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REFERRAL ProgramMe AGREEMENT



Schedule



	BACKGROUND

	· Intelliflo offers a Referral Programme to its existing clients, which allows Company to claim a Reward for Introducing Intelliflo’s goods and / or services to new clients. 

· Once Company and Intelliflo have signed the completed Schedule, they will have a binding contract incorporating the attached terms and conditions of the Referral Programme.

	PARTIES

	· Intelliflo Limited a company incorporated under the laws of England with company number 05206315 of Third Floor Drapers Court, Kingston Hall Road, Kingston Upon Thames, Surrey, KT1 2BQ  (“Intelliflo”); and
· xxxxxxxxxx a company incorporated under the laws of England with company number xxxxxxx of xxxxxxx (“Company”).

	CONTRACT DETAILS

	Start Date
	[Insert]

	Territory 
	[Insert]

	CONTACT INFORMATION 

	Company
	Name
	[Insert]

	
	Address
	[Insert]

	
	Telephone
	[Insert]

	
	Email
	[Insert]

	Intelliflo
	Name
	[Insert]

	
	Address
	[Insert]

	
	Telephone
	[Insert]

	
	Email
	[Insert]

	I confirm that I have read and agree to the terms attached below.

	Signed for and on behalf of Company:

Signed
_______________________________
Name
_______________________________
Position
_______________________________
Date
_______________________________
	Signed for and on behalf of Intelliflo:

Signed
_______________________________

Name
_______________________________

Position
_______________________________

Date
_______________________________


1 DEFINITIONS and interpretation

1.1 In this Agreement the following expressions have the following meanings:

(i) “Approach” means Company’s written notification to Intelliflo of a Prospect that it would like to Introduce;

(ii) “Client” means a purchaser of Intelliflo’s Services that has been Introduced by Company to Intelliflo pursuant to this Agreement;

(iii) “Confidential Information” means any information that is marked confidential or is clearly by its nature confidential and includes the terms of this Agreement, the accounts, records, and customer lists of Intelliflo, and the details (including names, addresses, payment information, and contact details) of Prospects and Clients;

(iv) “Intelliflo Group” means Intelliflo and any direct or indirect holding company or subsidiary company of Intelliflo; 

(v) “Intelliflo’s Services” means Intelliflo’s software program known as Intelligence Office
(vi) “Introduction” means Intelliflo’s acceptance of Company’s Approach, subject to Clause 2.3 (and “Introduce” shall be construed accordingly);

(vii) “Prospect” means a prospective Client;

(viii) “Reward” means goods or their equivalent value in gift vouchers, or other substitutable goods, services or items of value as determined by Intelliflo in its absolute discretion from time to time, due from Intelliflo to Company and the Client under this Agreement;

(ix) “Schedule” means the completed and executed form that precedes these terms and conditions;

(x) “Start Date” means the date of commencement of this Agreement as specified in the Schedule;

(xi) “Territory” means the territory specified in the Schedule;
(xii) “Transaction” means a contract between the Client and Intelliflo under which the Client has agreed to purchase or distribute Intelliflo’s Services.
1.2 Any reference in this Agreement to any provision of a statute shall be construed as a reference to that provision as amended, re-enacted or extended at the relevant time.

2 Introductions

2.1 Company may from time to time notify Intelliflo that it wishes to make an Approach.  Intelliflo shall accept an Approach, unless within five (5) working days of such notification Intelliflo notifies Company that:

(i) the Prospect is an existing client or prospect of Intelliflo and Intelliflo wishes to continue marketing to that Client without Company’s support; or
(ii) Intelliflo considers that there are good commercial and/or legal reasons why Intelliflo would not want to enter into a Transaction with the Prospect,

and, subject to Clause 2.3, such acceptance shall constitute an Introduction.

2.2 No Introduction shall take place (or shall be capable of taking place) unless an Approach is accepted in accordance with Clause 2.1.
2.3 A Client shall not be considered to have been Introduced by Company if no Transactions have been entered into with the Prospect within three (3) months after the date of acceptance of an Approach.

3 provision of reward
3.1 Company and Client shall entitled to only one Reward in respect of each Client, which shall be given in respect of the first Transaction with that Client.
3.2 Intelliflo does not warrant that any particular Reward shall be available at any given time. The Reward is not substitutable, exchangeable or redeemable for cash.

