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	PART A | DEFINITIONS & INTERPRETATIONS
	1. DEFINITIONS
	1.1 The defined terms in this Agreement shall have the meaning ascribed to them in Schedule 1 (Definitions).

	2. INTERPRETATION
	2.1 In this Agreement, the following rules of interpretation shall apply:
	2.1.1 references to schedules and annexures are (unless otherwise provided) references to the schedules and annexures of this Agreement;
	2.1.2 a reference to a numbered clause or paragraph is a reference to the clause or paragraph of this Agreement;
	2.1.3 references to a “day”, “month” or “year” are references to a “day”, “month” or “year” of the Gregorian calendar;
	2.1.4 a reference to “including” and its other grammatical forms shall be construed without limitation; and
	2.1.5 headings in this Agreement are for convenience only and do not affect the construction or interpretation of this Agreement; and
	2.1.6 a reference to any Party shall include that Party’s personal representatives, successors and permitted assigns.



	PART B | TERM & PRECEDENCE
	3. TERM
	3.1 This Agreement shall commence on the Agreement Date and, unless terminated earlier in accordance with Clause 33 or 34 shall remain in full force and effect for the Term.
	3.2 Subject to Clause 3.1, Customer may, within [●] months of the expiry of the Initial Term, elect to extend the Agreement for the Extended Term by giving notice to the Provider.

	4. PRECEDENCE
	4.1 If there is any conflict, ambiguity or inconsistency between any parts of this Agreement, then the following order of precedence shall apply:
	4.1.1 the clauses in this Agreement;
	4.1.2 Schedule [●] ([●]) and Schedule [●] ([●]); and
	4.1.3 the remaining Schedules.



	PART C | KEY REQUIREMENTS & ACKNOWLEDGEMENTS
	5. KEY REQUIREMENTS
	5.1 The Provider acknowledges and agrees that Customer is entering this Agreement in reliance of the assurances provided by the Provider that it understands and can fully meet the Key Requirements, including as set out in the RFP Documents.
	5.2 For the purposes of Clause 5.1, the Provider acknowledges and agrees that in relation to the Key Requirements it has:
	5.2.1 raised all questions with Customer that ought to reasonably be asked in accordance with Good Industry Practice in order to fully understand how best to meet the Key Requirements;
	5.2.2 received from Customer, and is satisfied with, the answers to all questions that it has raised so that it fully understands the Key Requirements;
	5.2.3 been encouraged by Customer to promptly notify it where it reasonably believes that Customer has expressed supply preferences that jeopardise attaining the Key Requirements; and
	5.2.4 notified Customer where Customer has communicated a requirement or choice of Services which the Provider believes would negatively impact the Key Requirements.


	6. BUSINESS CRITICALITY
	6.1 The Provider acknowledges and agrees that:
	6.1.1 this Agreement is a business-critical contract for Customer in the Territory and that any failure by the Provider to perform its obligations under this Agreement will likely materially and adversely impact Customer’s business;
	6.1.2 during the Term it will not be a simple task for Customer to find an alternative service provider should the Provider not perform, hence the assurances Customer has sought from the Provider under this Agreement; and
	6.1.3 it is for the above reasons that Customer has placed such extensive reliance upon the Provider’s expertise, knowledge and abilities to fully perform this Agreement.



	PART D | APPOINTMENT
	7. EXCLUSIVITY
	7.1 The Provider acknowledges and agrees that it is [appointed as the exclusive provider of the Services in the Territory subject to its ongoing and continuous compliance with this Agreement] / [not being appointed as an exclusive provider of any Serv...


	PART E | SERVICES
	8. SERVICES
	8.1 The Provider shall do all things necessary so that the Services are performed during the Term in accordance with, and fully meet and comply with:
	8.1.1 the Service Levels;
	8.1.2 [the Implementation Plan;]
	[Internal Note: The concept of Implementation Plan to be included only if client indicates that the supplier is required to prepare and deliver an implementation plan.]
	8.1.3 the Standards;
	8.1.4 Good Industry Practice;
	8.1.5 all Applicable Laws;
	8.1.6 the Supplier Code of Conduct;
	8.1.7 [the Exit Support Plan;] [Internal Note: To be included if client requires supplier to implement an exit support plan in the event of termination.]
	8.1.8 the RFP Documents
	8.1.9 any, and all, Instructions; and
	8.1.10 the terms of this Agreement.

	8.2 The Provider shall provide such Incidental Items as may reasonably be required to fully meet its obligations in Clause 8.1 and that the same shall be deemed to have already been fully included in the Charges.

	9. THIRD PARTY CO-OPERATION
	9.1 The Provider acknowledges and agrees that the performance of its obligations under this Agreement may require interaction and co-operation with Third Parties engaged by the Customer.
	9.2 For the purposes of Clause 9.1, the Provider shall at all times during the Term:
	9.2.1 fully co-operate with such Third Parties at the Customer’s request;
	9.2.2 co-operate with such Third Parties as reasonably required by the Customer for the provision and/or performance of the Services;
	9.2.3 provide such information as any such Third Party may reasonable require for the provision and/or performance of the Services;
	9.2.4 where requested by the Customer, enter into a confidentiality agreement with any such Third Party on terms similar to those contained in this Agreement; and
	9.2.5 perform all other requirements communicated to it by the Customer from time to time.

	9.3 The Provider acknowledges and agrees that the performance of its obligations under this Clause 9 shall:
	9.3.1 not entitle it to any additional fees, payments or compensation whatsoever; and
	9.3.2 be performed in any time frame Instructed by the Customer and in any event as soon as reasonably practicable.

	9.4 The Provider shall promptly notify the Customer if any act or omission of any Third Party engaged by the Customer may prevent or negatively impact the Provider performing its obligations under this Agreement.
	9.5 The Provider acknowledges and agrees that any breach of its obligations under this Clause 9 shall be a Material Breach.


	PART F | SERVICE VOLUMES
	10.  ANTICIPATED FORECAST
	10.1 The Parties acknowledge and agree that Customer’s Anticipated Forecast is set out in Annex C of Schedule 2 (Services).
	10.2 The Provider warrants and represents to Customer that it shall be fully capable throughout the Term of providing the Services necessary for the Anticipated Forecast (and the Permitted Buffer) communicated to it as at the Agreement Date.

	11. ROLLING FORECAST
	11.1 Notwithstanding Clause 10.1, the Parties acknowledge and agree that the anticipated levels of Instructions to be carried out by the Provider may vary throughout the Term, including for reasons beyond Customer’s reasonable control.
	11.2 The Parties acknowledge and agree that, to mitigate the unpredictability of the volume of Instructions, Customer shall prepare in good faith and submit to the Provider a Rolling Forecast for each Forecast Period.
	11.3 When the Rolling Forecast exceeds the Anticipated Forecast for the relevant Forecast Period but is within the Permitted Buffer, the Provider shall, without extra charge to Customer:
	11.3.1 use reasonable efforts to fulfil the Rolling Forecast; and
	11.3.2 if necessary, procure additional capacity to provide the Services.


	12. ROLLING FORECAST EXCEEDS PERMITTED BUFFER
	12.1 If the Provider reasonably believes it will not be able to fulfil a Rolling Forecast that exceeds the Permitted Buffer, it shall notify Customer within [●] Business Days of receipt of the Rolling Forecast of the same.
	12.2 Where the Rolling Forecast exceeds the Permitted Buffer, the Parties shall cooperate and act in good faith to agree on the additional charges that Customer shall pay to the Provider for fulfilling the Rolling Forecast.
	12.3 Where Clause 12.1 applies, the Provider acknowledges and agrees that Customer shall be entitled to directly engage Third Parties to fully fulfil its business requirements with respect to the Services.


	PART G | DELAY
	13. DUTY TO INFORM
	13.1 If the Provider has good reason to believe that it may be unable to perform any obligations under this Agreement, it shall promptly notify Customer as follows:
	13.1.1 identifying what obligations may be impacted;
	13.1.2 the reason why it may be unable to perform such obligations;
	13.1.3 what steps it has taken, and will continue to take, so as to be able to perform its obligations; and
	13.1.4 by what date it expects that performance in accordance with this Agreement can be achieved.

	13.2 Unless otherwise provided in this Agreement, the giving of notice by the Provider under Clause 13.1 shall not entitle the Provider to any relief whatsoever from the performance of its obligations under this Agreement.


	PART H | IMPLEMENTATION PERIOD
	14. [IMPLEMENTATION PERIOD
	14.1 The Provider shall, from the Agreement Date, provide the Implementation Services during the Implementation Period such that:
	14.1.1 the Milestones as set out in the Implementation Plan are met by the applicable Milestone Dates; and
	14.1.2 the Implementation Objectives are fully realised.

	14.2 The Parties acknowledge and agree that during the Implementation Period:
	14.2.1 the Provider shall use reasonable endeavours to meet the Service Levels;
	14.2.2 all obligations associated with the Service Levels, including measuring and reporting, shall apply; and
	14.2.3 the Provider shall not be liable to Customer for any Service Credits for failure to meet the Service Levels.

	14.3 [Unless otherwise agreed in writing, where the Provider fails to meet any Milestone by the applicable Milestone Date, the Provider shall pay Delay Damages to Customer in accordance with Schedule 3 (Delay Damages).]
	[DN: If the intent is for  liquidated damages to be payable for delays in attaining the “go live” date, then this you would need to specify that the attainment of the Full-Service Commencement Date is a Milestone, and that the required date of attainm...
	14.4 Subject to Clause 14.5 and based on grounds acceptable to Customer, the Provider may submit revisions to the Implementation Plan from time to time for approval by Customer in its sole discretion.
	14.5 Unless otherwise agreed in writing, no approval by Customer to a revision of the Implementation Plan shall relieve the Provider of its obligation to meet the Milestones by the applicable Milestone Date.
	14.6 Where a Milestone is indicated in this Agreement as being ‘time of the essence’ then failure of the Provider to deliver and/or perform by the Milestone Date shall be a Material Breach.
	14.7 Unless otherwise agreed in writing, all Milestones shall be subjected to acceptance by Customer in accordance with Schedule 4 (Acceptance).] [Internal Note: This Clause 14.7 to be included only if client indicates that the supplier is required to...
	[Internal Note: Part H to be included only if the client indicates that there will be a transitional services period during which the supplier ramps up performance.]


	PART I | INSTRUCTIONS
	15. INSTRUCTIONS
	15.1 Throughout the Term, Customer may provide Instructions to the Provider for the provision of the Services.
	15.2 The Provider acknowledges and agrees that it shall follow the Instructions Process as set out in Schedule 2 (Services).
	15.3 Subject to Clause 14.2.3, the Provider shall do all things reasonably necessary to ensure that all relevant Service Levels associated with the Instructions are met throughout the Term.
	15.4 The Provider acknowledges and agree that this Agreement does not impose any obligation on Customer to submit any minimum quantities of Instructions throughout the Term, or any part thereof.

	16. REPORTING
	16.1 In addition to other reporting obligations set out elsewhere in this Agreement, the Parties shall provide the formal communications, reports, and instructions as between each other in accordance with Schedule 2 (Services).


	PART J | PERSONNEL, SITE ACCESS AND TRANSFERS
	17. PERSONNEL
	17.1 The Provider shall supply all Personnel as is necessary, and in such numbers as are required, for the proper performance of its obligations under or in connection with this Agreement.
	17.2 For the purpose of Clause 17.1, the Provider shall ensure that its Personnel:
	17.2.1 are suitably skilled, qualified, trained and experienced to perform the Services in accordance with Clause 8;
	17.2.2 are employed under valid employment arrangements which comply with Applicable Law;
	17.2.3 earn minimum wage and benefits as required by Applicable Law without discrimination between employees; and
	17.2.4 comply with, and in no way cause, the Provider to be in breach of this Agreement and/or the Supplier Code of Conduct.

	17.3 The Provider shall ensure the availability of Key Personnel throughout the Term.
	17.4 The Provider shall give Customer as much advance notice as is reasonably possible if any Key Personnel are to leave the employment of the Provider.
	17.5 The Provider shall ensure that any Person employed to replace Key Personnel works with such Key Personnel for a period of time reasonably sufficient to ensure the continuity of the Services in accordance with this Agreement.
	17.6 Customer may provide notice to the Provider requiring the removal and/or replacement of any of Provider’s Personnel who, in its reasonable opinion, lacks appropriate skills or qualifications, or whose performance is deficient, whereupon the Provi...
	17.6.1 remove such Personnel; and
	17.6.2 replace the removed Personnel (at its sole cost and expense) with suitably qualified and competent Personnel approved by Customer.


