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Quality Counts Pathway 3 Terms & Conditions 

The Customer's attention is specifically drawn to clause 14 (Data Protection); clause 17 

(Indemnity), and clause 18 (Liability). 

This page tells you information about us and the legal terms and conditions ("Terms") on which 

NDNA regulate the certification process of the quality standard, Quality Counts.  

These Terms will apply to any contract between NDNA and a Customer for the certification of 

Quality Counts to Early Years Customers and other organisations whose principal function is the 

care of children ("Contract"). 

1 Interpretation 

1.1 The following definitions and rules of interpretation applies to the Contract: 

"Application" the application made by a Customer for Certification, 

such application to be made by uploading the 

documentation and associated evidence provided by 

NDNA to the Website; 

"Award Date" the date upon which NDNA advises the Customer (in 

writing) that Certification has occurred; 

"Background Intellectual 

Property Rights" 

Intellectual Property Rights owned or controlled by 

either NDNA or the Customer on the date that the 

Contract is entered into; 

"Brand Guidelines" NDNA's guidelines for the use of the Quality Counts 

trademark, as they may be amended by NDNA from 

time to time; a copy of which (or electronic access to) 

will be provided to the Customer on or around the 
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Award Date; 

"Business Day" a day other than a Saturday, Sunday or public holiday 

in England when banks in London are open for 

business; 

"Certification" confirmation that a Customer has achieved or 

exceeded the standards set out in the Certification 

Conditions and continues to do so. Certified shall be 

construed accordingly; 

"Certification Conditions" the basis upon which a Customer is assessed by the 

NDNA Quality Counts Panel when being considered 

for approval for Certification as meeting the standard 

required to use the Quality Counts trademark;  

"Certification Period" the period of three (3) Years from the Award Date; 

"Charges" the charges set out in NDNA’s pricelist 

"Control" the ability to direct the affairs of another person 

whether by virtue of the ownership of shares, contract 

(including without limitation the general management 

of a company or business) or otherwise, and 

controls, controlled and the expression change of 

control shall be construed accordingly; 

"Foreground Intellectual 

Property Rights" 

Intellectual Property Rights arising out of the use of 

the Quality Counts trademark; 

"Group Customer" has the meaning set out in clause 4.6; 

"Individual Setting" has the meaning set out in clause 4.6; 

"Intellectual Property Rights" patents, rights to inventions, copyright and 

neighbouring and related rights, moral rights, Quality 

Counts trademark and business names and domain 

names, rights in get-up and trade dress, goodwill and 
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the right to sue for passing off or unfair competition, 

rights in designs, rights in computer software, 

database rights, rights to use, and protect the 

confidentiality of, confidential information (including 

know-how and trade secrets) and all other intellectual 

property rights, in each case whether registered or 

unregistered and including all applications and rights 

to apply for and be granted, renewals or extensions 

of, and rights to claim priority from, 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; 

"Quality Counts trademark" the use of the Quality Counts trademark are set out in 

the Quality Counts Award Pack 

"NDNA" National Day Nurseries Association a company with 

limited liability registered in England with company 

number 03738616 and whose registered office is at 

National Early Years Enterprise Centre, Longbow 

Close, Huddersfield, HD2 1GQ; 

"Premises" the location where the care and education of children 

takes place; 

"Customer" a nursery school or other or other provider of child 

care that  wishes to be considered by NDNA for 

Certification  

"Customer Manager" that person who has the overall responsibility for the 

management of the Customer (where the Customer is 

a Group Customer the Customer Manager shall be 

that person who is responsible for the management of 

an Individual Setting); 

"Request for Application for 

Assessment" 

the request made by a Customer to NDNA for 

consideration for assessment to receive access to the  

use of the Quality Counts trademark; 
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"Website" the website owned and controlled by NDNA with the 

html of www. Quality Counts.org.uk, which is utilised 

by NDNA for the management of, and applications for 

Certification, and all related activity; 

"Year" 

 

a period of 12 months.  

