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STANDARD TERMS AND CONDITIONS OF PROVISION OF CONSULTANCY 
SERVICES

In these terms and conditions, PD Studio 29 Ltd, trading as S29, is referred to as “S29” or ‘‘Company’’ and the 

party to whom the Quotation is addressed is referred to as “the Client” (collectively “the Parties” or individually the 

“Party”), the services and deliverables are detailed in the Quotation. The offer outlined in our Quotation is open for 

acceptance by the Client for a period of 30 days after which the offer shall lapse, unless otherwise notified by S29.

PO = Purchase Order / VAT = Value Added Tax

THE CLIENT’S PARTICULAR ATTENTION IS DRAWN TO THE LIMITATIONS AND EXCLUSIONS SET OUT IN 

CLAUSES 2, 4, 5 AND 7

1. The Agreement

1.1  The agreement made by the Parties comprises:

1.1.1  S29’s written Quotation issued to the Client in connection with the Services

1.1.2  the Schedule of Charges where one has been included in the Quotation;

1.1.3  these terms and conditions; and

1.1.4  any royalty agreement entered into in writing between the Parties (“Royalty Agreement”);

collectively the “Agreement” and shall be interpreted in the above order of priority in the event of any inconsistency 

or conflict with documents appearing later in the list taking priority over documents appearing earlier in the list.

1.2  The Agreement shall be deemed accepted by the Client upon the first of (i) the Client’s signature of the 

Agreement, (ii) the Client’s instruction to commence work, (iii) S29 starting work at the Client’s site or (iv) the 

Client’s payment of any agreed fee as part of a purchase order (preferably with a PO number and project value) 

raised for the full quoted and agreed amount before work can commence on any job. A separate PO may need to 

be raised for any extras such as distribution, storage, deliveries or mailing.

1.3  Variations or additions to the Agreement can be made. However, both Parties must agree to the variation or 

addition in writing.

1.4  The Client is agreeing fully to S29’s trading Terms and Conditions by commissioning our services

2. Provision of Services and Deliverables

2.1  S29 undertakes that it will perform the services and supply the deliverables expressly described in the 

Quotation (“the Services”) with reasonable skill and care and in a good and workmanlike manner.

2.2  S29 will use consultants with appropriate skills and experience for the provision of the Services. S29 may only 

replace those consultants with consultants of suitable experience and suitability. S29 reserves the right to 

commission freelance support or outsource any job if it is felt it is in the best interests of the Client. Any outsourced 

job remains the property/responsibility of the Company and such services are deemed to be carried out ‘indirectly’ 

by the Company.

2.3  S29 agrees to deliver the Services within a reasonable time. Both Parties will use all reasonable endeavours 

to meet any target date, project plan or timetable referred to in the Agreement (“Date”).

2.4  Whilst every effort will be made to achieve agreed delivery, the Company cannot accept liability or be held 

financially responsible for any targets or deadlines being missed for delivery of any work which is outside of the 

Company’s control.

2.5  The Client acknowledges and agrees that where S29; designs, builds, develops, delivers, customises or 

integrates any product or other deliverable provided as a part of the Services (including without limitation software) 

it does so as a consultant providing services and not as a supplier or manufacturer of goods. Any supply of goods 

by S29 shall be governed by S29’s Manufacturing Agreement and Standard Terms of Supply.
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2.6  S29 reserves the right to invoice for any disbursements for part works carried out, including third party costs 

incurred on a project, should the project be unable to be completed for any reason or has been delayed/put on 

hold by the Client for a period of 4 weeks or more then stage invoicing will occur.

2.7  In good faith, PD Studio 29 Ltd would hold any supplied files, originals and materials for a period of up to 12 

months. Resumption of works on the project would be completed according to the original schedule of costs so 

long as the project specification remained unaltered.

2.8  Whilst taking every care to protect all media and correspondence supplied, the Company cannot accept 

liability or be held responsible financially or otherwise for any loss. Disputes will not be entered.

2.9  The Company cannot guarantee the Client exclusivity of any marketing concept, strategy, design or other 

intellectual property provided. Therefore, the Company will not accept liability for any alleged claim from the Client 

or any Third Party as the result of unintentional similarity in part or whole of a Third Party’s copyright protected or 

registered trademark or brand, identity, strapline, colour usage, image style and content, product or otherwise.

