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Application of these conditions

Where the Customer and the Supplier have a Master Agreement covering
the Deliverables detailed in a Quotation the terms of that Master Agreement
shall govern the provision or performance of those Deliverables.

Other than provided by clause 1.1

1.2.1  These Conditions apply to and form part of the Contract between
the Supplier and the Customer. They supersede any previously
issued terms and conditions of purchase or supply,

1.2.2  all Orders are conditional on the acceptance by the Supplier of these

Conditions and no terms or conditions endorsed on, delivered with,
or contained in the Supplier's quotation, response to tender, sale
conditions, dispatch note, confirmation of order, correspondence,
specification or other document shall form part of the Contract
except as set out on the face of the Order.

No variation of these Conditions or to an Order or to the Contract, shall be
binding unless expressly agreed in writing and executed by a duly authorised
signatory on behalf of each of the Customer and the Supplier respectively.

Each Order by the Customer to the Supplier shall be an offer to purchase
Services and Deliverables subject to the Contract including these Conditions.

If the Supplier wishes to discuss the creation of a Master Agreement they
should contact their account manager, sales representative or send an email
to legal@itigroup.com. All proposals are received and made strictly subject
to contract.

Quotations

The Customer may request Quotations from suppliers from the to time. All
Quotations must be provided by the Supplier on the following terms:

2.1.1  clearly setting out the complete price for all required Services and

Deliverables, inclusive of all costs associated with their performance

or delivery,

2.1.2  be available for the Customer to offer to place an Order against for
at least 90 days from the date the Quotation is provided,

2.1.3  not subject to any assumptions, exclusions or limitations other than
agreed with the Customer or set out in the Customer’s request for a
Quotation,

2.1.4  no subject to any conditions other than a Master Agreement or
these Conditions.

Orders

The Customer may at any time provide the Supplier with a written order, and
offer to purchase Services and Deliverables, by issue of a Purchase Order or
in any other form that the parties may agree (an Order), by reference to a
Quotation or otherwise.

Where the Services required by the Customer are Services of the type which
require the parties to agree a Statement of Work, then:

3.2.1 the Customer shall submit a draft Order for such Services to the
Supplier requesting the Supplier submit a corresponding draft

Statement of Work;

the Supplier shall, at its cost and expense, submit a draft Statement
of Work to the Customer within 15 Business Days of the date of the
draft Order, or such longer period agreed with the Customer;

the Supplier shall, at its cost and expense, promptly provide all
necessary advice, support and assistance as may be required by the
Customer from time to time in considering the draft Statement of
Work;

the Supplier shall, at its cost and expense and promptly, update and
amend the draft Statement of Work from time to time as necessary
as a result of its interactions with the Customer pursuant to clause
3.2.3; and

the Supplier and the Customer shall sign the Statement of Work
when it is agreed and the signed Statement of Work shall complete
the draft Order.

Acceptance of an Order by the Supplier shall occur when it is expressly
accepted by the Supplier or by any other conduct of the Supplier which the
Customer reasonably considers is consistent with acceptance of the Order,
including the signing of a Statement of Work. If the Supplier is unwilling to
accept the Order on this basis it shall:
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3.3.1 clearly and unequivocally inform the Supplier of the rejection of the
Order; or
3.3.2 take no affirmative steps to accept the Order, such as issuing an

invoice, delivery of Deliverables or provision of the Services.

The Customer shall take the issue of an invoice, performance of the
Services or delivery of the Deliverables to be acceptance of the
Customer’s Order on these Conditions, notwithstanding anything else
contained on the face of the invoice, delivery note or correspondence.

An Order may be withdrawn or amended by the Customer at any time before
acceptance by the Supplier. If the Supplier is unable to accept an Order, it
shall notify the Customer in writing promptly.

No variation to an accepted Order, a Contract, shall be binding unless
expressly agreed in writing and executed by a duly authorised signatory on
behalf of the Customer, or otherwise in accordance with the provisions of
clause 13.

Each Contract shall be a separate independent agreement incorporating
these Conditions.

Supplier obligations

During the Term, the Supplier agrees to supply, and the Customer agrees to
purchase, Services and Deliverables on the terms set out in the Contract.

The Supplier shall, and shall procure that the Supplier Personnel shall at all
times and in all respects:

4.2.1  perform the Services in accordance with the terms of the Contract;

4.2.2  achieve the Milestones by the Milestone Dates;

4.2.3  comply with the Policies;

4.2.4  comply with any additional or special responsibilities and obligations
of the Supplier specified in the Order;

4.2.5 co-operate with the Customer in all matters arising under the
Contract or otherwise relating to the performance of the Services
and delivery of the Deliverables;

4.2.6  use the Performance Location in an efficient manner and for the
sole purpose of providing the Services;

4.2.7  provide all information, documents, materials, data or other items
necessary for the provision of the Services to the Customer in a
timely manner;

4.2.8 inform the Customer in a timely manner of any matters (including
any health, safety or security requirements) which may affect the
provision of the Services or the performance of the Contract;

4.2.9 ensure that all tools, equipment, materials or other items used in
the provision of the Services are suitable for the performance of the
Services, in good condition and in good working order; and

4.2.10 obtain and maintain all necessary licences, permits and consents

required to enable it to perform the Services deliver the
Deliverables and otherwise comply with its obligations under the
Contract.

The Supplier shall ensure that it has sufficient, suitable, experienced and
appropriately qualified Supplier Personnel to perform the Contract.

If the Supplier is given access to the Customer Systems it shall comply with
the obligations set out in Schedule 2.

Customer obligations

To the extent reasonably necessary for the Supplier to perform its
obligations under the Contract, the Customer shall provide or procure for the
Supplier and/or Supplier Personnel:

5.1.1  access to the Customer Materials;

5.1.2  access to the Performance Location; and

5.1.3  access to the Customer Systems.

The Customer shall:

5.2.1  provide the Supplier with such information in connection with the
Services and Deliverables and the provision thereof as the Supplier
shall reasonably require both before and during the provision of the
Services;

5.2.2  perform its obligations under the Contract in a reasonable and

timely manner in accordance with the provision of the Contract; and
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5.2.3  actin accordance with any and all reasonable instructions issued by

the Supplier in relation to the Services.

If the Supplier’s performance of any of its obligations under the Contract is
prevented or delayed by any act or omission by the Customer or failure by
the Customer to perform any relevant obligation (“Customer Default”)
Supplier shall notify Customer immediately giving details of the Customer
Default and the parties shall work together in good faith to minimise the
impact of the Customer Default. For the avoidance of doubt unless agreed by
the Customer the Supplier shall not be excused from any performance of the
Services or delivery of Deliverables nor entitled to an additional payment as a
result of any Customer Default.

The Customer shall use reasonable endeavours to keep the Supplier
informed of any special requirements (including, but not limited to,
legislative requirements) applicable to the rendering of the Services or
Deliverables. To the extent necessary and appropriate, the Supplier and the
Customer shall promptly take steps to comply with any such requirements.
These steps shall not otherwise alter the Contract in any way.

Delivery of the Goods
Each Order shall specify whether the Goods are to be:

6.1.1  delivered by the Supplier, or by a carrier appointed by the Supplier,
to the Delivery Location on the date(s) specified in the Order; or
6.1.2  made available for collection by the Customer at the Supplier’s, or

carrier’s, premises set out in the Order (as the case may be). The
Customer shall collect the Goods within the period specified in the
Order.

The Goods shall be deemed delivered:

6.2.1 if delivered by or on behalf of the Supplier under clause 6.1.1, on
completion of unloading of the Goods at the Delivery Location; or
6.2.2 if collected by the Customer under clause 6.1.2, on completion of

loading by the Customer at the Supplier’s, or carrier’s, premises (as
the case may be).

Without prejudice to clause 10.2, the Customer shall have a reasonable
period of time following Delivery to inspect the Goods. If any of the Goods
are not in compliance with the relevant Order or with any term of the
Contract the Customer may reject all or part of the Goods and the provisions
of clauses 10.2 to 10.7 shall apply. If the Goods are rejected due to the
volume of the Goods exceeding the tolerances (if any) specified in the Order,
the Supplier shall promptly and at its own cost arrange for redelivery of the
correct volume.

The Goods may be delivered by instalments only if specified in the Order.
Delivery of the Goods shall be accompanied by a delivery note stating:

6.5.1 the date and reference number of the Order;

6.5.2 the product numbers, type and quantity of Goods in the
consignment;

6.5.3  any special handling instructions; and

6.5.4 any further information identified as being required in the

corresponding Order.
The Supplier shall ensure that the Goods are appropriately packaged for
delivery to ensure that they are not damaged or lost in transit.

Time of delivery is of the essence. If the Supplier fails to deliver the Goods or
make them available for collection at the time specified in the Order, the
Customer may:

6.7.1  refuse to accept any subsequent attempts to deliver the Goods and
terminate the Contract immediately by serving notice in writing on
the Supplier;

6.7.2  procure similar goods from an alternative supplier; and

6.7.3  recover from the Supplier all losses, damages, costs and expenses

incurred by the Customer arising from the Supplier’s default.

Unless the parties agree otherwise, packaging material shall be disposed of
by the Customer at its cost.

If the Customer does not take delivery of the Goods for any reason other
than the Supplier’s breach of the Contract, the Supplier shall store and insure
the Goods pending delivery, and the Customer shall pay the Supplier’s
reasonable storage and insurance charges.
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Risk and title
Risk in the Goods shall pass to the Customer on Delivery.

Title to the Goods shall pass to the Customer on Delivery or on payment for
the relevant Goods, whichever occurs first.

Performance of the services

Each Order shall specify the Performance Location and the Customer shall
make such premises available for the Supplier.

