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THIS AGREEMENT is made and
<<insert year>>

day of <<insert month>>,

BETWEEN:

) <<Name of Service Providg
under number <<Compan
<<Registered Office>> (“thg

bd in <<Country of Registration>>
+> whose registered office is at

(2) <<Name of Client>> a co
number <<Company Re
<<Registered Office>> (“thg

Country of Registration>> under
hose registered office is at

WHEREAS

The Service Provider has experi
recovery services to its clients an
operations.

IT IS AGREED as follows:

providing commercial IT disaster
e those services for its business

1. Definitions and Interpreta

1.1 In this Agreement,
expressions has theg

ise requires, each of the following
it:

“Activation” Servic

“Activation Notice” Activa ause 3.1 and clause 3.2

“Activation the [th tivation in which Service Provider is to
Response Time” make nd Standby Facility available to Client
under

“Additional Services” any s¢

lient's Activation Notice stating that it
Capability and Standby Facility for

Services) as Service Provider makes

comm e to time including, for example, data

pbile disaster recovery, [workplace

recovg disaster recovery, enhanced support,
hosting lability, network monitoring or remote
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“Back Up
Arrangements”

“Client Computer
Systems”

“Commencement
Date”

“Confidential
Information”

“Customer”
“Data Back Up
Agreement”

“Data Protection
Legislation

©Simply-Docs — BS.DR.01 — IT Disaster Recovery Se|

jements to back up and keep current
6.6.2, including any Data Back Up
Client outsources to a third party

ped in Schedule 2

ained by a party that is proprietary or
and (i) is clearly labelled as, or (ii) is
5, or (iii) from its nature and/or the
e it is reasonable to infer that it is,
at other party, but not including
es publicly known other than through
iving or obtaining party; b) was in the
before the disclosure; c) is lawfully
btaining party by a third party without
is independently developed by the
ich independent development can be
e) is required to be disclosed by law,
jurisdiction or by any regulatory or

b Standby Capability and the Standby
hurposes

g under which Service Provider is to
up service

rce from time to time in the United
btection and privacy including, but not
btained EU law version of the General
U) 2016/679), as it forms part of the
otland, and Northern Ireland by virtue
nion (Withdrawal) Act 2018); the Data
ulations made thereunder); and the
munications Regulations 2003 as



“Disaster”

“Fees”

“Force Majeure”

“Multiple Activation”

“Priority Decisions”

“Service Period”

“Services”

“Standby Capability”

“Standby Facility”

“Testing”
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stance (including but not limited to fire,
power failure, server downtime [but
other industrial action] resulting in
bn or loss of or loss of use of or
puter Systems causing a material
business operations, where Client
it result will continue for at least 24

hge Fees payable to Service Provider,

cause beyond a party’s reasonable
htion, strike, lock-out or other industrial
workforce of Service Provider or any
utility service or transport or
ternet service provider failure, act of
unrest, acts of terrorism, malicious
law, rule, or regulation,, governmental
breakdown of plant or machinery,
, power failure, fire, flood, storms,
suppliers or sub-contractors

ny Customer(s) resulting in competing
Facility and/or the Standby Capability

Provider on a "first come, first served"

ider provides use of the Standby
acility to the Client and Customers on

vation during which Client is eligible to
nd the Standby Facility for business
be 2

rces described in Schedule 2 used in
bferred to in Schedule 2 where the
He available by the Service Provider

hpability and the Standby Facility for
p practise recovery for a Disaster, and



“Testing Days” [five]

[“Test Report” a doc

1.2 Unless the context

1.2.1 “writing”, a
effected by

1.2.2 a sta
as amended

1.2.3 “this

Schedules 4§

Schedule is

1.2.4 a CIq

than the Sc

1.2.5 a "pa

1.3 In this Agreement:

1.3.1 The heading

interpretatio
1.3.2 Words impa

1.3.3 A reference

1.3.4 A referencd

unincorpora
personality).