 

 

1.2 Interpretation:  

1.2.1 a reference to a statute or statutory provision is a reference to such statute or 

provision as amended or re-enacted. A reference to a statute or statutory 

provision includes any subordinate legislation made under that statute or statutory 

provision, as amended or re-enacted. 

1.2.2 any phrase introduced by the terms including, include, in particular or any 

similar expression shall be construed as illustrative and shall not limit the sense of 

the words preceding those terms. 

1.2.3 A person includes a natural person, corporate or unincorporated body (whether or 

not having separate legal personality). 

1.2.4  a reference to writing or written includes faxes and emails.  

2 Use of the Website 

The use of the Website is governed by NDNA's Terms of use of the NDNA Website use which can 

be found in NDNA’s Privacy policy at 

https://www.ndna.org.uk/NDNA/Terms_and_conditions/Shop_terms_and_conditions.aspx 

3 How we use your personal information 

We use your information to provide, administer and improve our services and marketing to you, to 

process your membership, your orders, bookings and your payments and to communicate with 

you. 



 

 5 

We will only contact your personal email address if we have consent to do so.  We will collect this 

consent when you sign up to membership and/or to make a booking with us.  All our marketing 

email communications include clearly visible unsubscribe and opt-out links for changing 

preferences.  You can opt out of communications at any time by emailing privacy@ndna.org.uk  

Information collected by us will be used by NDNA only and not passed to third parties unless you 

have given consent, except where the product or service is delivered by a third party on our behalf, 

or we are obliged by law to do so.  If those third parties are based outside the EU, we will ensure 

that their data processing activities are compliant with EU law.  We will only keep data for as long 

as necessary.  We share your information with Quality Counts assessors only.  

4 Formation of Contract 

4.1 The pages on the Website guide the user through the steps required to purchase. 

Please take the time to read and check the commitment required. 

4.2 In circumstances where a Customer is unable to submit payment online (except for 

reasons connected with the availability of an internet connection or similar) NDNA may 

accept a request for purchase by telephone.  

4.3 Where the Customer wishes to make payment via Direct Debit a request by telephone 

is required. 

4.4 When a purchase has been made, the Customer will, depending upon the information 

submitted, either: 

4.4.1 receive an acceptance E-mail from NDNA in accordance with clause 4.5; or 

4.4.2 receive a notification that further information is required; such information will be 

requested by NDNA in writing as soon as reasonably practicable upon the 

purchase being made.  

4.5 NDNA will confirm acceptance of a purchase by sending a confirmation E-mail to the 

Customer. The Contract is entered into at this time. 

Groups 

mailto:privacy@ndna.org.uk
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4.6 In circumstances where a Customer owns or controls more than one Premises (Group 

Customer), a separate Request for Application must be made for each Premises (by 

reference to its OFSTED (or equivalent) number) within that group (Individual 

Setting). Each Request for Application will be considered separately by NDNA; 

Approval will be for each Individual Setting only. 

5 Charges and payment 

5.1 The Charges are determined in accordance with NDNA's price list which can be found 

on the NDNA Website https://www.ndna.org.uk/shop/publications_page_1. Any 

variation in the Charges will be notified to the Customer by NDNA by E-mail or 

otherwise in writing; all current Charges can be found on the Website at the link 

contained in this clause 5.1. 

5.2 Charges are variable dependent upon the number of registered places  at a Premises. 

The Customer undertakes to notify NDNA in the event that there is a variation in such 

numbers. NDNA shall be entitled to upwardly adjust the Charges accordingly. 

5.3 The Charges are payable at the time that a Request for Application is accepted by 

NDNA. The Contract is entered into at the Customer's risk; the Customer should 

consider the contents of the Website where more information relating the process of 

Certification can be found before a purchase is made. The Charges are not refundable 

in any circumstances. 

5.4 All Charges due under the Contract are inclusive of VAT, which shall, where applicable, 

be paid by the Customer at the prevailing rate on the due date for payment. 

6 Assessment 

6.1 The deadline for making an application for assessment shall be that date which is one 

year from the Commencement Date (Deadline). 

