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(A)

(B)

©

(D)

Client Account Number: [COxxxxxx]

This Framework Agreement is dated

[ DATE]

BETWEEN

Computer Systems Integration
Limited, a company incorporated in
England and Wales (registered company
number 01748591) whose registered office
is at Lynton House, 7-12 Tavistock Square,
London WC1H 9BQ, England ("CSI"); and
[????]) a company incorporated in England
and Wales (registered company number
[????]) whose registered office is at

each a “Party” and together the “Parties”.
BACKGROUND

CSI and its Affiliates are in the business of
supplying Managed Services, Services and
Products to clients.

Client wishes to appoint CSI or one of its
Affiliates to provide some or all of the
Managed Services, Services and/or
Products to Client or one of its Affiliates.
When Client or any of its Affiliates wishes to
buy any Managed Services, Services and/or
Products from CSI, if CSI is able to meet
such request, the relevant Parties will enter
into a separate contract subject to and in
accordance with the terms and conditions
set out in this Framework Agreement.

Each Order signed by the relevant Parties
constitutes the binding contract for the
provision of Managed Services, Services
and/ or Products by CSI as applicable
subject to and in accordance with the terms
and conditions set out in this Framework
Agreement.

AGREED TERMS

PART A - GENERAL TERMS APPLICABLE TO
ORDERS FOR MANAGED SERVICES, SERVICES
AND/ OR PRODUCTS

Part A sets out the general terms at Clauses 1 - 26
inclusive which shall apply to any Order between
the Client and CSI, irrespective of whether such
Order is for the performance of Managed Services,
Services and/or the sale or licence of Products, or
any combination of those.

Parts B, C and D set out specific, additional terms
applicable to the provision of the Managed Service,
the performance of Services and/or the sale or
licence of Products respectively

1.
1.1

DEFINITIONS AND INTERPRETATION
The definitions and rules of interpretation
as set out in Schedule 1 apply in this
agreement.

2.1
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AGREEMENT TO PROVIDE MANAGED
SERVICES, SERVICES AND PRODUCTS
Client accepts that Managed Services,
Services and Products are supplied in
consideration of the payment by Client to
CSI of the relevant Charges in accordance
with Clause 4.

The supply of Managed Services, Services
and/or Products by CSI shall be governed
by:

the terms and conditions in this agreement
(including its Schedules); and

the terms set out in any applicable Order.
If there is, at any time, any conflict,
ambiguity or inconsistency between any of
the terms and conditions in the front end of
this agreement, (being Parts A, B, C and D),
the Schedules to this agreement and the
terms set out in any Order, then the
following order of precedence will apply (in
descending order) unless expressly
provided otherwise in the applicable Order:
the appropriate specific Parts B, C and/ or
D (as applicable) of this agreement;

Part A of this agreement;

the Schedules to this agreement;

any annexes or appendices to the
Schedules;

the Order.

Any Order signed by both Parties may only
be varied in writing between the Parties in
accordance with Clauses 15 and 26.6 of this
agreement.

ORDERING

Each Order shall be agreed in the following
manner:

Client shall request CSI to provide any or all
of the Managed Services, Services and/ or
Products. Client shall provide CSI with as
much information as CSI reasonably
requests in order to assess its ability to
provide the Managed Services, Services
and/ or Products requested;

following receipt of the information
requested from Client, one of the following
will occur:

CSI shall, as soon as reasonably
practicable, inform Client that it declines to
provide the requested Managed Services,
Services, and / or Products; or

in respect of requests by Client for Managed
Services and/or Services:

CSI shall, as soon as reasonably
practicable, provide Client with a draft
statement of work, proposal or equivalent
document;

CSI and Client shall discuss and agree the
draft statement of work, proposal or
equivalent document; and
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3.2

3.3

3.4

4.2

4.3

both parties shall sign the agreed
statement of work, proposal or equivalent
document or Client shall raise a purchase
order referencing the agreed statement of
work, proposal or equivalent document,
and the agreed statement of work, proposal
or equivalent document shall be referred to
as the “Order”; and

in respect of requests by Client for
Products, CSI shall, as soon as reasonably
practicable, either:

ask Client to submit a signed purchase
order for the Products; or

issue Client with a quotation or a proposal
in respect of the Products,

and the signed purchase order and/or
guotation shall be referred to as the
“Order”.

Once an Order has been agreed and signed
in accordance with Clause 3.1, no
amendment shall be made to it except in
accordance with Clauses 15 and 26.6.

