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CONDITIONS OF SUPPLY OF ACCOMMODATION SERVICES

1.
Interpretation

1.1
In these Conditions:

“we”/ “us”/ “our”
means or refers to us, MARCELL LIMITED t/a True-Budget Accom Registered in England with number: 5396349

“you”/ “your” 

means or refers to you, the company or business named in the Agreement wishing to receive the Accommodation Services; 

“Accommodation Booking”

means or refers to any accommodation booked by us on your behalf;  

“Accommodation Providers”

means the hotel or other establishment which provides the accommodation the subject of an Accommodation Booking;

“Accommodation Services”
means the accommodation sourcing and booking services and associated services (as may be amended from time to time) to be provided by us to you and referred to in the Agreement (including where specified in the Agreement the Account Handling Services); 

“Account Handling Services”
means the service we offer relating to the handling and payment of invoices from Accommodation Providers on your behalf (as may be amended from time to time) to be provided by us to you and referred to in the Agreement;

“Agreement”
the contractual document entitled True Budget Accommodation Service Agreement between you and us for the supply of the Accommodation Services which is made subject to these Conditions and any other terms and conditions specified in the Agreement; 

“Commencement Date”
the Commencement Date set out in the Agreement;

 “Confidential Information”
means, in relation to you or us, any of your or our (as the case may be) trade secrets or confidential or proprietary information, but does not include any information: (a) which is publicly known or becomes publicly known other than by a breach of the Agreement; (b) which, when it was disclosed to the other party, was already known by that party and such prior knowledge can be demonstrated to the reasonable satisfaction of the disclosing party; or (c) which, after being disclosed to the other party, is disclosed to that party again by a third party at liberty to disclose it;

“Initial Term”
the Initial Term set out in the Agreement;

“Personnel”
means (as the case may be) our and your parent companies’ (if any) employees, directors, advisers, agents or contractors or our and your parent companies’ employees, directors, advisers, agents or contractors.

1.2
In these Conditions unless the context otherwise requires:- 

(i)
headings are used for ease of reference only and do not affect the construction of any of the provisions;

(ii)
references to any person include references to any human being, company, body corporate, association, joint venture, partnership, trust and any entity capable of suing and being sued;

(iii)
in the case of any conflict or ambiguity between any provision contained in these Conditions and any provision contained in the Agreement, the provision in the Agreement shall prevail;  

(iv)
references to any statute, enactment, order, regulation or other similar instrument shall be construed as references to the statute, enactment, order, regulation or instrument as amended by any subsequent statute, enactment, order, regulation or instrument or as contained in any subsequent re-enactment, modification or statutory extension of any of the above;

(v)
the singular includes the plural and vice versa; a reference to one gender includes all genders; words denoting persons include firms and corporations and vice versa; and

(vi) 
“including” shall be understood to mean “including without limitation” and “includes” shall be understood to mean “includes without limitation”.

1.3
The Agreement and all Accommodation Services provided after the Commencement Date shall be subject to these Conditions, which apply to the exclusion of all other terms, conditions and statements (including any terms and conditions which you purport to apply with any written order, confirmation of order, specification or other document). 

1.4
You must notify us as soon as possible of any change in your particulars shown in the Agreement. Alterations take effect on the date shown in a confirmation notice we issue to you. Any changes or additions to the Agreement or these Conditions must be agreed in writing by us.

2.
General 

2.1
We shall provide the Accommodation Services to you subject to these Conditions, and you hereby appoint us as agents to source and book accommodation with Accommodation Providers in your name and on your behalf in accordance with your instructions from time to time.  

2.2
You shall at your own expense supply us with all necessary data and information relating to the Accommodation Services, within sufficient time to enable us to provide the Accommodation Services in accordance with the Agreement.  You shall ensure the accuracy of all such data and information.

2.3
We are prepared to receive from you by telephone instructions and details of your requirements for Accommodation Services, but we will be under no liability whatsoever for any error or omission which you claim has arisen in relation to telephone instructions and details.

2.4
The Accommodation Services shall be provided in accordance with the Agreement and otherwise in accordance with our current brochure or other published literature relating to the Accommodation Services from time to time, subject to these Conditions. Further details about the Accommodation Services, and advice or recommendations about its provision or utilisation, which are not given in our brochure or other promotional literature, may be made available on written request. We may correct any typographical or other errors or omissions in any brochure, promotional literature, quotation or other document relating to the provision of the Accommodation Services without any liability to you.

