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THIS AGREEMENT is made the

BETWEEN:

(1)

number <<Company Regi

<<insert Address>> (“Devg

(2) <<Name of Client>> [a c{
number <<Company Regi
<<insert Address>> (“Clie

WHEREAS:

) The Developer carries on t

(2) The Client wishes to e
specification for which is se

3) The Developer agrees to

upon the terms and conditi

IT IS AGREED as follows:

1.

1.1 In this Agreemen

expressions have t

“Acceptance Retests”

“Acceptance Tests”

[“Bespoke Software”]

“Business Day”

“Change Request”

“Client Hardware”
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<<Name of Developer>> [4

Definitions and Interpretd

<Country of Registration>> under
be registered office is at] OR [of]

Country of Registration>> under
be registered office is at] OR [of]

levelopment and related services.

b develop certain software, the
s Agreement (“the Software”).

bvelopment Services to the Client

| itherwise requires, the following

D be agreed in accordance with
bd out in the event of Defects as
nd as annexed as Annex 1;

be agreed in accordance with
bd out on the Software as set out
nnexed as Annex 1;

re to be developed by the
lly for the Client under this
tin Schedule 4;]

er than Saturday or Sunday) on
5 are open for their full range of
insert location>>;

a change to the Software made

rs [and other equipment] upon
) use the Software, as set out in

re)
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“Completion Date” hich the Developer shall supply
ompleted form to the Client, as

Plan;

“Confidential Informatio either Party, information which is
y by the other Party pursuant to
this Agreement (whether orally
her medium, and whether or not

pressly stated to be confidential

“Data Protection
Legislation”

legislation in force from time to
Kingdom applicable to data
including, but not limited to, the
ained EU law version of the
ion Regulation ((EU) 2016/679),
he law of England and Wales,
brn Ireland by virtue of section 3
ion (Withdrawal) Act 2018); the
2018 (and regulations made
the Privacy and Electronic
julations 2003 as amended;

“personal data”

“data subject”

“data controller”

“data processor” and
“personal data breach”

“Defect”

meaning defined in Article 4 of

the Software that causes it to falil
tance Tests;

“Defect Report” bfects compiled by the Developer

lause 9.4;

“Delivery Date” hich the Developer shall deliver

lient, as set out in the Project

[“Developer Standard
Software”]

e proprietary to the Developer
bd as part of the Software without
ut in Schedule 4;]

[“Developer Modified
Software”]

e proprietary to the Developer
bd by the Developer for the Client
e, as set out in Schedule 4;]

[“Development Phase”] n of the overall Project Plan, as
]

e services to be provided by the
nt under this Agreement;

“Development Services’

| technical documentation to be
bloper to the Client, as set out in

“Documentation”



“Installation Date”

“Intellectual Property
Rights”

“Licence”

“Licensed Software”

“Licensed Users”

“Non-Developer Defect’

“Project Fees”

“Project Manager”

“Project Plan”

“Retest Period”

“Software”

“Software Development

Services”
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hich the Developer shall install
lient Hardware, as set out in the

ts to inventions, copyright and
ling moral rights), trade marks,
ain names, rights in get-up and
and the right to sue for passing
s, rights in computer software,
jhts to use and protect the
nfidential information (including
secrets) and all other intellectual
ther registered or unregistered,
plications and rights to apply for
wals or extensions of, and rights
, such rights and all similar or
orms or protection which either
now or in the future in any part

jranted by the Developer to the
nsed Software under Clause 13;

the Software consisting of the
Software] AND/OR [Developer

icensed to use the Licensed
n Schedule 3;

the Software that causes it to fail
ceptance Tests that has been
omission of the Client, or by any
bd with the Client for whom the
bponsibility;

be paid by the Client to the
boftware Development Services
rates, as agreed by the Parties,
e 6;

nager appointed by either Party

e development of the Software,
e 5;

within which the Acceptance
rried out, as specified in sub-

the software to be developed
e Developer to the Client under

e services to be provided by the
nt under this Agreement;



on of the Software, as set out in
between the Developer and the
e Client’s requirements for the
hnical specification agreed upon
ents;

“Software Specification

“Testing Period” hin which the Acceptance Tests

hs specified in sub-Clause 9.2;

[“Third-Party Software”] proprietary to third parties which
s part of the Software without

ut in Schedule 4.]

1.2 Unless the context reference in this Agreement to:

1.2.1 “writing”, an
communicat
similar mea

on, includes a reference to any
ic or facsimile transmission or

1.2.2 a statute or is a reference to that statute or

provision as at the relevant time;
1.2.3 “this Agree this Agreement and each of the
Schedules & ted at the relevant time;

1.2.4 a Schedule
1.2.5 a Clause or

ement; and

e to a Clause of this Agreement

jraph of the relevant Schedule.
1.2.6 a"Party" or barties to this Agreement.

1.3 The headings used
no effect upon the i

r convenience only and shall have

bment.
1.4  Words imparting thd clude the plural and vice versa.
15 References to any ¢ bther gender.

