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THE  TERMS  AND  CONDITIONS  INCORPORATED  INTO  ANY  JOINT  INSPECTION  
ORDER SIGNED BY A CUSTOMER ARE AS FOLLOWS: 

 

A CONTROLPOINT LLP ("Supplier") is a limited liability partnership registered in England 
and Wales (registration number 10500942) whose place of business is at ControlPoint House, 
Carrwood Road, Chesterfield S41 9QB 

 
B The Supplier is the proprietor of the ControlPoint Solution which comprises certain software 

applications and platforms which it makes available to customers to enable customers who 
use ControlPoint Enabled Units to check the integrity of the joints installed by them in utility 
assets. 

 
C The Customer has signed a Joint Inspection Order to use the ControlPoint Solution in its 

business operations. 

 
D The Supplier has agreed to provide, and the Customer has agreed to use, the ControlPoint 

Solution subject to the terms and conditions of this Agreement as to use and payment. 
 

IT IS AGREED: 
 

1. DEFINITIONS 
 

1.1 The definitions in this clause apply in this Agreement: 

 
"Additional Services" means the additional services available to the Customer set out in 
schedule 3; 

 
"Authorised Users" means those Customer's employees or agents who have access to the 

JointManager Website using a log-in from the Supplier; 

 
“Operators” means those Customer’s employees or agents using the ControlPoint Software 

under the terms of this Agreement and who are at the time of use subject to clause 2.10 
certified as having attended the ControlPoint Training Course and hold a certificate to that 
effect 

 
"Business Day" means any day other than a Saturday, Sunday or public holiday in England 
and Wales; 

 
"Charges" means the charges payable by the Customer to the Supplier set out in schedule 2 
together with any charges invoiced by the Supplier to the Customer from time to time for the 
Additional Services; 

 

"Commencement Date" means the date of this Agreement; 

 

"ControlPoint App" means mobile device based software used to receive, capture and send 
data between ControlPoint Enabled Units, the mobile device and the JointManager Website; 

 
"Confidential Information" means information that is proprietary or confidential and is 

either clearly labelled as such or identified as Confidential Information; 

 
"ControlPoint Enabled Unit" means an Electrofusion Unit configured for use with the 

ControlPoint Solution; 
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"ControlPoint Guarantee" means the guarantee set out in schedule part 2 of schedule 1; 

 

"ControlPoint Software" means the Control Point App and other software applications 

provided by the Supplier on the JointManager Website; 

 

"ControlPoint Solution" means the Joint inspection and evaluation service adopting the 

processes set out in schedule 1 and using the JointManager Website,and the ControlPoint 
Software; 

 

"ControlPoint Training" means the Supplier's own training for Authorised Users which 
shall be a prerequisite of the ControlPoint Guarantee; 

 

"Customer Accounts" means the Authorised User's log-in accounts to through which the 
Customer accesses Customer Data; 

 

"Customer Data" means the Customer's data uploaded by the Customer, Operators or 
Authorised Users to the JointManager Website; 

 

"Electrofusion Fitting" means an electrofusion joint weld fitting of an appropriate industry 
standard for the Joint Weld; 

 

"Electrofusion Unit" means an Electrofusion welding unit; 

 

"Equipment" means an Electrofusion Fitting Pipe, Electrofusion Unit, clamps and such 

other equipment used by the Authorised User in the Joint Weld; 

 

"Instruction Handbook" means the handbook issued by the Supplier to Operators at the 

ControlPoint Training as updated from time to time the updates of which shall be 
downloadable from the JointManager Website; 

 

"(Joint Confidence Index Score (JCIS)" means the percentage score up to a maximum of 
100 awarded by the Supplier in respect of each Joint 

 

"Joint" means  the connection between two or more Pipes; 

 

"Joint Alert" means an SMS message or notification via the ControlPoint App to denote a 

potential joint non-conformance based on the parameters agreed in writing between the 
Supplier and the Customer 

 

"Joint Confidence Index Methodology (JCIM)" means the criteria used from time to time 

by the Supplier to allocate the Joint Confidence Index Score which shall be communicated to 
the Authorised Users and Operatorsat the ControlPoint Training and in the Instruction 
Handbook and through the JointManager Website; 

 

"Joint Failure" means leakage in situ from a Joint necessitating excavation and repair or 
replacement of the Joint ; 

 

"JointManager Website" means the ControlPoint portal at www.jointmanager.com to which 

Customer Data is transmitted and from which data can be examined and reports raised and run 
by the Customer; 

 

“Joint Inspection Order” The order for Joint Inspection Services signed by the Supplier and 

the Customer detailing the Joint Reporting and Inspection Service to be provided and the cost 
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per Joint Weld per ControlPoint Enabled Unit and which incorporates these Terms and 
conditions 

 

"Joint Record" means the Joint Weld data produced by the Electrofusion Unit and 

transmitted via the ControlPoint App to the JointManager Website which includes welding 
parameters recorded by the Electrofusion Unit including details of Equipment and Joint, 
Authorised User, Operator, fusion and cooling times, voltage input, ambient temperature and 
whether the weld cycle was completed 

 

"Joint Testing" means testing of a Joint Weld to Industry Recognised Standards WIS 4-32-
08 (water) and GIS/PL2-2:2008 (gas) or such current replacements to establish the reason for 
Joint Failure ; 

