
Pa r t n e r s h i p  Ag r e e m e n t

T h e s e  t e r m s  a n d  c o n d i t i o n s  ( a s  a m e n d e d  f r o m  t i m e  t o  t i m e )  ( “ C o n d i t i o n s ” )  a p p l y  t o  y o u r  p a r t i c i p a t i o n  i n  
t h e  S PA R K  P a r t n e r  P r o g r a m m e  t o  t h e  e x c l u s i o n  o f  a l l  o t h e r  t e r m s  a n d  c o n d i t i o n s .

SPARK Partner Programme
Terms and Conditions

1.  D e f i n i t i o n s  a n d  i n te r p re t a t i o n
“Acceptance Communicat ion”  the  communicat ion  in  wr i t ing  f rom
us conf i rming our  acceptance to  your  par t ic ipat ion  in  the  Programme
together  w i th  other  re levant  in format ion  (as  appropr iate) ;
“Aff i l ia te”  in  re lat ion  to  any  company,  that  company’s  parent  company
or  any  subs id iary  of  any  such parent  company as  def ined in
sect ion  1159 of  the  Companies  Act  2006;
“Appl icat ion”  the  SPARK appl icat ion  that  you are  requ i red to
complete  to  apply  to  par t ic ipate  in  the  Programme;
“Commencement  Date”  the  date  we send to  you the  Acceptance
Communicat ion ;
“Commiss ion”  is  payable  in  accordance wi th  c lause 5  and is  e i ther
( i )  a  s ing le  one of f  payment  set  out  in  the  appl icab le  T ier  Descr ipt ion
or  Acceptance Communicat ion  (“One Off  Commiss ion”) ;  or  ( i i )
the  percentage of  the  Revenue rece ived by  us  f rom an Int roduced
Vendor,  ca lcu lated on a  month ly  bas is  (exc lud ing refunds g iven to
the Int roduced Vendor)  at  the  rate  and for  the  durat ion  each as  set
out  in  the  appl icab le  T ier  Descr ipt ion  or  Acceptance Communicat ion
(“Percentage Commiss ion”) .  Percentage Commiss ion  is  ca lcu lated
from the date  of  f i rst  purchase of  the  SPARK System by the  re levant
Int roduced Vendor  and cont inues  for  the  durat ion  set  out  in  the
appl icab le  T ier  Descr ipt ion  or  Acceptance Communicat ion  prov ided
that  the  Int roduced Vendor  cont inues  to  t rade wi th  us  and prov ided
that  your  par t ic ipat ion  in  the  Programme is  not  terminated in  which
case Commiss ion  wi l l  cease to  be  payable  f rom such date .  For  the
purposes of  these Condi t ions  “Revenue” means the  sums actua l ly  rece ived
by us  f rom an Int roduced Vendor  for  the  SPARK System
as a  resu l t  of  your  in t roduct ion  (exc lud ing any sums rece ived by  us
from the Int roduced Vendor  in  respect  of  anc i l la ry  fees ,  tax  and other
deduct ions,  th i rd  par ty  serv ices  or  annua l  suppor t  or  maintenance) ;
“Condi t ions”  these terms and condi t ions  as  amended f rom t ime to
t ime;
“Conf ident ia l  In format ion”  any in format ion  which is  d isc losed pursuant
to  or  in  connect ion  wi th  these Condi t ions  (whether  ora l ly,  in
wr i t ing  and whether  or  not  such informat ion  is  express ly  stated to
be conf ident ia l )  or  which otherwise  comes into  the  hands of  a  par ty
which is  e i ther  propr ietary  to  a  par ty  or  would  be conf ident ia l  by  operat ion
of  law,  or  which is  express ly  stated by  the  d isc los ing par ty  to  be
conf ident ia l  or  sens i t ive  in format ion.  Such informat ion  inc ludes in format ion
which re lates  to  admin ist rat ive ,  st ructura l ,  f inanc ia l ,  techn ica l
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or  operat iona l  ar rangements ,  data ,  know-how,  in te l lec tua l  proper ty
inc lud ing sof tware  programs ( inc lud ing source,  ob ject  and assembly
code) ,  st rateg ies ,  l i s ts  of  customers ,  suppl iers  and other  contractors ,
t rade secrets ,  processes,  a lgor i thms,  research,  spec i f icat ions  and
any v isua l  images or  observat ions  made whi le  on  the  premises  of  a
par ty.  Conf ident ia l  In format ion  does not  inc lude any in format ion  which
is  a l ready in  the  publ ic  domain  except  as  a  resu l t  of  the  breach of  the
terms of  these Condi t ions  or  is  a l ready in  or  subsequent ly  comes into
a  par ty ’s  possess ion  other  than as  a  resu l t  of  a  breach of  the  terms
of  these Condi t ions  or  any  other  ob l igat ion  of  conf ident ia l i ty  owed to
a  par ty ;
“Cr i ter ia”  the  min imum cr i ter ia  that  you are  requ i red to  mainta in  to
reta in  par t ic ipat ion  in  a  par t icu lar  T ier  (as  descr ibed in  the  appl icab le
T ier  Descr ipt ions) ;
“ IPR” a l l  vested cont ingent  and future  in te l lec tua l  proper ty  r ights  inc lud ing
goodwi l l ,  reputat ion,  r ights  in  conf ident ia l  in format ion,  r ights
to  sue for  pass ing of f  or  unfa i r  compet i t ion ,  copyr ight ,  t rademarks
and des ign r ights  whether  reg istered or  unreg istered,  logos,  dev ices ,
p lans,  models ,  d iagrams,  spec i f icat ions,  source and ob ject  code
mater ia ls ,  data  and processes,  patents ,  know-how,  t rade secrets ,  invent ions,
get-up,  database r ights  and (as  appl icab le)  any  appl icat ions
or  reg ist rat ions  for  the  protect ion  of  these r ights  and renewals  and
extens ions  of  them,  ex ist ing  in  any  par t  of  the  wor ld ,  whether  now
known or  created in  the  future ;
“ Int roduced Vendor ”  an  ind iv idua l  or  organ isat ion  hosp i ta l i ty  venue or  
bus iness  in  the  Uni ted K ingdom whom you have int roduced to  us  in  
accordance wi th
these Condi t ions  and who is  mak ing act ive  use of  our  EPOS,  Reservat ions,  
CRM or  re lated
Serv ices  exc lud ing ind iv idua ls  or  organ isat ions  that :
were  an  ex ist ing  Vendor  of  ours  at  the  t ime of  your
int roduct ion;  or
•  were  ident i f ied  to  us  as  a  potent ia l  Vendor  pr ior  to  your
int roduct ion;  or
•  were  In t roduced to  us  by  a  th i rd  par ty  pr ior  to  your
int roduct ion.