Each Order shall be subject to the terms of
this agreement (as applicable) but shall
form a separate contract between the
Parties to it.

This agreement and each Order shall apply
to the exclusion of and prevail over any
terms or conditions that the Client seeks to
impose or incorporate, (whether on any
purchase order which has been provided by
the Client or otherwise) or which are
implied by trade custom or practice or
course of dealing.

CHARGES AND PAYMENT

Charges payable and the payment terms for
any of the Managed Services, Services
and/or Products will be set out in the Order.
Where the Order makes no such provision
as to the Charges payable and/or the
payment terms, such Order shall be treated
as invalid until such time as the parties
have agreed such Charges and/ or payment
terms.

Unless otherwise provided for in a relevant
Order, Managed Services, Services and/or
Products shall be provided during Business
Hours. Managed Services, Services and/or
Products provided outside Business Hours
shall only be provided subject to specific
prior agreement between CSI and Client
and will be subject to the out-of-hours
Charges specified in the Order, and if no
such out-of-hours Charges are specified in
the Order then the following multipliers are
applicable to CSI’s prevailing day rates:

Mon-Fri - 1.5x rate

Sat-Sun - 2.0x rate
Where a given Charge is payable by
reference to a period of time and the Order

4.4

4.5

4.6

4.7

4.8

4.9
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under which such Charge is payable
terminates part way through that period,
Client shall be obliged to pay that Charge
on a pro rata basis for the period up to the
date of termination of the Order.
Where CSI has entered into a Service
Provider Licensing Agreement with a
Software Vendor of Third Party Software
and, in its receipt of the Managed Services,
Services and/ or Products supplied by CSI,
Client is the sole beneficiary of any
Software Vendor’s Third Party Software,
CSI may pass on to Client any price
increase imposed on CSI by the Software
Vendor. Where multiple CSI clients have
the benefit of any such Software Vendor's
Third Party Software, CSI reserves the right
to pass on to Client a reasonable
apportionment of such price increase. CSI
will provide advance written notice of any
such increase, together with a copy of the
price increase notice received from the
applicable Software Vendor.
The currency of this agreement is pounds
sterling and all amounts due under this
agreement shall be invoiced in pounds
sterling (sterling).
The Client shall have the option of paying
all amounts due under this agreement in
either:
4.6.1 sterling; or
4.6.2 the Client's local currency or any
other currency that is not sterling
(local currency).
The rate of exchange shall be National
Westminster Bank's spot rate for the
purchase of the local currency at 17.00 on
the relevant day. For the purposes of this
clause the “relevant day" means the day
CSI first receives payment of the amount
paid in local currency (or, if that is not a
Business Day, the Business Day
immediately following it).
If the Client makes payment of any amount
due under this agreement in local currency,
it shall pay on CSI's written demand 100%
of any shortfall from the sterling amount
invoiced that arises when the amount paid
in local currency is converted into sterling
in accordance with clause 4.7, along with
any bank or other costs of conversion
incurred by CSI, provided, however, that
CSI shall waive any shortfall that is less
than 3% of the corresponding sterling
amount owed.
CSI shall on written request provide the
Client with data supporting its calculation of
the sterling equivalent of any payment in
local currency, any shortfall from the
sterling price, and any conversion costs.
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4.17

4.18

CSI's invoice for these amounts shall be
binding on the Client, in the absence of
manifest error.

If there is an increase in costs of: (i) more
than 3% charged to CSI by any supplier; or
(ii) in the aggregate by its suppliers in
connection with this Agreement due to
currency fluctuations then CSI shall be
entitled to pass on such increases to the
Client and increase the Charges by an
equivalent amount.

Charges will be payable within thirty (30)
days of the date of the invoice that CSI
sends to Client in respect of those Charges
(the “"Due Date").

Client shall pay by the Due Date all
undisputed amounts in full without any
deduction or withholding and Client shall
not be entitled to assert any credit, set-off
or counterclaim against CSI in order to
justify withholding payment of any such
amount in whole or in part. CSI may,
without limiting its other rights or remedies,
set off any amount owing to it by the Client
against any amount payable by CSI to the
Client.

Disputed invoices must be notified to CSI in
writing within five (5) Business Days of the
date of the invoice.

In the event any applicable credit insurance
facilities are withdrawn, CSI shall be
entitled to request payment for the
Managed Services, Services and/or
Products as applicable in advance of
delivering the Managed Services, Services
and/or Products to Client.