 

"Joint Weld" means the fusion of Pipes at a Joint using an Electrofusion Fitting, 
Electrofusion Unit and the ControlPoint Solution; 

 

"Joint Weld Date" means the date and time when the Joint Weld took place as recorded by 

the Electrofusion Unit and shown on the Joint Record or the date the Customer Data was 
uploaded whichever is the earlier 

 

"Manufacturer" means the manufacturer of the elements of the Joint and the Equipment 
including the polyethylene material used in such manufacturing; 

 

"Pipe" means polyethylene pipe of a diameter no greater than 400mm manufactured to the 

industry recognised standard appropriate for its use 
 

"Smartphone" means a mobile phone connected to a mobile phone network with internet 
access, and an operating system capable of running downloaded apps with a camera capable 
of taking photographs of sufficiently high resolution to enable them to be used with the 
ControlPoint Solution and onto which the ControlPoint App has been downloaded; 

 

"Term" has the meaning given to it in clause 2.3; 
 

"Territory" means the countries of England, Scotland and Wales, Northern Ireland and Eire; 

 

"Top-up Training" means the mandatory ControlPoint Training that Authorised Users must 
attend prior to the expiration of one year from their initial or previous Authorised User 
Training; 

 

"Unique Identifying Number" means the number which attaches to each individual item of 
ControlPoint Enabled Unit and 

 

"Virus" means anything or device (including any software, code, file or programme) which 

may: prevent, impair or otherwise adversely affect the operation of any computer software, 
hardware or network, any telecommunications service, equipment or network or any other 

service or device; prevent, impair or otherwise adversely affect access to or the operation of 
any programme or data, including the reliability of any programme or data (whether by 

rearranging, altering or erasing the programme or data in whole or part or otherwise), 

including worms, Trojan horses, viruses and other similar things or devices. 
 

2. USE OF THE CONTROLPOINT SOLUTION 
 

2.1 The Customer acknowledges that: 
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2.1.1 in order to accesses and use the ControlPoint Solution the Operators will need a 
Smartphone and it is the Customer's responsibility to ensure that all Operators are 
in possession of a fully-functioning Smartphone; 

 

2.1.2 the ControlPoint Solution also requires Operators   to use ControlPoint Enabled 

 Units when   undertaking a Joint Weld.   Where required by the Supplier the  
Customer will within one week of the Commencement Date notify the Supplier 
of the identity of the distributor, reseller, hirer or other provider of the 
ControlPoint Enabled Units chosen by the Customer which are to be used by the 
Customer in relation to this Agreement. 

 

Licence and Agreement 
 

2.2 In consideration of the Charges payable by the Customer and of the obligations of both parties 
set out herein the Supplier hereby grants to the Customer a non-exclusive, non-transferable 

right for itself, and to permit the Operators and Authorised Users, to access and to use the 
Control Point Solution during the Term to use solely for the Customer's internal business 

operations within the Territory subject to paying the Charges to the Supplier. 
 

Term 

 
2.3 This Agreement shall commence on the Commencement Date and unless terminated earlier 

under clause 7.1 shall continue for a period of 12 calendar months. Thereafter the Agreement 
may be terminated by either party by providing three months' notice in writing to the other 
party in accordance with clause 7.2 

 

Terms of use 
 
2.4 The Customer undertakes that: 

 
2.4.1 It shall and it shall procure its Operators and Authorised Users shall comply with 

the Joint Manager Website terms of use including the data privacy policy and the 
Control Point App terms of use as they appear on the Joint Manager Website; 

 
2.4.2 it shall permit the Supplier to audit the Customer's use of the ControlPoint 

Solution in order to establish the name and password of each Operator and 
Authorised User, such audit shall be at the Supplier's expense, and this right shall 

be exercised with reasonable prior notice, in such a manner as not to substantially 
interfere with the Customer's normal conduct of business; 

 
2.4.3 if any of the audits referred to in clause 2 reveal that any password has been 

provided to any individual who is not an Operator or Authorised User, then 

without prejudice to the Supplier's other rights, the Customer shall promptly 
disable such passwords and the Supplier shall not issue any new passwords to any 
such individual. 

 
2.5 The Customer shall not access, store, distribute or transmit any Viruses, or any material 

during the course of its use of the ControlPoint Solution that: 

 
2.5.1 is unlawful, harmful, threatening, defamatory, obscene, infringing, harassing or 

racially or ethnically offensive; 
 

2.5.2 facilitates illegal activity; 
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2.5.3 depicts sexually explicit images; 
 

2.5.4 promotes unlawful violence; 

 
2.5.5 is discriminatory based on race, gender, colour, religious belief, sexual 

orientation, disability; or 

 
2.5.6 in a manner that is otherwise illegal or causes damage or injury to any person or 

property; 

 

and the Supplier reserves the right, without liability or prejudice to its other rights to the 
Customer, to disable the Customer's Operators and Authorised Users' access to the Website 
and any material that breaches the provisions of this clause 2.5. 