1.6 References to persq ions.

2. Appointment of the Deve ices

2.1 The Client hereby 4
such appointment t
and conditions of th

nd the Developer hereby accepts
ent Services, subject to the terms

2.2 The Developer shal

2.2.1 provide the
supplying th
2.2.2 install and tq

ent Services for the purpose of
b with the Software Specification;

ient Hardware; and

3. Project Management and

3.1 Each Party shall 3
liaising with the oth

jer who shall be responsible for
der this Agreement. Each Project
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Manager shall have ge and experience of all relevant
matters, and the au y by whom they are appointed.

3.2 The Developer sha
of the Developme
important matters rq

hI>> reports detailing the progress
, such reports shall indicate any
tion.

4, Change Requests

4.1 In the event that thq
it shall submit a C
change requiremen

ement for change in the Software,
bveloper in writing, setting out the

4.2 Within <<insert per
Developer shall, in
change shall have ¢

4.3 In the event that a (
the changed Proj
Developer’s rates s

receipt of a Change Request, the
ate the effect that the proposed
pct Plan, and the Project Fees.

It in a change to the Project Fees,
ulated in accordance with the

4.4  Within <<insert pg
information provide
respective Project
determine whether
that the change i
Specification, and
definitions), as appl

of receipt by the Client of the
der sub-Clause 4.2, the Parties’
discuss the Change Request and
e proposed change. In the event
the Project Plan, the Software
g but not limited to any affected
accordingly.

4.5 The Developer sha
of the Client.

nges without the prior agreement

5. The Software

5.1 The Developer s
reasonable care a
shall provide the
the Completion Dat

5.2 The Software shall
5.2.1 [the Bespok
5.2.2 [the Develof
5.2.3 [the Develof
5.2.4 [the Third-P{

5.3 [The Bespoke Soft
the terms and cond

54 [The [Developer St
shall be supplied
conditions of this Ag

5.5 [The Third-Party
licence terms prov
which shall be supp
and to comply with

are Development Services with
able diligence and despatch, and
ith the Software Specification by

the Developer in accordance with

DR [Developer Modified Software]
pccordance with the terms and

ed by the Developer under the
[party] OR [parties], copies of
ent hereby agrees to be bound by
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The Documentation

6.1

6.2

6.3

7.2

7.3

Software Delivery and In{

8.1
8.2

8.3

8.4

8.5
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The Developer sha
contain all informati

tion which shall be up-to-date and
br the use of the Software.

The Developer s
electronic>> form.

The Client shall ha
extent reasonably
ensure that any :
contained in the Do

entation in <<insert form, e.g.

pies of the Documentation to the
the Software. The Customer shall
ing Intellectual Property Rights
| in such copies.

e Software] AND/OR [make the
bdified Software] [and supply the
DR [Third-Party Software]] in
he Software Specification.

required modificatig
[Developer Stand
accordance with thd

The Developer sh accordance with the terms and

conditions of this Adg
7.2.1 deliver the S

7.2.2 [carry out] f
carrying out
Retests as g

7.2.3 provide the
Completion

install it on the Client Hardware;

ith all reasonable assistance in
nd, where necessary, Acceptance

re in a completed state by the

The Developer sha
comply with all res
disruption to the Cli

brming the Development Services
bm the Client to ensure minimal

The Developer shal

In the event that the
advance of the in
Developer shall inf
time before the
assistance as ma
preparations.

he Client by the Delivery Date.

lient to make any preparations in
re on the Client Hardware, the
equirements within a reasonable
| provide such information and
d by the Client to make such

The Developer shg on of the Software on the Client

Hardware on or bef

The Client shall b
installed and fully
Developer on the
Parties for the Soft
Client shall ensure
Developer on that d

In the event that thq
is delayed, the follo

ing that the Client Hardware is
bry Date and is available to the
t to any agreement between the
An earlier date, in which case the
re is ready and available to the

 or the installation of the Software



9. Acceptance Testing

9.1

9.2

9.3

9.4

9.5

9.6

9.7

8.5.1 If the dela e Client or due to the acts or
omissions o Date and/or the Installation Date,
as applicablg bflect the delay. If the Developer is
able to de hry evidence that such delay has
resulted in he Developer of carrying out its
obligations b Developer shall have the right to
inform the C rease the Project Fees by a sum

8.5.2 If the delay
omissions o
Date and/or
reflect the d
that the Clig
incurred as 4

Developer or due to the acts or
third-party supplier, the Delivery
b applicable, shall be amended to
pe liable for any reasonable costs
th documentary evidence] it has

Within <<insert pg
[Developer] shall d
and data for the Ad
on the Software in
Software Specifica
OR [Developer] wit
and data at the req
the [Client] OR [D¢g
shall use reasonab
Acceptance Retesty

his Agreement, the [Client] OR
[Developer] the proposed criteria
eptance Retests to be carried out
e Software’s compliance with the
veloper] shall provide the [Client]
in the preparation of such criteria
[Developer]. Following receipt by
criteria and test data, the Parties
upon the Acceptance Tests and

Within <<insert per
shall have a <<inse
shall carry out the A

[The [Developer] O
the Acceptance Teq

In the event that thg
the Developer at thg
Developer shall, w
Client’s information
reports of Defects i
the Client in writing

Date, the [Client] OR [Developer]
Day Testing Period during which it
Software.

right to observe all or any part of
by the [Client] OR [Developer].]

ot passed, [the Client shall inform
pd of all Defects in writing and] the
Business Days [of receipt of the
sting Period] compile [the Client’s
ch the Developer shall provide to

Upon receipt by the
mutually acceptabl
solutions and a suit

ort, the Parties shall agree upon a
efect Report and to agree upon
enting such solutions.