	18. TRANSFER OF EMPLOYEES
	18.1 The Customer and the Provider have agreed the terms and conditions which shall apply in relation to Employees and Transferring Employees in Schedule 15 (Employees) and both parties shall comply with the provisions of that Schedule 15 (Employees).
	18.2 The Customer and the Provider have, in addition to the matters referred to in Clause 18.1, agreed the terms and conditions which shall apply in relation to the pensions of Employees and Transferring Employees in Schedule 16 (Pension) and both par...
	[Internal Note: To be included if client indicates that employees will be transferred to the supplier.]

	19. [SITE ACCESS
	19.1 Subject to Clause 19.2, the Customer shall provide the Provider with such access to Sites as may be reasonably requested and required to facilitate the full performance of the Provider’s obligations in this Agreement.
	19.2 The Provider acknowledges and agrees that its access (and that of its Personnel) to a Site shall always be strictly subject to, and conditional upon, the following:
	19.2.1 reasonable access being solely for the purpose of providing the Services;
	19.2.2 access occurring only during Business Hours at the Site, unless otherwise agreed;
	19.2.3 access being subject to, and consistent with, all applicable Customer Policies;
	19.2.4 the provision of reasonable prior notice by the Provider of an intended visit to a Site in accordance with all applicable Customer Policies dealing with Site access;
	19.2.5 the Provider’s Personnel properly identifying themselves prior to seeking access to the relevant Site;
	19.2.6 the Provider taking all reasonable measures so as to ensure that any of its Personnel accessing a Site do not jeopardise or interfere with the health and safety of any other Person at the Site; and
	19.2.7 the Provider and its Personnel acknowledging and agreeing that entry onto a Site is entirely at their own risk.

	19.3 If the Provider or its Personnel fails to comply with any of the requirements of this Agreement, then the Customer may in its sole discretion and at the Provider’s cost and expense:
	19.3.1 deny that Person access to the Site; and/or
	19.3.2 subject further access to such additional conditions as the Customer deems appropriate.

	19.4 The Provider acknowledges and agrees that any breach of its obligations under this Clause 18 shall be a Material Breach and shall indemnify the Customer for any related Loss or Claim.]
	[Internal Note: To be included if services will be provided on the client’s locations.]

	20. [TRANSFER OF EQUIPMENT AND ASSUMED CONTRACTS
	20.1 With effect from the Full-Service Commencement Date the Customer shall:
	20.1.1 sell to Provider with full title guarantee and free from all Liens, and the Provider shall purchase, the Customer's Equipment; and
	20.1.2 subject to clause 20.5, transfer the benefit of the Assumed Contracts to the Provider (subject to the burden attaching to each of them).

	20.2 The aggregate purchase price of the Customer's Equipment is [INSERT AMOUNT]. Such sum shall be paid by Provider to the Customer by bank transfer on the Full-Services Commencement Date.
	20.3 Risk and, subject to the Provider complying with Clause 20.2, title in the Customer's Equipment shall pass to the Provider on the Full-Services Commencement Date.
	20.4 The Provider acknowledges that it has had the opportunity of inspecting the Customer's Equipment to satisfy itself as to the condition of the same and its suitability and sufficiency to perform the Services, and the Customer accordingly:
	20.4.1 sells the Customer's Equipment, "as is"; and
	20.4.2 excludes in relation to such equipment all representations (unless fraudulent), warranties and conditions and other contractual terms howsoever arising (whether by statute, common law or otherwise) (except that the items are free from encumbran...

	20.5 The Customer shall use all reasonable endeavours to assign, novate or transfer each of the Assumed Contracts with effect from the Full-Services Commencement Date to Provider.
	20.6 If any consent of any Third Party is required for the assignment, novation or transfer of an Assumed Contract and has not been obtained at or prior to the Full-Services Commencement Date, the Customer and the Provider shall use all reasonable end...
	20.7 Unless or until any Assumed Contract is assigned, novated or transferred or any necessary consent is obtained, the Parties shall work together, in good faith, to agree an alternative solution which may include:
	20.7.1 the Provider finding an alternative source of supply; and/or
	20.7.2 the Customer holding the benefit of the relevant Assumed Contract as agent for the Provider.

	20.8 The Provider undertakes to:
	20.8.1 observe and fulfil all the Customer's obligations under and to perform the Assumed Contracts after the Full-Services Commencement Date; and
	20.8.2 indemnify the Customer against any loss or damage which it may suffer as a result of the Provider 's breach of any of the terms of the Assumed Contracts.]

	[Internal Note: To be included if client indicates that various assets will be transferred to the supplier.]


	PART K | SYSTEMS
	21. [SPECIFICATIONS
	21.1 The Provider shall ensure that the System fully complies with the Specifications set out in Schedule 2 (Services) at all times during the Term.
	21.2 The Provider shall provide Customer such access to the System as Customer reasonably requires for the purposes of this Agreement, including as set out in Schedule 2 (Services).
	21.3 [The Provider shall provide Customer such access to the System that is compatible with and can interface with the Customer IT Network as is required for the purposes of this Agreement, including as set out in Schedule 2 (Services).] [Internal Not...
	21.4 The Provider acknowledges and agrees that any breach of its obligations under this Clause 21 shall be a Material Breach.]
	[Internal Note: This Part K is to be included if the client indicates that it requires the supplier’s system to comply with specific requirements.]



	PART L | PERFORMANCE ASSURANCES
	22. SERVICE LEVELS
	22.1 Subject to Clause 14.2, the Provider shall do all such things as are necessary to ensure that the Services are performed so as to meet or exceed the relevant Service Levels.
	22.2 [The Provider acknowledges and agrees that once Customer has successfully accepted the completion of the Implementation Period in accordance with Schedule 4 (Acceptance):
	22.2.1 it shall be liable for the Service Credits in the event that it fails to meet a Service Level; and
	22.2.2 the payment or provision of the Service Credits is not a penalty and the amounts of the Service Credits do not exceed what is a genuine pre-estimate of the minimum loss likely to be suffered by Customer.]
	[Internal Note: This is to be included only if client indicates that the supplier is required to prepare and deliver an implementation plan, that there will be an official acceptance mechanism before the services can “go live”, and confirms that servi...
	OR

	22.2 [The Provider acknowledges and agrees that:
	22.2.1 it shall be liable for the Service Credits in the event that it fails to meet a Service Level; and
	22.2.2 the payment or provision of the Service Credits is not a penalty and the amounts of the Service Credits do not exceed what is a genuine pre-estimate of the minimum loss likely to be suffered by Customer.]
	[Internal Note: This is to be included only if client indicates that the supplier is not required to prepare and deliver an implementation plan, but confirms that service credits will apply.]

	22.3 If a Service Level is not met, notwithstanding any other provision of this Agreement, the Provider shall:
	22.3.1 procure such additional equipment, resources and/or materials as are reasonably necessary to meet or exceed the Service Levels; and
	22.3.2 take any other remedial action as is necessary to correct such a failure to meet or exceed the relevant Service Levels.

	22.4 Any actions required of the Provider under Clause 22.3 shall be entirely at its sole cost and expense.
	22.5 Payment or provision of any Service Credits under this Agreement shall not relieve the Provider of its obligations to meet or exceed the Service Levels and are without prejudice to any other rights Customer may have.
	22.6 Unless otherwise agreed, the total amount of Service Credits payable shall not exceed [20]% of the value of the Charges for Services to which the Service Levels relate.
	22.7 The Customer shall be entitled, in its sole discretion, to treat any Service Credit as a Deduction or to otherwise require the Provider to pay the value of the Service Credit to Customer on demand.
	22.8 [Where a Critical Failure has occurred, the Provider acknowledges and agrees that Customer may exercise its Step In Rights.]
	[Internal Note: To be included if the client indicates requires step in rights in the event of a material breach.]

	23. [PERFORMANCE BOND
	23.1 If agreed in Schedule 14 (Performance Bond), the Provider shall deliver to the Customer the Performance Bond as detailed in Schedule 14 (Performance Bond) within [2] Business Days of the Agreement Date or such later date as the Customer may indic...
	[Internal Note: To be included if the client requires right to draw down on a performance bond in the event of a material breach.]

	24. WARRANTIES AND REPRESENTATIONS
	24.1 The Provider warrants and represents to the Customer that:
	24.1.1 this Agreement shall constitute valid and binding obligations on the Provider;
	24.1.2 it is duly incorporated and has the legal capacity to enter into this Agreement;
	24.1.3 the Customer may rely on all information and Documentation supplied by the Provider as being true and accurate and without need for further verification;
	24.1.4 it shall obtain and maintain in force, and shall at all times comply with all necessary Approvals as required under this Agreement and under Applicable Law;
	24.1.5 it shall at all times during the Term comply with Applicable Law, the Supplier Code of Conduct and Good Industry Practice;
	24.1.6 no conflict of interest exists or is anticipated;
	24.1.7 it shall be fully capable throughout the Term of providing the Services necessary for the Anticipated Forecast and the Permitted Buffer communicated to it as at the Agreement Date;
	24.1.8 no Insolvency Event in respect to the Provider exists or is anticipated;
	24.1.9 it has procured, and shall maintain, sufficient insurance to cover its liabilities under this Agreement
	24.1.10 the Services shall be performed in accordance with Good Industry Practice;
	24.1.11 the Services shall at all times during the Term be rendered by appropriately experienced, qualified and trained Personnel acting with all due skill, care and diligence;
	24.1.12 by entering into this Agreement, it is not (and will not be) in breach of any obligation, whether express or implied, owed to any Third Party;
	24.1.13 the Services shall meet or exceed the Service Levels;
	24.1.14 it has adequate Personnel and resources to fulfil its obligations under the Agreement;
	24.1.15 the Services shall conform to the Standards;
	24.1.16 [the provision of the Services will not introduce any Virus into the Customer IT Network;]
	[Internal Note: To be included if the client indicates that it will be operating IT systems for the purposes of receiving the services.]
	24.1.17 the Customer’s receipt (including that of its Affiliates) of the Services shall not breach any Third Party IPR;
	24.1.18 [shall use best efforts to keep the System Virus free and to not introduce Viruses into the Customer IT Network;]
	[Internal Note: To be included if the client indicates that it will be operating IT systems for the purposes of receiving the services.]
	24.1.19 the Customer’s receipt of the Services shall at no time during the Term result in the Customer breaching any Applicable Law; and
	24.1.20 it can meet at all times during the Term the Customer’s requirements in the Anticipated Forecasts (together with the Permitted Buffer).

	24.2 The Provider acknowledges and agrees that the Customer has not agreed to exclude and/or waive its rights to any Statutory Warranties to which it may be entitled during the Term.
	24.3 The Provider further warrants and represents to the Customer that the performance of its obligations under this Agreement by a Subcontractor (where applicable) shall not invalidate any warranty given by it under this Agreement.


	PART M | PAYMENT TERMS AND TAXES
	25. PAYMENT
	25.1 Subject to the Provider’s performance of its obligations in accordance with this Agreement, the Provider may issue an Invoice to Customer for payment in accordance with this Agreement, including Schedule 6 (Payment Terms).

	26. TAXES
	26.1 Subject to the following provisions in this Clause 26, all amounts specified in this Agreement shall be [inclusive/exclusive] of all Taxes. [DN: Customer may choose whether it wishes the amounts to be inclusive or exclusive of Taxes, VAT need not...
	26.2 Where relevant, the Provider shall give all notices and pay all Taxes (including Withholding Tax), duties and fees that are required of it by Applicable Laws in connection with its provision of the Services.
	26.3 Where relevant, all stamp duty which may be applied throughout the Territory in connection with this Agreement shall be borne by the Provider.
	26.4 The Parties acknowledge and agree that the Charges shall be exclusive of VAT. Where VAT is required to be paid, the Party liable to pay VAT under the Applicable Law shall bear the cost of any VAT payments.
	26.5 The Provider shall indemnify Customer in connection with any Claim it receives in connection with the Provider’s failure to perform its obligations under Clauses 26.1 to 26.4.


	PART N | IMPROVING COST EFFICIENCIES
	27. [CONTINUOUS IMPROVEMENT
	27.1 The Provider shall take proactive and continuous steps throughout the Term to improve the level of Cost Efficiencies and value of the Services.
	27.2 For the purposes of Clause 27.1, and as and when directed by Customer, but not less than [●] per year, the Provider shall submit to Customer plans for effecting the continuous improvement in the provision of the Services including:
	27.2.1 operational efficiency opportunities to generate Cost Efficiencies; and
	27.2.2 the reduction of the total expenditure of all Services provided to Customer by the Provider, whilst maintaining and/or improving the quality of the Services.