6.2 Upon Request for Assessment in accordance with clause 6.1, NDNA shall allocate an 

independent assessor to undertake an onsite assessment visit on a date that shall be 

mutually agreed with the Customer. 
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6.3 In the event of the Customer cancelling the arranged date for assessment the 

Customer shall be liable to pay for any cancellation costs incurred by NDNA. 

6.4 Should a Customer need to seek an extension to the Deadline due to extenuating 

circumstances, application must be made at least three (3) months prior to the 

Deadline. Extensions to the Deadline will be considered on a case by case basis and a 

fee will be payable in accordance with the Charges on the NDNA website at 

https://www.ndna.org.uk/NDNA/Terms_and_conditions/Shop_terms_and_conditions.as

px 

6.5  Application not be made by the Deadline the right to do so will lapse therefore 

preventing the Customer from accessing the restricted pages of the Website; any data 

that has been submitted may be lost.  

6.6 Upon completion of Assessment, NDNA shall endeavour (but not be obliged) to 

complete its validation of it on or around the date of NDNA's next Panel (these dates 

shall be posted on the Website or otherwise communicated to the Customer in writing)  

7 Appeals & Disputes 

7.1 In the event that a Customer considers that any decision made by NDNA following 

Panel is unfair or incorrect, it has the right to appeal in accordance with the provisions 

set out in NDNA's appeals procedure which can be found in the Resources section on 

the Quality Counts website  

7.2 If a dispute arises out of or in connection with the Contract or the performance, validity 

or enforceability of it, such a dispute shall be dealt with in accordance with NDNA's 

complaints policy which can be found in the Resources section of the Quality Counts 

website. 

8 Certification Period 

8.1 The period of Certification shall commence on the Award Date and continue for the 

Certification Period, unless and until terminated early in accordance with the terms of 

the Contract.  
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8.2 Upon the expiry of the Certification Period the Certification shall automatically lapse 

unless the Customer has renewed its Certification by making a successful Application. 

8.3 In the event that a Customer does not renew Certification the right to use the Quality 

Counts trademark will cease.  The Customer must immediately remove the trademark 

from any and all literature, including but not limited to, websites, signage, marketing 

materials. 

9 Customer's obligations 

9.1 For the duration of the Contract the Customer: 

9.1.1 warrants that all information disclosed to NDNA is, and continues to be, complete 

and accurate; 

9.1.2 will advise NDNA promptly of any serious incidents, complaints or unsatisfactory 

inspection grading that impacts on the quality of provision within its premises 

where the care and education of children takes place;  

9.1.3 shall ensure that the Certification Conditions are met and continues to be met;  

9.1.4 shall ensure all of its employees or other personnel engaged in the care of 

children at its Premises maintain and the levels of Quality assessed against for 

the duration of its Certification;  

9.1.5 agrees to complete and upload audit, and documents, to the dedicated area of 

the Website prior to Application for Assessment; 

9.1.6 shall complete annual declarations on the dates stipulated by NDNA from time to 

time. Failure to do so may result in the termination of Certification; 

9.1.7 shall continue to review and upload evidence of its adherence to the Certification 

Conditions throughout the Certification Period; 

9.1.8 shall maintain its OFSTED registration (or jurisdictional equivalent if located 

outside England) and otherwise conform with all and every law, regulation, 

directive or other authority which governs the provision of child care and 
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education in the United Kingdom and overseas as it applies to the Customer or 

Individual Setting. 

10 NDNA obligations: 

10.1 NDNA shall for the duration of the Contract: 

10.1.1 Provide a unique log in code to the Quality Counts website 

10.1.2 provide on line mentor support and will endeavour to provide mentor response to 

enquiries within 72 hours within the Website;  

10.1.3 provide telephone and e-mail help via NDNA head office between office hours on 

Business Days (09:00 – 17:00); 

10.1.4 use experienced assessors for both online assessment and onsite assessment. 

Conflict of interest will be checked by the completion of the assessor declaration. 