“Prospect ”  a  th i rd  par ty  ident i f ied  by  you as  be ing a  prospect ive
Vendor  for  us ;
“Programme” SPARK’s  par tner  programme (par t ic ipat ion  be ing
subject  to  these Condi t ions)  as  descr ibed in  the  re levant  T ier
Descr ipt ion  and other  co l la tera l  we issue f rom t ime to  t ime;
“Quar ter ”  each per iod of  ( three)  3  consecut ive  ca lendar  months  end ing
on 31  December,  31  March,  31  June,  and 30 September  respect ive ly ;
“SPARK Mark”  any name,  t rademark,  logo,  symbol  or  s logan
(whether  reg istered or  not )  owned or  used by us  or  any  of  our
Aff i l ia tes  now or  in  the  future  anywhere  in  the  wor ld ,  inc lud ing but  not
l imi ted to  the  word mark  “SPARK”;
“T ier ”  a  leve l  w i th in  the  Programme where  min imum Cr i ter ia  must
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be mainta ined to  cont inue to  be  e l ig ib le  to  remain  in  such T ier  and
el ig ib le  for  the  benef i ts  assoc iated wi th  that  T ier ;
“T ier  Descr ipt ion”  the  descr ipt ion  of  the  benef i ts  inc luded wi th in
each T ier  of  the  Par tnersh ip  Programme together  wi th  deta i ls  of  the
Cr i ter ia  you must  ach ieve to  be cons idered e l ig ib le  to  be inc luded
with in  such T ier ;
“us”  or  “we” or  “our ”  New Apex Ltd .  t /a  SPARK powered by StreetAway®  
(company reg ist rat ion
number  08096842)  whose reg istered of f ice  is  at  i6  Char lotte  Square,
Newcast le  upon Tyne,  NE1  4XF;
“Websi te”  our  webs i te  f rom t ime to  t ime cur rent ly  located at  www.
sparkepos.com;  www.streetaway.co.uk  or  any  subdomain  there in
“you”  or  “your ”  the  par ty  accepted by  us  to  par t ic ipate  in  our  Programme;
1.2.  The meaning of  adequate  procedures  and whether  a  person is
assoc iated wi th  another  person is  to  be  determined in  accordance
with  sect ion  7(2)  of  the  Br ibery  Act  2010 (and any gu idance issued
under  sect ion  9  of  that  Act ) ,  sect ions  6(5)  and 6(6)  of  that  Act ,  and
sect ion  8  of  that  Act  respect ive ly.
1.3.  A  reference to  a  statute ,  statutory  prov is ion  or  subord inate  leg is la t ion
is  a  reference to  i t  as  i t  i s  in  force  f rom t ime to  t ime and
inc ludes any statute ,  statutory  prov is ion  or  subord inate  leg is la t ion
which i t  amends or  re-enacts .
1.4.  Any express ions  used in  these Condi t ions  re lat ing  to  the
hospi ta l i ty  or  POS industry  wi l l  have the  meanings  commonly
at t r ibuted to  them in  such industry.
1.5.  In  the  event  of  any  conf l ic t  between the  Condi t ions ,  the
Acceptance Communicat ion  and the  T ier  Descr ipt ion ,  these Condi t ions
wi l l  preva i l ,  fo l lowed by the  Acceptance Communicat ion  fo l lowed
by the  T ier  Descr ipt ion .
2.  A p p o i n t m e n t
2.1.  Fo l lowing rece ipt  of  your  completed Appl icat ion  we wi l l  determine
whether  or  not  to  accept  you onto  the  Programme ( th is  may
invo lve  us  contact ing you to  ask  addi t iona l  in format ion  fo l lowing rece ipt
of  your  completed Appl icat ion) .
2.2.  Your  Appl icat ion  is  on ly  accepted where  we conf i rm th is  to  you
in  wr i t ing  the  (“Commencement  Date”) .
2.3.  Your  acceptance onto  and cont inued par t ic ipat ion  in  the
Programme is  condi t iona l  upon you accept ing and fu l ly  comply ing
wi th  these Condi t ions .
3.  T i e rs
3.1.  We wi l l  a l locate  you to  a  T ier  fo l lowing your  acceptance onto  the
Programme.
3.2.  Depending on your  per formance as  a  Par tner  aga inst  the  Cr i ter ia
you may be advanced to  a  h igher  T ier  or  downgraded to  a  lower  T ier
by  us  f rom t ime to  t ime.  We wi l l  not i fy  you when we do th is .
3.3.  We may int roduce gu ide l ines  f rom t ime to  t ime descr ib ing how
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we may exerc ise  the  r ight  deta i led  under  c lause 3.2  above.  Such
guide l ines  are  for  ass istance on ly  and we wi l l  not  be  in  breach of
these Condi t ions  in  c i rcumstances where  we do not  fo l low those
guide l ines .
