AGREEMENT
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THIS AGREEMENT is made the
BETWEEN:

(1)

)

WHEREAS:

1)

)

®3)

(4)

IT IS AGREED as follows:

1.
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<<Name of Service Provid¢
under number <<Compan
[of] <<insert Address>> (“t

ed in <<Country of Registration>>
whose registered office is at] OR

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

<<Name of Sub-Contractg
under number <<Compa
<<insert Address>> (“the S

has reasonable skill, knowledge,
s been engaged by the Client to
ment dated <<insert date>> (the
t as Schedule 1.

The Service Provider prov
qualifications and experie
provide such IT support S
“Main Contract”) which is a

The Sub-Contractor has reg
the field of IT support servi
as a sub-contractor to as
the Main Contract.

, qualifications and experience in
S services to the Service Provider
in relation to its obligations under

ons and experience, the Service
b provide certain parts of the IT
sub-contractor under the Main

In reliance upon such ski
Provider wishes to engag
support services to the (
Contract as described herg

gement and shall provide the IT
ice Provider as described herein
bnditions of this Agreement.

The Sub-Contractor wish
support services to the Cli
subject to, and in accorda

Definitions and Interpretd

1.1 In this Agreement ptherwise requires, the following

expressions have t

her than Saturday or Sunday) on
s are open for their full range of
<<insert location>>;

“Business Day”

“Client” Provider’s client under the Main
ame of Client>> [a company

brt country of registration>> under
y registration number>> whose

At] OR [of] <<insert address>>;

“Commencement Date” which this Agreement is made as

this Agreement;

“Confidential Informatio p either Party, information which
Party by the other Party pursuant
ith this Agreement (whether

r any other medium, and whether
DN is expressly stated to be

ed as such);



“Consultant” either self-employed or employed
tor, (other than the Principal
itable skill, knowledge, and
ominated and engaged by the
arry out the Sub-Contracted

tion for the Principal Consultant;

“Data Protection
Legislation”

legislation in force from time to
ingdom applicable to data

ey including, but not limited to,
retained EU law version of the
ction Regulation ((EU) 2016/679),
e law of England and Wales,
ern Ireland by virtue of section 3
ion (Withdrawal) Act 2018); the
2018 (and regulations made

e Privacy and Electronic
egulations 2003 as amended;

[“Equipment” IT equipment in relation to which
is to provide any or all of the Sub-

S, as detailed in Schedule 3;]

[“Intellectual Property
Rights”

ual property rights, including but
ts, rights to inventions, copyright
ights in computer software,
pography rights, moral rights,

| information (including know-how
n each case whether registered or
cluding all applications for, and
ons of, such rights;]

“Principal Consultant” e of person>> being the person
-Contractor to carry out Sub-
s for the Sub-Contractor, subject

onsultant;

[“Software” br software operating on the

bn to which the Sub-Contractor is
| the Sub-Contracted Services, as
e 4;]

“Sub-Contractor’s Fees able by the Service Provider to
in consideration of the Sub-

s, as fully described in Schedule

“Sub-Contracted Servic f the Support Services to be

b-Contractor as a sub-contractor;

“Support Services” ervices to be provided by the
the Client under the Main

he Sub-Contracted Services form

1.2 Unless the context reference in this Agreement to:
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1.3

14
15
1.6

Commencement Date

2.1

2.2

2.3

Engagement of the Sub-(

3.1

3.2

3.3
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1.2.1 “writing”, a
communicat

on, includes a reference to any
transmission;

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 &

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;

parties to this Agreement.

r convenience only and shall have
bment.

Words imparting thd clude the plural and vice versa.

References to any ¢ bther gender.

References to pers( ions.

Subject to sub-Cla t shall come into effect on the

Commencement D4

In the event that
Commencement D3
the date on which t
Provider that the M4

s not come into effect by the
come into effect only on and from
es written notice from the Service
o effect.

The Service Provid
when the Main Co
Commencement D4

Contractor immediately in writing
f it is not already in effect on the

The Service Provid
Contracted Service
conditions of this Ag

ub-Contractor to provide the Sub-
in accordance with the terms and

The appointment of
exclusive, that is t
Consultant or any
clients services w
Services and the

er this Agreement is mutually non-
he Sub-Contractor, the Principal
b to other service providers and
pr similar to the Sub-Contracted
jage any other sub-contractor or
employee to provid are the same as or similar to the
Sub-Contracted Se ision of such other services by the
Sub-Contractor, t t or any Consultant, or the
engagement of an employee by the Service Provider
does not adversel or's ability to carry out the Sub-
Contracted Service imely basis.