2.5
When you provide us with instructions of your requirements for Accommodation Services, these instructions shall be deemed to be an offer by you to purchase Accommodation Services from us subject to these Conditions. We cannot guarantee the availability of any accommodation, and accordingly any such instructions are accepted by us subject to availability of accommodation in accordance with your requirements. 

2.6
We may at any time without notifying you make any changes to the Accommodation Services which are necessary to comply with any applicable statutory requirements, or which do not materially affect the nature or quality of the Accommodation Services.

2.7
If we provide to you any services in addition to the Accommodation Services described in the Agreement, we shall do so subject to the terms of this Agreement and any of our standard terms applicable to those other services (as may be amended or replaced from time to time), and you shall pay for them at our standard rates from time to time.

3.
Specific provisions relating to the Accommodation Services

3.1
You should give us as much advance notice as reasonably possible of your likely requirements for accommodation (together with the appropriate budget, accommodation requirements and any other information which we will require to make your booking) in order that we will have sufficient time to source and book the accommodation on your behalf. You should note that we will not usually be able to source, book and confirm accommodation on your behalf for the same day as your request when such request is made after midday.

3.2
Whenever using the Accommodation Services, it is your responsibility to check all details of the Accommodation Booking contained in the ‘Confirmation of Booking’ form (which we will provide to you by email or by fax) are correct, and notify us immediately if any details are incorrect or incomplete. 

3.3
We undertake to use our reasonable endeavours to book accommodation on your behalf in accordance with any budget price (or within any price range) you may have given to us, but where we are unable to do so for any reason, we will not accept any liability for any additional costs which you may incur. Where you do not specify a price or appropriate standard of accommodation which you require in relation to an Accommodation Booking, we will book accommodation at what we consider to be to a reasonable standard and price.

3.4
We also undertake to use our reasonable endeavours to book accommodation on your behalf which (as far as reasonably practicable) meets any requirements you may have expressed regarding quality and available facilities, but where we are unable to do so for any reason, we will not accept any liability for any failure of any Accommodation Booking to meet such requirements. 

3.5
In the event that you wish to transfer to alternative accommodation due to shortfalls in the quality and/or available facilities offered by the Accommodation Booking made on your behalf, we undertake to use our reasonable endeavours to book replacement accommodation and to enable your representative(s) to relocate as soon as possible PROVIDED ALWAYS that you will usually have to accept the original Accommodation Booking for a minimum period which we will specify (covering at least the first night’s accommodation) to enable us have sufficient time to source the  replacement accommodation in accordance with your requirements.

4.
Accommodation Providers’ Charges & Account Handling Services 

4.1
You will be responsible for payment of all relevant charges levied by Accommodation Providers for accommodation booked by us on your behalf at the relevant rate specified in the ‘Confirmation of Booking’ form which we provide to you as referred to in Condition 3.2 (together with any other charges and costs incurred by you with Accommodation Providers).  

4.2
Unless we have agreed that we will provide Account Handling Services to you, invoices from Accommodation Providers shall be payable by you directly to the Accommodation Providers, and you must ensure that prompt payment of such invoices is made, and that all other terms and conditions attached to such invoice are adhered to. You agree to indemnify us against all costs, claims, demands, liabilities, expenses, damages or losses (including without limitation consequential losses and loss of profit, and all interest, penalties and legal and other professional costs and expenses) arising out of or in connection with your failure duly and punctually to observe and perform your obligations under this Condition 4.2 (including non-payment or late payments of such invoices).
4.3
If you and we have agreed that the Accommodation Services will also include Account Handling Services:

(i)
you hereby appoint us as agents to receive and pay invoices from Accommodation Providers in your name and on your behalf, in consideration for which you pay us charges for the provision of such Account Handling Services (as referred to in clause 5.2 below) in addition to reimbursing us in respect of the relevant accommodation charges levied by Accommodation Providers which are expended by us on your behalf. All such amounts shall be payable by you weekly in arrears in the manner described in Condition 5.5 below; and

(ii)
if we request you to do so, you agree to pay to us on or before the Commencement Date and at weekly intervals thereafter (or at such intervals as may be agreed between you and us) such amounts as we reasonably specify from time to time on account of accommodation charges which it is anticipated will be payable by us on your behalf to Accommodation Providers for Accommodation Bookings made in the following week (or such longer period as we may agree with you).  Upon termination of this Agreement the balance thereof (if any) not already used to pay Accommodation Bookings shall be refunded to you (after deducting any other amounts owed by you to us).


