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	PART A | DEFINITIONS & INTERPRETATION
	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 or interpretation shall apply:
	2.1.1 references to a “day”, “month” or “year” are references to a “day”, “month” or “year” of the Gregorian calendar;
	2.1.2 a reference to “including” and its other grammatical forms shall be construed without limitation; and
	2.1.3 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 Clauses ‎24 or ‎25, shall remain in full force and effect for the Term.

	4. PRECEDENCE
	4.1 If there is any conflict, ambiguity or inconsistency between any parts of this Agreement, the following order of precedence shall apply:
	4.1.1 the clauses in this Agreement; and
	4.1.2 the Schedules.



	PART D | SaaS SERVICES
	5. SaaS SERVICES
	5.1 The Supplier shall do all things as are necessary so that the SaaS Services are supplied in accordance with, and fully meet and comply with:
	5.1.1 the Service Levels (if any);
	5.1.2 the SaaS Subscription (if any);
	5.1.3 Good Industry Practice;
	5.1.4 all Applicable Law; and
	5.1.5 this Agreement.

	5.2 The Supplier shall provide such Incidental Items as may reasonably be required to fully meet its obligations in Clause ‎5.1 and that the same shall be deemed to have already been fully agreed in the Charges.

	6. RIGHT TO USE THE SAAS SERVICES
	6.1 The Supplier grants to the Customer a [A10] licence to access and use the SaaS Services during the Term.
	6.2 For the purposes of Clause ‎6.1, a reference to the Customer includes:
	6.2.1 all Affiliates of the Customer; and
	6.2.2 the officers and Personnel of the Customer and its Affiliates.


	7. SUPPLIER HOSTING
	7.1 The Supplier shall host the SaaS Services at data centres communicated to and approved by the Customer from time to time.
	7.2 The Supplier shall operate a mirror system at a backup data centre that shall:
	7.2.1 be identical in all respects to the primary system;
	7.2.2 have hardware and software, network connectivity, power supplies, backup generators and other similar equipment and services that operate independently of the primary system;
	7.2.3 have fully current backups of all of the Customer’s data that is stored on the primary system; and
	7.2.4 have the ability to provide the SaaS Services in accordance with the Agreement during the performance of routine and remedial maintenance or any outage or failure of the primary system.


	8. CUSTOMER DATA REQUIREMENTS
	8.1 Without prejudice to Clause ‎7.2.3, the Supplier shall create a back-up copy of all of the Customer’s data that is stored on the primary system daily and shall ensure that:
	8.1.1 each such copy is sufficient to enable the Supplier to restore the SaaS Services to the state they were in at the time the back-up was taken; and
	8.1.2 it shall retain and securely store each such copy for a minimum period of 30 days.


	9. MAINTENANCE OF THE SAAS SERVICES
	9.1 During the Term, Supplier shall maintain the SaaS Services in accordance with Good Industry Practice, including by:
	9.1.1 ensuring that the SaaS Services shall at all times meet or exceed the Service Levels; and
	9.1.2 providing support for all primary and ancillary software comprised in the SaaS Services.


	10. UPDATES & UPGRADES
	10.1 Without prejudice to the generality of Clause ‎9, the Supplier acknowledges and agrees that the Customer shall be entitled to receive free of charge all Updates on an on-going and continuous basis during the Term without any additional Charge.
	10.2 For the purposes of Clause ‎10.1, the Supplier shall promptly inform the Customer sufficiently in advance of when each Update and/or Upgrade has become available.

	11. MISCELLANEOUS MATTERS
	11.1 The Supplier acknowledges and agrees that:
	11.1.1 it shall have no rights whatsoever in any interface that the Customer deploys in order for the SaaS Services to interoperate with any other service deployed by the Customer;
	11.1.2 the Customer may access and/or run the SaaS Service on multiple, different, successor or replacement operating platforms without any additional cost;
	11.1.3 any upgraded functionality to the SaaS Services is to be considered the same Service for which no additional charge or fee shall be requested.