Unless otherwise stated in an Order, all
Charges set out or referred to in the Order
are exclusive of VAT and any other imposed
taxes or duties for which Client shall be
additionally liable.

Client will pay interest to CSI in respect of
the late payment of any sum due under the
Order both before and after judgment
which interest will accrue each day at 2% a
year above Barclays Bank's annual base
rate from time to time, but at 2% a year for
any period when that base rate is below
0%.

If a Trigger Event occurs then CSI shall be
entitled to increase the Charges subject to
such increase being no more than 15% of
the Charges at the date of the increase.
CSI shall be entitled to increase the
Charges where the costs incurred by CSI in
the provision of the relevant Managed
Services and / or Services increase through
factors that are outside of CSI's control,
including energy, licensing and charges
levied by third party services providers,

SEUNS |
o
[y

1.2

1.3

1.4

.1.5

1.6

1.7

.1.8

.1.9
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legal or regulatory requirement. CSI shall
give the Client 30 days’ written notice of
such increases.

CLIENT’'S OBLIGATIONS

Client shall:

provide CSI, its Personnel and sub-
contractors with all reasonable co-operation
as necessary in relation to this agreement;
provide CSI, its Personnel and sub-
contractors with all assistance as may be
reasonably requested by CSI from time to
time in relation to Orders made under this
agreement;

obtain and maintain all necessary licences
and consents as required by any Order and
perform its obligations under this
agreement in accordance with all Applicable
Laws;

promptly provide any assistance,
information, health, safety and access
information relating to Client Site(s) where
relevant, including facilities,
Documentation, access and other matters
reasonably requested by CSI;

provide for CSI, its employees, Personnel
and sub-contractors access to Client Sites
and other facilities free of charge as
reasonably required by CSI including any
such access as is specified in an Order and
provide a safe system of work and
discharge all of its obligations under all
applicable health and safety legislation at
all Client Site(s) visited by CSI Personnel or
sub-contractors in the course of
performance of CSI’s obligations under this
agreement such obligations including but
not limited to the delivery and installation
of Products at Client Site(s);

promptly inform CSI of any matters which
it has reason to believe are likely to
materially adversely affect the provision of
the Managed Services, Services and
Products to Client (including any proposed
change to Client's Environment or in a
Client's infrastructure, or delay);

promptly comply with CSI's reasonable
instructions and advice relating to the
provision of the Managed Services, Services
and/or Products and security, integrity or
performance of the Managed Services,
Services and/or Products;

meet any additional Client obligations as
detailed in any Order and advise CSI
promptly of any issue or delay that could
impact the Managed Services, Services and
/ or Products delivery; and

complete its agreed responsibilities in
relation to Acceptance Tests (if applicable),
and notify CSI of any failures in writing,
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5.2

5.3

5.4

5.5

5.6

within ten (10) Business Days, unless
otherwise agreed in the applicable Order.
Without prejudice to Clause 7.6, if Client
shall fail to comply with any material
obligation in relation to the provision of the
Managed Services, Services and/ or
Products, then CSI may on written notice
suspend the provision of the Managed
Services, Services and/ or Products affected
until such failure has been fully remedied by
Client and the time for delivery shall be
extended to reflect any resulting delay. If in
CSI's reasonable opinion the delay has
resulted in an actual increase in the cost to
CSI of carrying out its obligations under an
Order, unless otherwise provided for in a
relevant Order, CSI may invoice Client for
the difference between CSI’s actual cost of
carrying out its obligations and the amount
charged to Client for the Managed Services,
or Services, or Products affected. CSI
acknowledges it has a positive obligation to
mitigate its costs in relation to all delays.
Unless otherwise agreed to the contrary in
an Order, Client shall be responsible for
providing, at its own expense, such
computer hardware and Client Software as
CSI may reasonably require to carry out its
obligations to supply any of the Managed
Services, Services and/ or Products and for
maintaining such computer hardware and
Client Software.

Client shall ensure that, in relation to a
given Order, it maintains at its own cost the
continuous operation of Client's
Environment, except where this is the
responsibility of CSI under the terms of an
Order. Client acknowledges that whilst CSI
may provide advice as to how the
requirements for Client's Environment
might be met, CSI shall have no
responsibility or liability for the selection,
implementation, operation, security,
maintenance or suitability of Client's
Environment, unless CSI is specifically
contracted to provide such advice in an
Order.