[In the event that a
omission of the ClI
whom the Developsd
not be considered 1
Non-Developer Def
passed the Accept
apply.]

Defects shall be re
[The Client may
Defects, however t

0 have been caused by an act or
rty associated with the Client for
uch a Non-Developer Defect shall
5 of the Acceptance Tests. If only
pftware shall be deemed to have
pvisions of sub-Clause 9.10 shall

at no additional cost to the Client.
bper remedy any Non-Developer
e the right to charge the Client in
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full for such remedi

for such work and tq he same in advance.]

9.8  Where applicable,
necessary work to
[Client] OR [Develo
Period during whic
(or the affected part

9.9 In the event that thg
the following optio
rights and remedies

9.9.1 to require th
upon a suit
remedial wq
fails the A
repetition of
sub-Clauseg

9.9.2 to accept th¢
reduction in
agreed upo
Business Dj
Parties do
Client shall
Clause 9.9.

9.9.3 to reject thg
Software S
terminated i
any and all g
Agreement
Days].

9.10 The Software shall
Tests and (where 4
Defects remain (ex
by the Client under
the Software by m
return to the Devel
the Software shall
commences live ru
for the purposes of
the normal course d

10. Project Plan

10.1 Both Parties shall p
accordance with thd

10.2 [The Developer shg

in the Project Plan, of sub-Clause 10.3.]

10.3 If any of the followi
the time for the co
Phase(s)]:
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t rates, as set out in Schedule 6,

y the Developer of any and all
during the Acceptance Tests, the
t duration>> Business Day Retest
eptance Retests on the Software

b not passed, the Client shall have
but prejudice to the Client’s other

e remaining Defects and to agree
dline for the completion of that
eptance Retests. If the Software
in, the Client may require the
use 9.9.1 or it may proceed under

rent state, subject to a reasonable
e to the Developer which shall be
writing within <<insert period>>
f the Acceptance Retests. If the
eduction within the time limit, the
oftware in accordance with sub-

y for failure to comply with the
bement. This Agreement shall be
veloper shall refund to the Client
Client to the Developer under this
in <<insert period>> Business

bn accepted when all Acceptance
Retests have been passed and no
befects and any Defects accepted
lient shall confirm acceptance of
Acceptance Form, which it shall
y. Notwithstanding the foregoing,
hve been accepted if the Client
y part of the Software (other than
e Tests or Acceptance Retests) in

pligations under this Agreement in
bment Phase by the date specified

shall be granted an extension of
] OR [the affected Development



10.4

10.5

11. Fees and Payment

111

11.2

11.3

11.4

11.5

12. Intellectual Property Rig

12.1

12.2

10.3.1 the Client
4.1 and the
implemente(

5t in accordance with sub-Clause
pt the requested change is to be

Clause 4.4;
10.3.2 aforce maje out in Clause 25; or

10.3.3 a delay is @
Client, its e

art) by an act or omission of the
ractors.

0 an extension under sub-Clause
he event relied upon to justify the
majeure event, shall provide a
e delay. Such written notice shall
period>> Business Days of the

In the event that t
10.3, it shall inform
extension and, in
reasonable estimat
be provided to the
beginning of the eve

all use reasonable endeavours to
any extensions granted under this
ances surrounding the delay and
sion. The Project Plan shall be

The Parties’ resped
agree upon a reasd
Clause 10, taking
the event relied u
deemed amended

The Client shall
accordance with
Developer’s invoice

the Project Fees, calculated in
sert period>> of receipt of the

Any and all sums
[inclusive] of VAT.

The Client shall als
of-pocket expense
obligations under
agreement and] th
expenditure.

If the Client fails to
date for payment,
(including, but not
interest on the ove
of that overdue su

eement shall be [exclusive] OR

Il reasonable travel and other out-
bloper in its performance of its
t to [the Client's prior written
bloper of reasonable evidence of

to the Developer on or by the due
b the Developer’s other remedies
Clause 23), the Client shall pay
ate for payment until the payment
judgment.

Interest under sub)
percentage>>% pe
to time, and at <<i
base rate is below (

ue daily at the rate of <<insert
of England’s base rate from time
annum for any period when that

The Parties herel
Agreement, this Ag
licences in, any |
Standard Software]
Party Software] or t

as expressly provided in this
br the ownership of, or create any
ts subsisting in the [Developer
pdified Software] AND/OR [Third-

[The Developer s
subsisting in the [B
until the Project F

the Intellectual Property Rights
DR [Developer Modified Software]
the Client. Upon receipt by the
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12.3

13. Software Licence

13.1

13.2

14. Software Licence Conditi

14.1

14.2
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Developer of all su
same to the Client
and take all actions

shall assign the ownership of the
rties shall execute all documents
o that assignment.]

