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THIS AGREEMENT is made the
BETWEEN:

1)

<<Name of Consultant>> g
number <<Company Reqi
Address>> (“the Consulta

<Country of Registration>> under
be registered office is at <<insert

2) <<Name of Client>> [a c{ Country of Registration>> under
number <<Company Regi be registered office is at] OR [of]
<<insert Address>> (“the C

WHEREAS:

(2) At all material times the Q the business of providing search
engine optimisation (“SEO’

2) The Client wishes to impr ankings of their website, <<insert
URL>> (“the Website”).

3) The Consultant hereby agr s to the Client subject to the terms

IT IS AGREED as follows:

1.
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and conditions of this Agre

Definitions and Interpretd

1.1 In this Agreement
expressions have t

“Audit Report”

itherwise requires, the following

out the current status of the
) SEO and search engine

“Business Day” han Saturday or Sunday) on
re open for their full range of

sert location>>;

“Competition Report” g details of factors including, but

g websites’ search engine

“Confidential
Information”

her Party, information which is
by the other Party pursuant to, or
Agreement (whether orally or in
dium, and whether or not the
stated to be confidential or

“Data Protection
Legislation

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;



“Designated Search es on which the Consultant shall

Engines” 5 with a view to improving the
as defined in Schedule 1;
[“Fee”] on payable to the Consultant for

efined in Clause 6;]

[“Initial Fee”] hyable to the Consultant under

yment of the Milestone

“Intellectual Property
Rights”

ights in any patents, trade marks,
ered designs, applications (and
of those rights) trade, business
nternet domain names and e-mail
d trade marks and service marks,
ghts, know-how, rights in designs

es, consents, orders, statutes or
a right in paragraph (a);

pr similar effect or nature as or to
a) and (b) which now or in the

past infringements of any of the

“Keyword Report” detailing the  Consultant’s
keywords to be included in the

| keyword campaigns];

hble to the Consultant for each of
et out in sub-Clause 5.4;]

[“Milestone
Payment(s)”’]

“Required Information” which the Client must supply to
le the Consultant to carry out the

bd in Schedule 1;

“SEO Services” rvices to be provided by the
nt in accordance with the terms
\greement as defined in Schedule

“Website SEO” of the SEO services to the

ot limited to, the editing of the
Aration of reports and other
enable the Client or a third party
ccordance with the Consultant’s

”Consultant Staff” hose name is set out in Schedule
t there, any person(s) with
ence nominated by the

b time.

1.2 Unless the context reference in this Agreement to:
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1.3

14
15

Engagement of the Cons

2.1
2.2

2.3

24

25

Nature of Engagement

3.1

3.2
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1.2.1 “writing”, on, includes a reference to any
communicat ic or facsimile transmission or
similar mea

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

1.2.2 a statute or
provision as

1.2.3 “this Agree
Schedules 8

1.2.4 a Schedule

1.2.5 a Clause or
(other than
and

1.2.6 a"Party" or

The headings used
no effect upon the i

this Agreement and each of the
ted at the relevant time;

ement;

e to a Clause of this Agreement
agraph of the relevant Schedule;

barties to this Agreement.

r convenience only and shall have
bment.

Words imparting thd clude the plural and vice versa.
References to any (¢ ither gender.
The Client hereby €

The Consultant sh
Completion Date”).

) provide the SEO Services.

bervices by <<insert date>> (“the

The Consultant ac
interest in the SEO
the Client should
Accordingly, subjec
complete the SEO
sum>>] OR [a su
shall be deducted
Consultant for eac
after the Completio
other remedy for a

The Client shall
<<insert date>> (“
deliver the Require
shall increment by
Information is dela

ent has a legitimate commercial
d by the Completion Date and that
bdy if they are not so completed.
e event that the Consultant fails to
ption Date, [the sum of £<<insert
>0 of the total Fee due] per day
rom the total Fee payable to the
SEO Services are not completed
to any right to claim any further or

formation to the Consultant by
the event that the Client fails to
livery Date, the Completion Date
that the delivery of the Required

The Consultant shd
shall ensure that al
reasonable care.

guality of the SEO Services and
e performed competently and with

The Consultant s
Consultant’'s SEO
Consultant Staff e
exclusively for the (
Client shall not se
Consultant Staff no

independent contractor and the
orking methods and those of any
O Services shall at all times be
supervise, direct and control. The
or control the Consultant or any
y right to do so.