The Supplier shall perform the Services in accordance with any
commencement or end dates specified for performance and shall achieve
the Milestones by the Milestone Dates, in each case as specified in the
corresponding Order. Services which do not have specified commencement
or end dates or Milestone Dates shall be performed by the Supplier as soon
as possible but, in any event, within a reasonable period of time.

Following performance of the Services, the Supplier shall provide written
notification to the Customer stating:

8.3.1 the date and reference number of the Order;

8.3.2  adescription of the Services performed;

8.3.3  the categories, type and quantity of any Deliverables supplied; and
8.3.4 any further information identified as being required in the

corresponding Order
(a Completion Note).

Each Contract shall be deemed to have been completed at such time as the
Customer is satisfied that the Services have been performed or Deliverables
delivered by the Supplier in full and in accordance with the terms of the
Contract (Completion).

Time of performance shall be of the essence. Notwithstanding the provisions
of clause 9, If in relation to the Contract, the Supplier fails to comply with the
provisions of clause 8.2, then the Customer may:

8.5.1 refuse to accept any subsequent attempts to perform the Contract
and terminate the Contract immediately by written notice to the
Supplier;

8.5.2  procure services similar to the Services identified in the Order from
an alternative supplier; and

8.5.3  notwithstanding the provisions of clause recover from the Supplier

all losses, damages, costs and expenses incurred by the Customer
arising from the Supplier’s default.

Liquidated Damages

If the Supplier fails to achieve a Milestone by a Milestone Date, it will pay to
the Customer, or at its option the Customer may set off against any sum
owed by it to Supplier, for each failure the amounts, at the rates and for the
periods, as set out in an Order, subject to an overall aggregate amount as
liquidated damages set out in an Order. Where no amounts are specified in
an Order, the rate shall be 1% of the Price for each week or part week of
delay, and the overall aggregate limit against each Milestone shall be 10% of
the Price.

The liquidated damages payments in clause 9.1 represent a genuine pre-
estimate of the Customer’s losses and do not impose a detriment on the
Supplier which is disproportionate to the legitimate interests of the
Customer in the enforcement of the Milestone Dates and are without
prejudice to the Supplier’s obligation to fulfil its obligations under this
agreement if it is reasonably able to do so. Liquidated damages are not the
Customer’s sole remedy and nothing precludes the Customer from seeking
further damages from the Supplier under the Contract relating to the same
failure, in particular in relation to any charges or penalties incurred by the
Customer relating to the Supplier’s failure.

Warranty

The Supplier represents and warrants that:

10.1.1 it has the right, power and authority to enter into the Contract and
grant to the Customer the rights (if any) contemplated in the
Contract and to perform the Services;

10.1.2 it understands the Customer’s business and needs;

10.1.3 all information it has provided to the Customer, including published

information or provided and / or referenced in a Quotation is
complete, accurate and not misleading;
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10.1.4 the Services shall be performed in accordance with Best Industry
Practice;

10.1.5 the Services performed and the Deliverables supplied shall comply
with all applicable Laws;

10.1.6 the Services performed and Deliverables supplied shall conform in
all material respects to the corresponding Order and Specification;

10.1.7 the Services performed and Deliverables supplied shall not infringe
the Intellectual Property Rights of any third party;

10.1.8 for the Warranty Period, the Deliverables shall be free from defects
in material and workmanship and of satisfactory quality within the
meaning of the Sale of Goods Act 1979, s 14; and

10.1.9 the Services performed and Deliverables supplied shall be fit for any

purpose held out by the Supplier or required by the Customer as set
out in an Order.

Without limiting any other remedies to which it may be entitled, the
Customer may reject any Services or Deliverables that do not comply with
clause 10.1 and the Supplier shall, at the Customer’s option, promptly
remedy, re-perform or refund the Price of any such Services or Deliverables
provided that the Customer serves a written notice on Supplier within the
Warranty Period that some or all of the Services or Deliverables (as the case
may be) do not comply with clause 10.1, identifying in sufficient detail the
nature and extent of the defects.

The provisions of the Contract shall apply to any Services and related
Deliverables that are remedied, re-performed or redelivered pursuant to
clause 10.2.

The Supplier shall not be liable for a breach of clause 10.1 to the extent that
such breach arises by reason of:

10.4.1 fair wear and tear, or the Customer’s wilful damage or negligence;

10.4.2 to the extent directly caused by the Customer’s failure to comply
with the Supplier’s reasonable instructions in relation to the Goods,
including any instructions on installation, operation, storage and
maintenance;

10.4.3 to the extent caused by the Supplier following any specification or
requirement of the Customer in relation to the Goods,

10.4.4 the Supplier’s use of the Customer Materials; or

10.4.5 an event of Force Majeure.

The Supplier acknowledges that the particular business and customers of the
Customer are such that the availability of spare parts and services relating
thereto is fundamental and the Supplier therefore warrants to the Customer
that all adequate spare parts and services relating thereto will be available to
the Customer at a reasonable cost (subject to the other Conditions herein
contained) for a period of 15 years from the date of Completion or from the
date of commissioning by the Customer or its customer (as the case may be)
whichever is the later.

The provisions of this clause 10 are in addition to, and are not exclusive of,
any other rights and remedies to which the Customer may be entitled, and
the warranties and conditions implied by the Sale of Goods Act 1979 or the
Supply of Goods and Services Act 1982 are not excluded.

The Customer shall be entitled to exercise its rights under clause 10.2
regardless of whether the Goods have been accepted and notwithstanding
that the Goods were not rejected following their initial inspection under
clause 6.3.

The Customer may assign or otherwise transfer the benefit of this clause 10,
and any corresponding clauses, to its own customers, without notice to or
consent from the Supplier. The Customer will use all reasonable endeavours
to identify to the Supplier where which assignment or transfer is likely to
take place or has taken place.

Price

The Prices payable by the Customer in respect of each Order for Services are
contained in the Order.

The Prices are inclusive of all costs and expenses related to the delivery of
the Services and any VAT.

Where the Prices are calculable on a time and materials basis, the Supplier
will keep time sheets showing the hours worked by each of the Supplier
Personnel in respect of the provision of the corresponding Services and will if
so requested produce them to the Customer for accounting purposes.
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The Supplier will be responsible for all out-of-pocket expenses incurred by it
and the Supplier Personnel in the performance of its obligations under the
Contract. For the avoidance of doubt the Supplier will not be reimbursed
separately for these expenses.

Payment

The Supplier shall issue its invoice in respect of an Order, no later than 25
Business Days following Completion of such Order.

The Customer shall pay all undisputed invoices:

12.2.1 in full in cleared funds within 60 days of the end of the month in
which the Customer receives the invoice; and
12.2.2 to the bank account nominated by the Supplier.

The Customer shall pay any applicable VAT (or equivalent sales tax) to the
Supplier on receipt of a valid VAT invoice.

Time of payment is not of the essence. Where sums due are not paid in full
by the due date:

12.4.1 the Supplier may charge interest on such sums at 3% percentage
points a year above the base rate of Virgin Money Bank from time to
time in force; and

12.4.2 interest shall accrue on a daily basis, and apply from the due date

for payment until actual payment in full, whether before or after
judgment.

Change control procedure

Where the Customer or the Supplier sees a need to change a Contract (or
any of the provisions in it, including the Services or Deliverables), whether in
order to include an additional service, function or responsibility to be
performed by the Supplier for the Customer under the Contract, to amend
the Services or the service levels attached to the Services or the Deliverables,
the Customer may at any time request, and the Supplier may at any time
recommend, such Change and a Change Request shall be submitted by the
party requesting/recommending (as applicable) the Change to the other.
Such Change shall be agreed by the parties only once the Change Request is
signed by both parties.

Until such Change is made in accordance with clause 13.1, the Customer and
the Supplier shall, unless otherwise agreed in writing, continue to perform
the Contract in compliance with its terms prior to such Change.

Any discussions which may take place between the Customer and the
Supplier in connection with a request or recommendation before the
authorisation of a resultant Change shall be without prejudice to the rights of
either party.

Any Services or other work performed by the Supplier and/or the Supplier
Personnel to the Customer which have not been agreed in accordance with
the provisions of this clause 13 shall be undertaken entirely at the expense
and liability of the Supplier.

Data protection

Each party agrees that, in the performance of their respective obligations
under the Contract, it shall comply with the provisions of Schedule 1.
Insurance

The Supplier shall put in place and maintain the following insurance with a
reputable insurer for the duration of the Contract and for six years after its
termination or expiry:

15.1.1 public liability insurance for not less than £1,000,000 in respect of
each claim; and

15.1.2 professional indemnity insurance for not less than £1,000,000 in
respect of each claim.

On each policy renewal (including where any modifications are made to any
policy) and otherwise at the Customer’s request, the Supplier shall provide
the Customer with details of the insurance including the risks covered,
indemnity limits and premiums paid and proof of cover.

The Supplier undertakes that it shall not do or omit to do anything which
might invalidate or adversely affect the insurance that the Supplier is obliged
to maintain under clause15.1.

The Supplier shall notify the Customer immediately if anything occurs which
has invalidated, or is likely to invalidate, the insurance held by the Supplier.

Intellectual property rights
In consideration of the Prices payable under the Contract the Supplier:
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16.1.1 assigns to the Customer absolutely with full title guarantee all the
Foreground IPR, and
16.1.2 grants to the Customer a non-exclusive, assignable, sublicensable,

licence to use the Supplier's Background IPR to the extent
reasonably necessary for the Customer to receive, and enjoy the
benefit of, the Services and Deliverables in accordance with the
provisions of this Contract.

Except as expressly agreed above, no Intellectual Property Rights of either
party are transferred or licensed as a result of the Contract.