 

2.6 The Customer shall not, except as may be allowed by any applicable law which is incapable 
of exclusion by agreement between the parties: 

 
2.6.1 attempt to copy, modify, duplicate, create derivative works from, frame, mirror, 

republish, download, display, transmit, or distribute all or any portion of the 
ControlPoint Software in any form or media or by any means; or 

 
2.6.2 attempt to reverse compile, disassemble, reverse engineer or otherwise reduce to 

human-perceivable form all or any part of the ControlPoint Software; or 

 
2.6.3 access all or any part of the Joint Manager Website or the ControlPoint Solution 

in order to build a product or service which competes with the ControlPoint 
Solution or the ControlPoint Solution; or 

 
2.6.4 license, sell, rent, lease, transfer, assign, distribute, display, disclose, or otherwise 

commercially exploit, or otherwise make the ControlPoint Software or 
ControlPoint Solution available to any third party except the Authorised Users, or 

 
2.6.5 attempt to obtain, or assist third parties, except the Operators and Authorised 

Users, in obtaining, access to the ControlPoint Solution other than as provided 
under this clause 2.6. 

 
2.7 The Customer shall use all reasonable endeavours to prevent any unauthorised access to, the 

Joint Manager Website or use of, the ControlPoint Solution and, in the event of any such 
unauthorised access or use, promptly notify the Supplier. 

 
2.8 The rights provided under this clause 2 are granted to the Customer only, and shall not be 

considered granted to any subsidiary or holding company of the Customer. 

 
2.9 Operators must be certified as having attended the ControlPoint Training Course and hold a 

certificate to that effect. The Customer acknowledges that responsibility for arranging and 
paying for Operators’ Training and Top up Training is entirely its responsibility and other 
than as set out herein the Supplier has no obligation to inform the Customer of when such 
training is due. 

 
2.10 The Supplier reserves the right based upon data received by it relating to Joint Alerts but in all 

events at its absolute discretion to exclude any Operator from using the ControlPoint Solution 

by deactivating the Operator’s log in and in this event the Supplier will inform the Customer 
of this decision and explain the reasons for this. 
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2.11 The Supplier may at its discretion require that Authorised Users receive training in 
interpreting the results of inspection shown on the JointManager Website and the Customer 
acknowledges that responsibility for arranging and paying for Authorised Users’ training is 
entirely its responsibility 

 

ControlPoint Solution 

 
2.12 Details of the process to be applied when using the ControlPoint Solution are set out in part 1 

of schedule 1. Where the Supplier provides the ControlPoint Solution it shall do so with due 
care and in accordance with the terms of this Agreement. 

 
2.13 Any Joint Weld which receives a 100 per cent JCIS from the Supplier when an Operator has 

used the ControlPoint Solution shall be eligible for the ControlPoint Guarantee, the 
conditions of which are set out in part 2 of schedule 1. 

 
2.14 The Supplier reserves the right to amend the JCIS and JCIM at any time during the 

continuance of this Agreement and shall publish such amendments on the JointManager 
Website and inform the Customer of such publication via the JointManager App. 

 

Additional Services 

 
2.15 The Additional Services are offered by the Supplier, and on request may be provided to the 

Customer subject to agreement on the terms of supply. Additional Services may be withdrawn 
at any time by the Supplier. 

 

3. CHARGES AND PAYMENT 

 

3.1 The Charges payable by the Customer each month for the use of the ControlPoint Solution 
shall be the amounts specified in schedule 2 based on the number of Joint Welds notified to 
the Supplier using the ControlPoint Solution and which the Supplier has inspected during the 

period from the 25th of each month until the issue of an invoice on 24th of the following 
month. 

 
3.2 Information on the number of Joints inspected during the relevant month shall be taken from 

the JointManager Website by the Supplier using the Unique Identifying Number from the 
ControlPoint Enabled Unit and notified to the Customer. Save where there is manifest error 
such number of Joints inspected during the relevant month shall be final and binding on the 
Customer. 

 
3.3 Payment of invoices issued by the Supplier for the Charges and for any Additional Service 

shall be made by the Customer to the Supplier within 30 days of a valid VAT invoice being 
delivered to the Customer. 

 
3.4 If the Supplier has not received payment in respect of an invoice issued to the Customer under 

this Agreement within 14 days after the due date for payment , and without prejudice to any 
other rights and remedies of the Supplier: 

 
3.4.1 the Supplier may, without liability to the Customer, disable the Customer's 

password, account and access to all or part of the ControlPoint Solution and the 

Supplier shall be under no obligation to provide the ControlPoint Solution or 
Additional Services while the invoice(s) concerned remain unpaid; and 

 
3.4.2 the Customer shall pay to the Supplier interest calculated on a daily basis, at the 

rate per annum of 3% over the Bank of England base rate from time to time from 
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the due date until payment (whether before or after judgment), such interest to 
accrue on a daily basis provided that this right shall not prejudice any other right 
or remedy in respect of any such sum. 

 

4. FORCE MAJEURE 

 

4.1 Neither party to this Agreement shall be deemed to be in breach of this Agreement or 
otherwise liable to the other in any manner whatsoever for any failure, partial failure or delay 
in performing its obligations under this Agreement (other than breach of an obligation to 
make payment of any sum due under this Agreement) to the extent that the same is caused by 
a Force Majeure Event. 