The Sub-Contracto
Contracted Service
its own expense, s
occasions) to pro
Consultant has the
Sub-Contractor sha

il Consultant to carry out the Sub-
may in its complete discretion, at
at any time (and on one or more
ed Services provided that the
knowledge and experience. The
vours to consult with the Service



3.4

3.5

3.6

3.7

3.8

Status of the Sub-Contra

4.1

4.2
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Provider beforehan
not the Sub-Contra
shall remain entitle
The Sub-Contracto
provide such a s
Contracted Service
due to illness, inca

ution in any case but whether or
vice Provider, the Sub-Contractor
ltant for the Principal Consultant.
be all reasonable endeavours to]
ere the provision of the Sub-
AN <<insert period>> by absence,
pason. The Service Provider shall
only be entitled to such Consultant (whether or not
consulted by the reasonable opinion they are not
suitable due to lack D, knowledge or experience.

It is understood an(
act on behalf of a
activities and worki
Consultant substitu
the Sub-Contractor
Provider shall not {
the Principal Cons
Services, nor shall 1

al Consultant and any Consultant
the Sub-Contractor and that the
ipal Consultant and those of any
or are at all times exclusively for
. direct and control. The Service
or control the Sub-Contractor or
engaged on the Sub-Contracted
b any right to do so.

e Client as detailed in the Main
sively responsible for organising,
what order the Sub-Contracted
h the Service Provider to ensure
ts and the impact of the provision
ivities of the Service Provider and
e Service Provider.

Subject to the exp
Contract, the Sub-(
and entitled to org
Services are perfo
that due account is
of the Sub-Contract
any other sub-contr

The Sub-Contracto
the Principal Cons
Consultant and a
Contracted Service
skill, and for any ac
Consultant or any (
or committed by the

The Sub-Contractf
unsatisfactory work

The Sub-Contracto
the performance of
the Sub-Contracto
Contractor under t
does not create an
the Sub-Contracto
services. No contin
implied.

juality of the work undertaken by
t, for ensuring that the Principal
g all or any part of the Sub-
and with all reasonable care and
bken or committed by the Principal
ons or breaches were undertaken

e for the rectification of any

any services available except for
5 Agreement. The engagement of
bf the appointment by the Sub-
out the Sub-Contracted Services
he part of the Service Provider or
further contract, appointment or
them shall hereby be created or

The Sub-Contracto
contractor engage
responsible for all t:
tax and national in
payable to the Sub-

The Sub-Contractd
respect of any clai
Service Provider in

Provider is that of an independent
The Sub-Contractor shall be
cluding, but not limited to, income
) in respect of all amounts paid or
lation to this Agreement.

Hemnify the Service Provider in
he relevant authorities against the
es and/or contributions, including



4.3

Sub-Contractor’s Obligat

5.1

5.2

5.3

54

5.5

5.6

5.7

5.8

Service Provider’s Obligg

6.1
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interest and penalti
Service Provider u

The Sub-Contracto
applicable, Value A

bntracted Services provided to the

br all of its expenses and, where

deavours to ensure that the Sub-
erial respects in accordance with

The Sub-Contracto
Contracted Service
Schedule 2.

The Sub-Contractd
provided by the Pri
and care.

The Sub-Contracto
agreed between t
time in accordance
Client are met. Tim¢

The Sub-Contracto
that the Principal
reasonable instruct
provided such ing
Contracted Service

The Sub-Contracto
Consultant, and an
standards, codes o
the provision of the

[The Sub-Contractg
ensure that the Pri
all end user licencs
Contractor is requi
Contracted Service

[The Sub-Contract e Service Provider with full title
guarantee and free 5, any Intellectual Property Rights
in any products or e Sub-Contractor in the course of
or in connection wi ontracted Services in any media,
including computer 5, reports and specifications.]

