SOFTWARE SUPI CE AGREEMENT
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THIS AGREEMENT is made the

BETWEEN:

1)

<<Name of Licensor>> a
number <<Company R4
<<Registered office>> (‘thq

<Country of Registration>> under
hose registered office is at

2) <<Name of Licensee>> a <Country of Registration>> under
number <<Company R4 hose registered office is at
<<Registered office>> (‘thq

WHEREAS:

) The Licensor has develof ensed from third parties, certain
computer software applica to the Licensee a non-exclusive
licence to use such prg ciated documentation under an
agreement dated <<..>> ('t

(2) The Licensor has agreed t b certain services in respect of the

NOW IT IS AGREED as follows:
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support and maintenance
hardware equipment upo
conditions set out in this Ag

e applications, and the computer
5 are installed, on the terms and

Definitions

In this Agreement, unles
following definitions will apj

ontext or otherwise specified the

“Basic Enhancements” to the Licensed Programs,
orrections, which are logical
Licensed Programs. Basic

He only those improvements that
hvailable at no additional cost to

ers that purchase annual

“Commencement Date” support and maintenance services

blement of the Supported



jon in force from time to time in
applicable to data protection and
not limited to, the retained EU
bneral Data Protection Regulation
‘UK GDPR’), as it forms part of

d Wales, Scotland, and Northern
bction 3 of the European Union

8; the Data Protection Act 2018
le thereunder); and the Privacy
unications Regulations 2003 as

“Data Protection
Legislation”

“Documentation” Is, user instructions, technical
r related materials supplied to the
sor for aiding the use and

pbported Software;

“Equipment” ment on which the Supported
and in operational use;
“Error” bnsed Programs to substantially

ications included in the

pn or addition that, when made or
d Programs, establishes material
cifications in the Documentation;

“Error Correction”

“Licensed Program
Materials”

ms, the Documentation, and the

“Licensed Programs” ions and computer programs of

d in Schedule 1, and all releases

“Location” ses where the Equipment is to be

in Schedule 4;

“Maintenance Charge” ce Services to be provided under

bpecified in Schedule 3;

“Maintenance Services’ ervices to be provided by the
analysis, coding, testing, and
s to software faults. Maintenance
nable limits, as determined by the
not include requests for basic

chnical consulting;

“Major Enhancements” b to the Licensed Programs, other
ion or Basic Enhancement, that:
new features;

nd offered separately as optional
sed Programs; and

hilable to customers that purchase
Services from the Licensor

rge;
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“the Media” he Licensed Programs and the
bcorded or printed, as provided to

icensor and specified in

“Normal Support Hours to Friday and from 09:00 to

onal holidays);

“Specification” e Licensed Programs describing
tions thereof, a copy of which is
ement as Schedule 1 'Supported
bd Programs together with any
ents of software that have been

able to the Licensee during the

“Support Fee” rt Services to be provided under
bpecified in Schedule 3;

“Support” e provided by the Licensor in
ed Programs and available for the
greement;

“Training” ining of the Licensee's employees

b 6:

“Use the Licensed
Program Materials”

Programs, to read and possess
conjunction with the use of the
hind to possess the Media;

“Use the Licensed
Programs”

of the Licensed Programs from
 load the Licensed Programs on
b storage and running of the

Services to be Provided
The Licensor agrees to:

2.1 provide the Support
2.2 provide the Mainte ensee;
2.3 provide training and e Licensee, if appropriate;

24 provide the other s¢ e terms and conditions contained

in this Agreement.

Term

pmmence on the Commencement
ear thereafter, unless and until
5 of clause 15 or any other clause

The Support and the Main
Date and shall remain i
terminated in accordance
of this Agreement.

Payment

4.1 The Support Fee s see on the Commencement Date
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as provided in Sche

4.2 The Licensee sha
periodically in adva
shall be provided u

Charge (being non-refundable)
ecified in Schedule 3. No support
eived by the Licensor.

4.3 Any charges payab this Agreement in addition to the
Support Fee and | be paid within 30 days after the
receipt by the Licen ice.

4.4 The Support Fee a
this Agreement are
at the rate and in
against submission

and other charges payable under
shall be payable by the Licensee
he time being prescribed by law

nterest on overdue invoices at the
<name of bank>>, calculated from
bmes due for payment up to and
r before or after judgment.