4.4
You must comply with the relevant rules and procedures of the relevant Accommodation Providers, including any relevant terms and conditions of the Accommodation Providers which apply to the Accommodation Booking. 

4.5
You are responsible for dealing directly with the Accommodation Provider in relation to any requests for rebates or refunds of charges which are payable by you in relation to accommodation or any other charges or expenses you incur with the Accommodation Provider. We will not reimburse you for any amounts which you may have already paid to the Accommodation Provider.

5.
Our Charges

5.1
Subject to Condition 6 below (Cancellations), we will not charge you directly for the Accommodation Services we provide relating to the sourcing, booking and confirmation of accommodation on your behalf. We will charge commission to the relevant Accommodation Providers upon the amount of their accommodation charges paid by you by separate arrangement with such providers. Where we provide Account Handling Services to you, we may deduct such commissions from the accommodation charges paid by us to Accommodation Providers on your behalf.

5.2
If you and we have agreed that the Accommodation Services will also include Account Handling Services, you will pay our charges set out in the Agreement for the provision of the Account Handling Services, together with any additional sums which may be agreed between you and us from time to time. 

5.3
We shall be entitled to vary our charges from time to time by giving not less than three months’ written notice to you.

5.4
All our charges are exclusive of any Value Added Tax, for which you shall be additionally liable at the applicable rate from time to time.

5.5
We shall be entitled to invoice you following the end of each week in relation to amounts which are incurred by us on your behalf in that week (including accommodation charges levied by Accommodation Providers which we pay pursuant to Condition 4.3) and all our charges which are incurred by you in that week.

5.6
Our charges and any additional sums payable shall be paid by you (together with any applicable Value Added Tax, and without any set-off or other deduction) forthwith upon receipt of our invoice.

5.7
If payment is not made on the due date, we shall be entitled, without limiting any other rights we may have, to:

(i)
cancel the Agreement or suspend provision of the Accommodation Services by notice to you;

(ii)
charge you interest on the amount unpaid from the due date for payment, at the annual rate of 4% above the base lending rate from time to time of National Westminster Bank plc, accruing on a daily basis until payment is made in full, whether before or after any judgement. We also reserve the right to claim and charge you interest (and reasonable compensation for debt recovery costs) under the terms of The Late Payment of Commercial Debts (Interest) Act 1998 and any enactment, order, regulation or other statutory instrument made thereunder; and/or

(iii)
in relation to any future Accommodation Booking or contract or the balance of any Accommodation Services to be provided under the Agreement, to require you to make payment of our charges in full in advance.

6.
Cancellations & non-arrivals

6.1
If you wish to cancel an Accommodation Booking we have made on your behalf, you may contact us by telephone, fax or e-mail. Cancellations should not be made directly with the Accommodation Provider except where the cancellation is made outside normal business hours, (and you should contact us promptly thereafter to confirm that you have cancelled the Accommodation Booking). 

6.2
Save and except where a cancellation is made by you directly with the Accommodation Provider outside normal business hours as envisaged in Condition 6.1, cancellations will be effective only upon dispatch of written cancellation confirmation by us to you by fax or e-mail. If you do not receive written confirmation of cancellation from us within twenty-four hours of your telephone call, fax or e-mail to us requesting such cancellation, you are responsible for contacting us again to ensure that the cancellation is processed.   

6.3
A cancellation charge will be payable by you for any Accommodation Booking cancelled within the period of 24 hours prior to the relevant accommodation date as follows:-

(i)
if the Accommodation Provider charges you a cancellation charge, (usually equal to the cost of the first night’s accommodation), no additional charge will be made by us; or

(ii)
if the Accommodation Provider does not charge you a cancellation charge, you will pay to us a cancellation charge equal to 4% (plus VAT) of the total cost of the Accommodation Booking.

6.4
If any of the personnel for whom you have made an Accommodation Booking does not actually take up the accommodation, and you have not contacted us to cancel the Accommodation Booking in accordance with Condition 6.1, the Accommodation Booking concerned shall automatically be cancelled and you shall be liable to pay a cancellation charge either to the Accommodation Provider or to us in accordance with Condition 6.3.  

