TERMS AND CONDITI

1. Application
1.1 These Terms and ¢
services to be supy
the Customer’s bus
1.2 If there is any con
Processing Agree
1.3 Save and except a
these Terms and
Customer or other
agreed by the Provi
2. Definitions and Interpretd

2.1 In these Terms and
following expressiong
“Agreement”

“Business Day”

“Commencement Date”

“Confidential
Information”

“Customer”

! Where the Customer is to transfer any “
Customer (as both expressions are defi

requires them to have first entered into an
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RECOVERY SERVICES

the provision of all data recovery
he Customer for the purposes of

s and Conditions and the 'Data
il.
, If there is any conflict between

er terms and conditions (of the
revail unless expressly otherwise

context otherwise requires, the
ings:

greement between the parties,
brms and Conditions and one or
ts, under which the Provider

r than Saturday and Sunday) on
are open for normal business in

ment date for the Agreement as
t

ny other information received or
at is proprietary or confidential of
ing Customer’s Data contained in
of that Data as is recovered or
der), but not including information
publicly known other than through
he receiving or obtaining Party; b)
g or obtaining Party's lawful
disclosure; c) is lawfully disclosed
ining Party by a third party without
e; d) is independently developed
taining Party, which independent
own by written evidence; or e) is
psed by law, by any court of
or by any regulatory or

company or other organisation
br in the Agreement;

q ho will then carry out “processing” for the
Dislation), the Data Protection Legislation

cessing agreement for that purpose.



13 Data!!

“Data Protection
Legislation”

“Fees”

“Force Majeure”

“Intellectual Property”

“Media”
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ectronic form of any description
al data as defined by the Data
and any computer program, and
bans data obtained from the
bd [or converted] for it by the
ot it belongs to the Customer

gislation in force from time to time
applicable to data protection and
ot limited to, the UK GDPR (the
bn of the General Data Protection
679), as it forms part of the law of
bcotland, and Northern Ireland by
he European Union (Withdrawal)
btection Act 2018 (and regulations
nd the Privacy and Electronic
ations 2003 as amended

ee and any and all other sums
er to the Provider arising out of
b Provider’s obligations under the

umstance, or cause beyond the
the Party whose obligations are
bvent, circumstance, or cause
itation, strike, lock-out or other
ther involving the workforce of
party), failure of a utility service or
unications network, act of God,
nrest, acts of terrorism, malicious
ith any law, rule or regulation,
direction, accident, breakdown of
or equipment, unavailability of
hardware or software, failure of
power failure, fire, flood, storms,
default of suppliers or sub-

istered or unregistered intellectual
ow or in the future may subsist in
but not limited to patents, trade
designs, trade secrets, business
opyrights, database rights, know-
and inventions, and the right to
nts of any of the foregoing rights;

ovided by the Customer to the
described in the Agreement and
imitation, hard disc drives, flash
br magnetic media;



“Provider”

f the Services which is <<insert
company registered in England
pany number>> of <<insert
e of business is at [the same
her address in England & Wales]
ployees and agents of <<insert

“Services" be provided by the Provider to the
bd in Clause 3 and specified in
eement;

“Service Fee” set out in the Agreement;

“Working Hours”

2.2

2.3

24
25

Provider’s Obligations

3.1

3.2
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king hours of the Provider which
e e.9. 09:00 to 17:00>>;

Unless the context h reference in these Terms and

Conditions to:

2.2.1 “writing”, an
communicat
similar mea

on, includes a reference to any
other electronic transmission or

is a reference to that statute or
At the relevant time;

2.2.2 a statute or
provision as

2.2.3 ‘“these Ter h reference to these Terms and

pmented at the relevant time;

2.2.4 “the Agree
Conditions &
or other doc

2.2.5 a Schedule
2.2.6 a Clause is

e a reference to these Terms and
edule, purchase order, order form
Agreement;

bment;

b of these Terms and Conditions;

and

2.2.7 a "Party" or e parties to the Agreement, and
where a P3 more persons such expression
throughout S ch two or more persons and each
or any of thg the part of such a Party shall be
joint and se pbersons

The headings used
and shall have n
Conditions.

nditions are for convenience only
brpretation of these Terms and

Words imparting thd clude the plural and vice versa.