4.5 The Licensor shall
rate of 4% per year
the date when pay
including the date g

and from time to time, to increase
change in the Licensor's standard
t less than 90 days' prior written

4.6 The Licensor shall
the Maintenance C
scale of charges b
notice.

Risk

Risk in the Media shall pag
thereafter be lost, destro
same (embodying the rele
no cost. The Licensor s
replacement.

ery. If any part of the Media shall
ensor shall promptly replace the
d Programs or Documentation) at
er or additional charge for such

Support

6.1 During the continu
Licensee with all or

, the Licensor shall provide the
DOort services:

6.1.1 Hotline supg
fax the Lice
Hours. An
defective g
inconsistent
inhibit syste

6.1.2 On-site sup
specified in

m, the Licensee can telephone or
ailable during the Normal Support
hdation or failure of the system,
bdia, or software performance
'roblems which do not delay or
bd by written reports.

Il be provided by the Licensor if
re appropriate in the event that

telephone s software problem.
6.1.3 Out-of-Hour support shall, where specified in
the Schedul ENSOr.

of critical errors or assistance to
s. The Licensor may, in its sole
Dy new version.

6.1.4 Corrections,
overcome s

discretion, c
6.1.5 Information: v of new versions of software.

6.1.6 Consultanc
enhanceme

on software development,
ether with estimates for the same.



6.2 The Licensee shall
any fault requiring
which it arose, and
the Licensor's supp

6.3  When appropriate,
a problem may take
of the progress of p
to solve a proble
response times sha

6.3.1

6.3.2

Maintenance

During the continuance of
with the following mainteng

7.1 Error Correction

7.1.1

7.1.2

7.1.3
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Licensor a detailed description of
se 6.1 and the circumstances in
aterial and information to enable
problem.

ur to give an estimate of how long
br will keep the Licensee informed
icensor's support staff will attempt
n thereafter as possible and the

Basic servi
(excluding
endeavours
request; or

o Friday from 09:00 to 17:30
icensor shall use its reasonable
.g. 10>> hours of receipt of a

Quick servig
17:30 (exc
reasonable
of a request

<<e.g. Saturday>> from 09:00 to
s) the Licensor shall use its
ithin <<e.g. 4>> hours of receipt

ensor shall provide the Licensee

If the Licens
accordance
days after s
error in que
able) with a

current release fails to perform in
then the Licensee shall, within 14
Licensor in writing of the defect or
ensor (so far as the Licensee is
such defect or error.

The Licenso
promptly su

reasonable endeavours to correct
with upon such correction being
completed, br to the Licensee the corrected
version of t rent release in machine readable
form, toget e amendments (if any) to the
Documentat e of the correction and providing
instructions b corrected version of the current
release. The the Licensee with all assistance
reasonably see to enable the Licensee to
implement t brsion of the current release.

The foregoi ice shall not include service in

respect of:

a) defeq any modifications of the current
relea bther than the Licensor;

b) any Programs other than the current
relea bnt release;

C) incor| ease or operator error;

d) any or in any programs used in

conj lease;
e) defeq e use of the current release on or
with he Equipment) or programs not

6



7.2

7.3

7.4
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supp ting by the Licensor, provided that
for t ms designated for use with the

7.1.4 The Licensd
standard sc{
provided by

a) at th

al charge in accordance with its
e being in force for any services

e, but which do not qualify under
service by virtue of any of the
e 7.1.3 above; or

b) at thg but which the Licensor finds are

For the avo
obligation o
exclusions rq

in this clause shall impose any
services in respect of any of the

Releases

7.2.1 The Licenst the Licensee of any improved
version of t at the Licensor shall from time to
time make.

he Licensor shall deliver to the
practicable (having regard to the
ew release) the object code of the
ble form together with the

7.2.2 Upon receif
Licensee aqg
number of o
new relea
Documentat|

7.2.3 If required b
Licensee's
standard sc
reasonably

nsor shall provide training for the
new release at the Licensor's
time being in force as soon as
ery of any new release.

7.2.4 The new re pme the current release and the
provisions o ply accordingly.

Advice

The Licensor will
telephone, facsimil
necessary to resolv,
release.

with such technical advice by
(including e-mail), as shall be
bs and queries in using the current

Changes in Law

such modifications to the current
ease conforms to any change of
ch affect the application of any
umentation. The Licensor shall
of all such changes and new
difications to the current release
e Documentation which may be
gifications) as soon as reasonably

The Licensor will f
release as shall e
legislation or new
function or facility
promptly notify th
requirements and
(and all conseque
necessary to enabl
practicable thereaft



8.