Whilst it remains on Client's premises
and/or in Client’s control or possession, and
unless otherwise agreed as part of the
terms of an Order, Client shall keep and
maintain Equipment belonging to CSI in
good condition (fair wear and tear
excepted) and shall not dispose of or use
Equipment other than in accordance with
CSI's written instructions or authorisation.
If at any time Client makes any claim
whatsoever against CSI or otherwise
requests CSI to investigate any problem
that has arisen in connection with the

5.7

5.7.1

5.7.2

5.7.3

5.7.4

6.1

6.1.1

6.1.2

6.1.3

6.1.4
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provision of the Managed Services, or
Services, or Products, Client shall provide
CSI and CSI's Personnel and sub-
contractors with all reasonable support and
assistance (and where applicable physical
access) to work on and modify as required
the Managed Services, or Services, or
Products.

Client represents, warrants, undertakes
and agrees with CSI as follows:

Client's Input Material does not and shall
not infringe any Intellectual Property Rights
or any other rights whatsoever of any
person;

Client's Input Material is not under the laws
of any legal jurisdiction obscene or
blasphemous, offensive to religion,
indecent, pornographic, offensive,
defamatory or threatening to any person,
liable to incite racial hatred or acts of
terrorism and does not contain any material
which has been obtained in violation of any
Applicable Laws and nothing contained in
Client's Input Material would if published
constitute a contempt of court;

Client shall indemnify and keep CSI
indemnified from and against all actions,
proceedings, claims, demands, costs
(including legal costs of CSI on a solicitor
and own Client basis) and other liabilities
however arising directly or indirectly as a
result of any breach or non-performance by
Client of any Client's undertakings
covenants warranties or obligations under
the agreement.

It shall use its reasonable endeavours to
ensure all information and Documentation
contained in Client's Input Material is true,
accurate and complete in all respects.
CSI'S OBLIGATIONS

In addition to the specific obligations of CSI
in respect of the Managed Services,
Services and Products as set out in Parts B,
C and D of this agreement respectively, CSI
shall:

have full power and authority to enter into
and perform the terms of the agreement;
have title to and property in any Products
and Equipment to be supplied under a given
Order and any such Products and
Equipment will be free of all encumbrances,
unless otherwise expressly set out in an
Order;

provide Client, its Personnel and sub-
contractors with all co-operation as is
reasonably necessary in relation to this
agreement;

provide Client with all information and
assistance as may be reasonably required
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6.1.5

6.2

6.2.1

6.2.2

6.3

7.1.1

7.1.2

7.2

7.3

7.4

in order to enjoy the Managed Services,
Services and/ or Products; and

meet CSI’s obligations as detailed in an
Order and advise Client promptly of any
issue or delay that could impact the
Managed Services, Services and/ or
Products’ delivery.

CSI shall use its reasonable endeavours to
procure that its Personnel:

comply with all Client's reasonable and
lawful instructions in connection with their
use of and access to Client's Site(s), Client's
Personnel and Client's Environment in
connection with the provision of the
Managed Services, Services and Products;
and

comply with all reasonable health and
safety and security policies of Client that
are made known to its Personnel.

Save as expressly provided to the contrary
elsewhere in this agreement or any
applicable Order, CSI shall be responsible
for the risk of loss of, and physical damage
to, any property, systems or materials used
by it in the performance of its obligations
under this agreement, except to the extent
that any loss of, or physical damage to, any
such property, systems or materials is
caused by an act or omission of the Client
or its personnel.

LIMITATION OF LIABILITY

The following provisions set out the entire
liability of CSI and the Client (where stated)
(including any liability for the acts and
omissions of its Personnel, suppliers and
sub-contractors) in respect of:

any breach of their contractual obligations
arising under the agreement;

any representation, misrepresentation
(whether innocent or negligent), statement
or tortious act or omission (including
negligence), or breach of statutory duty or
restitution arising under or in connection
with the agreement.

Any act or omission on the part of the
Client, CSI or its Personnel, suppliers
and/or sub-contractors falling within Clause
7.1 shall for the purposes of this Clause 7
be known as an “Event of Default”.