3. Client’s Obligations

3.1  PD Studio 29 Ltd may need access to the Client’s facilities, information, tools and resources for and during the 

provision of the Services. If so requested by S29, the Client, without charge to S29, will provide access to these to 

the extent reasonably requested by S29 and shall co-operate with S29 to the extent reasonably required to 

achieve the objectives set out in the Agreement. The Client shall further make decisions and inform S29 of the 

results of those decisions when S29 reasonably requests it to do so for S29’s performance of the Services.

3.2  The Client acknowledges that, in giving any opinion or advice in the course of provision of the Services, S29 

relies on the information about the Client, or any project described in the Quotation provided to it by the Client and 

does not seek to establish the reliability of such information; accordingly, the Client:

3.2.1  undertakes to provide complete and accurate information about itself and about any such project 

which is or may be relevant to the Services and to provide such other information as S29 may reasonably 

request; and

3.2.2  warrants that any such information provided is accurate, complete and not misleading.

3.3  All projects are planned to an agreed schedule. Non-adherence to this schedule by the Client may result in 

compromising final delivery deadlines. If this is likely to occur, the Company will advise the Client as soon as this 

becomes evident and suggest an alternative solution where feasible. This may incur additional costs.

3.4  It is the responsibility of the Client that all materials (including, but not limited to images, diagrams, logos, 

videos, data, as well as intellectual property in other media) supplied to S29 by the client will have the relevant 

copyrights, licenses and permissions for use in the commissioned project. S29 will not accept responsibility/liability 

for infringements caused by any wrongly supplied materials.

3.5  The Client is solely responsible to test the designs and any prototypes S29 provides. Client is solely 

responsible to ensure that any resulting products are tested, manufactured, packaged, labelled (including 

adequate warnings), sold, and used in a safe and careful manner and in compliance with all applicable laws, 

regulations, and appropriate industry standards.

3.6  Unless otherwise specifically stated in the Agreement, Client is solely responsible for obtaining any applicable 

or necessary approvals.

3.7  Indemnification. Client shall indemnify, defend and hold S29 and its directors, officers, employees, and agents 

harmless from and against all Claims for illness, injury, and property damage (including loss of use and loss of 

profits), actual or alleged, that may arise out of or in connection with this Agreement or the Services, Work 

Product, designs, prototypes, and incidental goods furnished or to be furnished to Client by Consultant. This 

obligation shall apply, without limitation, to Claims of Client and any employee, invitee, or agent of Client, of any 

lessee or purchaser of Client’s goods or services and of any third party.
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3.8  Client assumes all responsibility for any information and/or specifications it provides to consultant and agrees 

that, unless specifically stated in this Agreement, Consultant may rely on such information and/or specifications 

without independent verification.

3.9  As part of larger projects which involve 3rd parties commissioned directly by the client, the Company will not 

be held responsible in any way for services not carried out/managed directly or indirectly by the Company.

3.10  Advice of any loss, quality or damage issues must be reported to the Company within five clear working days 

of delivery and receipt (whether be physical, printed or digital) and any claim in respect thereof must be made in 

writing to the Company within 3 working days thereafter. The Company shall not be liable in respect of any claim 

unless the aforementioned requirements have been complied with.

3.11  In the event of any bona fide dispute or difference arising between the parties in connection with the Contract 

(excluding any dispute relating to non-payment of the Charges, for whatever reason), the parties shall attempt to 

resolve such dispute or difference in good faith or by mediation. It is the responsibility of the Client to inform the 

Company immediately of any issue that may lead to a dispute (including but not limited to quality, service, cost, 

deadline), without such information, no disputes will be entered into.

3.12  It remains the Client’s responsibility to seek copyright protection if desired for any creative/intellectual 

property provided to the Client by the Company.

3.13  If at any point during the design or development cycle a client wishes to cancel, they may do so but will be 

invoiced an amount that S29 judges to be proportional to the amount of work completed on the commission and 

further compensatory charges for booked design time or prototyping time or any other supply costs accruing.

3.14  The Company reserves the right to the addition of our Company credit on printed or digital projects unless 

instructed otherwise by the Client and, to the use for self-promotion any work carried out for the Client. S29 

reserves the right to use both initial creative concepts and final approved design work for the purposes of the 

Company’s marketing activities (both online and offline) unless otherwise requested/agreed with the Client.