 
4.2 For the purposes of this Agreement "Force Majeure Event" means, in relation to any party, 

any circumstances beyond the reasonable control of that party including, without limitation, 

acts of God, acts that would be illegal under any law, order, rule or regulation of any 
governmental or other authority, acts of any governmental or super national authority, war or 

national emergency, riots, civil commotion, acts of terrorism, fire, explosion, flood, severe 
weather conditions, epidemic, lock outs, strikes and other industrial disputes (other than 

strikes or industrial disputes relating to the workforce (in whole or part) of the party seeking 
to rely on clause 4.1) shortages of labour, materials and ControlPoint Solution (other than 

shortages that could have been avoided with prudent planning and foresight) and inability or 
delay in obtaining supplies. 

 
4.3 If a party's performance of its obligations under this Agreement is affected by a Force 

Majeure Event, then: 

 
4.3.1 it shall give written notice to the other parties, specifying the nature and extent of 

the Force Majeure Event as soon as reasonably practicable after becoming aware 
of the event; 

 
4.3.2 all parties will use all reasonable endeavours to mitigate the effect of the Force 

Majeure Event on the performance of this Agreement; and 

 
4.3.3 the date for performance of such obligation shall be deemed suspended for a 

period equal to the delay caused by such Force Majeure Event. 
 
4.4 The Customer shall continue to pay the Charges where the ControlPoint Solution is provided. 

 
4.5 Where the provision of the ControlPoint Solution is suspended as a result of a Force Majeure 

Event and the suspension continues for more than 180 days either party may terminate this 
Agreement by giving not less than seven days' notice in writing to the other. If the suspension 
comes to an end during that notice period the notice of termination will still be effective. 

 

5. INTELLECTUAL PROPERTY RIGHTS 

 

5.1 The Customer acknowledges and agrees that the Supplier owns all intellectual property rights 

in the ControlPoint Solution and except as expressly stated herein, this Agreement does not 
grant the Customer any rights to, or in, patents, copyrights, database rights, trade secrets, 

trade names, trademarks (whether registered or unregistered), or any other rights or licences 
and that the Customer has no rights in the ControlPoint Solution , other than the right to use it 

in accordance with the terms of this Agreement. 

 
5.2 The Customer shall not during or after the expiry or termination of this Agreement, use or 

adopt any name, trade name, trading style or commercial designation used by ControlPoint. 
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6. DATA 
 

6.1 Except as expressly provided, each party ("Receiving Party") undertakes, to treat as 
confidential and keep secret all information of the other party ("Disclosing Party") marked 
"confidential" or which may reasonably be supposed to be confidential that is disclosed by the 
Disclosing Party to the Receiving Party during the negotiations or the performance of this 
Agreement. 

 
6.2 The Customer agrees that upon expiry or termination of this Agreement it shall not itself or 

through any subsidiary or agent or otherwise, sell, sub-license, market, distribute or otherwise 

deal with the ControlPoint Solution (in whole or in part) or have any software developed 
based upon any confidential information supplied to it by the Supplier. 

 
6.3 The Supplier shall not be responsible for any loss, destruction, alteration or disclosure of 

Customer Data caused by any third party (except those third parties sub-contracted by the 
Supplier to perform ControlPoint Solution related to Customer Data maintenance and back-

up). 

 
6.4 The Supplier shall use reasonable endeavours to protect the privacy and security of the 

Customer Data and the Supplier shall provide Operators and Authorised Users of the 

JointManager Website and the ControlPoint App with JointManager Website and 
ControlPoint App data privacy policy informing the Operators and Authorised Users of the 

purposes or purposes for which their personal data will be processed but the Supplier does not 
warrant that this meets any of the Customer's obligations pursuant to applicable data 

protection legislation to ensure that the Operators and Authorised Users have been informed 
of, and have given their consent to, such use, processing, and transfer of their personal data. 

 
6.5 If the Supplier processes any personal data on the Customer's behalf when performing its 

obligations under this Agreement, the parties record their intention that the Customer shall be 
the data controller and the Supplier shall be a data processor and in any such case: 

 
6.5.1 the Customer shall ensure that the Customer is entitled to transfer the relevant 

personal data to the Supplier so that the Supplier may lawfully use, process and 
transfer the personal data in accordance with this Agreement on the Customer's 
behalf; and 

 
6.5.2 the Customer shall ensure that the relevant third parties have been informed of, 

and have given their consent to, such use, processing, and transfer as required by 
all applicable data protection legislation; and 

 
6.5.3 the Supplier shall process the personal data only in accordance with the terms of 

this Agreement and any lawful instructions reasonably given by the Customer 
from time to time; and 

 
6.5.4 each party shall take appropriate technical and organisational measures against 

unauthorised or unlawful processing of the personal data or its accidental loss, 
destruction or damage. 

 
6.6 The Customer shall ensure it and its Operators and Authorised Users have permission to 

upload data to the Customer Accounts to which it/they are granted access by the Supplier. 