	27.3 During the Term, Customer reserves the right to propose amendments to the Agreement to improve costs, performance levels and the quality of the Services.
	27.4 The Provider shall not unreasonably withhold approval to amendments contemplated in Clause 27.3 unless, following consultation, the Parties agree that there would be a financial disadvantage to the Provider.]
	[Internal Note: To be included if client requires supplier to submit a report identifying the emergence of new and evolving relevant technologies and process which could improve the services.]


	PART O | INDEMNITIES
	28. INDEMNITIES
	28.1 Subject to Clause 28.4, the Provider shall fully indemnify Customer from and against any and all Claims and/or Losses of whatever nature suffered, sustained or incurred, arising out of or in connection with:
	28.1.1 any negligent act, or omission, or wilful misconduct by the Provider or its Personnel in connection with this Agreement;
	28.1.2 any Claim made against Customer by any Personnel of the Provider in respect of any Workplace Matters;
	28.1.3 any death, personal injury, physical loss or damage caused by the Provider or its Personnel;
	28.1.4 any act or omission of the Provider’s Subcontractor;
	28.1.5 any death, personal injury, physical loss or damage sustained by the Personnel of the Provider or its Subcontractor;
	28.1.6 any Claim brought by a Third Party for a breach of that Third Party’s IPR as a result of the Provider’s performance under or in connection with this Agreement;
	28.1.7 a breach by the Provider of Clauses 45, 47 or 51; or
	28.1.8 any tax liabilities as a result of the Provider’s performance of its obligations under this Agreement.

	28.2 For the purposes of Clause 28.1, Customer shall be deemed to include its Affiliates, Personnel, directors, shareholders and officers.
	28.3 Each indemnity in this Agreement is a continuing obligation separate and independent from the Provider’s other obligations and survives termination of this Agreement.
	28.4 The Provider shall not be liable under this Clause 28 to the extent that the Claim and/or Loss occurred wholly and directly as a result of Customer’s negligent acts or omissions or wilful misconduct.
	28.5 This Clause 28 shall survive the expiry or earlier termination of this Agreement.

	29. CONDUCT OF PROCEEDINGS
	29.1 The indemnified Party under this Agreement shall deliver to the indemnifying Party notice of the relevant Claim as soon as is reasonably practicable after becoming aware of the relevant Claim.
	29.2 The indemnifying Party shall, at its option, cost and expense, have conduct of all negotiations and proceedings (including the right to appoint legal counsel of its choice) regarding the relevant Claim but only insofar as it relates to the actual...
	29.3 The indemnifying Party undertakes to conduct negotiations and proceedings diligently and in so doing shall not adversely affect the indemnified Party’s reputation or goodwill.
	29.4 Notwithstanding Clause 29.2, the indemnified Party shall provide such assistance as may be reasonably required by the indemnifying Party in respect of the relevant Claim.
	29.5 The indemnified Party may, at its cost and expense, appoint its own legal counsel in connection with the relevant Claim, where it deems it necessary in its sole discretion and the Parties will provide reasonable cooperation to each other.
	29.6 Neither Party shall make any admission on behalf of the other Party regarding the relevant Claim which is reasonably likely to be prejudicial to the defence of such proceedings without the other Party’s prior written consent.
	29.7 Subject to Clause 29.2, neither Party shall compromise or settle such proceedings in relation to the relevant Claim without the prior written consent of the other Party.


	PART P | LIABILITY
	30. UNLIMITED LIABILITY
	30.1 Nothing in this Agreement shall exclude or limit either Party’s liability to the other in connection with:
	30.1.1 death or personal injury caused by negligence or wilful or reckless misconduct of that Party;
	30.1.2 any fraud or fraudulent misrepresentation of that Party;
	30.1.3 any gross negligence or wilful misconduct of that Party;
	30.1.4 any liability which cannot be lawfully excluded by that Party;
	30.1.5 in the case of the Provider, a breach of Clauses 45, 47 or 51; and/or
	30.1.6 any liability arising under Clause 28.


	31. LIMITED LIABILITY
	31.1 [Subject to Clause 30.1, the Provider’s total liability for Loss under this Agreement shall be limited to [●] for all Claims under this Agreement in aggregate.
	31.2 The Provider acknowledges and agrees that any payments made by it to Customer of any Delay Damages or Service Credits shall not count towards the liability cap in Clause 31.1.]
	[Internal Note: To be included if client intends to cap its liability under the agreement. To set out value ascribed by client.]
	31.3 Subject to Clause 30.1, [neither Party shall be liable for Indirect Loss under this Agreement] / [the Customer shall not be liable for Indirect Loss under this Agreement]. [Internal Note: The first option to be included if supplier can exclude in...

	32. PHYSICAL DAMAGE
	32.1 The Provider accepts liability for damage or loss to the Customer’s physical property and/or equipment caused by it or its Personnel.
	32.2 Any damage or loss claimed by the Customer in connection with damage caused by the Provider to its physical property and/or equipment shall be calculated on a “replace as new” basis.
	32.3 The Provider shall be solely responsible and liable for any death or personal injury, loss or damage sustained by the Provider or its Personnel of any nature whatsoever, in performing its obligations under this Agreement.


	PART Q | SUSPENSION, TERMINATION & EXIT
	33. MUTUAL TERMINATION
	33.1 Either Party may serve a Termination Notice to terminate this Agreement with immediate effect if the other Party:
	33.1.1 commits a Material Breach;
	33.1.2 experiences, or is reasonably likely to experience, an Insolvency Event; or
	33.1.3 is prevented from performing its obligations as a result of a Force Majeure Event to which Clause 38.4 applies.


	34. CUSTOMER TERMINATION
	34.1 [Customer may terminate this Agreement, either partially or wholly, at any time during the Term and without cause by issuing a Termination Notice to the Provider giving not less than [90] days’ notice of such termination.]
	[Internal Note: To be included if client requires a right to terminate for convenience. To indicate the relevant notice period.]
	34.2 Customer may issue a Termination Notice to the Provider terminating the whole or part of this Agreement at its sole discretion with immediate effect if:
	34.2.1 a Service Cap Breach and/or a Critical Failure has occurred;
	34.2.2 a change in Control of the Provider occurs;
	34.2.3 the Provider has failed to obtain and/or maintain any Approval(s) or comply with any Applicable Laws;
	34.2.4 the Provider ceases to trade or threatens to cease trading;
	34.2.5 the Provider has breached the Supplier Code of Conduct;
	34.2.6 Customer reasonably apprehends that any of the events mentioned above in Clause 34.2.1 to 34.2.5 are about to occur in relation to the Provider;
	34.2.7 the Provider fails to achieve any Milestone by the applicable Milestone Date and such Milestone is identified in this Agreement as “key” or “critical”;
	34.2.8 [the Provider experiences a delay in attaining the Full-Service Commencement Date of more than [●] days;]
	[Internal Note: To be included if the client requires a right to terminate if the delay in attaining the “go live” date is too long.]
	34.2.9 the Provider repeatedly fails to achieve Milestones by the applicable Milestone Date;
	34.2.10 [the maximum period of suspension in accordance with Clause 37 has elapsed; or]
	[Internal Note: To be included if the client indicates requires suspension rights in the event of a material breach.]
	34.2.11 the Provider has failed to maintain all necessary insurance policies.


	35. CONSEQUENCES OF TERMINATION
	35.1 Subject to Clause 36, upon receipt of a Termination Notice, the Parties shall promptly (and in any event, within any time frame set out in the Termination Notice):
	35.1.1 return all Confidential Information to the Party that disclosed it, or destroy such Confidential Information and provide evidence of destruction where requested;
	35.1.2 in the case of the Provider take all possible action at its own cost to ensure the safety of all Personnel;
	35.1.3 take all possible action to mitigate any liabilities which may arise as a result of such termination;
	35.1.4 [commence the implementation of the Exit Support Plan; and]
	[Internal Note: To be included if client requires supplier to implement an exit support plan in the event of termination.]
	35.1.5 cease performance of their obligations under this Agreement in accordance with, and to the extent specified in, the Termination Notice.

	35.2 Upon receipt of a Termination Notice by Customer for whatever reason, the Provider shall promptly (and in any event, within any time frame set out in the Termination Notice):
	35.2.1 provide Customer with a detailed report in relation to the Services provided up to and including the date of receipt of the Termination Notice;
	35.2.2 return to the Customer any items or equipment issued to the Provider by the Customer during the Term;
	35.2.3 refund to Customer (or Customer may treat as a Deduction) any portion of the Charges that have been paid but where provision of the Services has not occurred;
	35.2.4 cease its use of any Customer IPR it was authorised to use by Customer under this Agreement; and
	35.2.5 take any other action relating to the termination of this Agreement as Customer may reasonably require.

	35.3 Notwithstanding any other provision of this Agreement, where Customer terminates this Agreement, then Customer shall pay to the Provider all outstanding amounts for Services properly performed by the Provider up to and including the termination d...
	35.4 The termination of this Agreement shall be without prejudice to the rights and remedies of either Party which may have accrued under this Agreement or Applicable Law up to the date of termination thereof.
	35.5 Notwithstanding any other provision in this Agreement, the provisions of [●] shall survive the termination and/or expiry of this Agreement.
	35.6 Clause 35.5 does not limit the survivability of other provisions, which by their nature, are likewise intended to survive the termination and/or expiry of this Agreement.

	36. EXIT SUPPORT
	36.1 [The Provider shall develop an Exit Support Plan in accordance with Schedule 7 (Exit Support Plan) and seek to agree the same with Customer within [90] days from the Agreement Date.
	36.2 Once the Parties have agreed on an Exit Support Plan, the Provider shall keep it updated on a regular basis throughout the Term.]
	[Internal Note: To be included only if client requires supplier to implement an exit support plan in the event of termination and if exit support plan is not agreed upon prior to signing.]
	36.3 Where requested by Customer, the Provider shall, during the period of [●] months commencing from the date on which this Agreement is terminated:
	36.3.1 perform its obligations under the Exit Support Plan; and
	36.3.2 procure that its Personnel cooperate fully with Customer and its Personnel so as to ensure minimal disruption to Customer’s Business.

	36.4 The Provider acknowledges and agrees that the failure to obtain Customer’s approval (not to be unreasonably withheld) on an Exit Support Plan within the time period specified under Clause 36.1 shall be a Material Breach.]
	[Internal Note: To be included if client requires supplier to implement an exit support plan in the event of termination.]

	37. [SUSPENSION
	37.1 Without prejudice to its rights under Clause 34, the Customer may (at its option) suspend the Agreement, either partially or wholly, by providing written notice of [●] calendar days to the Provider, if the Provider commits a Material Breach.
	37.2 The Provider acknowledges and agrees that the Customer:
	37.2.1 shall not be obliged to pay the portion of the Charges relating to the period during which the Customer suspends partially or wholly the Agreement;
	37.2.2 may suspend partially or wholly the Agreement for a period of up to 30 calendar days; and
	37.2.3 may terminate this Agreement in accordance with Clause 34.2.10 following the maximum period of suspension.

	37.3 Where a Force Majeure Event occurs, the suspension and resumption of any part of this Agreement shall be subject to Clause 38.
	37.4 During the period of suspension, the Provider shall not:
	37.4.1 perform any suspended part of the Agreement until the Provider receives a notice to resume such performance from the Customer; and
	37.4.2 do, or cause to be done, any acts that affect, in any way, the Customer’s rights and interests in respect of the suspended part of the Agreement.

	37.5 Where the Customer sends written notice to the Provider to resume performance, the Provider may, depending on the cause of suspension, and at the Customer’s discretion, be given an extension of time.]
	[Internal Note: To be included if the client indicates requires suspension rights in the event of a material breach.]


	PART R | FORCE MAJEURE
	38. FORCE MAJEURE
	38.1 Subject always to its compliance with Clause 38.2, no Party shall be liable to the other for any delay or non-performance of its obligations under this Agreement arising as a direct result of an established Force Majeure Event.
	38.2 A Party impacted by a Force Majeure Event shall:
	38.2.1 promptly notify the other Party as soon as reasonably practicable (and in any event within 1 day) of the existence of the same and which of its obligations are impacted and to what extent;
	38.2.2 inform the other Party of the measures it has taken or intends to take to mitigate the impact of the Force Majeure Event;
	38.2.3 use reasonable efforts to mitigate the impact of the Force Majeure Event and promptly resume the performance of those obligations impacted as soon as reasonably practicable; and
	38.2.4 produce any necessary documentation that the non-affected Party might need to validate the existence of the Force Majeure Event.

