1. Application
1.1 These Terms and Cq
Provider to the Custa
1.2 In the event of conf
terms and conditiong
unless expressly othg
2. Definitions and Interpretd

2.1 In these Terms andg
following expressiong
“Agreement”

“Business Day”

“Commencement Date”

“Confidential
Information”

“Customer”

“Data Protection
Legislation”

“Provider”

“Services"
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e provision of IT Services by the

s and Conditions and any other
herwise), the former shall prevalil
ider in writing.

context otherwise requires, the
ings:

/ Agreement / Purchase Order
he Customer and the Provider to
Conditions apply;

r than Saturday and Sunday) on
are open for [their full range of
ondon>>;

bment date for these Terms and
in the Specification of Services
s and Conditions;

technical, financial other

p the Agreement;

or

br>> a company registered in
ion>> under number <<Company
> whose registered office is at

gislation in force from time to time
applicable to data protection and
ot limited to, the UK GDPR (the
n 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,;

>> a company registered in
ion>> under number <<Company
> whose registered office is at

pbe provided by the Provider to the
in the Specification of Services



“Equipment”

“Fees”

“Software”

“Working Hours”

2.2 Unless the context
Conditions to:

2.2.1 ‘“writing”, and
communicatio

means;
2.2.2

2.2.3
Conditions a
the relevant t

224

2.25 a Clause or

2.2.6 a "Party" or

Conditions.

2.3 The headings used

and shall have no eff

2.4 Words imparting the
2.5 Referencestoanyg

Provider’s Obligations

3.1 With effect from the
the Provider shall, i
the terms of pay

Specification of Servi

Conditions.

3.2 The Provider will u
identified in the Speq
these Terms and Co

3.3 The Provider will, su

the functionality of a

© Simply-docs — BS.SERV.05 IT Services Ter!

a statute or {
provision as 8

“these Term

a Schedule is

listed in the Equipment Schedule
pdated or replacement parts and
nt supplied by the Provider;

s payable by the Customer to the
the performance of the Provider’s
t Terms and Conditions;

jrams, applications, instructions or
time to time be installed on the
ystems; and

king hours of [the Customer] OR
e <<Insert hours here e.g. 09:00

reference in these Terms and

bn, includes a reference to any
br facsimile transmission or similar

is a reference to that statute or
the relevant time;

reference to these Terms and
b as amended or supplemented at
i
s and Conditions;

to a Clause of these Terms and
b)) or a paragraph of the relevant

he parties to these Terms and

ditions are for convenience only
n of these Terms and Conditions.

lude the plural and vice versa.

her gender.

(

til any termination under Clause 8
es being paid in accordance with
ces expressly identified in the
se agreed under these Terms and

d skill to perform the Services
edule or otherwise agreed under

basonable endeavours to maintain
pe installed or otherwise operative
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3.4

3.5

3.6

Customer’s Obligations

4.1

4.2

4.3

4.4

4.5

4.6
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on the Customer’s
may have been co
failure and to render
the satisfactory operd

s to re-install any Software which
de unavailable due to hardware
e as may be necessary to secure
d Software.

Upon receipt of the
the Provider shall (s
on such support or ¢
carry out all Service
during Working Hou
satisfaction of the Cu

upport or rectification of a defect,
ommitments) normally begin work
greed time>> thereafter and shall
pecification of Services Schedule
is completed to the reasonable

The Provider will ng
Provider has underta b-Clause 3.3.

The Provider shall hvours to complete its obligations
under the Specificati . The Parties agree that time will
not be of the essencs ese obligations.

ance of any Software which the

The Customer shall:

4.1.1 allow the Pro
investigation |

ment and all relevant Software for

4.1.2 provide adeq
and

facilities for the Provider’s staff;

4.1.3 co-operate wi
Equipment or

of any defect or malfunction in the

The Customer shall
systems, peripheral
Services and shall b
communications meg

use of any Equipment, computer
bssary to enable it to provide the
ing, installing and maintaining all
pvider.

odifications to the Software to be
ks or madifications authorised by,
or modifications are carried out
otification, the Provider reserves
nditions and make adjustments

The Customer will ng
made by any party {
and notified to, the |
without such authori
the right to review
accordingly.

The Customer will ) the Provider all documentation
associated with th documents, original Software
installation media, c Huipment and any other relevant
hardware for the effig guipment and the Software.