 
6.7 The Customer shall ensure it and its Operators and Authorised Users have permission to view 

data within the Customer Accounts to which it/they are granted access by the Supplier. 
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7. TERMINATION 
 

7.1 Notwithstanding any provisions contained in it, this Agreement may be terminated 
immediately by either party by notice in writing from the party not at fault if: 

 
7.1.1 the other party shall commit any act of bankruptcy, shall have a receiving order 

made against it, shall make or negotiate for any composition or arrangement with 
or assignment for the benefit of its creditors or if the other party being a body 

corporate, shall present a petition or have a petition presented by a creditor for its 
winding up or shall enter into any liquidation (other than for the purpose of 

reconstruction or amalgamation), shall call any meeting of its creditors, shall have 
a receiver of all or any of its undertakings or assets appointed, or shall cease to 

carry on business; or 

 
7.1.2 the other party shall at any time be in default under this Agreement and shall fail 

to remedy such default within 30 days from receipt of notice in writing from the 
first party specifying such default. 

 
7.2 After the expiration of 12 months from the Commencement Date either party may terminate 

this Agreement by giving to the other party not less than three months' notice in writing. 
 
7.3 On termination of this Agreement for any reason: 
 

7.3.1 all licences granted under this Agreement shall immediately terminate; and 

 
7.3.2 the accrued rights of the parties as at termination, or the continuation after 

termination of any provision expressly stated to survive or implicitly surviving 
termination, shall not be affected or prejudiced. 

 

8. LIABILITY AND INDEMNITY 

 

8.1 Save where the Guarantee applies where the provisions of part 2 of schedule 1 shall also 
apply the Customer assumes sole responsibility for results obtained from the use of the 
ControlPoint Solution by the Customer, and for conclusions drawn from such use. Subject to 
the provisions of clause 8.2 the Supplier shall have no liability: 

 
8.1.1 for any damage caused by errors or omissions in any information or instructions 

provided to the Customer by the Supplier or any actions taken by the Supplier as 
a result of the JCIS notified to the Customer; 

 
8.1.2 for any delay or loss of data arising out of the Operator’s Smartphone including 

but not limited to connectivity, loss of data, delay in transmission of data and 
quality of photographs; 

 
8.1.3 for any decisions of the Customer relating to the installation and commissioning 

of utility assets which shall include but not be limited to Electrofusion Fittings, 
regardless of whether or not the Customer has received a Joint Alert; 

 
8.1.4 for the Customer's use of the ControlPoint Solution or any other service provided 

pursuant to this Agreement, including but not limited to, training or bespoke 
system development work and the Customer shall defend, indemnify and hold 
harmless the Supplier against claims, actions, proceedings, losses, damages, 
expenses and costs (including without limitation court costs and reasonable legal 
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fees) arising out of or in connection with the Customer's use of the ControlPoint 
Solution; 

 

8.1.5 whether in equity (including restitution), contract, tort (including negligence), 
breach of statutory duty, or in any other way, for any other for any: 

 
8.1.5.1 loss of profits or of revenue; 

 
8.1.5.2 loss of goodwill; 

 
8.1.5.3 loss due to interruption of business; 

 
8.1.5.4 loss or corruption of data; 

 

in each case whether direct or indirect, and even if the Supplier has been advised of the 
possibility of such losses or damages; or 

 

8.1.5.5any consequential loss. 
 

8.2 Nothing in this Agreement will limit or exclude any liability for (or remedy in respect of): 
 

8.2.1 fraud or fraudulent misrepresentation; 

 
8.2.2 death or personal injury caused by the Supplier's negligence, or the negligence of 

its employees, agents or sub-contractors (as applicable); or 

 
8.2.3 any other liability that may not be restricted, or excluded, pursuant to applicable 

law. 

 
8.3 Save as set out in this Agreement all warranties, representations, conditions and all other 

terms of any kind whatsoever implied by statute or common law are, to the fullest extent 
permitted by applicable law, excluded from this Agreement. 

 
8.4 Subject to the provisions of clause 8.2 and the provisions of the Guarantee the Supplier's total 

liability to the Customer, under this Agreement (whether in equity (including 

restitution),contract, tort (including negligence), for breach of statutory duty), or otherwise, 
arising under or in connection with this Agreement shall be limited in each contract year ( 

being the period of twelve months ending on the anniversary of the Commencement Date) to 
the higher of £25,000 and the total amount of Charges received by the Supplier from the 

Customer in the 12 months prior to the date of the claim. 

 
8.5 For the purposes of this clause, the "Supplier" includes its employees, sub-contractors and 

suppliers who shall all have the benefit of the limits and exclusions of liability set out above 
under the Contracts (Rights of Third Parties) Act 1999. 

 
8.6 The parties acknowledge and agree that the limitations contained in this clause are reasonable 

in the light of all the circumstances. 
 

9. WAIVER 

 
Unless a party expressly waives its rights in writing, no delay, neglect or forbearance by 
either party in enforcing against the other party any term or condition of this Agreement shall 
either be or be deemed to be a waiver or in any way prejudice any right of that party under 
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this Agreement. No right, power or remedy in this Agreement conferred upon or reserved for 
either party is exclusive of any other right, power or remedy available to that party. 

 

10. ASSIGNMENT 

 

10.1 This Agreement shall not be assigned by the Customer whether voluntarily or involuntarily or 
by operation of law, in whole or in part, to any party and which shall for the avoidance of 
doubt include any assignment by operation of law under any change of control. No such 
assignment by howsoever occurring shall relieve the Customer of its obligations under this 
Agreement. 

 
10.2 The Customer shall not sell, hire, lease or otherwise allow any third party to use the 

ControlPoint Solution without the Supplier's consent in writing and a breach of this clause 
shall give the Supplier the right to terminate this Agreement forthwith. 