3.3 The Reward shall become due to Company when the first month’s fees in connection with the first Transaction with the Client are paid by the Client to Intelliflo (and Intelliflo shall notify Company as soon as reasonably practicable after receipt of such fees) (“Eligibility Date”). Intelliflo shall also pay to the Client a Reward.
3.4 Intelliflo shall provide the Reward to the Company within one (1) month of the Eligibility Date, and shall provide the Reward to the Client within a reasonable time thereafter.
3.5 If any Reward due under this Agreement is not provided in accordance with Clause 3.1, Company and Client acknowledge there is no right to any additional payment, whether in the nature of interest or late payment fees.

3.6 Company and Client each acknowledge that Intelliflo is not responsible for any ongoing costs associated with the Reward, including but not limited to, software license fees or additional delivery costs. 
4 term AND TERMINATION

4.1 This Agreement shall commence on the Start Date and shall continue in force until terminated by either party by giving to the other not less than ninety (90) days’ prior written notice.

4.2 Either party shall be entitled to terminate this Agreement by written notice to the other with immediate effect if the other party commits any breach of any of the provisions of this Agreement and, in the case of a breach capable of remedy, fails to remedy the same within thirty (30) days after receipt of a written notice giving full particulars of the breach and requiring it to be remedied.
4.3 Clauses 3 (subject to Clause 7.5), 4.3, 5, 6, 7 and 8 shall survive termination of this Agreement for any reason.
5 Limitation of liability

5.1 Neither party shall limit its liability for (i) death or personal injury caused by its negligence; or (ii) fraud or fraudulent misrepresentation.

5.2 Intelliflo shall not be liable, whether in contract, tort (including negligence), or otherwise, arising under or in connection with this Agreement, for (i) loss of profit; (ii) loss of business; (iii) loss of opportunity; (iv) loss of goodwill; (v) loss of contracts; or (vi) any indirect or consequential loss. 

5.3 Subject to Clauses 5.1 and 5.2, Intelliflo’s aggregate liability under this Agreement shall be limited to £50.00.
6 CONFIDENTIALITY 

6.1 Company shall, in relation to any Confidential Information it receives from Intelliflo, whether before or after the Start Date:

(i) keep the Confidential Information confidential;

(ii) not disclose the Confidential Information to any other person other than with the prior written consent of Intelliflo or in accordance with Clauses 6.2 or 6.3; and

(iii) not use the Confidential Information for any purpose other than the performance of its obligations or its enjoyment of rights under this Agreement (“Permitted Purpose”).

6.2 Company may disclose Confidential Information to its own officers, directors, employees, contractors, agents and advisers who reasonably need to know for the Permitted Purpose (each a “Permitted Third Party”), provided that the Company shall remain liable to Intelliflo for the acts, omissions, and compliance with the terms of this Clause 6 of such Permitted Third Party as if such Permitted Third Party was the Company (and a party to this Agreement).  Company shall ensure that each Permitted Third Party is made aware of and complies with all the Company’s obligations of confidentiality under this Clause 6.

6.3 The terms of Clause 6.1 shall not apply to any information which:

(i) is or becomes public knowledge other than by breach of this Clause 6; or

(ii) is independently developed without access to the Confidential Information; or

(iii) is required to be disclosed by Company pursuant to a statutory, legal or parliamentary obligation, provided that Company shall notify the recipient of the confidentiality of the Confidential Information, shall notify Intelliflo of such disclosure (where legally permitted), and shall exercise all legal rights to limit the recipient’s rights to publish or otherwise disseminate such Confidential Information.

7 ANTI-BRIBERY and anti-corruption
7.1 Company shall and shall procure that persons associated with it in connection with this Agreement shall:

(i) comply with all applicable laws and regulations relating to anti-bribery and anti-corruption (“Relevant Requirements”), including but not limited to the Bribery Act 2010;

(ii) not do, or omit to do, any act that will cause or lead Intelliflo to be in breach of any of the Relevant Requirements;

(iii) promptly report to Intelliflo any request or demand for any undue financial or other advantage of any kind received by the Company in connection with the performance of this Agreement;

(iv) have and shall maintain in place throughout the term of this Agreement its own policies and procedures, including but not limited to adequate procedures under the Bribery Act 2010, to ensure compliance with the Relevant Requirements, and will enforce them where appropriate;

(v) if requested, provide Intelliflo with any reasonable assistance, at Intelliflo’s cost, to enable Intelliflo to perform any activity required by any relevant government or agency in any relevant jurisdiction for the purpose of compliance with any of the Relevant Requirements;

(vi) within three (3) months of the date of this Agreement, and annually thereafter, certify to Intelliflo in writing signed by an officer of the Company compliance with this Clause 7 by the Company and all persons associated with it in connection with this Agreement. The Company shall provide such supporting evidence of compliance as Intelliflo may reasonably request.