The Consultant sha
entitled to organise

ly responsible for organizing, and
in what order the SEO Services



3.3

3.4

3.5

3.6

Status of the Consultant

4.1

4.2

4.3

4.4

The SEO Services

5.1
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are performed and
ensure that due a
Services to be pe
contractors, consulf

(or the Client’s representative) to
mpact of the timing of the SEO
ies of the Client and any other
ies also engaged by the Client.

The engagement u
that at any time t
clients services whi
Client can engage
same as or similar t

tually non-exclusive that is to say
ultant Staff can provide to other
ilar to the SEO Services and the
ide it with services which are the

etion on one or more occasions
f for Consultant Staff or engage
t any Consultant Staff chosen by
I experience to perform the SEO
isonable endeavours to avoid or
onsult with the Client beforehand
bment of persons carrying out the
hall in any event provide such a
of the SEO Services is unduly
any other reason upon notification
) that a delay is unacceptable or
such a substitute or addition. The
cept any Consultant Staff if in its
to lack of skills, or experience.

The Consultant m4
substitute any repl
any additional Cons
the Consultant ha
Services. The Co
minimise such cha
about any such prg
SEO Services Ho
substitute or additi
delayed by absencé
by the Client (or t
where it is otherwig
Client shall only be
reasonable opinion

Consultant shall use his own
out the SEO Services.

services available except for the
\greement. The engagement and
b the SEO Services under this
jations on the part of the Client or
contract, engagement or services.
eated or implied.

Whenever possiblg
equipment, materia

The Consultant is
performance of its
appointment of th
Agreement does nd
the Consultant to of
No continuing relati

The Consultant sha
responsible for all i
taxes or contributi
Agreement.

ependent contractor and shall be
insurance contributions or similar
onsideration payable under this

The Consultant her
that may be made
income tax or natio
including interest a
the Consultant undg

he Client in respect of any claims
bs against the Client in respect of
s or similar taxes or contributions,
the SEO Services undertaken by

The Consultant sh{
tax.

Nothing in this Ag

venture, or agenc
between the Client

of its expenses and value added
d to create any partnership, joint

or any employment relationship

The Consultant sh
accordance with thi

vices specified in Schedule 1 in
ular Clause 2.



5.2

5.3

5.4

5.5

Consideration

6.1
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The Consultant sh
limited to, the setti
agreement and aut

[The Website SEO
shall be uploaded d
the required acces
later than <<insert ¢

s to the Client including, but not
mpaigns, without the prior written

ly and all changes to the Website
via FTP. The Client shall provide
but not limited to FTP details, no

OR

[The Consultant sh
SEO materials shal
third party appointe

b to the Website and the Website
nt for uploading by the Client or a

The Consultant s
following milestone

5.4.1 the Audit R¢
5.4.2 the Competi
5.4.3 the Keyword
5.4.4 the Website

5.45 <<insert add

g milestone deliverables by the

t date>>;
<insert date>>;
sert date>>;

brt date>>;
ired>>.

The Client understa

5.5.1 The times f(
the Consult
immediately
change im
being perfor

5.5.2 The Consult
guarantee t
their policies
effect on th
SEO Servicq

e following:

search engine listings vary and
tee that the Website will appear
ch Engines or that its position will
it held prior to the SEO Services

engines and cannot provide any
d Search Engines will not change
a way that will have a detrimental
e following the completion of the

5.5.3 The Consul bility for any detrimental effect on
the Website 5 which results from any activity of
the Client o b, but not limited to, alterations to
the Website

5.5.4 The Consulf
in the Well

that the SEO Services will result
top 10 search results on the

Designated
5.5.5 [Subject to Clauses 5.5.2 and 5.5.3, if the
Website dog irch results ranking from <<insert

number>> t the Designated Search Engines

within a per from the date of this Agreement
and remain at least <<insert period>>, the
Consultant § than <<insert period>> worth of
remedial w(q pst to the Client and shall use

reasonable ¢ ance the position of the Website.]

