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1 .  I n t e r p r e t a t i o n  

T h e  d e f i n i t i o n s  a n d  r u l e s  o f  i n t e r p r e t a t i o n  i n  t h i s  c o n d i t i o n  a p p l y  i n  t h e s e  c o n d i t i o n s .  

1 . 1  D e f i n i t i o n s :  

" A c c e p t a b l e  U s e  

P o l i c y "  

m e a n s  t h e  C o m p a n y ’ s  a c c e p t a b l e  u s e  p o l i c y  

“ B u s i n e s s  H o u r s ”  m e a n s  M o n d a y  t o  F r i d a y ,  9 a m  t o  5 . 3 0 p m ,  e x c l u d i n g  B a n k  a n d  o t h e r  

P u b l i c  H o l i d a y s .  

" C o m p a n y "  m e a n s  A m i c u s  I T S  L i m i t e d  t / a  A u r a  T e c h n o l o g y  ( C o m p a n y  R e g i s t e r e d  

N u m b e r  0 3 8 7 9 8 5 9 ) . U n i t  1 - 2  T r i n i t y  C o u r t ,  B r u n e l  R o a d ,  T o t t o n ,  

S o u t h a m p t o n ,  H a m p s h i r e ,  E n g l a n d ,  S O 4 0  3 W X  

" C o n t r a c t "  m e a n s  t h e  C u s t o m e r ' s  o r d e r  a n d  t h e  C o m p a n y ' s  a c c e p t a n c e  o f  i t  i n  

a c c o r d a n c e  w i t h  c o n d i t i o n  3 . 3 .  

" C u s t o m e r "  m e a n s  t h e  p e r s o n ,  f i r m  o r  c o m p a n y  w h o  p u r c h a s e s  S e r v i c e s  f r o m  t h e  

C o m p a n y .  

" D e l i v e r a b l e s "  m e a n s  a l l  p r o d u c t s  a n d  m a t e r i a l s  p r o v i d e d  b y  t h e  C o m p a n y  i n  r e l a t i o n  t o  

t h e  S e r v i c e s  i n  a n y  m e d i a ,  i n c l u d i n g ,  w i t h o u t  l i m i t a t i o n ,  c o m p u t e r  

p r o g r a m s ,  d a t a ,  d i a g r a m s ,  r e p o r t s ,  d o c u m e n t a t i o n  a n d  s p e c i f i c a t i o n s  

( i n c l u d i n g  d r a f t s ) ,  a s  d e f i n e d  i n  t h e  O r d e r  o r  o t h e r  S c h e d u l e .  

" I n t e l l e c t u a l  P r o p e r t y  

R i g h t s "  

m e a n s  p a t e n t s ,  u t i l i t y  m o d e l s ,  r i g h t s  t o  i n v e n t i o n s ,  c o p y r i g h t  a n d  

n e i g h b o u r i n g  a n d  r e l a t e d  r i g h t s ,  t r a d e  m a r k s  a n d  s e r v i c e  m a r k s ,  b u s i n e s s  

n a m e s  a n d  d o m a i n  n a m e s ,  r i g h t s  i n  g e t - u p  a n d  t r a d e  d r e s s ,  g o o d w i l l  a n d  

t h e  r i g h t  t o  s u e  f o r  p a s s i n g  o f f  o r  u n f a i r  c o m p e t i t i o n ,  r i g h t s  i n  d e s i g n s ,  

d a t a b a s e  r i g h t s ,  r i g h t s  t o  u s e ,  a n d  p r o t e c t  t h e  c o n f i d e n t i a l i t y  o f ,  

c o n f i d e n t i a l  i n f o r m a t i o n  ( i n c l u d i n g  k n o w - h o w  a n d  t r a d e  s e c r e t s ) ,  a n d  a l l  

o t h e r  i n t e l l e c t u a l  p r o p e r t y  r i g h t s ,  i n  e a c h  c a s e  w h e t h e r  r e g i s t e r e d  o r  

u n r e g i s t e r e d  a n d  i n c l u d i n g  a l l  a p p l i c a t i o n s  a n d  r i g h t s  t o  a p p l y  f o r  a n d  b e  

g r a n t e d ,  r e n e w a l s  o r  e x t e n s i o n s  o f ,  a n d  r i g h t s  t o  c l a i m  p r i o r i t y  f r o m ,  s u c h  

r i g h t s  a n d  a l l  s i m i l a r  o r  e q u i v a l e n t  r i g h t s  o r  f o r m s  o f  p r o t e c t i o n  w h i c h  

s u b s i s t  o r  w i l l  s u b s i s t  n o w  o r  i n  t h e  f u t u r e  i n  a n y  p a r t  o f  t h e  w o r l d .  

" O r d e r "  m e a n s  t h e  o r d e r  p l a c e d  b y  t h e  C u s t o m e r  f o r  t h e  s u p p l y  o f  t h e  S e r v i c e s  

s e t t i n g  o u t ,  a m o n g s t  o t h e r  i t e m s ,  t h e  s p e c i f i c a t i o n  f o r  t h e  S e r v i c e s .  

" P r e - e x i s t i n g  

M a t e r i a l s "  

m e a n s  m a t e r i a l s  w h i c h  e x i s t e d  b e f o r e  t h e  c o m m e n c e m e n t  o f  t h e  

S e r v i c e s .  

" S c h e d u l e "  m e a n s  a n y  s c h e d u l e  a p p l i c a b l e  t o  t h e  p a r t i c u l a r  S e r v i c e s  a s  s p e c i f i e d  i n  

t h e  O r d e r .  

" S e r v i c e s "  m e a n s  t h e  s e r v i c e s  t o  b e  p r o v i d e d  b y  t h e  C o m p a n y  u n d e r  t h e  C o n t r a c t  a s  

s p e c i f i e d  i n  t h e  O r d e r  a n d  s h a l l  i n c l u d e ,  b u t  n o t  b e  l i m i t e d  t o  t h e  f o l l o w i n g  

S e r v i c e s :  

• I T  C o n s u l t a n c y  a n d  E n g i n e e r i n g  

• I T  S u p p o r t  

• H o s t i n g  S e r v i c e s  

• O n l i n e  B a c k u p  

• B r o a d b a n d  S e r v i c e s  &  E t h e r n e t  S e r v i c e s  

• T e l e p h o n y  S e r v i c e s  
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t o g e t h e r  w i t h  v a r i o u s  o t h e r  s e r v i c e s  a s  s p e c i f i e d  i n  t h e  O r d e r  

o r  a s  m a y  b e  a m e n d e d  f r o m  t i m e  t o  t i m e  p u r s u a n t  t o  c o n d i t i o n  7  o f  t h e s e  

C o n d i t i o n s .  

" S i t e "  m e a n s  t h e  s i t e  w h e r e  t h e  S e r v i c e s  a r e  t o  b e  p r o v i d e d  b y  t h e  C u s t o m e r  t o  

t h e  C o m p a n y  a s  s p e c i f i e d  i n  t h e  O r d e r .  

" S i t e  S o f t w a r e "  m e a n s  a n y  a n d  a l l  s o f t w a r e  f o r  t h e  S i t e  p r o v i d e d  b y  t h e  C u s t o m e r  t o  t h e  

C o m p a n y .  

" S t a r t  D a t e "  m e a n s  t h e  d a t e  t h e  S e r v i c e s  a r e  t o  c o m m e n c e  a s  s e t  o u t  i n  t h e  O r d e r  o r  

o t h e r w i s e  a g r e e d  b e t w e e n  t h e  p a r t i e s .  

" V A T "  m e a n s  v a l u e  a d d e d  t a x  c h a r g e a b l e  u n d e r  E n g l i s h  l a w  f o r  t h e  t i m e  b e i n g  

a n d  a n y  s i m i l a r  a d d i t i o n a l  t a x .  

" V i r u s "  m e a n s  a n y  t h i n g  o r  d e v i c e  ( i n c l u d i n g  a n y  s o f t w a r e ,  c o d e ,  f i l e  o r  

p r o g r a m m e )  w h i c h  m a y :  p r e v e n t ,  i m p a i r  o r  o t h e r w i s e  a d v e r s e l y  a f f e c t  t h e  

o p e r a t i o n  o f  a n y  c o m p u t e r  s o f t w a r e ,  h a r d w a r e  o r  n e t w o r k ,  a n y  

t e l e c o m m u n i c a t i o n s  s e r v i c e ,  e q u i p m e n t  o r  n e t w o r k  o r  a n y  o t h e r  s e r v i c e  

o r  d e v i c e ;  p r e v e n t ,  i m p a i r  o r  o t h e r w i s e  a d v e r s e l y  a f f e c t  a c c e s s  t o  o r  t h e  

o p e r a t i o n  o f  a n y  p r o g r a m m e  o r  d a t a ,  i n c l u d i n g  t h e  r e l i a b i l i t y  o f  a n y  

p r o g r a m m e  o r  d a t a  ( w h e t h e r  b y  r e - a r r a n g i n g ,  a l t e r i n g  o r  e r a s i n g  t h e  

p r o g r a m m e  o r  d a t a  i n  w h o l e  o r  p a r t  o r  o t h e r w i s e ) ;  o r  a d v e r s e l y  a f f e c t  t h e  

u s e r  e x p e r i e n c e ,  i n c l u d i n g  w o r m s ,  T r o j a n  h o r s e s ,  v i r u s e s ,  m a l w a r e  a n d  

o t h e r  s i m i l a r  t h i n g s  o r  d e v i c e s .  

 

1 . 2  C o n d i t i o n ,  S c h e d u l e  a n d  p a r a g r a p h  h e a d i n g s  s h a l l  n o t  a f f e c t  t h e  i n t e r p r e t a t i o n  o f  t h e  C o n t r a c t .  

1 . 3  A  p e r s o n  i n c l u d e s  a  n a t u r a l  p e r s o n ,  c o r p o r a t e  o r  u n i n c o r p o r a t e d  b o d y  ( w h e t h e r  o r  n o t  h a v i n g  s e p a r a t e  

l e g a l  p e r s o n a l i t y ) .  

1 . 4  A  r e f e r e n c e  t o  a  c o m p a n y  s h a l l  i n c l u d e  a n y  c o m p a n y ,  c o r p o r a t i o n  o r  o t h e r  b o d y  c o r p o r a t e ,  w h e r e v e r  

a n d  h o w e v e r  i n c o r p o r a t e d  o r  e s t a b l i s h e d .  

1 . 5  U n l e s s  t h e  c o n t e x t  o t h e r w i s e  r e q u i r e s ,  w o r d s  i n  t h e  s i n g u l a r  s h a l l  i n c l u d e  t h e  p l u r a l  a n d  i n  t h e  p l u r a l  

i n c l u d e  t h e  s i n g u l a r .  

1 . 6  U n l e s s  t h e  c o n t e x t  o t h e r w i s e  r e q u i r e s ,  a  r e f e r e n c e  t o  o n e  g e n d e r  s h a l l  i n c l u d e  a  r e f e r e n c e  t o  t h e  o t h e r  

g e n d e r s .  

1 . 7  A  r e f e r e n c e  t o  a  s t a t u t e  o r  s t a t u t o r y  p r o v i s i o n  s h a l l  i n c l u d e  a l l  s u b o r d i n a t e  l e g i s l a t i o n  m a d e  a s  a t  t h e  

d a t e  o f  t h e  C o n t r a c t  u n d e r  t h a t  s t a t u t e  o r  s t a t u t o r y  p r o v i s i o n .  

1 . 8  A  r e f e r e n c e  t o  w r i t i n g  o r  w r i t t e n  i n c l u d e s  f a x e s  a n d  e m a i l .  

1 . 9  R e f e r e n c e s  t o  c o n d i t i o n s  a n d  S c h e d u l e s  a r e  t o  t h e  c o n d i t i o n s  a n d  S c h e d u l e s  o f  t h e s e  C o n d i t i o n s .  

2 .  A p p l i c a t i o n  o f  C o n d i t i o n s  

2 . 1  T h e s e  C o n d i t i o n s  a n d  t h e  S c h e d u l e s  s h a l l :  

2 . 1 . 1  a p p l y  t o  a n d  b e  i n c o r p o r a t e d  i n  t h e  C o n t r a c t ;  a n d  

2 . 1 . 2  p r e v a i l  o v e r  a n y  i n c o n s i s t e n t  t e r m s  o r  c o n d i t i o n s  c o n t a i n e d  i n  o r  r e f e r r e d  t o  i n  t h e  C u s t o m e r ' s  

p u r c h a s e  o r d e r ,  c o n f i r m a t i o n  o f  o r d e r ,  o r  s p e c i f i c a t i o n ,  o r  i m p l i e d  b y  l a w ,  t r a d e  c u s t o m ,  

p r a c t i c e  o r  c o u r s e  o f  d e a l i n g .  

2 . 2  N o  a d d i t i o n  t o ,  v a r i a t i o n  o f ,  e x c l u s i o n  o r  a t t e m p t e d  e x c l u s i o n  o f  a n y  t e r m  o f  t h e  C o n t r a c t  s h a l l  b e  b i n d i n g  

o n  t h e  C o m p a n y  u n l e s s  i n  w r i t i n g  a n d  s i g n e d  b y  a  d u l y  a u t h o r i s e d  r e p r e s e n t a t i v e  o f  t h e  C o m p a n y .  
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2 . 3  I f  t h e r e  i s  a  c o n f l i c t  b e t w e e n  a n y  o f  t h e  p r o v i s i o n s  o f  t h e s e  G e n e r a l  T e r m s  &  C o n d i t i o n s  a n d  a n y  

p r o v i s i o n s  o f  a n y  S c h e d u l e  ( i n c l u d i n g  a n y  c o n d i t i o n s  w i t h i n  t h e  O r d e r  F o r m  a n d  a n y  s e r v i c e  t e r m s  

i n c o r p o r a t e d  t h e r e i n ) ,  t h e  c o n f l i c t  w i l l  b e  r e s o l v e d  a c c o r d i n g  t o  t h e  f o l l o w i n g  o r d e r  o f  p r i o r i t y :  

2 . 3 . 1  F i r s t :  t h e  c o n d i t i o n s  s e t  o u t  i n  t h e  O r d e r ;  

2 . 3 . 2  S e c o n d :  t h e  r e l e v a n t  S e r v i c e  S c h e d u l e ;  a n d  

2 . 3 . 3  T h i r d :  t h e s e  G e n e r a l  T e r m s  &  C o n d i t i o n s .   

3 .  B a s i s  o f  S a l e  

3 . 1  A n y  q u o t a t i o n  i s  v a l i d  f o r  a  p e r i o d  o f  1 4  d a y s  o n l y ,  u n l e s s  o t h e r w i s e  s t a t e d ,  a n d  t h e  C o m p a n y  m a y  

w i t h d r a w  i t  a t  a n y  t i m e  b y  n o t i c e  t o  t h e  C u s t o m e r .  

3 . 2  E a c h  p u r c h a s e  o r d e r  o r  a c c e p t a n c e  o f  a  q u o t a t i o n  f o r  D e l i v e r a b l e s  b y  t h e  C u s t o m e r  c o n s t i t u t e s  a n  o f f e r  

b y  t h e  C u s t o m e r  t o  p u r c h a s e  t h e  S e r v i c e s  s p e c i f i e d  i n  i t  o n  t h e s e  c o n d i t i o n s ;  a c c o r d i n g l y ,  t h e  e x e c u t i o n  

a n d  r e t u r n  o f  t h e  a c k n o w l e d g e m e n t  c o p y  o f  t h e  p u r c h a s e  o r d e r  f o r m  b y  t h e  C o m p a n y ,  o r  t h e  C o m p a n y ’ s  

c o m m e n c e m e n t  o r  e x e c u t i o n  o f  w o r k  p u r s u a n t  t o  t h e  p u r c h a s e  o r d e r ,  s h a l l  e s t a b l i s h  a  c o n t r a c t  f o r  t h e  

s u p p l y  a n d  p u r c h a s e  o f  t h o s e  S e r v i c e s  o n  t h e s e  c o n d i t i o n s .  T h e  C u s t o m e r ' s  s t a n d a r d  t e r m s  a n d  

c o n d i t i o n s  ( i f  a n y )  a t t a c h e d  t o ,  e n c l o s e d  w i t h ,  o r  r e f e r r e d  t o  i n ,  t h e  p u r c h a s e  o r d e r  s h a l l  n o t  g o v e r n  t h e  

C o n t r a c t .  T h e  C u s t o m e r  s h a l l  e n s u r e  t h a t  i t s  O r d e r  i s  c o m p l e t e  a n d  a c c u r a t e .  