[The Sub-Contractg
reasonable change
result of a request
Services, subject to
reasonable change
proper account of s

e Sub-Contracted Services are
y Consultant with reasonable skill

deavours to ensure that deadlines
e Service Provider from time to
een the Service Provider and the
ence of this Agreement.

pndeavours to act, and to ensure
bultant act, in accordance with all
ontractor by the Service Provider
e with the scope of the Sub-
D

or ensuring that it, the Principal
all statutes, regulations, byelaws,
rules applicable to or relevant to

tndeavours to comply with, and to
Consultant comply with, any and
ite to any Software that the Sub-
he course of providing the Sub-

endeavours to accommodate any
Bervices that may be required as a
e Provider to change the Support
the Service Provider agreeing any
Fees that are appropriate to take

The Service Prov
appropriate:

6.1.1 Allow the H
relevant [Eq
Sub-Contrad

6.1.2 Provide adyf
Consultant,

sure that the Client shall, as

I any Consultant, access to the
] as reasonably required by the
ding the Sub-Contracted Services;

and facilities for the Principal
(and any other agents, sub-



6.2

6.3

6.4

6.5

6.6

6.7

Provision of Equipment

[7.1

[7.2
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contractors,
reasonably

6.1.3 Co-Operate
reasonable
[Equipment]

yees of the Sub-Contractor) as
actor; and

tor upon the Sub-Contractor’s
pf any defect or malfunction in the

The Service Prov
Consultant, and an
that is reasonably
Contracted Service

the Client allows the Principal
iny [Equipment][and][or][Software]
bub-Contractor to provide the Sub-

The Service Providy
Sub-Contractor to
Contracted Service!

lient makes freely available to the
for the provision of the Sub-

6.3.1 [any and all d with the Software;]

6.3.2 [any and all d with the Equipment;]
6.3.3 [original Sof
6.3.4 [current datg
6.3.5 [<<insert adf

The Service Providyg
use reasonable en
Contractor that is
Contracted Service
accuracy and comp

>>].

at the Client shall, as appropriate,
pertinent information to the Sub-
ontractor’'s provision of the Sub-
able endeavours to ensure the
ion.

The Service Providyg
time to time, issue
the Sub-Contracted
the scope of the Su

gh the Service Provider may, from
D the Sub-Contractor in relation to
ructions must be compatible with
b set out in Schedule 2.

In the event that
approval, consent {
the Client in order
part thereof), the Se
endeavours to prov

asonably requires the decision,
horisation or communication from
Sub-Contracted Services (or any
re that the Client uses reasonable
pble and timely manner.

ensure that the Client uses, all
ontractor of all health and safety
S premises.

The Service Provi
reasonable endeay|
rules and regulatio

The Service Provig
equipment:

for the provision of the following

<<insert equipment
<<insert equipment
<<add further equip
AND/OR

The Sub-Contracto
which shall include

the provision of its own equipment

<<insert equipment

<<insert equipment



Insurance

8.1

[8.2

Fees and Payment

9.1

9.2

9.3

9.4

9.5

9.6

9.7

9.8

9.9
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<<add further equip|

The Service Provid
provided by them tg
indemnity of £<<in
must have in place
(with like terms a
occurrence) covers

relation to the Support Services
insurance with a minimum limit of
occurrence. The Sub-Contractor
ontracted Services, a like policy
limit of indemnity for any one

The Service Provid
provided by them
minimum limit of ing
insurance shall co
and/or cover note
have in place, in rg
like terms and the
which covers the S

relation to the Support Services
bnal indemnity insurance with a
>> for any one occurrence. [Such
the extent evidenced in the policy
5] OR [The Sub-Contractor must
hcted Services, a like policy (with
demnity for any one occurrence)

In consideration of
pay the Sub-Cont
Schedule 5 and this

The Sub-Contracto
Fees due in accord

vices, the Service Provider shall
b-Contractor in accordance with

e Provider for the Sub-Contractor’s
bf Schedule 5.

tractor’'s Fees due within <<insert
bm the Sub-Contractor.

The Service Provid
period>> of receipt

All payments to be
be made in <<inse
<<insert location>>
writing.

pvider under this Agreement shall
in cleared funds, to such bank in
ay from time to time nominate in

Where any payme
Business Day, it m3

falls due on a day that is not a
bllowing Business Day.