The liability of each Party for (i) fraud or any
fraudulent misrepresentation and; (ii) for
death or personal injury resulting from its
own negligence or that of its Personnel,
suppliers and/or sub-contractors, and (iii)
any other liability which cannot lawfully be
excluded or limited, shall not be limited.
Subject to Clause 7.3, Clause 7.5, Clause
7.6, Clause 7.7 and Clause 7.9, the total
aggregate liability of each Party in respect
of all Events of Default shall be limited:

7.4.1

7.4.2

7.4.3

7.4.4

~l
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7.6

7.6.1

7.6.2

7.6.3

7.6.4
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in respect of Managed Services, to an
amount equal to 100% of the total Charges
for Managed Services paid and payable to
CSI under this agreement in the preceding
year of the Term;

in respect of Services, to 100% of the total
Charges for Services paid and payable to
CSI under this agreement in the preceding
year of the Term; and

in respect of Products, to an amount equal
to the lesser of £1,000,000 (one million
pounds) or 100% of the total Charges for
Products paid and payable to CSI under this
agreement in the preceding year of the
Term.

all other liability which does not fall within
clauses 7.4.1 to 7.4.3 shall not exceed
100% of the total Charges paid and payable
to CSI under this agreement in the
preceding year of the Term.

Subject to Clause 7.3, neither Party shall be
liable to the other for:

any indirect or consequential loss;

loss of profits;

loss of turnover;

loss of anticipated savings;

loss of business opportunity;

loss of goodwill;

loss of reputation or damage to brand;

loss of website electronic commerce
transactions, traffic, data (excluding loss of
personal data), software code or data
capture,

provided that this Clause 7.5 shall not
prevent claims for loss of or damage to
Client’s tangible property that fall within the
provisions of Clause 7.4 or any other claim
for direct financial loss that are not
excluded by Clauses 7.5.1 to 7.5.8
inclusive.

Subject to Clause 7.3, Clause 7.5, Clause
Clause 7.7 and Clause 7.9, CSI shall not be
liable to Client for any losses, damages,
costs or expenses, which Client shall suffer
or incur by reason of:

the failure of Client to observe and perform
its obligations under the agreement;

any unauthorised access or use of CSI’s
Background Intellectual Property in breach
of the agreement;

its use of the Managed Services, or Services
or Products after it became or should have
become aware of an Event of Default but
before CSI has confirmed that a solution
has been completed; or

an Event of Default which occurs before the
Live or Acceptance Date or which occurred
following identification but prior to
resolution of a defect.
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7.7

7.8

7.9

8.1

8.2

8.2.1

8.2.2

8.3

8.4

8.4.1

8.4.2

Subject to Clause 7.3, Clause 7.5, Clause
7.6 and Clause 7.9, (i) the total aggregate
liability of CSI in respect of a breach of
Clause 8 (IPR) and Clause 9
(Confidentiality) and the indemnity under
Clause 21.9 shall be limited to £1,000,000
(one million pounds); and (ii) the total
aggregate liability of the Client in respect
of the indemnity under Clause 21.9 shall be
limited to £1,000,000 (one million pounds).
Except as expressly provided in this
agreement, all conditions, warranties,
terms and undertakings, express or
implied, statutory or otherwise, in respect
of the Managed Services, Services and/ or
Products are hereby excluded to the fullest
extent permitted by Applicable Law.
Subject to clause 7.3, CSI shall have no
liability to the Client for any breach of its
obligations in respect of the Managed
Services to the extent such breach is
caused by any act or omission of the
relevant Public Cloud Provider.
INTELLECTUAL PROPERTY RIGHTS
Unless otherwise specified in an Order, CSI
and Client irrevocably agree that all existing
and future Intellectual Property Rights in
the Managed Services, Services, and
Products and CSI’'s Background Intellectual
Property will at all times during the
continuance of this agreement and
following termination vest absolutely in CSI
or CSI's suppliers.

Client grants to CSI a non-exclusive, non-
transferable licence to use Client’s Input
Material and Client’s Intellectual Property
Rights during the term of the agreement for
the purpose of:

supplying the Managed Services, Services
and/ or Products including any Equipment;
complying with any of its obligations under
the agreement or any Order.

CSI grants to Client a non-exclusive, non-
transferable licence to use the Equipment
and CSI's Background Intellectual Property
for the use of the Managed Services,
Services and/ or Products during the
continuance of any Order.