3.15  Once final proofs/materials have been signed off, the Company cannot be held responsible financially or 

otherwise for any errors relating to print, programming, or any end product.

4. Fees and Payment

4.1  The Agreement and or Quotation sets out the proposed fees, costs and expenses for the Services (“the 

Price”). Fees based on time and materials or on an estimate do not constitute a fixed price. S29 may increase the 

Price (i) on each occasion that the meeting of any Date is delayed by the Client for 3 months or more; and (ii) to 

reflect any variation to the Quotation requested by the Client; and (iii) to reflect any increase in raw materials, 

supplier costs or any currency fluctuation.

4.2  All fees, costs and expenses referred to in the Agreement are exclusive of VAT, sales and similar taxes of any 

kind.

4.3  Subject to clause 4.4, unless otherwise set out in the Quotation the Price shall be payable in advance, on 

acceptance of the quotation.

4.4  S29 may invoice the Client for Services performed notwithstanding completion of the Services has been 

delayed by the Client’s failure to meet any Date

4.5  Unless otherwise agreed in writing, the Client shall pay all fees, costs and expenses related to the Services 

upon presentation of S29’s invoice.

4.6  If any invoice is not paid in full and cleared funds within 30 days from presentation, S29 may suspend 

performance of the Services and / or charge interest at the rate provided by the Late Payment of Commercial 

Debts (Interest) Act 1998 on any overdue amount from the due date until the date of actual payment of the 

overdue amount, whether before or after judgment.
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4.7  S29 will have a lien over any product, data or materials if all payments due from Client have not been paid and 

cleared in full within 1 month from the date of the invoice. We reserve the right to withhold supply of goods.

5. Limitations and Exclusions

5.1  Each Party accepts liability without limit for death or personal injury to any person due to its negligence or the 

negligence of its employees.

5.2  In respect of any liability other than those falling within clause 5.1 above and subject to clause 5.4, each 

Party’s total liability arising out of or in connection with the Agreement shall not exceed in aggregate 100% of the 

total fees payable by the Client under this Agreement.

5.3  Neither Party shall in any circumstances be liable to the other whether in contract, tort (including negligence) 

or otherwise for any loss of profit, loss of contracts, loss of benefit, loss of production, loss of availability, loss of 

data, loss of anticipated savings, loss of reputation, loss of goodwill or loss of use suffered or incurred directly or 

indirectly by the other Party, any consequential, indirect or special loss or damage howsoever arising and of 

whatsoever nature or any punitive or exemplary damages.

5.4  Nothing in this Clause 5 shall affect or limit the Client’s obligation to pay sums properly due under the 

Agreement.

5.5  The express terms of this Agreement shall apply in place of all warranties, conditions, terms, representations, 

statements, undertakings and obligations whether expressed or implied by statute, common law, custom, usage or 

otherwise, all of which are excluded to the fullest extent permitted by law.

5.6  S29 shall not in any circumstances be liable to the Client for any loss or damage resulting from a modification 

of, adjustment or repair to the results of the Services or from any use by the Client of such results in a manner 

outside the reasonable contemplation of the Parties at the time the Agreement was made. Any such modification, 

adjustment, repair or use shall be undertaken at the Client’s sole risk.

5.7  S29 shall have no liability to the Client to the extent that such liability would not have arisen but for a breach 

by the Client of its obligations under the Agreement and without limiting the foregoing S29 shall not be liable for 

any failure to meet any Date if such failure would not have occurred but for the Client’s failure to meet any Date or 

for the Client’s breach of the Agreement.

5.8  S29 shall not be liable for any defect, wastage or other loss whatsoever in, of or arising from equipment, 

hardware or software or other items made available to S29 by the Client (“Client Materials”) which shall be held, 

worked on and used at the Client’s risk.

5.9  S29 shall not be responsible for any loss, damage, cost or expense arising from, or from any defect, mistake 

or inaccuracy in any Client Materials or information specified or supplied by the Client; any loss, damage, cost or 

expense arising there from shall be for the sole account of the Client.

5.10  S29’s liability for Client Materials specified or provided to S29 by the Client or otherwise held or worked on by 

S29 on behalf of the Client shall be limited to the lesser of the basic raw material cost of the materials or an 

independent external valuation of such materials.