3 . 3  A  b i n d i n g  c o n t r a c t  s h a l l  n o t  c o m e  i n t o  e x i s t e n c e  b e t w e e n  t h e  C o m p a n y  a n d  t h e  C u s t o m e r  u n l e s s  a n d  

u n t i l  t h e  C o m p a n y  i s s u e s  a  w r i t t e n  o r d e r  a c k n o w l e d g e m e n t  t o  t h e  C u s t o m e r ,  o r  t h e  C o m p a n y  d e l i v e r s  

t h e  D e l i v e r a b l e s  t o  t h e  C u s t o m e r  ( w h i c h e v e r  o c c u r s  e a r l i e r ) .  

3 . 4  T h e  C o m p a n y  m a y  d e l i v e r  t h e  S e r v i c e s  b y  s e p a r a t e  i n s t a l m e n t s .  E a c h  s e p a r a t e  i n s t a l m e n t  s h a l l  b e  

i n v o i c e d  a n d  p a i d  f o r  i n  a c c o r d a n c e  w i t h  t h e  p r o v i s i o n s  o f  t h e  a p p l i c a b l e  C o n t r a c t .  E a c h  i n s t a l m e n t  s h a l l  

b e  a  s e p a r a t e  C o n t r a c t  a n d  n o  c a n c e l l a t i o n  o r  t e r m i n a t i o n  b y  e i t h e r  p a r t y  o f  a n y  o n e  C o n t r a c t  r e l a t i n g  t o  

a n  i n s t a l m e n t  s h a l l  e n t i t l e  t h e  C u s t o m e r  t o  r e p u d i a t e  o r  c a n c e l  a n y  o t h e r  C o n t r a c t  o r  i n s t a l m e n t .  

3 . 5  N o  o r d e r  w h i c h  h a s  b e e n  a c k n o w l e d g e d  b y  t h e  C o m p a n y  m a y  b e  c a n c e l l e d  b y  t h e  C u s t o m e r ,  e x c e p t  

w i t h  t h e  a g r e e m e n t  i n  w r i t i n g  o f  t h e  C o m p a n y  a n d  p r o v i d e d  t h a t  t h e  C u s t o m e r  i n d e m n i f i e s  t h e  C o m p a n y  

i n  f u l l  a g a i n s t  a l l  l o s s  ( i n c l u d i n g  w i t h o u t  l i m i t a t i o n  l o s s  o f  p r o f i t ) ,  c o s t s  ( i n c l u d i n g  w i t h o u t  l i m i t a t i o n  t h e  

c o s t  o f  a l l  l a b o u r  a n d  m a t e r i a l s  u s e d ) ,  d a m a g e s ,  c h a r g e s  a n d  e x p e n s e s  i n c u r r e d  b y  t h e  C o m p a n y  a s  a  

r e s u l t  o f  c a n c e l l a t i o n .  

3 . 6  A l l  S e r v i c e s  a r e  s u b j e c t  t o  t h e  A c c e p t a b l e  U s e  P o l i c y  a n d  t h e  C u s t o m e r  s h a l l  a t  a l l  t i m e s  c o m p l y  w i t h  

t h e  A c c e p t a b l e  U s e  P o l i c y  i n  r e l a t i o n  t o  t h e  S e r v i c e s .  

4 .  S u p p l i e r ' s  O b l i g a t i o n s  

4 . 1  T h e  C o m p a n y  s h a l l  u s e  r e a s o n a b l e  e n d e a v o u r s  t o  p r o v i d e  t h e  S e r v i c e s  a n d  t o  d e l i v e r  t h e  D e l i v e r a b l e s  

t o  t h e  C u s t o m e r ,  i n  a c c o r d a n c e  i n  a l l  m a t e r i a l  r e s p e c t s  w i t h  t h e  O r d e r .  

4 . 2  A l l  d a t e s  s u p p l i e d  b y  t h e  C o m p a n y  f o r  t h e  p r o v i s i o n  o f  t h e  S e r v i c e s  s h a l l  b e  t r e a t e d  a s  a p p r o x i m a t e  o n l y  

a n d  t i m e  s h a l l  n o t  b e  o f  t h e  e s s e n c e  o f  t h e  C o n t r a c t .  T h e  C o m p a n y  s h a l l  n o t  b e  l i a b l e  f o r  a n y  l o s s  o r  

d a m a g e  a r i s i n g  f r o m  a n y  d e l a y  i n  d e l i v e r y  b e y o n d  s u c h  a p p r o x i m a t e  d a t e s .  

5 .  C u s t o m e r ' s  O b l i g a t i o n s  

5 . 1  T h e  C u s t o m e r  s h a l l  b e  r e s p o n s i b l e  f o r  t h e  a c c u r a c y  a n d  c o m p l e t e n e s s  o f  t h e  P r e - e x i s t i n g  M a t e r i a l s  a n d  

t h e  S i t e  S o f t w a r e ,  i n c l u d i n g  t h e  p r o v i s i o n  o f  v a l i d  u p  t o  d a t e  l i c e n c i n g  o f  a n y  s u c h  s o f t w a r e .  

5 . 2  T h e  C u s t o m e r  s h a l l :  

5 . 2 . 1  c o - o p e r a t e  w i t h  t h e  C o m p a n y  i n  a l l  m a t t e r s  r e l a t i n g  t o  t h e  S e r v i c e s ;  

5 . 2 . 2  p r o v i d e  i n  a  t i m e l y  m a n n e r  s u c h  a c c e s s  t o  t h e  C u s t o m e r ' s  e q u i p m e n t ,  d a t a  a n d  p r e m i s e s  

( i n c l u d i n g  t h e  S i t e )  a n d  s u c h  o f f i c e  a c c o m m o d a t i o n  a n d  o t h e r  f a c i l i t i e s ,  a s  i s  r e q u e s t e d  b y  

t h e  C o m p a n y ;  
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5 . 2 . 3  p r o v i d e  i n  a  t i m e l y  m a n n e r  a n y  S i t e  S o f t w a r e  a n d  s u c h  i n f o r m a t i o n  a s  t h e  C o m p a n y  m a y  

r e q u e s t ,  a n d  e n s u r e  t h a t  t h e  S i t e  S o f t w a r e  a n d  s u c h  i n f o r m a t i o n  i s  a c c u r a t e  a n d  c o m p l e t e  i n  

a l l  m a t e r i a l  r e s p e c t s ;   

5 . 2 . 4  o b t a i n  a n d  m a i n t a i n  a l l  l i c e n c e s ,  c o n s e n t s ,  a n d  p e r m i s s i o n s  n e c e s s a r y  t o  u s e  t h e  P r e - e x i s t i n g  

M a t e r i a l s  o f  t h e  C u s t o m e r  a n d  t h e  S i t e  S o f t w a r e  ( a s  a p p l i c a b l e ) ;   

5 . 2 . 5  c o m p l y  w i t h  a l l  a p p l i c a b l e  l a w s ,  r u l e s  a n d  r e g u l a t i o n s  w i t h  r e s p e c t  t o  t h e  C u s t o m e r ' s  a c t i v i t i e s  

f o r  t h e  p r o v i s i o n  o f  t h e  D e l i v e r a b l e s ;  a n d  

5 . 2 . 6  b e  r e s p o n s i b l e  ( a t  i t s  o w n  c o s t )  f o r  p r e p a r i n g  t h e  S i t e  f o r  t h e  s u p p l y  o f  t h e  S e r v i c e s .  

5 . 3  T h e  C u s t o m e r  s h a l l  n o t  s t o r e ,  d i s t r i b u t e  o r  t r a n s m i t  a n y  V i r u s e s ,  o r  a n y  o t h e r  m a t e r i a l  i n  t h e  c o u r s e  o f  

t h e  C u s t o m e r ' s  u s e  o f  t h e  S e r v i c e s  t h a t :  

5 . 3 . 1  i s  u n l a w f u l ,  h a r m f u l ,  t h r e a t e n i n g ,  d e f a m a t o r y ,  o b s c e n e  o r  i n f r i n g e s  a n y  t h i r d  p a r t y ' s  

I n t e l l e c t u a l  P r o p e r t y  o r  o t h e r  r i g h t s ;  

5 . 3 . 2  f a c i l i t a t e s  i l l e g a l  a c t i v i t y ;  

5 . 3 . 3  p r o m o t e s  u n l a w f u l  v i o l e n c e ;  

5 . 3 . 4  i s  d i s c r i m i n a t o r y  b a s e d  o n  r a c e ,  g e n d e r ,  c o l o u r ,  r e l i g i o u s  b e l i e f ,  s e x u a l  o r i e n t a t i o n ,  d i s a b i l i t y ,  

o r  a n y  o t h e r  i l l e g a l  a c t i v i t y ;  o r  

5 . 3 . 5  c a u s e s  d a m a g e  o r  i n j u r y  t o  a n y  p e r s o n  o r  p r o p e r t y ;  

a n d  t h e  C o m p a n y  r e s e r v e s  t h e  r i g h t ,  w i t h o u t  l i a b i l i t y  t o  t h e  C u s t o m e r ,  t o  d i s a b l e  t h e  C u s t o m e r ' s  a c c e s s  

t o  a n y  m a t e r i a l  t h a t  b r e a c h e s  t h e  p r o v i s i o n s  o f  t h i s  c o n d i t i o n  o r  t h a t  t h e  C o m p a n y ,  i n  i t s  r e a s o n a b l e  

o p i n i o n ,  o t h e r w i s e  c o n s i d e r s  a p p r o p r i a t e  t o  d o  s o .  

5 . 4  I f  t h e  C o m p a n y ' s  p e r f o r m a n c e  o f  i t s  o b l i g a t i o n s  u n d e r  t h e  C o n t r a c t  i s  p r e v e n t e d  o r  d e l a y e d  b y  a n y  a c t  

o r  o m i s s i o n  o f  t h e  C u s t o m e r  o r  t h e  C u s t o m e r ' s  a g e n t s ,  s u b - c o n t r a c t o r s  o r  e m p l o y e e s ,  t h e  C o m p a n y  

s h a l l  n o t  b e  l i a b l e  a n d  t h e  C u s t o m e r  s h a l l  i n  a l l  c i r c u m s t a n c e s  b e  l i a b l e  t o  p a y  t o  t h e  C o m p a n y  o n  

d e m a n d  a l l  r e a s o n a b l e  c o s t s ,  c h a r g e s  o r  l o s s e s  s u s t a i n e d  o r  i n c u r r e d  b y  i t  ( i n c l u d i n g ,  w i t h o u t  l i m i t a t i o n ,  

a n y  d i r e c t  o r  i n d i r e c t  c o n s e q u e n t i a l  l o s s e s ,  l o s s  o f  p r o f i t  a n d  l o s s  o f  r e p u t a t i o n ,  l o s s  o r  d a m a g e  t o  

p r o p e r t y ,  i n j u r y  t o  o r  d e a t h  o f  a n y  p e r s o n  a n d  l o s s  o f  o p p o r t u n i t y  t o  d e p l o y  r e s o u r c e s  e l s e w h e r e ) ,  s u b j e c t  

t o  t h e  C o m p a n y  c o n f i r m i n g  s u c h  c o s t s ,  c h a r g e s  a n d  l o s s e s  t o  t h e  C u s t o m e r  i n  w r i t i n g .  

5 . 5  T h e  C u s t o m e r  s h a l l  n o t ,  w i t h o u t  t h e  p r i o r  w r i t t e n  c o n s e n t  o f  t h e  C o m p a n y ,  a t  a n y  t i m e  f r o m  t h e  d a t e  o f  

t h e  C o n t r a c t  t o  t h e  e x p i r y  o f  1 2  m o n t h s  a f t e r  t h e  c o m p l e t i o n  o f  t h e  S e r v i c e s ,  s o l i c i t  o r  e n t i c e  a w a y  f r o m  

t h e  C o m p a n y  o r  e m p l o y  o r  a t t e m p t  t o  e m p l o y  a n y  p e r s o n  w h o  i s ,  o r  h a s  b e e n ,  e n g a g e d  a s  a n  e m p l o y e e  

o r  s u b - c o n t r a c t o r  o f  t h e  C o m p a n y .  

5 . 6  A n y  c o n s e n t  g i v e n  b y  t h e  C o m p a n y  i n  a c c o r d a n c e  w i t h  c o n d i t i o n  5 . 5  s h a l l  b e  s u b j e c t  t o  t h e  C u s t o m e r  

p a y i n g  t o  t h e  C o m p a n y  a  s u m  e q u i v a l e n t  t o  t h e  h i g h e r  o f  3 0 %  o f  t h e  t h e n  c u r r e n t  a n n u a l  r e m u n e r a t i o n  

o f  t h e  C o m p a n y ' s  e m p l o y e e  o r  s u b - c o n t r a c t o r ,  3 0 %  o f  t h e  a n n u a l  r e m u n e r a t i o n  t o  b e  p a i d  b y  t h e  

C u s t o m e r  t o  s u c h  e m p l o y e e  o r  s u b - c o n t r a c t o r  o r  £ 1 0 , 0 0 0 . 0 0 ,  w h i c h e v e r  i s  t h e  g r e a t e r .  

6 .  C h a r g e s  a n d  P a y m e n t  

6 . 1  T h e  t o t a l  p r i c e  f o r  t h e  S e r v i c e s  a n d  t h e  D e l i v e r a b l e s  s h a l l  b e  t h e  a m o u n t  s e t  o u t  i n  t h e  O r d e r .   T h e  

C o m p a n y  s h a l l  i n v o i c e  t h e  C u s t o m e r  f o r  t h e  c h a r g e s  t h a t  a r e  t h e n  p a y a b l e .   T h e  t o t a l  p r i c e  s h a l l  b e  p a i d  

t o  t h e  C o m p a n y  i n  i n s t a l m e n t s  a s  s e t  o u t  i n  t h e  O r d e r ,  o r  o t h e r w i s e  m o n t h l y  i n  a d v a n c e  b y  t h e  C u s t o m e r  

t o  t h e  C o m p a n y  b y  d i r e c t  d e b i t  w i t h i n  1 4  d a y s  o f  t h e  C o m p a n y ’ s  i n v o i c e .   A l l  a m o u n t s  d u e  u n d e r  t h e  

C o n t r a c t  s h a l l  b e  p a i d  b y  t h e  C u s t o m e r  t o  t h e  C o m p a n y  i n  f u l l  w i t h o u t  a n y  s e t - o f f ,  c o u n t e r c l a i m ,  

d e d u c t i o n  o r  w i t h h o l d i n g  ( o t h e r  t h a n  a n y  d e d u c t i o n  o r  w i t h h o l d i n g  o f  t a x  a s  r e q u i r e d  b y  l a w ) .    

6 . 2  I f ,  a t  a n y  t i m e  w h i l s t  u s i n g  t h e  S e r v i c e s ,  t h e  C u s t o m e r  e x c e e d s  t h e  a m o u n t  o f  s t o r a g e  s p a c e ,  b a n d w i d t h  

o r  o t h e r  c a p a c i t y  r e q u i r e m e n t s  ( i n c l u d i n g  s o f t w a r e  l i c e n c i n g )  f o r  t h e  S i t e  s e t  o u t  i n  t h e  O r d e r  o r  o t h e r w i s e  
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a s  a g r e e d  b e t w e e n  t h e  p a r t i e s ,  t h e  C o m p a n y  s h a l l  c h a r g e  t h e  C u s t o m e r ,  a n d  t h e  C u s t o m e r  s h a l l  p a y ,  

t h e  C o m p a n y ' s  t h e n  e x c e s s  f e e s  w h i c h  a r e  i n  f o r c e  f r o m  t i m e  t o  t i m e .  