1.3.5 A referencs
respective e

2. Services

2.1 The Service Provid
conditions of this A
Standby Capability

2.1.1 the Standb
<<9.00am>
holidays][24
and following
make any cg
free or that i
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proved disaster recovery]

eference in this Agreement to:

pn, includes any communication
nsmission or similar means.

atute is to that statute or provision
pvant time.

5 Agreement and each of the
ented at the relevant time, and a
ent.

h Clause of this Agreement (other
bf the relevant Schedule.

the parties to this Agreement.

bnly and have no effect upon the

include the plural and vice versa.
reference to the other genders.

a natural person, corporate or
r not having separate legal

Service Provider includes its

encement Date, on the terms and
able endeavours to maintain the
ring the Service Period:

ndby Facility [during the hours
business days excluding public
ys per week] if a Disaster occurs
ice Provider does not represent or
ion shall be uninterrupted or error-

j period of 12 months (beginning with
en Testing is to occur, the first day for
pfter the Commencement Date on an

sults of a rehearsal for recovery which
exposures and, where appropriate,



2.2

Activation and use of the

3.1

3.2
3.3

3.4

3.5

3.6
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2.1.2 Testing;

2.1.3 technical as
necessary tq

ce Provider decides is reasonably
Sting or after Activation; and

2.1.4 at least o
reasonable
Capability a

eding period of 12 months, on
e Provider, access to the Standby
b purpose of inspecting them.

This Agreement do
Client requests a
reasonable endea
standard terms and

any Additional Services but if the
the Service Provider shall use
psted services on its then current

If a Disaster occur he Service Provider an Activation

Notice.

The Activation Notig equirements in Schedule 4.

Subiject to clauses
within the Activatio
to the Client at th
Capability during th

ider shall, following Activation and
b the Standby Capability available
the Client may use the Standby
€ss continuity purposes.

The Service Provid
Customers stated
Activation:

stomers] OR [up to the number of
cordingly in the event of Multiple

3.4.1 one or mor activated use of or be using the
Standby Caj ation by the Client;

3.4.2 the Service in accordance with the Priority
Decisions;

liable to the Client for failure to
r any of the Standby Capability or
complies with clause 3.4.2 and it
e alternative business continuity
b available (as applicable); and

3.4.3 the Service
provide any
the Standb
uses reaso
facilities, eq

3.4.4 the Client g
provide busi

Service Provider in its efforts to
o Customers.

The Client shall
practicable after ini
Client Computer
operation a suitabl

lVours as soon as reasonably
saster either to restore use of the
e the Disaster or to bring into

The Client shall ce
Facility within [thre
Service Period, or (
Computer Systems

Capability and leave the Standby
st occurs either the ending of the
e 3.5) the restoration of the Client
peration of a suitable alternative



facility. The Servicg
if the Client fails to

3.7  The Client may (as
writing that it wishg
after the Service H
provide use of or ag
the end of the Ser
the same rate wh
Provider may end 4
time.

3.8 The Service Provider
location of the Stand
comprising the Standl

4, Testing

4.1 The Client shall gi

practicable) of its reg Days.

4.2 The Client may u
Testing on the Test
and in accordance
Testing from time tq

4.3 The Client agrees ¢

4.3.1 the Service
on dates the

4.3.2 the Service
Days to be g

4.3.3 the Service

4.4 The Client is solel
Testing.

4.5 If the Client wishes

prised to implement this subclause

pble) notify the Service Provider in
apability and the Standby Facility
e Provider does not undertake to
ability or the Standby Facility after
asonable endeavours to do so (at
Service Period) but the Service
least [three] hours’ notice at any

s’ notice to the Client change the
guipment and/or other resources

e Provider (as far in advance as

lity and the Standby Facility for
reement with the Service Provider
Her's policies and procedures for

le to make Testing Days available

ple to provide for the [5] Testing

change the date of any agreed
btomer has activated use of the

h and storage media used during

ore than the [5] Testing Days or

after the Service P4 brvice Provider in writing as under

clause 3.7 and the
same way. The ch
rates for Testing.

