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PROTOCOL 6

STANDARD TERMS AND CONDITIONS

DEFINITIONS

In this Agreement, unless the context otherwise requires
the following words and expressions have the following
meanings:

(») “AGREEMENT”. This Consultancy Service Agree-
ment including the Letter of Engagement;

(8) “BUSINEsS DAY”. A day other than a Saturday or
Sunday when the main clearing banks in London are
open for a full range of business banking transactions;

“CLIENT”. The entity or person to whom the Letter
of Engagement is addressed.

(c

~

) “CoOMPANY”. Protocol 6 Limited.

(e) “DATA PROTECTION LEGISLATION”. The
General Data Protection Regulation (EU 2016/679)
and any amendment of replacement of it in force in
England from time to time;

() “DELIVERABLES”. The outputs from the provi-
sion of the Services described in the Letter of Engage-
ment;

“INTELLECTUAL PROPERTY RiGHTs”. All pa-
tents, rights to inventions, utility models, copyright
and related rights, trademarks, trade, business and
domain names, rights in goodwill and to sue for pass-
ing off, rights in design, rights in computer software,
database right, moral rights and other intellectual
property rights, in each case whether registered or
unregistered and including all applications for and all
renewals or extensions of such rights and all similar
or equivalent rights or forms of protection in any part
of the world;

(e

~

“SERVICES”. the services to be provided by the
Company as specified the Letter of Engagement;

(H

~

() “LETTER OF ENGAGEMENT”. A letter agreed be-
tween the Company and the Client from time to time
specifying works to be carried out by and deliverables
to be provided by the Company.

INTERPRETATION

Any reference in this Agreement to any provision of a
statute shall be construed as a reference to that provision
as amended, re-enacted or extended at the relevant time.

The headings in this Agreement are for convenience only
and shall not affect its interpretation.

Any reference to a clause or Schedule shall be construed
as a reference to a clause of or schedule to this Agree-
ment unless expressly stated to the contrary.
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Any reference to a statute or statutory provision is to it as
from time to time in force as amended or re-enacted.

Use of the word “including” is without prejudice to the
generality.

PROVISION OF THE SERVICES

The Company shall provide and perform the Services on
the terms and conditions of this Agreement and will do
so:

(a) in compliance with all applicable laws, regulations,
codes of practice and professional standards;

(8) with reasonable skill and care;

(o) in accordance with the terms of this Agreement, in-
cluding the timescales specified in the Letter of En-
gagement;

(0) in accordance with good professional practice.

PERSONNEL

The Company shall use its reasonable endeavours to en-
sure that the same personnel provide the Services to
maintain consistency and build a relationship with the
Client.

The Company shall use its reasonable endeavours to en-
sure that its personnel comply with the Client’s site reg-
ulations when the Company’s personnel are on the Cli-
ent’s premises.

The Client shall not at any time during the term of this
Agreement or for a period of 6 months following its ex-
piry or termination employ or solicit for employment or
engage on any basis any member of the Company’s per-
sonnel (whether employed or engaged on some other ba-
sis by the Company).

The Client acknowledges the cost to the Company of los-
ing and replacing any such person and the Client agrees
that if it breaches the provisions of clause 4.3, the Client
shall pay to the Company by way of liquidated damages
a sum equal to the greater of (i) £50,000; and (ii) an
amount equal to the person’s aggregate annual gross re-
muneration package.

OBLIGATIONS OF THE CLIENT

The Client shall provide the Company with such infor-
mation and access to such facilities and personnel as the
Company shall reasonably require in order to provide the
Services.

The Client shall make such decisions and provide such
instructions as the Company shall require and at the time

©2019, Protocol 6 Limited. All rights reserved.
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that the Company requires to enable the Company to
provide the Services.

The Client acknowledges that the Company’s ability to
provide the Services and to meet any timeframe agreed
for the provision of the Services is dependent on the Cli-
ent providing that information and access and providing
those decisions and instructions at the times required by
the Company.

INTELLECTUAL PROPERTY

Any pre-existing Intellectual Property Rights of either
party that are made available for use in connection with
the provision of the Services shall remain vested in that
party; the other party shall have a licence to use those
rights so far as may be necessary to enable that party to
provide or to enjoy the benefit of the Services.

All Intellectual Property Rights that are created in the
course of the provision of the Services and in the Deliv-
erables shall belong to the Company; the Client shall
have a royalty free, perpetual licence to use those rights
as envisaged by this Agreement to enable the Client to
have the benefit of the Services and the Deliverables for
use within the Client’s own business.

The Company warrants to the Client that the Delivera-
bles will not in any way infringe the Intellectual Property
Rights of any other person and the Company will indem-
nify the Client and keep the Client fully indemnified in
respect of any losses, liabilities, demands, actions and
claims that the Client might incur or suffer as a result of
any breach of this warranty.

If the indemnity in clause 6.3 is to be called upon the Cli-
ent shall:

(») promptly notify the Company in writing of the claim;

() make no admission or settlement without the Com-
pany’s prior written consent;

(c) allow the Company to have control over the conduct
of the claim including any litigation; and

(0) give the Company such assistance and information
that the Company reasonably requires.