6 . 3  W i t h o u t  p r e j u d i c e  t o  a n y  o t h e r  r i g h t  o r  r e m e d y  t h a t  t h e  C o m p a n y  m a y  h a v e ,  i f  t h e  C u s t o m e r  f a i l s  t o  p a y  

t h e  C o m p a n y  o n  t h e  d u e  d a t e  t h e  C o m p a n y  m a y :  

6 . 3 . 1  c h a r g e  i n t e r e s t  o n  s u c h  s u m  f r o m  t h e  d u e  d a t e  f o r  p a y m e n t  a t  t h e  a n n u a l  r a t e  o f  4 %  a b o v e  

t h e  b a s e  l e n d i n g  r a t e  f r o m  t i m e  t o  t i m e  o f  N a t i o n a l  W e s t m i n s t e r  B a n k  P l c ,  a c c r u i n g  o n  a  d a i l y  

b a s i s  a n d  b e i n g  c o m p o u n d e d  q u a r t e r l y  u n t i l  p a y m e n t  i s  m a d e ,  w h e t h e r  b e f o r e  o r  a f t e r  a n y  

j u d g m e n t ;  a n d  

6 . 3 . 2  s u s p e n d  a l l  S e r v i c e s  u n t i l  p a y m e n t  h a s  b e e n  m a d e  i n  f u l l .  

6 . 4  T i m e  f o r  p a y m e n t  s h a l l  b e  o f  t h e  e s s e n c e  o f  t h e  C o n t r a c t .  

6 . 5  T h e  C o m p a n y  m a y  i n c r e a s e  i t s  c h a r g e s  a s  f r o m  e a c h  a n n i v e r s a r y  o f  t h e  S t a r t  D a t e .  A n y  i n c r e a s e  s h a l l  

b e  n o t i f i e d  t o  t h e  C u s t o m e r  a t  l e a s t  o n e  m o n t h  b e f o r e  s u c h  a n n i v e r s a r y .  

6 . 6  T h e  C o m p a n y  m a y ,  w i t h o u t  p r e j u d i c e  t o  a n y  o t h e r  r i g h t s  i t  m a y  h a v e ,  s e t  o f f  a n y  l i a b i l i t y  o f  t h e  C u s t o m e r  

t o  t h e  C o m p a n y  a g a i n s t  a n y  l i a b i l i t y  o f  t h e  C o m p a n y  t o  t h e  C u s t o m e r .  

6 . 7  T h e  C o m p a n y  r e s e r v e s  t h e  r i g h t ,  b y  g i v i n g  n o t i c e  t o  t h e  C u s t o m e r  a t  a n y  t i m e  b e f o r e  d e l i v e r y ,  t o  i n c r e a s e  

t h e  p r i c e  o f  s u c h  o f  t h e  S e r v i c e s  a s  h a s  n o t  b e e n  d e l i v e r e d  t o  r e f l e c t  a n y  i n c r e a s e  i n  t h e  c o s t  t o  t h e  

C o m p a n y  w h i c h  i s  d u e  t o  m a r k e t  c o n d i t i o n s  o r  a n y  f a c t o r  b e y o n d  t h e  c o n t r o l  o f  t h e  C o m p a n y  ( i n c l u d i n g  

w i t h o u t  l i m i t a t i o n  a n y  f o r e i g n  e x c h a n g e  f l u c t u a t i o n ,  c u r r e n c y  r e g u l a t i o n ,  a l t e r a t i o n  o f  d u t i e s ,  c h a n g e  i n  

l e g i s l a t i o n ,  s i g n i f i c a n t  i n c r e a s e  i n  t h e  c o s t s  o f  l a b o u r ,  m a t e r i a l s ,  s o f t w a r e  l i c e n s i n g  o r  o t h e r  c o s t s  o f  

m a n u f a c t u r e ) ,  a n y  c h a n g e  i n  d e l i v e r y  d a t e s ,  q u a n t i t i e s  o r  s p e c i f i c a t i o n s  w h i c h  i s  r e q u e s t e d  b y  t h e  

C u s t o m e r ,  o r  a n y  d e l a y  c a u s e d  b y  a n y  i n s t r u c t i o n s  o f  t h e  C u s t o m e r  o r  f a i l u r e  o f  t h e  C u s t o m e r  t o  g i v e  

t h e  C o m p a n y  a d e q u a t e  i n f o r m a t i o n  o r  i n s t r u c t i o n s ,  o r  a n y  o t h e r  m a t e r i a l  i n c r e a s e  i n  c o s t  i n c u r r e d  w h i c h  

i s  o u t s i d e  o f  t h e  c o n t r o l  o f  t h e  C o m p a n y .  

6 . 8  A l l  s u m s  p a y a b l e  t o  t h e  C o m p a n y  u n d e r  t h e  C o n t r a c t  s h a l l  b e c o m e  d u e  i m m e d i a t e l y  o n  i t s  t e r m i n a t i o n ,  

d e s p i t e  a n y  o t h e r  p r o v i s i o n  o f  t h e  C o n t r a c t .  T h i s  c o n d i t i o n  6 . 8  i s  w i t h o u t  p r e j u d i c e  t o  a n y  r i g h t  t o  c l a i m  

f o r  i n t e r e s t  u n d e r  t h e  l a w ,  o r  a n y  r i g h t  u n d e r  t h e  C o n t r a c t .  

7 .  C h a n g e  C o n t r o l  

7 . 1  I f  e i t h e r  p a r t y  w i s h e s  t o  c h a n g e  t h e  s c o p e  o f  t h e  S e r v i c e s ,  i t  s h a l l  s u b m i t  d e t a i l s  o f  t h e  r e q u e s t e d  c h a n g e  

t o  t h e  o t h e r  i n  w r i t i n g .  

7 . 2  I f  e i t h e r  p a r t y  r e q u e s t s  a  c h a n g e  t o  t h e  s c o p e  o r  e x e c u t i o n  o f  t h e  S e r v i c e s ,  t h e  C o m p a n y  s h a l l ,  w i t h i n  a  

r e a s o n a b l e  t i m e ,  p r o v i d e  a  w r i t t e n  e s t i m a t e  t o  t h e  C u s t o m e r  o f :  

7 . 2 . 1  t h e  l i k e l y  t i m e  r e q u i r e d  t o  i m p l e m e n t  t h e  c h a n g e ;  

7 . 2 . 2  a n y  v a r i a t i o n s  t o  t h e  C o m p a n y ' s  c h a r g e s  a r i s i n g  f r o m  t h e  c h a n g e ;  

7 . 2 . 3  t h e  l i k e l y  e f f e c t  o f  t h e  c h a n g e  o n  t h e  D e l i v e r a b l e s ;  a n d  

7 . 2 . 4  a n y  o t h e r  i m p a c t  o f  t h e  c h a n g e  o n  t h e  t e r m s  o f  t h e  C o n t r a c t .  

7 . 3  I f  t h e  C o m p a n y  r e q u e s t s  a  c h a n g e  t o  t h e  s c o p e  o f  t h e  S e r v i c e s ,  t h e  C u s t o m e r  s h a l l  n o t  u n r e a s o n a b l y  

w i t h h o l d  o r  d e l a y  c o n s e n t  t o  i t .  

7 . 4  I f  t h e  C u s t o m e r  w i s h e s  t h e  C o m p a n y  t o  p r o c e e d  w i t h  t h e  c h a n g e ,  t h e  C o m p a n y  h a s  n o  o b l i g a t i o n  t o  d o  

s o  u n l e s s  a n d  u n t i l  t h e  p a r t i e s  h a v e  a g r e e d  i n  w r i t i n g  o n  t h e  n e c e s s a r y  v a r i a t i o n s  t o  i t s  c h a r g e s ,  t h e  

D e l i v e r a b l e s  a n d  a n y  o t h e r  r e l e v a n t  t e r m s  o f  t h e  C o n t r a c t  t o  t a k e  a c c o u n t  o f  t h e  c h a n g e .  

8 .  W a r r a n t y  

8 . 1  T h e  C o m p a n y  s h a l l  p e r f o r m  t h e  S e r v i c e s  w i t h  r e a s o n a b l e  c a r e  a n d  s k i l l .  

8 . 2  U n l e s s  o t h e r w i s e  a g r e e d  i n  w r i t i n g  b e t w e e n  t h e  p a r t i e s ,  t h e  C o m p a n y  w a r r a n t s  t h a t  t h e  D e l i v e r a b l e s  w i l l  

p e r f o r m  s u b s t a n t i a l l y  i n  a c c o r d a n c e  w i t h  t h e  O r d e r  f o r  a  p e r i o d  o f  3 0  d a y s  f r o m  t h e  S t a r t  D a t e .  I f  t h e  
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D e l i v e r a b l e s  d o e s  n o t  s o  p e r f o r m ,  t h e  C o m p a n y  s h a l l ,  f o r  n o  a d d i t i o n a l  c h a r g e ,  c a r r y  o u t  a n y  w o r k  

n e c e s s a r y  i n  o r d e r  t o  e n s u r e  t h a t  t h e  D e l i v e r a b l e s  s u b s t a n t i a l l y  c o m p l i e s  w i t h  t h e  O r d e r .   

8 . 3  T h e  w a r r a n t y  s e t  o u t  i n  c o n d i t i o n  8 . 2  s h a l l  n o t  a p p l y  t o  t h e  e x t e n t  t h a t  a n y  f a i l u r e  o f  t h e  D e l i v e r a b l e s  t o  

p e r f o r m  s u b s t a n t i a l l y  i n  a c c o r d a n c e  w i t h  t h e  O r d e r  i s  c a u s e d  b y  t h e  S i t e  S o f t w a r e  o r  a n y  M a t e r i a l s .  

8 . 4  T h e  C o m p a n y  i s  n o t  r e s p o n s i b l e  f o r  a n y  d e l a y s ,  d e l i v e r y  f a i l u r e s ,  o r  a n y  o t h e r  l o s s  o r  d a m a g e  r e s u l t i n g  

f r o m  t h e  t r a n s f e r  o f  d a t a  o v e r  c o m m u n i c a t i o n s  n e t w o r k s  a n d  f a c i l i t i e s ,  i n c l u d i n g  t h e  I n t e r n e t ,  a n d  t h e  

C u s t o m e r  a c k n o w l e d g e s  t h a t  t h e  S e r v i c e s  m a y  b e  s u b j e c t  t o  l i m i t a t i o n s ,  d e l a y s  a n d  o t h e r  p r o b l e m s  

i n h e r e n t  i n  t h e  u s e  o f  s u c h  c o m m u n i c a t i o n s  f a c i l i t i e s .  

8 . 5  T h e  C o m p a n y  d o e s  n o t  w a r r a n t  t h a t  t h e  D e l i v e r a b l e s  w i l l  b e  u n i n t e r r u p t e d  o r  e r r o r - f r e e  o r  f r e e  f r o m  a n y  

V i r u s .  

9 .  R e m e d i e s  

9 . 1  T h e  C o m p a n y  s h a l l  n o t  i n  a n y  c i r c u m s t a n c e s  b e  l i a b l e  f o r  a n y  n o n - p e r f o r m a n c e  o f  t h e  S e r v i c e s  ( e v e n  i f  

c a u s e d  b y  t h e  C o m p a n y ' s  n e g l i g e n c e )  u n l e s s  t h e  C u s t o m e r  n o t i f i e s  t h e  C o m p a n y  i n  w r i t i n g  o f  t h e  f a i l u r e  

t o  p e r f o r m  7  d a y s  a f t e r  t h e  s c h e d u l e d  p e r f o r m a n c e  d a t e .  

9 . 2  A n y  l i a b i l i t y  o f  t h e  C o m p a n y  f o r  n o n - p e r f o r m a n c e  o f  t h e  S e r v i c e s  s h a l l  i n  a l l  c i r c u m s t a n c e s  b e  l i m i t e d  t o  

p r o v i d i n g  t h e  S e r v i c e s  w i t h i n  a  r e a s o n a b l e  t i m e  o r  i s s u i n g  a  c r e d i t  n o t e  a t  t h e  p r o  r a t a  c o n t r a c t  r a t e  

a g a i n s t  a n y  i n v o i c e  r a i s e d  f o r  s u c h  S e r v i c e s .  

9 . 3  I f  t h e  C o m p a n y ' s  p e r f o r m a n c e  o f  i t s  o b l i g a t i o n s  u n d e r  t h e  C o n t r a c t  i s  p r e v e n t e d  o r  d e l a y e d  b y  a n y  a c t  

o r  o m i s s i o n  o f  t h e  C u s t o m e r  ( o t h e r  t h a n  b y  r e a s o n  o f  a n  e v e n t  l i s t e d  u n d e r  c o n d i t i o n  1 5 ) ,  t h e  C u s t o m e r  

s h a l l  i n  a l l  c i r c u m s t a n c e s  b e  l i a b l e  t o  p a y  t o  t h e  C o m p a n y  a l l  r e a s o n a b l e  c o s t s ,  c h a r g e s  o r  l o s s e s  

s u s t a i n e d  b y  i t  a s  a  r e s u l t ,  s u b j e c t  t o  t h e  C o m p a n y  n o t i f y i n g  t h e  C u s t o m e r  i n  w r i t i n g  o f  a n y  s u c h  c l a i m  i t  

m i g h t  h a v e  a g a i n s t  t h e  C u s t o m e r  i n  t h i s  r e s p e c t .  

9 . 4  T h e  C u s t o m e r  a c k n o w l e d g e s  a n d  a g r e e s  t h a t  t h e  C o m p a n y  m a y  a t  a n y  t i m e ,  w i t h o u t  n o t i c e ,  s u s p e n d  

t h e  C u s t o m e r ' s  a c c e s s  t o  o r  u s e  o f  t h e  S e r v i c e s ,  i n  w h o l e  o r  i n  p a r t  o n  e i t h e r  a  t e m p o r a r y  o r  p e r m a n e n t  

b a s i s ,  i n  t h e  e v e n t  t h a t  t h e  C o m p a n y  a t  a n y  t i m e  b e c o m e  a w a r e  o r  r e a s o n a b l y  s u s p e c t  t h a t  t h e  C u s t o m e r  

h a s  b r e a c h e d  o r  a r e  l i k e l y  t o  b r e a c h  t h e  t e r m s  o f  t h e  C o n t r a c t .  

9 . 5  N o t w i t h s t a n d i n g  t h e  C u s t o m e r ’ s  o b l i g a t i o n  t o  p a y  a l l  a m o u n t s  d u e  f o r  t h e  s e r v i c e s  p r o v i d e d  t o  i t ,  t h e  

C u s t o m e r  a c k n o w l e d g e s  a n d  a g r e e s  t h a t  t h e  C o m p a n y  m a y  a t  a n y  t i m e ,  w i t h o u t  n o t i c e ,  s u s p e n d  t h e  

C u s t o m e r ' s  a c c e s s  t o  o r  u s e  o f  t h e  S e r v i c e s ,  i n  w h o l e  o r  i n  p a r t  o n  e i t h e r  a  t e m p o r a r y  o r  p e r m a n e n t  

b a s i s ,  i n  t h e  e v e n t  t h a t  t h e  C o m p a n y  a t  a n y  t i m e  b e c o m e  a w a r e  o r  r e a s o n a b l y  s u s p e c t  f r a u d u l e n t  a c t i v i t y  

o n  a n y  o f  t h e  s e r v i c e s  p r o v i d e d  t o  t h e  c u s t o m e r .  

1 0 .  L i m i t a t i o n  o f  L i a b i l i t y  

1 0 . 1  T h e  f o l l o w i n g  p r o v i s i o n s  s e t  o u t  t h e  e n t i r e  f i n a n c i a l  l i a b i l i t y  o f  t h e  C o m p a n y  ( i n c l u d i n g  w i t h o u t  l i m i t a t i o n  

a n y  l i a b i l i t y  f o r  t h e  a c t s  o r  o m i s s i o n s  o f  i t s  e m p l o y e e s ,  a g e n t s  a n d  s u b - c o n t r a c t o r s )  t o  t h e  C u s t o m e r  i n  

r e s p e c t  o f :  

1 0 . 1 . 1  a n y  b r e a c h  o f  t h e  C o n t r a c t  h o w s o e v e r  a r i s i n g ;   

1 0 . 1 . 2  a n y  u s e  m a d e  b y  t h e  C u s t o m e r  o f  t h e  S e r v i c e s ,  t h e  D e l i v e r a b l e s  o r  a n y  p a r t  o f  t h e m ;  a n d  

1 0 . 1 . 3  a n y  r e p r e s e n t a t i o n ,  m i s r e p r e s e n t a t i o n  ( w h e t h e r  i n n o c e n t  o r  n e g l i g e n t ) ,  s t a t e m e n t  o r  t o r t i o u s  

a c t  o r  o m i s s i o n  ( i n c l u d i n g  w i t h o u t  l i m i t a t i o n  n e g l i g e n c e )  a r i s i n g  o u t  o f  o r  i n  c o n n e c t i o n  w i t h  

t h e  C o n t r a c t .  