4.6 [If the Client cancel
charges paid or pa
before the date bo
payable by the Clie

4.7 [The Service Provi
within 14 days of th
of Testing.]
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shall apply to such request in the
e Provider’s then current standard

ill not be entitled to refund of any
ation occurs less than [14] days
ee set out in Schedule 3 will be

bliver to the Client a Test Report
covery carried out on an occasion



Service Provider's Obligg

The Service Provider:

5.1
5.2

5.3
54

5.5

5.6

5.7

5.8

5.9

5.10

5.11

Client's Obligations

6.1
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shall provide the Sq e skill and care;

shall use reasonab
and to keep it in gq
Services;

y maintain the Standby Capability
to be able properly to provide the

may enter into any for similar services;

th any [number of] Customers in
tandby Facility [not exceeding the

may enter into an
relation to the Stan
number stated in th

may reject any of ia if Service Provider considers it
unsuitable for use o ;

shall not be respo
equipment, softwar
provided by, any D
the operation of the

lient Computer Systems or any
ces, data (except under, and as
, or storage media, used in or in
s or the Client's business;

shall, following Acti
the Client with reag
the Standby Capab

hccordance with clause 2, provide
Andby Facility and make available

shall take all reas
secure, clean, tidy,
use of the Standby

sure that the Standby Facility is
nmental requirements needed for

shall from time to t
the Standby Capa
Facility or elsewhe
changes that are
standard upgrades
material; [and]

anges to or of items comprised in
pf their [location at the Standby
maintenance details] other than
remedial maintenance, involve
or services or are otherwise not

shall not be respon
sole responsibility

he things for which the Client has

[shall maintain for
policies to cover as
liabilities under this

\greement appropriate insurance
tonable and available, its potential

In relation to this A(
6.1.1 provide the
6.1.1.1 all

6.1.1.2 all
by 1

nd assistance; and

h information as may be required



6.2

6.3

6.4

6.5

6.6
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to enable th ide the Services;

6.1.2 comply wit
without limit
activities; a

d regulations (in particular, but
bn Legislation) with respect to its

6.1.3 carry out 3
manner. If t
the Service
reasonably

bilities in a timely and efficient
assistance agreed by the parties,
any timing of its obligations as

While using or accq
Client shall compl
and any instructio
Capability and the
to security).

bility and the Standby Facility, the
licies, procedures, arrangements
Provider relating to the Standby
g but not limited to those relating

The Client’s perso
or doing anything
authorised, trained

apability and the Standby Facility
Agreement, must be properly

e to the Service Provider of its
bn Notice.

The Client shall p
representative auth

The Client shall:

6.5.1 access, usé dby Capability and the Standby
purposes and in a proper manner
and in the o ess;

6.5.2 use the Ser bper, professional and responsible
manner; ang

6.5.3 at all times
Facility and
to them (sa
end of use,
were beforg
which the C
repair or full
of the Stand

5, take good care of the Standby
esponsible for all damage caused
the Service Provider) and, at the
ice Provider in the condition they
r wear and tear excepted, failing
the case may be, the full cost of
t equipment of the affected part/s

of repair of the Standby Facility.
The Client alone is its use of the Services for:

6.6.1 supplying a
suitable for

ta compatible with and generally

hbility;

6.6.2 the adequal
and data it K

6.6.3 the adequa
maintain all
up Agreemsd

hnd security of all storage media
ites and/or uses;

ments. It hereby confirms it will
ngements and that any Data Back
ds;



6.6.4 all software
Standby C4
licensed);

6.6.5 risk of loss
data, storag
at the Stan(
from the Stg

6.6.6 the supply,
included wit
all Client C
Standby Ca

6.6.7 all security
Services in(

controls, op edures; and

6.6.8 all results it

6.7 The Client agrees t
property of the Ser
or interest in it.

6.8  The Client agrees |
used during Testin
responsibility for 10
any other equipme
during Testing.

6.9 The Client warrants

6.9.1 any softwar
used by the
to it and of
Standby Ca

6.9.2 all personal
by it to the
properly ma t.