[The Developer sha
to serve as eviden
AND/OR [Develops

P maintained to a sufficient degree
eation of the [Bespoke Software]

The Developer herg
[<<add other vari
[Developer Standa
Licensed Software”

b non-exclusive] OR [an exclusive]
perpetual">>] licence to use the
eveloper Modified Software] (“the
as follows:

13.1.1 for any activ, ient’s business;

13.1.2 for the pro software facilities management,
support, m t, disaster recovery, back-up,
information | other related services;

13.1.3 for the use in any database incorporated into
the Licenseq tion and re-use of such data, and

for the ame h data or database; and
13.1.4 for use in co or interconnected networks.

The Licensed Soft
the Client Hardwardg

y the Licensed Users [and only on
| exceptions:

13.2.1 contractors
any of the p

13.2.2 the number
at the requg
consent of
withheld) an
OR[]

13.2.3 [the License
the Client Hs

13.2.4 [in the eve
any reason,
until the Clie

ay use the Licensed Software for
ause 13.1.2;

t in Schedule 3 may be amended
time, subject to the prior written
onsent not to be unreasonably
equisite fees by the Client [; and]

on any replacement hardware for

Hardware becomes unusable for
ay be used on backup hardware
s repaired [or replaced].]

The Client shall ha
as are reasonably
Licence and for bad

copies of the Licensed Software
thereof in accordance with the
S,

Ownership of any 8
shall at all times re

14.2.1 place a lab
stating that {
any proprie
purposes;

nsed Software or any part thereof
ind the Client shall:

tored on physical media, clearly
bf the Developer and incorporating
ded by the Developer for such

re) 11



corporate any proprietary rights
notice provi or such purposes and that such
notice is disj pn as it is in the Licensed Software
as supplied

14.2.3 at all times K
14.3 Subject to the provi

14.3.1 sub-license,
Licensed S
Developer’s

d in its possession and/or control.
.1, the Client shall not;

in any other way transfer the
b to another party without the

14.3.2 enable acce|
limited to, vi;

14.4 The Client shall ha
software.

14.5 The Client shall n
Software without th

14.6 The Client shall ng
engineer the Licens

are in any way (including, but not
who are not Licensed Users.

icensed Software with any other

s or variations of the Licensed
consent.

ile, or in any other way reverse-
ermitted by law.

15. Confidentiality

15.1 Each Party undertd
authorised in writi
continuance of this
termination:

15.1.1 keep confide
15.1.2 not disclose

pvided by sub-Clause 15.2 or as
it shall, at all times during the
<insert period>> years] after its

mation;

ion to any other party;

15.1.3 not use an for any purpose other than as
contemplate brms of this Agreement;

15.1.4 not make a y way or part with possession of
any Confide

15.1.5 ensure that
contractors (
be a breach

15.2 Either Party may:
15.2.1 disclose an

pfficers, employees, agents, sub-
hich, if done by that Party, would
lauses 15.1.1 to 15.1.4 above.

to:

a) any sub-con Party;

b) any govern r regulatory body; or

c) any employjg y or of any of the aforementioned

to such extg
this Agree
Software Dg
that Party s
the Confide
disclosure i
employee o

or the purposes contemplated by
limited to, the provision of the
as required by law. In each case
bn, party or body in question that
fidential and (except where the
der sub-Clause 15.2.1(b) or any
) obtaining and submitting to the

© Simply-Docs — TR.IT.06A Software Develop re) 12



15.3

16. Data Protection

16.1

16.2

17. [Data Processing

17.1

17.1

17.2

17.3

17.4

17.5

other Party
guestion.
terms of t
confidential
is made; an

y undertaking from the party in
be as nearly as practicable in the
ep the Confidential Information
purposes for which the disclosure

15.2.2 use any Co
other perso
or at any ti
fault of that
not disclose
knowledge.

any purpose, or disclose it to any
t is at the date of this Agreement,
es, public knowledge through no
se or disclosure, that Party must
tial Information which is not public

tinue in force in accordance with
I of <<insert period>> after the
e Licence], notwithstanding the
bnce for any reason.

The provisions of {
their terms [indefi
termination of thig
termination of this A

All personal data t
shall be collected,
the Data Protectio
Party of any obliga]
any obligations set

n connection with this Agreement
hccordance with the provisions of
his Agreement shall relieve either
Protection Legislation or replace
Legislation.

Complete details of
of personal data ing
data is used, the P
data subjects’ rig
available in the Pa
[available from <<i

processing, storage, and retention
, the purposes for which personal
ing such personal data, details of
sharing (where applicable) are
rt name of notices or policies>>
ached in Schedules 7 and 8].