Excluded Support and M;j

8.1 The Licensor shall | provide Support and Maintenance
in respect of:

8.1.1 problems rg ications or customisation of the
Licensed Pr quipment not authorised in writing
by the Lice e of doubt, modifications to the
Licensed Pr lude but not be limited to changes
to the logica bichema for the Licensed Program
Materials, ¢ put and configuration, and hand-
modified cha e database;

8.1.2 any softwarg Program Materials;

8.1.3 incorrect or b Licensed Program Materials or
operator er ined as use or operation not in
accordance

8.1.4 anyfaultint

8.1.5 any progra bn  with the Licensed Program
Materials;

8.1.6 use of the sed Program Materials in any
combination ed in the Documentation;

8.1.7 use of the terials with computer hardware,
operating s rting software other than those
specified in

8.1.8 the License d use upon the Equipment in
substitution any new release of the Licensed
Programs w eceipt of the same.

8.2 The Licensor shal Licensee provide Support and
Maintenance not ault results from any of the
circumstances desg e. Any time spent by the Licensor
investigating such e at the Licensor's then current
rates. The Licensor es at its discretion, and such shall
be paid within 30 d oice.

8.3 The Licensor res continue the Support and the
Maintenance for an pported Software if a superseding
version has been see.

8.4  The Licensor shall odifications or provide support in
relation to the Lice re, operating system software, or
third-party applicatig beds or external data.

Warranty

9.1 The Licensor warrg t all services supplied under this
Agreement will be able care and skill by personnel
whose qualification appropriate for the tasks to which
they are allocated.

9.2 The Licensee ack responsibility of the Licensee to
ensure that the fac ribed in the Specification meet its
requirements.

9.3 Except as express eement, no warranty, condition,

© Simply-Docs — TR.IT.03 Software Support a

8



10.
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undertaking or ter
satisfactory quality,
of the Licensed Prq
all such warranties,

statutory or otherwise, as to the
pility to achieve a particular result,
or assumed by the Licensor, and
and terms are excluded.

9.4  The Licensee agres respect of any non-conformance
with any warranty i e Licensor will remedy such non-
conformance (eithe ird party) and if, in the Licensor's
reasonable opinio edy such non-conformance, the
Licensor will refund aintenance Charge] for the year
in which the servi h claim, were supplied, if paid,
whereupon this Agr| terminate.

9.5 The Licensor does rs can and will be corrected. The
Licensor shall use s to correct Errors so long as the
Errors are replicab h provide a software patch; or to
bypass around suc

9.6 The Licensee mus bnsor of any non-conformance to
the above warrantig the remedy stated above, and in
any event within 3

Liability

10.1 The Licensor shall Agreement, maintain employer's
liability, third-party ty and professional negligence
insurance cover in ising out of or connected with this
Agreement, such c value of £1,000,000 and with an
insurance compan shall on request supply copies of
the relevant certifig Licensee as evidence that such
policies remain i undertakes to use reasonable
commercial efforts { ch insurance policies.

10.2 The Licensor shall br personal injury or death caused
by the negligence d tion with the performance of their
duties under this Ag any product supplied pursuant to
this Agreement.

10.3 The Licensor will b for direct damage to tangible
property caused b employees in connection with the
performance of thei ment or by defects in any product
supplied pursuant icensor's total liability under this
clause shall be limi one event or series of connected
events.

10.4 Save in respect d personal injury arising from the
Licensor's negligen censor be liable for any damages
resulting from loss including corruption), lost profits,
loss of anticipated b opportunity, loss of goodwill, nor
for any damages t bndary consequence of any act or
omission of the ch damages were reasonably
foreseeable or actu

10.5 Except as provided sonal injury, death and damage to

tangible property, t
Agreement or othe
additional cost of r¢
damages only and

iability to the Licensee under this
soever (whether in the form of the
rwise) will be for direct costs and
er of:



10.5.1 the sum for
pursuant to f

s comprehensive insurance cover

10.5.2 a sum equi
services tha
limited to 2
reasonably
alternative p

b the Licensor for the products or
Licensee's claim, plus damages
for any additional costs directly,
d by the Licensee in obtaining

the limitations contained in this
e circumstances.