The Customer shall
minimise any potenti
the Provider as requi

hckups in such a manner as to
e that these are made available to

The Customer shall
health of the Provide
premises.

autions to ensure the safety and
personnel are at the Customer’s



5. Price

5.1 The Customer agree
Specification of Servi

5.2 The Provider shall |
incidental expenses
supplied in connectio

5.3 The Customer shall
Provider that are ng
accordance with the
the time of the perfq
charge for additional
under the Specificatig

b Services.

5.4 All sums payable by
exclusive of any valu
Party shall be additio

6. Payment

6.1 All payments require
either Party shall be
relevant invoice, wif
amount (if any) of tax

6.2 The time of payment
the Customer fails to
due under these Ter
charge the Custome
above the base rate

payment until the dat s received.

7. Variation and Amendme

7.1 If the Customer wis
Schedule it must n
possible. The Provi
required changes an
invoiced to the Custo

7.2 If, due to circumsta
change in the arran
notify the Customer
changes to a minim
close to the origi
circumstances.

8. Termination
8.1 The Provider may te rthwith if;

8.1.1 the Customer obligations hereunder;
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cordance with Clause 6 and the

om the Customer its reasonable
or third party goods and services

hdditional services provided by the
ification of Services Schedule in
ency e.g. hourly>> rate in effect at
ate as may be agreed. Any such
ed separately from any Fees due

these Terms and Conditions are
pther taxes on profit, for which that

0 these Terms and Conditions by
of days>> days of the date of the
blding or deduction except such
to deduct or withhold by law.

of these terms and conditions. If
e due date in respect of any sum
he Provider shall have the right to
tstanding at the rate of << >>%
Bank PLC from the due date for

of the Specification of Services
iting as soon as is reasonably
nable endeavours to make any
ereby incurred shall be separately

er's control, it has to make any
provision of the Services it shall
r shall endeavour to keep such
br the Customer arrangements as
is reasonably possible



8.1.2 the Customer
a bona fide
voluntarily o
administrator,
substantial pa

8.1.3 the Custome
its debts by vi

8.1.4 the Customer

8.1.5 the Provider
Provider's ol
reasonable c(
nature and e
due to that ca
longer provide

jon (other than for the purposes of
struction) whether compulsory or
creditors generally or has an
Dr receiver appointed over all or a
sets;

br shall be deemed unable to pay
 Insolvency Act 1986;

pase to carry on business; or

g or fails to perform any of the
cause beyond the Provider's
here, having proper regard to the
y future disruption to the Services
cannot effectively provide, or any

8.2 In the event of termi
already paid to it b
either party may have

he Provider shall retain any sums
prejudice to any other rights that
ise.

9.  Liability

9.1 The Customer shall
and expenses suffe
equipment (including
or employees.

9.2 The Provider will indé
the Provider’s neglig
Provider of the Serviq

9.3 The Provider will ind¢
caused by the Provig
Services. The Provid
£<<e.g. 500,000>> fq

9.4 In no event will the |
these Terms and Co
other term of the Ag
any negligence or ot

gainst all damages, costs, claims
ing from loss or damage to any
ed by the Customer, or its agents

bersonal injury or death caused by
the performance by the Service

firect damage to tangible property
pction with the performance of the
his sub-Clause shall be limited to
5 of connected events.

son of any breach by it of any of
any implied warranty, condition or
or innocent misrepresentation, or
or any:

9.4.1 loss of or da
9.4.2 loss of use of
9.4.3 loss of use of
9.4.4 interruption to
9.4.5 loss of incomg
9.4.6 loss of profit, ess opportunity, or goodwill;
9.4.7 loss of anticip

9.4.8 any indirect, {
other claims,
actually fores

loss, damage, costs, expenses or
> were reasonably foreseeable or

arising from any af Provider in connection with the
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10.
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9.5

9.6

9.7

9.8

9.9

9.10

[Confidentiality

10.1

10.2

10.3

performance of its ohb bment.

Except as provided 4
tangible property, a
Provider's maximum
for any cause whatsq
services or otherwisg
until the point of clai

bonal injury, death and damage to
fraudulent misrepresentation, the
nder the Agreement or otherwise
of the additional cost of remedial
eqguivalent to the price paid up
bervices that are the subject of the
Customer’s claim, pl P5% of the same amount for any
additional costs dire( pssarily incurred by the Customer
in obtaining alternati bS

imitations contained in this Clause
ances.