[All personal data {
under this Agreeme
Data Processing Ad

OR

[The Parties hereb
protection requirem
17 shall not relie
Protection Legislat
obligations.

Developer on behalf of the Client
accordance with the terms of the
the Parties on <<insert date>>.]

bth comply with all applicable data
Protection Legislation. This Clause
obligations set out in the Data
ove or replace any of those

For the purposes of
Client is the data cdq

islation and for this Clause 17, the
br is the data processor.

The type(s) of perg
the scope, nature
processing are set

The Client shall eng
required to enable t
purposes described

| OR [categories] of data subject,
cessing, and the duration of the

Il necessary consents and notices
onal data to the Developer for the

The Developer shd personal data processed by it in
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17.6

17.6

relation to its perfor itions under this Agreement:

17.5.1 process the e written instructions of the Client

unless the [ bquired to process such personal
data by la promptly notify the Client of such
processing ng so by law;

17.5.2 ensure that ple technical and organisational

measures (
unauthorise(
destruction.
harm resulti
of the art in
Measures to

17.5.3 ensure that
data (wheth
obliged to k¢

17.5.4 not transfer
written cong
satisfied:

a) the Client a
for the trans

b) affected da
remedies;

) to protect the personal data from

g, accidental loss, damage or
be proportionate to the potential
ing into account the current state
of implementing those measures.
bchedule 9;

yees with access to the personal
es or otherwise) are contractually
nfidential;

side of the UK without the prior
ly if the following conditions are
ave provided suitable safeguards

eable rights and effective legal

c) the Develop
Legislation,
personal dat

jations under the Data Protection
evel of protection to any and all

d) the Develoj easonable instructions given in
advance by o the processing of the personal
data.

17.5.5 assist the (
requests fro
Data Protg
notifications
authorities d
Commissio

17.5.6 notify the CI
data breach

17.5.7 on the Clie
return all pe
termination
personal dat

st, in responding to any and all
ensuring its compliance with the
respect to security, breach
nd consultations with supervisory
but not limited to, the Information

on becoming aware of a personal

blete (or otherwise dispose of) or
all copies thereof to the Client on
b it is required to retain any of the

17.5.8 maintain co
technical a
demonstrate
the Client a

rds of all processing activities and
ures implemented necessary to
huse 17 and to allow for audits by
d by the Client.

its obligations with respect to the
bment.]

[The Developer sha
processing of persa

OR

[The Developer sha its obligations with respect to the
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processing of pers
consent of the Clie
processor, the Deve

17.6.1 enter into g
impose upo
upon the De
Developer a

17.6.2 ensure that
that agreem

17.7 [In the event that t
the processing of p
and the Developer
omissions of the su

17.8 Either Party may,
this Clause 17, ref
similar terms that fq
shall apply and repl

reement without the prior written
Developer appoints such a sub-

the sub-processor, which shall
same obligations as are imposed
7 and which shall permit both the
ose obligations; and

lies fully with its obligations under
on Legislation.]

\cts its obligations with respect to
lause 17.6, as between the Client
bmain fully liable for all acts and

hst <<insert period>> notice, alter
able data processing clauses or
certification scheme. Such terms
achment to this Agreement.]

18. [Data Security

With respect to any and all
of the Client under this Agr

essed by the Developer on behalf
all:

18.1 take all such preq
integrity of such dat

ably necessary to preserve the
ption or loss of that data;

18.2 make <<insert freq
and

18.3 in the event that
Developer, promptl
option, reimburse
Client in having su

data using <<insert method(s)>>;

or lost due to any fault of the
own expense or, at the Client’s
pnable expenses incurred by the

party.]

19. Warranties

19.1 Each Party hereby
power and authori
Agreement.

s to the other that it has the full
brform its obligations under, this

19.2 The Developer s
reasonable care 3
recognised practice
industry, and in acqg
from time to time in

pns under this Agreement with
with generally established and
ling in the software development
ble laws, statutes, and regulations

nts that:

AND/OR [the Developer Modified
boftware] and the Documentation
r licence to the Client under sub-
Clause 12.2 , be proprietary to the Developer
and the De Esign and/or licence all Intellectual
Property Rid his Agreement;

19.3 The Developer here

19.3.1 the [Develoj
Software] A
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19.4

19.5

19.6

19.7

19.8

20. Intellectual Property Rig

20.1

19.3.2 the [Develoj
Software] A
set out in the
accordance
period>> fro
9.10, subje
unauthorise(

19.3.3 [the Third-P

AND/OR [the Developer Modified
tware] shall meet all requirements
and that the same shall perform in
ification for a period of <<insert
ce takes place under sub-Clause
non-compliance arising out of
eto by or on behalf of the Client;

a) be suitable ents as set out in the Software
Specificatio

b) be compatil Standard Software] AND/OR [the
Developer /OR [the Bespoke Software] as
necessary ff b perform in accordance with the
Software Sp

c) continue to e Developer Standard Software]

AND/OR [t
Software]
period>> frg
Software.]