5.11  Nothing in this Agreement shall limit a Party’s liability for fraud, fraudulent misrepresentation or deceit.

6. Intellectual Property and Rights of Use

6.1  Intellectual Property (“IP”) means patents, rights to inventions, registered designs, copyright and related rights, 

database rights, design rights, topography rights, trade secrets, rights in unpatented know-how, rights of 

confidence and any other intellectual property rights of any nature including all applications, all rights to apply for 

and renewals or extensions of such rights and all similar or equivalent rights or forms of protection which subsist or 

will subsist now or in the future in any part of the world.

6.2  IP and rights to IP which the relevant Party can demonstrate is either already held by it at the date of the 

Agreement or at any time on or before the relevant time has been acquired or developed by it after the date of this 
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Agreement entirely independently of the Services and of use of any Confidential Information of the other Party, 

and all modifications thereto and derivative versions thereof created at any time ("Background IP”) shall remain the 

property of that Party.

6.3  The Client hereby grants to S29 a royalty-free, non-exclusive, non-transferable licence to use the Client's 

Background IP as required to allow S29 to perform its obligations under the Agreement.

6.4  Subject to clause 6.5, to signature of the Royalty Agreement and to payment by the Client of the Price in full 

and cleared funds, S29 shall assign to the Client IP, other than Background IP, created or developed by S29 

exclusively in the course of performance of the Services ("Foreground IP").

6.5  It shall be a condition of the assignment made pursuant to clause 6.4 that the Client shall not enter into a 

contract with a third party for the manufacture and/or supply of goods embodying all or any part of the Foreground 

IP unless and until it has given to S29 not less than 30 days’ notice of its intention to enter into such a contract and 

S29 has not by the expiry of such notice confirmed to the Client in writing that it wishes to accept a contract on the 

same or materially similar terms: if S29 does so confirm, the parties shall negotiate the terms of such contract 

promptly and in good faith.

6.6  The Client shall grant to S29 a royalty-free, non-exclusive, non-transferable licence to use the Foreground IP 

for S29’s marketing purposes; S29 shall submit such marketing materials to the Client for approval in advance 

(such approval not to be unreasonably withheld or delayed).

6.7  Where the Deliverables comprise or include software the IP in which is Background IP, the Client shall not 

unless otherwise agreed in writing:

6.7.1  copy adapt or reverse compile the whole or any part of the software other than solely for the 

purposes expressly permitted by and in accordance with section 50B(2) or section 296A(1) of the Copyright 

Designs and Patents Act 1988;

6.7.2  assign, transfer, sell, lease, rent, charge or otherwise deal in or encumber the software or use the 

software on behalf of any third party or make available the same to any third party;

6.7.3  remove or alter any copyright or other proprietary notice on any permitted copy of the software;

6.7.4  receive or be entitled to the source code.

7. Recommendations, Third Party Services and Forecasts

7.1  Statements made by S29 relating to the Services, and all recommendations, opinions surveys and forecasts 

(together “Forecasts”) in the Agreement, or any report, presentation or other communication are made in good 

faith on the basis of information available at the time and such Forecasts are addressed only to the Client. Whilst 

S29 will use reasonable skill and care in the preparation of such Forecasts, neither S29 nor any consultant 

employed or engaged by S29 shall have any liability in relation to losses or damage incurred as a result of or in 

relation to the Client’s reliance on such opinions or recommendations and Client acknowledges that such liability is 

a business risk of the Client.

7.2  Implementation of the results of the Services and the Client’s completion of any project of which the Services 

form part may require the involvement or supervision of or giving advice to third parties engaged by the Client. S29 

strongly recommends that the Client obtain independent advice before entering into any legally binding 

commitment with any such third parties.

7.3  S29 may, during its performance of the Services, make statements about or recommendations of third party 

products, software, equipment or services. S29 gives no warranty in relation to such products, software, 

equipment or services, and the Client shall rely solely on the warranties and remedies provided by any such third 

party with whom it may contract.

7.4  Without limiting any other provision of these terms and conditions, S29 will use reasonable endeavours to 

assist the Client to minimise risk and additional cost or delay relating to the involvement in the Client’s project of 

any third parties involved in manufacturing or the provision of other services or goods to the Client: in no 
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circumstance shall S29 be liable for any failure by any such third party to supply goods or perform services within 

particular timescales or to particular specifications.