The Parties acknowlé
9 are reasonable in t

These limitations sh
form of action, wheth
any other form of act

ind shall apply regardless of the
Act or tort, including negligence, or

nded to or will exclude or limit the
njury caused by the Provider's
sentation by the Provider.

Nothing in these Ter
Provider's liability fg
negligence, or for fra

For the purposes of
contractors and supp

ler' includes its employees, sub-

5 of the Provider shall all have the
y set out above in terms of the

The employees, sub
benefit of the limits
Contracts (Rights of

During the term of t
any reason for a peri
obligations shall ap
Disclosing Party") to 1

termination of the Agreement for
tarting on <<date>>], the following
ing Confidential Information (‘the
iving Party").

Subiject to sub-Claus ty:

10.2.1 may not use §
purpose othe
Agreement;

ion of the Disclosing Party for any
e of its obligations under the

10.2.2 may not discl
any person e

rmation of the Disclosing Party to
n consent of the Disclosing Party;

and
10.2.3 shall make the use or disclosure of the
Confidential | ng Party.

The obligations of cq
not apply to any Con

he provisions of this Clause shall
P Disclosing Party that:

10.3.1 is in the poss
or is publishe
the Receiving

be disposal of the Receiving Party
public domain before its receipt by

10.3.2 is or become}
fault of the R4

10.3.3 is required to

non-confidential basis through no

cable law or regulation;



11.

12.
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10.4

10.5

[Data Protection

11.1

[Data Processing

12.1

12.2

12.2

12.3

12.4

12.5

12.6

10.3.4 is received in
on reasonab
obligations of
imposes no o

ing Party from a third party who,
iving Party claims to have no
5ing Party in respect of it and who
pon the Receiving Party.

Without prejudice to
have, the Receiving
of this clause the Di
entitled to an injunct
breach of the provi
remedies to which it

edies the Disclosing Party may
agrees that in the event of breach
out proof of special damage, be
edy for any threatened or actual
ddition to any damages or other

isions of this clause shall survive
for whatever reason.]

The obligations of th
the expiry or the ter

bersonal information as set out in
). Privacy Notice>> available from

The Provider will o
the Provider’'s <<in
<<insert location(s)

LT} ” W

In this Clause 12 a brsonal data”, “data subject’, “data
controller”, “data { al data breach” shall have the
meaning defined in

ovider on behalf of the Customer,
and/or the Agreement, shall be
h Data Processing Agreement into
bonal data is processed.]

[All personal data t
subject to these
processed in accor
which the Parties s

OR

[Both Parties shall
out in the Data |
Agreement shall rg
Protection Legislat
obligations.

b data protection requirements set
either this Clause 12 nor the
y obligations set out in the Data
ove or replace any of those

islation and for this Clause 12 and
ocessor’ and the Customer is the

For the purposes of
the Agreement, the
“Data Controller”.

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

The Data Controlle
and notices require
Processor for the
AND/OR [the Agred

The Data Processo
relation to its perfg

)e, nature and purpose of the
ing shall be set out in a Schedule

in place all necessary consents
nsfer of personal data to the Data
[these Terms and Conditions]
P {0 the Agreement].

y personal data processed by it in
igations under [these Terms and



Conditions] AND/O

12.6.1

12.6.2

12.6.3

12.6.4

12.6.5

12.6.6

12.6.7

12.6.8
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e written instructions of the Data
r is otherwise required to process
a Processor shall promptly notify
g unless prohibited from doing so

Process the
Controller u
such perso
the Data Co

by law.

Ensure that pble 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 gy and the cost of implementing
those meas ken shall be agreed between the
Data Contro sor and set out in the Schedule to
the Agreemd

Ensure that
for processi
that persong

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

Not transfe
written con
conditions a

12.6.4.1

ide of the UK without the prior
roller and only if the following

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

12.6.4.2 s have enforceable rights and
S,

12.6.4.3 omplies with its obligations under
egislation, providing an adequate

any and all personal data so

12.6.4.4 complies with all reasonable
lvance by the Data Controller with
ng of the personal data.

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);

Notify the [ undue delay of a personal data

breach;

On the Da instruction, delete (or otherwise

dispose of) ¢ h and any and all copies thereof to

the Data G of the Agreement unless it is

required to r data by law; and

Maintain co rds of all processing activities and

technical a ures implemented necessary to

demonstrate is Clause 12] AND/OR [the



Agreement]
party design

12.7 [The Data Process(
to the processing
Agreement].]