References to any ¢ ither gender.

With effect from thd
of the Fees being
Terms and Conditio
described in the foll

e Provider shall, in consideration
the terms of payment in these
greement, provide the Services as
lause 3.

The Provider will ug ill in performing the Services.



3.3

3.4

3.5

3.6

3.7
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The Provider shall
[in accordance with

[to at least the sa
providers of similar

lly] followed by other commercial
k. Wales.

The Provider will,
knowledge, and e
following tasks if an

3.4.1 Inspect the

technology, standard processes,
ble endeavours to carry out the
the Agreement:

determine the probability of the
existence of luate and identify the Data on the
Media, the g pe to Data on the Media [and] the
amount of | ny, likely to be recoverable and
[such] Data can be converted]
(“Diagnosis”

3.4.2 Report the
party clean
required to g

er [(including details of any third
Media that the Provider advises is
hs described in Clause 3.4.3)];

3.4.3 Retrieve an
[and/or con
any recover
is necessar
Customer o

pnstruct and/or provide access to
nt of recoverable Data and return
[in encrypted form], and where it
e Customer, it will supply it to the
Recovery”); and

3.4.4 Carryouta
assistance)

(e.g. render any technical agreed

Customer, the Provider shall
put the Services not later than
[hours during Working Hours]
to] complete the Services on
er within <<insert number>> of
rs] thereafter or within such other
he Parties agree that time will not
pletion of the Services.

Upon receipt of
[normally][endeavo
<<insert number>
thereafter, and sh
Business Days du
[Business Days][hda
period, if any, set o
be of the essence i

a from the Provider but it is
ill supply a duplicate copy of that
mer requests it within 14 Business
ered Data from the Provider. The
er copy of the Customer’s Data in
f such a Customer request within
siness Days after the Provider has
ered Data to the Customer, delete
n the Provider’s possession.

If the Customer
inaccessible by the
Data without chargg
Days after the Cus
Provider will then d
the Provider’s poss
that period, the Pro
completed the Ser
or destroy any cop

The Provider shall 4

3.7.1 act only on
and Media §
possession;

stomer with respect to such Data
stomer which is in the Provider’s

3.7.2 in accordan(
of all such D

puse 9 maintain the confidentiality
ntained in the Media;

3.7.3 store all sud bcure environment;



3.8

3.9

3.10

Customer’s Obligations

4.1

3.7.4 take approp isational measures against:
processing of all such Data; and

bn or damage of all such Data and

Whilst the Provider set out in this Clause 3 as further

described in the Ag

3.8.1 does not u
Customer’s
the Provider
will achieve

warrant that all or any of the
ill be recovered or useable or that
5 described in Clause 3.4 or that it
;and

3.8.2 shall not hal , and shall not bear any liability or
ose matters which the Customer
expressly u pears the risk or responsibility of

under the A(

If and in so far as
obtained from and/
Provider shall only f
with the Data Protd
instructions reason;
subject to the pro
purpose of such p
entered into on or b

involve it in processing any Data
omer which is personal data, the
the Customer, and in accordance
ms of the Agreement, any lawful
er from time to time, and on and
essing Agreement which, for the
r, the Provider and the Customer
bement.

If there is any co
provisions(s) of the
Processing Agree

in Clause 3.9 and/or any other
s on the one hand and the Data
e latter shall prevail.

The Customer warr e Provider that:
4.1.1 the Media a he Media or otherwise supplied by
the Custom be lawfully and properly in the

possession f

41.2 it is lawful
Media and a

pmer to supply and disclose that

4.1.3 the Custom¢ ber purpose to supply that Media

4.1.4 the Custo D access the Data, request the
Provider to { to receive recovered Data;

415 the Custom to the Provider such Data as is
personal dat hy lawfully deal with such personal

data in acco nt;
4.1.6 the Media { Ata or other material that, in any
jurisdiction, he Intellectual Property or other

rights of thi
breaches a

tortious, defamatory, libellous, or
Dr privacy rights, or is abusive,

% Where the Customer is to transfer any “q
Customer (as both expressions are defi
requires them to have first entered into an
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ho will then carry out “processing” for the
hislation), the Data Protection Legislation
cessing agreement for that purpose.