In order to reduce any such conflicts, NDNA will not appoint assessors who live or 

work within the same geographical locality as the Customer or Individual Setting; 

10.1.5 provide annual declarations with a set deadline for return; 

10.1.6 provide reminder emails at least three months before the conclusion of the 

Certification Period to remind Customer to renew their Certification. To renew a 

Certification a Customer must make a new Application;    

10.1.7 provide Customers and or Individual Settings with online resources to test 

ongoing understanding and conformity with the Certification Conditions 

throughout Certification Period  

10.1.8 provide a dated certificate to those Customer or Individual Settings which are 

Certified with a validity period of three (3) years. 

10.1.9 provide an award pack which includes Quality Counts trademark, the scheme 

logo and information concerning public relations and marketing. 
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11 Ownership of Intellectual Property Rights 

11.1 All Background Intellectual Property Rights that belong to NDNA or the Customer shall 

remain with that party. 

11.2 Any Foreground Intellectual Property Rights shall vest absolutely in NDNA .  

11.3 The Customer hereby irrevocably, unconditionally and absolutely assigns to NDNA, 

with full title guarantee, and without restriction, all right, title and interest to all 

Foreground Intellectual Property Rights. 

12 Quality Counts trademark licence 

12.1 Subject to clause 12.2, NDNA grants the Customer a non-exclusive, non-transferable, 

royalty-free licence during the Accreditation Period to use the Quality Counts trademark 

under the Contract subject always to the Brand Guidelines.  

Groups 

12.2 Where a Customer is a Group Customer the licence granted in clause 12.1 shall apply 

to the Accredited Individual Setting only; as such the Group Customer shall not use the 

Quality Counts trademark (whether directly or indirectly) in connection with any of its 

other Premises. 

13 Infringements 

13.1 The Customer shall notify NDNA promptly on becoming aware of: 

13.1.1 any unauthorised use by any third party of the Quality Counts trademark; or  

13.1.2 any actual or threatened claim by any third party in connection with the 

performance of the Contract in each case giving full details of that unauthorised 

use and/or claim. 

13.2 NDNA shall have sole and complete control of any litigation or other proceedings 

arising out of any unauthorised use of its Intellectual Property Rights or any third-party 

claim against it. The Customer shall provide NDNA with all assistance as may be 
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reasonably required by it to prosecute, defend or settle any such claim. The Customer 

shall take any action which might be reasonably anticipated to compromise any such 

claim. 

14 Data protection 

14.1 If either NDNA or the Customer receives (Receiving Party) from the other (Disclosing 

Party) in course of the performing its obligations under the Contract, or otherwise, any 

personal data relating to any employee, client (including without limitation parent or 

child), or any other individual ("Personal Data"), the Receiving Party shall: 

14.1.1 only process the Personal Data in accordance with the instructions of the 

Disclosing Party and at all times in accordance with the General Data Protection 

Regulation2018 (or any similar or equivalent legislation applicable in the location 

that the Personal Data is processed); 

14.1.2 not otherwise modify, amend or alter the contents of the Personal Data or 

disclose or permit the disclosure of any of the  Personal Data (in line with the 

NDNA Privacy Policy) to any third party unless specifically authorised in writing by 

the Disclosing Party; 

14.1.3 take appropriate technical and organisational measures against unauthorised or 

unlawful processing of the Personal Data and against accidental loss or 

destruction of, or damage to, the Personal Data; and 

14.1.4 provide reasonable evidence of the Receiving Party's compliance with its 

obligations under this clause 15.1 to the Disclosing Party on reasonable notice 

and request. 

14.2 The Receiving Party shall notify the Disclosing Party within three Business Days if it 

receives a request from a data subject for access to any Personal Data. If the 

Receiving Party receives any complaint, notice or communication that relates directly or 

indirectly to the processing of any Personal Data or to either party's compliance with 

the Data Protection Act 1998, it shall immediately notify the Disclosing Party and 

provide the Disclosing Party with full co-operation and assistance in relation to that 

complaint, notice or communication. 

http://www.ndna.org.uk/NDNA/Terms_and_conditions/Privacy_Policy.aspx
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14.3 At the Disclosing Party's request, the Receiving Party shall provide the Disclosing Party 

with a copy of all Personal Data held by it in the format and on the media reasonably 

specified by the Disclosing Party. 