Subject to the foregoing, each party shall be entitled to use in any way it
deems fit any skills, techniques or know-how acquired or developed or used
in connection with the Services or otherwise in connection with the Contract
provided always that such skills, techniques or know-how do not infringe the
other party’s Intellectual Property Rights now or in the future or disclose or
breach the confidentiality of the other party’s Confidential Information.

Limitation of liability

The extent of the parties’ liability under or in connection with the Contract
(regardless of whether such liability arises in tort, contract or in any other
way and whether or not caused by negligence or misrepresentation) shall be
as set out in this clause 17.

Subject to clauses 17.5 and 17.6, the liability of each party to the other shall
not exceed:

17.2.1 The limit of any professional indemnity insurance a party is required
to obtain pursuant to the contract, in respect of any one claim or
series of related claims reasonably expected or actually covered by
such policy; and

17.2.2 The greater of:

(a) 200% of the total Prices paid or payable by the Customer to the
Supplier in any Contract Year; and

(b) £500,000 (five hundred thousand pounds).

Subject to clauses 17.4, 17.5 and 17.6, neither party shall be liable for any
consequential, indirect or special loss.

Notwithstanding clause 17.3, and without limiting the Customer’s
entitlement to recover other types of loss, the parties agree that the
Customer may recover the following from the Supplier as direct loss:

17.4.1 the cost of selecting, procuring, installing and testing replacement

Goods or Services;

17.4.2 wasted expenditure or unnecessary charges incurred by the
Customer (including regulatory fines);

17.4.3 liability to third parties (including customers of the Customer);

17.4.4 the cost of rectifying lost or damaged data.

The limitations of liability set out in clause 17.2 and the provisions of clause
17.4, shall not apply in respect of any indemnities given by either party under
the Contract.

Notwithstanding any other provision of the Contract, the liability of the
parties shall not be limited in any way in respect of the following:

17.6.1 death or personal injury caused by negligence;

17.6.2 fraud or fraudulent misrepresentation;
17.6.3 breach of any obligation as to title implied by:
(a) section 12 of the Sale of Goods Act 1979;
(b) section 2 of the Supply of Goods and Services Act 1982; or
(c) section 8 of the Supply of Goods (Implied Terms) Act 1973;
17.6.4 liability for defective products under section 2 of the Consumer
Protection Act 1987;
17.6.5 any other losses which cannot be excluded or limited by applicable
law;
Indemnity

The Supplier shall indemnify the Customer for any losses, damages, liability,
costs and expenses (including professional fees) incurred by it as a result of
any action, demand or claim:

18.1.1 that the provision of the Services or Deliverables infringes the
Intellectual Property Rights of any third party (an IPR Claim);
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18.1.2 that the Customer is in breach of any applicable Law as a result of
any act or omission of the Supplier;
18.1.3 made against the Customer by a third party arising from any defect

in the performance of the Services or the provision of the
Deliverables caused by the Supplier’s breach of the Contract,

each being a Claim.

In the event that the Customer receives notice of any Claim, it shall:
18.2.1
18.2.2

notify the Supplier in writing as soon as reasonably practicable;

not make any admission of liability or agree any settlement or
compromise of the Claim without the prior written consent of the
Supplier (such consent not to be unreasonably withheld or delayed);

18.2.3 let the Supplier at its request and own expense have the conduct of
or settle all negotiations and litigation arising from the Claim at its
sole discretion provided that if the Supplier fails to conduct the
Claim in a timely or proper manner the Customer may conduct the

Claim at the expense of the Supplier;

18.2.4 take all reasonable steps to minimise the losses that may be

incurred by it or by any third party as a result of the Claim; and

18.2.5 provide the Supplier with all reasonable assistance in relation to the
Claim (at the Customer’s expense) including the provision of prompt
access to any relevant premises, officers, employees, contractors or

agents of the Customer.

If any IPR Claim is made or is reasonably likely to be made, the Supplier may
at its option:

18.3.1 procure for the Customer the right to continue receiving the
relevant Services or using and possessing the relevant Deliverables;
or

18.3.2 re-perform the infringing part of the Services or modify or replace

the infringing part of the Deliverables so as to avoid the
infringement or alleged infringement, provided the Services or
Deliverables remain in conformance to the Specification.

The Supplier’s obligations under clause 18.1 shall not apply to Deliverables
modified or used by the Customer other than in accordance with the
Contract or the Supplier’s reasonable written instructions.

Term and Termination
This Agreement shall commence on the date of the acceptance of the Order
by the Supplier, shall have an effective date as set out in the Order, and shall

continue in full force and effect until Completion, or earlier termination in
accordance with this clause 19.

This Agreement may be terminated by the Customer giving not less than 2
weeks’ notice in writing to the Supplier.

Either party may terminate the Contract at any time by giving notice in
writing to the other party if:

19.3.1 the other party commits a material breach of the Contract and such
breach is not remediable;

19.3.2 the other party commits a material breach of the Contract which is
not remedied within 30 days of receiving written notice of such
breach;

19.3.3 any consent, licence or authorisation held by the other party is

revoked or modified such that the other party is no longer able to
comply with its obligations under the Contract or receive any
benefit to which it is entitled.

Either party may terminate the Contract at any time by giving notice in
writing to the other party if that other party:

19.4.1 stops carrying on all or a significant part of its business, or indicates
in any way that it intends to do so;

19.4.2 is unable to pay its debts either within the meaning of section 123 of
the Insolvency Act 1986 or if the non-defaulting party reasonably
believes that to be the case;

19.4.3 becomes the subject of a company voluntary arrangement under
the Insolvency Act 1986;

19.4.4 becomes subject to a moratorium under Part Al of the Insolvency
Act 1986;

19.4.5 becomes subject to a restructuring plan under Part 26A of the

Companies Act 2006;
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19.4.6 becomes subject to a scheme of arrangement under Part 26 of the

Companies Act 2006;

19.4.7 has a receiver, manager, administrator or administrative receiver

appointed over all or any part of its undertaking, assets or income;
19.4.8
19.4.9

has a resolution passed for its winding up;
has a petition presented to any court for its winding up or an
application is made for an administration order, or any winding-up
or administration order is made against it;

19.4.10 is subject to any procedure for the taking control of its goods that is
not withdrawn or discharged within 7 days of that procedure being
commenced;

19.4.11

19.4.12

has a freezing order made against it;

is subject to any events or circumstances analogous to those in
clauses 19.4.1 to 19.4.12 in any jurisdiction.

The right of a party to terminate the Agreement pursuant to clause 19.4 shall
not apply to the extent that the relevant procedure is entered into for the
purpose of amalgamation, reconstruction or merger (where applicable)
where the amalgamated, reconstructed or merged party agrees to adhere to
the Contract.

On termination of the Contract for any reason:

19.6.1 the Supplier shall immediately stop the performance of all Services
unless expressly requested otherwise in relation to all or part of the

Services by the Customer in writing;

19.6.2 the Supplier shall promptly invoice the Customer for all Services
performed but not yet invoiced and/or refund any sums paid in

advance for Services not performed;

19.6.3 without prejudice to any additional obligations under Schedule 1,
the parties shall within five Business Days return any materials of

the other party then in its possession or control;

19.6.4 all accrued rights and liabilities of the parties (including any rights in

relation to breaches of contract) shall not be affected; and

19.6.5 all rights granted to the Supplier under the Contract shall

immediately cease.

The following clauses of the Contract shall survive termination, howsoever
caused, any provision of the Contract which expressly or by implication is
intended to survive termination.

Personnel

Transfer of Employees

20.1

The parties agreed that they do not anticipate that the TUPE Regulations will
apply to

20.1.1 any Employees on commencement of the Contract, or
20.1.2 any Supplier Personnel on termination of the Contract .
General

20.2

20.3

20.4

20.5

The Supplier shall be liable for paying all Employment Costs associated with
the employment of the Supplier Personnel and shall be responsible for
making all deductions required by Law.

Should any such Supplier Personnel seek to recover any Employment Costs
from the Customer or otherwise claim any Employment Liabilities from the
Customer, the Supplier shall indemnify the Customer without limit in relation
to the same.

The Supplier shall ensure that all Supplier Personnel comply with:

20.4.1 any protocols, codes of conduct or procedures agreed between the
parties to be applicable which may include the Policies and any
occupational health and health and safety requirements, building
access and physical security policies, employee conduct
requirements and environmental policies which are notified to the

Supplier by the Customer from time to time in writing; and
20.4.2 the Supplier’s obligations under the Contract.

To the extent legally permissible, the Supplier shall not employ as Supplier
Personnel individuals whose previous background would reflect adversely
upon the Customer (including those individuals convicted of serious criminal
offences) and the Supplier shall carry out such checks as are legally
permissible to guard against this.

20.6

20.7

20.8

The Supplier shall use best endeavours to minimise the turnover rate of
Supplier Personnel and shall use best endeavours to minimise all disruption
occasioned by Supplier Personnel turnover.

The Supplier shall comply with all Laws applicable to the employment or
retention of the Supplier Personnel, including work permits, immigration,
customs, foreign payment or similar requirements and shall indemnify the
Customer without limit against any losses, damages, liability, costs and
expenses (including professional fees) arising out of the Supplier’s failure to
comply with this clause 20.7.

The Customer reserves the right to demand the replacement at any time,
without notice, of any Supplier Personnel if, in the reasonable opinion of the
Customer, the performance or conduct of such Supplier Personnel is or has
been unsatisfactory or if a regulatory body requires the Customer to do so, in
which case the Supplier shall promptly remove the relevant Supplier
Personnel from the provision of Services and, where required, promptly
provide replacement Supplier Personnel. The Customer shall provide such
details as it is reasonably able to provide as to the basis for any required
removal of Supplier Personnel. The Customer shall not be charged for any
training or other costs incurred due to the change.