7. Charges and Payment
7.1 The Client shall pa

7.1.1 the Standk
[quarterly][
pursuant to
Facility ava
Days (but ng

7.1.2 the Usage
arrear (whic
of a Disaste

hich include all
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terials that do not form part of the
ring that they are appropriately

ge to, however caused, any such
etary materials or other resources
hindby Capability or in transit to or

bupport of all other resources not
g (but not limited to) ensuring that
hre is capable of running on the

and appropriate to its use of the
, passwords, pass codes, audit

ty is and will remain the exclusive
Client will not have any right, title

ble for all data and storage media
Provider shall have no liability or
Such data or storage media, or to
bther resources of the Client used

onnection with the Services:

b of the Client Computer Systems
bsting will be owned by or licensed
available for use on or with the

d by the Client or made available
broperly in the possession of, and

ices set out in Schedule 3
charges for,
Standby Capability and Standby
jcal assistance, and the Testing
to the Testing Days); and

et out in Schedule 3 monthly in
se for Testing and on occurrence
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7.2 The Client shall rq
travel expenses in
by the Service Prg
expenses [unless a

7.3 All Fees and othqg
exclusive of Value
invoice(s) at the ap

ovider for all actual, reasonable
mited to, hotel and meals incurred
the Services, but not any other
al.

ferred to in this Agreement are
pe added to the Service Provider's

7.4 The Service Provid
Standby Fees set o
out in Schedule 3

nnually][quarterly] in advance for
issue invoices for Usage Fees set
g.

he Client [30][10] days after the
ot received payment within [five]
e to any other rights or remedies

7.5 Each invoice will b
invoice date. If the
days after the due ¢
of the Service Provi

7.5.1 the Service
of any of th
and

or temporarily suspend provision
pice(s) concerned remain unpaid;

hnd on the overdue amount at the
Name Of Bank]'s base rate from
rue on a daily basis from the due
erdue amount, whether before or
hy the interest together with the

7.5.2 the Clients
rate of [4]%
time to time

7.6 The Service Provide
from any anniversar
prior notice provided
rate of charge is no
Index for the twelve

increase any charges with effect
Date on not less than 60 days’
at increase over the then current
hge increase of the Retail Prices
niversary.

Data
EITHER

[Provision of the Services
any personal data by the
Client shall in relation to a
data controller and datg
circumstances be a data
responsible for ensuring t
Data Protection Legislatio

OR

bhall not include any processing of
alf of the Client. Accordingly the
ed by the Client operate as both
e Provider shall not in those
cessor, and the Client shall be
personal data complies with the

[Except as follows, in relati
use of the Services by the
data on behalf of the CI
personal data processed

vices by the Service Provider and
ler shall not process any personal
e Client shall in relation to any
hs both data controller and data

10



10.

11.
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ircumstances be a data controller
ble for ensuring that its processing
tion Legislation. However, where
Hata on the Client's behalf in the
, all such processing of personal
accordance with the terms of the
Service Provider and the Client

processor, the Service Prq
or data processor, and the
of the personal data comp
the Service Provider is to
course of and as part of |
data by the Service Provid
Data Processing Agreemg
[pursuant to this Agreeme

Proprietary Rights

vice Provider and/or its licensors
Capability. Except as expressly
lient any rights to, or in, patents,
b names, trade marks (whether
icences in respect of the Standby
on.

The Client acknowledges
own all intellectual prope
stated herein, this Agree
copyrights, database rig
registered or unregistered
Capability, the Services, 0

Confidentiality

Each party may receive or
other party under this Ag
Information in confidencsq
Confidential Information a
Information for any purpo
divulge the other's Confidg
to know it. Each party s
Confidential Information to
employees or agents in vio

ation of the other party from that
all hold the other's Confidential
by law, not make that other's
y, or use the other's Confidential
bmentation of this Agreement, or
pf its employees who do not need
steps to ensure that the other's
not disclosed or distributed by its
Agreement.