[In consideration o lient shall pay to the Consultant

6



the [Initial] Fee of
dated <<insert date

out in the Consultant’s quotation

AND/OR
[In consideration o
Milestone Payment
6.1.1 The sum of
6.1.2 The sum of
6.1.3 The sum of
6.1.4 The sum of
6.1.5 <<insert add

e Client shall make the following

ery of the Audit Report;

ery of the Competition Report;
ery of the Keyword Report;
pletion of the Website SEO;
ired>>]

6.2 Payment of the [Ini
following completio
made within <<ins
invoice for the samé

one Payment] shall be made only
the] SEO Services and shall be
py the Client of the Consultant’s

Any sums which T
interest at the rate
lending rate of <<i
on a daily basis f
payment of the ovg
due shall be payab

expiry of this period shall incur
>>0% per annum above the base
ime to time. Interest shall accrue
bayment until the actual date of
e or after judgment. Any interest
e sum.

6.3 All payments made
value added tax chd

all be expressly exclusive of any

sultant for the SEO Services over
ause 6 and, without limitation, no
respect of any expenses incurred
vices.

6.4 No further payment
and above the enti
payment shall be
by the Consultant i

7. Intellectual Property

Il sums due under Clause 6, the
Property Rights subsisting in any
n the course of providing the SEO
to the Client and the Consultant
bl rights in respect of such work
signs and Patents Act 1988.

7.1 Upon receipt in ful
copyright and any i
and all materials cr¢
Services shall be
shall be deemed t
arising out of Chapf

7.2 Nothing in this Ag
Consultant and sub
Property Rights w
Website to the Clie

y rights in the Website in the
he assignment of any Intellectual
benefit of the Consultant in the

8. Consultant’s Warranties Itant’s Indemnities

8.1  Any Consultant St
engaged by the C
carry out the SEO S

8.2 The Consultant sha
that the work prod
Consultant and sh
Rights, moral rights
whatsoever of any {

: Il and any other Consultant Staff
| requisite skill and experience to
easonable endeavours to ensure
e SEO Services is original to the
yright, other Intellectual Property
s of publicity, or any other rights
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8.3 The Consultant he
course of the SE(Q
protection be valid
[and the provisions
Convention].

8.4 The Consultant sh
dispose of any rig
course of the SEO
enter into any agreg
rights under this
performance of his

8.5 Subject to the pro
proceedings, claim
generality of this pr
client basis) agains
of the SEO ServicHq
work produced in
Agreement constit
belonging to a thirg
against the same.

8.6  Subject to the pro
proceedings, claim
generality of this pr
own-client basis) ag
use or possession ¢
the Client for the p
this Agreement con
belonging to a thiro
against the same.

eement.

8.7  The indemnities se
indemnified Party:

8.7.1 naotifies the
aware of an

8.7.2 makes no ;i
Party’s prior
8.7.3 makes all rg
request;

8.7.4 provides all
request; ang

8.7.5 allows the
litigation ang

9. Client’s Warranties

9.1 The Client shall us
the Required Infor
is original to the CI
Property Rights, mg
rights whatsoever o

9.2 The Client hereb
Website and mater,
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ight in the work produced in the
hout the full period of copyright
o the laws of the United Kingdom
bn and/or the Universal Copyright

transfer, encumber or otherwise
her rights in or to the work in the
t to this Agreement, and shall not
ich might conflict with the Client’s
interfere  with the Consultant’s

.7, in the event of any actions,
cluding, without prejudice to the
the Client on a solicitor and own-
ds that the Consultant’s provision
bssession and/or ownership of the
Services in accordance with this
any Intellectual Property Rights
all indemnify the Client from and