Without prejudice t¢
Service Provider fa
in sub-Clause 9.3, {
at the rate of <<insg
of <<insert name of
daily basis from the
Sub-Contractor of
Service Provider sh

any other rights open to it, if the
ctor within the time period set out
| pay interest on the overdue sum
num above the base lending rate
e. Such interest shall accrue on a
ntil payment is made in full to the
er before or after judgment. The
bgether with the overdue sum.

[All sums due undé
counterclaim, dedug
is to be deducted o

OR
[The Service Provig
Contractor any su
(where relevant).]

be paid in full without any set-off,
pt such amount (if any) of tax that

off against sums due to the Sub-
Provider from the Sub-Contractor

The Service Provid
or any Consultant i

hyment to the Principal Consultant
racted Services.

[Except as set out pocket and any other expenses



10.

11.
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Indemnity

10.1

out the Sub-Contracted Services
able from the Service Provider. All
eemed to be covered by the Sub-

incurred by the Su
shall not be reimbu
such non-reimbursa
Contractor’s Fees.]

The Sub-Contracto
claims, demands,
Provider which are
breach of this Agre¢

rvice Provider against all losses,
urred or suffered by the Service
ny negligent act or omission of or
tor.

10.2 The Service Provids ontractor notice in writing as soon
as possible after it | spute arising between the Service
Provider and the C ontracted Services to which sub-
Clause 10.1 applies
10.3 The Sub-Contracto Dispute and shall control and pay
in full for any dispu tion in which the Service Provider
may be involved i ispute, provided that the Service
Provider gives writ ontractor as required under sub-
Clause 10.2, whersg br shall be deemed to have sole
authority and respo ettle such Dispute.
Liability
11.1 This Clause 11 setg e financial liability of the Parties to
each other for an ent, and for any representation,
statement, or tortio ling, but not limited to, negligence
and breach of sta t of or in connection with this
Agreement.
11.2 Subject to sub-Cla all be liable to the other, whether
in contract, tort (in itution, or for breach of statutory
duty however arisi egligent or innocent) for any loss
of profit, loss of re loss of goodwill, loss of business
opportunity, loss of ness interruption or management
time, failure to a pected to be derived from this
Agreement, loss of or corruption of data recorded on
any computer or ( y special commercial, economic,
indirect or conseq at may be suffered by the other
Party that arises ou this Agreement.
11.3 Nothing in this Clau isions of this Agreement shall:
11.3.1 limit the lial the other for fraud or fraudulent
misreprese ilful misconduct, or for death or
personal inj

11.3.2 exclude or li p-Contractor under or in respect of
the indemnit

11.4 Subject to Clause either Party arising out of or in

connection with this
or breach of statutq
be limited to £<<i
during the entire te

ontract, tort (including negligence
representation or otherwise) shall
 all acts or omissions occurring



12. Confidentiality

12.1 Each Party undert
authorised in writing
this Agreement and

12.1.1 keep confidd
12.1.2 not disclose

pvided by sub-Clause 12.2 or as
all, at all times during the term of
pars] after its termination:

mation;
ion to any other party;

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

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

12.1.5 ensure that
contractors (
be a breach

12.2  Either Party may:
12.2.1 disclose an to:

pfficers, employees, agents, sub-
hich, if done by that Party, would
lauses 12.1.1 to 12.1.4 above.

12.2.1.1 any 9 of that Party;
12.2.1.2 any ¢ other authority or regulatory body;
or

12.2.1.3 any
afore

12.2.1.4the

to such extg
this Agree
Services),
inform the
Information
such body u
such body)
confidentiali
should be a
keep the Co
purposes fo

that Party or of any of the
es or bodies;

or the purposes contemplated by
limited to, the provision of the
each case that Party shall first
n question that the Confidential
pt where the disclosure is to any
P or any employee or officer of any
g to the other Party a written
arty in question. Such undertaking
n the terms of this Clause 12, to
fidential and to use it only for the
ade; and

12.2.2 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
Df this Agreement for any reason.

12.3 The provisions of {
their terms, notwithy

13. Non-Solicitation

13.1 Neither Party shall
the term of this A(
termination or expir|
was employed or of
to this Agreement.

en consent of the other Party] for
od of <<insert period>> after its
b services of any person who is or
other Party. at any time in relation

© Simply-docs — BS.IT.SCONT.01B — IT Subc( 10



14.