 

11. SUCCESSORS AND ASSIGNEES 

 

11.1 This Agreement shall be binding upon, and inure to the benefit of, the parties and their 
respective successors and permitted assignees, and references to a party in this Agreement 
shall include its successors and permitted assignees. 

 
11.2 In this Agreement references to a party include references to a person: 

 
11.2.1 who for the time being is entitled (by assignment, novation or otherwise) to that 

party's rights under this Agreement (or any interest in those rights); or 

 
11.2.2 who, as administrator, liquidator or otherwise, is entitled to exercise those rights, 

and in particular those references include a person to whom those rights (or any 
interest in those rights) are transferred or pass as a result of a merger, division, 

reconstruction or other reorganisation involving that party. For this purpose, 
references to a party's rights under this Agreement include any similar rights to 

which another person becomes entitled as a result of a novation of this 
Agreement. 

 

12. NOTICES 
 

Notices shall be deemed to have been duly given: 

 

12.1 when delivered, if delivered by courier or other messenger (including registered mail) during 
normal business hours of the recipient; or 

 
12.2 when sent, if transmitted by fax or email and a successful transmission report or return receipt 

is generated; or 

 
12.3 on the third Business Day of the sender following mailing, if mailed by national ordinary 

mail, postage prepaid; or 

 
12.4 on the fifth Business Day of the sender following mailing, if mailed by airmail, postage 

prepaid; in each case addressed to the most recent address, email address, or facsimile number 
notified to the other party. 
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13. ANNOUNCEMENTS 
 

Neither party shall issue or make any public announcement or disclose any information 
regarding this Agreement unless prior written consent has been obtained from the other party. 

 

14. ENTIRE AGREEMENT 
 

14.1 This Agreement shall be read in conjunction with the JointManager Website terms of use and 
terms of use of the ControlPoint App save that in the event of there being any conflict 
between the JointManager Website terms of use , the terms of use of the ControlPoint App 
and the provisions of this Agreement, then this Agreement shall prevail. 

 
14.2 The parties confirm that they have not entered into this Agreement on the basis of any 

representation that is not expressly incorporated into this Agreement and that save for the 
JointManager Website terms of use and terms of use of the ControlPoint App this Agreement 
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. 

 
14.3 The Customer acknowledges that in entering into this Agreement it does not rely on, and shall 

have no remedies in respect of, any statement, representation, assurance or warranty (whether 
made innocently or negligently) that is not set out in this Agreement. 

 
14.4 The Customer agrees that it shall have no claim for innocent or negligent misrepresentation or 

negligent misstatement based on any statement in this Agreement. 
 
14.5 Nothing in this clause 14 shall limit or exclude any liability for fraud. 
 
 

 

15. AMENDMENTS 

 
This Agreement may not be released, discharged, supplemented, interpreted, amended, varied 
or modified in any manner except by an instrument in writing signed by a duly authorised 
officer or representative of each party. 

 

16. SEVERABILITY 

 

If any provision of this Agreement is or becomes prohibited by law or is judged by a court to 
be unlawful, void or unenforceable, the provision shall, to the extent required, be severed 

from this Agreement and rendered ineffective as far as possible without modifying the 
remaining provisions of this Agreement, and shall not in any way affect any other 

circumstances of or the validity or enforcement of the remainder of this Agreement. 
 

17. THIRD PARTIES 

 

Without prejudice to any right or remedy of a third party which exists or is available apart 
from such Act a person who is not a party to this Agreement has no right under the Contracts 

(Rights of Third Parties) Act 1999 to enforce any term of this Agreement save where rights 
are specifically granted to such persons under the terms of this Agreement. The parties to this 

Agreement do not require the consent of any third party to terminate, rescind or to agree any 
variation, waiver or settlement in relation to it. 
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18. PROPER LAW AND JURISDICTION 
 

18.1 The parties agree that the place of performance of this Agreement is England. This 
Agreement shall be governed by English law. 

 
18.2 If the dispute shall be of a technical nature relating to the functions or capabilities of the 

ControlPoint Software or any similar or related matter, then such a dispute shall be referred 
for final settlement to an expert nominated jointly by the parties or failing such nomination 

within 14 days after either party's request to the other therefore nominated at the request of 
either party by the President for the time being of the British Computer Society. Such expert 

shall be deemed to act as an expert and not as an arbitrator. The expert's decision shall (in the 
absence of clerical or manifest error) be final and binding on the parties in equal shares unless 

he determines that the conduct of either party is such that such party should bear all of such 
fees. 

 
18.3 In any other case the parties shall irrevocably submit to the exclusive jurisdiction of the courts 

of England and Wales for the purposes of hearing and determining any dispute arising out of 
this Agreement. 

 
 

 

IN WITNESS this Agreement has been duly executed by the parties on the date which appears on 

page 1 . 
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SCHEDULE 1: CONTROLPOINT SOLUTION 
 

Part 1: Joint Inspection Process 

 

The ControlPoint Solution is accessed via the JointManager Website or ControlPoint App. The 
ControlPoint App can be downloaded from the JointManager Website. 