.7, in the event of any actions,
cluding, without prejudice to the
f the Consultant on a solicitor and
the grounds that the Consultant’s
ion and materials provided to it by
SEO Services in accordance with
of any Intellectual Property Rights
demnify the Consultant from and

5 and 8.6 shall apply only if the
pdiately in writing upon becoming
j, claim, demand or costs;

ements without the indemnifying
ple to the indemnifying Party upon
to the indemnifying Party upon
plete control over any relevant
pnable endeavours to ensure that
prials it provides to the Consultant

e any copyright, other Intellectual
y, rights of publicity, or any other

ht in the Required Information,
bnsultant shall, throughout the full



10.

11.
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period of copyright
the United Kingdo
Universal Copyright

ubsisting pursuant to the laws of
the Berne Convention and/or the

9.3 The Client shall no r, encumber or otherwise dispose
of any rights of cop in or to the work produced in the
course of the SEO to this Agreement.

9.4 The Client shall nd ent or arrangement which might
conflict with the Cgq his Agreement or might interfere
with the Consultant gations under this Agreement.

Liability

10.1 This Clause 10 sets ability of the Parties to each other
for any breach of t pply by the Consultant of the SEO
Services, any use of the SEO Services; and any
representation, stat bmission (including, but not limited
to, negligence and | arising out of or in connection with
this Agreement.

10.2  Subject to sub-Cla all be liable to the other, whether
in contract, tort (in itution, or for breach of statutory
duty or misreprese profit, loss of goodwill, loss of
business opportuni aving, or any special, indirect or
consequential dam  suffered by the other Party that
arises out of or in c( ment.

10.3 Nothing in this Agrd ility of either Party to the other for
fraud or fraudulent iberate or wilful misconduct, or for
death or personal i

10.4 Nothing in this Ag r limit the liability of either Party
under or in respect ovisions of Clause 8.

10.5 Without prejudice t s of Clause 8, or to sub-Clauses

Confidentiality

111

10.2 or 10.3, the tof
this Agreement (wh
breach of statutory
shall be limited to 1
or payable by the
sum>>] whichever i

arising out of or in connection with
luding negligence), restitution, for
n or otherwise) shall be limited to
| of the Milestone Payments] paid
ement or the sum of £ <<insert

Both Parties unde
authorised in writi
continuance of this

11.1.1 keep confidg
11.1.2 not disclose

pvided by sub-Clause 11.2 or as
hey shall at all times during the
sert period>>] after its termination:

mation;
ion to any other party;

11.1.3 not use an for any purpose other than as

11.1.4 not make a
any Confide

11.1.5 ensure that
agents or aq
a breach of

y way or part with possession of

its directors, officers, employees,
h, if done by that Party, would be
se 11.



12.

13.
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11.2 Subject to sub-ClI3 may disclose any Confidential

Information to:
11.2.1 any Consult
11.2.2 any of their s
11.2.3 any govern

SEO Services;
es, or suppliers;
Dr regulatory body; or

11.2.4 any of their r those of any party described in
sub-Clauseg 3;

made only to the extent that is
this Agreement, or as required by
t first inform the recipient that the
Unless the recipient is a body
orised employee or officer of such
and submit to the other Party a
eep the Confidential Information
poses for which the disclosure is

11.3 Disclosure under
necessary for the p
law. In each case
Confidential Infor
described in sub-Cl
a body, the disclo
written undertaking
confidential and to
made.

11.4 Either Party may ug
it to any other part
knowledge through

ation for any purpose, or disclose
| Information is or becomes public

ation under sub-Clause 11.4, the
s not disclose any part of that
nowledge.

11.5 When using or disc
disclosing Party
Confidential Informd

tinue in force in accordance with
Df this Agreement for any reason.

11.6 The provisions of {
their terms, notwith

[Data Protection

processing, storage, and retention
pose(s) for which personal data is
the Client’s and Consultant’s Staff
data sharing (where applicable),
lable from <<insert location>>].]