Each Party covenants with the other Party
that it shall:

keep confidential the other Party’s Input
Material save for those parts of the other
Party’s Input Material which came into the
public domain or the possession of the
other Party otherwise than by breach of
obligations of confidentiality;

maintain reasonable control over the
Party’s Input Material and their location and
upon request forthwith produce such record
to the other Party;

8.4.3

8.4.4

8.5

8.6

8.7

8.8

8.9

8.9.1

YOUR PERPETUAL EDGE

notify the other Party immediately if it
becomes aware of any unauthorised use of
the whole or any part of the other Party’s
Input Material by any third party; and
without prejudice to the foregoing, take all
such other reasonable steps as shall from
time to time be necessary to protect the
Confidential Information and Intellectual
Property Rights of the other Party in the
other Party’s Input Material at least equal
to the steps taken to safeguard their own
Confidential Information.

Each Party shall inform their respective
Personnel that the other Party’s Input
Material constitutes Confidential
Information of the other Party and that all
Intellectual Property Rights therein are the
property of the other Party and each Party
shall take all reasonable steps as shall be
necessary to ensure compliance by its
personnel with the provisions of Clause 8.4.
Save as expressly set out or contemplated
in the agreement, neither Party shall be
entitled to copy in whole or in part the other
Party’s Input Material and each Party shall
ensure where copying is authorised it only
copies such Input Material to the extent
necessary for the performance of its
obligations hereunder.

Each Party (the “Indemnifying Party”)
will indemnify and hold harmless the other
Party (the “Indemnified Party”) from and
against any damages and other liabilities
(including reasonable costs) that may be
awarded or payable by the Indemnified
Party to any third party in respect of any
claim or action that the use of the
Indemnifying Party’s Input Material in
accordance with the provisions of the
agreement by the Indemnified Party
infringes the Intellectual Property Rights of
any third party.

CSI shall indemnify and hold harmless
Client from and against any damages and
other liabilities (including reasonable costs)
that may be awarded or payable by Client
to any third party in respect of any claim or
action that the use of the Managed
Services, Services and/ or Products in
accordance with the provisions of the
agreement by Client infringes the
Intellectual Property Rights of any third
party (save to the extent that it arises from
Client Input Material).

Where the Indemnified Party wishes to rely
on the indemnity in Clause 8.7 or Client
wishes to rely on the indemnity in Clause
8.8, it must:

give notice to the Indemnifying Party/CSI
(as applicable) of any such suspected
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8.9.2

8.9.3

8.10

8.11

8.12

8.13

8.13.1

8.13.2

8.13.3

Intellectual Property Rights Infringement
forthwith upon becoming aware of the
same;

give the Indemnifying Party/CSI (as
applicable) the sole conduct of the defence
to any claim or action in respect of an
Intellectual Property Rights infringement
and not at any time admit liability or
otherwise settle or compromise or attempt
to settle or compromise the said claim or
action except upon the express instructions
of the Indemnifying Party/CSI (as
applicable); and

act in accordance with the reasonable
instructions of the Indemnifying Party/CSI
(as applicable) and give to the
Indemnifying Party/CSI (as applicable)
such assistance as it shall reasonably
require in respect of the conduct of the said
defence, including without prejudice to the
generality of the foregoing the filing of all
pleadings and other court process and the
provision of all relevant documents.
Notwithstanding the provisions of Clause
8.9.2, the Indemnifying Party/CSI (as
applicable) agrees that it shall not dispute
the reasonableness of the amount of any
settlement of any claim entered into by the
Indemnified Party/Client (as applicable)
where it has received reasonable notice and
has either failed or refused to defend or has
denied (or reserved its right to deny) an
obligation to defend and indemnify the
Indemnified Party/Client (as applicable).
Any Party obliged to indemnify the other
Party under Clauses 8.7 or 8.8 shall
reimburse the other Party its reasonable
costs properly incurred in complying with
the provisions of Clauses 8.7 or 8.8.
Neither Party shall have any liability to the
other Party in respect of an Intellectual
Property Rights infringement if it results
from any breach of the other Party’s
obligations under the agreement.

In the event of there being an Intellectual
Property Rights infringement, action or
claim in respect of the use of either Party’s
Input Material, the Party liable to indemnify
the other Party under Clauses 8.7 or 8.8
shall be entitled at its own expense and
option either to:

procure the right for the other Party to
continue using the infringing Party’s Input
Materials; or

make alterations, modifications or
adjustments to the infringing Party’s Input
Materials so that they become non-
infringing; or

replace the infringing Party’s Input Material
with non-infringing substitutes.