	38.3 Without prejudice to any other obligation, when notice of a Force Majeure Event is given, the Parties shall initiate discussions in good faith with a view to adopting appropriate measures in light of the circumstances.
	38.4 Subject to the impacted Party’s compliance with Clause 38.2, where a Force Majeure Event lasts for more than [●] [Internal Note: To set out the amount of time that needs to elapse before a party can terminate for force majeure.] days then the non...
	38.5 If the Provider claims a Force Majeure Event, then Customer may (but is not obliged to) obtain from a Third Party such replacement of the Services as Customer requires and this Agreement shall be de-scoped accordingly.
	38.6 Neither Party shall claim a Force Majeure Event in the following circumstances:
	38.6.1 labour strikes and/or disputes (and the like) involving a Party’s Personnel or that of its Subcontractors;
	38.6.2 a shortage of or increased price of labour, materials or utilities, except in the event of a natural disaster, or outbreak of war, or other civil disturbance;
	38.6.3 any delays, inefficiencies, late performance or similar occurrence of Subcontractors; or
	38.6.4 for any actions or circumstances caused by a Party’s own fault or negligence.

	38.7 Each Party shall bear its own costs that it incurs as a result of the Force Majeure Event.
	38.8 A Force Majeure Event shall not excuse the Customer from any outstanding payment obligations under this Agreement unless such an event is the cause of non-payment.


	PART S | INSURANCE MATTERS
	39. INSURANCE
	39.1 The Provider shall at all times during the Term insure and keep itself insured with a reputable insurer that is acceptable to Customer, against all insurable liabilities under or in connection with this Agreement.
	39.2 Without prejudice to Clause 39.1, the Provider shall comply with its insurance-related obligations as set out in Schedule 8 (Insurance).


	PART T | AUDIT
	40. AUDIT
	40.1 During the Term and for [2] years thereafter, Customer may, at any time and at its own cost, Audit or inspect the performance of the Provider’s obligations under this Agreement in accordance with this Clause 40 upon giving [●] Business Days’ notice.
	40.2 The Provider shall maintain a complete audit trail of all financial and non-financial transactions relating to the performance of its obligations under or in connection with this Agreement.
	40.3 The Provider shall keep such Audit Items as are necessary to comply with its obligations under this Clause, Applicable Law and any reasonable written requests made by Customer and its Auditors.
	40.4 The Provider shall fully co-operate with Customer and its Auditors and promptly provide such Auditors with reasonable access to the Audit Items.
	40.5 Where the Audit shows that the Provider has not performed its obligations under this Agreement then the Provider shall:
	40.5.1 pay Customer’s reasonable Audit costs and Customer may treat them as a Deduction; and
	40.5.2 promptly (and in any event within not more than 15 Business Days) rectify the breaches identified by the Audit, failing which the Provider shall be in Material Breach.

	40.6 Where the Provider is required to rectify breaches identified by an Audit, Customer shall be entitled to conduct a secondary Audit, at the Provider’s cost, to ensure that the breaches have been identified.


	PART U | BUSINESS CONTINUITY PLAN
	41. [BUSINESS CONTINUITY PLAN
	41.1 The Provider shall develop a Business Continuity Plan in accordance with Schedule 9 (Business Continuity Plan).
	41.2 The Provider shall provide its Business Continuity Plan within [90] days of the Agreement Date for review and approval of Customer, such approval not to be unreasonably withheld delayed or conditioned.
	41.3 Once the Parties have agreed on a Business Continuity Plan, the Provider shall keep it updated, in accordance with Good Industry Practice, throughout the Term.
	41.4 The Parties acknowledge and agree that failure to obtain Customer’s consent on a Business Continuity Plan within [120] of the Agreement days shall be a Material Breach.]
	[Internal Note: To be included if the client requires the supplier to develop a business continuity plan.]


	PART V | INTELLECTUAL PROPERTY RIGHTS
	42. EXISTING IPR
	42.1 Subject to Clause 42.2, the IPR owned by a Party prior to the Agreement Date and made available to the other Party under this Agreement shall remain the absolute property of the granting Party or their licensors as applicable.
	42.2 Clause 42.1 shall not apply where title to that IPR is intended to pass to the other Party or that other Party is to be granted a licence or right to use that IPR post termination of this Agreement.
	42.3 The Provider acknowledges and agrees that ownership of all rights in and to Customer’s IPR shall at all times remain vested in and belong to Customer.
	42.4 The Provider shall not use or permit the use of any IPR belonging to Customer or any of its Affiliates for any purpose whatsoever, without the express prior written approval of Customer.
	42.5 [At the request of Customer, Provider shall and shall procure that any relevant third party enter into an escrow agreement in such form as Customer may request in relation to:
	42.5.1 the source code of any software licensed to Customer under this Agreement; and
	42.5.2 any technical information and documentation to enable Customer to use and modify such software.

	42.6 The escrow agreement referred to in Clause 42.5 shall require Provider to:
	42.6.1 deposit a copy of the source code with a third party and keep that copy updated at all times; and
	42.6.2 include confidentiality undertakings from the escrow agent and provide that the source code will be released to Customer in specified circumstances, including termination of this Agreement by Customer and insolvency of Provider.]
	[Internal Note: To be included if client requires a software escrow provision.]


	43. [NEW IPR
	43.1 Subject to Clause 43.2, all IPR created by a Party during the Term of this Agreement shall vest unconditionally and immediately upon its creation with that Party.
	43.2 The Customer may, from time to time, request the Provider to create/develop New IPR as a deliverable or as part of this Agreement, in which case the Provider:
	43.2.1 acknowledges and agrees that all New IPR is created at the request, and for the benefit of the Customer (on a commissioned/work- for- hire basis), and that the Customer owns that IPR; and
	43.2.2 shall do everything necessary or requested by the Customer to enable it to own the New IPR, including formally assigning/procuring the assignment of all rights in the New IPR.]
	[Internal Note: To be included if the client indicates that the supplier is developing software or other IPR as part of the services.]



	PART W | DISPUTES
	44. DISPUTES
	44.1 This Clause 44 relates to all Disputes other than those pertaining to Invoices which shall be first dealt with in accordance with Schedule 6 (Payment Terms).
	44.2 Where a Dispute arises under this Agreement, a Party may give to the other Party a Dispute Notice requiring its resolution in accordance with this Clause 44.
	44.3 During a Dispute, the Parties shall:
	44.3.1 (unless the Dispute pertains to Invoices) continue to perform all of their obligations under this Agreement without prejudice to their position in respect of such Dispute; and
	44.3.2 act in good faith and in a fair and equitable manner with a view to resolving the Dispute without the requirement for formal proceedings.

	44.4 Where the Dispute is not resolved within [10] Business Days after a Dispute Notice is given to the other Party, each Party must nominate 1 representative from its senior management to resolve the Dispute.
	44.5 Where the senior managers designated in Clause 44.4 are unable to reach a resolution within [10] Business Days, either Party may resolve the Dispute by referring the same to the courts under Clause 65.2.


	PART X | PRIVACY
	45. CONFIDENTIALITY
	45.1 During the Term and for [●] [Internal Note: To indicate duration of time that confidentiality obligations survive termination.] years afterwards, each Party shall:
	45.1.1 keep the other Party’s Confidential Information strictly confidential;
	45.1.2 establish adequate security measures; and
	45.1.3 not make any copies or records of such Confidential Information unless strictly necessary for the performance of its obligations under this Agreement.

	45.2 Each Party acknowledges and agrees that all copies or records of the other Party’s Confidential Information shall be owned by the other Party.
	45.3 Each Party may only use the other Party’s Confidential Information strictly for the purposes of performing its obligations under this Agreement.
	45.4 Neither Party shall disclose Confidential Information to any Person other than an Authorised Recipient and even then only on a strictly ‘need to know’ basis.
	45.5 Each Receiving Party shall procure that its Authorised Recipients (including its own Personnel) are aware of, and fully comply with, its obligations under this Clause 45 as if that Authorised Recipient were themselves a Party.
	45.6 Any breach by a Receiving Party’s Authorised Recipient of this Clause 45 shall be deemed a breach by the Receiving Party of the same.
	45.7 This Clause 45 does not apply to Confidential Information which:
	45.7.1 is the subject of a Mandatory Disclosure;
	45.7.2 is in or comes into the public domain other than by breach of this Agreement; or of any obligation of confidence owed under or in connection with this Agreement;
	45.7.3 the Receiving Party can show it knew through legitimate means before disclosure;
	45.7.4 was subsequently disclosed to the Receiving Party lawfully by a Third Party who did not acquire the information under an obligation of confidentiality; or
	45.7.5 is independently developed by or for the Receiving Party at any time by Persons who have had no access to or knowledge of the said information.

	45.8 For the purpose of Clause 45.7.1, where a Receiving Party is required to make a Mandatory Disclosure, then that Party shall:
	45.8.1 give the Disclosing Party as much notice of such disclosure as is reasonably practicable (provided Applicable Law permits the same); and
	45.8.2 take into account the reasonable requests of the Disclosing Party in relation to the content of such disclosure before it is made.

	45.9 The Parties acknowledge and agree that any breach of their obligations under this Clause 45 shall be a Material Breach.

	46. NO ANNOUNCEMENTS, STATEMENTS OR PUBLICITY
	46.1 Subject to Clause 46.3, neither Party shall issue any press release nor other public document about the entering into of this Agreement or its content without the prior written approval of the other Party.
	46.2 The Provider shall not use or refer to Customer’s trade names or trademarks, for any purpose whatsoever, including as a commercial reference, without Customer’s prior written approval.
	46.3 Clause 46.1 shall not apply to any announcement, public statement or circular issued by any Party required by Applicable Law (including by way of a Mandatory Disclosure).

	47. DATA PROTECTION
	47.1 In addition to its general obligations to comply with Applicable Law, the Provider shall:
	47.1.1 comply at all times with all Data Protection Legislation;
	47.1.2 comply with Schedule 10 (Provider’s Data Protection Obligations);
	47.1.3 process Personal Data strictly in accordance with the Instructions;
	47.1.4 utilise adequate organisational and technical measures so as to safeguard Personal Data from loss, destruction and/or unauthorised access; and
	47.1.5 where required, enter into a data transfer agreement and/or data processor agreement (or equivalent) in the form required under Applicable Law.

	47.2 The Provider acknowledges and agrees that:
	47.2.1 Customer may share any Personal Data that it provides to it under this Agreement with Third Parties contracted to provide services to Customer;
	47.2.2 it shall obtain the relevant consents for any Personal Data it provides to Customer in connection with the performance of its obligations under this Agreement;
	47.2.3 it shall indemnify Customer against any loss or damage (of whatever nature) incurred by or awarded against Customer relating to any breach of this Clause 47;
	47.2.4 any breach of its obligations under this Clause 47 shall be a Material Breach; and
	47.2.5 its obligations under this Clause 47 shall survive the termination of this Agreement.



	PART Y | GENERAL PROVISIONS
	48. CUMULATIVE RIGHTS
	48.1 Unless otherwise stated, the rights and remedies of a Party under this Agreement are cumulative and do not exclude any other right or remedy provided by Applicable Law.

	49. CO-OPERATION
	49.1 The Parties shall meet as regularly as Customer may reasonably require to oversee the correct performance of this Agreement, and in any event, in accordance with the contract management requirements set out in Schedule 2 (Services).
	49.2 Customer shall provide reasonable assistance and support to the Provider as may be reasonably requested in connection with this Agreement.
	49.3 Each Party shall, at the request and cost of the other Party, do or procure the doing of all such things as the other Party may reasonably require to give that Party the full intended benefit of this Agreement.

	50. AUTHORISED REPRESENTATIVES
	50.1 For the purposes of this Agreement, each Party’s Authorised Representative (and their contact details) shall be as follows:
	50.1.1 For Customer:
	50.1.2 For the Provider:

	50.2 A change to each Party’s Authorised Representative may only be made where notice of the same is provided to the other Party, in accordance with Clause 61.

	51. ENVIRONMENTAL PROTECTION
	51.1 The Provider warrants and represents to Customer that at all times during the Term it shall:
	51.1.1 have in place all Approvals as may be required to performs its obligations under this Agreement including those pertaining to the protection of the environment; and
	51.1.2 fully comply with any and all Applicable Laws pertaining to environmental matters as relevant to the subject matter of this Agreement.