For complete details of the|
of personal data including,
used, the legal basis or baj
rights and how to exercis
please refer to the Consult;

[Data Processing

brsonal data”, “data subject”, “data
al data breach” shall have the

13.1 In this Clause 13 a
controller”, “data {
meaning defined in

onsultant on behalf of the Client,
bd in accordance with the terms of
he Parties shall enter before any

13.2  [All personal data t
subject to this Agre
a Data Processing
personal data is prg

OR

13.2 [Both Parties shall
out in the Data Prg
provisions of this A
out in the Data Pro
those obligations.

b data protection requirements set
her this Clause 13 nor any other
ither Party of any obligations set
hall not remove or replace any of

islation and for this Clause 13 and
h Processor” and the Client is the

13.3 For the purposes of
this Agreement, thd

10



13.4

13.5

13.6
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“Data Controller”.

The type(s) of pd
processing, and the
to this Agreement.

The Data Controlle|
and notices require
Processor for the p

be, nature and purpose of the
ing shall be set out in Schedule 1

in place all necessary consents
nsfer of personal data to the Data
edule 1 to this Agreement.

The Data Processo
relation to its perfor

13.6.1 Process the
Controller u
such perso
the Data Co
by law;

13.6.2 Ensure that
measures (
data from
damage or
potential ha
current statg
those meas
Data Contro
the Agreemd

13.6.3 Ensure that
for processi
that persong

13.6.4 Not transfe ide of the UK without the prior
written conj roller and only if the following

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

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

ble technical and organisational
Controller) to protect the personal
ul processing, accidental loss,
res shall be proportionate to the
events, taking into account the
gy and the cost of implementing
ken shall be agreed between the
5sor and set out in Schedule 1 to

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

d/or the Data Processor has/have
guards for the transfer of personal

s have enforceable rights and
S,

omplies with its obligations under
egislation, providing an adequate
any and all personal data so

13.6.4.4 complies with all reasonable
lvance by the Data Controller with

ng of the personal data.

13.6.5 Assist the D a Controller’s cost, in responding
to any and a subjects and in ensuring its
compliance ion Legislation with respect to
security, brg assessments, and consultations
with supervi htors (including, but not limited to,

the Informat e);

13.6.6 Notify the [
breach;

undue delay of a personal data

11



13.6.7 On the Da
dispose of) ¢
the Data C
required to r

13.6.8 Maintain co
technical a
demonstrate
the Data Co

13.7 [The Data Process{
to the processing of

OR

13.7 [The Data Process
processor with resy
13 without the prior
be unreasonably
sub-processor, the

13.7.1 Enter into 4
impose upo
upon the Da
the Data
obligations;

13.7.2 Ensure that
that agreem

instruction, delete (or otherwise
h and any and all copies thereof to
of this Agreement unless it is
data by law; and

rds of all processing activities and
ures implemented necessary to
huse 13 and to allow for audits by
esignated by the Data Controller.

any of its obligations with respect
Clause 13.]

t any of its obligations to a sub-
personal data under this Clause
hta Controller (such consent not to
ht the Data Processor appoints a

the sub-processor, which shall
same obligations as are imposed
se 13 and which shall permit both
ta Controller to enforce those

lies fully with its obligations under
on Legislation.]

13.8 Either Party may, a
days'>> notice, a
replacing them wit
that form part of a
when replaced by a

it <<insert period, e.g. 30 calendar
provisions of this Agreement,
pcessing clauses or similar terms
scheme. Such terms shall apply
ent.]

14. Termination

14.1 Either Party may t t at any time without notice and
without giving any r n.

14.2 Without prejudice t
terminate, notwiths|
have, in the followi

14.2.1 either Party|
Agreement
within <<ins
Party; or

14.2.2 either Party
compulsory
reconstructiq
whole or an

lause 14.1, this Agreement shall
5 and remedies the Parties may

e terms and obligations of this
able of remedy, is not remedied
btice of such failure from the other

r liquidation — either voluntary or
poses of bona fide corporate
a receiver is appointed over the
ts.