3.4.  Par tners  are  on ly  e l ig ib le  to  rece ive  the  benef i ts  assoc iated wi th
a  par t icu lar  T ier  whi lst  they  remain  wi th in  that  T ier.
3.5.  From t ime to  t ime we may a l ter  the  Cr i ter ia  for  any  T ier  and /  or
the  benef i ts  assoc iated wi th  a  T ier  to  ensure  that  the  Programme
remains  cur rent  and ref lec ts  our  bus iness  requ i rements  and we’ l l  use
reasonable  ef for ts  to  not i fy  you ( th i r ty )  30 days  pr ior  to  mak ing such
change us ing the  contact  deta i ls  we ho ld  for  you.
3.6.  When exerc is ing  our  r ights  under  condi t ion  3.5  we wi l l  a lways
act  fa i r ly  and in  good fa i th  toward you.
4.  I n t ro d u c e d  Ve n d o rs  a n d  C o m m i ss i o n
4.1.  When you int roduce Prospects  we wi l l  ask  you to  prov ide  us
wi th  cer ta in  in format ion  about  the  Prospect .  I f  we do not  rece ive  that
informat ion  i t  may resu l t  in  our  inab i l i ty  to  process  the  int roduct ion
and /  or  cred i t  you wi th  the  in t roduct ion.  Un less  we inform you otherwise ,
Prospects  must  be  in t roduced to  us  by  complet ion  of  the
appl icat ion  form at  the  Par tner  L ink  to  be  cons idered an  Int roduced
Vendor.  Prospects  wi l l  on ly  become Int roduced Vendors  i f  you fo l low
the aforement ioned process  and where  we approve them.  We
reserve the  r ight  to  re jec t  any  Prospect  at  our  d iscret ion.  I f  we do not
approve a  Prospect  as  an  Int roduced Vendor  wi th in  s ix  (6)  months
of  the  date  of  your  in t roduct ion,  no  Commiss ion  wi l l  be  payable  in
respect  of  that  Prospect .
4.2.  Subject  to  the  remainder  of  these Condi t ions ,  we wi l l  pay  you
Commiss ion  for  each Int roduced Vendor.
5.  Payment
5.1.  We set  and rev ise  the  fees  and payment  terms for  the
SPARK system f rom t ime to  t ime at  our  d iscret ion.
5.2.  Subject  as  fo l lows Commiss ion  wi l l  be  pa id  to  you in  the  Quar ter
fo l lowing the  Quar ter  in  which we have obta ined co l lec t ion  f rom the
re levant  In t roduced Vendor  as  c leared funds in  GBP exc lus ive  of  VAT 
or  other  appl icab le  sa les  tax ,  dut ies ,  charges  and taxes  ( i f  any)  which wi l l  be  
pa id
at  the  rate  and in  the  manner  for  t ime be ing prescr ibed by  law.
5.3.  Commiss ion  wi l l  on ly  be  payable  where  we have obta ined the
appl icab le  fees  f rom the  re levant  In t roduced Vendor  and you have
e i ther :
5.3.1.  submit ted to  us  a  va l id  VAT invo ice  in  respect  of  the
re levant  Commiss ion;  or
5.3.2.  prov ided us  wi th  any  in format ion  we have requested to  enable
us  to  ra ise  invo ices  on  your  beha l f  where  you have
subscr ibed for  our  se l f-b i l l ing  opt ion.
5.4.  Un less  you have subscr ibed for  the  se l f-b i l l ing  opt ion,  you wi l l
submit  invo ices  for  Commiss ion  to  us  in  a  t imely  manner  af ter  Commiss ion
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becomes due but  no  la ter  than three (3)  months  fo l lowing the
date  the  Commiss ion  becomes due.
5.5.  Where  you have subscr ibed for  the  se l f-b i l l ing  opt ion,  we wi l l
ra ise  appropr iate  invo ices  on  your  beha l f  in  a  t imely  manner  af ter
Commiss ion  becomes due but  no  la ter  than three (3)  months  fo l lowing
the date  the  Commiss ion  becomes due.  I f  you are  enter ing
into  these Condi t ions  in  the  UK,  to  ass ist  you in  ca lcu lat ing  and /  or
ver i fy ing  your  Commiss ion  and,  where  appropr iate ,  ra is ing  invo ices,
we wi l l  endeavour  to  prov ide you wi th  access  to  v iew your  Commiss ion  
repor ts .
5.6.  We wi l l  pay  Commiss ion  wi th in  th i r ty  (30)  days  of  rece ipt  of  your
invo ice  in  accordance wi th  c lause 5.3.1  or  the  date  we ra ise  a  va l id
invo ice  for  you in  accordance wi th  c lause 5.3.2.  A l l  payments  wi l l  be
made by  one of  our  standard payment  methods f rom t ime to  t ime,
inc lud ing by  BACS t ransfer.
5.7.  Un less  you have s igned up for  the  se l f-b i l l ing  opt ion,  you must
submit  your  invo ice  in  accordance wi th  c lause 5.4,  otherwise  we wi l l
not  be  ob l iged to  pay Commiss ion  in  respect  of  the  re levant  per iod
and any defect ive  invo ices  wi l l  be  returned to  you unpa id .