Authorisation of Supplier Personnel/Security Requirements

20.9

All Supplier Personnel whom the Supplier proposes to carry out work or
perform duties under the Contract and who shall be required, whilst carrying
out some or all of that work or performing some or all of those duties, to:

20.9.1
20.9.2
20.9.3

enter secure areas in the Performance Location;
work with the Customer’s personnel for extended periods; or

hold a particular kind of security clearance where details of such
additional requirements have been notified to the Supplier by the
Customer;

must be authorised by the Customer to carry out that work or perform those
duties, such authorisation by the Customer to be in compliance with the
Customer’s security policies from time to time in force and notified to the
Supplier in writing.

20.10 Subject to any duties of confidence, the Customer shall provide to the

21
21.1

22
22.1

Supplier, in the form reasonably required by the Supplier, such information
as the Supplier reasonably requests, from time to time, for the purpose of
allowing the Supplier to comply with any security requirements for the
purposes of clause 20.9.

Non-solicitation

In order to protect the legitimate business interests of the Customer, during
the Restricted Period the Supplier shall not, either directly or indirectly, by or
through itself, its affiliate, its agent or otherwise, or in conjunction with its
affiliate, its agent or otherwise, whether for its own benefit or for the benefit
of any other person:

21.1.1 solicit, entice or induce, or endeavour to solicit, entice or induce,
any Restricted Person of the Customer with a view to employing or
engaging the Restricted Person, or

21.1.2 employ or engage, or offer to employ or engage a Restricted Person

of the Customer
without the prior written consent of the Customer.

Notwithstanding clause 21.1 the Supplier may employ or engage a Restricted
Person of the Customer who has responded directly to a bona fide
recruitment drive either through a recruitment agency engaged by the other
party or via an advertisement placed publicly by the Supplier (either in the
press, social media, online or in trade and industry publications).

In the event of a breach of clause 21.1 which results in a Restricted Person
leaving the Customer and being employed or engaged by the Supplier the
Supplier shall pay to the Customer by way of liquidated damages an amount
equivalent to the gross annual salary of the Restricted Person.

The provisions in clause 21.3 shall be without prejudice to a party’s ability to
seek damages or claim injunctive relief.

Confidential information

Each party undertakes that it shall keep any information that is confidential
in nature concerning the other party and its Affiliates including, any details of
its business, affairs, customers, clients, suppliers, plans or strategy
(Confidential Information) confidential and that it shall not use or disclose
the other party’s Confidential Information to any person, except as
permitted by clause 22.2.
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24
24.1

A party may:

22.2.1 disclose any Confidential Information to any of its employees,
officers, representatives or advisers (Representatives) who need to
know the relevant Confidential Information for the purposes of the
performance of any obligations under the Contract, provided that
such party must ensure that each of its Representatives to whom
Confidential Information is disclosed is aware of its confidential
nature and agrees to comply with this clause 22 as if it were a party;

22.2.2 disclose any Confidential Information as may be required by law,
any court, any governmental, regulatory or supervisory authority
(including any securities exchange) or any other authority of
competent jurisdiction to be disclosed; and

22.2.3 use Confidential Information only to perform any obligations under

the Contract.

Each party recognises that any breach or threatened breach of this clause 22
may cause irreparable harm for which damages may not be an adequate
remedy. Accordingly, in addition to any other remedies and damages, the
parties agree that the non-defaulting party may be entitled to the remedies
of specific performance, injunction and other equitable relief without proof
of special damages.

This clause 22 shall bind the parties during the Term and for a period of 3
years following termination of the Contract.

Anti-bribery

For the purposes of this clause 23 the expressions ‘adequate procedures’
and ‘associated with’ shall be construed in accordance with the Bribery Act
2010 and guidance published under it.

The Supplier shall ensure that it and each person referred to in clauses 23.2.1
to 23.2.3 (inclusive) does not, by any act or omission, place the Customer in
breach of any Bribery Laws. The Supplier shall comply with all applicable
Bribery Laws in connection with the performance of the Services and the
Contract, ensure that it has in place adequate procedures to prevent any
breach of this clause 23 and ensure that:

23.2.1 all of the Supplier Personnel and all direct and indirect
subcontractors, suppliers, agents and other intermediaries of the
Supplier;

23.2.2 all others associated with the Supplier; and

23.2.3 each person employed by or acting for or on behalf of any of those

persons referred to in clauses 23.2.1 and/or 23.2.2,

involved in performing services for or on behalf of the Supplier or with the
Contract so comply.

Without limitation to clause 23.2, the Supplier shall not make or receive any
bribe (which term shall be construed in accordance with the Bribery Act
2010) or other improper payment or advantage, or allow any such to be
made or received on its behalf, either in the United Kingdom or elsewhere,
and will implement and maintain adequate procedures to ensure that such
bribes or improper payments or advantages are not made or received
directly or indirectly on its behalf.

The Supplier shall immediately notify the Customer as soon as it becomes
aware of a breach or possible breach of any of the requirements in this
clause 23.

Any breach of this clause 23 by the Supplier shall be deemed a material
breach of the Contract that is not remediable and shall entitle the Customer
to immediately terminate the Contract by notice under clause 19.3.1.
Modern slavery

The Supplier undertakes, warrants and represents that:

24.1.1 neither the Supplier nor any of its officers, employees, agents or

subcontractors has:

(a) committed an offence under the Modern Slavery Act 2015 (an
MSA Offence); or

been notified that it is subject to an investigation relating to an
alleged MSA Offence or prosecution under the Modern Slavery
Act 2015; or

(b)

(c) is aware of any circumstances within its supply chain that could
give rise to an investigation relating to an alleged MSA Offence
or prosecution under the Modern Slavery Act 2015;

24.2

25
25.1

25.2

25.3

25.4

25.5

25.6

24.1.2 it shall comply with the Modern Slavery Act 2015 and the Modern
Slavery Policy;
24.1.3 it shall notify the Customer immediately in writing if it becomes

aware or has reason to believe that it, or any of its officers,
employees, agents or subcontractors have breached or potentially
breached any of Supplier’s obligations under clause 24. Such notice
to set out full details of the circumstances concerning the breach or
potential breach of Supplier’s obligations.

Any breach of clause 24.1 by the Supplier shall be deemed a material breach
of the Contract and shall entitle the Customer to immediately terminate the
Contract by notice under clause 19.3.1.

Anti-tax evasion facilitation
For the purposes of this clause 25:

25.1.1 the expressions ‘Associated With’, ‘Prevention Procedures’, ‘UK Tax
Evasion Offence’ and ‘Foreign Tax Evasion Offence’ shall be
construed in accordance with Part 3 of the Criminal Finances Act

2017 (CFA 2017) and guidance published under it;

25.1.2 Corporate Failure to Prevent Offence means an offence under
section 45 and/or section 46 of CFA 2017 and any other applicable
United Kingdom laws, legislation, statutory instruments and
regulations in relation to preventing the facilitation of tax evasion
and any similar or equivalent laws in any other relevant jurisdiction

in which the Supplier operates.
25.1.3 Supplier Associated Persons means all or any of the following:

(a) persons Associated With the Supplier (Supplier’s Associates);
and

(b) persons Associated With any of the Supplier’s Associates;

in each case, involved in performing services for or on behalf of
the Supplier in connection with the Services and the Contract.

The Supplier shall ensure that it and the Supplier Associated Persons shall
not by any act or omission commit, or cause, facilitate or contribute to the
commission by any person including the Customer, of a:

25.2.1 Corporate Failure to Prevent Offence;
25.2.2 UK Tax Evasion Offence; or

25.2.3
in connection with the performance of the Services and the Contract.

Foreign Tax Evasion Offence

The Supplier shall not, and shall use all reasonable endeavours to ensure that
Supplier Associated Persons shall not, solicit or engage with or take steps to
solicit or engage with any person Associated With the Customer to facilitate
the commission of a UK Tax Evasion Offence or a Foreign Tax Evasion
Offence in connection with the performance of the Services and the
Contract.

The Supplier shall, and shall procure that Supplier Associated Persons shall,
pay, in full, all taxes due and payable relating to all monies, remuneration,
profit and value received or payable by the Supplier or Supplier Associated
Persons in connection with the performance of the Services and the Contract
or otherwise.

Without prejudice to clause 25.2, the Supplier shall ensure that:

25.5.1 it and all relevant Supplier Associated Persons have in place such
Prevention Procedures as it is reasonable in all the circumstances to
expect the Supplier and such persons to have in place to prevent
any breach of this clause 25 and comply with the Customer’s

Prevention Procedures as notified to the Supplier from time to time.

Without limitation to clauses 25.2, 25.3, 25.4 and 25.5 above, the Supplier
shall:

25.6.1 ensure that all Supplier Associated Persons involved in providing the
Services or with the Contract have been vetted and that due
diligence has been undertaken and is undertaken on a regular
continuing basis to such standard or level of assurance as is
reasonably necessary in relation to a person in that position in the

relevant circumstances;
25.6.2 maintain accurate and up to date records of:

(a) any requests to facilitate any UK Tax Evasion Offence or any
Foreign Tax Evasion Offence made to the Supplier or any
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Supplier Associated Person in connection with the Services or
with the Contract either in the United Kingdom or elsewhere;

(b) any action taken by the Supplier to inform the relevant
enforcement bodies or regulatory authorities that the Supplier
or any Supplier Associated Person has been requested to
facilitate a UK Tax Evasion Offence or a Foreign Tax Evasion
Offence (except to the extent that the Supplier is prevented by

law from doing so);

(c) its compliance with its obligations under this clause 23 and all
training and guidance provided to Supplier Associated Persons
in respect of the obligations under this clause and applicable
laws for the prevention of tax evasion;

(d) the Supplier’s monitoring of compliance by Supplier Associated
Persons with the applicable policies and procedures as required

by clause 25.5;
(e) the measures that the Supplier has taken in response to any
incidence of suspected or actual tax evasion or facilitation of tax
evasion or breach of this clause 25 (including the Supplier’s

relevant internal reporting and disciplinary procedures).