10.6 The parties ackno
clause 10 are reasd

10.7 The Licensee's sta
liability that is not ¢
limitations will appl
contract or tort, ind
purposes of this ¢
contractors and s
exclusions of liabilit
Parties) Act 1999.
fraudulent misrepre
excluded or limited

mer (if any) are not affected. All
is Agreement is excluded. These
f action, whether under statute, in
ny other form of action. For the
Dr' includes its employees, sub-
ve the benefit of the limits and
b of the Contracts (Rights of Third
t shall exclude or limit liability for
r form of liability which cannot be

11. Licensee's Warranty

11.1 The Licensee warrd
by the Licensor
contained in any c:
which are only inte
mentioned. The
illustrations, functio
software specificatig

on any oral representation made
s, illustrations or specifications
aterial produced by the Licensor
idea of the products and services
relied upon the descriptions,
ontained in the user manual and

11.2 The Licensee warr in all material respects with all
applicable laws, ré f conduct (whether statutory or
otherwise) of the at all licences, permissions and
consents required f 5s have been obtained and are in
full force and effect,

12. Licensee's Obligations
12.1 The Licensee shall:

12.1.1 operate the
with the Dog

and the database in accordance

12.1.2 by arrange
for Support

12.1.3 make hard

mises and/or systems at all times

censor's support staff, and when

required eng Is required for such support staff
(who will ha

12.1.4 permit the ent version of software from time
to time whe r, to provide a reasonable level of
assistance i ing;

12.1.5 provide notid hardware or operating system or
data-feeds.
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12.2 The Licensee shall
access to the Lics
reasonable assista
to, providing sampld

ith reasonable direct and remote
software and shall provide such
request, including, but not limited
pstic information.

13. Confidential Information

13.1 The Licensee unde
terms of this Agre
Licensed Program
or information cony,
(collectively referreq

ntial and keep secret the payment
bn contained or embodied in the
ation and all Documentation and/
espect of the Supported Software

written consent of the Licensor
rson except:

13.2 The Licensee sha
divulge, any part of

13.2.1 the Licenseq
need to kno

13.2.2 the Licenseqd
bodies havi
Licensee, a

hen only to those employees who

HMRC and any other persons or
htion to know the business of the
 of such right, duty or obligation;

13.2.3 any person ng appointed by the Licensee to
maintain an e Licensed Programs are for the
time being u he terms of the Licence) and then
only to the bnable such person to properly
maintain sug

13.3 The Licensee undd
clause 13.2 are
Information, that t
confidence to the L
any loss or damag
Licensee failing to d

13.4 The Licensee shall
breach of confidend
part of the Informat
connection with a
such person for bre

ersons and bodies mentioned in
b disclosure of any part of the
, and that they owe a duty of
all indemnify the Licensor against
sustain or incur as a result of the
ing.

bnsor if it becomes aware of any
the Licensee divulges all or any
ensor all reasonable assistance in
e Licensor may institute against

13.5 The foregoing oblig
effect notwithstandi

lity shall remain in full force and
Licence or this Agreement.

14. Security and Control
The Licensee shall during ence:

14.1 effect and maintai
Program Materials f

sures to safeguard the Licensed
unauthorised person;

14.2 retain the License
Licensee's effective

d all copies thereof under the

14.3 maintain a full and :
the Licensed Progrd
on request from tim

ensee's copying and disclosure of
oduce such record to the Licensor

14.4  comply with all reas e Licensor with regard to the use
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15.

16.

17.

18.
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of the Licensed
implementation of
specified operating
provide from time tg

cluding, without limitation, the
d Programs, third party software,
ardware which the Licensor may

Termination

15.1 The Licensee may
days' prior written n

t at any time by giving at least 90

15.2 The Licensor may
writing to the Liceng

15.2.1 the Licenssd
Agreement
shall have fa
from the Lidg
contain a wd

15.2.2 the License
Program Ma

15.3 Forthwith upon the
the Licensor and th
subject to the Supy
shall terminate in th

ent forthwith on giving notice in

S breach of any term of this
each capable of being remedied)
the receipt of a request in writing
edy the breach (such request to
tention to terminate); or

nues the use of the Licensed

bment, any licence made between
to any software or other materials
e supplied under this Agreement,
y such licence agreement.

15.4 Any termination of
any accrued rights ¢
force or the continu
by implication inte
termination.

15.5 If the Licensor ter

Licensee shall not
Maintenance Charg

ever occasioned) shall not affect
, hor shall it affect the coming into
ision hereof which is expressly or
bntinue in force on or after such

bursuant to clause 15.2, then the
nd of the [Support Fee and the
t has been paid.

Alterations

The Licensee undertakes
Program Materials in any
Licensed Programs to bsg
programs.

whole or any part of the Licensed
ermit the whole or any part of the
ome incorporated in, any other

Training
17.1 The Licensor undg
Programs for the stj

17.2 Any additional trai
Licensor in accorda
force.

ing in the use of the Licensed
out in Schedule 6.

ensee shall be provided by the
hle of charges from time to time in

Documentation

The Licensor shall provid
Documentation containing

e.g. 2>> copies of a set of the
0 enable proper use of all the

12



facilities and functions sef
copies of the Documentat
Licensor in accordance wit

. If the Licensee requires further
obtained under licence from the
arges from time to time in force.