5.8.  I f  you d ispute  the  Commiss ion  pa id  or  payable  by  us ,  you must
not i fy  us  of  your  d ispute  in  wr i t ing  wi th in  ( ten)  10  days  of  us  mak ing
the re levant  Commiss ion  statement  ava i lab le  to  you in  accordance
with  c lause 5.4.  We wi l l  then invest igate  your  d ispute  and,  fo l lowing
our  invest igat ion ,  we wi l l  not i fy  you of  our  dec is ion  and that  dec is ion
wi l l  be  f ina l .  I f  you do not  not i fy  us  of  any  d ispute  in  accordance
with  th is  c lause 5.8,  you are  deemed to  have agreed that  the  Commiss ion
set  out  in  the  appl icab le  Commiss ion  statement  is  accurate
and complete .
5.9.  You are  on ly  ent i t led  to  Commiss ion  as  set  out  in  these Condi t ions
and so we reserve  the  r ight  to  cor rect  any  inaccurac ies  in  Commiss ion
statements  we produce f rom t ime to  t ime.  I f  a t  any  t ime we
have pa id  to  you Commiss ion  in  excess  of  the  Commiss ion  actua l ly
due to  you,  you wi l l  immediate ly  repay that  Commiss ion  to  us  on
rece ipt  of  not ice  f rom us  to  do so.
5.10.  We reserve  the  r ight  at  any  t ime to  set-of f  any  amounts  you
owe to  us  aga inst  any  amounts  we owe to  you whether  under  these
Condi t ions  or  otherwise.
6.  Your  obl igat ions
6.1.  You agree not  to  ac t ive ly  encourage any Int roduced Vendor  to
leave us  and t ransfer  the i r  custom to  a  th i rd  par ty  who of fers  the
same or  s imi lar  serv ices  to  the  SPARK System.
6.2.  You agree to  act ive ly  promote the  SPARK System.
3
6.3.  You war rant  that  whi lst  we permit  you to  par t ic ipate  in  the  Programme
you wi l l :
6.3.1.  per form your  ob l igat ions  under  these Condi t ions  and promote
the SPARK System in  compl iance wi th  a l l  app l icab le
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l aws,  ru les ,  regu lat ions  and codes of  pract ice ,  inc lud ing but  not
l imi ted to  those appl icab le  to  data  protect ion  and market ing;
6.3.2.  not  par t ic ipate  in  any  pract ices  which may be detr imenta l  to
the SPARK System,  us  or  our  bus iness  and reputat ion
(or  of  any  of  our  Af f i l ia tes) ;
6.3.3.  not  make any promises  or  representat ions  or  enter  in to  contracts
on our  beha l f  in  respect  of  the  SPARK System;
6.3.4.  make i t  c lear  to  Prospects  that  they  are  enter ing
into  a  contract  for  the  prov is ion  of  the  SPARK System wi th  us  and not  you and 
that  you are  not  our  agent ;
6.3.5.  d ischarge your  ob l igat ions  under  these Condi t ions  us ing
personnel  of  requ i red sk i l l ,  exper ience and qua l i f icat ions  and wi th
a l l  due sk i l l ,  care  and d i l igence inc lud ing in  accordance wi th  best
industry  pract ice .
7.  I n te g ra t i on
7.1.  Where  you prov ide  in tegrat ion  serv ices  to  In t roduced Vendors ,  i t
i s  ent i re ly  your  respons ib i l i ty  to  dec ide how you integrate  the  SPARK System
 on behal f  of  those Int roduced Vendors  for  whom you per form serv ices .
7.2.  From t ime to  t ime we update  our  protocols  and integrat ion
methods for  SPARK.  Accord ing ly,  we may wi thdraw
suppor t  for  o lder  vers ions  of  our  sof tware  and integrat ion  methods
in  l ine  wi th  our  then cur rent  end of  l i fe  po l icy.  I t  i s  your  so le  respons ib i l i ty
to  ensure  that  you use suppor ted vers ions  of  our  sof tware  and
integrat ion  methods where  you integrate  the
SPARK system on behal f  of  In t roduced Vendors .  Regard less ,
we adv ise  you to  a lways  use the  la test  vers ion  of  our  sof tware  when 
integrat ing the  SPARK system for  In t roduced Vendors .
7.3.  Where  we cont inue to  make o lder  unsuppor ted sof tware  
ava i lab le  your  cont inued use of  such sof tware  and is  ent i re ly  at  your  own 
r isk .
8.  D u ra t i on  a n d Te r mi n a t i on
8.1.  Your  par t ic ipat ion  in  the  Programme wi l l  commence on the
Commencement  Date  and,  sub ject  to  ear l ie r  terminat ion  in  accordance
with  these Condi t ions ,  w i l l  cont inue in  force  unt i l  terminated by
e i ther  par ty  g iv ing to  the  other  three  (3)  months’  pr ior  wr i t ten  not ice .
8.2.  Your  r ight  to  par t ic ipate  in  the  Programme wi l l  terminate  automat ica l ly
wi thout  not ice  to  you i f  you:
8.2.1.  are  under  formal  invest igat ion  by  an  acqui rer  or  an  issuer  or
a  payment  scheme;  or
8.2.2.  have fa i led  to  comply  wi th  any  Scheme Rules .