The Company shall have no liability under the indemnity
in clause 6.3 where the alleged infringement arises from
the Client using the Deliverables in any manner or for
any purpose other than those for which they were pro-
vided.

CONFIDENTIALITY

The Company and the Client may during the course of
this Agreement and in connection with the Services ob-
tain information relating to the other party which is not
made available generally by that other party (“ Confiden-
tial Information”).

The receiving party shall:
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(a) keep all Confidential Information confidential and
not disclose it to any person (save as required by law);
and

() use the Confidential Information only for the purpose
for which it was provided and for no other purpose.

DATA PROTECTION

Both parties will comply with all applicable requirements
of the Data Protection Legislation. This is in addition to,
and does not relieve, remove or replace, a party’s obliga-
tions under the Data Protection Legislation.

The parties acknowledge that for the purposes of the
Data Protection Legislation, the Client is the data con-
troller and the Company is the data processor (where
“Data Controller” and “Data Processor” have the
meanings as defined in the Data Protection Legislation).

The Client will ensure that it has all necessary appropri-
ate consents and notices in place to enable lawful transfer
of the personal data to the Company for the duration and
purposes of this agreement.

The Company shall, in relation to any personal data pro-
cessed in connection with the performance by the Com-
pany of its obligations under this agreement:

(a) process that personal data only for the purposes of
this agreement or on the Client’s written instruc-
tions;

() ensure that it has in place appropriate technical and
organisational measures, to protect against unauthor-
ised or unlawful processing of personal data and
against accidental loss or destruction of, or damage
to, personal data, appropriate to the harm that might
result from the unauthorised or unlawful processing
or accidental loss, destruction or damage and the na-
ture of the data to be protected, having regard to the
state of technological development and the cost of im-
plementing any measures (those measures may in-
clude, where appropriate, pseudonymising and en-
crypting personal data, ensuring confidentiality, in-
tegrity and availability of its systems and services, and
regularly assessing and evaluating the effectiveness of
the technical and organisational measures adopted by
1t;

(c) ensure that all personnel who have access to and/or
process personal data are obliged to keep the personal
data confidential; and

(0) not transfer any personal data outside of the Euro-
pean Economic Area unless the following conditions
are fulfilled:

() the Company has provided appropriate safe-
guards in relation to the transfer;

(n the data subject has enforceable rights and effec-
tive legal remedies;

©2019, Protocol 6

ited. All rights reserved.
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aware of a personal data breach; 12.1  Either party may terminate this Agreement forthwith on
(e) at the Client’s written direction, delete or return per- notice to the other party if that other party:
sonal data and copies thereof to the Client on termi- (a) is in material breach of any of the terms of this Agree-
nation of this agreement unless required by applicable ment and, where the breach is capable of being reme-
law to store the personal data; died, fails to remedy the breach within 20 Business
(v) maintain records and information to demonstrate its Da.y.s of.serV1ce ofnotl.ce specifying the breach and re-
. . .. quiring it to be remedied;
compliance with these provisions.
(e) has a petition granted for its winding up or has a lig-
9. FEES . .5 . .
............................................................................................................................... uidator, administrator, receiver or administrator ap-
9.1 The Company shall charge, and the Client shall pay the pointed in respect of it, enters into an arrangement
amounts set out or calculated in the Letter of Engage- with its creditors or ceases, or threatens to cease,
ment. trading.
9.2 Where the fees are to be calculated on a time and materi- 13. CONSEQUENCES OF TERMINATION
als basis, the Company may increase those fees on givin .. .
! bany ) ymn . gving 13.1 Termination under clause 11 or clause 12 may be in re-
not less than one month’s written notice to the Client. . e . -
spect of any individual work or deliverable outlined in the
9.3 Any sums stated in this Agreement are expressed exclu- Letter of Engagement or in respect of this Agreement
sive of VAT and all other taxes which, where applicable, wholly.
will be added and payable by the Client in addition. . .
pay y 13.2 On termination of this Agreement for any reason and at
9.4 The Client shall in addition reimburse the Company for the end of the provision of the Services, the Company
expenses including those that are specified in the Letter shall return all property, equipment, documentation and
of Engagement provided they are reasonable and other things provided to it by the Client in connection
properly incurred. with the provision of the Services.
10. PAYMENT 13.3 Termination of this Agreement or of any individual work
ST o S or deliverable outlined in the Letter of Engagement shall
10.1 The Company shall invoice the Clienton the basis set out not affect any right or remedy which has accrued due at
in the Letter of Epgagement or, if payment details are not the time of termination.
set out, monthly in arrears.
X . . . 14. LIABILITY
10.2 The Client shall pay all valid and properly submitted in-
voices not later than 30 days after they are received or at 14.1 Nothing in this Agreement shall limit or exclude the lia-
such other times as may be specified in the Letter of En- bility of either party for death or personal injury caused
gagement. by the negligence of that party, its employees, agents or
10.3 If the Client does not pay any invoice by the due date for sub-contractors, or for fraud.
payment the Company may, without prejudice to any 14.2 Subject to clause 14.1, the Company shall have no liability
other rights and remedies that it may have: to the Client in connection with this Agreement for any
. . . . loss of profits, loss of revenue, loss of business, loss of
(») suspend provision of the Services until payment in . .
. . . . . contract, loss of goodwill, loss of data or failure to make
full including any interest is received; and/or .. . . .
anticipated savings or any indirect or consequential loss,
102392.12v1/130ct2019  Page3of4 ©2019, Protocol 6 Limited. Al rights reserved.