25.6.3 maintain and provide such access to the records or information
referred to in clause 25.6.2 in accordance with its obligations in
Clause 26; and

25.6.4 ensure all Supplier Associated Persons involved in performing

services in connection with the Contract are subject to and at all
times comply with equivalent obligations to the Supplier’s under
this clause 25 and the Supplier shall be liable to the Customer for
any act or omission by any such person in breach of any of the
obligations under this clause 25 as if this was an act or omission of
the Supplier itself.

The Supplier warrants and represents that it has not, and to the best of its
knowledge, information and belief, no Supplier Associated Persons have:

25.7.1 been investigated in connection with, or charged with having
committed or facilitated the commission of any UK Tax Evasion
Offence or any Foreign Tax Evasion Offence;

25.7.2 received any court orders, warrants or oral or written notices from a
government prosecuting authority concerning any actual or alleged
violation by it of any UK Tax Evasion Offence or any Foreign Tax
Evasion Offence; or

25.7.3 received any report (including a report from the Supplier’s external

auditors, any Supplier Associated Persons or any other person) or
discovered any evidence suggesting that the Supplier or any
Supplier Associated Person has committed or facilitated the
commission of any UK Tax Evasion Offence or any Foreign Tax
Evasion Offence.

The Supplier shall immediately notify the Customer as soon as it becomes
aware of any allegation, investigation, evidence or report relating to a breach
or possible breach of any of the requirements in this clause 25.

Any breach of this clause 25 by the Supplier shall be deemed a material
breach of the Contract that is not remediable and entitle the Customer to
immediately terminate the Contract by notice under clause 19.3.1.

Audits and investigations

The Supplier shall allow the Customer and/or its agents to access, inspect
and audit the Supplier’s records, accounts and other relevant information
and premises (including allowing copying of documents):

26.1.1 during normal business hours on Business Days and subject to a
minimum of five Business Days’ notice; and

26.1.2 not more often than once in any rolling 12-month period;

to the extent this is reasonably required for the purpose of verifying the
Supplier’s compliance with its obligations under the Contract. Where such
access, inspection or audit is required by an official government regulator,
the Supplier shall allow such inspection or audit at any time and there shall
be not be a limit to the number of such inspections or audits that can be
undertaken.

The Customer shall pay the auditor’s reasonable costs and otherwise bear its
own costs in connection with the audit or inspection, unless the records
show that the Supplier is in material breach of the Contract, in which case
the Supplier shall pay:

26.3

26.4
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27.1

27.2

27.3

27.4

27.5

27.6
28
28.1

28.2

28.3

29
29.1

29.2

29.3

26.2.1 the costs of the auditor and the Customer’s other reasonable costs
in connection with the audit or inspection; and
26.2.2 any amount by which the Customer has been overcharged and

applicable interest calculated in accordance with the Contract within
14 days of the Customer’s written request.

When conducting audits, the Customer shall comply with the Supplier’s
reasonable directions in order to minimise disruption to the Supplier’s
business and to safeguard the confidentiality of the Supplier’s other
Confidential Information and that of the Supplier’s other customers.

The audit rights under this clause 26 are in addition, and without prejudice,
to the further audit or inspection obligations of the Supplier or rights of the
Customer under Schedule 1 and each may be exercised separately.

Dispute resolution

Any dispute arising between the parties out of or in connection with the
Contract shall be dealt with in accordance with the provisions of this clause
27.

The dispute resolution process may be initiated at any time by either party
serving a notice in writing on the other party that a dispute has arisen. The
notice shall include reasonable information as to the nature of the dispute.

The parties shall use all reasonable endeavours to reach a negotiated
resolution through the following procedures:

27.3.1 within seven days of service of the notice, the Contract Managers of
the parties shall meet to discuss the dispute and attempt to resolve
it; and

27.3.2 if the dispute has not been resolved within seven days of the first

meeting of the Contract Managers, then the matter shall be referred
to the COO (or persons of equivalent seniority). The COO (or
equivalent) shall meet within seven days to discuss the dispute and
attempt to resolve it.

The specific format for the resolution of the dispute under clause 27.3.1 and,
if necessary, clause 27.3.2 shall be left to the reasonable discretion of the
parties, but may include the preparation and submission of statements of
fact or of position.

If the dispute has not been resolved within 14 days of the first meeting of the
COO (or equivalent) under clause 27.3.2 then the matter may be referred to
mediation in accordance with the London Court of International Arbitration
Mediation Rules.

Any disputes may finally be decided under clause 34.
Force majeure

In this clause 28, Force Majeure means an event or sequence of events
beyond a party’s reasonable control preventing or delaying it from
performing its obligations under the Contract.

A party shall not be liable if delayed in or prevented from performing its

obligations under the Contract due to Force Majeure, provided that it:

28.2.1 promptly notifies the other of the Force Majeure event and its
expected duration; and

28.2.2 uses reasonable endeavours to minimise the effects of that event.

If, due to Force Majeure, a party:

28.3.1 isoris likely to be unable to perform a material obligation; or

28.3.2 is or is likely to be delayed in or prevented from performing its

obligations for a continuous period of more than 40 Business Days,

the other party may terminate the Contract on not less than four weeks’
written notice.

Entire agreement

The parties agree that the Contract entered into pursuant to it constitutes
the entire agreement between them and supersedes all previous
agreements, understandings and arrangements between them, whether in
writing or oral in respect of its subject matter.

Each party acknowledges that it has not entered into the Contract entered
into pursuant to it in reliance on, and shall have no remedies in respect of,
any representation or warranty that is not expressly set out in the Contract
entered into pursuant to it. No party shall have any claim for innocent or
negligent misrepresentation on the basis of any statement in the Contract.

Nothing in the Contract purports to limit or exclude any liability for fraud.
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30.1

Notices

Any notice given by a party under the Contract shall be sent to the relevant

party at their registered office.
30.2 Notices may be given, and are deemed received:
30.2.1 by hand: on receipt of a signature at the time of delivery;

30.2.2 by Royal Mail Recorded Signed For post: at 9.00 am on the second
Business Day after posting;

30.3
31
31.1

A notice given under the Contract is not validly served if sent by email.
Announcements

Subject to clause 31.2, no announcement or other public disclosure
concerning the Contract or any of the matters contained in it shall be made
by, or on behalf of, a party without the prior written consent of the other
party (such consent not to be unreasonably withheld or delayed). The parties
shall consult on the form and content of any such announcement or other
public disclosure, as well as the manner of its release.

If a party is required to make an announcement or other public disclosure
concerning the Contract or any of the matters contained in it by law, any
court, any governmental, regulatory or supervisory authority (including any
recognised investment exchange) or any other authority of competent
jurisdiction, it may do so. Such a party shall:

31.2.1 notify the other party as soon as is reasonably practicable upon
becoming aware of such requirement to the extent it is permitted to
do so by law, by the court or by the authority requiring the relevant

announcement or public disclosure;

31.2.2 make the relevant announcement or public disclosure after
consultation with the other party so far as is reasonably practicable;

and

31.2.3 make the relevant announcement or public disclosure after taking
into account all reasonable requirements of the other party as to its
form and content and the manner of its release, so far as is

reasonably practicable.
32
32.1 Further assurance

General

The Supplier shall at the request of the Customer, and at the cost of the Supplier,
do all acts and execute all documents which are necessary to give full effect to the
Contract.

32.2 Variation

No variation of the Contract shall be valid or effective unless it is in writing, refers
to the Contract and is duly signed or executed by, or on behalf of, each party.

32.3 Assignment

The Supplier may not assign, subcontract or encumber any right or obligation under
the Contract, in whole or in part, without the Customer’s prior written consent
(such consent not to be unreasonably withheld or delayed). Notwithstanding this
clause, the Supplier may perform any of its obligations and exercise any of its rights
granted under the Contract through any Affiliate, provided that it gives the
Customer prior written notice including the identity of the relevant Affiliate. The
Supplier acknowledges and agrees that any act or omission of its Affiliate in relation
to its rights or obligations under the Contract shall be deemed to be an act or
omission of the Supplier itself. The Customer may assign or transfer the benefit of
the Contract as set out in clause 10.8 or otherwise.

32.4 Set off

Except as expressly set out in the Contract, each party shall pay all sums that it
owes to the other party under the Contract without any set-off, counterclaim,
deduction or withholding of any kind, save as may be required by Law.

32.5 No partnership or agency

The parties are independent businesses and are not partners, principal and agent
or employer and employee and the Contract does not establish any joint venture,
trust, fiduciary or other relationship between them, other than the contractual
relationship expressly provided for in it. None of the parties shall have, nor shall
represent that they have, any authority to make any commitments on the other
party’s behalf.

32.6 Equitable relief

Each party recognises that any breach or threatened breach of the Contract may
cause the other party irreparable harm for which damages may not be an adequate
remedy. Accordingly, in addition to any other remedies and damages available to

the other party, each party acknowledges and agrees that the other party is
entitled to the remedies of specific performance, injunction and other equitable
relief without proof of special damages.

32.7 Severance

If any provision of the Contract (or part of any provision) is or becomes illegal,
invalid or unenforceable, the legality, validity and enforceability of any other
provision of the Contract shall not be affected. If any provision of the Contract (or
part of any provision) is or becomes illegal, invalid or unenforceable but would be
legal, valid and enforceable if some part of it was deleted or modified, the provision
or part-provision in question shall apply with such deletions or modifications as
may be necessary to make the provision legal, valid and enforceable. In the event
of such deletion or modification, the parties shall negotiate in good faith in order to
agree the terms of a mutually acceptable alternative provision.