15.
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13.2

Force Majeure

14.1

14.2

Term and Termination

15.1

15.2

15.3

15.4

Neither Party shall
the term of this A(
termination or expir
or client where any
business of that oth

en consent of the other Party] for
od of <<insert period>> after its
rom the other Party any customer
bment would cause damage to the

Neither Party to t
performing their obl
that is beyond the
Force Majeure cau
service provider or
fire, flood, storms,
governmental actio
that is beyond the d

liable for any failure or delay in
re or delay results from any cause
at Party (“Force Majeure”). Such
limited to: power failure, internet
ure, industrial action, civil unrest,
, acts of terrorism, acts of war,
dissimilar event or circumstance
stion.

[In the event that
hereunder as a res
period>>, the othe
written notice at thq
Parties shall agree
correctly or compl
Such payment sh
entered into in re
payment that the S
respect of the work

bnt cannot perform its obligations
r a continuous period of <<insert
tion terminate this Agreement by
he event of such termination, the
le payment for all work carried out
or up to the date of termination.
y prior contractual commitments
nce of this Agreement and the
should receive from the Client in
bmpleted by the Sub-Contractor.]

pm the Commencement Date until
bligations under this Agreement,

The term of this Ag
the Parties have d
subject to the provig

If the Main Contrs
thereupon automat
required by the Pa
of Clause 16.

Either Party may te
not less than <<ins
any time after <<ins

y reason, this Agreement shall
without any further action being
eement, subject to the provisions

mmediately by giving to the other
written notice, to expire on or at
bement>>.

Either Party may
notice to the other H

his Agreement by giving written

15.4.1 any sum o
provisions ¢
Business Ds

15.4.2 that other P
this Agreem
it within <<
notice givin
remedied;

that other Party under any of the
bt paid within <<insert period>>
ment;

breach of any of the provisions of
apable of remedy, fails to remedy
5 Days after being given written
b breach and requiring it to be

15.4.3 an encumb
company, a
that other Pa

, or where that other Party is a
any of the property or assets of

11



15.4.4 that other P
being a co
the meaning

15.4.5 that other P
made again
the purpose
a manner th
bound by or
this Agreem

arrangement with its creditors or,
to an administration order (within
86);

or firm, has a bankruptcy order
, goes into liquidation (except for
ion or re-construction and in such
therefrom effectively agrees to be
mposed on that other Party under

15.4.6 anything an
jurisdiction @

15.4.7 that other P4

15.4.8 control of t
persons not
Agreement.
“connected
Sections 111

foregoing under the law of any
ther Party;

to cease, to carry on business; or

ed by any person or connected
other Party on the date of this
this Clause 15, “control” and
e meanings ascribed thereto by
of the Corporation Tax Act 2010.

each shall be considered capable
ith the provision in question in all

15.5 For the purposes o
of remedy if the Pa
respects.

15.6 The rights to term
prejudice any othe
concerned (if any) @

ven by this Clause 15 shall not
er Party in respect of the breach

16. Effects of Termination
Upon the termination of thij on:

16.1 any sum owing by {
Agreement shall be

nder any of the provisions of this
d payable;

16.2 all Clauses which, d
the expiry or termin

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

16.3 termination shall nd
which the terminati
termination or any
may have in respe
before the date of t¢

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

16.4 subject as provided
rights neither Party

16.5 each Party shall (
cease to use, eithg
shall immediately re
control which conta

except in respect of any accrued
r obligation to the other; and

red to in Clause 12) immediately
any Confidential Information, and
ny documents in its possession or
tial Information.

17. Data Protection

17.1  All personal data t
held in accordance
the rights of the ot
third party under thq

will be collected, processed, and
e Data Protection Legislation and
tant, Principal Consultant or other
ion.

17.2 For complete deta ection, processing, storage, and

© Simply-docs — BS.IT.SCONT.01B — IT Subc( 12



18. [Data Processing

18.1

18.2

18.2

18.3

18.4

18.5

18.6

© Simply-docs — BS.IT.SCONT.01B — IT Subc(

retention of persona
personal data is ust
of the other Party a
and how to exerci
please refer to the
Sub-Contractor at 4
at <<insert location

imited to, the purpose(s) for which
es for using it, details of the rights
ipal Consultant or other third party
data sharing (where applicable),
s of each Party [available from the
vailable from the Service Provider

brsonal data”, “data subject’, “data
al data breach” shall have the
R, and the terms “Data Processor”
€ meanings as “processor’ and

In this Clause 18 a
controller”, “data
meaning defined in
and “Data Control
“controller” respecti

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

OR

[Both Parties shall
out in the Data Pr¢
provisions of this A
out in the Data Pra
those obligations.