4.2

4.3

4.4

4.5

Price
51
5.2

53
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indecent,
otherwise u

pbscene or threatening, or is

will maintain and have maintained
on Legislation; and

4.1.7 at all approf
a registratio

4.1.8 the Custom
and requireq

ent in the course of its business
boses of that business.

The Customer sh
Legislation.

plies with the Data Protection

Customer acknowl

4.3.1 the Data,
any other
corrupted,
otherwise) p

which the Media forms part, and
the Customer, is or may be,
jed or destroyed (physically or
rovider;

4.3.2 the Provide Services in accordance with the

Agreement r destruction or corruption of, or
damage to ¢ dia and other equipment, and the
Customer s possible backup any Data before

requesting t

4.3.3 the warrant
Media and o

has from any third parties for the
result become void.

If any of the Provide
of the Services, the
their safety and hes

ustomer’s premises to carry out any
reasonable precautions to ensure
ustomer’s premises.

The Customer und
hold it harmless fro
losses, damages,
associated therewit

demnify the Provider against and
| actions and proceedings, and all
ding without limitation legal costs)
 arise out of or in connection with:

45.1 pursuant to
Data to the
or disclosed
processing (
by the Provig

tomer’s provision or disclosure of
by the Provider of Data provided
e recovery or conversion or other
der, or the provision or disclosure
covered or converted Data, or

4.5.2 theuseoft er; or

45.3 the breach
terms or co

warranty, undertaking or other

The Customer agre ordance with Clause 6.

Unless the Agree
charges for Diagna
full, and be payable

d provides for additional or other
y, the Service Fee shall cover in
ita Recovery.

If as a result of the
exists on the Medi;
useable if Data R
Customer accordin(

hgnosis it determines that no Data
edia would not be recoverable or
ut, the Provider shall notify the
Fee shall then be payable, and if



54

5.5

5.6

5.7

5.8

5.9
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ed by the Provider.

ordance with the Agreement, it

already paid the Se

If, despite the Prd
recovers:

5.4.1 none of the

5.4.2 only an ins
chooses no
provide to t

on the Media and the Customer
ered Data, the Provider will not
ta as it has recovered;

then none of the S
Fee shall be refund

le, and if already paid the Service

If the Provider reco
5.5.1 all or a subs

5.5.2 an insubsta the Customer chooses to receive

the Provider will prg such Data as it has recovered and

all of the Service Fd

bstantial amount of Data, and the
rther attempt to do so, and:

If the Provider fails
Customer requests

5.6.1 the Provide
under the
neverthelesy

s comprising the Services which
carry out, the Provider may
pn agree to attempt to recover a

substantial a cost to the Customer; or
5.6.2 the Provide any of the tasks comprising the
Services wi t it should have carried out, the

Provider will st a substantial amount of Data at

no extra cog

ustomer its reasonable incidental
xpenses for any on-site work at
of the Media and other Customer
to and following carrying out the
out at Customer’s premises, and
Media [.][,] [provided that the
ype and amount of such cost
it before the Provider incurs the

The Provider shall {
expenses including
Customer premiseq
equipment to and
Services where the
for third party cled
Provider notifies
beforehand and th
particular expense]

The Provider may rrying out the Services identify a
need to use additid b, but not limited to, replacement
[off-the shelf] media ed Data, software, spare parts for
disc drives, or adaf Provider may charge that cost to
the Customer, togf shipping such equipment to the
Provider from a thir  Provider notifies the Customer of
the particular cost d ider incurs it.

The Customer shal
the Provider that a
Provider's <<insert
performance or su
additional services |

y additional services provided by
greement in accordance with the
r rate in effect at the time of the
e agreed. Any such charge for
ly from the Service Fee.
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5.10 All sums payable b
any value added or

o the Agreement are exclusive of
Party shall be additionally liable.