32.8 Waiver

No failure, delay or omission by either party in exercising any right, power or
remedy provided by law or under the Contract shall operate as a waiver of that
right, power or remedy, nor shall it preclude or restrict any future exercise of that
or any other right, power or remedy. No single or partial exercise of any right,
power or remedy provided by law or under the Contract shall prevent any future
exercise of it or the exercise of any other right, power or remedy. A waiver of any
term, provision, condition or breach of the Contract shall only be effective if given
in writing and signed by the waiving party, and then only in the instance and for the
purpose for which it is given.

32.9 Compliance with law

Each party shall comply and shall (at its own expense unless expressly agreed
otherwise) ensure that in the performance of its duties under the Contract, its
employees, agents and representatives will comply with all applicable Law,
provided that neither party shall be liable for any breach of this clause 32.9 to the
extent that such breach is directly caused or contributed to by any breach of the
Contract by the other party (or its employees, agents and representatives).

32.10 Costs and expenses

Each party shall pay its own costs and expenses incurred in connection with the
negotiation, preparation, signature and performance of the Contract (and any
documents referred to in it).

32.11 Third party rights

The Affiliates of the Customer shall have the right to enforce the provisions of the
Contract, otherwise a person who is not a party to the Contract shall not have any
rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any of the
provisions of the Contract.

33  Conflicts within agreement

33.1 In the event of any conflict or inconsistency between different parts of the
Contract, the following descending order of priority applies:

33.1.1 the terms and conditions in the main body of the Contract and
Schedule 1;

33.1.2 the other Schedules;

33.1.3 the Order.

33.2 Subject to the above order of priority between documents, later versions of
documents shall prevail over earlier ones if there is any conflict or
inconsistency between them.

34  Governing law and Jurisdiction

This Agreement and any dispute or claim arising out of, or in connection with, it, its
subject matter or formation (including non-contractual disputes or claims) shall be
governed by, and construed in accordance with, the laws of England and Wales.
The parties irrevocably agree that the courts of England and Wales shall have
exclusive jurisdiction to settle any dispute or claim arising out of, or in connection
with, the Contract, its subject matter or formation (including non-contractual
disputes or claims).

35 Definitions and interpretation
35.1 Inthe Contract:
Affiliate means any entity that directly or indirectly Controls, is

Controlled by, or is under common Control with,
another entity;

Best Industry Practice means in relation to any undertaking and any
circumstances, the highest degree of professionalism,
skill, diligence, prudence and foresight which would be

expected from an internationally recognised and market
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leading company engaged in the same type of activity
under the same or similar circumstances and which is
best in class;

means the Bribery Act 2010 and associated guidance
published by the Secretary of State for Justice under the
Bribery Act 2010 and all other applicable United
Kingdom laws, legislation, statutory instruments and
regulations in relation to bribery or corruption and any
similar or equivalent laws in any other relevant
jurisdiction;

means a day other than a Saturday, Sunday or bank or
public holiday in England;

means any change to the Contract including to any of
the Services or Deliverables;

means the process by which any Change is agreed as set
out in clause 13;

means a request submitted by a party to effect a
Change;

has the meaning given in clause 18.1;

means the date of the Order or set out in the Order;

shall, in relation to each Contract, have the meaning
given to it in clause 8.4, and Completed and similar
expressions shall be construed accordingly;

shall, in relation to each Contract, have the meaning
given to it in clause 8.3;

has the meaning given in clause 22.1;

means this agreement between the Supplier and the
Customer for the sale and purchase of the Deliverables
incorporating these Conditions and the Quotation, and
including all its schedules, attachments, annexures (as
applicable and set out in the Quotation) and any
statements of work, and as varied by any agreed CCNs

is the person appointed by each party to represent it in
relation to day to day matters arising in relation to the
Services and the Contract;

means each consecutive period of 12 months
commencing from the Commencement Date;

means the beneficial ownership of more than 50% of the
issued share capital of a company or the legal power to
direct or cause the direction of the management of the
company OR has the meaning given in the Corporation
Tax Act 2010, s 1124 and Controls and Controlled shall
be interpreted accordingly;

means the ITI Group company listed on the Purchase
Order, and if no company is listed, ITI Operations
Limited (co no 4608506) whose Registered Office is at ITI
Group, Rotherside Road, Sheffield, S21 4HL;

means any material owned by the Customer or its
Affiliates relating to the Services (and any modifications
to that material);

means the Microsoft 365 tenant operated by the
Customer;

means the Goods and / or Services, as applicable and all
goods ancillary to the supply of the Services, to be
supplied by the Supplier to the Customer;

means any employee (as defined in the TUPE
Regulations) of the Customer who is assigned to
providing services akin to the Services;

means all pay, benefits, PAYE payments, national
insurance contributions, pension contributions and
other amounts payable to or in respect of the

Employment Liabilities

Force Majeure

Foreground IPR

Goods

Intellectual Property
Rights

IPR Claim

Know-how

Law

Milestone

Milestone Date

employment or engagement of any person;

means all liabilities including, but not limited to, claims
for redundancy payments, unlawful deductions from
wages, unfair, wrongful or constructive dismissal
compensation, compensation for age, sex, race or
disability discrimination or discrimination on the
grounds of religion, belief, age or sexual orientation or
claims for equal pay, compensation for less favourable
treatment of part-time workers, and any other claims
whether in tort (including negligence), contract or
statute or otherwise, and any demands, actions,
proceedings and any award, compensation, damages,
tribunal awards, fine, loss, order, penalty, disbursement,
payment made by way of settlement and costs and
expenses reasonably incurred in connection with a claim
or investigation, and any expenses and legal costs on an
indemnity basis;

has the meaning given in clause 28.1;

means the Intellectual Property Rights which exist in the
Services and the Deliverables and all other materials
created or acquired by the Supplier pursuant to the
Contract;

means the goods and related accessories, spare parts
and Documentation and other physical material set out
in the Quotation and to be supplied by the Supplier to
the Customer in accordance with the Contract;

means copyright, patents, rights in inventions, rights in
confidential information, Know-how, trade secrets,
trade marks, service marks, trade names, design rights,
rights in get-up, database rights, rights in data, semi-
conductor chip topography rights, mask works, utility
models, domain names, rights in computer software and
all similar rights of whatever nature and, in each case: (i)
whether registered or not, (ii) including any applications
to protect or register such rights, (iii) including all
renewals and extensions of such rights or applications,
(iv) whether vested, contingent or future and (v)
wherever existing;

has the meaning given in clause 18.1.1;

means inventions, discoveries, improvements,
processes, formulae, techniques, specifications,
technical information, methods, tests, reports,
component lists, manuals, instructions, drawings and
information relating to customers and suppliers
(whether written or in any other form and whether

confidential or not);

means:

(a) any law, statute, regulation, by-law or subordinate
legislation in force from time to time to which a
party is subject and/or in any jurisdiction that the
Services are provided to or in respect of;

(b

the common law and laws of equity as applicable to
the parties from time to time;

(c) any binding court order, judgment or decree;
(d
(e)

any applicable industry code, policy or standard; or

any applicable direction, policy, rule or order that is
binding on a party and that is made or given by any
regulatory body having jurisdiction over a party or
any of that party’s assets, resources or business;

means an activity, process or outcome described in an
Order relating to the Services and Deliverables to be
provided under that Contract. Where no Milestones are
specified, a Milestone shall be each Deliverable;

means the date set out in the Order by which the
Milestone must have been achieved by the Supplier.
Where no Milestone Dates are specified, each Milestone



Modern Slavery Policy

MSA Offence

Order

Performance Location

Policies

Price

Quotation

Restricted Period

Restricted Person

Services

Date shall be the respective delivery date;

means the Customer’s anti-slavery and human
trafficking policy in force and notified to the Supplier
from time to time;

has the meaning given in clause 24.1.1;

has the meaning given in clause 3.1;

means the location set out in an Order at which the
Services shall be performed;

means the policies as advised by the Customer set as the
same may be updated from time to time by the
Customer by notice;

means the prices payable for the Services as set out in
an Order;

means the quotation, tender response or other
invitation to treat from the Supplier to provide Services
and Deliverables to the Customer including all its
schedules, attachments, annexures and statements of
work;

means the Term and a period 12 months thereafter;

means any person employed or engaged by the
Customer at any time during the Term in relation to the
provision or receipt of the Services who has or had
material contact or dealings with the Supplier;

means, the services supplied to the Customer by the
Supplier pursuant to a Contract, together with the
corresponding Deliverables (where the context permits);

Services Commencementmeans the first date on which the Supplier provides the

Date

Services Termination
Date

Specification

Statement of Work

Supplier Personnel

Term

Termination Assistance

TUPE Regulations

VAT
Warranty Period
35.2 Inthe Contract:

35.2.1

Services to the Customer;

means the final date on which the Supplier provides the
Services to the Customer;

means the description of the Services set out in an
Order;

means the detailed activities, timetable, dependencies
and sequence of events which the Supplier shall
perform, or procure the performance of, when
delivering the Services agreed between the parties
pursuant to clause 3.2 and forming part of the Contract;

means all employees, officers, staff, other workers,
agents and consultants of the Supplier, its Affiliates and
any of their subcontractors who are engaged in the
performance of the Services from time to time;

has the meaning set out in clause 19;

means all necessary assistance (which shall include
knowledge transfer), as may be reasonably required by
the Customer to complete the transition of all or part of
the Services from the Supplier to a third party
designated by the Customer or to the Customer at the
Customer’s election and request;

means the Transfer of Undertakings (Protection of
Employment) Regulations 2006;

means value added tax, as defined by the Value Added
Tax Act 1994; and

means the period during which the Services are
performed and the period of 24 months from
Completion, or such longer period as set out in an
Order.

a reference to the Contract includes its schedules, appendices and

annexes (if any);
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35.2.2

35.2.3

35.2.4
35.2.5
35.2.6

35.2.7

35.2.8

a reference to a ‘party’ includes that party’s personal

representatives, successors and permitted assigns;

a reference to a ‘person’ includes a natural person, corporate or
unincorporated body (in each case whether or not having separate
legal personality) and that person’s personal representatives,
successors and permitted assigns;

a reference to a gender includes each other gender;
words in the singular include the plural and vice versa;

any words that follow ‘include’, ‘includes’, ‘including’, ‘in particular’
or any similar words and expressions shall be construed as
illustrative only and shall not limit the sense of any word, phrase,
term, definition or description preceding those words;

the table of contents, background section and any clause, schedule
or other headings in the Contract are included for convenience only
and shall have no effect on the interpretation of the Contract; and

a reference to legislation is a reference to that legislation as
amended, extended, re-enacted or consolidated from time to time.