 

1. As soon as practicable after the Commencement Date and thereafter upon request by the 
Customer the Supplier will create an Operator profile comprising information about the 
Operator to be retained on the JointManager Website which includes the number of Joint 
Welds, Joint Manager Training attendances and exclusions under clause 2.10 and supply the 
Operators with a password-protected Log-in . 

 
2. As soon as practicable after the Commencement Date and thereafter upon request by the 

Customer the Supplier will create an Authorised User log-in to enable the Authorised User to 
access the JointManager Website 

 
3. To activate the ControlPoint Solution the Operator using his log in must connect to the 

Electrofusion Unit via the Smartphone. 

 
4. The ControlPoint App and Electrofusion Unit will now prompt the Operator via the read-out 

display on the Electrofusion Unit to prepare the Joint in accordance with the ControlPoint 
Training Instruction Handbook. 

 
5. Prior to Joint Weld the ControlPoint App will prompt the Operatorto use the Smartphone to 

take up to four photographs of the Joint, showing clearly that the Joint has been prepared in 
accordance with the ControlPoint Training Instruction Handbook including scraping, 
clamping and is free from soil and water contamination ("Joint Photographs"). 

 
6. The Authorised User will now be prompted to perform the Joint Weld and the fusion time 

must be to the times specified either by automatic fusion time recognition or bar-code driven 
temperature recognition for that Joint. 

 
7. Upon completion of the Joint Weld the Joint Record and Joint Photographs will be sent to the 

JointManager Website where they will be evaluated by a ControlPoint inspector using the 
Joint Confidence Index Methodology ("Joint Inspection"). 

 
8. Each inspected Joint is given a JCI score (unless the photo is unsuitable and the Joint cannot 

be assessed) to indicate levels of installation conformance which may produce a Joint Alert 
depending upon parameters agreed between the parties such score is communicated to the 
Authorised User via the JointManager Website. 

 
9. If the Joint Inspection leads to a Joint Alert the Customer shall have the option of accepting 

such analysis or challenging it in accordance with the challenge function on the JointManager 
Website. 

 
10. The Supplier shall undertake Joint inspections submitted through the Joint Manager WebSite 

using the ControlPoint Solution during the hours of 9.00 am to 5.00 pm on Business Days 

 
11. The Supplier shall use commercially reasonable endeavours to make the JointManager 

Website available 24 hours a day, seven days a week excluding: 

 

11.1 planned maintenance carried out during the maintenance window of 10.00 pm to 6.00 am UK 
time; and 
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11.2 unscheduled maintenance performed outside normal business hours (9.00 am to 5.00 pm, 
Business Days), provided that the Supplier has used reasonable endeavours to give the 
Customer at least six hours' notice in advance. 

 

12. The Supplier reserves the right at any time to introduce or substitute any element of the 
ControlPoint Solution which will fulfil the same function as that which it replaces. 

 
 

 

Part 2: Guarantee 
 

1. Guarantee 
 

Where a Joint Weld is given a JCIS of 100 per cent by the Supplier after a Joint Inspection is carried 
out pursuant to this Agreement and the JCIS has been communicated by the Supplier to the Customer 
via the JointManager Website, the individual Joint Weld shall be guaranteed against Joint Failure 
subject to the provisions of this part 2 of schedule 1 ("Guarantee"). 
 

2. Guarantee period 
 

The Guarantee is for a period of 10 years commencing on the Joint Weld Date. 
 

3. Guarantee conditions 
 

This Guarantee is conditional on: 

 

3.1 all Equipment used for the Joint Weld being appropriate for the size of Joint and is calibrated 
to manufacturer's instructions and utility regulator's standards in force; 

 
3.2 at the date the Joint was received via the ControlPoint Solution for inspection in accordance 

with the process set out in part 1 of schedule 1, the Joint Weld was demonstrably recognisable 
as a Joint with 100 per cent on the JCSI and is physically capable of withstanding Joint  
Testing and that the Joint Record shows a ‘complete’ joint status; and 

 
3.3 the Operator who carried out the Joint Weld had: 

 
3.3.1 within the 12 months preceding the Joint Weld Date attended the ControlPoint 

Training Course and been issued a valid certificate issued by the Supplier to evidence 
attendance; 

 
3.3.2 carried out the Joint Weld in accordance with the Instruction Handbook issued to 

Operators at the ControlPoint Training Course and for the time specified by the 
Manufacturer of the Joint including where applicable barcode driven temperature 

fluctuation; and 

 
3.3.3 at the date of the relevant Joint Weld not had his status revoked in accordance with 

clause 2.10. 
 
3.4 the failure of the Joint Weld not arising due to: 

 
3.4.1 any damage caused to it by the Authorised User or any third party including 

vandalism; 
 

3.4.2 chemical contamination; or 
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3.4.3   faults in the Pipe the subject of the Joint Weld. 
 

4. Joint Failure guarantee claim process 
 

4.1 In order to claim under the Guarantee in the event of a Joint Failure the Customer shall: 

 
4.1.1 notify the Supplier in writing of the Joint Failure as soon as practicable and in any 

event within three days of the Joint Failure; 

 
4.1.2 make every endeavour to mitigate and reduce its costs in relation to the Joint Failure 

including the costs of excavation and joint replacement; 

 
4.1.3 cut out the Joint Weld the subject to the Joint Failure to the distance and parameters 

applicable to that Joint as set out in the Instruction Handbook; 

 
4.1.4 arrange for the Joint Weld the subject to the Joint Failure to be delivered intact to the 

Supplier for testing; 

 
4.1.5 keep documented evidence of any expenditure to be claimed under this Guarantee 

and deliver such invoices to the Supplier within 21 days of the Joint Failure; and 

 
4.1.6 inform the Supplier in writing if it requires, at its own expense, an independent third 

party to be present to witness the Joint Testing and to cooperate with the Supplier in 
arranging such attendance at the Supplier's test laboratory. 