1 0 . 2  N o  w a r r a n t y  o r  r e p r e s e n t a t i o n  i s  g i v e n  b y  t h e  C o m p a n y  i n  r e s p e c t  o f  t h e  S e r v i c e s  t h a t  a l l  f a u l t s  w i l l  b e  

f i x e d ,  o r  w i l l  b e  f i x e d  w i t h i n  a  s p e c i f i e d  p e r i o d  o f  t i m e .  

1 0 . 3  A l l  w a r r a n t i e s ,  c o n d i t i o n s  a n d  o t h e r  t e r m s  i m p l i e d  b y  s t a t u t e  o r  c o m m o n  l a w  a r e  e x c l u d e d  f r o m  t h e  

C o n t r a c t  t o  t h e  f u l l e s t  e x t e n t  p e r m i t t e d  b y  l a w .  

1 0 . 4  N o t h i n g  i n  t h e s e  c o n d i t i o n s  e x c l u d e s  o r  l i m i t s  t h e  l i a b i l i t y  o f  t h e  C o m p a n y  f o r :  
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1 0 . 4 . 1  d e a t h  o r  p e r s o n a l  i n j u r y  c a u s e d  b y  t h e  C o m p a n y ' s  n e g l i g e n c e ;  o r  

1 0 . 4 . 2  f r a u d  o r  f r a u d u l e n t  m i s r e p r e s e n t a t i o n .  

1 0 . 5  S u b j e c t  t o  c o n d i t i o n  1 0 . 2  a n d  c o n d i t i o n  1 0 . 3 :  

1 0 . 5 . 1  T h e  C o m p a n y  s h a l l  n o t  i n  a n y  c i r c u m s t a n c e s  b e  l i a b l e ,  w h e t h e r  i n  t o r t  ( i n c l u d i n g  w i t h o u t  

l i m i t a t i o n  f o r  n e g l i g e n c e  o r  b r e a c h  o f  s t a t u t o r y  d u t y  h o w s o e v e r  a r i s i n g ) ,  c o n t r a c t ,  

m i s r e p r e s e n t a t i o n  ( w h e t h e r  i n n o c e n t  o r  n e g l i g e n t )  o r  o t h e r w i s e  f o r :  

1 0 . 5 . 1 . 1  l o s s  o f  p r o f i t s ;  o r  

1 0 . 5 . 1 . 2  l o s s  o f  b u s i n e s s ;  o r  

1 0 . 5 . 1 . 3  d e p l e t i o n  o f  g o o d w i l l  o r  s i m i l a r  l o s s e s ;  o r  

1 0 . 5 . 1 . 4  l o s s  o f  a n t i c i p a t e d  s a v i n g s ;  o r  

1 0 . 5 . 1 . 5  l o s s  o f  g o o d s ;  o r  

1 0 . 5 . 1 . 6  l o s s  o f  c o n t r a c t ;  o r  

1 0 . 5 . 1 . 7  l o s s  o f  u s e ;  o r  

1 0 . 5 . 1 . 8  l o s s  o r  c o r r u p t i o n  o f  d a t a  o r  i n f o r m a t i o n ;  o r  

1 0 . 5 . 1 . 9  a n y  s p e c i a l ,  i n d i r e c t ,  c o n s e q u e n t i a l  o r  p u r e  e c o n o m i c  l o s s ,  c o s t s ,  d a m a g e s ,  

c h a r g e s  o r  e x p e n s e s .  

1 0 . 5 . 2  T h e  C o m p a n y ' s  t o t a l  l i a b i l i t y  i n  c o n t r a c t ,  t o r t  ( i n c l u d i n g  w i t h o u t  l i m i t a t i o n  n e g l i g e n c e  a n d  

b r e a c h  o f  s t a t u t o r y  d u t y  h o w s o e v e r  a r i s i n g ) ,  m i s r e p r e s e n t a t i o n  ( w h e t h e r  i n n o c e n t  o r  

n e g l i g e n t ) ,  r e s t i t u t i o n  o r  o t h e r w i s e ,  a r i s i n g  i n  c o n n e c t i o n  w i t h  t h e  p e r f o r m a n c e  o r  

c o n t e m p l a t e d  p e r f o r m a n c e  o f  t h e  C o n t r a c t  s h a l l  b e  l i m i t e d  t o  s h a l l  b e  l i m i t e d  t o  t h e  p r i c e  p a i d  

f o r  t h e  S e r v i c e s  b y  t h e  C u s t o m e r  f o r  t h e  m o n t h  w h e n  t h e  e v e n t  t h e  s u b j e c t  o f  t h e  l i a b i l i t y  

o c c u r r e d .  

1 0 . 6  T h e  C u s t o m e r  a g r e e s  t h a t ,  i n  e n t e r i n g  i n t o  t h e  C o n t r a c t ,  e i t h e r  i t  d i d  n o t  r e l y  o n  a n y  r e p r e s e n t a t i o n s  

( w h e t h e r  w r i t t e n  o r  o r a l )  o f  a n y  k i n d  o r  o f  a n y  p e r s o n  o t h e r  t h a t  t h o s e  e x p r e s s l y  s e t  o u t  i n  t h e  C o n t r a c t  

o r  ( i f  i t  d i d  r e l y  o n  a n y  r e p r e s e n t a t i o n s ,  w h e t h e r  w r i t t e n  o r  o r a l ,  n o t  e x p r e s s l y  s e t  o u t  i n  t h e  C o n t r a c t )  t h a t  

i t  s h a l l  h a v e  n o  r e m e d y  i n  r e s p e c t  o f  s u c h  r e p r e s e n t a t i o n s  a n d  ( i n  e i t h e r  c a s e )  t h e  C o m p a n y  s h a l l  h a v e  

n o  l i a b i l i t y  o t h e r w i s e  t h a n  i n  a c c o r d a n c e  w i t h  t h e  e x p r e s s  t e r m s  o f  t h e  C o n t r a c t ;  a n d  

1 1 .  I n t e l l e c t u a l  P r o p e r t y  R i g h t s  

1 1 . 1  E x c e p t  w h e r e  t h e  C u s t o m e r ' s  u s e  o f  t h e  S e r v i c e s  i s  a n d  h a s  a t  a l l  t i m e s  b e e n  s t r i c t l y  i n  a c c o r d a n c e  w i t h  

t h e  t e r m s  o f  t h e  C o n t r a c t ,  t h e  C u s t o m e r  s h a l l  d e f e n d ,  i n d e m n i f y  a n d  h o l d  t h e  C o m p a n y  h a r m l e s s  a g a i n s t  

a n y  a n d  a l l  c l a i m s ,  a c t i o n s ,  p r o c e e d i n g s ,  l o s s e s ,  d a m a g e s ,  e x p e n s e s  a n d  c o s t s  ( i n c l u d i n g  w i t h o u t  

l i m i t a t i o n  c o u r t  c o s t s  a n d  r e a s o n a b l e  l e g a l  f e e s )  s u f f e r e d  o r  i n c u r r e d  b y  t h e  C o m p a n y  a r i s i n g  o u t  o f  o r  

i n  c o n n e c t i o n  w i t h  t h e  C u s t o m e r ' s  u s e  o f  t h e  S e r v i c e s  i n c l u d i n g  w i t h o u t  a n y  l i m i t a t i o n  i n  r e s p e c t  o f  a n y  

a c t i o n  o r  c l a i m  t h a t  t h e  S i t e  S o f t w a r e  o r  t h e  P r e - e x i s t i n g  M a t e r i a l s  i n f r i n g e  a n y  I n t e l l e c t u a l  P r o p e r t y  

R i g h t s  o f  a  t h i r d  p a r t y .  T h e  i n d e m n i t y  s h a l l  a p p l y  w h e t h e r  o r  n o t  t h e  C u s t o m e r  h a s  b e e n  n e g l i g e n t  o r  a t  

f a u l t  a n d  d o e s  n o t  l i m i t  a n y  f u r t h e r  c o m p e n s a t i o n  r i g h t s  o f  t h e  C o m p a n y .  

1 1 . 2  T h e  C u s t o m e r  a c k n o w l e d g e s  t h a t  a l l  I n t e l l e c t u a l  P r o p e r t y  R i g h t s  u s e d  b y  o r  s u b s i s t i n g  i n  t h e  

D e l i v e r a b l e s  a r e  a n d  s h a l l  r e m a i n  t h e  s o l e  p r o p e r t y  o f  t h e  C o m p a n y  o r  ( a s  t h e  c a s e  m a y  b e )  t h i r d  p a r t y  

r i g h t s ,  o w n e r .  

1 1 . 3  T h e  C o m p a n y  s h a l l  r e t a i n  t h e  p r o p e r t y  a n d  c o p y r i g h t  i n  a l l  d o c u m e n t s  s u p p l i e d  t o  t h e  C u s t o m e r  i n  

c o n n e c t i o n  w i t h  t h e  C o n t r a c t  a n d  i t  s h a l l  b e  a  c o n d i t i o n  o f  s u c h  s u p p l y  t h a t  t h e  c o n t e n t s  o f  s u c h  

d o c u m e n t s  s h a l l  n o t  b e  c o m m u n i c a t e d  e i t h e r  d i r e c t l y  o r  i n d i r e c t l y  t o  a n y  o t h e r  p e r s o n ,  f i r m  o r  c o m p a n y  

w i t h o u t  t h e  p r i o r  w r i t t e n  c o n s e n t  o f  t h e  C o m p a n y .  

1 1 . 4  T h e  C o m p a n y ' s  I n t e l l e c t u a l  P r o p e r t y  R i g h t s  i n  a n d  r e l a t i n g  t o  t h e  D e l i v e r a b l e s  s h a l l  r e m a i n  t h e  e x c l u s i v e  

p r o p e r t y  o f  t h e  C o m p a n y ,  a n d  t h e  C u s t o m e r  s h a l l  n o t  a t  a n y  t i m e  m a k e  a n y  u n a u t h o r i s e d  u s e  o f  s u c h  
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I n t e l l e c t u a l  P r o p e r t y  R i g h t s ,  n o r  a u t h o r i s e  o r  p e r m i t  a n y  o f  i t s  a g e n t s  o r  c o n t r a c t o r s  o r  a n y  o t h e r  p e r s o n  

t o  d o  s o .  

1 1 . 5  T h e  C u s t o m e r  a c k n o w l e d g e s  t h a t  t h e  C u s t o m e r ' s  u s e  o f  r i g h t s  i n  P r e - e x i s t i n g  M a t e r i a l s  i s  c o n d i t i o n a l  

o n  t h e  C o m p a n y  o b t a i n i n g  a  w r i t t e n  e n d - u s e r  l i c e n c e  ( o r  s u b - l i c e n c e )  o f  s u c h  r i g h t s  f r o m  t h e  r e l e v a n t  

l i c e n s o r  o r  l i c e n s o r s  o n  s u c h  t e r m s  a s  w i l l  e n t i t l e  t h e  C o m p a n y  t o  l i c e n s e  s u c h  r i g h t s  t o  t h e  C u s t o m e r .  

1 2 .  C o n f i d e n t i a l i t y  a n d  S u p p l i e r ' s  P r o p e r t y  

1 2 . 1  T h e  C u s t o m e r  s h a l l  k e e p  i n  s t r i c t  c o n f i d e n c e  a l l  t e c h n i c a l  o r  c o m m e r c i a l  k n o w - h o w ,  s p e c i f i c a t i o n s ,  

i n v e n t i o n s ,  p r o c e s s e s  o r  i n i t i a t i v e s  w h i c h  a r e  o f  a  c o n f i d e n t i a l  n a t u r e  a n d  h a v e  b e e n  d i s c l o s e d  t o  t h e  

C u s t o m e r  b y  t h e  C o m p a n y  o r  i t s  a g e n t s ,  a n d  a n y  o t h e r  c o n f i d e n t i a l  i n f o r m a t i o n  c o n c e r n i n g  t h e  

C o m p a n y ' s  b u s i n e s s  o r  i t s  p r o d u c t s  w h i c h  t h e  C u s t o m e r  m a y  o b t a i n .  T h e  C u s t o m e r  s h a l l  r e s t r i c t  

d i s c l o s u r e  o f  s u c h  c o n f i d e n t i a l  m a t e r i a l  t o  s u c h  o f  i t s  e m p l o y e e s ,  a g e n t s  o r  s u b - c o n t r a c t o r s  a s  n e e d  t o  

k n o w  t h e  s a m e  f o r  t h e  p u r p o s e  o f  d i s c h a r g i n g  t h e  C u s t o m e r ' s  o b l i g a t i o n s  t o  t h e  C o m p a n y ,  a n d  s h a l l  

e n s u r e  t h a t  s u c h  e m p l o y e e s ,  a g e n t s  o r  s u b - c o n t r a c t o r s  a r e  s u b j e c t  t o  o b l i g a t i o n s  o f  c o n f i d e n t i a l i t y  

c o r r e s p o n d i n g  t o  t h o s e  w h i c h  b i n d  t h e  C u s t o m e r .  

1 2 . 2  A l l  m a t e r i a l s ,  e q u i p m e n t  a n d  t o o l s ,  d r a w i n g s ,  s p e c i f i c a t i o n s  a n d  d a t a  s u p p l i e d  b y  t h e  C o m p a n y  t o  t h e  

C u s t o m e r  s h a l l  a t  a l l  t i m e s  b e  a n d  r e m a i n  t h e  e x c l u s i v e  p r o p e r t y  o f  t h e  C o m p a n y ,  b u t  s h a l l  b e  h e l d  b y  

t h e  C u s t o m e r  i n  s a f e  c u s t o d y  a t  i t s  o w n  r i s k  a n d  m a i n t a i n e d  a n d  k e p t  i n  g o o d  c o n d i t i o n  b y  t h e  C u s t o m e r  

u n t i l  r e t u r n e d  t o  t h e  C o m p a n y ,  a n d  s h a l l  n o t  b e  d i s p o s e d  o f  o r  u s e d  o t h e r  t h a n  i n  a c c o r d a n c e  w i t h  t h e  

C o m p a n y ’ s  w r i t t e n  i n s t r u c t i o n s  o r  a u t h o r i s a t i o n .  

1 2 . 3  N o t h i n g  i n  t h e  C o n t r a c t  i s  i n t e n d e d  t o  o r  s h a l l  o p e r a t e  t o  c r e a t e  a  p a r t n e r s h i p  b e t w e e n  t h e  p a r t i e s ,  o r  t o  

a u t h o r i s e  e i t h e r  p a r t y  t o  a c t  a s  a g e n t  f o r  t h e  o t h e r ,  a n d  n e i t h e r  p a r t y  s h a l l  h a v e  a u t h o r i t y  t o  a c t  i n  t h e  

n a m e  o r  o n  b e h a l f  o f  o r  o t h e r w i s e  t o  b i n d  t h e  o t h e r  i n  a n y  w a y  ( i n c l u d i n g  w i t h o u t  l i m i t a t i o n  t h e  m a k i n g  

o f  a n y  r e p r e s e n t a t i o n  o r  w a r r a n t y ,  t h e  a s s u m p t i o n  o f  a n y  o b l i g a t i o n  o r  l i a b i l i t y  a n d  t h e  e x e r c i s e  o f  a n y  

r i g h t  o r  p o w e r ) .  

1 2 . 4  T h e  C o m p a n y  m a y  r e f e r  t o  t h e  C u s t o m e r  a s  b e i n g  a  c l i e n t  o f  t h e  C o m p a n y  i n  c u s t o m e r  r e f e r e n c e  l i s t s ,  

s a l e s  p r e s e n t a t i o n s ,  a d v e r t i s i n g  a n d  p r e s s  r e l e a s e s .   