7.2 The Company shall indemnify Intelliflo against any losses, liabilities, damages, costs (including but not limited to legal fees) and expenses incurred by, or awarded against, Intelliflo as a result of any breach of this Clause 7 by the Company.

7.3 The Company shall keep at its normal place of business detailed, accurate and up to date records and books of account showing all Rewards provided to it by Intelliflo in connection with this Agreement and the steps taken by the Company to comply with the Relevant Requirements, in each case during the previous two (2) years.  The Company shall ensure that such records and books of accounts are sufficient to enable Intelliflo to verify the Company’s compliance with its obligations under this Clause 7.

7.4 The Company shall permit Intelliflo and its third party representatives, on reasonable notice during normal business hours, but without notice in case of any reasonably suspected breach of this Clause 7, to access and take copies of the Company’s records and any other information held at the Company’s premises and to meet with the Company’s personnel to audit the Company’s compliance with its obligations under this Clause 7.  Such audit rights shall continue for two (2) years after termination of this Agreement.  The Company shall give all necessary assistance to the conduct of such audits during the term of this Agreement and for a period of two (2) years after termination of this Agreement.

7.5 If Intelliflo terminates this Agreement for breach of this Clause 7, the Company or Client shall not be entitled to claim any outstanding Rewards. 

7.6 Regardless of any other provision in this Agreement, Intelliflo shall not be obliged to do, or omit to do, any act which would, in its reasonable opinion, put it in breach of any of the Relevant Requirements.
8 GENERAL PROVISIONS

8.1 Assignment.  Neither party may assign, delegate, transfer, novate, or subcontract its rights and / or obligations under this Agreement without the prior written consent of the other, such consent not to be unreasonably withheld or delayed.

8.2 Force Majeure.  Neither party shall be liable for any delay or failure in performing its duties under this Agreement caused by act of God, act of terrorism, government regulation, fire, war, terrorist activity or civil disturbance (an event of “Force Majeure”).  Each party agrees to give notice to the other when it becomes aware of an event of Force Majeure (such notice detailing the circumstances giving rise to the event of Force Majeure).

8.3 Changes.  No changes to this Agreement shall be valid unless made in writing and signed by the authorised representatives of both parties.
8.4 Third Party Rights.  The parties hereby exclude to the fullest extent permitted by law any rights of third parties to enforce or rely upon any of the provisions of this Agreement.
8.5 Entire Agreement.  This Agreement constitutes the entire agreement between the parties with respect to the subject matter to which they relate.  All prior agreements with respect to the subject matter of this Agreement, whether or not agreed or offered, all conditions and warranties whether express or implied statutorily or otherwise, and all representations, statements, negotiations, understandings, and undertakings, either written or oral, are superseded by this Agreement.  
8.6 Severance.  If any part of this Agreement is held unlawful or unenforceable that part shall be struck out and the remainder of this Agreement shall remain in effect.

8.7 No Waiver.  No delay, neglect, or forbearance by either party in enforcing its rights under this Agreement shall be a waiver of, or prejudice, those rights.

8.8 Notices.  All notices shall be in writing and shall be sent to the address of the recipient set out in this Agreement or to such other address as the recipient may have notified from time to time.  Any notice may be delivered personally, by a reputable courier service, or by first-class post, and shall be deemed to have been served if by hand when delivered, or if by courier service or first class post 48 hours after delivery to the courier or posting (as the case may be).
8.9 Authority.  Company shall not be entitled to make representations on Intelliflo’s behalf.  Company shall have no authority to bind Intelliflo into any contractual relations, nor to conduct commercial negotiations with a Prospect.  Company shall indemnify Intelliflo in respect of all losses suffered by Intelliflo as a result of a breach by Company of this Clause 8.9.

8.10 Law and Jurisdiction.  This Agreement is governed by the laws of England and is subject to the exclusive jurisdiction of the courts of England.
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