7.
Warranties and Liabilities

7.1
We warrant to you that the Accommodation Services will be provided using reasonable care and skill.  Where we supply in connection with the provision of the Accommodation Services any goods supplied by a third party, we do not give any warranty, guarantee or other term as to their quality, fitness for purpose or otherwise, but shall, where possible, assign to you the benefit of any warranty, guarantee or indemnity given by the person supplying the goods to us.

7.2
We shall have no liability to you for any loss, damage, costs, expenses or other claims for compensation arising from any documentation, materials, data or other information or instructions supplied by you which are incomplete, incorrect, inaccurate, illegible, out of sequence or in the wrong form, or arising from their later arrival or non-arrival, or from any failure by you to notify us of any incorrect or incomplete details relating to the Accommodation Booking in the ‘Confirmation of Booking’ form (which we will provide to you in accordance with Condition 3.2) or for any other reason attributable to you.

7.3
Except in respect of death or personal injury caused by our negligence, or as expressly provided in these Conditions, we shall not be liable to you by reason of any representation (unless fraudulent), or any implied warranty, condition or other term, or any duty at common law, or under the express terms of the Agreement, for any loss of profit or any indirect, special or consequential loss, damage, costs, expenses or other claims (whether caused by our negligence or that of our servants, agents or employees or otherwise) which arise out of or in connection with the provisions of the Accommodation Services or their use by you, and our entire liability under or in connection with the Agreement shall not exceed the amount of our charges for the provision of the Accommodation Services, except as expressly provided in these Conditions.

7.4
We shall not be liable to you or be deemed to be in breach of the Agreement by reason of any delay in performing, or any failure to perform, any of our obligations in relation to the Accommodation Services, if the delay or failure was due to any cause beyond our reasonable control.

8.
Term & Termination

8.1
This Agreement shall come into effect on the Commencement Date and, subject to the remaining terms of this Agreement, shall continue in full force and effect for a minimum period of not less than the Initial Term and indefinitely thereafter until terminated by either you or us giving not less than three months’ written notice to the other. Such notice shall expire no earlier than the end of the Initial Term. 
8.2
Either party may (without limiting any other remedy) at any time terminate the Agreement by giving written notice to the other if the other commits any breach of these Conditions and (if capable of remedy) fails to remedy the breach within 30 days after being required by written notice to do so, or if the other goes into liquidation, or (in the case of an individual or firm) becomes bankrupt, makes a voluntary arrangement with his or its creditors or has a receiver or administrator appointed.

9.
Confidentiality

9.1
Except as expressly permitted by these Conditions, we may not use or disclose to any other person any of your Confidential Information and you may not use or disclose to any other person any of our Confidential Information. You and we may however each disclose Confidential Information of the other:

(i)
when required to do so by law or any regulatory authority; and

(ii)
to your or our (as the case may be) Personnel whose duties reasonably require such disclosure, on condition that you or we (as the case may be) ensure that each such person to whom such disclosure is made: (a) is informed of the obligations of confidentiality under these Conditions; and (b) complies with those obligations as if they were bound by them.

9.2
Neither you nor we may disclose the terms of the Agreement to any other person, except to your or our (as the case may be) Personnel whose duties reasonably require such disclosure and on the conditions referred to in Condition 9.1(ii) above.

9.3
The provisions of this Condition 9 shall survive expiry or ending of the Agreement for any reason.

10.
General

10.1
These Conditions (together with the terms, if any, set out in the Agreement) constitute the entire agreement between the parties, supersede any previous agreement or understanding and may not be varied except in writing between the parties.  All other terms and conditions, express or implied by statute or otherwise, are excluded to the fullest extent permitted by law.

10.2
Any notice required or permitted to be given by either party to the other under these Conditions shall be in writing addressed to the other party at its registered office or principal place of business or such other address as may at the relevant time have been notified pursuant to this provision to the party giving the notice.

10.3
No failure or delay by either party in exercising any of its rights under the Agreement shall be deemed to be a waiver of that right, and no waiver by either party of any breach of the Agreement by the other shall be considered as a waiver of any subsequent breach of the same or any other provision.

10.4
If any provision of these Conditions is held by any competent authority to be invalid or unenforceable in whole or in part, the validity of the other provisions of these Conditions and the remainder of the provision in question shall not be affected.

10.5
English law shall apply to the Agreement, and the parties agree to submit to the exclusive jurisdiction of the English courts.