Software] AND/OR [the Bespoke
.3.3(b) for a period of <<insert
y new version of the Third-Party

The sole remedies es contained in sub-Clause 19.3.1

are set out in Claus

re in lieu of all other warranties or
including implied warranties or
b for purpose, with respect to this

The warranties set
conditions, whethe
conditions of satisf;
Agreement.

The Developer sha
19.3.2 for any falil
Developer Modified
such warranties t
unauthorised modif

[The Client hereby
Third-Party Softwar
by the third-party [s
warranties are give
of those warranties

[The Client has m
reliance upon the
Developer Standar
AND/OR [the Besp
and the Software
Software Specificat
shall be deemed to
Client against the c

e warranties given in sub-Clause
btandard Software] AND/OR [the
Bespoke Software] to comply with
h failure is wholly caused by
e by or on behalf of the Client.

bnly warranties with respect to the
the [licence] OR [licences] issued
ereof. To the extent that any such
eveloper shall pass on the benefit

Juire the Third-Party Software in
dations. In the event that [the
e Developer Modified Software]
tible with the Third-Party Software
perform in accordance with the
sub-Clause 19.3.3, the Developer
se 19.3.3 and shall indemnify the
eplacement software.]

The Developer sh
expenses arising o
the infringement of
or in connection wi

gainst all damages, losses, and
edings brought by a third party for
ual Property Rights arising out of
Software, the Documentation, or
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its receipt of the be ervices, provided that the Client:

20.1.1 promptly not ing of the claim or proceedings;

20.1.2 makes no i
written cons

20.1.3 provides the brmation and assistance that the
Developer nd

20.1.4 gives the D
proceedings

20.2 The Developer sha
infringement of a th

ts without the Developer’'s prior

to defend or settle the claim or

es be liable for any claim for the
perty Rights that:

f the Software in combination with
i in writing by the Developer (with
bystem installed on any Client
pber was notified of the same prior

20.2.1 is caused sd
software not
the excepti
Hardware,
to entry into

20.2.2 results sol sed modifications made to the

Software by

20.3 In the event that t
thereof in accordal
jurisdiction to cons
Rights, then the De

20.3.1 procure for bntinue using and possessing the
Software or or

20.3.2 modify or r¢
detracting f
remove the

20.4 In the event that th§
the Developer’'s be
the Licence shall b
further remedies, i
such termination.

5sion of the Software or any part
is held by a court of competent
h third party’s Intellectual Property
d at its own expense:

the affected part thereof without
ance of the same, in order to

p-Clause 20.3 above are not, after
ailable, then this Agreement and
udice to the Client’s right to seek
ny loss or damage arising out of

21.  Liability

21.1 Subject to sub-Cla
in tort (including neg
special, indirect,
charges, or expens

21.2 Subject to sub-Cla
respect of any clai
this Agreement [(
negligence), contr;
£<<insert sum>>.

21.3 The limitations of lig

all be liable to the other, whether
presentation, or otherwise, for any
bconomic loss, costs, damages,

Party’s total liability to the other in
hrising out of or in connection with
act], whether in tort (including
or otherwise shall not exceed

e 21.2 shall not apply:
21.3.1 to any breag ent obligations under Clause 11,

21.3.2 to any breac
Clause 15;

bbligations of confidentiality under

© Simply-Docs — TR.IT.06A Software Develop 17



21.4

22. Insurance

221

22.2

22.3

© Simply-Docs — TR.IT.06A Software Develop

21.3.3 to any liabili
Agreement;

br under any indemnity under this

ANy regulatory requirement which
results in thg br other sanction on the Client (or
the Client ot of liability);

21.3.5 to any breag
to Intellectud

21.3.6 to the liabi
Protection.

e provisions of Clause 12, relating
ler Clause 17, relating to Data

Nothing in this Agrg
or personal injury c
terms implied by S¢
the Supply of Gd
misconduct of that
other form of liabilit

de either Party’s liability for death
gligence; fraud; any breach of the
boods Act 1979 or by Section 2 of
1982; the deliberate or wilful
bNts, or sub-contractors; or for any
or excluded by law.

The Developer sha
<<insert period>>
Insurance Policies
Client]:

22.1.1 public liabili
sum>>;

s Agreement [and for a period of
maintain in force the following
hny of repute [as approved by the

a minimum value of £<<insert

22.1.2 professional over with a minimum value of

f£<<insert s

22.1.3 property da ith a minimum value of £<<insert

sum>>;

22.1.4 business i
f£<<insert s

22.1.5 [<<insert ad
The Insurance Polid
22.2.1 note the intg

pver with a minimum value of

ce cover as required>>.]

22.2.2 waive any fri
respective a

insurers against the Client and its
pyees;

22.2.3 be primary { ribution from any other insurance

which may b and
22.2.4 prohibit the ellation or non-renewal of such
insurance, ritten consent.

The Developer shal

22.3.1 administer t
all times to
Agreement;

22.3.2 take no actidg
any way pre

| its relationship with its insurers at
or the Client as set out in this

y of the Insurance Policies or to in
he Client under this Agreement;

re) 18






23.5 The termination of
remedies, obligatio
Parties under this A

23.6 The Client may te
Developer. On ter
Developer or, at t
Licensed Software
of the Licensed Sof
or on any other eq
deleted.