Indemnity

11.1 The Client shall de |[d harmless the Service Provider
against claims, act s, damages, expenses and costs
(including without li ng out of or in connection with the
Client's use of the pandby Capability or the Services,
and, without limitat anty or undertaking given by the
Client in this Agree

11.2 The Service Provid
Standby Capability
claims by third part
provided that the S¢

good title to or a right to use the
p indemnify the Client against any
ision of the Services to the Client
e no liability to indemnify the Client
if the alleged infring ither modification by anyone other
than the Service re forming part of the Standby
Capability or to the tware contrary to any instructions

11



12.
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Limitation of liability

12.1

12.2

12.3

12.4

12.5 The limitations and

The Client accepts
of the Service Provi
Capability and the
for anything else in

5 takes fully into account the limits

lity (set out below) for the Standby

ices, the Client’s use of them, and

bement.

Except as expressl t:

12.2.1 the Client &
selecting thd
and the Sta

12.2.2 the Service

ty for use of the Services and for
they and the Standby Capability
ness needs; and

ties or guarantees and makes no

representatis ices, the Standby Facility, or the
Standby such warranties, guarantees,
representatis and any other terms whatsoever
implied by are hereby excluded from this

Agreement t ted by applicable law.

Nothing in this A(
Provider for:

12.3.1 death or pe

12.3.2 direct dam;
Agreement
£500,000 fo

12.3.3 fraud or fra

des the liability of the Service

e Service Provider's negligence;

either by any breach of this
the Service Provider limited to
of events; or

Subject to clause 1!

12.4.1 the Service
tort (includi

s all liability, whether in contract,
reach of statutory duty), or for

negligent or on, or otherwise, for
12.4.1.1los ated savings, loss or corruption of
dat; it is direct, special, or indirect or

consequential loss, damage, cost

12.4.2 any liability
(excluding li
negligence
misreprese
shall be limi
for the Serv
arose.

br for breach of this Agreement
y at clause 11.2) or tort (including
uty), or for negligent or innocent
connection with this Agreement,
e total amount paid by the Client
period up to the date the liability

12 are cumulative.

12



13. Period and Termination g

13.1 This Agreement sh
continue from that ¢
either party gives a
12 month term or o
to the provisions of

e Commencement Date, and shall
ths and thereafter unless and until
e expiring either at the end of the
end of that 12 month term, subject

13.2  Without affecting a
Agreement or at la

available to either party under this
liabilities of either party:

13.2.1 the Service b this Agreement with immediate
b Client fails by the due date for
payment to | this Agreement; or

13.2.2 if the Servig
change of S

lient pursuant to clause 3.8 of a
r Standby Capability equipment or
hdversely affect the Client's use of
kS continuity purposes, or if the
pursuant to clause 7.6 of any
may, at any time within 30 days
br's notice, elect to terminate this

Service Pro
increase of
after the da
Agreement

13.2.3 either party
giving writte

eement with immediate effect by
if the other party:

13.2.3.1 cg ontinuing breach of any of its
eement and fails to remedy the

bmedy) within 30 days after written

13.2.3.2 period of [60] days been able to
result of Force Majeure; or

13.2.3.3 its debts within the meaning of
of the Insolvency Act 1986; or

13.2.3.4 ceedings concerning its solvency,

mits an act of bankruptcy or is
enters into liquidation, whether
pther than for the purposes of an
ction, or makes an arrangement
s for an administration order or if
Strative receiver or general officer
part of its assets.

lient shall cease to use and shall
the Service Provider, and, unless
ise, the Service Provider may,

e Client's data, storage media,
5session without thereby incurring

13.3 On any termination
return to the Servic
the parties have {
without notice to {
software, equipme
any liability for doin

13
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14.

15.

16.

17.

18.

19.