14.4 A Receiving Party shall not transfer any Personal Data outside the European Economic 

Area without the prior written consent of the Disclosing Party. 

14.5 The Disclosing party warrants to the Receiving party that it has obtained all and any 

consent required to process Personal Data in the manner contemplated by this clause 

15. 

14.6 In this clause 15, personal data, data subject and process shall have the meanings 

given to them in the Data Protection Act 1988. 

15 Anti-bribery 

15.1 NDNA and the Customer shall: 

15.1.1 comply with all applicable laws, statutes, regulations relating to anti-bribery and 

anti-corruption including but not limited to the Bribery Act 2010 ("Relevant 

Requirements"); 

15.1.2 not engage in any activity, practice or conduct that would constitute an offence 

under sections 1, 2 or 6 of the Bribery Act 2010 if that activity, practice or conduct 

had been carried out in the UK; 

15.1.3 promptly report to the other any request or demand for any undue financial or 

other advantage of any kind received by it in connection with the performance of 

the Contract. 

15.2 Breach of this clause 16 shall be deemed a material breach under clause 20.1.1. 

15.3 For the purpose of this clause 16, the meaning of adequate procedures and foreign 

public official and whether a person is associated with another person shall be 

determined in accordance with section 7(2) of the Bribery Act 2010 (and any guidance 

issued under section 9 of that Act), section 6(5) and (6) and section 8 of that Act 

respectively 
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16 Confidentiality  

16.1 The Customer undertakes that it shall not at any time during the duration of the 

Contract, and for a period of five years after termination of it, disclose to any person 

technical or commercial know-how, specifications, inventions, processes or initiatives 

which are of a confidential nature, or information or documentation derived out of the 

performance of the Contract, and have been disclosed to the Customer by NDNA, its 

employees, agents, consultants or subcontractors. 

16.2 The Customer may disclose NDNA's confidential information: 

16.2.1 to its employees, officers, representatives or advisers who need to know such 

information for the purposes of exercising the party's rights or carrying out its 

obligations under or in connection with the Contract. The Customer shall ensure 

that its employees, officers, representatives or advisers to whom it discloses 

NDNAs confidential information comply with this clause 16; and 

16.2.2 as may be required by law, a court of competent jurisdiction or any governmental 

or regulatory authority. 

16.3 The Customer shall not use the NDNA's confidential information for any purpose other 

than to exercise its rights and perform its obligations under or in connection with the 

Contract.  

17 Indemnity 

17.1 The Customer undertakes to indemnify NDNA and hold it harmless from for and against 

all liabilities, costs, expenses, damages and losses (including but not limited to any 

direct, indirect or consequential losses, loss of profit, loss of reputation and all interest, 

penalties and legal costs (calculated on a full indemnity basis) and all other reasonable 

professional costs and expenses) suffered or incurred by NDNA arising out of or in 

connection with the Customer's breach or negligent performance or non-performance 

of the Contract. 
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18 Limitation of liability 

18.1 ubject to clause 19.1, NDNA shall not be liable to the Customer, whether in contract, 

tort (including negligence), for breach of statutory duty, or otherwise, arising under or in 

connection with the Contract for: 

18.1.1 loss of profits; 

18.1.2 loss of sales or business; 

18.1.3 loss of agreements or contracts; 

18.1.4 loss of anticipated savings; 

18.1.5 loss of or damage to goodwill; 

18.1.6 loss of use or corruption of software, data or information;  

18.1.7 any indirect or consequential loss; and 

18.1.8 any losses that derive out of the loss of connectivity to the Website. 