	51.2 The Provider acknowledges and agrees that continued non-compliance by it of its obligations under this Clause 51 shall be a Material Breach.
	51.3 The Provider shall fully indemnify Customer connection with any Claim it receives in connection with the Provider’s failure to perform its obligations under this Clause 51.

	52. ANTI-BRIBERY AND CORRUPTION
	52.1 The Provider warrants and represents to Customer that it shall at all times during the Term comply with Customer’s Anti-Bribery & Corruption Policy. [DN: We have drafted the definition of “Anti-Bribery & Corruption Policy” broadly to be whatever ...
	52.2 The Provider warrants and represents to Customer that as at the Agreement Date and throughout the Term:
	52.2.1 it is and shall remain knowledgeable about and will comply with all ABC Laws at all times and will ensure all of its Personnel are appropriately trained with respect to ABC Laws;
	52.2.2 no payment nor any other advantage or favour that might give an improper advantage to Customer’s business has been or shall be, directly or indirectly, offered, promised or provided to any Person including a Public Official; and
	52.2.3 none of its directors, officers or Personnel performing any of the obligations under this Agreement shall be a Public Official or have any close or personal association with any Public Official.

	52.3 The Provider acknowledges and agrees that any breach of its obligations under this Clause 51 shall be deemed a Material Breach.
	52.4 Customer shall have a right to Audit the Provider’s compliance with this Clause 51 in accordance with this Clause 51 and such right shall extend for 2 years post termination of this Agreement.

	53. REPUTATION
	53.1 The Provider shall not (and shall procure that its Personnel shall not) do anything, or engage in any activity, which is likely to adversely affect, or damage, Customer’s good name and/or reputation.

	54. ENTIRE AGREEMENT AND COUNTERPARTS
	54.1 This Agreement constitutes the entire agreement of the Parties relating to the performance of the Services, to the exclusion of all other terms and conditions, and any prior written or oral agreement between them.
	54.2 This Agreement may be executed in any number of counterparts, each of which, when executed and delivered, shall be an original, and all the counterparts together shall constitute a single instrument.

	55. ASSIGNMENT AND NOVATION
	55.1 The Provider shall not assign, novate, or otherwise transfer all or any of its rights, benefits or obligations under this Agreement without Customer’s prior written approval.
	55.2 Customer may assign, transfer or deal in any way with its rights under this Agreement including to an Affiliate or any Third Party.
	55.3 Where Customer gives its approval for the purpose of Clause 55.1, the Provider shall, unless otherwise agreed, remain jointly and severally liable with the relevant Third Party.

	56. SUBCONTRACTING
	56.1 [The Provider shall not sub-contract the performance of any of its obligations under this Agreement without the prior written approval of Customer.
	56.2 The Customer reserves the right to investigate the qualifications of any proposed Subcontractor before giving such approval under Clause 56.1 and the Provider shall provide any such information that is reasonably requested.]
	[Internal Note: To be included if the client requires the supplier to obtain the customer’s prior consent before subcontracting.]
	56.3 The performance of this Agreement (or any part thereof) by a Subcontractor shall not relieve the Provider of any of its obligations in this Agreement and the Provider shall remain strictly and primarily liable for the same.
	56.4 The Personnel of the Provider or of its Subcontractors, agents, etc., working under the Agreement shall be the Provider’s sole responsibility.
	56.5 The Provider acknowledges and agrees that where Customer has allowed it to subcontract the performance of any of its obligations under this Agreement, the Provider shall be liable for all acts and/or omissions of its appointed Subcontractor.
	56.6 Under no circumstance whatsoever shall any Personnel of the Provider, its Subcontractors, agents, etc., be regarded or claimed as Customer’s Personnel, employees or agents.
	56.7 The Provider acknowledges and agrees that any breach of its obligations under this Clause 56 shall be a Material Breach.

	57. WAIVERS
	57.1 No failure to exercise, nor any delay in exercising, any right, power or remedy under this Agreement shall operate or be deemed a waiver of the same. Waivers must always be given in writing.
	57.2 Any waiver of any breach of this Agreement shall not be deemed to be a waiver of any subsequent breach.

	58. SEVERABILITY AND ILLEGALITY
	58.1 If any provision of this Agreement is determined to be invalid, illegal or void by any court or administrative body of competent jurisdiction, then the rest of this Agreement shall remain in full force and effect.
	58.2 Where Clause 58.1 applies, the Parties shall co-operate to promptly amend or replace the affected provision with a new provision that achieves a legal result that is as similar as possible.

	59. RELATIONSHIP
	59.1 Customer and the Provider are and shall remain independent parties and neither Party shall have, or represent itself to have, any authority to bind the other Party or to act on its behalf.
	59.2 Nothing in this Agreement shall be construed to make either Party an agent, employee, franchisee, joint venturer or legal representative of the other Party.

	60. THIRD PARTY RIGHTS
	60.1 Except where expressly contemplated, this Agreement does not create any rights which are enforceable by any Person who is not a Party to this Agreement.

	61. NOTICES
	61.1 Any notice or other communication given under or in connection with this Agreement shall be in writing and shall be delivered by:
	61.1.1 hand to the Party due to receive it at the Party’s address;
	61.1.2 email to the Party due to receive it at the Party’s email address; or
	61.1.3 fax to the Party due to receive it at the Party’s fax number.

	61.2 The Parties acknowledge and agree that any notice or other communication shall be deemed delivered where it is:
	61.2.1 (in the case of delivery by hand) actually delivered to the recipient’s address;
	61.2.2 (in the case of fax) transmitted with a successful transmission report; or
	61.2.3 (in the case of email) transmitted with a successful delivery report.

	61.3 The Parties’ addresses (physical and email) and fax numbers for the purposes of this Agreement are as set out in Schedule 11 (Notices), as may be updated in accordance with this Clause 61.
	61.4 Any notice or communication which is not delivered on a Business Day, or which is delivered outside of Business Hours, shall be deemed to have been delivered on the next Business Day.
	61.5 Any notice not served in accordance with this Clause 61 shall be deemed defective. Any Party receiving a defective notice shall be entitled to ignore such notice as though it was never issued or received.

	62. VARIATION
	62.1 No variation of this Agreement shall be effective unless in writing and signed by or on behalf of each Party’s Authorised Representative.

	63. FAVOURABLE TERMS
	63.1 Where an Affiliate of the Customer requires any Services, the Provider acknowledges and agrees to perform and/or provide the same to the Affiliate on the same terms as agreed with the Customer under this Agreement.

	64. LANGUAGE
	64.1 This Agreement is drawn up in the English language and the English language version of this Agreement shall always prevail over any translation. This Agreement shall be construed, interpreted and administered in English
	64.2 All documents and/or notice documents provided under this Agreement shall be in English or accompanied by a certified English translation.

	65. GOVERNING LAW AND JURISDICTION
	65.1 This Agreement is governed by, and shall be construed in accordance with, the law of [●]. [Internal Note: To set out governing law.]
	65.2 The Parties irrevocably submit to the [non /] exclusive [Internal Note: To set out if jurisdiction is to be exclusive or non-exclusive.] jurisdiction of the courts of [●] [Internal Note: To set out which country’s courts have jurisdiction.] in re...


	SCHEDULE 1 | DEFINITIONS
	1. DEFINITIONS
	1.1 In this Agreement (unless the context otherwise requires), the defined terms shall have the meanings set out below:


	SCHEDULE 2 | SERVICES
	1. DEFINITIONS
	1.1 The defined terms of the Agreement shall apply to this Schedule 2 (Services).
	1.2 The following additional defined terms shall apply to this Schedule 2 (Services).

	2. KEY REQUIREMENTS
	2.1 The Parties acknowledge and agree that the Key Requirements are as follows:
	2.1.1 Key Requirement 1: [●]
	2.1.2 Key Requirement 2: [●]

	2.2 The Provider acknowledges and agrees that the full attainment of the Key Requirements is a condition of this Agreement.

	3. RFP INTER-RELATION
	3.1 [The Provider warrants and represents to Customer that a true and accurate account of the Services as comprised in the RFP Documentation is contained in this Schedule 2 (Services).]
	3.2 The Provider acknowledges and agrees that the RFP Documents shall form part of this Agreement insofar as construction of the precise nature and scope of the Services is required.
	3.3 Any representations and warranties contained in the RFP Documents with reference to performance and/or attainment of Service Levels is deemed repeated for the purposes of (and therefore incorporated by reference into) this Agreement.

	4. SCOPE OF SERVICES
	4.1 The Parties acknowledge and agree that this Agreement is an output-based agreement where the key deliverables are the attainment of the Key Requirements and the Service Levels.
	4.2 The scope of Services includes [●].
	4.3 The Services shall include all activities as are required such that the Key Requirements and Service Levels are fully met and shall include as follows:
	4.3.1 [●]


	5. KEY SERVICE ELEMENTS
	5.1 General
	5.1.1 Without prejudice to the Provider’s obligation to meet the Key Requirement and the Service Levels, the details of each key element of the Service shall be:
	(a) as set out in this Paragraph 5 of this Schedule 2 (Services); and
	(b) as further articulated in Annex A to this Schedule 2 (Services).

	5.1.2 Notwithstanding the detailed unpack of the key Service elements, the Provider accepts that the Services included the doing of all such this as is required to meet the Key Requirement and the Service Levels.

	5.2 Service Element #: [●]
	5.2.1 [●]
	(a) [DN: Insert relevant details]

	5.2.2 [●]
	(a) [DN: Insert relevant details]


	5.3 Service Element #: [●]
	5.3.1 [●]
	(a) [DN: Insert relevant details]

	5.3.2 [●]
	(a) [DN: Insert relevant details]


	5.4 Specifications
	5.4.1 [●]

	[Internal Note: This is to be included if the client indicates that it requires the supplier’s system to comply with specific requirements.]

	6. SERVICE LEVELS
	6.1 Unless otherwise provided, the Service Levels applicable to the Services shall be as set out in Schedule 5 (Service Levels).
	6.2 [From the Full-Service Commencement Date the Services shall meet or exceed the Service Levels in accordance with Schedule 5 (Service Levels).]
	[Internal Note: The concept of “Full Service Commencement Date” to be included only if client indicates that there will be a pre-agreed “go live” date for full service performance.]
	6.3 The Provider acknowledges and agrees that the Service Levels may include the date by which a particular component of the Services must be fully completed.

	7. KEY PERSONNEL
	7.1 For the purposes of this Agreement, the Key Personnel for the Provider shall, as at the Agreement Date be as follows:

	8. INSTRUCTIONS PROCESS
	8.1 [●]

	9. SITE
	9.1 [●]
	[Internal Note: To be included if services will be provided on the client’s locations.]

	10. CONTRACT MANAGEMENT REQUIREMENTS
	10.1 [DN: Insert relevant details]


	ANNEX A TO SCHEDULE 2 | KEY SERVICE COMPONENTS
	1. KEY SERVICE ELEMENTS

	ANNEX B TO SCHEDULE 2 | IMPLEMENTATION PLAN
	1. [IMPLEMENTATION OBJECTIVES
	1.1 The Implementation Plan below sets out the Milestones that the Provider must meet during the Implementation Period.
	1.2 The Parties acknowledge and agree that the Implementation Objectives to be fully achieved during the Implementation Period are as set out as follows:
	1.2.1  [●];
	1.2.2 [●];
	1.2.3 [the phased ramping up of the Services during the Implementation Period such that the Provider is able to fully meet or exceed the Service Levels by the Full-Service Commencement Date of the relevant Distribution Channel.]


	2. IMPLEMENTATION PLAN
	2.1 The Provider shall ensure each Milestone is met by the applicable Milestone date.


	ANNEX C TO SCHEDULE 2 | ANTICIPATED FORECAST
	1. ANTICIPATED FORECAST
	1.1 [DN: Insert relevant details]


	SCHEDULE 3 | DELAY DAMAGES
	1. DEFINITIONS
	1.1 The defined terms of the Agreement shall apply to this Schedule 3 (Delay Damages).
	1.2 The following additional defined terms shall apply to this Schedule 3 (Delay Damages):


	[SCHEDULE 4 | ACCEPTANCE]
	SCHEDULE 5 | SERVICE LEVELS
	1. DEFINITIONS
	1.1 The defined terms of the Agreement shall apply to this Schedule 5 (Service Levels).
	1.2 The following additional defined terms shall apply to this Schedule 5 (Service Levels).