8.3.  Wi thout  pre jud ice  to  any  r ights  that  have accrued under  these
Condi t ions  or  any  other  r ights  or  remedies ,  e i ther  par ty  may terminate
your  r ight  to  par t ic ipate  in  the  Programme immediate ly  on  wr i t ten
not ice  to  the  other :
8.3.1.  i f  the  other  par ty  ( the  “Defau l t ing  Par ty”)  commits  a  mater ia l
breach of  these Condi t ions  and ( i f  such breach is  remediab le)  fa i ls
to  remedy that  breach wi th in  a  per iod of  f i f teen (15)  days  af ter  be ing
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not i f ied  by  the  other  par ty  to  do so;
8.3.2.  i f  the  Defau l t ing  Par ty  repeated ly  breaches any of  these Condi t ions
in  such a  manner  as  to  reasonably  just i fy  the  op in ion  that
the  Defau l t ing  Par ty ’s  conduct  is  incons istent  w i th  the
intent ion  or  ab i l i ty  to  g ive  ef fect  to  these Condi t ions;  or
8.3.3.  the  Defau l t ing  Par ty  threatens  to  suspend payment  of  i ts
debts  or  is  unable  to  pay  i ts  debts  as  they  fa l l  due or  admits
inab i l i ty  to  pay  i ts  debts  or  is  deemed unable  to  pay  i ts  debts
wi th in  the  meaning of  sect ion  123 of  the  Inso lvency Act  1986;  or
8.3.4.  the  Defau l t ing  Par ty  makes a  proposa l  for  or  enters  in to  any
compromise  or  ar rangement  wi th  i ts  cred i tors ;  or
8.3.5.  a  pet i t ion  is  f i led ,  or  a  not ice  is  g iven,  or  a
reso lut ion  is  passed,  or  an  order  is  made,  for  or  in
connect ion  wi th  the  Defau l t ing  Par ty ’s  w ind ing up;  or
8.3.6.  an  appl icat ion  made to  cour t ,  or  an  order  is  made,  for  the
appointment  of  an  admin ist rator  or  i f  a  not ice  of  in tent ion  to  appoint
an  admin ist rator  is  g iven or  i f  an  admin ist rator  is  appointed over  the
Defau l t ing  Par ty ;  or
8.3.7.  a  f loat ing  charge ho lder  over  the  Defau l t ing  Par ty ’s  assets
has  become ent i t led  to  appoint  an  admin ist rat ive  rece iver ;  or
8.3.8.  a  person becomes ent i t led  to  appoint  a  rece iver  over  the  Defau l t ing
Par ty ’s  assets  or  a  rece iver  is  appointed over  the
Defau l t ing  Par ty ’s  assets ;  or
8.3.9.  the  Defau l t ing  Par ty  suspends or  ceases,  or
threatens  to  suspend or  cease,  to  t rade;  or
8.3.10.  any  event  occurs ,  or  proceeding is  taken,  w i th  respect  to
the Defau l t ing  Par ty  in  any  jur isd ic t ion  that  has  an  ef fect  equ iva lent
or  s imi lar  to  any  of  the  events  ment ioned in  c lauses  8.3.3  to  8.3.10
( inc lus ive) .
9.  Ef fec t  of  ter min a t ion
9.1.  Where  your  par t ic ipat ion  in  the  Programme is  terminated,  you
wi l l :
9.1.1.  no  longer  be  ent i t led  to  rece ive  any benef i ts  assoc iated wi th
i t ;
9.1.2.  immediate ly  cease promot ing the  SPARK System and
descr ib ing or  ho ld ing yourse l f  out  as  connected wi th  us ;
9.1.3.  d iscont inue use of  the  SPARK Mark ;  and
9.1.4.  destroy  and /  or  return  to  us  (at  our  e lec t ion)  a l l  o f  our  mater ia ls
and other  documentat ion  which you obta ined in  re lat ion  to  or
as  a  resu l t  of  your  par t ic ipat ion  in  the  Programme.
9.2.  Any Commiss ion  payments  wi l l  cease to  accrue or  be  payable
f rom the date  of  terminat ion  of  your  membersh ip  to  the  Programme.
9.3.  You agree that  for  a  per iod of  n ine  (9)  months  af ter  terminat ion
you wi l l  not  ac t ive ly  so l ic i t  any  Int roduced Vendors  to  move to  a  d i f ferent
serv ice  prov ider  for  serv ices  that  are  the  same as  or  s imi lar  in
nature  to  the  SPARK system ( inc lud ing,  in  par t icu lar,  any  serv ices
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that  we of fer  a longs ide the  SPARK system for  example  EPOS,  Reservat ions  or  
Hospi ta l i ty  Management  Software) .
9.4.  Except  as  set  out  in  c lause 9.2  above,  terminat ion  of  these
Condi t ions  wi l l  not  af fec t  any  accrued r ights  or  l iab i l i t ies  of
e i ther  par ty  or  the  coming into  force  or  cont inuance in  force  of  any
prov is ion  of  these Condi t ions  which is  express ly  or  by  impl icat ion  in tended
to  come into  force  or  cont inue in  force  on  or  af ter  terminat ion .
10.  L i a bi l i t y
10.1.  Noth ing in  these Condi t ions  l imi ts  or  exc ludes a  par ty ’s  l iab i l i ty
for  death  or  persona l  in jury  resu l t ing  f rom our  or  your  neg l igence or
for  any  damage or  l iab i l i ty  incur red by  you or  us  as  a  resu l t  of  our  or
your  f raud or  f raudulent  misrepresentat ion.
10.2.  Subject  to  c lauses  10.1  and 10.4,  we wi l l  not  be  l iab le  for :
10.2.1.  loss  of  prof i ts ;
10.2.2.  loss  of  bus iness;
10.2.3.  dep let ion  of  goodwi l l  and /  or  s imi lar  losses;
10.2.4.  loss  of  ant ic ipated sav ings;
10.2.5.  loss  of  goods;
10.2.6.  loss  of  contract ;
10.2.7.  loss  or  cor rupt ion  of  data  or  in format ion  in  each case whether
d i rect  or  ind i rect  or  for  any  spec ia l ,  ind i rect ,  consequent ia l  or
pure  economic  loss ,  costs ,  damages,  charges or  expenses,  ar is ing
4
from breach of  these Condi t ions  or  any  representat ion ,  statement
or  tor t ious  ac t  or  omiss ion  ( inc lud ing negl igence)  ar is ing  under  or  in
connect ion  wi th  the  Programme.