19. Licensee's Confidential |

19.1 The Licensor shall
Program Materials
Licensee's prior wri

e Licensee as a licensee of the
plicity materials, subject to the
plicity document.

bor shall treat as confidential all
nder this Agreement which is
, or which is by its nature clearly
ot extend to any information which
sor prior to the commencement of
ent, or which is already public
(otherwise than as a result of a
all not divulge any confidential
bmployees, and then only to those
he Licensor shall ensure that its
he provisions of this clause. The
mination of the Licence or this

19.2 Subject to clause
information supplig
designated as conf
confidential, provide
was rightfully in the
the negotiations ¢
knowledge or beca
breach of this cl
information to any
employees who ne
employees are awa
foregoing obligatio
Agreement.

20. Data Protection

20.1 The parties undert;
Legislation and an
provisions and oblig

provisions of the Data Protection
ofar as the same relates to the

lection, processing, storage, and
o the Licensor’'s Privacy Notice,
hed in Schedule 8].

lection, processing, storage, and
b the Licensee’s Privacy Notice,
hed in Schedule 8].

20.2 For complete deta
retention of perso
[available from <<i

20.3 For complete deta
retention of perso
[available from <<i

21. [Data Processing

21.1 In this clause 21,
processor’, and ‘pe
Article 4 of the UK (

21.2 [Any and all perso
Licensee under thi
terms of the Data
<<insert date>> [pu

OR

21.2 [The parties hereb
protection requirem
21 shall not relie
Protection Legislaf
obligations.

subject’, ‘data controller’, ‘data
all have the meaning defined in

by the Licensor on behalf of the
rocessed in accordance with the
entered into by the parties on

]

ith comply with all applicable data
Protection Legislation. This clause
obligations set out in the Data
ove or replace any of those
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islation and for this clause 21, the
ensor is the ‘Data Processor’.

21.3 For the purposes o
Licensee is the ‘Dat

21.4 The type(s) of ps
processing, and the

21.5 The Data Controlle
and notices require
Processor for the p

21.6 The Data Processo
relation to its perfor

be, nature and purpose of the
g are set out in Schedule 7.

in place all necessary consents
nsfer of personal data to the Data
Agreement.

y personal data processed by it in
htions under this Agreement:

e written instructions of the Data
r is otherwise required to process
a Processor shall promptly notify
g unless prohibited from doing so

21.6.1 process the
Controller u
such perso
the Data Co

by law;
21.6.2 ensure that ple technical and organisational
measures ( Controller) to protect the personal

data from
damage or
potential ha
current statg
those meas

21.6.3 ensure that
for processi
that persong

21.6.4 not transfer ide of the UK without the prior
written conj roller and only if the following

ul processing, accidental loss,
res shall be proportionate to the
events, taking into account the
gy and the cost of implementing
bn are set out in Schedule 7;

ess to the personal data (whether
) are contractually obliged to keep

the Data Processor has/have
provi or the transfer of personal data;

b) affec enforceable rights and effective

legal
C) the O ith its obligations under the Data
Prot g an adequate level of protection

to an D transferred; and

d) the 1 5 with all reasonable instructions
give ta Controller with respect to the
procs a.

21.6.5 assist the D
any and all
with the Da

notifications

authorities @

Commissio

21.6.6 notify the [
breach;

21.6.7 on the Dal
dispose of) ¢
the Data Co

Controller’s cost, in responding to
ts and in ensuring its compliance
with respect to security, breach
nd consultations with supervisory
but not limited to, the Information

ndue delay of a personal data

nstruction, delete (or otherwise
h and any and all copies thereof to
of the relevant services and/or on
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termination
retain any of

pplicable, unless it is required to
:and

21.6.8 maintain co
technical a
demonstratg
the Data Co

21.7 [The Data Process
to the processing of

OR

21.7 [The Data Process
contractor with resp
without the prior wri
unreasonably with
appoints a sub-cont

21.7.1 enter into 3
impose upo
upon the Da
the Data
obligations;

21.7.2 ensure that
that agreem

rds of all processing activities and
ures implemented necessary to
huse 21 and to allow for audits by
jesignated by the Data Controller.

any of its obligations with respect
clause 21.]

t any of its obligations to a sub-
bersonal data under this clause 21
Controller (such consent not to be
b event that the Data Processor
pr shall:

the sub-contractor, which shall
same obligations as are imposed
se 21 and which shall permit both
ta Controller to enforce those

lies fully with its obligations under
on Legislation.]