	2. KEY PERFORMANCE INDICATORS
	2.1 [DN: Insert relevant details]

	3. REQUIRED SERVICE LEVELS
	3.1 [DN: Insert relevant details]
	3.2 [Parties agreed that the Service Levels shall be benchmarked against Good Industry Practice on an annual basis.]
	[Internal Note: To be included if client requires an annual benchmarking of service levels in accordance with industry standards.]

	4. MEASUREMENT & REPORTING
	4.1 [DN: Insert relevant details]

	5. SERVICE CREDITS
	5.1 [DN: Insert relevant details]

	6. CRITICAL FAILURES
	6.1 [DN: Insert relevant details]

	7. STEP IN RIGHTS
	7.1 [DN: Insert relevant details]
	[Internal Note: To be included if the client indicates requires step in rights in the event of a material breach.]


	SCHEDULE 6 | PAYMENT TERMS
	1. DEFINITIONS
	1.1 The defined terms of the Agreement shall apply to this Schedule 6 (Payment Terms).
	1.2 The following additional defined terms shall apply to this Schedule 6 (Payment Terms).

	2. GENERAL PAYMENT TERMS
	2.1 Each Party shall bear all costs incurred by it in connection with the performance of its obligations under or in connection with this Agreement.
	2.2 Subject to the Provider’s performance of its obligations in accordance with this Agreement, the Provider may issue an Invoice to Customer for payment in accordance with this Agreement.
	2.3 The Provider acknowledges and agrees the adequacy of the Charges as full Payment for all of its obligations under or in connection with this Agreement.
	2.4 Each Party shall be responsible for paying its own bank charges.

	3. CURRENCY
	3.1 All payments due under this Agreement shall be made in [Currency A] by electronic funds transfer to such bank account as the receiving Party may designate from time to time.
	3.2 Where a payment is due and the Current Exchange Rate varies by more than [5]% from the Agreed Exchange Rate the Parties agree to renegotiate the Charges.

	4. INVOICING
	4.1 The Provider shall invoice Customer in accordance with the Payment Schedule, or if no Payment Schedule has been agreed then within [30] Business Days of receipt of an approved Invoice.
	4.2 The Provider acknowledges and agrees that, notwithstanding any other provision of this Agreement, Customer shall only pay Invoices that:
	4.2.1 are in the manner prescribed by Customer, and addressed to Customer’s accounts payable department;
	4.2.2 accurately detail the Charges to allow Customer to verify the calculation and the accuracy of the Charges;
	4.2.3 set out the period covered by the Invoice;
	4.2.4 set out the Provider’s VAT/tax code or equivalent (where appropriate);
	4.2.5 include the Provider’s full and correct banking details;
	4.2.6 are accompanied, where applicable, by relevant supporting documentation; and
	4.2.7 are provided in hard copy.

	4.3 Payment by Customer of an Invoice shall be without prejudice to any Claims and/or rights which Customer may have against the Provider under this Agreement, Applicable Law or otherwise.

	5. INVOICE SUPPORTING DOCUMENTATION
	5.1 [DN: Customer to include relevant supporting documentation that is required to process the Provider’s invoice.]

	6. DISPUTED INVOICES
	6.1 Customer will notify the Provider within 30 days of the receipt of an Invoice if Customer:
	6.1.1 Disputes (in good faith) any part of or all of the Charges stated in the Invoice; or
	6.1.2 considers such Invoice to be incorrect or incorrectly issued for any reason.

	6.2 Customer shall not be required to pay any disputed amount or invoice until the Dispute has been resolved and the Parties agree that the amount is valid and properly due to the Provider.
	6.3 Where Customer has correctly Disputed an Invoice, the Provider shall:
	6.3.1 (where Customer has already made payment) issue a credit note for the correctly disputed Invoice and issue a new Invoice stating the correct sum payable to the Provider; or
	6.3.2 (where Customer has not yet made payment) cancel the correctly disputed Invoice and issue a new Invoice stating the correct sum payable to the Provider.

	6.4 If the Parties are unable to resolve Disputes related to Invoices by reference to the procedures in this Paragraph 6 within [10] Business Days, then (and only then) it shall be considered a Dispute which is subject to the procedure at Clause 44.

	7. CHARGES
	7.1 The Provider acknowledges and agrees that:
	7.1.1 it shall not increase the Charges throughout the Term unless expressly agreed by Customer in writing in accordance with this Agreement; and
	7.1.2 all prices, rates and discounts specified in this Agreement are and shall continue to be firm and valid and shall not be increased during the Term.


	8. OTHER PAYMENTS
	8.1 Any monies owed by the Provider to Customer, including those owed pursuant to any indemnity given under this Agreement, shall be payable immediately on demand.
	8.2 For the purpose of Paragraph 8.1 and where the Provider fails to make payment within such time then Customer may treat such sum as a Deduction.
	8.3 Customer shall be entitled to treat any Delay Damages payable by the Provider to it under this Agreement as a Deduction.
	8.4 The Provider shall not be entitled to set off any rights and Claims it may have against any rights or Claims of Customer under this Agreement.
	8.5  Customer may set off any sums it owes to the Provider against any sums the Provider owes to Customer.


	SCHEDULE 7 | EXIT SUPPORT PLAN
	1. DEFINITIONS
	1.1 The defined terms of the Agreement shall apply to this Schedule 7 (Exit Support Plan).

	2. PREPARATION OF EXIT SUPPORT PLAN
	2.1 The Provider acknowledges and agrees that the Exit Support Plan is crucial to achieve a smooth exit by both Parties from an operational standpoint in the event of a termination.
	2.2 The Provider acknowledges and agrees that its Exit Support Plan shall be prepared so as to address, amongst other things, the principles set out below, and otherwise in accordance with Good Industry Practice.

	3. EXIT SUPPORT PRINCIPLES
	3.1 General
	3.1.1 The Exit Support Plan must:
	(a) develop a detailed a detailed listing of events or activities that must occur on termination;
	(b) allocate responsibility for contemplated events (e.g. inventories);
	(c) address financial responsibility for contemplated events;
	(d) address title/rights/transfer etc to specifically identified assets (IT, IP assets, etc); and
	(e) permit the Services to be performed in-house or by a Third Party, at Customer’s election.


	3.2 Exit objectives
	3.2.1 Statement of exit objectives to set the context and aid interpretation of exit obligations.
	3.2.2 General exit objective should be “that which is necessary to achieve smooth transition” of the Services.

	3.3 Exit managers
	3.3.1 Appoint exit managers to oversee Exit Support Plan.
	3.3.2 Clarify authority and roles
	3.3.3 Establish communications protocol

	3.4 Exit scenario
	3.4.1 Consider required exit scenarios
	(a) Standard exit scenario – termination for convenience and expiry
	(b) Emergency exit scenario – Provider’s wrongful repudiation of contract or Material Breach

	3.4.2 Consider differentiation of obligations per scenario

	3.5 Exit plan production and refreshment
	3.5.1 Initial production of Exit Support Plan, if not attached
	3.5.2 Refreshment of Exit Support Plan
	3.5.3 Customer’s right to consult/approve Exit Plan
	3.5.4 Regular testing of Exit Plan

	3.6 Coverage areas
	3.6.1 Information and Audit
	3.6.2  Assets transfer
	3.6.3 IPR
	3.6.4 Data
	3.6.5 Transitional assistance – general
	3.6.6 Other Third Party contracts
	3.6.7 Specific systems/technology issues
	3.6.8 Security
	3.6.9 Employee issues
	3.6.10 Timing
	3.6.11 Costs

	[Internal Note: To be included if client requires supplier to implement an exit support plan in the event of termination, and exit support plan is not agreed upon prior to signing. If exit support plan will be agreed upon prior to signing, just put in...


	SCHEDULE 8 | INSURANCE
	1. DEFINITIONS
	1.1 The defined terms of the Agreement shall apply to this Schedule 8 (Insurance).
	1.2 The following additional defined terms shall apply to this Schedule 8 (Insurance).

	2. SPECIFIC INSURANCE OBLIGATIONS
	2.1 The Provider shall maintain the following insurance policy or policies to cover:
	2.1.1 its ‘business operations’ liability for all types of losses, except bodily injury, in an amount of at least $[●] per Claim;
	2.1.2 its ‘professional’ / ‘public’ liability and/or ‘after service’ liability for all types of losses in an amount of at least $[●] per Claim and per year;
	2.1.3 insurance for loss of or damage to parts and materials left or stored on Customer’s premises by the Provider or its representatives before use or installation;
	2.1.4 workmen’s compensation insurance / ‘employee liability’ policy in accordance with Applicable Law;
	2.1.5 loss of or damage to equipment used by it, including any equipment used by it belonging to Customer;
	2.1.6 property insurance in respect of the Facility and equipment used in the performance of the Services; and [DN: this was a Customer legacy clause, the rest of their “required insurances” have been covered by the bullet points above.]
	2.1.7 any other insurance policy required by Applicable Laws and regulations.

	2.2 All insurance must be current during the Term and the professional indemnity insurance must be maintained for [●] years after the end of the period during which Services are supplied and/or performed.
	2.3 Where requested, the Provider shall provide the Customer with certificates of insurance, receipts for the current year’s premiums, and any other proof of insurance the Customer may reasonably require.
	2.4 Any amounts stated in this Schedule 8 (Insurance) are considered to be minimum amounts and shall in no event constitute a limitation of the Provider’s liability.
	2.5 The Provider and its Subcontractors shall bear the cost and expense of any deductible amounts applied to them by their insurers.
	2.6 The requirements stated in this Schedule 8 (Insurance) shall not be construed in any way as a limit of liability or as constituting acceptance by Customer of any liability in excess of such amounts.
	2.7 The Provider shall ensure any Third Party used or engaged by it to discharge its obligations maintains sufficient insurance to comply with this Schedule 8 (Insurance). The Provider shall be liable for any deficiencies in cover/policy limit.
	2.8 The Provider shall indemnify Customer for all amounts it may be required to pay, on any grounds whatsoever, due to the failure to comply with this Schedule 8 (Insurance).

	3. ADDITIONAL INSURANCE PROVISIONS
	3.1 In the event that any insured event under the insurance policies stated in Paragraph 2.1 occurs, the Provider shall:
	3.1.1 immediately inform Customer of such event by telephone, telefax or email; and
	3.1.2 shortly after performing the act in Paragraph 3.1.1, deliver to Customer a written notice containing a detailed description of the insured event.

	3.2 The Provider acknowledges and agrees that it shall be liable to Customer for any non-compliance with Paragraph 3.1 that results in any Losses to Customer.
	3.3 The Provider acknowledges and agrees that it shall use its best endeavours to:
	3.3.1 limit the adverse consequences of the insured event;
	3.3.2 cooperate with Customer and the relevant insurers to allow any assessment of their damages or their causes.



	SCHEDULE 9 | BUSINESS CONTINUITY PLAN
	1. DEFINITIONS
	1.1 The defined terms of the Agreement shall apply to this Schedule 9 (Business Continuity Plan).

	2. PREPARATION OF BUSINESS CONTINUITY PLAN
	2.1 The Provider acknowledges and agrees that the Business Continuity Plan:
	2.1.1 is an important, tangible evidence of its business continuity management initiative; and
	2.1.2 should be practical in operation, regularly reviewed, updated as the business changes, and meaningfully tested to ensure its relevancy, effectiveness, and operational viability.

	2.2 The Provider acknowledges and agrees that its Business Continuity Plan shall be prepared so as to address, amongst other things, the principles set out below, and otherwise in accordance with Good Industry Practice.

	3. BUSINESS CONTINUITY PRINCIPLES
	3.1 The Provider shall have regard to the following business continuity principles in preparing the Business Continuity Plan:
	3.1.1 Articulation of a clear business continuity management policy, strategy and budget
	3.1.2 Well-defined roles and responsibilities for the business continuity management programme
	3.1.3 A business continuity plan comprising of detailed tasks and activities
	3.1.4 Succession plans for critical staff and senior management
	3.1.5 Business impact analysis or similar process
	3.1.6 Programme for the development, implementation, testing and maintenance of the business continuity plan
	3.1.7 Programmes for training and awareness around business continuity issues
	3.1.8 Emergency response scenarios and action plans
	3.1.9 External communications and crisis management coordination programmes
	3.1.10 Coordination with external parties (including authorities, interdependent parties, etc.)



	SCHEDULE 10 | PROVIDER’S DATA PROTECTION OBLIGATIONS
	1. DEFINITIONS
	1.1 The defined terms of the Agreement shall apply to this Schedule 10 (Provider’s Data Protection Obligations).
	1.2 The following additional defined terms shall apply to this Schedule 10 (Provider’s Data Protection Obligations).