OR

12.7 [The Data Process
contractor with resy
12] AND/OR [the
Controller (such co
the Data Processor

12.7.1 Enter into 4
impose upo
upon the
Agreement]
Data Contro

12.7.2 Ensure that
that agreem

er.

br, the Data Processor shall:

ations; and

on Legislation.]

12.8 Either Party may, a
days'>> notice, al
replacing them wit
that form part of a

when replaced by a ent.]

13. Sub-Contracting and Ass

13.1 [Subject to the pro
contract to third partig
Agreement.

13.2 The Customer shall
obligations under t
Provider.

14. Force Majeure

Neither Party to the Agresd
their obligations where suc|
reasonable control of that
failure, Internet Service H
storms, earthquakes, acts

event that is beyond the ca ion.

15. Waiver

15.1 No waiver by the Prg
Customer shall be d
same or any other
these Terms and Co
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by the Data Controller and/or any

any of its obligations with respect
[this Clause 12] AND/OR [the

t any of its obligations to a sub-
personal data under [this Clause
prior written consent of the Data
nably withheld). In the event that

the sub-contractor, which shall
same obligations as are imposed
is [Clause 12] AND/OR [the
both the Data Processor and the

lies fully with its obligations under

t <<insert period, e.g. 30 calendar
provisions of the Agreement,
bcessing clauses or similar terms
scheme. Such terms shall apply

e] OR [The] Provider may sub-
ervices to be carried out under the

party any or all of its rights or
he prior written consent of the

any failure or delay in performing
from any cause that is beyond the
de, but are not limited to: power
il action, civil unrest, fire, flood,
governmental action or any other

ese Terms and Conditions by the
pf any subsequent breach of the
y term, provision or condition of
only if given in writing and signed



16.

17.

18.
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by the waiving party
any waiver is given.

nce and for the purpose for which

15.2 No failure or delay
privilege under thesq
shall any single or pg
any other or further
privilege.

in exercising any right, power or
shall operate as a waiver of, nor
right, power or privilege preclude
ise of any other right, power or

Severance

If any provision of these T
be invalid or unenforceabl
these Terms and Conditio
be affected thereby.

eld by any competent authority to
validity of the other provisions of
the provision in question shall not

Notices

17.1 All notices under thes
duly given if signed
giving the notice.

17.2 Notices shall be dee

17.2.1 when deliveré
recorded deli

17.2.2 when sent, if
or return rece

17.2.3 on the fifth b
mail, postage

17.2.4 on the tenth b
prepaid.

shall be in writing and be deemed
ly authorised officer of the Party

en:

er or other messenger (including
business hours of the recipient; or

H a successful transmission report
ling, if mailed by national ordinary
hiling, if mailed by airmail, postage

in each case address dress or e-mail address notified to

the other Party.

17.3 Service of any docu
or arising out of the
such document to bq
office, or to such ot
Party in writing from {

any legal proceedings concerning
ected by either Party by causing
Party at its registered or principal
otified to one Party by the other

[Dispute Resolution (ADH

18.1 The parties shall at
Agreement through
have the authority t

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

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

18.3 If the ADR proced

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

8.2 does not resolve the matter

10



19.
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18.4

18.5

18.6

Law and Jurisdiction
19.1 The Agreement shall

19.2 [Any dispute betwee
exclusive jurisdiction

within 28 days of
participate in the Al
either party.

edure, or if either party will not
e may be referred to arbitration by

The seat of the &
Wales. The arbitra
Rules for Arbitratig
parties are unable
either party may,

President or Deput
Arbitrators for the
decision on rules th

Nothing in this CI
applying to a court

use 18.3 shall be England and
by the Arbitration Act 1996 and
he parties. In the event that the
or(s) or the Rules for Arbitration,
b to the other party, apply to the
pbeing of the Chartered Institute of
trator or arbitrators and for any

pither party or its affiliates from

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

The parties hereby
dispute resolution
parties.]

of England and Wales.

he Agreement shall fall within the
and Wales.]
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Equipment Specification ion

<< >>

<< >>

<< >>

<< >>

<< >>

<< >>

<< >>
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Speci

Commencement Date: << >>

Description

edule

ntin
ds Sterling

Completion and
Invoice date
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