8.14

9.1.1

9.1.2

9.1.3

9.1.4

9.2

YOUR PERPETUAL EDGE

If either Party in its reasonable judgement
is not able to exercise any of the options set
out in Clause 8.13 within one month of the
date it receives notice of an Intellectual
Property Rights infringement, action or
claim, then without prejudice to any other
rights or remedies it may have under this
agreement or other relevant Order, it shall
then be entitled to terminate the relevant
Order(s) under which such infringement
has arisen by giving ten Business Days’
notice to the other Party and where there is
any related Equipment belonging to CSI,
such Equipment may be returned to CSI
and on delivery to CSI, related monies shall
be refunded.

CONFIDENTIALITY

Each of the Parties undertakes to the other
during the term of this agreement and
following termination (howsoever arising)
to keep confidential, subject to the
provisions of this Clause 9 all Confidential
Information (written or oral) that it shall
have obtained or received as a result of the
discussions leading up to or the entering
into or performance of the agreement,
including the content of the agreement and
any other information (whether written or
oral) disclosed by one Party to the other
that is identified by the disclosing Party as
confidential at the time of disclosure save
that which is:

already in its possession other than as a
result of a breach of this Clause 9 and is not
subject to an obligation of confidentiality;
is in or becomes in the public domain other
than as a result of a breach of this Clause 9
by a Party;

which is received without obligation of
confidence from a third party who the
recipient had no reason to believe was not
lawfully in possession of such Confidential
Information free of any obligation of
confidence;

is independently developed by the recipient
without any reference to or use of
Confidential Information of the other Party,
as evidenced by the records of the
recipient.

Either Party may disclose another's
Confidential Information that is reasonably
required during any due diligence process
(including without limitation a copy of this
agreement and other financial information
relating to this agreement) to (i) potential
acquirers (and their advisers) and (ii)
potential investors (and their advisers) of
that Party or any Affiliates of that Party, or
of the businesses of that Party or its
Affiliates, provided that each such potential
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9.3

9.4

©
uia
N

9.5.3

9.6

acquirer or investor has entered into a
confidentiality undertaking on terms which
are no less protective of the Client than the
provisions of this Clause 9.

Each of the Parties undertakes to the other
to take all such steps as shall from time to
time be necessary to ensure compliance
with the provisions of Clause 9.1 by its
employees, agents and Personnel,
suppliers, sub-contractors, auditors and
professional advisors.

In the event that the recipient learns of any
unauthorised use or disclosure, or
threatened unauthorised use, or disclosure,
of any Confidential Information of the other
Party, the recipient shall as soon as
reasonably practicable notify the other
Party of the particulars of such use or
disclosure.

Either Party may disclose any Confidential
Information to:

its auditors and professional advisors;
comply with any Applicable Law, regulation,
judicial or government request (including
the rules of any applicable stock exchange
and HM Revenue and Customs or any
overseas tax authority) provided that, to
the extent it is legally allowed to do so, the
recipient must give the other Party as much
notice of that disclosure as possible and,
where notice of disclosure is not prohibited
and is given in accordance with this Clause
9.5.2, it shall take into account the
reasonable requests of the other Party in
relation to the content of such disclosure;
and

their advisors their respective Personnel,
suppliers, and/or sub-contractors to the
extent they require such information to
observe and perform the Parties obligations
under the agreement,

provided that, the disclosing Party shall
promptly notify the other Party of such
requirement (to the extent it is permitted to
do so) and shall minimise the disclosure of
the other Party’s Confidential Information
to the amount strictly necessary to comply
with such requirement or to fulfil such
purpose and shall use its reasonable
endeavours to procure that the person to
whom Confidential Information is disclosed
maintains as confidential the Confidential
Information and does not use the same
except for the purposes for which the
disclosure is made.

All  rights, title and interest in the
Confidential Information of the disclosing
Party shall remain the property of the
disclosing Party. The recipient
acknowledges that it shall not acquire any

9.7

9.7.1

9.7.2

9.8

10.
10.1

10.2

10.3

10.3.1

10.3.2

YOUR PERPETUAL EDGE

right, title to, interest in or licence in
respect of any part of such Confidential
Information, except as expressly provided
in the agreement.

Upon expiration or termination of the
agreement (whichever is the sooner), each
Party shall upon written request from the
other Party and where reasonably and
technically practicable:

return to the other Party or destroy all
Confidential Information as required by the
other Party and in the recipient’s or its
Personnel’s possession or control, including
whole or partial copies thereof in any
media, all notes, memoranda and other
materials containing such Confidential
Information; and

subject to Clause 9.8, deliver written
certification to the other Party that all of
such Confidential Information of the other
Party which the recipient or its Personnel
have had in their possession or control has
been returned or securely destroyed,
provided that a Party may retain a copy of
any such Confidential Information in order
to comply with any Applicable Law.