	2. PROVIDER’S DATA PROTECTION OBLIGATIONS
	2.1 The Provider shall only process, use or disclose Customer Personal Data in accordance with the Data Protection Legislation, and:
	2.1.1 strictly in accordance with the instructions of Customer and solely for the purposes of fulfilling any obligation under this Agreement; or
	2.1.2 when required by law or an order of court but shall notify Customer as soon as practicable before complying with such law or order of court at its own costs.

	2.2 The Provider shall not disclose Customer Personal Data to any other party, save with Customer’s prior written approval.
	2.3 Any disclosure under Paragraph 2.2 shall be consistent with Customer’s ability to disclose such personal data and upon such additional terms and conditions which Customer may impose.
	2.4 The Provider shall not transfer any Customer Personal Data to a place outside the Territory without Customer’s prior written consent.
	2.5 Where Customer provides consent under Paragraph 2.4, the Provider shall provide a written undertaking to Customer that any Customer Personal Data transferred outside the Territory will be protected at a standard that is comparable to that under th...
	2.6 Where the Provider transfers any Customer Personal Data to any Third Party overseas, Provider shall procure the same written undertaking under Paragraph 2.5 from such Third Party.
	2.7 Subject to Paragraphs 2.4 to 2.6, the Provider shall ensure that all Customer Personal Data remains in the Territory and under its possession, including only being stored on servers (whether for backup or otherwise) in the Territory and within its...
	2.8 The Provider shall protect all Customer Personal Data in its control or possession by implementing appropriate and reasonable security measures to prevent unauthorised or accidental access, collection, use, disclosure, copying, modification, dispo...
	2.9 For the purposes of Paragraph 2.8, the Provider shall comply with the Service Provider Security Standards.
	2.10 The Provider shall only permit authorised employees to access any Customer Personal Data on a need to know basis and ensure that such employees are have undergone reasonably adequate training and testing in the care and handling of personal data.
	2.11 The Provider shall ensure that such employees are aware of its obligations under this Agreement and agree to strictly comply with the same. Any breach by an employee shall be deemed to be a breach by the Provider.
	2.12 The Provider shall provide Customer with access to Customer Personal Data that Provider has in its possession or control, as soon as practicable upon Customer’s written request.
	2.13 Provider shall put in place adequate measures to ensure that all Customer Personal Data in its possession or control remain or is otherwise accurate and complete.
	2.14 In furtherance of Paragraph 2.13, the Provider shall take steps to correct any errors in any Customer Personal Data, as soon as practicable upon Customer’s written request.
	2.15 The Provider shall not retain any Customer Personal Data (or any documents or records containing any Customer Personal Data, electronic or otherwise) for any period of time longer than is necessary to serve the purposes of this Agreement.
	2.16 The Provider shall, upon the request of Customer, or at the termination or expiry of this Agreement:
	2.16.1 return to Customer, all Customer Personal Data; or
	2.16.2 safely destroy or delete all Customer Personal Data in its possession.

	2.17 Once the Provider has taken the steps under Paragraphs 2.16.1 or 2.16.2, it shall provide Customer with written confirmation signed by its Authorised Representative that it that it no longer possesses any Customer Personal Data.
	2.18 Upon occurrence of the event in Paragraph 2.16, the Provider shall also instruct all Third Parties to whom it disclosed any Customer Personal Data to return or delete such Customer Personal Data.
	2.19 If Provider receives a request from a Data Subject for access to that person's personal data, Provider shall: [DN: Customer to provide legacy definition for inclusion.]
	2.19.1 notify Customer within 1 Business Day of receiving such a request;
	2.19.2 provide Customer with full co-operation and assistance in relation to any request made by a Data Subject to have access to that person's Personal Data; and
	2.19.3 disclose the Personal Data to any Data Subject or to a Third Party other than at the request of Customer or as provided for in this Agreement.

	2.20 The Provider shall immediately notify Customer where:
	2.20.1 the Provider becomes aware of or suspects any breach of this Paragraph 2;
	2.20.2 the Provider receives any complaint, notice or communication which relates:
	(a) directly or indirectly to the processing of the Personal Data; or
	(b) to either Party's compliance with the Data Protection Legislation and the data protection principles set out in this Agreement.


	2.21 In relation to a complaint under Paragraph 2.20.2, the Provider acknowledges and agrees that it shall:
	2.21.1 not make any admissions or take any action which may be prejudicial to the defence or settlement of any such complaint; and
	2.21.2 provide Customer with full co-operation and assistance in relation to any such breach, complaint, notice or communication.

	2.22 The Provider acknowledges that all Customer Personal Data is Customer’s property and Customer retains all rights, title and interest (including all IPR) which may, at any time, subsist in and to all Customer Personal Data.
	2.23 Without prejudice to the foregoing Paragraphs, the Provider shall ensure that it does not do anything or omit to do anything that will cause Customer and its Affiliates to be in breach of any Data Protection Legislation.
	2.24 The Provider shall, at Customer’s request, promptly do such things or execute such documents, in order to facilitate Customer’s and its Affiliates’ compliance with the Data Protection Legislation.


	ANNEX A TO SCHEDULE 10 | SERVICE PROVIDER SECURITY STANDARDS
	SCHEDULE 11 | NOTICES
	1. DEFINITIONS
	1.1 The defined terms of the Agreement shall apply to this Schedule 11 (Notices).

	2. ADDRESSES
	2.1 The Parties addresses for the purpose of receiving notices under this Agreement are as follows:
	2.1.1 For Customer:
	Attention:   [●]
	Physical address:   [●]
	Email address:  [●]
	Fax number:  [●]
	2.1.2 For the Provider:
	Attention:   [●]
	Physical address:   [●]
	Email address:  [●]
	Fax number:  [●]



	SCHEDULE 12 | SUPPLIER CODE OF CONDUCT
	SCHEDULE 13 | RFP DOCUMENTS
	[DN: Insert relevant details]

	SCHEDULE 14 | PERFORMANCE BOND
	1. DEFINITIONS
	1.1 The defined terms of the Agreement shall apply to this Schedule 14 (Performance Bond).
	1.2 The following additional defined terms shall apply to this Schedule 14 (Performance Bond).

	2. SPECIFIC PERFORMANCE BOND OBLIGATIONS
	2.1 The Customer may, at its sole discretion, draw on the Performance Bond when the Provider is in breach of this Agreement.
	2.2 The encashment of all or part of the Performance Bond shall not prejudice any other rights and/or remedies the Customer may have under or in connection with this Agreement, Applicable Laws or otherwise.
	2.3 The Provider acknowledges and agrees that any and all of the costs and expenses associated with the Performance Bond shall be for its sole account.
	2.4 The Provider acknowledges and agrees that the Performance Bond shall be payable on the Customer's demand notwithstanding the fact that an underlying dispute with the Provider may exist.

	3. FORM OF THE PERFORMANCE BOND
	3.1 [●]
	[Internal Note: To be included if the client requires right to draw down on a performance bond in the event of a material breach.]


	SCHEDULE 15 | EMPLOYEES
	1. DEFINITIONS
	1.1 The defined terms of the Agreement shall apply to this Schedule 15 (Employees).
	1.2 The following additional defined terms shall apply to this Schedule 15 (Employees).

	2. TRANSFER OF EMPLOYEES TO THE PROVIDER AT THE AGREEMENT DATE
	2.1 The Customer and the Provider believe that, pursuant to the Employment Regulations, at the Effective Date, the Provider will become the employer of the Employees.
	2.2 The Customer represents, warrants and undertakes to the Provider that:
	2.2.1 no persons are employed or engaged in the provision of the Services other than the Employees;
	2.2.2 none of the Employees has given or received notice terminating their employment or will be entitled to give notice as a result of the provisions of this Agreement;
	2.2.3 full particulars of the terms of employment of all the Employees are set out in Paragraph 4 of this Schedule 15 (Employees), including all:
	(a) remuneration;
	(b) incentives;
	(c) bonuses;
	(d) expenses; and
	(e) other payments and benefits whatsoever payable other than the pension benefits of any Employees disclosed in accordance with Schedule 16 (Pension);

	2.2.4 there is not in existence any contract of employment with directors or employees of the Customer (or any contract for services with any individual) relating to the Services which cannot be terminated by three months' notice or less without givin...
	(a) the making of a payment in lieu of notice; or
	(b) a claim for damages or compensation (other than a statutory redundancy payment or statutory compensation for unfair dismissal);

	2.2.5 in relation to each of the Employees (and so far as relevant to each of its former employees who were employed or engaged in the provision of the Services) the Customer has:
	(a) complied with all obligations imposed on it Applicable Law;
	(b) maintained adequate and suitable records regarding the service of each of its employees;
	(c) complied with all collective agreements and customs and practices for the time being dealing with such relations or the conditions of service of its employees; and
	(d) complied with all relevant orders and awards made under any statute affecting their conditions of service;

	2.2.6 the Customer has not been involved in any industrial or trade disputes in the last [3] years and to the best of the Customer's knowledge, information and belief there are no circumstances which may result in any industrial dispute involving any ...
	2.2.7 none of the provisions of this Agreement including the identity of the Provider is likely to lead to any industrial dispute;
	2.2.8 there is not outstanding any agreement or arrangement to which the Customer is party in relation to the Employees for profit sharing or for payment to any of the Employees of bonuses or for incentive payments or other similar matters;
	2.2.9 the Customer has not entered into any recognition agreement with a trade union in relation to the Employees nor has it done any act which may be construed as recognition;
	2.2.10 the Customer has complied with all recommendations and all awards and declarations made by all relevant authorities in relation to the Employees;
	2.2.11 [there is no agreement, arrangement, scheme or obligation (whether legal or moral) for the payment of any pensions, allowances, lump sums or other like benefits on:
	(a) redundancy;
	(b) retirement;
	(c) death; or
	(d) during periods of sickness or disablement for the benefit of any of the Employees or former employees employed or engaged in the provision of the Services or for the benefit of dependants of such persons;]

	2.2.12 no amounts due to or in respect of any of the Employees are in arrears or unpaid;
	2.2.13 no monies or benefits other than in respect of contractual emoluments are payable to any of the Employees;
	2.2.14 there is not at present a claim, occurrence or state or affairs which may hereafter give rise to a claim against the Customer arising out of the employment or termination of employment of any of the Employees:
	(a) for compensation for loss of office or employment or otherwise; and
	(b) whether under contract or any statute or regulations or otherwise;

	2.2.15 the Customer has provided the Employee Liability Information to the Provider regarding each of the Employees either in writing or by making it available to the Provider in a readily accessible form;
	2.2.16 the Employee Liability Information contains information as at a specified date not more than [14] days before the date on which the information was provided to the Provider;
	2.2.17 the Customer has notified the Provider in writing of any change in the Employee Liability Information since the date on which it was provided;
	2.2.18 the Employee Liability Information was provided not less than 28 days before the Effective Date; and
	2.2.19 the Customer has agreed to, and co-operated with, pre-transfer consultation by the transferee in accordance with Applicable Law, if required.

	2.3 The Customer shall indemnify the Provider in full for and against all claims, costs, expenses or liabilities whatsoever and howsoever arising incurred or suffered by the Provider including without limitation all legal expenses and other profession...
	2.3.1 the termination by the Customer of the employment of any of the Employees;
	2.3.2 anything done or omitted to be done in respect of any of the Employees which is deemed to have been done by the Provider by virtue of Applicable Law; and
	2.3.3 any Employment Claim,
	provided that in relation to sub-Paragraphs 2.3.1 to 2.3.3 above such costs, claims, expenses and liabilities are not payable as a result of any act or omission of the Provider.

	2.4 The Provider shall procure that its employees, agents and successors in title shall promptly:
	2.4.1 take such action in connection with the Employment Claims as the Customer shall from time to time reasonably request;
	2.4.2 provide free of charge all such assistance and information as the Customer may reasonably request relating to the Employment Claims to enable the Employment Claims to be pursued;
	2.4.3 subject to any restriction imposed by law, provide the Customer, its legal and other advisers with access to all documents, records or other information held by the Provider relating to the Employment Claims;
	2.4.4 provide the Customer and/or its professional advisers and experts with access from time to time to such members of staff as may be necessary to assist the Customer with the preparation of its cases in relation to the Employment Claims;
	2.4.5 permit and require such employees as the Customer and/or its professional advisers may reasonably request to:
	(a) meet with the Customer and/or its legal advisers in normal working hours to prepare witness statements for trial;
	(b) attend meetings with counsel or experts; and/or
	(c) to attend any court hearing or trial in connection with the Employment Claims for so long and as frequently as the Customer and/or its legal or other professional advisers may reasonably require;

	2.4.6 provide such other assistance as the Customer may reasonably request in order to ensure the due and timely prosecution of the Employment Claims;
	2.4.7 resist in connection with the Employment Claims any request for documents, information, access to relevant premises or to employees of the business by any third party without first informing the Customer and obtaining its agreement to any approv...
	2.4.8 preserve and not waive legal professional privilege or any other privilege attaching to any of the documents or other information relating to the Employment Claims in their possession without first obtaining the Customer's consent to such waiver...