14.3 The termination of
which have already

e without prejudice to any rights
Parties under this Agreement.

15 Force Majeure

15.1 Neither Party to t
performing their ob
that is beyond the

liable for any failure or delay in
re or delay results from any cause
at Party (“Force Majeure”). Such

© Simply-docs BS.FL.03B — Consultant (Comp 12



causes include, bu
failure, industrial af
terrorism, acts of
event or circumsta

15.2 [In the event that g
hereunder as a res
period>>, the othe
written notice at thg
Parties shall agree
up to the date of te
contractual commit
Agreement.]

br failure, internet service provider
bod, storms, earthquakes, acts of
or any other similar or dissimilar
trol of the Party in question.

t cannot perform their obligations
r a continuous period of <<insert
tion terminate this Agreement by
he event of such termination, the
ble payment for all work completed
t shall take into account any prior
liance on the performance of this

16 Nature of the Agreement

16.1 Subject to [the pro
Clause 16, this Ag
assign, mortgage,
license] any of its r
of its obligations he
such consent not to

16.2 [Subject to the pr
contains the entire
matter and may no
the duly authorised

d] the following provisions of this
e Parties and neither Party may
an by floating charge) [or sub-
ontract or otherwise delegate any
written consent of the other Party,
d.

this] OR [This] This Agreement
Parties with respect to its subject
AN instrument in writing signed by
rties.

16.3 Each Party acknow
on any representg
provided in this A
implied by statute g
by law.

to this Agreement, it does not rely
provision except as expressly
itions, warranties or other terms
ded to the fullest extent permitted

16.4 No failure or delay
Agreement shall bd
either Party of a brg
be a waiver of any s

ising any of its rights under this
br of that right, and no waiver by
is Agreement shall be deemed to
same or any other provision.

17 Severance

The Parties agree that, i
Agreement is found to be
provisions shall be deemjd
remainder of this Agreeme

18 Notices

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

18.2 Notices shall be deg

18.2.1 when delive
registered

18.2.2 when sent, i
18.2.3 on the fifth mailing, if mailed by national

r more of the provisions of this
brwise unenforceable, that / those
ainder of this Agreement. The
rceable.

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

jiven:

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

d a return receipt is generated; or
In each case noticsg he most recent address or e-mail

© Simply-docs BS.FL.03B — Consultant (Comp 13



address notified to 1
19 Alternative Dispute Reso

19.1 Any dispute or d
Agreement or its s
agreed upon by the
then President of t
conferred upon arbi

19.2 The Parties hereby
and binding on bot

jland and Wales.

20 Law and Jurisdiction

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

20.2  Subject to the prov
or claim between t
contractual matters
shall fall within the |

IN WITNESS WHEREOF this Ad
before written

ales.

SIGNED by
<<Name of person signing for the
DIRECTOR
for and on behalf of <<Consultant'
In the presence of
<<Name & Address of Withess>>

SIGNED by

<<Name and Title of person signi
for and on behalf of <<Client's Na

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

The SEO Services

<<Insert full details of the SEO Se the Consultant>>

Designated Search Engines
<<List the Designated Search Eng

Required Information
<<Insert full details of the Require(

Consultant Staff
<<Insert full name of any named 9
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en the Parties relating to this
ferred to a single arbitrator to be
hgreement, to be appointed by the
bitrator to have all of the powers

bf the Arbitrator shall [not] be final

al matters and obligations arising
governed by, and construed in

dispute, controversy, proceedings
s Agreement (including any non-
herefrom or associated therewith)
f England and Wales.

executed the day and year first

14



Data Processing

Pursuant to Clause 13.4, the fol
nature and purpose of the procesq
<<Insert full details>>]

[Pursuant to Clause 13.6.2, the
agreed:

<<Insert full details>>]]
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p(s) of personal data, the scope,
he processing:

cal and organisational measures

15