The Party procuring written certification
under Clause 9.7.2 shall be entitled to
charge back to the requesting Party such
demonstrable third party costs as may be
incurred by it in meeting the requirements
of Clause 9.7.2 and the requesting Party
shall pay such costs promptly on request.
FORCE MAJEURE

The Parties shall not be liable for any breach
of their obligations under the agreement
which result from an Event of Force
Majeure. A Party cannot claim relief if the
Event of Force Majeure Event is attributable
to that Party's wilful act, neglect or failure
to mitigate the effects of or take reasonable
precautions against the relevant Event of
Force Majeure.

Each of the Parties agrees to give notice
forthwith to the other upon becoming aware
of an Event of Force Majeure such notice to
contain details of the circumstances giving
rise to the Event of Force Majeure and an
estimate of the non-performance and
delay.

If an Event of Force Majeure occurs, that
Party must:

take all reasonable steps to overcome the
effects of the Event of Force Majeure (but
this does not require the settlement of
claims on unreasonable terms); and
resume compliance as soon as practicable
after the event no longer affects either
Party
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10.4

11.
11.1

12.

12.1

12.2

12.3

If a default due to an Event of Force
Majeure shall continue for forty five (45)
days in relation to a given Order, then
either Party shall be entitled to terminate
that Order immediately on giving written
notice to the other Party. The Parties shall
not have any liability in respect of the
termination of an Order as a result of an
Event of Force Majeure.

RELATIONSHIP MANAGEMENT

Each Party shall for the duration of the
agreement appoint a Senior
Representative(s) to act as the Senior
Representative(s) with the other Party and
who shall have the authority to
contractually bind CSI or Client (as
applicable) on all matters relating to this
agreement. Any reference to "writing"
which includes email, shall only include
emails between the Senior
Representative(s) of the Parties. Each Party
shall provide contact details for such
contact (as amended from time to time) to
the other Party in writing and shall use
reasonable endeavours to ensure continuity
of the Senior Representative. Unless
otherwise specified, during the term of an
Order, quarterly reviews are to be arranged
between the Senior Representatives. This
will allow for discussion on the provision of
new services and any outstanding Change
Notices. It will also provide the opportunity
for CSI and/or Client to highlight any
concerns that it may have.

DURATION, SUSPENSION AND
TERMINATION

This agreement shall commence either (i)
on the date the last of the Parties signs this
agreement; or (ii) if the Parties do not sign
this agreement then on the date the last of
the Parties signs the first Order; and shall
continue thereafter wunless and until
terminated in accordance with this
agreement.

Each Order shall, subject to Clauses 12.3 to
12.7 (inclusive), Part B Clause 12
(Suspension of Managed Service) and Part
C Clause 6 (Suspension of Services)
commence on the Commencement Date or
Acceptance Date (as applicable) and
continue for the duration of the Initial Term
unless terminated in accordance with this
agreement.

On expiration of the Initial Term, each
Order will be automatically renewed for
successive 1-year periods unless and until
it is terminated in accordance with this
agreement (each period a "“Renewal
Term”).

12.4

12.5

12.5.1

12.5.2

12.5.3

12.6

12.6.1

12.6.2

12.6.3

12.6.4
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Either Party may terminate any Order on
giving to the other not less than one
hundred and eighty (180) days’ prior
written notice of termination, provided that
such termination may only take effect on
the date of expiry of the Initial Term or
relevant Renewal Term of that Order, and
shall not affect any remaining Orders, or
this agreement as a whole.

The agreement or any Order or Orders may
be terminated by either Party on written
notice to the other Party:

in respect of the agreement, if the other
Party commits any material breach of any
term of the agreement and, in the case of a
material breach capable of remedy, fails to
remedy the same within thirty (30) days of
a written notice from the other Party giving
particulars of the breach and requiring it to
be remedied; or

in respect of any Order, if the other Party
commits any material breach of any term
relating to a specific Order and, in the case
of a material breach capable of remedy,
fails to remedy the same within thirty (30)
days of a written notice from the other
Party giving particulars of the breach and
requiring it to be remedied; or

in respect of the agreement or any Order,
in the circumstances set out in Clause 10.4
(Force Majeure).

The Agreement or any Order or Orders may
be terminated by either Party on 