23.7 This Agreement sh
the Licence, but theg
Licence.

e without prejudice to any rights,
e already accrued to either of the

hny time by written notice to the
e Client shall either return to the
lestroy all material copies of the
pn and shall ensure that all copies
v, whether on the Client Hardware
led by the Client, are permanently

ly on the expiry or termination of
his Agreement shall not affect the

24. Effects of Termination
Upon termination of this Ad

24.1 any sum owing by {
Agreement shall be

nder any of the provisions of this
d payable;

24.2 each Party shall, as
other Party any
documentation bel
licence granted by 1
any part thereof, o
same and shall cer
or deleted,;

24.3 each Party shall (e
required by any
immediately cease
Information, and sh
at the other Part
materials in its poss
Information and sh
Information has be
deleted. In the e
retained, the Party
retention in writing;

24.4 notwithstanding thé
copies of any Con
incorporated into a
the extent necessa

ticable and possible, return to the
and  all related materials and
t is not the subject of a current
any and all copies of the whole or
ption, shall destroy or delete the
Party that it has been destroyed

ed to in Clause 15 or as may be
pvernment or regulatory body),
or indirectly, any Confidential
lelete, or return to the other Party,
nts, digital media, or any other
contain or record any Confidential
e other Party that no Confidential
he same has been destroyed or
al Information is required to be
Il inform the other Party of such

se 24.3, the Client may retain
bnging to the Developer that are
at the Client is entitled to retain to
of the same;

245 [the Developer sha
to the Client all do
and any other mat
Agreement which
otherwise), to the
the Developer sha
Property Rights s
already been assig

24.6 all Clauses which, ¢
the expiry or termin

y practicable and possible, deliver
rograms (including source code),
to supply and assign under this
ermination (whether complete or
e been paid for by the Client, and
he ownership of the Intellectual
extent that such rights have not
of Clause 12;]

ir nature, relate to the period after
hall remain in full force and effect;
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25.

26.

27.

28.

29.

© Simply-Docs — TR.IT.06A Software Develop

24.7 termination shall ng
which the terminati
termination or any
may have in respe
before the date of tg

right to damages or other remedy
pect of the event giving rise to the
or other remedy which any Party
5 Agreement which existed at or

24.8 other than as set o
rights, neither Part

except in respect of any accrued
br obligation to the other.

Force Majeure

25.1 No Party to this Ag
their obligations w
beyond the reasona
limited to: power fa
unrest, fire, flood,
governmental actio
in question.

25.2 [In the event that g
hereunder as a res
period>>, the othe
written notice at thd
Parties shall agres
Development Servig
shall take into acg
reliance on the perf

any failure or delay in performing
y results from any cause that is
Such causes include, but are not
vider failure, industrial action, civil
acts of terrorism, acts of war,
is beyond the control of the Party

t cannot perform their obligations
a continuous period of <<insert
tion terminate this Agreement by
he event of such termination, the
pnable payment for the Software
pte of termination. Such payment
al commitments entered into in
nt.]

No Waiver

No failure or delay by eithe
shall be deemed to be a w4
of any provision of this Ag
breach of the same or any

of its rights under this Agreement
waiver by either Party of a breach
to be a waiver of any subsequent

Further Assurance

Each Party shall execute
may be necessary to carry

deeds, documents and things as
eement into full force and effect.

Costs

Subject to any provisions
own costs of and incident
into effect of this Agreeme

ty to this Agreement shall pay its
bparation, execution and carrying

Set-Off

[Neither] OR [Either] Part
payments due or sums red
other agreement at any ti

off any sums in any manner from
laim under this Agreement or any

re) 21



30. Assignment and Sub-Co

30.1 [Subject to sub-ClI ent is personal to the Parties.
Neither Party ma hrge  (otherwise than by floating
charge) or sub-lice te any of its rights hereunder, or
sub-contract or othé obligations hereunder without the
written consent of consent not to be unreasonably

withheld].

30.2 [[Subject to sub-C
perform any of the
its group or throug
omission of such o
this Agreement, be

Each] Party shall be entitled to
y it through any other member of
killed sub-contractors. Any act or
tractor shall, for the purposes of
bmission of the Party in question.]

31. Time

31.1 [The Parties agree
be of the essence a

OR

31.2 [The Parties agree
for guidance only a
varied by mutual ag

eferred to in this Agreement shall

referred to in this Agreement are
e of this Agreement and may be
rties.]

32. Relationship of the Parti

Nothing in this Agreement
joint venture, agency or ot
contractual relationship exy

bemed to constitute a partnership,
between the Parties other than the
5 Agreement.

33. Non-Solicitation

33.1 Neither Party shall,
period>> after its te
person who is or
any time in relation
that Party].

33.2 Neither Party shall,
period>> after its t
Party any custome
cause damage to
consent of that Part

ement and for a period of <<insert
loy or contract the services of any
e engaged by the other Party at
but the express written consent of

ement and for a period of <<insert
cit or entice away from the other
h solicitation or enticement would
prty [without the express written

34. Third Party Rights

34.1 [No part of this Agr¢
accordingly the Co
this Agreement.]