1 2 . 5  T h i s  c o n d i t i o n  1 2  s h a l l  s u r v i v e  t e r m i n a t i o n  o f  t h e  C o n t r a c t ,  h o w e v e r  a r i s i n g .  

1 3 .  D a t a  P r o t e c t i o n  

1 3 . 1  F o r  t h e  p u r p o s e s  o f  t h i s  c l a u s e  1 3  r e f e r e n c e s  t o  " p e r s o n a l  d a t a " ,  " d a t a  s u b j e c t " ,  " p e r s o n a l  d a t a  b r e a c h " ,  

" p r o c e s s i n g " ,  " d a t a  p r o c e s s o r "  a n d  " d a t a  c o n t r o l l e r "  s h a l l  h a v e  t h e i r  r e s p e c t i v e  m e a n i n g s  s p e c i f i e d  i n  

t h e  D a t a  P r o t e c t i o n  A c t  1 9 9 8  o r  w i t h  e f f e c t  f r o m  2 5 t h  M a y  2 0 1 8  t h e  G e n e r a l  D a t a  P r o t e c t i o n  R e g u l a t i o n  

( E U )  2 0 1 6 / 6 7 9  ( w i t h  c o n s i d e r a t i o n  f o r  t h e  r e s p e c t i v e  d i f f e r e n c e s )  a n d  a n y  l e g i s l a t i o n  r e p l a c i n g  o r  

s u p p l e m e n t i n g  t h e  s a m e  ( D a t a  P r o t e c t i o n  L a w s ) .   B o t h  P a r t i e s  a c k n o w l e d g e  t h e i r  r e s p e c t i v e  d u t i e s  

u n d e r  a p p l i c a b l e  D a t a  P r o t e c t i o n  L a w s ,  a n d  h e r e b y  u n d e r t a k e  t o  c o m p l y  w i t h  t h e i r  o b l i g a t i o n s  a n d  d u t i e s  

u n d e r  s u c h  l e g i s l a t i o n  a n d  s h a l l  g i v e  a l l  r e a s o n a b l e  a s s i s t a n c e  t o  e a c h  o t h e r  w h e r e  a p p r o p r i a t e  o r  

n e c e s s a r y  t o  c o m p l y  w i t h  a n y  o b l i g a t i o n s  a r i s i n g  u n d e r  D a t a  P r o t e c t i o n  L a w s .  T h e  C u s t o m e r  

a c k n o w l e d g e s  t h a t  t h e  C o m p a n y  m a y ,  i n  t h e  c o u r s e  o f  p e r f o r m i n g  i t s  o b l i g a t i o n s  u n d e r  t h i s  A g r e e m e n t ,  

p r o c e s s  ' p e r s o n a l  d a t a '  i n  a c c o r d a n c e  w i t h  t h e  D a t a  P r o t e c t i o n  L a w s .  I n  s o  f a r  a s  s u c h  p e r s o n a l  d a t a  i s  

o b t a i n e d  f r o m  t h e  C u s t o m e r  a s  a  c o n t r o l l e r  o r  d a t a  c o n t r o l l e r  a n d  i s  p r o c e s s e d  b y  t h e  C o m p a n y  o n  

b e h a l f  o f  t h e  C u s t o m e r  a s  a  p r o c e s s o r  o r  d a t a  p r o c e s s o r :  

1 3 . 2  T h e  C o m p a n y  c o n f i r m s  t h a t  i t  w i l l ,  a n d  i t  s h a l l  e n s u r e  t h a t  T h e  C o m p a n y ' s  t h i r d  p a r t y  p r o v i d e r s  a n d  a n y  

A s s o c i a t e d  C o m p a n i e s  w i l l ,  o n l y  p r o c e s s  s u c h  p e r s o n a l  d a t a  i n  a c c o r d a n c e  w i t h  t h e  C u s t o m e r ' s  

i n s t r u c t i o n s .   
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1 3 . 3  T h e  C o m p a n y  s h a l l  p r o m p t l y  n o t i f y  t h e  C u s t o m e r  i f  t h e  C o m p a n y  r e c e i v e s  n o t i c e  o f  a n y  c o m p l a i n t  o r  

c o m m u n i c a t i o n  w h i c h  r e l a t e s  t o  t h e  p r o c e s s i n g  o f  s u c h  p e r s o n a l  d a t a  o r  t o  e i t h e r  p a r t y ' s  c o m p l i a n c e  

w i t h  a p p l i c a b l e  D a t a  P r o t e c t i o n  L a w s  u n l e s s  l e g a l l y  p r o h i b i t e d ;  

1 3 . 4  B o t h  p a r t i e s  s h a l l  t a k e  a p p r o p r i a t e  t e c h n i c a l  a n d  o r g a n i s a t i o n a l  s e c u r i t y  m e a s u r e s  a g a i n s t  u n a u t h o r i s e d  

o r  u n l a w f u l  p r o c e s s i n g  o f  s u c h  p e r s o n a l  d a t a  a n d  a g a i n s t  a c c i d e n t a l  l o s s  o f  o r  d a m a g e  t o  s u c h  p e r s o n a l  

d a t a  i n  a c c o r d a n c e  w i t h  a p p l i c a b l e  D a t a  P r o t e c t i o n  L a w s ,  w h i c h  s h a l l  i n c l u d e  t h e  m e a s u r e s  s e t  o u t  i n  

t h i s  a g r e e m e n t ;  

1 3 . 5  W i t h  e f f e c t  f r o m  2 5  M a y  2 0 1 8 ,  t h e  C o m p a n y  s h a l l  n o t  e n g a g e  a n o t h e r  d a t a  p r o c e s s o r  w i t h o u t  t h e  p r i o r  

s p e c i f i c  o r  g e n e r a l  w r i t t e n  c o n s e n t  o f  t h e  C u s t o m e r ;  

1 3 . 6  A s  a n  e x c e p t i o n  t o  t h e  r e q u i r e m e n t s  o f  1 3 . 2 ,  t h e  C u s t o m e r  a g r e e s  t h a t  i n  a n  e m e r g e n c y  s i t u a t i o n  w h e r e  

d i s c l o s u r e  o r  t r a n s f e r  o f  s u c h  p e r s o n a l  d a t a  i s  n e c e s s a r y  t o  p r e s e r v e  t h e  i n t e g r i t y  o f  t h e  p e r s o n a l  d a t a ,  

t h e  C o m p a n y  s h a l l  b e  e n t i t l e d  t o  d i s c l o s e  o r  t r a n s f e r  s u c h  p e r s o n a l  d a t a  t o  a  t h i r d  p a r t y  t o  t h e  e x t e n t  

o n l y  a s  i s  r e q u i r e d  f o r  s u c h  p u r p o s e .  T h e  C o m p a n y  s h a l l  i n f o r m  t h e  C u s t o m e r  o f  t h e  i n t e n d e d  d i s c l o s u r e  

o r  t r a n s f e r ,  t o g e t h e r  w i t h  t h e  i d e n t i t y  o f  t h e  t h i r d  p a r t y ,  w h e r e  p o s s i b l e  p r i o r  t o  t h e  e v e n t  o r  w h e r e  p r e -

n o t i f i c a t i o n  i s  n o t  p o s s i b l e  a s  s o o n  a s  p o s s i b l e  a f t e r  t h e  e v e n t ,  i n  o r d e r  t o  g i v e  t h e  C u s t o m e r  t h e  

o p p o r t u n i t y  t o  o b j e c t  t o  s u c h  d i s c l o s u r e  o r  t r a n s f e r ;  

1 3 . 7  T h e  C o m p a n y  s h a l l  e n s u r e  t h a t  w i t h  e f f e c t  f r o m  2 5 t h  M a y  2 0 1 8  a n y  d i s c l o s u r e  o r  t r a n s f e r  o f  s u c h  

p e r s o n a l  d a t a  t o  t h i r d  p a r t i e s  p u r s u a n t  t o  c l a u s e s  1 3  s h a l l  b e  m a d e  s u b j e c t  t o  t h e  s a m e  d a t a  p r o t e c t i o n  

o b l i g a t i o n s  a s  c o n t a i n e d  i n  t h i s  c l a u s e  1 3  b y  w a y  o f  a  c o n t r a c t  o r  o t h e r  l e g a l  a c t  u n d e r  E U  o r  M e m b e r  

S t a t e  l a w ;  

1 3 . 8  T h e  C o m p a n y  s h a l l  n o t  c a u s e  o r  p e r m i t  a n y  p e r s o n a l  d a t a  t o  b e  t r a n s f e r r e d  t o  c o u n t r i e s  o u t s i d e  t h e  

E u r o p e a n  E c o n o m i c  A r e a  t h a t  h a v e  n o t  r e c e i v e d  a  b i n d i n g  a d e q u a c y  d e c i s i o n  b y  t h e  E u r o p e a n  

C o m m i s s i o n  o r  c o m p e t e n t  n a t i o n a l  d a t a  p r o t e c t i o n  a u t h o r i t y  u n l e s s  s u b j e c t  t o  t h e  t e r m s  o f  t h e  E U  

S t a n d a r d  C o n t r a c t u a l  C l a u s e s  o r  o t h e r  a p p r o p r i a t e  t r a n s f e r  m e c h a n i s m  t h a t  p r o v i d e s  a n  a d e q u a t e  l e v e l  

o f  p r o t e c t i o n  i n  a c c o r d a n c e  w i t h  a p p l i c a b l e  D a t a  P r o t e c t i o n  L a w s ;  

1 3 . 9  T h e  C o m p a n y  s h a l l  g i v e  r e a s o n a b l e  a s s i s t a n c e  t o  t h e  C u s t o m e r  t o  e n a b l e  i t  t o  r e s p o n d  w i t h i n  r e q u i r e d  

t i m e s c a l e s  t o  a  r e q u e s t  m a d e  b y  a  d a t a  s u b j e c t  t o  e x e r c i s e  h i s  o r  h e r  r i g h t s  u n d e r  a p p l i c a b l e  D a t a  

P r o t e c t i o n  L a w s  i n  r e l a t i o n  t o  p e r s o n a l  d a t a  p r o c e s s e d  b y  t h e  C o m p a n y  o n  b e h a l f  o f  t h e  C u s t o m e r ;  

1 3 . 1 0  T a k i n g  i n t o  a c c o u n t  t h e  n a t u r e  o f  t h e  C o m p a n y ' s  p r o c e s s i n g  a n d  t h e  i n f o r m a t i o n  a v a i l a b l e  t o  t h e  

C o m p a n y ,  t h e  C o m p a n y  s h a l l  ( i )  p r o v i d e  r e a s o n a b l e  a s s i s t a n c e  t o  t h e  C u s t o m e r  i n  u n d e r t a k i n g  d a t a  

p r o t e c t i o n  i m p a c t  a s s e s s m e n t s  r e l a t i n g  t o  t h e  S e r v i c e s  p r o v i d e d  b y  t h e  C o m p a n y ;  a n d  ( i i )  p r o v i d e  

r e a s o n a b l e  a s s i s t a n c e  t o  t h e  C u s t o m e r  i n  e n s u r i n g  c o m p l i a n c e  w i t h  t h e  C u s t o m e r ' s  s e c u r i t y  a n d  b r e a c h  

n o t i f i c a t i o n  o b l i g a t i o n s  u n d e r  a p p l i c a b l e  D a t a  P r o t e c t i o n  L a w s ;  

1 3 . 1 1  T h e  C o m p a n y  s h a l l  e n s u r e  t h a t  p e r s o n s  a u t h o r i z e d  o n  b e h a l f  o f  t h e  C o m p a n y  a n d  i t s  s u b - c o n t r a c t o r s  

t o  p r o c e s s  s u c h  p e r s o n a l  d a t a  a r e  c o m m i t t e d  t o  c o n t r a c t u a l l y  b i n d i n g  c o n f i d e n t i a l i t y  c o m m i t m e n t s  o r  a r e  

s u b j e c t  t o  a  s t a t u t o r y  o b l i g a t i o n  o f  c o n f i d e n t i a l i t y ;  

1 3 . 1 2  T h e  C o m p a n y  s h a l l  p r o m p t l y  n o t i f y  t h e  C u s t o m e r  i f  i t  b e c o m e s  a w a r e  o f  a n y  p e r s o n a l  d a t a  b r e a c h  t h a t  

i n v o l v e s  p e r s o n a l  d a t a  p r o c e s s e d  b y  t h e  C o m p a n y  o n  b e h a l f  o f  t h e  C u s t o m e r  a n d  s h a l l  t a k e  a l l  

r e a s o n a b l e  s t e p s  t o  a d d r e s s  s u c h  a  p e r s o n a l  d a t a  b r e a c h ,  i n c l u d i n g ,  w h e r e  a p p r o p r i a t e ,  m e a s u r e s  t o  

m i t i g a t e  i t s  p o s s i b l e  a d v e r s e  e f f e c t s  a n d  s h a l l  c o n s u l t  w i t h  t h e  C u s t o m e r  i n  r e s p e c t  o f  s u c h  r e s o l u t i o n  o r  

m i t i g a t i o n ;  

1 3 . 1 3  A t  t h e  C u s t o m e r ' s  o p t i o n  a n d  t h e  C u s t o m e r ' s  c o s t  a n d  e x p e n s e  ( u n l e s s  o t h e r w i s e  a g r e e d  i n  t h e  E x i t  

P l a n )  t h e  C o m p a n y  s h a l l  d e l e t e  o r  r e t u r n  a l l  s u c h  p e r s o n a l  d a t a  t o  t h e  C u s t o m e r  o n  t e r m i n a t i o n  o f  t h i s  

a g r e e m e n t ,  a n d  d e l e t e  e x i s t i n g  c o p i e s  e x c e p t  t o  t h e  e x t e n t  t h a t  r e t e n t i o n  o f  t h e  p e r s o n a l  d a t a  i s  r e q u i r e d  

b y  l a w ;  a n d  
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1 3 . 1 4  T h e  C o m p a n y  s h a l l  m a k e  a v a i l a b l e  t o  t h e  C u s t o m e r  a n d  i t s  a u d i t o r s  a l l  i n f o r m a t i o n  r e a s o n a b l y  

n e c e s s a r y  t o  d e m o n s t r a t e  c o m p l i a n c e  w i t h  t h e  o b l i g a t i o n s  i n  t h i s  c l a u s e  1 3 .  

1 3 . 1 5  T h e  C u s t o m e r  s h a l l  a t  a l l  t i m e s  u s e  t h e  S e r v i c e s  i n  a c c o r d a n c e  w i t h  t h e  C o m p a n y ' s  A c c e p t a b l e  U s e  

P o l i c y .  

1 3 . 1 6  E a c h  P a r t y  w i l l  c o m p l y  w i t h  a l l  A p p l i c a b l e  L a w  i n  p r o v i d i n g  o r  u s i n g  ( a s  a p p r o p r i a t e )  t h e  S e r v i c e s .  

1 4 .  T e r m i n a t i o n  

1 4 . 1  T h e  C o n t r a c t  s h a l l  c o m m e n c e  o n  t h e  S t a r t  D a t e  a n d  s h a l l  c o n t i n u e ,  u n l e s s  t e r m i n a t e d  e a r l i e r  i n  

a c c o r d a n c e  w i t h  t h e s e  C o n d i t i o n s ,  f o r  t h e  m i n i m u m  t e r m  s t a t e d  i n  t h e  O r d e r  a n d  t h e r e a f t e r  o n  a n  a n n u a l  

b a s i s  ( o r  a n y  o t h e r  b a s i s  a s  s t a t e d  i n  t h e  o r d e r )  u n l e s s  e i t h e r  p a r t y  g i v e s  t o  t h e  o t h e r  a  m i n i m u m  o f  9 0  

d a y s  p r i o r  w r i t t e n  n o t i c e ,  s u c h  n o t i c e  t o  e x p i r e  o n  t h e  a n n i v e r s a r y  o f  t h e  S t a r t  D a t e  o r  a n y  a n n i v e r s a r y  

t h e r e o f .  