(n) the Company complies with its obligations un-
der the Data Protection Legislation by providing
an adequate level of protection to any personal
data that is transferred; and

(v) the Company complies with the Client’s reason-
able instructions notified to it in advance with
respect to the processing of the Personal Data;

(e) assist the Client in responding to any request from a
data subject and in ensuring compliance with its obli-
gations under the Data Protection Legislation with
respect to security, breach notifications, impact as-
sessments and consultations with supervisory author-
ities or regulators;

(») notify the Client without undue delay on becoming

10.4

() charge interest on the sum outstanding at the rate set
by the Late Payment of Commercial Debts (Interest)
Act 1998.

The Client shall pay all invoices in full without any set-
off or deduction.

This agreement shall been in force and effect during the
term stated in the Letter of Engagement.

If no term is stated in the Letter of Engagement, it shall
remain in force until either party terminates the Agree-
ment by giving the other party 2 months’ written notice.

. TERMINATION
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whether this results from breach of contract, negligence
or otherwise.

Subject to clauses 14.1 and 14.2, the maximum aggregate
liability of the Company to the Client under or in connec-
tion with this Agreement and whether resulting from
breach of contract, negligence or otherwise shall not ex-
ceed the amount payable by the Client under this Agree-
ment in respect of the 12 months fees or £500,000,
whichever is the lower, prior to the date on which such
liability arises.

. FORCE MAJEURE

Neither party shall have any liability for any failure to per-
form or delay in performing any of its obligations under
this Agreement if and to the extent that such failure or
delay is caused by reasons, circumstances or events be-
yond the reasonable control of that party.

If a party is affected by any circumstance or event of the
type described in clause 15.1, that party shall notify the
other party as soon as reasonably practicable and the par-
ties shall each use all reasonable endeavours to minimise
the impact on the obligations that are affected.

. PERSONAL AGREEMENT

This Agreement is personal to the Company and the Cli-
ent and neither of them shall assign any of their rights
under this Agreement without the prior written consent
of the other.

The Company may sub-contract part or parts of its obli-
gations under this Agreement but shall remain liable for
the performance of those parts that have been sub-con-
tracted.

The parties do not intend any person who is not a party
to this Agreement to have any rights under it whether
under the Contracts (Rights of Third Parties) Act 1999
or otherwise.

ENTIRE AGREEMENT

This Agreement (together with the Letter of Engage-
ment) constitutes the complete and exclusive agreement
between the parties in respect of the subject matter to
which it relates and supersedes all prior correspondence,
agreements and understandings.

. STATUS

The Company and the Client are each independent con-
tractors and nothing contained in this Agreement shall or
shall be capable of creating or constituting between them
any partnership or joint venture or any relationship of
employment or agency.

The Company shall have no authority to incur any liabil-
ity or expense on behalf of the Client or to make any
promise, representation or commitment that might be

19.2

21.3

22.2

22.3
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binding on the Client without the prior written consent
of the Client.

NOTICES

Any notices that are required under this Agreement shall
be in writing and shall be served on the relevant party at
its registered office address.

Notices may be served by:

(a) personal delivery, in which case they shall be deemed
to be served when delivered; or

(e) first class pre-paid post, in which case they shall be
deemed to be served on the second Business Day af-
ter the day of posting.

. RESOLUTION OF DISPUTES

If any differences or disputes arise between the Company
and the Client in connection with this Agreement, they
shall use all reasonable endeavours to resolve them by
discussions between themselves, escalating the issues
through their respective management structures up to
their chief executive officers if necessary.

. CHANGES, VARIATIONS AND WAIVER

If either party wishes to propose a change to the Services
or any other provision of this Agreement, that party shall
inform the other party of the proposed change and the
parties shall work together to determine whether they
are willing and able to agree the terms that are necessary
to implement the change.

This Agreement may only be varied or any right under
this Agreement waived by a written document signed by
authorised representatives of both parties.

If a party does not on any occasion insist on the strict ob-
servance or performance of any rights under or of any
provision of this Agreement, that will not amount to a
waiver of those rights or that provision.

. SEVERABILITY

If any provision or part-provision of this Agreement is or
becomes invalid, illegal or unenforceable, it shall be
deemed modified to the minimum extent necessary to
make it valid, legal and enforceable.

If such modification is not possible, the relevant provi-
sion or part-provision shall be deemed deleted.

Any modification to or deletion of a provision or part-
provision under this clause shall not affect the validity
and enforceability of the rest of this Agreement.

. LAW AND JURISDICTION

This Agreement and everything arising in connection
with it, including non-contractual matters, shall be gov-
erned by English Law and the parties submit to the ex-
clusive jurisdiction of the courts of England.

©2019, Protocol 6

ited. All rights reserved.
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