21.8 Either party may, at
days'>> notice, alt
processing clauses
scheme. Such ter
this Agreement.]]

t <<insert period, e.g. 30 calendar
cing it with any applicable data
part of an applicable certification
e this clause 21 by attachment to

22. Remote Access

If the Licensor has remots
course of performing its ol
this clause 22 shall apply a

22.1  will

22.1.1 only use a
approval nof

22.1.2 provide the
remote accHq
which the in{

22.1.3 [ensure thaf]
the Licensesq
any other {
Equipment;]

the Licensee's Equipment in the
ement, the following provisions of

approved by the Licensee (such
eld or delayed);

of each individual who will have
ipment and the phone number at
during remote access;

its personnel to remotely access
ultaneously access the Internet or
le logged on to the Licensee's

22.2 further warrants a
Licensee's Equipm
protected from all
7x24 administrative
Computer Securit
determined by the
ongoing connection

nel will not remotely access the
computer unless the network is
firewall that is maintained by a
t be certified by the International
br an equivalent certification as
bn to the Licensee's network is an
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22.3 will restrict remote
training systems a
access to the Lice
unless the parties
place and the Lice
such access was i
access takes plac
access.

o only the Licensee's test and/or
shall entitle the Licensor to have
copy of the Licensed Programs
writing that such access is to take
onfirmation of the date on which
r shall report in writing when such
and actions taken during such

23. Interpretation
23.1 Inthis Agreement u
23.1.1 words impo

23.1.2 words impo
vice versa,

br include the plural number and

23.1.3 words impo
and vice ver

ms, companies and corporations

| schedules are references to the
Agreement;

23.1.4 references t
relevant cla

23.1.5 reference in
relate to the

23.1.6 the heading
Agreement

reement to numbered paragraphs
that schedule;

edules and paragraphs of this
ation;

es reference to that enactment as
o time and to any subordinate
enactment;

23.1.7 any refereng
amended o
legislation o

23.1.8 any obligati
include an o
done respeg

do or omit to do anything is to
thing to be done or omitted to be

23.1.9 any party
obligation if

ing will be deemed to fulfil that
is done.

23.2 In the case of con
body of this Agree
provision in the bod

bN any provision contained in the
contained in any Schedule, the
take precedence.

24. Relationship of the Partig

This Agreement shall not
fiduciary relationship or
contractual relationship exy

partnership, joint venture, agency,
pen the parties other than the
5 Agreement.

25. Amendments

This Agreement may ng
amended, varied or modifi¢
by a duly authorised office

ged, supplemented, interpreted,
by an instrument in writing signed
of the parties to this Agreement.
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26. Announcements

No party shall issue or md
regarding this Agreement,
other party.

bment or disclose any information
sent has been obtained from the

27. Assignment

27.1 This Agreement is
neither this Agree
assigned by either

27.2 Notwithstanding th
acquirer of all, or of
business relating t
controlled by, that
Agreement. Any at
and without effect.

nd, subject to clause 27.2 below,
es or obligations under it, may be
ten approval of the other party.

ay assign this Agreement to any
party's equity securities, assets or
this Agreement, or to any entity
mon control with, a party to this
iolation of this clause will be void

28. Entire Agreement

This Agreement supersed
between the parties and [
clause 21.2,] constitutes 1
subject matter of this Agre
pre-existing non-disclosurg
there is no conflict betwee
into this Agreement on
incorporated into this Agreg

arrangements and undertakings
cessing Agreement referenced in
tween the parties relating to the
ligations of the parties under any
in full force and effect insofar as
onfirm that they have not entered
psentation that is not expressly

29. Force Majeure

deemed to be in breach of this
e of this Agreement which result
ontrol of that party. If such
f more than <<e.g. 6 months>>,
notice to the other party.]