Payment

6.1 Unless otherwise a
of Data Recovery &
Data recovered [an

shall be payable upon completion
e Customer of the Media and the
pnverted].

6.2 The Service Fee a
Agreement by eithg
Days of the date d
deduction except 3
deduct or withhold

6.3 Payment shall be [i
card [or debit card]|

luired to be made pursuant to the
ithin <<insert number>> Business
ithout any set-off, withholding or
tax as that Party is required to

eque][or][bank transfer][or][credit

 of these terms and conditions. If
n the due date in respect of any

6.4  The time of payme
the Customer fails
sum due under the

6.4.1 the Provide
the Customg
of the due
Customer’s
full payment

bfuse to return Media and Data to
ot made within 60 Business Days
ithout liability delete/destroy the
me thereafter unless in the interim
eceived; and

emand on the overdue amount at
[Full Name Of Bank]'s base rate
| accrue on a daily basis from the
overdue amount, whether before
all pay the interest together with

6.4.2 the Customd
the rate of
from time to
due date u
or after judg
the overdue

Termination
if:

tions hereunder;

The Provider may terminat
7.1 the Customer is in |

7.2 the Customer has
bona fide amalga
or compounds
administrative recei
undertaking or asse

other than for the purposes of a
hether compulsory or voluntarily
ally or has an administrator,
over all or a substantial part of its

7.3 the Customer has
debts by virtue of S

all be deemed unable to pay its
cy Act 1986;

7.4 the Customer ceast 0 carry on business; or

7.5 despite any extens
the Provider concl
Force Majeure affg
Services before or

b Provider by virtue of Clause 11,
ion period that the occurrence of
ple to carry out or complete the
ion period.

Liability

8.1 The Provider does
any corruption of,

accept responsibility or liability for,
Amage to, or destruction of, the



8.2

8.3

8.4

8.5

8.6

Confidentiality

9.1

9.2
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Customer's Data o
in respect of, Ds
acknowledged by t

D or invalidation of any warranties

guipment of the Customer (as

3) either:

8.1.1 priorto Pro vices; or

8.1.2 in the cou
damage, de
performing
Clause 3 of

iding the Services where such
validation arises from the Provider
lance with its obligations under

The Customer acq
account the limits ¢
the Services, the (
connection with the

he Service Fee takes fully into
ancial liability (set out below) for
ervices, and for anything else in

Nothing in the Agre
8.3.1 death or pe

8.3.2 direct dama3
Agreement |
any one eve

8.3.3 fraud or fra

Subject to clause
contract, tort (incl
negligent or innoce

8.4.1 loss of bu
interruption,
consequenti

the liability of the Provider for:
e Provider's negligence; or

either by any breach of the
Provider limited to £[500,000] for

excludes all liability, whether in
breach of statutory duty), or for
itherwise, for:

anticipated savings, or business
t is direct, special, or indirect or

8.4.2 any other 3
expense.

equential loss, damage, cost or

8.4.3 loss or corr
events, suc

Data for any one event or series of

<<the total

<<[1.5 timeg >

of the Servig rvices

Subject to clause 8
or tort (including ng
innocent misrepres|
shall be limited in a
total amount paid o

vider for breach of the Agreement
ftatutory duty), or for negligent or
connection with the Agreement,
laims to <<[2][2.5][3] times>> the
ement by the Customer.

The limitations and 8 are cumulative.

During the term of
Agreement for an
<<date>>], the fo
Confidential Infor
Receiving Party").