1 4 . 2  W i t h o u t  p r e j u d i c e  t o  a n y  o t h e r  r i g h t  o r  r e m e d y  a v a i l a b l e  t o  t h e  C o m p a n y ,  t h e  C o m p a n y  m a y  t e r m i n a t e  

t h e  C o n t r a c t  o r  s u s p e n d  a n y  f u r t h e r  p r o v i s i o n  o f  t h e  S e r v i c e s  u n d e r  t h e  C o n t r a c t  w i t h o u t  l i a b i l i t y  t o  t h e  

C u s t o m e r  a n d ,  i f  t h e  S e r v i c e s  h a v e  b e e n  p r o v i d e d  b u t  n o t  p a i d  f o r ,  t h e  p r i c e  s h a l l  b e c o m e  i m m e d i a t e l y  

d u e  a n d  p a y a b l e  n o t w i t h s t a n d i n g  a n y  p r e v i o u s  C o n t r a c t  o r  a r r a n g e m e n t  t o  t h e  c o n t r a r y  i f :  

1 4 . 2 . 1  t h e  C u s t o m e r  f a i l s  t o  p a y  a n y  a m o u n t  d u e  u n d e r  t h e  C o n t r a c t  o n  t h e  d u e  d a t e  f o r  p a y m e n t  

a n d  r e m a i n s  i n  d e f a u l t  n o t  l e s s  t h a n  7  d a y s  a f t e r  b e i n g  n o t i f i e d  i n  w r i t i n g  t o  m a k e  s u c h  

p a y m e n t ;   

1 4 . 2 . 2  t h e r e  i s  a  c h a n g e  o f  c o n t r o l  o f  t h e  C u s t o m e r  ( w i t h i n  t h e  m e a n i n g  o f  s e c t i o n  1 1 2 4  o f  t h e  

C o r p o r a t i o n  T a x  A c t  2 0 1 0 ) ;  o r   

1 4 . 2 . 3  t h e  C u s t o m e r  s u s p e n d s  o r  c e a s e s ,  o r  t h r e a t e n s  t o  s u s p e n d  o r  c e a s e ,  c a r r y i n g  o n  a l l  o r  a  

s u b s t a n t i a l  p a r t  o f  i t s  b u s i n e s s .  

1 4 . 3  W i t h o u t  p r e j u d i c e  t o  a n y  r i g h t s  t h a t  h a v e  a c c r u e d  u n d e r  t h e  C o n t r a c t  o r  a n y  o f  i t s  r i g h t s  o r  r e m e d i e s ,  

e i t h e r  p a r t y  m a y  a t  a n y  t i m e  t e r m i n a t e  t h e  C o n t r a c t  w i t h  i m m e d i a t e  e f f e c t  b y  g i v i n g  w r i t t e n  n o t i c e  t o  t h e  

o t h e r  p a r t y  i f :  

1 4 . 3 . 1  t h e  o t h e r  p a r t y  c o m m i t s  a  m a t e r i a l  b r e a c h  o f  a n y  o t h e r  t e r m  o f  t h e  C o n t r a c t  w h i c h  b r e a c h  i s  

i r r e m e d i a b l e  o r  ( i f  s u c h  b r e a c h  i s  r e m e d i a b l e )  f a i l s  t o  r e m e d y  t h a t  b r e a c h  w i t h i n  a  p e r i o d  o f  

1 4  d a y s  a f t e r  b e i n g  n o t i f i e d  i n  w r i t i n g  t o  d o  s o ;  

1 4 . 3 . 2  t h e  o t h e r  p a r t y  r e p e a t e d l y  b r e a c h e s  a n y  o f  t h e  t e r m s  o f  t h e  C o n t r a c t  i n  s u c h  a  m a n n e r  a s  t o  

r e a s o n a b l y  j u s t i f y  t h e  o p i n i o n  t h a t  i t s  c o n d u c t  i s  i n c o n s i s t e n t  w i t h  i t  h a v i n g  t h e  i n t e n t i o n  o r  

a b i l i t y  t o  g i v e  e f f e c t  t o  t h e  t e r m s  o f  t h e  C o n t r a c t ;  

1 4 . 3 . 3  t h e  o t h e r  p a r t y  s u s p e n d s ,  o r  t h r e a t e n s  t o  s u s p e n d ,  p a y m e n t  o f  i t s  d e b t s  o r  i s  u n a b l e  t o  p a y  

i t s  d e b t s  a s  t h e y  f a l l  d u e  o r  a d m i t s  i n a b i l i t y  t o  p a y  i t s  d e b t s  o r  i s  d e e m e d  u n a b l e  t o  p a y  i t s  

d e b t s  w i t h i n  t h e  m e a n i n g  o f  s e c t i o n  1 2 3  o f  t h e  I n s o l v e n c y  A c t  1 9 8 6 ;  

1 4 . 3 . 4  t h e  o t h e r  p a r t y  c o m m e n c e s  n e g o t i a t i o n s  w i t h  a l l  o r  a n y  c l a s s  o f  i t s  c r e d i t o r s  w i t h  a  v i e w  t o  

r e s c h e d u l i n g  a n y  o f  i t s  d e b t s ,  o r  m a k e s  a  p r o p o s a l  f o r  o r  e n t e r s  i n t o  a n y  c o m p r o m i s e  o r  

a r r a n g e m e n t  w i t h  i t s  c r e d i t o r s ;  

1 4 . 3 . 5  a  p e t i t i o n  i s  f i l e d ,  a  n o t i c e  i s  g i v e n ,  a  r e s o l u t i o n  i s  p a s s e d ,  o r  a n  o r d e r  i s  m a d e ,  f o r  o r  i n  

c o n n e c t i o n  w i t h  t h e  w i n d i n g  u p  o f  t h e  o t h e r  p a r t y ;  

1 4 . 3 . 6  a n  a p p l i c a t i o n  i s  m a d e  t o  c o u r t ,  o r  a n  o r d e r  i s  m a d e ,  f o r  t h e  a p p o i n t m e n t  o f  a n  a d m i n i s t r a t o r ,  

o r  i f  a  n o t i c e  o f  i n t e n t i o n  t o  a p p o i n t  a n  a d m i n i s t r a t o r  i s  g i v e n  o r  i f  a n  a d m i n i s t r a t o r  i s  a p p o i n t e d ,  

o v e r  t h e  o t h e r  p a r t y ;  

1 4 . 3 . 7  t h e  h o l d e r  o f  a  q u a l i f y i n g  f l o a t i n g  c h a r g e  o v e r  t h e  a s s e t s  o f  o t h e r  p a r t y  h a s  b e c o m e  e n t i t l e d  

t o  a p p o i n t  o r  h a s  a p p o i n t e d  a n  a d m i n i s t r a t i v e  r e c e i v e r ;  
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1 4 . 3 . 8  a  p e r s o n  b e c o m e s  e n t i t l e d  t o  a p p o i n t  a  r e c e i v e r  o v e r  t h e  a s s e t s  o f  t h e  o t h e r  p a r t y  o r  a  r e c e i v e r  

i s  a p p o i n t e d  o v e r  t h e  a s s e t s  o f  t h e  o t h e r  p a r t y ;  o r  

1 4 . 3 . 9  a  c r e d i t o r  o r  e n c u m b r a n c e r  o f  t h e  o t h e r  p a r t y  a t t a c h e s  o r  t a k e s  p o s s e s s i o n  o f ,  o r  a  d i s t r e s s ,  

e x e c u t i o n ,  s e q u e s t r a t i o n  o r  o t h e r  s u c h  p r o c e s s  i s  l e v i e d  o r  e n f o r c e d  o n  o r  s u e d  a g a i n s t ,  t h e  

w h o l e  o r  a n y  p a r t  o f  i t s  a s s e t s  a n d  s u c h  a t t a c h m e n t  o r  p r o c e s s  i s  n o t  d i s c h a r g e d  w i t h i n  1 4  

d a y s .  

1 4 . 4  O n  t e r m i n a t i o n  o f  t h e  C o n t r a c t  f o r  a n y  r e a s o n :  

1 4 . 4 . 1  t h e  C u s t o m e r  s h a l l  i m m e d i a t e l y  p a y  t o  t h e  C o m p a n y  a l l  o f  t h e  C o m p a n y ' s  o u t s t a n d i n g  u n p a i d  

i n v o i c e s  a n d  i n t e r e s t  a n d ,  i n  r e s p e c t  o f  t h e  S e r v i c e s  s u p p l i e d  b u t  f o r  w h i c h  n o  i n v o i c e  h a s  

b e e n  s u b m i t t e d ,  t h e  C o m p a n y  s h a l l  s u b m i t  a n  i n v o i c e ,  w h i c h  s h a l l  b e  p a y a b l e  b y  t h e  

C u s t o m e r  i m m e d i a t e l y  o n  r e c e i p t ;  a n d  

1 4 . 4 . 2  t h e  a c c r u e d  r i g h t s ,  r e m e d i e s ,  o b l i g a t i o n s  a n d  l i a b i l i t i e s  o f  t h e  p a r t i e s  a s  a t  e x p i r y  o r  

t e r m i n a t i o n  s h a l l  n o t  b e  a f f e c t e d ,  i n c l u d i n g  t h e  r i g h t  t o  c l a i m  d a m a g e s  i n  r e s p e c t  o f  a n y  b r e a c h  

o f  t h e  C o n t r a c t  w h i c h  e x i s t e d  a t  o r  b e f o r e  t h e  d a t e  o f  t e r m i n a t i o n  o r  e x p i r y .  

1 4 . 5  A n y  p r o v i s i o n  o f  t h e  C o n t r a c t  t h a t  e x p r e s s l y  o r  b y  i m p l i c a t i o n  i s  i n t e n d e d  t o  c o m e  i n t o  o r  c o n t i n u e  i n  

f o r c e  o n  o r  a f t e r  t e r m i n a t i o n  o f  t h e  C o n t r a c t  s h a l l  r e m a i n  i n  f u l l  f o r c e  a n d  e f f e c t .  

1 4 . 6  T e r m i n a t i o n  o f  t h e  C o n t r a c t  s h a l l  n o t  a f f e c t  a n y  r i g h t s ,  r e m e d i e s ,  o b l i g a t i o n s  o r  l i a b i l i t i e s  o f  t h e  p a r t i e s  

t h a t  h a v e  a c c r u e d  u p  t o  t h e  d a t e  o f  t e r m i n a t i o n  o r  e x p i r y ,  i n c l u d i n g  t h e  r i g h t  t o  c l a i m  d a m a g e s  i n  r e s p e c t  

o f  a n y  b r e a c h  o f  t h e  C o n t r a c t  w h i c h  e x i s t e d  a t  o r  b e f o r e  t h e  d a t e  o f  t e r m i n a t i o n .  

1 5 .  A n t i - b r i b e r y  C o m p l i a n c e  

1 5 . 1  B o t h  p a r t i e s  s h a l l :  

1 5 . 1 . 1  c o m p l y  w i t h  a l l  a p p l i c a b l e  l a w s ,  s t a t u t e s ,  r e g u l a t i o n s  r e l a t i n g  t o  a n t i - b r i b e r y  a n d  a n t i -

c o r r u p t i o n  i n c l u d i n g  b u t  n o t  l i m i t e d  t o  t h e  B r i b e r y  A c t  2 0 1 0  ( R e l e v a n t  R e q u i r e m e n t s ) ;  

1 5 . 1 . 2  n o t  e n g a g e  i n  a n y  a c t i v i t y ,  p r a c t i c e  o r  c o n d u c t  w h i c h  w o u l d  c o n s t i t u t e  a n  o f f e n c e  u n d e r  

s e c t i o n s  1 ,  2  o r  6  o f  t h e  B r i b e r y  A c t  2 0 1 0  i f  s u c h  a c t i v i t y ,  p r a c t i c e  o r  c o n d u c t  h a d  b e e n  c a r r i e d  

o u t  i n  t h e  U K ;  a n d  

1 5 . 1 . 3  i m m e d i a t e l y  n o t i f y  t h e  o t h e r  p a r t y  i n  w r i t i n g  i f  a  f o r e i g n  p u b l i c  o f f i c i a l  b e c o m e s  a n  o f f i c e r  o r  

e m p l o y e e .  B o t h  p a r t i e s  w a r r a n t  t h a t  i t  h a s  n o  f o r e i g n  p u b l i c  o f f i c i a l s  a s  o f f i c e r s  o r  e m p l o y e e s  

a t  t h e  d a t e  o f  e x e c u t i o n  b y  t h e  p a r t i e s  o f  t h e  A g r e e m e n t .  

1 5 . 2  B r e a c h  o f  t h i s  c l a u s e  1 5  b y  e i t h e r  p a r t y  s h a l l  b e  d e e m e d  a  m a t e r i a l  b r e a c h  i n c a p a b l e  o f  r e m e d y .  

1 6 .  F o r c e  M a j e u r e  

T h e  C o m p a n y  s h a l l  n o t  i n  a n y  c i r c u m s t a n c e s  h a v e  a n y  l i a b i l i t y  t o  t h e  C u s t o m e r  u n d e r  t h e  C o n t r a c t  i f  i t  

i s  p r e v e n t e d  f r o m ,  o r  d e l a y e d  i n ,  p e r f o r m i n g  i t s  o b l i g a t i o n s  u n d e r  t h e  C o n t r a c t  o r  f r o m  c a r r y i n g  o n  i t s  

b u s i n e s s  b y  a c t s ,  e v e n t s ,  o m i s s i o n s  o r  a c c i d e n t s  b e y o n d  i t s  r e a s o n a b l e  c o n t r o l ,  i n c l u d i n g ,  w i t h o u t  

l i m i t a t i o n ,  s t r i k e s ,  l o c k - o u t s  o r  o t h e r  i n d u s t r i a l  d i s p u t e s  ( w h e t h e r  i n v o l v i n g  t h e  w o r k f o r c e  o f  t h e  C o m p a n y  

o r  a n y  o t h e r  p a r t y ) ,  f a i l u r e  o f  a  u t i l i t y  s e r v i c e  o r  t r a n s p o r t  n e t w o r k ,  a c t  o f  G o d ,  w a r ,  r i o t ,  c i v i l  c o m m o t i o n ,  

m a l i c i o u s  d a m a g e ,  c o m p l i a n c e  w i t h  a n y  l a w  o r  g o v e r n m e n t a l  o r d e r ,  r u l e ,  r e g u l a t i o n  o r  d i r e c t i o n ,  

a c c i d e n t ,  b r e a k d o w n  o f  p l a n t  o r  m a c h i n e r y ,  f i r e ,  f l o o d ,  s t o r m  o r  d e f a u l t  o f  s u p p l i e r s  o r  s u b - c o n t r a c t o r s .  

1 7 .  W a i v e r  

N o  f a i l u r e  o r  d e l a y  b y  a  p a r t y  t o  e x e r c i s e  a n y  r i g h t  o r  r e m e d y  p r o v i d e d  u n d e r  t h e  C o n t r a c t  o r  b y  l a w  s h a l l  

c o n s t i t u t e  a  w a i v e r  o f  t h a t  o r  a n y  o t h e r  r i g h t  o r  r e m e d y ,  n o r  s h a l l  i t  p r e v e n t  o r  r e s t r i c t  t h e  f u r t h e r  e x e r c i s e  

o f  t h a t  o r  a n y  o t h e r  r i g h t  o r  r e m e d y .  N o  s i n g l e  o r  p a r t i a l  e x e r c i s e  o f  s u c h  r i g h t  o r  r e m e d y  s h a l l  p r e v e n t  

o r  r e s t r i c t  t h e  f u r t h e r  e x e r c i s e  o f  t h a t  o r  a n y  o t h e r  r i g h t  o r  r e m e d y .  
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1 8 .  V a r i a t i o n  

T h e  C o m p a n y  i s  e n t i t l e d  t o  m a k e  c h a n g e s  t o  t h e s e  c o n d i t i o n s  a t  a n y  t i m e  a n d  t h e  C u s t o m e r  w i l l  b e  

s u b j e c t  t o  a n y  s u c h  a m e n d e d  c o n d i t i o n s  f r o m  t h e  d a t e  t h a t  s u c h  c h a n g e s  a r e  m a d e .   T h e  C o m p a n y  w i l l  

m a k e  i t s  b e s t  e n d e a v o u r s  t o  p r o v i d e  a n y  r e v i s e d  v e r s i o n s  t o  t h e  C u s t o m e r  b u t  i t  i s  t h e  C u s t o m e r ’ s  

r e s p o n s i b i l i t y  t o  c h e c k  t h e  C o m p a n y ’ s  w e b s i t e  p e r i o d i c a l l y  f o r  a n y  c h a n g e s .  T h e  m o s t  r e c e n t  v e r s i o n  o f  

t h e s e  c o n d i t i o n s  f r o m  t i m e  t o  t i m e  s h a l l  b e  h e l d  h t t p s : / / w w w . a u r a t e c h n o l o g y . c o m / g e n e r a l t e r m s  ( o r  a n y  

o t h e r  l o c a t i o n  t h a t  t h e  C o m p a n y  m a y  n o t i f y  t h e  C u s t o m e r ) .  P o s t i n g  c h a n g e s  t o  t h e s e  c o n d i t i o n s  a t  

h t t p s : / / w w w . a u r a t e c h n o l o g y . c o m / g e n e r a l t e r m s s h a l l  b e  d e e m e d  t o  b e  s u f f i c i e n t  n o t i c e  t o  t h e  C u s t o m e r  

o f  s u c h  c h a n g e s .  