SCHEDULE 1 DATA PROTECTION

PART A OPERATIVE TERMS

1
1.1 In this Schedule:

Definitions

Controller

Data Protection Laws

Data Protection Supervisory
Authority

Data Subject

GDPR

International Organisation

Personal Data

Personal Data Breach

processing

Processing End Date

Processor

Protected Data

Sub-Processor

has the meaning given in applicable Data Protection
Laws from time to time;

means any applicable law relating to the processing,
privacy and/or use of Personal Data, as applicable to
either party or the Services, including:

(a) the GDPR;
(b) the Data Protection Act 2018;

(c) any laws which implement or supplement any
such laws;

(d)

any laws that replace, extend, re-enact,
consolidate or amend any of the foregoing; and

(e) all legally binding guidance, guidelines and codes
of practice issued by any relevant Data
Protection Supervisory Authority relating to such

Data Protection Laws ;

means any regulator, authority or body responsible
for administering Data Protection Laws;

has the meaning given in applicable Data Protection
Laws from time to time;

means the General Data Protection Regulation,
Regulation (EU) 2016/679, as it forms part of
domestic law in the United Kingdom by virtue of
section 3 of the European Union (Withdrawal) Act
2018 (including as further amended or modified by
the laws of the United Kingdom or of a part of the
United Kingdom from time to time);

has the meaning given in applicable Data Protection
Laws from time to time;

has the meaning given in applicable Data Protection
Laws from time to time;

has the meaning given in applicable Data Protection
Laws from time to time;

has the meaning given in applicable Data Protection
Laws from time to time (and related expressions,
including process, processed, and processes shall be
construed accordingly);

means in respect of any Protected Data, the earlier
of:

(a) the end of the provision of the relevant Services
related to the processing of such Protected
Data; or

(b) once processing by the Supplier of such
Protected Data is no longer required for the
purpose of the Supplier's performance of its
relevant obligations under the Contract;

has the meaning given in applicable Data Protection
Laws from time to time;

means Personal Data received from or on behalf of
the Customer, or otherwise obtained in connection
with the performance of the Supplier’s obligations
under the Contract; and

means any agent, subcontractor or other third party
engaged by the Supplier (or by any other Sub-
Processor) for carrying out any processing activities
in respect of the Protected Data.

1.2 Unless otherwise expressly stated in the Contract:
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6.2

6.3

a) references to any paragraphs in this Error! Reference source not found.

are to paragraphs within this Error! Reference source not found.; and

b) the Supplier’s obligations and the Customer’s rights and remedies under
this Schedule 1 are cumulative with, and additional to, one another and

those under any other provisions of the Contract.
Compliance with data protection laws

The parties agree that the Customer is a Controller and that the Supplier is a
Processor for the purposes of processing Protected Data pursuant to the
Contract. The Supplier shall, and shall ensure its Sub-Processors and each of
the Supplier Personnel shall, at all times comply with all Data Protection Laws
in connection with the processing of Protected Data and the provision of the
Services and shall not by any act or omission cause the Customer (or any other
person) to be in breach of any of the Data Protection Laws. Nothing in the
Contract relieves the Supplier of any responsibilities or liabilities under Data
Protection Laws.

Supplier indemnity
The Supplier shall indemnify and keep indemnified the Customer against:

a) all losses, claims, damages, liabilities, fines, interest, penalties, costs,
charges, sanctions, expenses, compensation paid to Data Subjects
(including compensation to protect goodwill and ex gratia payments),
demands and legal and other professional costs (calculated on a full
indemnity basis and in each case whether or not arising from any
investigation by, or imposed by, a Data Protection Supervisory Authority)
arising out of or in connection with any breach by the Supplier of its
obligations under this Schedule 1; and

b) all amounts paid or payable by the Customer to a third party which would
not have been paid or payable if the Supplier’s breach of this Schedule 1

had not occurred.
Instructions

The Supplier shall only process (and shall ensure Supplier Personnel only
process) the Protected Data in accordance with Section 1 of Part B of this
Schedule, the Contract and the Customer’s written instructions from time to
time (including when making any transfer to which paragraph 9 relates) except
where otherwise required by applicable law (and in such a case shall inform the
Customer of that legal requirement before processing, unless applicable law
prevents it doing so on important grounds of public interest). The Supplier shall
immediately inform the Customer if any instruction relating to the Protected
Data infringes or may infringe any Data Protection Laws. The Supplier shall
retain records of all instructions relating to the Protected Data received from
the Customer.

Security

The Supplier shall at all times implement and maintain appropriate technical
and organisational measures to protect Protected Data against accidental,
unauthorised or unlawful destruction, loss, alteration, disclosure or access.
Such technical and organisational measures shall be at least equivalent to the
technical and organisational measures set out in Section 2 of Part B of this
Schedule 1 and shall reflect the nature of the Protected Data.

Sub-processing and personnel

The Supplier shall not permit any processing of Protected Data by any agent,
subcontractor, Sub-Processor or other third party (except its own employees
that are subject to an enforceable obligation of confidence with regards to the
Protected Data) without the prior specific written authorisation of that third
party by the Customer and only then subject to such conditions as the
Customer may require.

The Supplier shall ensure that access to Protected Data is limited to the
authorised persons who need access to it to supply the Services.

The Supplier shall prior to any Sub-Processor carrying out any processing
activities in respect of the Protected Data, appoint each Sub-Processor under a
binding written contract containing the same obligations as under this
Schedule 1 in respect of Protected Data and that (without prejudice to, or
limitation of, the foregoing):

a) includes providing sufficient guarantees to implement appropriate
technical and organisational measures in such a manner that the
processing of the Protected Data will meet the requirements of all Data
Protection Laws and comply with the Supplier's obligations under the
Contract; and

b) is enforceable by the Supplier,



6.4 and ensure each Sub-Processor is at all times subject to a binding written
contract that complies with such terms and complies with all such obligations
in the relevant contract.

6.5 The Supplier shall remain fully liable to the Customer under the Contract for all
the acts and omissions of each Sub-Processor and each of the Supplier

Personnel as if they were its own.

6.6 The Supplier shall ensure that all persons authorised by the Supplier or any

Sub-Processor to process Protected Data are reliable and:

a) adequately trained on compliance with this Schedule 1 as applicable to the
processing;

b) informed of the confidential nature of the Protected Data and that they
must not disclose Protected Data; and

c) subject to a binding and enforceable written contractual obligation to keep
the Protected Data confidential.

6.7 The Supplier shall promptly provide all relevant details concerning, and a copy

of, each agreement with a Sub-Processor to the Customer on request.
7 Assistance

The Supplier shall (at its own cost and expense) promptly provide such
information and assistance (including by taking all appropriate technical and
organisational measures) as the Customer may require in relation to the
fulfilment of the Customer’s obligations to respond to requests for exercising
the Data Subjects’ rights under Chapter Il of the GDPR (and any similar
obligations under applicable Data Protection Laws).

7.2 The Supplier shall (at its own cost and expense) provide such information, co-
operation and other assistance to the Customer as the Customer reasonably
requires (taking into account the nature of processing and the information
available to the Supplier) to ensure compliance with the Customer’s obligations

under Data Protection Laws, including with respect to:
a) security of processing;

b) data protection impact assessments (as such term is defined in Data
Protection Laws);

c) prior consultation with a Data Protection Supervisory Authority regarding
high risk processing; and

d) any remedial action and/or notifications to be taken in response to any
Personal Data Breach and/or any complaint or request relating to either
party’s obligations under Data Protection Laws relevant to the Contract,
including (subject in each case to the Customer’s prior written
authorisation) regarding any notification of the Personal Data Breach to
Data Protection Supervisory Authorities and/or communication to any
affected Data Subjects.

8 Data subject requests
8.1
8.2

The Supplier shall (at no cost or expense to the Customer):

promptly record and refer all requests and communications received from Data
Subjects or any Data Protection Supervisory Authority to the Customer which
relate (or which may relate) to any Protected Data (and in any event within
three days of receipt); and

8.3 not respond to any such requests or communications without the Customer’s
express written approval and strictly in accordance with the Customer’s

written instructions unless and to the extent required by law.
International transfers

The Supplier shall not process and/or transfer, or otherwise directly or
indirectly disclose, any Protected Data in or to any country or territory outside
the United Kingdom or to any International Organisation without the prior
written authorisation of the Customer (which may be refused or granted
subject to such conditions as the Customer deems necessary).

10 Records

10.1The Supplier shall maintain complete, accurate and up to date written records
of all categories of processing activities carried out on behalf of the Customer
and ensure such records shall include all information:

10.2necessary to demonstrate both parties’ compliance with this Schedule;

a) that each party is required to record and/or maintain under any Data
Protection Laws; and

b) that the Customer may reasonably require from time to time.