10.3.  Subject  to  c lauses  10.1  and 10.4,  in  any  ca lendar  year  each
par ty ’s  l iab i l i ty  to  the  other  under  or  in  connect ion  wi th  these Condi t ions
ar is ing  f rom tor t ious  ac t  or  omiss ion  inc lud ing negl igence,
breach of  contract  or  statutory  duty,  and any other  l iab i l i ty,  w i l l  not
exceed the  tota l  amount  of  Commiss ion  pa id  or  payable  by  us  to  you
under  and in  accordance wi th  these Condi t ions  in  the  immediate ly
preceding ca lendar  year.
10.4.  Noth ing in  th is  c lause 10 wi l l  app ly  to  the  indemni t ies  in  c lauses
11.6  and 14.2.
10.5.  You acknowledge that  we wi l l  have no l iab i l i ty  to  you in  any
c i rcumstances where  a  Prospect  does not  purchase SPARK System
from us.
11.  I n te l le c t u a l  Prop e r t y  Ri g hts
11.1.  We (or  our  l icensors)  or  our  Af f i l i a tes  (as  appl icab le)  own and
wi l l  cont inue to  own our  IPR,  inc lud ing wi thout  l imi t  the  SPARK
Mark,  and other  than as  permit ted under  these Condi t ions,  you wi l l
not  use,  or  permi t  any  th i rd  par ty  to  use,  any  of  our  IPR,  inc lud ing
wi thout  l imi t  the  SPARK Mark,  or  any  mark ,  words,  logo,  dev ice  or
any other  branding which is  s imi lar  to  or  mimics  any SPARK Mark,
wi thout  f i rst  obta in ing our  pr ior  wr i t ten  consent .
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11.2.  Dur ing your  par t ic ipat ion  in  the  Programme you may use the
re levant  SPARK Mark  on ly  to  promote  the  SPARK System
in  accordance wi th  these Condi t ions  and as  otherwise  prescr ibed
by us  f rom t ime to  t ime.  I f  requested by  us ,  you wi l l  submit  any
promot iona l ,  market ing or  other  mater ia ls  used in  re lat ion  to  the
SPARK system to  us  for  approva l  pr ior  to  us ing them.
11.3.  You agree not  to  use  any SPARK Mark  as  par t  of  your  corporate
or  bus iness  name and a lways  to  d isp lay  your  corporate  or
bus iness  name and the  re levant  SPARK Mark  in  accordance wi th
our  gu idance.
11.4.  You agree not  to  use,  create  or  reg ister  (or  at tempt  to  reg ister )
any t rade mark  or  domain  name which incorporates  any SPARK
Mark  or  any  s imi lar  mark ,  logo,  words,  dev ice  or  any  other  branding,
wi thout  our  pr ior  wr i t ten  consent .
11.5.  Dur ing your  par t ic ipat ion  in  the  Programme you grant  to  us  a
non-exc lus ive  r ight  to  use  your  IPR in  re lat ion  to  the  promot ion  of  the
SPARK System and /  or  the  admin ist rat ion  of  any  contract  w i th
Int roduced Vendors ,  sub ject  to  our  compl iance wi th  your  gu idance
(as  not i f ied  by  you to  us)  in  re lat ion  to  use  of  those IPR f rom t ime to
t ime.
11.6.  Each par ty  war rants  to  the  other  that  i ts  respect ive  IPR wi l l
not  in f r inge any IPR of  a  th i rd  par ty.  Each of  the  par t ies  indemni f ies
( the  “ indemni fy ing par ty”)  the  other  ( the  “ indemni f ied  par ty”)  harmless
from and aga inst  a l l  losses,  damages,  l iab i l i t ies ,  expenses and
costs  ( inc lud ing reasonable  lega l  costs)  which the  indemni f ied  par ty
may incur  or  su f fer  as  a  resu l t  of  a  breach by  the  indemni fy ing par ty
of  the  war ranty  i t  g ives  under  th is  c lause 11.6  or  of  any  d ispute  or
contractua l ,  tor t ious  or  other  c la ims or  proceedings brought  aga inst
the  indemni f ied  par ty  (as  appl icab le)  in  any  jur isd ic t ion  by  a  th i rd  par ty
a l leg ing in f r ingement  of  such th i rd  par ty ’s  IPR by  reason of  the
indemni f ied  par ty ’s  (as  appl icab le)  use  or  exp lo i tat ion  of  the  indemni fy ing
par ty ’s  (as  appl icab le)  IPR.
12.  Da t a  Prote c t i on
12.1.  Both  par t ies  agree that  i f  any  data  exchanged between them
would  be c lass i f ied  as  persona l  data  or  sens i t ive  persona l  data  as
such terms are  def ined in  the  Data  Protect ion  Act  1998 (“Act ”) ,  the
rec ip ient  of  the  persona l  data  (“Rec ip ient ”)  w i l l  process  such data  in
accordance wi th  the  prov is ions  of  the  Act  and comply  wi th  the  data
protect ion  pr inc ip les  set  out  in  the  Act .
12.2.  I f  the  Rec ip ient  would  be c lass i f ied  as  a  data  processor  under
the Act  and the  par ty  d isc los ing the  data  c lass i f ied  as  a  data  contro l ler,
the  Rec ip ient  agrees  to  comply  wi th  the  ob l igat ions  p laced on the
data  contro l ler  by  the  seventh  pr inc ip le  of  the  Act ,  which are :
12.2.1.  to  mainta in  techn ica l  and organ isat iona l  secur i ty  measures
suff ic ient  to  comply  wi th  at  least  the  ob l igat ions  imposed on the
data  contro l ler  by  that  seventh  pr inc ip le ;  and



Pa r t n e r s h i p  Ag r e e m e n t

12.2.2.  on ly  to  process  persona l  data  for  and on beha l f  of  the  data
contro l ler  for  the  purpose of  per forming i ts  ob l igat ions  under  these
Condi t ions
and to  a l low the  data  contro l ler  to  aud i t  the  data  processor ’s  compl iance
wi th  the  requ i rements  of  the  Act  on  reasonable  wr i t ten  not ice  at
reasonable  in terva ls  or  to  prov ide  the  data  contro l ler  w i th  su f f ic ient
ev idence of  i ts  compl iance.