20.
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Waiver and Rights and R

No failure or delay by a pa
waiver of any such rights g
be a waiver of any other rig

Il prejudice or restrict its rights. No
bntractual terms will be deemed to

Force Majeure

Subject to Clause 13.2.
performing their obligation
and where Force Majeure
extension of time for perfo

able for any failure or delay in
Helay results from Force Majeure,
y shall be entitled to a reasonable

Severance

In the event that one or
unlawful, invalid or othe
deemed severed from th
Agreement shall be valid a

bf this Agreement is found to be
At / those provision(s) shall be
eement. The remainder of this

Assignment

This Agreement is perso
charge (otherwise than by
of its rights hereunder, or
hereunder without the wri
unreasonably withheld.

er party may assign, mortgage,
icence or otherwise delegate any
5e delegate any of its obligations
br party, such consent not to be

Third Party Rights

No part of this Agreeme
accordingly the Contracts
Agreement.]

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

No Partnership or Agenc

Nothing in this Agreement
joint venture, agency, or d
the contractual relationship

bemed to constitute a partnership,
p between the parties other than
this Agreement.

Notices
20.1 All notices under th

if signed by, or on
notice.

writing and be deemed duly given
ed officer of the party giving the

20.2 Notices shall be deg jiven:

20.1.1 when delivg
registered

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

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

20.1.2 when sent,
transmissio

14



20.1.3 on the fift g mailing, if mailed by national
ordinary ma

In each case notic
address, or facsimi

b the most recent address, e-mail
pbther party.

21. Dispute Resolution (Arbi

21.1 The parties shall at
Agreement through
have the authority t

ute arising out of or relating to this
eir appointed representatives who

21.2 If negotiations undg
of receipt of a writtg
the dispute in goo
(“ADR”) procedure.

21.3 If the ADR proced
within 28 days of
participate in the Al
either party.

21.4 The seat of the &
Wales. The arbitra
Rules for Arbitratio
parties are unable
either party may,
President or Deput
Arbitrators for the
decision on rules t

resolve the matter within 21 days
the parties will attempt to resolve
bd Alternative Dispute Resolution

P1.2 does not resolve the matter
cedure, or if either party will not
e may be referred to arbitration by

luse 21.3 shall be England and
by the Arbitration Act 1996 and
e parties. In the event that the
or(s) or the Rules for Arbitration,
£ to the other party, apply to the
peing of the Chartered Institute of
trator or arbitrators and for any

21.5 Nothing in this CI pither party or its affiliates from
applying to a court .

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

21.6 The parties hereby
dispute resolution
parties.

22. Entire Agreement

22.1 This Agreement cq
the parties, and s
respect to its sub
instrument in writi
parties.

ent and understanding between
b agreement between them with
not be modified except by an
huthorised representatives of the

22.2 Each party acknow|
any representation,
or negligently) exceg
or given fraudulentl

is Agreement, it does not rely on
other provision (made innocently
in this Agreement except if made

22.3 Except as express
provided under this
rights or remedies [

bement, the rights and remedies
ion to, and not exclusive of, any

23. Governing Law and Juris

15
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23.1 This Agreement (in
therefrom or assoq
accordance with, t

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

23.2 Subject to the prg
controversy, proceg
Agreement (includ
therefrom or assoc
of England and Wa

dispute resolution), any dispute,
ben the parties relating to this
matters and obligations arising
ithin the jurisdiction of the courts

Schedule 1

Client Computer Systems
<< insert details>>

Schedule 2

Service Provider’'s Standby Facilit
<< insert details>>

Standby Capability

<< insert details>>

[As per clause 3.4, state maximu ider’s other Customers]
Schedule 3
Fees
[Standby Fees payable [quarterly < >>]
Usage Fees payable monthly in a per [hour][day][week] £<<  >>]
[Cancellation Fee (payable pursu >>]

Schedule 4

The Activation Notice shall be: in
material respects, signed by a ¢
following e-mail address of the FH
Activation procedures from time ta

true, complete and accurate in all
tative of the Client, sent to the
n accordance with the Provider's

16
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[ATTACH FORM OF NOTICE]

Signed by [NAME OF DIRECTO}

for and on behalf of [NA
SERVICE PROVIDER]

Signed by [NAME OF DIRECTOJ
for and on behalf of [NAME OF Q
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