[Neither party shall have
Agreement for any delays
from circumstances bey
circumstances continue fo
either party may terminate

OR

[Notwithstanding anything
liable for any delay in perfq
caused by circumstances
any delay caused by any
any delay by a sub-contrag
party from liability for dela
of the sub-contractor or su
notifying the other party in
of the delay), the performs
the period that the said c
extension of time for perfo
delay is caused by the ac
remedies and liabilities of
other terms of this Agreem

\greement, neither party shall be
ler this Agreement if such delay is
ontrol (including without limitation
her party) provided however that
y so delaying shall not relieve the
is beyond the reasonable control
to the party so delaying promptly
the delay (and the likely duration
jations shall be suspended during
H such party shall be granted an
od of the delay. Save where such
r party (in which event the rights,
se conferred and imposed by the

29.1 any costs arising f borne by the party incurring the

© Simply-Docs — TR.IT.03 Software Support a 17



same;

29.2 either party may, if
this Agreement fort
termination save th{
in respect of any
purpose the Custo
paid by the Custom
be refunded to the (

br more than 10 weeks, terminate
ing to the other by reason of such
the Developer a reasonable sum
r to such termination and for that
um from any amounts previously
(the balance (if any) of which shall
y way of deposit or otherwise).]

30. Notices
30.1 All notices under th
30.2 Notices shall be des

30.2.1 when delive
registered

30.2.2 when sent, i
report or ret

30.2.3 on the fifth
ordinary ma

30.2.4 on the tent
postage pre

ier or other messenger (including
ss hours of the recipient; or

ail and a successful transmission
Dr

mailing, if mailed by national

g mailing, if mailed by airmail,

in each case add
facsimile number ng

ent address, e-mail address, or

31. Schedules

The provisions of Scheduld
as if set out here.

| shall form part of this Agreement

32. Severance

If any provision of this Ag
unlawful, void or unenforce
from this Agreement and rq
remaining provisions of t
circumstances of or the val

law or judged by a court to be
to the extent required, be severed
as possible without modifying the
not in any way affect any other
is Agreement.

33. Successors and Assigne

33.1 This Agreement sh
and their respective
party in this Agree

inure to the benefit of, the parties
2d assignees, and references to a
essors and permitted assignees.

33.2 Inthis Agreement rq

33.2.1 who for th
otherwise) g
those rights

33.2.2 who, as ad
those rights;

de references to a person:

bd (by assignment, novation or
this Agreement (or any interest in

otherwise, is entitled to exercise

© Simply-Docs — TR.IT.03 Software Support a 18



34.

35.

36.

37.

38.

39.

40.

© Simply-Docs — TR.IT.03 Software Support a

person to whom those rights (or
or pass as a result of a merger,
tion involving that party. For this
der this Agreement include any
comes entitled as a result of a

and in particular th
any interest in thos
division, reconstrug
purpose, reference
similar rights to w
novation of this Agr

Waiver

No delay, neglect or forbe
other party any term or co
a waiver or in any way p
right, power or remedy in {
is exclusive of any other rig

her party in enforcing against the
shall either be or be deemed to be
party under this Agreement. No
| upon or reserved for either party
ilable to that party.

Counterparts

This Agreement may be e
of which shall be an orig
constitute one and the sa

f counterparts or duplicates, each
parts or duplicates shall together

Time of the Essence

Time shall be of the esse
mentioned in this agreeme
agreement in writing betwe

regards any time, date or period
ituted as a time, date or period by

Sub-contracting

[Subject to the provisions
the Licensee (such conse
may perform any or all of i
contractors, provided that
shall indemnify the Licens
arising from any act or omi

[With] the prior written consent of
withheld or delayed) the Licensor
N\greement through agents or sub-
liable for such performance and
lamage suffered by the Licensee
ub-contractors.

Language

This Agreement is made (
meaning between the Engl
translation of it in any othe

age. If there is any conflict in the
his Agreement and any version or
nguage version shall prevail.

Costs and Expenses

Subject to any express prd
costs and other costs &
negotiation, execution and

ach party shall bear its own legal
n connection with the drafting,
) of this Agreement.

Set-off

Where either party has in
Agreement or otherwise, &

e other party, whether under this
is liquidated or unliquidated, each

19



party may set off the amou
due to the other party unde

any sum that would otherwise be

41. Third Parties

The parties confirm their i
rights on any third parties
(Rights of Third Parties) Ag

in clause 10.7) not to confer any
ent and accordingly the Contracts
his Agreement.