1 9 .  R i g h t s  a n d  R e m e d i e s  

E x c e p t  a s  e x p r e s s l y  p r o v i d e d  i n  t h e  C o n t r a c t ,  t h e  r i g h t s  a n d  r e m e d i e s  p r o v i d e d  u n d e r  t h e  C o n t r a c t  a r e  

i n  a d d i t i o n  t o ,  a n d  n o t  e x c l u s i v e  o f ,  a n y  r i g h t s  o r  r e m e d i e s  p r o v i d e d  b y  l a w .  

2 0 .  S e v e r a n c e  

2 0 . 1  I f  a n y  p r o v i s i o n  o r  p a r t - p r o v i s i o n  o f  t h e  C o n t r a c t  i s  o r  b e c o m e s  i n v a l i d ,  i l l e g a l  o r  u n e n f o r c e a b l e ,  i t  s h a l l  

b e  d e e m e d  m o d i f i e d  t o  t h e  m i n i m u m  e x t e n t  n e c e s s a r y  t o  m a k e  i t  v a l i d ,  l e g a l  a n d  e n f o r c e a b l e .  I f  s u c h  

m o d i f i c a t i o n  i s  n o t  p o s s i b l e ,  t h e  r e l e v a n t  p r o v i s i o n  o r  p a r t - p r o v i s i o n  s h a l l  b e  d e e m e d  d e l e t e d .  A n y  

m o d i f i c a t i o n  t o  o r  d e l e t i o n  o f  a  p r o v i s i o n  o r  p a r t - p r o v i s i o n  u n d e r  t h i s  c o n d i t i o n  s h a l l  n o t  a f f e c t  t h e  v a l i d i t y  

a n d  e n f o r c e a b i l i t y  o f  t h e  r e s t  o f  t h e  C o n t r a c t .  

2 0 . 2  I f  a n y  p r o v i s i o n  o r  p a r t - p r o v i s i o n  o f  t h e  C o n t r a c t  i s  i n v a l i d ,  i l l e g a l  o r  u n e n f o r c e a b l e ,  t h e  p a r t i e s  s h a l l  

n e g o t i a t e  i n  g o o d  f a i t h  t o  a m e n d  s u c h  p r o v i s i o n  s o  t h a t ,  a s  a m e n d e d ,  i t  i s  l e g a l ,  v a l i d  a n d  e n f o r c e a b l e ,  

a n d ,  t o  t h e  g r e a t e s t  e x t e n t  p o s s i b l e ,  a c h i e v e s  t h e  i n t e n d e d  c o m m e r c i a l  r e s u l t  o f  t h e  o r i g i n a l  p r o v i s i o n .  

2 1 .  E n t i r e  A g r e e m e n t  

2 1 . 1  T h e  C o n t r a c t  c o n s t i t u t e s  t h e  e n t i r e  a g r e e m e n t  b e t w e e n  t h e  p a r t i e s  a n d  s u p e r s e d e s  a n d  e x t i n g u i s h e s  a l l  

p r e v i o u s  a g r e e m e n t s ,  p r o m i s e s ,  a s s u r a n c e s ,  w a r r a n t i e s ,  r e p r e s e n t a t i o n s  a n d  u n d e r s t a n d i n g s  b e t w e e n  

t h e m ,  w h e t h e r  w r i t t e n  o r  o r a l ,  r e l a t i n g  t o  i t s  s u b j e c t  m a t t e r .  

2 1 . 2  E a c h  p a r t y  a c k n o w l e d g e s  t h a t  i n  e n t e r i n g  i n t o  t h e  C o n t r a c t  i t  d o e s  n o t  r e l y  o n ,  a n d  s h a l l  h a v e  n o  

r e m e d i e s  i n  r e s p e c t  o f ,  a n y  s t a t e m e n t ,  r e p r e s e n t a t i o n ,  a s s u r a n c e  o r  w a r r a n t y  ( w h e t h e r  m a d e  i n n o c e n t l y  

o r  n e g l i g e n t l y )  t h a t  i s  n o t  s e t  o u t  i n  t h e  C o n t r a c t .  

2 1 . 3  E a c h  p a r t y  a g r e e s  t h a t  i t  s h a l l  h a v e  n o  c l a i m  f o r  i n n o c e n t  o r  n e g l i g e n t  m i s r e p r e s e n t a t i o n  o r  n e g l i g e n t  

m i s s t a t e m e n t ]  b a s e d  o n  a n y  s t a t e m e n t  i n  t h e  C o n t r a c t .  

2 1 . 4  N o t h i n g  i n  t h i s  c o n d i t i o n  s h a l l  l i m i t  o r  e x c l u d e  a n y  l i a b i l i t y  f o r  f r a u d .  

2 2 .  A s s i g n m e n t  

2 2 . 1  T h e  C u s t o m e r  s h a l l  n o t ,  w i t h o u t  t h e  p r i o r  w r i t t e n  c o n s e n t  o f  t h e  C o m p a n y ,  a s s i g n ,  t r a n s f e r ,  c h a r g e ,  s u b -

c o n t r a c t  o r  d e a l  i n  a n y  o t h e r  m a n n e r  w i t h  a l l  o r  a n y  o f  i t s  r i g h t s  o r  o b l i g a t i o n s  u n d e r  t h e  C o n t r a c t .  

2 2 . 2  T h e  C o m p a n y  m a y  a t  a n y  t i m e  a s s i g n ,  t r a n s f e r ,  c h a r g e ,  s u b - c o n t r a c t  o r  d e a l  i n  a n y  o t h e r  m a n n e r  w i t h  

a l l  o r  a n y  o f  i t s  r i g h t s  o r  o b l i g a t i o n s  u n d e r  t h e  C o n t r a c t .  

2 3 .  T h i r d  P a r t y  R i g h t s  

N o  o n e  o t h e r  t h a n  a  p a r t y  t o  t h e  C o n t r a c t ,  t h e i r  s u c c e s s o r s  a n d  p e r m i t t e d  a s s i g n e e s ,  s h a l l  h a v e  a n y  

r i g h t  t o  e n f o r c e  a n y  o f  i t s  t e r m s .  

2 4 .  N o t i c e s  

2 4 . 1  A n y  n o t i c e  o r  o t h e r  c o m m u n i c a t i o n  g i v e n  t o  a  p a r t y  u n d e r  o r  i n  c o n n e c t i o n  w i t h  t h e  C o n t r a c t  s h a l l  b e  i n  

w r i t i n g  a n d  s h a l l  b e  d e l i v e r e d  b y  h a n d  o r  b y  p r e - p a i d  f i r s t - c l a s s  p o s t  o r  o t h e r  n e x t  w o r k i n g  d a y  d e l i v e r y  

s e r v i c e  a t  i t s  r e g i s t e r e d  o f f i c e  o r  t h e  m a i n  t r a d i n g  a d d r e s s  a s  i d e n t i f i e d  o n  t h e  c o m p a n y  l e t t e r h e a d .  

2 4 . 2  A n y  n o t i c e  o r  c o m m u n i c a t i o n  s h a l l  b e  d e e m e d  t o  h a v e  b e e n  r e c e i v e d :  

https://www.auratechnology.com/generalterms
https://www.auratechnology.com/generalterms
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2 4 . 2 . 1  i f  d e l i v e r e d  b y  h a n d ,  o n  s i g n a t u r e  o f  a  d e l i v e r y  r e c e i p t  o r  a t  t h e  t i m e  t h e  n o t i c e  i s  l e f t  a t  t h e  

p r o p e r  a d d r e s s ;  o r  

2 4 . 2 . 2  i f  s e n t  b y  p r e - p a i d  f i r s t - c l a s s  p o s t  o r  o t h e r  n e x t  w o r k i n g  d a y  d e l i v e r y  s e r v i c e ,  a t  9 . 0 0  a m  o n  

t h e  s e c o n d  B u s i n e s s  D a y  a f t e r  p o s t i n g  o r  a t  t h e  t i m e  r e c o r d e d  b y  t h e  d e l i v e r y  s e r v i c e .  

2 4 . 3  T h i s  c o n d i t i o n  d o e s  n o t  a p p l y  t o  t h e  s e r v i c e  o f  a n y  p r o c e e d i n g s  o r  o t h e r  d o c u m e n t s  i n  a n y  l e g a l  a c t i o n  

o r ,  w h e r e  a p p l i c a b l e ,  a n y  a r b i t r a t i o n  o r  o t h e r  m e t h o d  o f  d i s p u t e  r e s o l u t i o n .  F o r  t h e  p u r p o s e s  o f  t h i s  

c o n d i t i o n ,  " w r i t i n g "  s h a l l  n o t  i n c l u d e  e m a i l .  

2 5 .  G o v e r n i n g  L a w  

T h e  C o n t r a c t  a n d  a n y  d i s p u t e s  o r  c l a i m s  a r i s i n g  o u t  o f  o r  i n  c o n n e c t i o n  w i t h  i t  o r  i t s  s u b j e c t  m a t t e r  o r  

f o r m a t i o n  ( i n c l u d i n g  w i t h o u t  l i m i t a t i o n  d i s p u t e s  o r  c l a i m s )  a r e  g o v e r n e d  b y  a n d  c o n s t r u e d  i n  a c c o r d a n c e  

w i t h  t h e  l a w  o f  E n g l a n d  a n d  W a l e s .  

2 6 .  J u r i s d i c t i o n  

E a c h  p a r t y  i r r e v o c a b l y  a g r e e s  t h a t  t h e  c o u r t s  o f  E n g l a n d  a n d  W a l e s  s h a l l  h a v e  e x c l u s i v e  j u r i s d i c t i o n  t o  

s e t t l e  a n y  d i s p u t e  o r  c l a i m  a r i s i n g  o u t  o f  o r  i n  c o n n e c t i o n  w i t h  t h e  C o n t r a c t  o r  i t s  s u b j e c t  m a t t e r  o r  

f o r m a t i o n  ( i n c l u d i n g  n o n - c o n t r a c t u a l  d i s p u t e s  o r  c l a i m s ) .  

 

 


	1. Interpretation
	1.1 Definitions:
	1.2 Condition, Schedule and paragraph headings shall not affect the interpretation of the Contract.
	1.3 A person includes a natural person, corporate or unincorporated body (whether or not having separate legal personality).
	1.4 A reference to a company shall include any company, corporation or other body corporate, wherever and however incorporated or established.
	1.5 Unless the context otherwise requires, words in the singular shall include the plural and in the plural include the singular.
	1.6 Unless the context otherwise requires, a reference to one gender shall include a reference to the other genders.
	1.7 A reference to a statute or statutory provision shall include all subordinate legislation made as at the date of the Contract under that statute or statutory provision.
	1.8 A reference to writing or written includes faxes and email.
	1.9 References to conditions and Schedules are to the conditions and Schedules of these Conditions.

	2. Application of Conditions
	2.1 These Conditions and the Schedules shall:
	2.1.1 apply to and be incorporated in the Contract; and
	2.1.2 prevail over any inconsistent terms or conditions contained in or referred to in the Customer's purchase order, confirmation of order, or specification, or implied by law, trade custom, practice or course of dealing.

	2.2 No addition to, variation of, exclusion or attempted exclusion of any term of the Contract shall be binding on the Company unless in writing and signed by a duly authorised representative of the Company.
	2.3 If there is a conflict between any of the provisions of these General Terms & Conditions and any provisions of any Schedule (including any conditions within the Order Form and any service terms incorporated therein), the conflict will be resolved ...
	2.3.1 First: the conditions set out in the Order;
	2.3.2 Second: the relevant Service Schedule; and
	2.3.3 Third: these General Terms & Conditions.


	3. Basis of Sale
	3.1 Any quotation is valid for a period of 14 days only, unless otherwise stated, and the Company may withdraw it at any time by notice to the Customer.
	3.2 Each purchase order or acceptance of a quotation for Deliverables by the Customer constitutes an offer by the Customer to purchase the Services specified in it on these conditions; accordingly, the execution and return of the acknowledgement copy ...
	3.3 A binding contract shall not come into existence between the Company and the Customer unless and until the Company issues a written order acknowledgement to the Customer, or the Company delivers the Deliverables to the Customer (whichever occurs e...
	3.4 The Company may deliver the Services by separate instalments. Each separate instalment shall be invoiced and paid for in accordance with the provisions of the applicable Contract. Each instalment shall be a separate Contract and no cancellation or...
	3.5 No order which has been acknowledged by the Company may be cancelled by the Customer, except with the agreement in writing of the Company and provided that the Customer indemnifies the Company in full against all loss (including without limitation...
	3.6 All Services are subject to the Acceptable Use Policy and the Customer shall at all times comply with the Acceptable Use Policy in relation to the Services.

	4. Supplier's Obligations
	4.1 The Company shall use reasonable endeavours to provide the Services and to deliver the Deliverables to the Customer, in accordance in all material respects with the Order.
	4.2 All dates supplied by the Company for the provision of the Services shall be treated as approximate only and time shall not be of the essence of the Contract. The Company shall not be liable for any loss or damage arising from any delay in deliver...

	5. Customer's Obligations
	5.2 The Customer shall:
	5.2.1 co-operate with the Company in all matters relating to the Services;
	5.2.2 provide in a timely manner such access to the Customer's equipment, data and premises (including the Site) and such office accommodation and other facilities, as is requested by the Company;
	5.2.3 provide in a timely manner any Site Software and such information as the Company may request, and ensure that the Site Software and such information is accurate and complete in all material respects;
	5.2.4 obtain and maintain all licences, consents, and permissions necessary to use the Pre-existing Materials of the Customer and the Site Software (as applicable);
	5.2.5 comply with all applicable laws, rules and regulations with respect to the Customer's activities for the provision of the Deliverables; and
	5.2.6 be responsible (at its own cost) for preparing the Site for the supply of the Services.

	5.3 The Customer shall not store, distribute or transmit any Viruses, or any other material in the course of the Customer's use of the Services that:
	5.3.1 is unlawful, harmful, threatening, defamatory, obscene or infringes any third party's Intellectual Property or other rights;
	5.3.2 facilitates illegal activity;
	5.3.3 promotes unlawful violence;
	5.3.4 is discriminatory based on race, gender, colour, religious belief, sexual orientation, disability, or any other illegal activity; or
	5.3.5 causes damage or injury to any person or property;
	and the Company reserves the right, without liability to the Customer, to disable the Customer's access to any material that breaches the provisions of this condition or that the Company, in its reasonable opinion, otherwise considers appropriate to d...

	5.4 If the Company's performance of its obligations under the Contract is prevented or delayed by any act or omission of the Customer or the Customer's agents, sub-contractors or employees, the Company shall not be liable and the Customer shall in all...
	5.5 The Customer shall not, without the prior written consent of the Company, at any time from the date of the Contract to the expiry of 12 months after the completion of the Services, solicit or entice away from the Company or employ or attempt to em...
	5.6 Any consent given by the Company in accordance with condition 5.5 shall be subject to the Customer paying to the Company a sum equivalent to the higher of 30% of the then current annual remuneration of the Company's employee or sub-contractor, 30%...