7.5  Where the Services include the provision of software, the Client acknowledges that all software contains 

errors or defects and that the presence of errors or defects in software in particular does not mean that the 

Services have been performed negligently or in breach of contract. Accordingly, debugging, error correction or 

other remedial work will be at the Client’s cost.

8. Termination of Agreement

8.1  Either Party may at any time and without cause terminate the Agreement on giving 30 days’ written notice of 

termination to the other Party.

8.2  Upon termination under clause 8.1, the Client shall pay S29 all sums due in respect of the Services provided 

and expenses incurred prior to termination.

8.3  Either Party may terminate the Agreement forthwith by written notice if the other Party commits an act of 

bankruptcy or goes into liquidation or is put into liquidation (other than for a proper commercial purpose and whilst 

solvent) or a receiver is appointed, or an administration order is made in respect of it.

8.4  Either Party may terminate the Agreement forthwith by written notice if the other Party commits a material 

breach of the Agreement and has failed to remedy the breach within 30 days of receipt of a written notice from the 

other Party identifying that the breach has occurred.

8.5  Termination shall not affect any accrued rights or liabilities arising out of the Agreement.

9. Non-Solicitation

The Client shall not, either during the provision of the Services or for a period of six months from completion, 

employ or offer employment to any member of PD Studio 29 Ltd’s project team. This shall not prevent the Client 

from employing or offering employment to a member of S29’s project team who responds to an advertisement in 

the media.

10. Third Party Rights

No person or entity other than the Client shall have any rights to enforce any of the terms of the Agreement 

against S29.

11. Assignment

Neither Party shall assign the Agreement without the other Party’s prior written consent (not to be unreasonably 

withheld or delayed).

12. Publicity

12.1  The Client agrees that S29 may:

12.1.1  refer to the Client on its client lists; and

12.1.2  refer to the nature of the Services contracted for provided that the Client is not identified.

12.2  Neither Party shall make any statement about the Services to the press or the public without the other 

Party’s written consent.

13. Waiver

No failure, delay or indulgence by either Party in exercising any power or right under the Agreement shall operate 

as a waiver of that power or right.
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14. Notices

14.1  Where the Client is required to give notice in writing to S29, the notice must be addressed to the individual 

who signed the Agreement at the address set out in the Agreement with a copy to the Managing Director at the 

then current registered office address of S29.

14.2  Where S29 is required to give notice in writing to the Client, the notice will be addressed to the person who 

signed the Agreement (or that person’s successor) at the address stated in the Agreement (or current place of 

business if S29 knows this to be different).

14.3  All notices in writing must be sent by post or delivered by hand to the addressee.

14.4  In the absence of evidence of earlier delivery:

14.4.1  a notice sent by post will be deemed to have been served two business days after posting;

14.4.2  a notice delivered by hand will be deemed received on delivery.

15. Force Majeure

Neither S29 nor the Client will be liable for any failure to perform their obligations, or delay in the performance of 

their obligations, if the failure or delay is due to causes outside their reasonable control.

16. Severability

If any provision or part of a provision of the Agreement is held to be invalid, illegal or unenforceable that part shall 

be severed and the remaining provisions shall continue to be valid and enforceable as if the Agreement had been 

executed with the invalid provision omitted.

17. Entire Agreement

The Agreement constitutes the entire and only agreement in relation to the Services and deliverables and 

supersedes all prior agreements, representations, understandings or discussions. Any terms or conditions which 

the Client purports to apply under any purchase order, confirmation of order, specification or other document do 

not form part of this Agreement. The Client acknowledges that any agreement, representation, understanding or 

discussion it wishes to rely upon has been recorded in the Agreement and that no reliance has been placed upon 

any agreement, representation, understanding or discussion that has not been embodied in this Agreement. 

Terms and Conditions may be changed at any time without prior notice to its clients. Notification will be sent to all 

clients at the time of the Terms and Conditions alterations.

18. Applicable Law & Jurisdiction

The Agreement shall be governed by and construed in accordance with the laws of England and Wales and any 

dispute arising out of or in connection with the Agreement will be subject to the exclusive jurisdiction of the English 

Courts.

End of Document
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