42. Proper Law and Jurisdict

42.1 This Agreement al
referred to below
English law notwith
legal provisions sa

42.1.1 the Licenso
jurisdiction i
42.1.2 the Licenso
property rig
('IPR") (whet
country why
Agreement
of doubt, thq
parties to be

m it and any dispute resolutions
d construed in accordance with
w provisions and other mandatory

D sue to recover its fees in any
perating or has assets; and

sue for breach of its intellectual
y information and trade secrets
is Agreement or otherwise) in any
ringement or a breach of this
pe taking place. For the avoidance
f this Agreement is agreed by the

42.2 Each party recog
protection of its IPR
IPR, the other part
may therefore be
prevent a breach o

42.3 With respect to al
clauses 42.1 and 4
clauses 42.3 to 42.}

arty's business relies upon the
a breach or threatened breach of
ble damage and such other party
other equitable relief in order to
IPR.

are not IPR related pursuant to
rules, the following procedures in
e is a dispute, the aggrieved party
shall notify the othdg ature of the dispute with as much
detail as possible formance of the other party. A
representative  fra nt of each of the parties
(‘representatives’) bmmunicate by telephone within 5
business days of notification in order to reach an
agreement about t y and the corrective action to be
taken by the respdq sentatives shall produce a report
about the nature o their respective boards and if no
agreement is reac then the chief executives of each
party shall meet i te by telephone, to facilitate an
agreement within 5 n notice by one to the other. If the
dispute cannot be r hin a further 5 business days, or if
the agreed upon cd ritten plan of corrective action are
exceeded, either pa edies as provided below.

42.4 If the parties canng
clause 42.3 above
Effective Dispute
difference amicabl
procedure accepta
available to them. If

hccordance with the procedure in
he assistance of the Centre for
eek to resolve the dispute or
tive Dispute Resolution ('ADR’)
pre pursuing any other remedies
bes to agree to or participate in the
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42.5

42.6

© Simply-Docs — TR.IT.03 Software Support a

te or difference is not resolved to
90>> days after it has arisen, the
b procedure below.

ADR procedure or
the satisfaction of
matter shall be settl

If the parties canng
parties shall irrevot
England and Waled
arising out of this A¢

[While the dispute
has an obligation t
respect of such pa
paid into an interes
relevant parties a
discharge of the pa
resolution of the dis
held in such accou
mediation or legal
between the partie
between the parties

the procedure set out above, the
usive jurisdiction of the courts of
hring and determining any dispute

ove is in progress and any party
other party or to allow a credit in
to the matter in dispute shall be
t to be held in the names of the
such payment shall be a good
5 under this Agreement. Following
ion or legal proceedings, the sum
etermined in accordance with the
terest accrued shall be allocated
the split of the principal sum as

21



IN WITNESS WHEREOF this Ag
before written

SIGNED by

<<Name and Title of person signi
for and on behalf of <<Licensor N3

In the presence of
<<Name & Address of Withess>>
SIGNED by

<<Name and Title of person signi
for and on behalf of <<Licensee N

In the presence of
<<Name & Address of Witness>>

© Simply-Docs — TR.IT.03 Software Support a

executed the day and year first
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T
This is software that provides facil

<<e.g. enable the secure man
administration>>

© Simply-Docs — TR.IT.03 Software Support a

s, staff expenses and pension
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1. Hardware

<<Insert Details>>

2. Operating System

<<Insert Details>>

3. Third Party Software

Supplier
<<Insert Details>>

Name
<<Insert Details>>

Version
<<Insert Details>>

© Simply-Docs — TR.IT.03 Software Support a
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Annual
For first 12 months
On signature £
On delivery £
After first 12 months
At start of each period [£ ]

Training: <<Insert |

Additional charges as per the te
On invoice £ p

© Simply-Docs — TR.IT.03 Software Support a

ce Fees

b of licences purchased]
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[<<insert details>>] OR [such ot
Licensee.]

© Simply-Docs — TR.IT.03 Software Support a

lon area as may be used by the

26



<<insert details>>

© Simply-Docs — TR.IT.03 Software Support a
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1 The Licensor will at no additia
and in connection with the firs|

2 Training will thereafter be pro
3

3 The Licensor will also providg
up data and integrate softwarg

© Simply-Docs — TR.IT.03 Software Support a

provide up to <<..>> day's training
) at the rate specified in Schedule

he first 5 days to assist users, set
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1. Data Processing

Scope
<<Insert description of the scope rried out>>.
Nature
<<Insert description of the nature { arried out>>.
Purpose
<<Insert description of the purposg 5ing is to be carried out>>.
Duration
<<Insert details of the duration of {

2. Types of Personal Data
<<List the types of personal data t

3. Categories of Data Subject
<<List the categories of data subjg

4. Organisational and Technical
<<Describe the organisational an
21.6.2>>,

res
be implemented as referenced in
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Licensor’s Privacy Notice
<<Insert a copy of the Licensor's H

Licensee’s Privacy Notice
<<Insert a copy of the Licensee's

© Simply-Docs — TR.IT.03 Software Support a
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