OR

34.2 [The Parties ackno
so benefit <<insert]
purposes of the C

fer rights on any third parties and
arties) Act 1999 shall not apply to

bnt is intended to benefit and shall
of third party / parties>> for the
I Parties) Act 1999 and, subject
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35.

36.

37.

38.

39.

© Simply-Docs — TR.IT.06A Software Develop

thereto, the Partie
third parties under t

34.3 Subject to this Cla
transferee, success

to confer any rights on any other

all continue and be binding on the
Party as required.

Notices

35.1 All notices under th
if signed by, or on
notice.

35.2 Notices shall be des

35.2.1 when delive
registered

35.2.2 when sent,
transmissio

35.2.3 on the fifth
ordinary ma

35.2.4 on the tent
postage pre

writing and be deemed duly given
sed officer of the Party giving the

jiven:

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

ile or e-mail and a successful
5 generated; or

mailing, if mailed by national

g mailing, if mailed by airmail,

D the most recent address, e-mail
hther Party.

In each case notic{
address, or facsimil

Entire Agreement

36.1 [Subject to Claus
agreement betwee
be modified except
representatives of t

Agreement contains the entire
to its subject matter and may not
ing signed by the duly authorised

36.2 Each Party acknow
on any represent
innocently or neglig

to this Agreement, it does not rely
ince or other provision (made
provided in this Agreement.

Counterparts

This Agreement may be
Parties to it on separate c(
shall be an original, but &
same instrument.

ber of counterparts and by the
when so executed and delivered
her shall constitute one and the

Severance

In the event that one or
unlawful, invalid or otherwi
severed from the remaind
shall be valid and enforcea

pf this Agreement is found to be
ose provision(s) shall be deemed
he remainder of this Agreement

Dispute Resolution

39.1 The Parties shall at ute arising out of or relating to this

re) 23



Agreement through
have the authority t

eir appointed representatives who

0 not resolve the matter within
ation to negotiate, the parties will
h through an agreed Alternative

39.2 [If negotiations un|
<<insert period>> @
attempt to resolve
Dispute Resolution

39.3 [If the ADR proceq
within <<insert perig
not participate in
arbitration by either

39.4 The seat of the arbi
The arbitration sha
Arbitration as agreq
unable to agree o
may, upon giving
Deputy President fd
the appointment of
that may be require

39.5 Nothing in this CI;
applying to a court f

39.6 The Parties hereby
dispute resolution
Parties.

B9.2 does not resolve the matter
at procedure, or if either Party will
he dispute may be referred to

39.3 shall be England and Wales.
rbitration Act 1996 and Rules for
In the event that the Parties are
Rules for Arbitration, either Party
r Party, apply to the President or
hartered Institute of Arbitrators for
brs and for any decision on rules

ither Party or its affiliates from

ind outcome of the final method of
[not] be final and binding on both

40. Law and Jurisdiction

40.1 This Agreement (in
therefrom or assod
accordance with, th

40.2 Subject to the prg
controversy, proce
Agreement (includi
therefrom or associ
of England and Wa

al matters and obligations arising
b governed by, and construed in
ales.

dispute resolution), any dispute,
en the Parties relating to this
matters and obligations arising
ithin the jurisdiction of the courts
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SIGNED for and on behalf of the

<<Name and Title of person signi

Authorised Signhature

Date:

SIGNED for and on behalf of the

<<Name and Title of person signi

Authorised Signature

Date:
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Software Specification
<<Insert Software Specification>>
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The Documentation
<<Insert details of Documentation
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1. Client Hardware
<<Insert details of Client Hardward

2. Licensed Users
<<Insert details of Licensed Users|
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The Software

[1. Bespoke Software
<<Insert details of Bespoke Softw3

[2. Developer Standard Softwarg
<<Insert details of Developer Stan

[3. Developer Modified Softwarg
<<Insert details of Developer Mod

[4. Third-Party Software
<<Insert details of Third-Party Sof
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Project Plan
<<Insert detailed Project Plan inc
(optionally, if desired) developme
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| installation, and completion, and
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1. Project Fees
<<Insert details of Project Fees>>

2. Developer’s Rates
<<Insert relevant fees charged by

© Simply-Docs — TR.IT.06A Software Develop
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Developer’s Data Protection <<i

<<Attach Notice or Policy>>]
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ame>>
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Client’s Data Protection <<inser

<<Attach Notice or Policy>>]
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1. Personal Data Processing

Scope
<<Insert description of the scope rried out>>.
Nature

<<Insert description of the nature arried out>>.
Purpose
<<Insert description of the purposs 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
17.5.2>>,

]

res
be implemented as referenced in
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Acceptance Tests
<<Insert details of Acceptance Te{
Acceptance Retests

<<Insert details of Acceptance Re

© Simply-Docs — TR.IT.06A Software Develop

re)

35