19 Termination 

19.1 Without affecting any other right or remedy available to it, either party may terminate 

the Contract with immediate effect by giving written notice to the other party if: 

19.1.1 the other party commits a material breach of any  term of the Contract which 

breach is irremediable or (if such breach is remediable) fails to remedy that 

breach within a period of 30 days after being notified in writing to do so; 

19.1.2 the other party repeatedly breaches any of the terms of the Contract in such a 

manner as to reasonably justify the opinion that its conduct is inconsistent with it 

having the intention or ability to give effect to the terms of the Contract; 

19.1.3 the other party suspends, or threatens to suspend, payment of its debts or is 

unable to pay its debts as they fall due or admits inability to pay its debts or (being 
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a company or limited liability partnership) is deemed unable to pay its debts within 

the meaning of section 123 of the Insolvency Act 1986; 

19.1.4 the other party commences negotiations with all or any class of its creditors with a 

view to rescheduling any of its debts, or makes a proposal for or enters into any 

compromise or arrangement with any of its creditors; 

19.1.5 a petition is filed, a notice is given, a resolution is passed, or an order is made, for 

or in connection with the winding up of that other party (being a company); 

19.1.6 an application is made to court, or an order is made, for the appointment of an 

administrator, or if a notice of intention to appoint an administrator is given or if an 

administrator is appointed, over the other party (being a company); 

19.1.7 the holder of a qualifying floating charge over the assets of that other party (being 

a company) has become entitled to appoint or has appointed an administrative 

receiver; 

19.1.8 a person becomes entitled to appoint a receiver over all or any of the assets of 

the other party or a receiver is appointed over all or any of the assets of the other 

party; 

19.1.9 a creditor or encumbrancer of the other party attaches or takes possession of, or 

a distress, execution, sequestration or other such process is levied or enforced on 

or sued against, the whole or any part of the other party's assets and such 

attachment or process is not discharged within 14 days; 

19.1.10 the other party suspends or ceases, or threatens to suspend or cease, carrying 

on all or a substantial part of its business. 

19.2 For the purposes of clause 20.1.1 material breach means a breach (including an 

anticipatory breach) that is serious in the widest sense of having a serious effect on the 

benefit which the terminating party would otherwise derive from: 

19.2.1 a substantial portion of this agreement; or 

19.2.2 any of the obligations set out in clauses 6.3, 7, 10, 13, 15, and 16. 
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over the term of the Contract. 

19.3 Without affecting any other right or remedy available to it, NDNA may terminate the 

Contract with immediate effect by giving written notice to the Customer if: 

19.3.1 there is a change of Control of the Customer; or 

19.3.2 NDNA receives a complaint regarding the Customer which is substantiated. 

19.3.3 NDNA is of the opinion (acting reasonably) that the continuation of the Customer's 

Certification is detrimental to the goodwill in the Quality Counts trademark. 

20 Consequences of termination 

20.1 On termination or expiry of the Contract the Customer shall: 

20.1.1 immediately cease to use the Quality Counts trademark; and 

20.1.2 immediately cease to use all that information and resources provided by NDNA 

upon receiving its Certified status, and any other information or resources 

purchased from NDNA and which relate to its Certification or which were 

purchased only as a result of it achieving Certification; and 

20.2 Termination or expiry of the Contract shall not affect any rights, remedies, obligations or 

liabilities of the parties that have accrued up to the date of termination or expiry, 

including the right to claim damages in respect of any breach of the Contract which 

existed at or before the date of termination or expiry. 

21 Sanctions against misuse. 

  21.1   The customer will be asked to remove any marketing materials which do not conform to     

our Quality Counts terms and conditions of use.  This is done verbally, backed up with 

an email and in writing.  Should the customer not be brought into compliance, the 

continuing display of the logo could constitute a misleading action under The Consumer 

Protection from Unfair Trading Regulations 2008. As such it would become a matter 

which Trading Standards would investigate and potentially the customer could be taken 

to court and may be found guilty of a criminal offence. 
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22 Force majeure 

22.1 Neither party shall be liable for any failure or delay in performing its obligations under 

the Contract to the extent that such failure or delay is caused by a Force Majeure 