13.  C on f i de n t i a l i t y  a n d Pu bl i c i t y
13.1.  Each par ty  agrees  to  t reat  the  other ’s  Conf ident ia l  In format ion
as  conf ident ia l  and wi l l  not  at  any  t ime copy,  use  or  d isc lose  to  any
person the  other ’s  Conf ident ia l  In format ion,  except  as  permi t ted by
these Condi t ions .
13.2.  E i ther  par ty  may d isc lose the  other ’s  Conf ident ia l  In format ion:
13.2.1.  to  that  par ty ’s  employees,  of f icers ,  representat ives  or  adv isers
(as  appl icab le)  who need to  know such informat ion  for  the  purposes
of  car ry ing out  your  or  our  respect ive  ob l igat ions  under  these
Condi t ions .  Both  par t ies  wi l l  ensure  that  the i r  respect ive  employees,
of f icers ,  representat ives  or  adv isers  to  whom the Conf ident ia l
In format ion  is  d isc losed comply  wi th  th is  c lause 13;  and
13.2.2.  as  may be requ i red by  law,  cour t  order  or  any  governmenta l
or  regu latory  author i ty.
13.3.  Ne i ther  par ty  wi l l  use  the  other ’s  Conf ident ia l  In format ion  for
any purpose other  than to  per form i ts  respect ive  ob l igat ions  under
these Condi t ions .
13.4.  You under take not  to  (except  as  may be requ i red by  law or
in  order  to  inst ruct  profess iona l  adv isers  in  connect ion  wi th  these
Condi t ions)  d isc lose or  permit  d isc losure  of  any  deta i ls  of  the  Programme
or  these Condi t ions  to  the  news,  media  or  any  th i rd  par ty,
except  th is  does  not  prevent  you f rom promot ing the  SPARK System in  
accordance 
wi th  these Condi t ions .
14.  A n t i - B r i be r y a n d C or ru p t i on
14.1.  You wi l l  and wi l l  procure  that  persons assoc iated wi th  you:
14.1.1.  comply  wi th  a l l  app l icab le  laws,  statutes ,  regu lat ions,  and
codes re lat ing  to  ant i -br ibery  and ant i -cor rupt ion  inc lud ing the
Br ibery  Act  2010 ( the  “Re levant  Requi rements”) ;
14.1.2.  not  engage in  any  act iv i ty,  pract ice  or  conduct  which would
const i tute  an  of fence under  sect ions  1,  2  or  6  of  the  Br ibery  Act
2010 i f  such act iv i ty,  pract ice  or  conduct  had been car r ied  out  in
the  UK;
14.1.3.  not  do,  or  omit  to  do,  any  act  that  may lead us  to  be  in
breach of  any  of  the  Re levant  Requi rements ;
14.1.4.  prompt ly  repor t  to  us  any  request  or  demand for  any  undue
f inanc ia l  or  other  advantage rece ived by  you in  connect ion  wi th
your  par t ic ipat ion  in  the  Programme;
14.1.5.  have and mainta in  in  p lace throughout  your  par t ic ipat ion  in
the  Programme your  own po l ic ies  and procedures  to  ensure  compl iance
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with  the  Re levant  Requi rements  and c lause 14.1.2,  and wi l l
enforce them where  appropr iate ;  and
14.1.6.  i f  requested,  prov ide  us  wi th  reasonable  ass istance,  to  enable
us  to  per form any act iv i ty  requ i red by  any re levant  government
or  agency in  any  re levant  jur isd ic t ion  for  the  purpose of  compl iance
wi th  any of  the  Re levant  Requi rements .
14.2.  You now indemni fy  us  aga inst  any  losses,  l iab i l i t ies ,  damages,
costs  ( inc lud ing lega l  fees)  and expenses incur red by,  or  awarded
against ,  us  as  a  resu l t  of  your  breach of  th is  c lause 14.
5
14.3.  You wi l l  prompt ly  not i fy  us  i f,  a t  any  t ime whi lst  you par t ic ipate
in  our  Programme i f  your  c i rcumstances,  knowledge or  awareness
changes such that  you would  not  be  ab le  to  repeat  the  war rant ies  set
out  in  c lause 14.1  at  the  re levant  t ime.
14.4.  Breach of  th is  c lause 14 sha l l  be  deemed a  mater ia l  breach
under  c lause 8.3.1.
15.  D i sp u te  re solu t i on
15.1.  Other  than in  re lat ion  to  c lause 5.8,  i f  a  d ispute  ar ises  between
the par t ies  in  re lat ion  to  any  matter  which cannot  be  reso lved by
loca l  operat iona l  management  wi th in  ten  (10)  days,  e i ther  par ty  may
refer  the  matter  to  the  other ’s  sen ior  representat ives  wi th  author i ty
to  set t le  the  d ispute .  Those sen ior  representat ives  wi l l  meet  in  good
fa i th  and at tempt  to  reso lve  the  matter  w i th in  a  fur ther  ten  (10)  day
per iod at  a  t ime and locat ion  agreed between the  par t ies ,  or  fa i l ing
agreement ,  a t  a  t ime and locat ion  nominated by  us  (ac t ing  reasonably) .
