party shall, up to the expiry of 6 (six) months after termination 
of the relevant PCD, without the prior written consent of the other 
Party, solicit or entice away from the other Party any person who is, or 
has been, engaged as an employee or sub-contractor of that Party, 
and has been actively involved in a relevant engagement. No such 
consent is required should a candidate initially have responded to a 
non-targeted advertisement or recruitment campaign. 
 
16. Force majeure 
 
Icon shall have no liability to the Customer under this Agreement if it 
is prevented from or delayed in performing its obligations under this 
Agreement, or from carrying on its business, by acts, events, 
omissions or accidents beyond its reasonable control, including, 
without limitation, strikes, lock-outs or other industrial disputes 
(whether involving the workforce of Icon or any other Party), failure of 
a utility service or transport or telecommunications 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, storm or default of Icon's 
or sub-contractors, provided that the Customer is notified of such an 
event and its expected duration. 
 
17. Waiver 
 
No failure or delay by a Party to exercise any right or remedy provided 
under this Agreement or by law shall constitute a waiver of that or any 
other right or remedy, nor shall it prevent or restrict the further exercise 
of that or any other right or remedy. No single or partial exercise of 
such right or remedy shall prevent or restrict the further exercise of 
that or any other right or remedy. 
 
18. Rights and remedies 
 
The rights and remedies provided under this Agreement are in addition 
to, and not exclusive of, any rights or remedies provided by law. 
 
19. Severance 
 
If any provision or part-provision of this Agreement is or becomes 
invalid, illegal or unenforceable, it shall be deemed modified to the 
minimum extent necessary to make it valid, legal and enforceable. If 
such modification is not possible, the relevant provision or part-
provision shall be deemed deleted. Any modification to or deletion of 
a provision or part-provision under this clause shall not affect the 
validity and enforceability of the rest of this Agreement. 
 
If any provision or part-provision of this Agreement is invalid, illegal or 
unenforceable, the Parties shall negotiate in good faith to amend such 
provision so that, as amended, it is legal, valid and enforceable, and, 

to the greatest extent possible, achieves the intended commercial 
result of the original provision. 
 
20. Entire agreement 
 
This Agreement constitutes the entire agreement between the Parties 
and supersedes and extinguishes all previous agreements, promises, 
assurances, warranties, representations and understandings between 
them, whether written or oral, relating to its subject matter. 
 
Each Party acknowledges that in entering into this Agreement it does 
not rely on, and shall have no remedies in respect of, any statement, 
representation, assurance or warranty (whether made innocently or 
negligently) that is not set out in this Agreement. 
 
Each Party agrees that it shall have no claim for innocent or negligent 
misrepresentation or negligent misstatement based on any statement 
in this Agreement. 
 
21. Assignment 
 
The Customer shall not, without the prior written consent of Icon, 
assign, transfer, charge, sub-contract or deal in any other manner with 
all or any of its rights or obligations under the Agreement. 

 
Icon may at any time assign, transfer, charge, sub-contract or deal in 
any other manner with all or any of its rights or obligations under the 
Agreement. 
 
21. No partnership or agency 
 
Nothing in the Agreement is intended to or shall operate to create a 
partnership between the Parties, or to authorise either Party to act as 
agent for the other, and neither Party shall have authority to act in the 
name or on behalf of or otherwise to bind the other in any way 
(including without limitation the making of any representation or 
warranty, the assumption of any obligation or liability and the exercise 
of any right or power). 
 
22. Third party rights 
 
No one other than a Party to this Agreement, their successors and 
permitted assignees, shall have any right to enforce any of its terms. 
 
23. Notices 
 
Any notice or other communication given to a Party under or in 
connection with this Agreement shall be in writing and shall be 
delivered by hand or by pre-paid first-class post or other next working 
day delivery service at its registered office. Any notice or 
communication shall be deemed to have been received: if delivered by 
hand, on signature of a delivery receipt or at the time the notice is left 
at the proper address; or if sent by pre-paid first-class post or other 
next working day delivery service, at 9.00 am on the second Business 
Day after posting or at the time recorded by the delivery service.. This 
clause does not apply to the service of any proceedings or other 
documents in any legal action or, where applicable, any arbitration or 
other method of dispute resolution. For the purposes of this clause, 
"writing" shall not include e-mail. 

 
24. Governing law and Jurisdiction 
 
The Agreement and any disputes or claims arising out of or in 
connection with it or its subject matter or formation (including without 
limitation non-contractual disputes or claims) are governed by and 
construed in accordance with the law of England and Wales. 
 
Each Party irrevocably agrees that the courts of England and Wales 
shall have exclusive jurisdiction to settle any dispute or claim arising 
out of or in connection with this Agreement or its subject matter or 
formation (including non-contractual disputes or claim 