Event. A Force Majeure Event means any event beyond a party's reasonable control, 

which by its nature could not have been foreseen, or, if it could have been foreseen, 

was unavoidable, including strikes, lock-outs or other industrial disputes (whether 

involving its own workforce or a third party's), failure of energy sources or transport 

network, acts of God, war, terrorism, riot, civil commotion, interference by civil or 

military authorities, national or international calamity, armed conflict, malicious damage, 

breakdown of plant or machinery, nuclear, chemical or biological contamination, sonic 

boom, explosions, collapse of building structures, fires, floods, storms, earthquakes, 

loss at sea, epidemics or similar events, natural disasters or extreme adverse weather 

conditions, or default of suppliers or subcontractors.  

23 Assignment and other dealings 

23.1 The Contract is personal to the Customer who shall not assign, transfer, mortgage, 

charge, subcontract, declare a trust over or deal in any other manner with any of its 

rights and obligations under the Contract. 

23.2 NDNA may at any time assign, mortgage, charge, declare a trust over or deal in any 

other manner with any or all of its rights under the Contract. 

24 Variation 

NDNA shall be entitled to vary these Terms by serving reasonable notice upon the Customer. 

25 Waiver 

25.1 A waiver of any right or remedy under the Contract or by law is only effective if given in 

writing and shall not be deemed a waiver of any subsequent breach or default. 

25.2 A failure or delay by a party to exercise any right or remedy provided under the 

Contract or by law shall not constitute a waiver of that or any other right or remedy, nor 

shall it prevent or restrict any further exercise of that or any other right or remedy. No 
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single or partial exercise of any right or remedy provided under the Contract or by law 

shall prevent or restrict the further exercise of that or any other right or remedy. 

26 Severance 

26.1 If any provision or part-provision of the Contract 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 the Contract. 

27 Entire agreement 

27.1 The Contract 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. 

27.2 Each party agrees that it shall have no remedies in respect of any statement, 

representation, assurance or warranty (whether made innocently or negligently) that is 

not set out in the Contract. Each party agrees that it shall have no claim for innocent or 

negligent misrepresentation based on any statement in the Contract. 

28 No partnership or agency 

28.1 Nothing in the Contract is intended to, or shall be deemed to, establish any partnership 

or joint venture between any of the parties, constitute any party the agent of another 

party, or authorise any party to make or enter into any commitments for or on behalf of 

any other party. 

28.2 Each party confirms it is acting on its own behalf and not for the benefit of any other 

person. 
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29 Third party rights 

No one other than a party to the Contract their successors and permitted assignees, shall have any 

right to enforce any of its terms. 

30 Notices 

30.1 Any notice or other communication given to a party under or in connection with the 

Contract shall be in writing and shall be: 

30.1.1 delivered by hand or by pre-paid first-class post or other next Business Day 

delivery service at its registered office (if a company) or its principal place of 

business (in any other case); or  

30.1.2 by email to: 

30.1.2.1 NDNA at QualityCounts@ndna.org.uk  

30.1.2.2 the Customer at the address submitted when the Request for 

Application is made.  

30.2 Any notice or communication shall be deemed to have been received: 

30.2.1 if delivered by hand, on signature of a delivery receipt or at the time the notice is 

left at the proper address; 

30.2.2 if sent by pre-paid first-class post or other next Business Day delivery services, at 

9.00am on the second Business Day after posting 

30.2.3 if sent by E-mail, at 9.00am on the next Business Day after transmission. 

30.3 This clause does not apply to the service of any proceedings or any documents in any 

legal action or, where applicable, any arbitration or other method of dispute resolution. 

mailto:QualityCounts@ndna.org.uk
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31 Governing law 

The Contract and any dispute or claim (including non-contractual disputes or claims) arising out of 

or in connection with it or its subject matter or formation shall be governed by and construed in 

accordance with the law of England and Wales. 

32 Jurisdiction 

Each party irrevocably agrees that the courts of England and Wales shall have non-exclusive 

jurisdiction to settle any dispute or claim (including non-contractual disputes or claims) arising out 

of or in connection with the Contract or its subject matter or formation. 

 