Subject to sub-Cla

br termination or expiration of the
pf <<insert period>> starting on
| apply to the Party disclosing
Party") to the other Party (‘the

rty:



10.
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9.3

9.4

9.5

9.6

Sub-Contracting and AsS

10.1
10.2

10.3

10.4

9.2.1 may not use
the performad

ation for any purpose other than
ler the Agreement;

9.2.2 may not dis
with the prio

9.2.3 shall make
Confidential

nformation to any person except
isclosing Party; and

t the use or disclosure of the

The obligations of cq
not apply to any Con

9.3.1 is in the po
Party or is
receipt by th

he provisions of this Clause shall

e free disposal of the Receiving
in the public domain before its

9.3.2 is or becomgd
fault of the H

non-confidential basis through no

9.3.3 is required t( plicable law or regulation;

9.3.4 isreceived i
on reasona
obligations ¢
of it and wh
Party.

iving Party from a third party who,
eiving Party claims to have no
Party to the Agreement in respect
of confidence upon the Receiving

Without prejudice to
have, the Receiving
of this clause by the
special damage, be
threatened or actual
damages or other re

edies the Disclosing Party may
agrees that, in the event of breach
losing Party shall, without proof of
por other equitable remedy for any
5 of this clause in addition to any
P entitled.

Without prejudice to
any of the Data or ot
Customer falls withi
Clause 4.1.5, or the
result the Provider
cooperate as reasons
and/or any third part
have been infringed
the interests of prote
provide such cooperd

lies the Provider may have, where
the Media received by it from the
that the Customer is in breach of
hat may be the case and that as
pse it (or any copies of it) to and
olice, any other relevant authority,
) whose Intellectual Property may
erial on the Media, or that it is in
the Provider to so disclose it and
e entitled to do so;

isions of this clause shall survive
for whatever reason.

The obligations of th
the expiry or the ter

The Agreement is p

The Customer’s reg
make available to a
internal purposes
Services.

ersonal to it, and it agrees not to
bell the Services, or except for the
pke any commercial use of the

The Provider may
Services.

d parties all or any part of the

The Customer ma harge (otherwise than by floating

jate any of its rights under the

10



11.

12.

13.

14.

15.

16.
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Agreement, or sub
the Agreement [wit
to be unreasonably

egate any of its obligations under
of the Provider, such consent not

Force Majeure

Neither Party shall be liablg
such failure or delay result
Majeure occurs, the affectg
for performing those obliga

n performing its obligations where
ubject to Clause 7.5, where Force
to a reasonable extension of time

Waiver

12.1 No failure or delay
rights. No waiver of
will be deemed to b

b rights will prejudice or restrict its
y breach of any contractual terms
ght or of any later breach.

12.2 A waiver of any f
effective only if givd
in the instance and

ition of the Agreement shall be
Dy the waiving Party and then only
any waiver is given.

Severance

In the event that one or
unlawful, invalid or otherwi
severed from the remainddg
be valid and enforceable.

of the Agreement is found to be
ose provision(s) shall be deemed
remainder of the Agreement shall

Third Party Rights

No part of the Agreeme
accordingly the Contracts
Agreement.

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

No Partnership or Agenc

Nothing in the Agreement
joint venture, agency, or g
the contractual relationship

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

Notices

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

16.2 Notices shall be de

16.2.1 when delivg
registered

16.2.2 when sent,
return receip

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

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

| and a successful transmission

g mailing, if mailed by national

11



In each case noticHq the most recent address or e-mail

address notified to

17. Entire Agreement

nt and understanding between the
bment between them with respect
dified except by an instrument in
bntatives of the Parties.

17.1 The Agreement co
parties, and supers
to its subject mattg
writing signed by th

17.2 Each Party ackno
any representation,
or negligently) exceg
or given fraudulentl

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

17.3 Except as expresy
provided under the
rights or remedies [

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

17.4 Except as expres
warranties or gual
Services, and all S
conditions, undertal
by statute, commo
hereby excluded f
applicable law.

eement, the Provider gives no
representations concerning the
ees and representations, and all
y other terms whatsoever implied
rse of dealing or otherwise, are
the fullest extent permitted by

18. Law and Jurisdiction

18.1 The Agreement (ind
therefrom or assoq
accordance with, th

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

18.2 Any dispute, contro
this Agreement (ing
therefrom or associ
of England and Wal

im between the parties relating to
al matters and obligations arising
ithin the jurisdiction of the courts

12
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