10.3The Supplier shall make copies of the records referred to in paragraphs 10.1
available to the Customer promptly (and in any event within [insert period]) on
request from time to time.

11 Audit

11.1The Supplier shall (and shall ensure all Sub-Processors shall) promptly make
available to the Customer (at the Supplier’s cost and expense) such information
as is reasonably required to demonstrate the Supplier's and the Customer’s
compliance with their respective obligations under this Schedule 1 and the
Data Protection Laws, and allow for, permit and contribute to audits, including
inspections, by the Customer (or another auditor mandated by the Customer)
for this purpose at the Customer’s request from time to time. The Supplier
shall provide (or procure) access to all relevant premises, systems, personnel
and records during normal business hours for the purposes of each such audit
or inspection upon reasonable prior notice (not being more than [two]
Business Days) and provide and procure all further reasonable co-operation,
access and assistance in relation to any such audit or inspection.

12 Breach

12.1The Supplier shall promptly (and in any event within 24 hours) notify the
Customer if it (or any of its Sub-Processors or the Supplier Personnel) suspects
or becomes aware of any suspected, actual or threatened occurrence of any
Personal Data Breach in respect of any Protected Data.

12.2The Supplier shall promptly (and in any event within 24 hours) provide all
information as the Customer requires to report the circumstances referred to
in paragraph 12.1 to a Data Protection Supervisory Authority and to notify
affected Data Subjects under Data Protection Laws.

13 Deletion/return

13.1Subject to paragraph 13.2, the Supplier shall (and shall ensure that each of the
Sub-Processors and Supplier Personnel shall) within not more than ten
Business Days of the relevant Processing End Date securely delete the
Protected Data (and all copies) except to the extent that storage of any such
data is required by applicable law (and, if so, the Supplier shall inform the
Customer of any such requirement and shall securely delete such data as soon
as it is permitted to do so under applicable law).

13.2The Supplier shall (and shall ensure that each of the Sub-Processors and
Supplier Personnel shall) promptly comply with any requests from time to time
from the Customer for the secure return and/or disclosure to the Customer of
any Protected Data in such form and by such manner as the Customer
reasonably requests, provided such request is received within five Business
Days of the relevant Processing End Date.

13.3Within five Business Days of the date for performance of any obligation under
paragraph 13.1, the Supplier shall notify the Customer in writing:
a) with confirmation of the extent to which it has complied with all
obligations under paragraph 13.1 to delete Protected Data;

b) if applicable, of the full details of any failure to comply with any obligation
under paragraph 13.1 (in which case the Supplier shall notify the Customer
immediately once this has been corrected); and

c) if applicable, of the full details of any Protected Data that continues to be
stored as required by applicable law (together with confirmation of the
relevant law(s)).

14 Survival

14.1This Schedule 1 shall survive termination or expiry of the Contract for any
reason.

15 Cost

15.1The Supplier shall perform all its obligations under this Schedule 1 at its own
cost and expense and at no cost or expense to the Customer.

16 Rights of data subjects

16.1Nothing in the Contract affects the rights of Data Subjects under Data
Protection Laws (including those in Articles 79 and 82 of the GDPR or in any
similar Data Protection Laws) against the Customer, the Supplier or any Sub-
Processor.

PART B
DATA PROCESSING AND SECURITY DETAILS
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Section 1—Data processing details

Processing of the Protected Data by the Supplier under the Contract shall be for the
subject-matter, duration, nature and purposes and involve the types of Personal
Data and categories of Data Subjects set out in this Section 1 of Part B.

Subject-matter of processing:

Provision of goods and / or services to the Customer
Duration of the processing:

Term of the Agreement

Nature and purpose of the processing:

Communication and contract management to facilitate the provision of goods and /
or services to the Customer

Type of Personal Data:

Name and business contact details
Categories of Data Subjects:

Staff and contractors of the Customer
Specific processing instructions:

All data to be held as a minimum in accordance with the Cyber Essentials standard

Section 2—Minimum technical and organisational security measures

Without prejudice to its other obligations, the Supplier shall implement and
maintain at least the following technical and organisational security measures to
protect the Protected Data:

In accordance with the Data Protection Laws, taking into account the state of the
art, the costs of implementation and the nature, scope, context and purposes of
the processing of the Protected Data to be carried out under or in connection with
the Contract, as well as the risks of varying likelihood and severity for the rights and
freedoms of natural persons and the risks that are presented by the processing,
especially from accidental or unlawful destruction, loss, alteration, unauthorised
disclosure of, or access to the Protected Data transmitted, stored or otherwise
processed, the Supplier shall implement appropriate technical and organisational
security measures appropriate to the risk, including as appropriate those matters
mentioned in Articles 32(1)(a) to 32(1)(d) (inclusive) of the GDPR.
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SCHEDULE 2
SYSTEM ACCESS AGREEMENT

Scope

This Agreement governs the access to, the use, control and protection of, the
Customer Systems, computer systems, any affiliate networks, hardware,
software and/or data (collectively, the “Systems”). Customer grants access to,
and use of the Systems, as specifically authorized by Customer or a Customer
affiliate, in writing. Customer and Customer affiliates reserve the right to add
to, delete from, or otherwise modify this authorization by electronic notice to
Supplier. Supplier will not attempt to access or use any System except as
specifically authorised and will cease any attempts to access System to the
extent that any authorization to access has been terminated.

Access

This grant of access is only applicable to Supplier, its employees, and expressly
authorized agents, or subcontractors ("Users"). The Supplier shall be liable for
the actions or omissions of Users and any other party who is able to access the
Systems as a result of the action of inaction of the Supplier or an User in
accessing Systems. Users will use Systems only for legitimate business purposes
in furtherance of Supplier's business relationship with Customer or its affiliates
and for no other purpose. Users access to Systems as well as utilization of
access codes, passwords and access procedures, may be denied, changed or
terminated, at any time, at the sole discretion of Customer, without cause or
liability to Supplier or Users.

Information Security

Supplier agrees: (a) that the issuing, retention, and continuing use of accounts
by Supplier or Users are at the sole discretion of Customer; (b) to follow then
current Customer policies, standards or procedures for information security;
and (c) to prevent improper access to Systems or applications on Systems by
Users. Customer reserves the right to change its information security policies,
standards or procedures at any time.

Termination

Upon termination of the Contract, Supplier will cease all access to Systems, and
will ensure that all Users will cease access to Systems. Termination of the
Contract will not relieve Supplier of its obligation to hold Confidential
Information as confidential.

Warranties & Limitations of Liability

THE CUSTOMER MAKES NO WARRANTIES, EXPRESS OR IMPLIED, INCLUDING
THE WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE, MERCHANTABILITY,
TITLE, OR AGAINST INFRINGEMENT, ARISING OUT OF THIS AGREEMENT OR THE
USE OF THE SYSTEMS BY ACCESSING PARTY OR USERS. Any loss or damage
occurring to Supplier or Users arising from the use of the Systems will be the
sole responsibility of Supplier or Users. Without limiting the foregoing,
Customer will not be liable to Supplier or Users: (i) for any loss or corruption of
Supplier data stored in or transmitted through Systems; (ii) for any incorrect
results obtained by using Systems; (iii) for any interruption of access or use of
Systems for whatever reason; (iv) for access of any Supplier data by third
parties; or (v) for fraud in accessing, using, or egressing Systems.

Ownership & Use

Except for information or data expressly reserved by Supplier ("Supplier
Information"), all information, including data, created or contained in Systems,
including messages, is the property of Customer ("Information"). Supplier
hereby assigns to Customer, to the extent it has the right to do so, all of its
right, title, and interest in and to Information created on Systems. Except as
otherwise required by law, Customer hereby grants to Supplier a non-
exclusive, perpetual, royalty-free license to use such Information for legitimate
business purposes in furtherance of Supplier's business relationship with
Customer or its affiliates and for no other purpose. Except as otherwise
required by law, Supplier hereby grants to Customer a non-exclusive,
perpetual, royalty-free license to use Supplier Information for legitimate
business purposes in furtherance of Supplier's business relationship with
Customer or its affiliates and for no other purpose.

Indemnity

Supplier shall, to the extent permitted by law, indemnify, defend, and hold
Customer safe and harmless from and against all third-party or User claims,
liabilities  (including reasonable attorney fees), damages, copyright
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infringements, losses or expenses, to the extent arising out of any negligence,
willful misconduct, breach of contract or violations of law by Supplier or Users
in the performance of the Contract.

Viruses

Supplier shall be liable for all damage to or loss of computer files or programs,
disruption of use of all or any part of Systems or other Customer computer
systems, or other loss or damage to Customer, which results in whole or in
part, directly or indirectly, from Supplier introducing a computer virus or other
code designed to destroy, corrupt, facilitate theft of data or software, or
disable or lock software or Systems on Customer computer systems or
networks. Supplier shall not be so liable to the extent that such computer virus
or such other code was unintentionally introduced on Customer computer
systems or networks and Supplier has used reasonable care to detect and
eliminate computer viruses using then-current industry standard security and
anti-virus tools.

Software

In no event, will Users copy, download, modify, reverse engineer, decompile,
disassemble, or create derivative works of Customer software programs, or
third-party software programs licensed to Customer.

Criminal Background Checks

10.1To the extent permitted by applicable law, Supplier shall ensure (and certify
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upon request by Customer) that a criminal background check of each Supplier
employee, agent, and subcontractor accessing the Customer network has
determined that each such individual does not have any known criminal
convictions which are not Spent under the Rehabilitation of Offenders Act
1974. All criminal background checks shall be performed in compliance with all
applicable laws of England and Wales and any jurisdiction in which the Supplier
operates.

Acceptance

11.1Supplier understands and acknowledges that any access to a System by a User
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shall be deemed acceptance of the Contract by Supplier.