	2.5 All salaries and other emoluments including holiday pay, taxation and contributions to retirement benefit schemes relating to the Employees shall be borne by the Customer up to and including the Agreement Date and by the Provider with effect from ...
	2.6 The Provider shall indemnify the Customer in full for and against all claims, costs expenses or liabilities whatsoever and howsoever arising, incurred or suffered by the Customer including without limitation all legal expenses and other profession...
	2.6.1 any failure by the Provider to comply with its obligations pursuant to Applicable Law; and
	2.6.2 anything done or omitted to be done by the Provider in respect of any of the Employees whether before or after the Agreement Date.

	2.7 During the currency of this agreement the Provider shall provide to the Customer any information the Customer may reasonably require relating to any individual employed, assigned or engaged in providing the services under this agreement (subject t...

	3. EMPLOYMENT EXIT PROVISIONS
	3.1 This Agreement envisages that subsequent to the commencement of this agreement, the identity of the provider of the Services (or any part of the Services) may change (whether as a result of termination of this Agreement, or part, or otherwise) res...
	3.2 The Provider agrees that, subject to compliance with the Data Protection Legislation:
	3.2.1 within 20 days of the earliest of:
	(a) receipt of a notification from the Customer of a Service Transfer or intended Service Transfer;
	(b) receipt of the giving of notice of early termination of this agreement or any part thereof; or
	(c) the date which is 12 months before the expiry of the Initial Term or any Extended Term,
	and, in any event, on receipt of a written request of the Customer at any time, it shall provide the Provider's Provisional Staff List and the Staffing Information to the Customer or, at the direction of the Customer, to a replacement supplier of the ...

	3.2.2 it shall provide an updated Provider \'s Provisional Staff List when reasonably requested by the Customer or, any replacement supplier of the Services;
	3.2.3 at least 28 days before the Service Transfer Date, the Provider shall prepare and provide to the Customer and/or, at the direction of the Customer, to the replacement supplier of Services, the Provider 's Final Staff List, which shall:
	(a) be complete and accurate in all material respects; and
	(b) identify which of the Provider's Personnel named are Transferring Employees;

	3.2.4 the Customer shall be permitted to use and disclose:
	(a) the Provider's Provisional Staff List;
	(b) the Provider's Final Staff List; and
	(c) the Staffing Information
	for informing any tenderer or other prospective replacement supplier of the Services for any services which are substantially the same type of services (or any part thereof) as the Services; and

	3.2.5 on reasonable request by the Customer, the Provider shall provide the Customer or at the request of the Customer, the replacement supplier of the Services, with access (on reasonable notice and during normal working hours) to such employment rec...

	3.3 The Provider warrants that the Provider 's Provisional Staff List, the Provider r's Final Staff List and the Staffing Information will be true and accurate in all material respects.
	3.4 From the date of the earliest event referred to in Paragraph 3.1 of this Schedule 15 (Employees), the Provider agrees that it shall not without the prior written consent of the Customer, assign any person who is not listed in the Provider’s Provis...
	3.5 From the date of the earliest event referred to in Paragraph 3.1 of this Schedule 15 (Employees), the Provider agrees that it shall not without the prior written consent of the Customer (such consent not to be unreasonably withheld or delayed):
	3.5.1 increase the total number of employees listed on the Provider's Provisional Staff List save for fulfilling assignments and projects previously scheduled and agreed with the Customer;
	3.5.2 make, propose or permit any changes to the terms and conditions of employment of any employees listed on the Provider's Provisional Staff List;
	3.5.3 increase the proportion of working time spent on the Services (or the relevant part) by any of the Provider's Personnel save for fulfilling assignments and projects previously scheduled and agreed with the Customer;
	3.5.4 introduce any new contractual or customary practice concerning the making of any lump sum payment on the termination of employment of any employees listed on the Provider's Provisional Staff List; and
	3.5.5 do any of the following:
	(a) replace any of the Provider's Personnel listed on the Provider's Provisional Staff List;
	(b) deploy any other person to perform the Services (or the relevant part);
	(c) increase the number of employees; or
	(d) terminate or give notice to terminate the employment or contracts of any persons on the Provider's Provisional Staff List.


	3.6 The Provider will promptly notify the Customer or, at the direction of the Customer, the replacement supplier of the Services of any notice to terminate employment received from any persons listed on the Provider 's Provisional Staff List regardle...
	3.7 At least [NUMBER] days before the expected Service Transfer Date, the Provider shall provide to the Customer or any replacement supplier of the Services, in respect of each person (subject to compliance with Data Protection Legislation) on the Pro...
	3.7.1 pay slip data for the most recent month;
	3.7.2 cumulative pay for tax and pension purposes;
	3.7.3 cumulative tax paid;
	3.7.4 tax code;
	3.7.5 voluntary deductions from pay; and
	3.7.6 bank or building society account details for payroll purposes.

	3.8 In connection with a relevant transfer to which Applicable Law may apply, the Parties agree that:
	3.8.1 the Provider shall perform and discharge all its obligations in respect of all the Transferring Employees and their representatives for its own account up to and including the Service Transfer Date.
	3.8.2 the Provider shall indemnify the Customer and any replacement supplier of the Services in full for and against any and all Claims and/or Losses of whatever nature suffered, sustained or incurred, arising out of or in connection with:
	(a) the Provider's failure to perform and discharge any such obligation;
	(b) any act or omission by the Provider on or before the Service Transfer Date or any other matter, event or circumstance occurring before the Service Transfer Date;
	(c) all and any claims in respect of all emoluments and outgoings in relation to the Transferring Employees payable in respect of any period on or before the Service Transfer Date;
	(d) any claim arising out of the provision of, or proposal by the Provider to offer any change to any benefit, term or condition or working condition of any Transferring Employee arising on or before the Service Transfer Date;
	(e) any claim made by or in respect of any person employed or formerly employed by the Provider other than a Transferring Employee for which it is alleged the Customer or any replacement supplier of the Services may be liable by virtue of this Agreeme...
	(f) any act or omission of the Provider in relation to its obligations under Applicable Law; and
	(g) any statement communicated to or action done by the Provider or in respect of, any Transferring Employee on or before the Service Transfer Date regarding the Service Transfer which has not been agreed in advance with the Customer in writing; and
	(h) any act or omission of the Provider in relation to any other Provider's Personnel who is not a Transferring Employee during any period whether before, on or after the Service Transfer Date.


	3.9 The Customer shall indemnify the Provider against all claims arising from the Customer's or the replacement supplier of the Services’ failure to perform and discharge any obligation and against any claims in respect of any Transferring Employees a...
	3.9.1 any act or omission by the Customer or the replacement supplier of the Services relating to a Transferring Employee occurring on or after the Service Transfer Date; and
	3.9.2 all and any claims in respect of all emoluments and outgoings in relation to the Transferring Employees (including without limitation all wages, bonuses, pension contributions and otherwise) accrued and payable after the Service Transfer Date.

	3.10 The Parties shall co-operate to ensure that any requirement to inform and consult with the Employees’ representatives in relation to any relevant transfer as a consequence of a Service Transfer will be fulfilled.
	3.11 [The Provider agrees that it will consent to, and co-operate with, pre-transfer consultation by any replacement supplier of the Services under Part IV of TULRCA.]
	3.12 The Customer shall assume (or shall procure that the replacement supplier of the Services shall assume) the outstanding obligations of the Provider in relation to any Transferring Employees in respect of accrued holiday entitlements and accrued h...
	3.13 The Parties agree that the [Contracts (Rights of Third Parties) Act 1999] shall apply to Paragraphs 3.1, 3.2.5, 3.4, 3.7, 3.8, 3.8.2(g), 3.9, 3.10 and 3.12 of this Schedule 15 (Employees) to the extent necessary to ensure that any replacement sup...
	3.14 Notwithstanding Paragraph 3.13, it is expressly agreed that the Parties may by agreement rescind or vary this Schedule 15 (Employees) or any term of this Schedule 15 (Employees) without the consent of any other person who has the right to enforce:
	3.14.1 the terms of this Schedule 15 (Employees); or
	3.14.2 the term in question notwithstanding that such rescission or variation may extinguish or alter that person's entitlement under that right.

	3.15 [If, in the event of a Service Transfer to which the Employment Regulations do not apply the following provisions shall apply:
	3.15.1 the Customer or the replacement supplier of the Services can, at its discretion, make to any of the employees listed on the Provider's Provisional Staff List or any Provider's Personnel assigned to the Services an offer, in writing, to employ t...
	3.15.2 when the offer has been made by the Customer or replacement supplier of the Services and accepted by any employee or worker, the Provider shall permit the Employee or worker to leave his or her employment, as soon as practicable depending on th...
	3.15.3 if the Employee does not accept an offer of employment made by the Customer or replacement supplier of the Services, the Employee shall remain employed by the Provider and all claims in relation to the Employee shall remain with the Provider; and
	3.15.4 if the Customer or the replacement supplier of the Services does not make an offer to any employee on the Provider's Provisional Staff List or any Provider's Personnel, then that Employee and all claims in relation to that employee remains with...


	4. EMPLOYEES
	[Internal Note: To be included if client indicates that employees will be transferred to the supplier.]


	SCHEDULE 16 | PENSIONS
	1. DEFINITIONS
	1.1 The defined terms of the Agreement shall apply to this Schedule 16 (Pensions).
	1.2 The following additional defined terms shall apply to this Schedule 16 (Pensions).

	2. PENSION MATTERS
	2.1 The Customer confirms that:
	2.1.1 the Customer's Scheme[s] [is OR are] the only arrangement[s] under which the Customer has or may have any obligation (whether or not legally binding) to provide or contribute towards pension, lump-sum, death, ill-health, disability or accident b...
	2.1.2 no proposal or announcement has been made to any of the Transferring Employees as to the introduction, continuance, increase or improvement of, or the payment of a contribution towards, any other pension, lump-sum, death, ill-health, disability ...
	2.1.3 all contributions, insurance premiums, tax and expenses due to and in respect of the Customer's Scheme[s] have been paid;
	2.1.4 there are no liabilities outstanding in respect of the Customer's Scheme[s] at the Agreement Date;
	2.1.5 the contributions in respect of the Customer's Scheme[s] have been paid at the prescribed rate;
	2.1.6  there are no losses, costs, liabilities, expenses, actions, proceedings, claims and demands outstanding, pending, threatened or anticipated by or in respect of:
	(a) [any persons based directly or indirectly on the decisions in Beckmann v Dynamco Whicheloe Macfarlane Ltd (Case C-164/00) [2002] ECR I-4893 or Martin and others v South Bank University (Case C-4/01) [2003] ECR I-12859 or any legislation or judgeme...
	(b) any failure to provide to (or in respect of) any such persons, after a transfer under Applicable Law of any such persons to the Customer other than those relating to old age, invalidity and survivors enjoyed by any such persons prior to that trans...


	2.2 The Provider undertakes that:
	2.2.1 it will, with effect from the Service Transfer Date, comply with its obligations under [section 257 of the Pensions Act 2004 and the Transfer of Employment (Pension Protection) Regulations (SI 2005/649) in respect of the Transferring Employees];...
	2.2.2 it will satisfy its obligation under Paragraph 2.2.1 by means of [INSERT DETAILS OF CUSTOMER'S PENSION SCHEME]].

	[Internal Note: To be included if client indicates that employees will be transferred to the supplier.]


	SCHEDULE 17 | ASSUMED CONTRACTS AND EQUIPMENT
	1. DEFINITIONS
	1.1 The defined terms of the Agreement shall apply to this Schedule 17 (Assumed Contracts and Equipment).
	1.2 The following additional defined terms shall apply to this Schedule 17 (Assumed Contracts and Equipment).

	2. ASSUMED CONTRACTS
	2.1 [●]
	[Internal Note: To be included if client indicates that various assets will be transferred to the supplier.]