	6. Charges and Payment
	6.1 The total price for the Services and the Deliverables shall be the amount set out in the Order.  The Company shall invoice the Customer for the charges that are then payable.  The total price shall be paid to the Company in instalments as set out ...
	6.2 If, at any time whilst using the Services, the Customer exceeds the amount of storage space, bandwidth or other capacity requirements (including software licencing) for the Site set out in the Order or otherwise as agreed between the parties, the ...
	6.3 Without prejudice to any other right or remedy that the Company may have, if the Customer fails to pay the Company on the due date the Company may:
	6.3.1 charge interest on such sum from the due date for payment at the annual rate of 4% above the base lending rate from time to time of National Westminster Bank Plc, accruing on a daily basis and being compounded quarterly until payment is made, wh...
	6.3.2 suspend all Services until payment has been made in full.

	6.4 Time for payment shall be of the essence of the Contract.
	6.5 The Company may increase its charges as from each anniversary of the Start Date. Any increase shall be notified to the Customer at least one month before such anniversary.
	6.6 The Company may, without prejudice to any other rights it may have, set off any liability of the Customer to the Company against any liability of the Company to the Customer.
	6.7 The Company reserves the right, by giving notice to the Customer at any time before delivery, to increase the price of such of the Services as has not been delivered to reflect any increase in the cost to the Company which is due to market conditi...
	6.8 All sums payable to the Company under the Contract shall become due immediately on its termination, despite any other provision of the Contract. This condition 6.8 is without prejudice to any right to claim for interest under the law, or any right...

	7. Change Control
	7.1 If either party wishes to change the scope of the Services, it shall submit details of the requested change to the other in writing.
	7.2 If either party requests a change to the scope or execution of the Services, the Company shall, within a reasonable time, provide a written estimate to the Customer of:
	7.2.1 the likely time required to implement the change;
	7.2.2 any variations to the Company's charges arising from the change;
	7.2.3 the likely effect of the change on the Deliverables; and
	7.2.4 any other impact of the change on the terms of the Contract.

	7.3 If the Company requests a change to the scope of the Services, the Customer shall not unreasonably withhold or delay consent to it.
	7.4 If the Customer wishes the Company to proceed with the change, the Company has no obligation to do so unless and until the parties have agreed in writing on the necessary variations to its charges, the Deliverables and any other relevant terms of ...

	8. Warranty
	8.1 The Company shall perform the Services with reasonable care and skill.
	8.2 Unless otherwise agreed in writing between the parties, the Company warrants that the Deliverables will perform substantially in accordance with the Order for a period of 30 days from the Start Date. If the Deliverables does not so perform, the Co...
	8.3 The warranty set out in condition 8.2 shall not apply to the extent that any failure of the Deliverables to perform substantially in accordance with the Order is caused by the Site Software or any Materials.
	8.4 The Company is not responsible for any delays, delivery failures, or any other loss or damage resulting from the transfer of data over communications networks and facilities, including the Internet, and the Customer acknowledges that the Services ...
	8.5 The Company does not warrant that the Deliverables will be uninterrupted or error-free or free from any Virus.

	9. Remedies
	9.1 The Company shall not in any circumstances be liable for any non-performance of the Services (even if caused by the Company's negligence) unless the Customer notifies the Company in writing of the failure to perform 7 days after the scheduled perf...
	9.2 Any liability of the Company for non-performance of the Services shall in all circumstances be limited to providing the Services within a reasonable time or issuing a credit note at the pro rata contract rate against any invoice raised for such Se...
	9.3 If the Company's performance of its obligations under the Contract is prevented or delayed by any act or omission of the Customer (other than by reason of an event listed under condition 15), the Customer shall in all circumstances be liable to pa...
	9.4 The Customer acknowledges and agrees that the Company may at any time, without notice, suspend the Customer's access to or use of the Services, in whole or in part on either a temporary or permanent basis, in the event that the Company at any time...
	9.5 Notwithstanding the Customer’s obligation to pay all amounts due for the services provided to it, the Customer acknowledges and agrees that the Company may at any time, without notice, suspend the Customer's access to or use of the Services, in wh...

	10. Limitation of Liability
	10.1 The following provisions set out the entire financial liability of the Company (including without limitation any liability for the acts or omissions of its employees, agents and sub-contractors) to the Customer in respect of:
	10.1.1 any breach of the Contract howsoever arising;
	10.1.2 any use made by the Customer of the Services, the Deliverables or any part of them; and
	10.1.3 any representation, misrepresentation (whether innocent or negligent), statement or tortious act or omission (including without limitation negligence) arising out of or in connection with the Contract.

	10.2 No warranty or representation is given by the Company in respect of the Services that all faults will be fixed, or will be fixed within a specified period of time.
	10.3 All warranties, conditions and other terms implied by statute or common law are excluded from the Contract to the fullest extent permitted by law.
	10.4 Nothing in these conditions excludes or limits the liability of the Company for:
	10.4.1 death or personal injury caused by the Company's negligence; or
	10.4.2 fraud or fraudulent misrepresentation.

	10.5 Subject to condition 10.2 and condition 10.3:
	10.5.1 The Company shall not in any circumstances be liable, whether in tort (including without limitation for negligence or breach of statutory duty howsoever arising), contract, misrepresentation (whether innocent or negligent) or otherwise for:
	10.5.1.1 loss of profits; or
	10.5.1.2 loss of business; or
	10.5.1.3 depletion of goodwill or similar losses; or
	10.5.1.4 loss of anticipated savings; or
	10.5.1.5 loss of goods; or
	10.5.1.6 loss of contract; or
	10.5.1.7 loss of use; or
	10.5.1.8 loss or corruption of data or information; or
	10.5.1.9 any special, indirect, consequential or pure economic loss, costs, damages, charges or expenses.

	10.5.2 The Company's total liability in contract, tort (including without limitation negligence and breach of statutory duty howsoever arising), misrepresentation (whether innocent or negligent), restitution or otherwise, arising in connection with th...

	10.6 The Customer agrees that, in entering into the Contract, either it did not rely on any representations (whether written or oral) of any kind or of any person other that those expressly set out in the Contract or (if it did rely on any representat...

	11. Intellectual Property Rights
	11.1 Except where the Customer's use of the Services is and has at all times been strictly in accordance with the terms of the Contract, the Customer shall defend, indemnify and hold the Company harmless against any and all claims, actions, proceeding...
	11.2 The Customer acknowledges that all Intellectual Property Rights used by or subsisting in the Deliverables are and shall remain the sole property of the Company or (as the case may be) third party rights, owner.
	11.3 The Company shall retain the property and copyright in all documents supplied to the Customer in connection with the Contract and it shall be a condition of such supply that the contents of such documents shall not be communicated either directly...
	11.4 The Company's Intellectual Property Rights in and relating to the Deliverables shall remain the exclusive property of the Company, and the Customer shall not at any time make any unauthorised use of such Intellectual Property Rights, nor authoris...
	11.5 The Customer acknowledges that the Customer's use of rights in Pre-existing Materials is conditional on the Company obtaining a written end-user licence (or sub-licence) of such rights from the relevant licensor or licensors on such terms as will...

	12. Confidentiality and Supplier's Property
	12.1 The Customer shall keep in strict confidence all technical or commercial know-how, specifications, inventions, processes or initiatives which are of a confidential nature and have been disclosed to the Customer by the Company or its agents, and a...
	12.2 All materials, equipment and tools, drawings, specifications and data supplied by the Company to the Customer shall at all times be and remain the exclusive property of the Company, but shall be held by the Customer in safe custody at its own ris...
	12.3 Nothing in the Contract is intended to or shall operate to create a partnership between the parties, or to authorise either party to act as agent for the other, and neither party shall have authority to act in the name or on behalf of or otherwis...
	12.4 The Company may refer to the Customer as being a client of the Company in customer reference lists, sales presentations, advertising and press releases.
	12.5 This condition 12 shall survive termination of the Contract, however arising.

	13. Data Protection
	13.1 For the purposes of this clause 13 references to "personal data", "data subject", "personal data breach", "processing", "data processor" and "data controller" shall have their respective meanings specified in the Data Protection Act 1998 or with ...
	13.2 The Company confirms that it will, and it shall ensure that The Company's third party providers and any Associated Companies will, only process such personal data in accordance with the Customer's instructions.
	13.3 The Company shall promptly notify the Customer if the Company receives notice of any complaint or communication which relates to the processing of such personal data or to either party's compliance with applicable Data Protection Laws unless lega...
	13.4 Both parties shall take appropriate technical and organisational security measures against unauthorised or unlawful processing of such personal data and against accidental loss of or damage to such personal data in accordance with applicable Data...
	13.5 With effect from 25 May 2018, the Company shall not engage another data processor without the prior specific or general written consent of the Customer;
	13.6 As an exception to the requirements of 13.2, the Customer agrees that in an emergency situation where disclosure or transfer of such personal data is necessary to preserve the integrity of the personal data, the Company shall be entitled to discl...
	13.7 The Company shall ensure that with effect from 25th May 2018 any disclosure or transfer of such personal data to third parties pursuant to clauses 13 shall be made subject to the same data protection obligations as contained in this clause 13 by ...
	13.8 The Company shall not cause or permit any personal data to be transferred to countries outside the European Economic Area that have not received a binding adequacy decision by the European Commission or competent national data protection authorit...
	13.9 The Company shall give reasonable assistance to the Customer to enable it to respond within required timescales to a request made by a data subject to exercise his or her rights under applicable Data Protection Laws in relation to personal data p...
	13.10 Taking into account the nature of the Company's processing and the information available to the Company, the Company shall (i) provide reasonable assistance to the Customer in undertaking data protection impact assessments relating to the Servic...
	13.11 The Company shall ensure that persons authorized on behalf of the Company and its sub-contractors to process such personal data are committed to contractually binding confidentiality commitments or are subject to a statutory obligation of confid...
	13.12 The Company shall promptly notify the Customer if it becomes aware of any personal data breach that involves personal data processed by the Company on behalf of the Customer and shall take all reasonable steps to address such a personal data bre...
	13.13 At the Customer's option and the Customer's cost and expense (unless otherwise agreed in the Exit Plan) the Company shall delete or return all such personal data to the Customer on termination of this agreement, and delete existing copies except...
	13.14 The Company shall make available to the Customer and its auditors all information reasonably necessary to demonstrate compliance with the obligations in this clause 13.
	13.15 The Customer shall at all times use the Services in accordance with the Company's Acceptable Use Policy.
	13.16 Each Party will comply with all Applicable Law in providing or using (as appropriate) the Services.

	14. Termination
	14.1 The Contract shall commence on the Start Date and shall continue, unless terminated earlier in accordance with these Conditions, for the minimum term stated in the Order and thereafter on an annual basis (or any other basis as stated in the order...
	14.2 Without prejudice to any other right or remedy available to the Company, the Company may terminate the Contract or suspend any further provision of the Services under the Contract without liability to the Customer and, if the Services have been p...
	14.2.1 the Customer fails to pay any amount due under the Contract on the due date for payment and remains in default not less than 7 days after being notified in writing to make such payment;
	14.2.2 there is a change of control of the Customer (within the meaning of section 1124 of the Corporation Tax Act 2010); or
	14.2.3 the Customer suspends or ceases, or threatens to suspend or cease, carrying on all or a substantial part of its business.

	14.3 Without prejudice to any rights that have accrued under the Contract or any of its rights or remedies, either party may at any time terminate the Contract with immediate effect by giving written notice to the other party if:
	14.3.1 the other party commits a material breach of any other term of the Contract which breach is irremediable or (if such breach is remediable) fails to remedy that breach within a period of 14 days after being notified in writing to do so;
	14.3.2 the other party repeatedly breaches any of the terms of the Contract in such a manner as to reasonably justify the opinion that its conduct is inconsistent with it having the intention or ability to give effect to the terms of the Contract;
	14.3.3 the other party suspends, or threatens to suspend, payment of its debts or is unable to pay its debts as they fall due or admits inability to pay its debts or is deemed unable to pay its debts within the meaning of section 123 of the Insolvency...
	14.3.4 the other party commences negotiations with all or any class of its creditors with a view to rescheduling any of its debts, or makes a proposal for or enters into any compromise or arrangement with its creditors;
	14.3.5 a petition is filed, a notice is given, a resolution is passed, or an order is made, for or in connection with the winding up of the other party;
	14.3.6 an application is made to court, or an order is made, for the appointment of an administrator, or if a notice of intention to appoint an administrator is given or if an administrator is appointed, over the other party;
	14.3.7 the holder of a qualifying floating charge over the assets of other party has become entitled to appoint or has appointed an administrative receiver;
	14.3.8 a person becomes entitled to appoint a receiver over the assets of the other party or a receiver is appointed over the assets of the other party; or
	14.3.9 a creditor or encumbrancer of the other party attaches or takes possession of, or a distress, execution, sequestration or other such process is levied or enforced on or sued against, the whole or any part of its assets and such attachment or pr...

	14.4 On termination of the Contract for any reason:
	14.4.1 the Customer shall immediately pay to the Company all of the Company's outstanding unpaid invoices and interest and, in respect of the Services supplied but for which no invoice has been submitted, the Company shall submit an invoice, which sha...
	14.4.2 the accrued rights, remedies, obligations and liabilities of the parties as at expiry or termination shall not be affected, including the right to claim damages in respect of any breach of the Contract which existed at or before the date of ter...

	14.5 Any provision of the Contract that expressly or by implication is intended to come into or continue in force on or after termination of the Contract shall remain in full force and effect.
	14.6 Termination of the Contract shall not affect any rights, remedies, obligations or liabilities of the parties that have accrued up to the date of termination or expiry, including the right to claim damages in respect of any breach of the Contract ...

	15. Anti-bribery Compliance
	15.1 Both parties shall:
	15.1.1 comply with all applicable laws, statutes, regulations relating to anti-bribery and anti-corruption including but not limited to the Bribery Act 2010 (Relevant Requirements);
	15.1.2 not engage in any activity, practice or conduct which would constitute an offence under sections 1, 2 or 6 of the Bribery Act 2010 if such activity, practice or conduct had been carried out in the UK; and
	15.1.3 immediately notify the other party in writing if a foreign public official becomes an officer or employee. Both parties warrant that it has no foreign public officials as officers or employees at the date of execution by the parties of the Agre...

	15.2 Breach of this clause 15 by either party shall be deemed a material breach incapable of remedy.

	16. Force Majeure
	17. Waiver
	18. Variation
	19. Rights and Remedies
	20. Severance
	20.1 If any provision or part-provision of the Contract is or becomes invalid, illegal or unenforceable, it shall be deemed modified to the minimum extent necessary to make it valid, legal and enforceable. If such modification is not possible, the rel...
	20.2 If any provision or part-provision of the Contract is invalid, illegal or unenforceable, the parties shall negotiate in good faith to amend such provision so that, as amended, it is legal, valid and enforceable, and, to the greatest extent possib...

	21. Entire Agreement
	21.1 The Contract constitutes the entire agreement between the parties and supersedes and extinguishes all previous agreements, promises, assurances, warranties, representations and understandings between them, whether written or oral, relating to its...
	21.2 Each party acknowledges that in entering into the Contract it does not rely on, and shall have no remedies in respect of, any statement, representation, assurance or warranty (whether made innocently or negligently) that is not set out in the Con...
	21.3 Each party agrees that it shall have no claim for innocent or negligent misrepresentation or negligent misstatement] based on any statement in the Contract.
	21.4 Nothing in this condition shall limit or exclude any liability for fraud.

	22. Assignment
	22.1 The Customer shall not, without the prior written consent of the Company, assign, transfer, charge, sub-contract or deal in any other manner with all or any of its rights or obligations under the Contract.
	22.2 The Company may at any time assign, transfer, charge, sub-contract or deal in any other manner with all or any of its rights or obligations under the Contract.

	23. Third Party Rights
	24. Notices
	24.1 Any notice or other communication given to a party under or in connection with the Contract shall be in writing and shall be delivered by hand or by pre-paid first-class post or other next working day delivery service at its registered office or ...
	24.2 Any notice or communication shall be deemed to have been received:
	24.2.1 if delivered by hand, on signature of a delivery receipt or at the time the notice is left at the proper address; or
	24.2.2 if sent by pre-paid first-class post or other next working day delivery service, at 9.00 am on the second Business Day after posting or at the time recorded by the delivery service.

	24.3 This condition does not apply to the service of any proceedings or other documents in any legal action or, where applicable, any arbitration or other method of dispute resolution. For the purposes of this condition, "writing" shall not include em...

	25. Governing Law
	26. Jurisdiction