 
4.2 The Supplier shall within one month of receiving the Joint Weld for Joint Testing issue a 

written report to the Customer indicating whether or not the Joint Failure is within the terms 
of this Guarantee. 

 
4.3 Notwithstanding the Customer's right to request at its own expense an independent third party 

to be present to witness the Joint Testing. The decision of the Supplier as to whether the Joint 
Failure is within the terms of the Guarantee shall be final and binding on the parties. 

 

5. Amounts recoverable under the Guarantee 

 

5.1 Subject to paragraph 5.3 the Supplier's total liability to the Customer, under this Guarantee 
(whether in equity (including restitution),contract, tort (including negligence), for breach of 
statutory duty), or otherwise, arising under or in connection with this Guarantee shall be 

limited to [£5,000] per Joint Failure. 

 
5.2 Subject to paragraph 5.3, the Supplier will only be liable under this Guarantee for the 

substantiated cost of excavating and replacing the Joint Failure and in no circumstances shall 
be liable to the other, whether in equity (including restitution), contract, tort (including 
negligence), breach of statutory duty, or in any other way, for any other for any: 

 
5.2.1 loss of profit or of revenue; 

 
5.2.2 loss of goodwill; 

 
5.2.3 loss due to interruption of business; 

 
5.2.4 further Joint Failures that occur due to the consequence of the Joint Failure of the 

Joint Weld subject to this Guarantee; 
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5.2.5 loss of use of the installed utility assets subject to the Joint Failure; 

 

in each case whether direct or indirect, and even if the Supplier has been advised of the 
possibility of such losses or damages; or 

 

5.2.7 any consequential or indirect loss. 
 
5.3 Nothing in this Agreement will limit or exclude any liability for (or remedy in respect of): 
 

5.3.1 fraud or fraudulent misrepresentation; 

 
5.3.2 death or personal injury caused by the Supplier's negligence, or the negligence of its 

employees, agents or sub-contractors (as applicable); or 
 

5.3.3 any other liability that may not be restricted, or excluded, pursuant to applicable law. 

 
5.4 The sums payable by the Supplier under this Guarantee are the Customer's sole and exclusive 

remedy under this Guarantee and are conditional on the Customer's adherence to the 
conditions set out in this Guarantee and the provision of the JCIS does not create or imply any 

additional conditions as to satisfactory quality or other warranties in respect of the Joint Weld 
under this Guarantee and section 5 of the Supply of Goods and Services Act 1982 and section 

14 of the Sale of Goods Act 1979 shall to the fullest extent permitted by law, be excluded 
from this Guarantee. 

 
5.5 For the purposes of this schedule , the "Supplier" includes its employees, sub-contractors and 

suppliers who shall all have the benefit of the limits and exclusions of liability set out above 
under the Contracts (Rights of Third Parties) Act 1999. 

 
5.6 The parties acknowledge and agree that the limitations contained in this schedule are 

reasonable in the light of all the circumstances. 
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SCHEDULE 2: CHARGES 

 

1. The Charges payable by the Customer each month are calculated according to the amounts 

shown on the Customer’s Joint Inspection Order based on the average number of Joint Welds 
per ControlPoint Enabled Unit which have been entered into the ControlPoint Solution by the 
Supplier during that month and which have been inspected by the Supplier. 

 
2. Notwithstanding Clause 1 of this Schedule the minimum Charges payable per month by the 

Customer shall be whichever is the greater of £10 per week or a figure which represents the 
amount payable under the Customer’s Joint Inspection Order for two Joint Welds per week, 
per ControlPoint Enabled Unit 

 
3. The Charges specified in paragraph 1 of this schedule shall be increased at the discretion of 

the Supplier from the first anniversary of the Commencement Date (and every anniversary 
thereafter) by: 

 

3.1 The Supplier giving one month's notice in writing ("Notice") to the Customer of its intention 
to exercise its right to increase the Charges and stating when the increase of the Charges shall 
take effect being no less than 15 Business Days from the Notice. 

 
3.2 Upon receipt of such Notice the Customer shall have 10 Business Days within which to 

accept such increased Charges or terminate the contract by serving notice under clause 7.2 
and in that event the Charges shall remain at the rate being paid before the latest notice served 

under paragraph 3.1. 

 
4. The Customer shall also pay to the Supplier any training charges detailed on the Joint 

Inspection Order (or agreed between the parties) plus VAT per Authorised User attending the 
ControlPoint Training and Top up Training 
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SCHEDULE 3: ADDITIONAL SERVICES 
 
 

 

Additional Services 
 

Joint cut out 

Site audit 

 
Failure analysis and 

testing Extended training 

Non-Destructive Testing 

 
Any other products and ControlPoint Solution as agreed from time to time between the parties 
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