15.2.  Ne i ther  par ty  wi l l  be  prevented f rom,  or  de layed in ,  seek ing
orders  for  spec i f ic  per formance or  in junct ive  re l ie f  or  otherwise  commencing
lega l  proceedings  as  a  resu l t  of  the  terms of  th is  c lause 15.
16.  Ge n e ra l  te r m s
16.1.  Any not ice  to  be  g iven pursuant  to  these Condi t ions  wi l l  be
in  wr i t ing  and wi l l  be  g iven by  de l iver ing the  not ice  by  hand,  or  by
sending i t  by  prepa id  f i rst  c lass  post  to,  the  address  of  the  re levant
par ty  set  out  in  these Condi t ions ,  or  such other  address  as  that  par ty
not i f ies  to  the  other  f rom t ime to  t ime.  Any not ice  g iven in  th is  way
wi l l  be  deemed to  have been g iven at  the  t ime of  de l ivery  ( i f  de l ivered
by hand)  and two work ing days  fo l lowing postage ( i f  sent  by  post ) .
16.2.  Your  membersh ip  to  the  Programme is  persona l  to  you and
you may not  ass ign,  subcontract ,  l icense,  charge or  otherwise  dea l
wi th  or  d ispose of  (whether  in  whole  or  in  par t )  your  membersh ip  to
the Programme wi thout  our  pr ior  wr i t ten  consent .  Th is  means for
example ,  that  i f  you se l l  the  assets  of  your  bus iness ,  you cannot  
automat ica l ly
t ransfer  your  Programme membersh ip  to  the  buyer.  We
may ass ign or  otherwise  dea l  w i th  our  r ights  and ob l igat ions  under
these Condi t ions  at  any  t ime.
16.3.  We reserve  the  r ight  to  change these Condi t ions  f rom t ime to
t ime,  for  example ,  as  a  resu l t  of  any  change to  the  law,  regu lat ion  or
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regu latory  or  payment  industry  requ i rement  upon prov id ing you wi th
wr i t ten  not ice  of  those changes.  Subject  to  the  foregoing and to  our
r ight  to  vary  the  Commiss ion,  these Condi t ions  may on ly  be  var ied
or  amended in  wr i t ing,  s igned by  an  author ised of f icer  of  each par ty.
16.4.  These Condi t ions  const i tute  the  ent i re  understanding between
the par t ies  wi th  respect  to  the i r  sub ject  matter  and supersede a l l
pr ior  agreements ,  negot iat ions  and d iscuss ions  between the  par t ies
re lat ing  to  them.  You agree that  you have not  re l ied  on any representat ions
or  statements  in  enter ing  in to  these Condi t ions  which
are  not  set  out  express ly  in  i t ,  except  th is  does  not  exc lude your  or
our  l iab i l i ty  for  f raud.
16.5.  I f  a  cour t  or  s imi lar  body dec ides  that  any  word ing in  these
Condi t ions  cannot  be  enforced,  that  dec is ion  wi l l  not  af fec t  the  rest
of  these Condi t ions ,  which wi l l  remain  b ind ing on both  par t ies .  However,
i f  the  word ing that  cannot  be  enforced cou ld  be enforced i f  par t
of  i t  i s  de leted,  we and you wi l l  t reat  the  re levant  par t  of  the  word ing
as  i f  i t  i s  de leted.
16.6.  Each par ty  is  an  independent  contractor  and ne i ther  par ty  wi l l
represent  i tse l f  (as  appl icab le)  as  agent ,  servant ,  f ranch isee,  jo int
venturer  or  lega l  par tner  of  the  other.
16.7.  I f  c i rcumstances beyond a  par ty ’s  reasonable  contro l  ar ise ,  for
example ,  f i re ,  war,  Acts  of  God,  industr ia l  d isputes ,  ne i ther  we nor
you wi l l  be  l iab le  for  fa i l ing  to  meet  that  par ty ’s  respect ive  respons ib i l i t ies
in  these Condi t ions  because of  those c i rcumstances,  for  as
long as  those c i rcumstances cont inue.
16.8.  I f  a  par ty  fa i ls  to,  or  de lay  in ,  exerc is ing  any r ights  under  these
Condi t ions ,  that  w i l l  not  mean that  those r ights  cannot  be  exerc ised
in  the  future .
16.9.  Except  as  express ly  set  out  in  these Condi t ions ,  a  person who
is  not  a  par ty  to  these Condi t ions  wi l l  have no r ights  to  enforce any
terms of  these Condi t ions .
16.10.  These Condi t ions  are  draf ted in  the  Engl ish  language.  I f  these
Condi t ions  are  t rans lated in to  any other  language,  the  Engl ish  language
text  w i l l  preva i l .  Any not ice  g iven under  or  in  connect ion  wi th
these Condi t ions  wi l l  be  in  the  Engl ish  language.  A l l  o ther  documents
prov ided under  or  in  connect ion  wi th  these Condi t ions  wi l l  be  in  the
Engl ish  language.  I f  such document  is  t rans lated in to  any other  language,
the  Engl ish  language text  w i l l  preva i l .
16.11.  These Condi t ions  and any d ispute  or  c la im ar is ing  out  of  or  in
connect ion  wi th  them or  the i r  sub ject  matter  or  format ion  ( inc lud ing
non-contractua l  d isputes  or  c la ims)  w i l l  be  governed by and construed
in  accordance wi th  the  laws of  England.  Each of  you and us  i r revocably
agrees  to  submit  to  the  exc lus ive  jur isd ic t ion  of  the  cour ts
of  Eng land over  any  c la im or  matter  ar is ing  out  of  or  in  connect ion
wi th  these Condi t ions  or  the  lega l  re lat ionsh ips  estab l ished by them.