Party on behalf of the other Party
d in accordance with the terms of
e Parties shall enter before any

data protection requirements set
her this Clause 18 nor any other
bither Party of any obligations set
hall not remove or replace any of

islation and for this Clause 18 and
b Provider] is the “Data Controller”
b the “Data Processor”.

For the purposes of
this Agreement, the
and the [Sub-Contr;

The type(s) of pg
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 7

in place all necessary consents
nsfer of personal data to the Data
edule 7 to this Agreement.

The Data Processo
relation to its perfor

18.6.1 Process the
Controller u
such perso

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

by law;
18.6.2 Ensure that ble technical and organisational
measures ( Controller) to protect the personal

data from ul processing, accidental loss,
damage or res shall be proportionate to the
potential ha events, taking into account the
current statg py and the cost of implementing
those meas ken shall be agreed between the
Data Contrg Esor and set out in Schedule 7 to

the Agreems

13



18.6.3 Ensure that
for processi
that persong

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

ide of the UK without the prior

written conj roller and only if the following

conditions a

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

18.6.4.2 Affeq
legal

18.6.4.3 The bs with its obligations under the
Data providing an adequate level of
bnal data so transferred; and

enforceable rights and effective

18.6.4.4 The s with all reasonable instructions
give ta Controller with respect to the
proce a.
18.6.5 Assist the D a Controller’s cost, in responding
to any and a subjects and in ensuring its

compliance
security, brd
with supervi
the Informat

18.6.6 Notify the [
breach;

18.6.7 On the Da

ion Legislation with respect to
assessments, and consultations
htors (including, but not limited to,
e);

undue delay of a personal data

instruction, delete (or otherwise
dispose of) ¢ h and any and all copies thereof to
the Data C of this Agreement unless it is
required to r data by law; and

18.6.8 Maintain co rds of all processing activities and
technical a ures implemented necessary to
demonstratg huse 18 and to allow for audits by
the Data Co lesignated by the Data Controller.

18.7 [The Data Process(
to the processing of

OR

18.7 [The Data Process
processor with resy
18 without the prior
be unreasonably
sub-processor, the

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

18.7.2 Ensure that
that agreem

any of its obligations with respect
Clause 18.]

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

the sub-processor, which shall
same obligations as are imposed
se 18 and which shall permit both
ta Controller to enforce those

lies fully with its obligations under
on Legislation.]

18.8 Either Party may, a bt <<insert period, e.g. 30 calendar

© Simply-docs — BS.IT.SCONT.01B — IT Subc( 14



19.

20.

21.

22.

23.

24.

25.
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days'>> notice, al
replacing them wit
that form part of a
when replaced by &

provisions of this Agreement,
bcessing clauses or similar terms
scheme. Such terms shall apply
ent.]

No Waiver

No failure or delay by eithe|
law or under this Agreeme)
and no waiver by either Pg
deemed to be a waiver of g

its rights or remedies provided by
b a waiver of that right or remedy,
ovision of this Agreement shall be
the same or any other provision.

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
Eparation, execution and carrying

Assignment and Sub-Co

22.1 [Subject to sub-Clal
Neither Party ma
charge) or sub-lice
sub-contract or othg
written consent of
withheld.

22.2 [Subject to Clause
any of the obligatio
or through suitably
or omission of suc
this Agreement, be

eement is personal to the Parties.
hrge  (otherwise than by floating
te any of its rights hereunder, or
obligations hereunder without the
consent not to be unreasonably

ractor shall be entitled to perform
gh any other member of its group
ontractors or employees. Any act
ployee shall, for the purposes of
pmission of the Sub-Contractor.

Time
[The Parties agree that all
the essence of this Agree
OR

[The Parties agree that t
guidance only and are nof
mutual agreement betwee

d to in this Agreement shall be of

red to in this Agreement are for
Agreement and may be varied by

Relationship of the Partig

Nothing in this Agreement
partnership, joint venture,
Parties, or any employmsg
Consultant on the one han
fiduciary relationship, othe
this Agreement.

Third Party Rights

25.1 No one other than
assignees, shall ha
Contracts (Rights o

ed to constitute or give rise to a
yment relationships between the
the Principal Consultant or any
er on the other hand, or any other
htionship expressly provided for in

t, their transferees, successors or
y of its terms and accordingly the
shall not apply to this Agreement.

15



26.

27.

28.

29.

30.

© Simply-docs — BS.IT.SCONT.01B — IT Subc(

25.2  Subject to this Clau
transferee, success

all continue and be binding on the
er Party as required.

Notices

26.1 All notices under th
if signed by the Pa
officer of that Party.

26.2 Notices shall be ds
Party:

26.2.1 when delive
registered

26.2.2 when sent, i

26.2.3 on the fifth
ordinary first

writing and be deemed duly given
pn its behalf by a duly authorised

ly given by a Party to the other

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

d a return receipt is generated; or

mailing, if mailed by national
paid.

In each case noticsg he most recent address or e-mail

address notified to 1
Entire Agreement

27.1 [Subject to Clause
between the Parti
prior agreement be
agreements are
acknowledge they
agreement.

PNt contains the entire agreement
pject matter and supersedes any
er written or oral and such prior
date hereof and both Parties
e other in respect of any previous

27.2 This Agreement ma
by the duly authoris

by an instrument in writing signed
Parties.

27.3 Each Party acknow
on any statement,
expressly provided
terms implied by s
permitted by law.

to this Agreement, it does not rely
ty or other provision except as
all conditions, warranties or other
hre excluded to the fullest extent

Counterparts

This Agreement may be
Parties to it on separate c(
shall be an original, but 3
same instrument.

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

Severance

If one or more of the provi
otherwise unenforceable, t
remainder of this Agreem
enforceable.

is found to be unlawful, invalid or
thall be deemed severed from the
is Agreement shall be valid and

Dispute Resolution

30.1 The Parties shall at
Agreement through
have the authority t

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

0 not resolve the matter within
ation to negotiate, the parties will

30.2 [If negotiations un
<<insert period>> ¢

16



attempt to resolve
Dispute Resolution

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

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

30.5 Nothing in this CIi
applying to a court f

30.6 The Parties hereby
dispute resolution u
Parties.

31. Law and Jurisdiction

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

31.2 Subject to the prov

or claim between t

contractual matters

shall fall within the |

SIGNED for and on behalf of the
<<Name and Title of person signi

[Director]

Authorised Signature

Date:

SIGNED for and on behalf of the
<<Name and Title of person signi

[Director]

Authorised Signature

Date:

© Simply-docs — BS.IT.SCONT.01B — IT Subc(

h through an agreed Alternative

B0.2 does not resolve the matter

at procedure, or if either Party will

br>>

he dispute may be referred to

30.3 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

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

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

dispute, controversy, proceedings
s Agreement (including any non-
herefrom or associated therewith)
he courts of England and Wales.
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The Main Contract

<<Attach a complete copy of the

© Simply-docs — BS.IT.SCONT.01B — IT Subc(
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The Sub-Contracted Services

<<Insert a detailed specification o
Contractor>>

rvices to be provided by the Sub-

© Simply-docs — BS.IT.SCONT.01B — IT Subc( 19



[Equipment

<<Insert details of the Client's (reld

© Simply-docs — BS.IT.SCONT.01B — IT Subc(
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[Software

<<Insert details of the Client's (reld

© Simply-docs — BS.IT.SCONT.01B — IT Subc(
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Sub-Contractor’s Fees

<<Insert full details of fees and pa

[Expenses

<<If any expenses of the Sub-Cq
insert here details of the types, a
how such expenses should be apy

bursable by the Service Provider,
of what will be reimbursable, and
>>]

© Simply-docs — BS.IT.SCONT.01B — IT Subc( 22



Insurance

<<Insert evidence of insurance ref

© Simply-docs — BS.IT.SCONT.01B — IT Subc(

2>>]
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Pursuant to Clause 18.4, the fol
nature and purpose of the procesq

<<Insert full details>>]

[Pursuant to Clause 18.6.2, the
agreed:

<<Insert full details>>]]

© Simply-docs — BS.IT.SCONT.01B — IT Subc(

p(s) of personal data, the scope,
he processing:

cal and organisational measures
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