	12. NETWORK SECURITY
	12.1 The Supplier acknowledges and agrees that it shall at all times throughout the Term strictly comply with Schedule 4 (Network Security) and the Security Policy.
	12.2 The Supplier acknowledges and agrees that the security of the Customer IT Environment, including all internal networks, data and information comprised therein, is a business-critical function.
	12.3 The Supplier shall, without prejudice to any other provision of this Agreement:
	12.3.1 provide the SaaS Services utilising security technologies and techniques in accordance with Good Industry Practice;
	12.3.2 do all such things as are necessary to ensure that the SaaS Services in no way compromise the security of the Customer IT Environment or its business; and
	12.3.3 without prejudice to any other obligation herein, comply with all other security related requirements as may be notified to it by the Customer from time to time.

	12.4 The Supplier shall propose relevant amendments and/or revisions to the Security Policy in light of any risks identified under this Clause ‎12.
	12.5 The Supplier acknowledges and agrees that any breach of its obligations in this Clause ‎12 shall be a Material Breach.
	12.6 The Supplier shall ensure that no Viruses are coded or introduced into the Customer IT Environment as a result of the performance of the SaaS Services.

	13. OTHER VENDORS
	13.1 The Supplier acknowledges and agrees that the Customer IT Environment is supported by multiple vendors and the Customer may therefore require it to co-operate with Other Vendors.
	13.2 For the purposes of Clause ‎13.1, the Supplier shall at all times during the Term:
	13.2.1 fully co-operate with all Other Vendors at the Customer’s request;
	13.2.2 co-operate with Other Vendors as reasonably required by the Customer for the provision of the SaaS Services;
	13.2.3 provide such information as any Other Vendor may reasonably require for the provision of the SaaS Services;
	13.2.4 where requested by the Customer, enter into a confidentiality agreement with any Other Vendor on terms similar to those contained in this Agreement; and
	13.2.5 perform all other requirements communicated to it by the Customer from time to time.

	13.3 The Supplier acknowledges and agrees that the performance of its obligations under this Clause ‎13 shall:
	13.3.1 not entitle it to any additional fees, payments or compensation whatsoever; and
	13.3.2 be performed in any time frame Instructed by the Customer and in any event as soon as reasonably practicable.

	13.4 The Supplier shall promptly notify the Customer if an act or omission of any Other Vendor may prevent or negatively impact the Supplier performing its obligations under this Agreement.
	13.5 The Supplier acknowledges and agrees that any breach of its obligations under this Clause ‎13 shall be a Material Breach.


	PART E | SERVICE LEVELS
	14. SERVICE LEVELS
	14.1 Unless otherwise agreed in writing, the Supplier shall do all such things as are necessary to ensure that the SaaS Services are provided so as to meet or exceed the relevant Service Levels.
	14.2 The Supplier acknowledges and agrees that:
	14.2.1 it shall be liable for the Service Credits in the event that it fails to meet a Service Level; and
	14.2.2 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 the Customer.

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

	14.4 Any actions required of the Supplier under Clause ‎14.3 shall be at its sole cost and expense.
	14.5 Payment or provision of any Service Credits under this Agreement shall not relieve the Supplier of its obligations to meet or exceed the Service Levels and are without prejudice to any other rights the Customer may have.
	14.6 Unless otherwise agreed, the total amount of Service Credits payable shall not exceed 20% of the value of the Charges for SaaS Services to which the Service Levels relate.
	14.7 The Customer shall be entitled, in its sole discretion, to treat any Service Credit as a Deduction or to otherwise require the Supplier to pay the value of the Service Credit to the Customer on demand.


	PART F | DELIVERY
	15. DELIVERY
	15.1 The Supplier shall do all things as are necessary to provide the SaaS Services as set out in the Delivery Schedule and in accordance with this Agreement.
	15.2 The Supplier acknowledges and agrees that, unless otherwise agreed, time is of the essence with respect to provision of the SaaS Services.
	15.3 The Supplier shall perform its obligations under this Agreement in accordance with any timeframe stipulated including as set out in Schedule 2 (Services).
	15.4 Where no specific time for performance by the Supplier has been stipulated under this Agreement, the Supplier shall perform the same as soon as reasonably practicable.
	15.5 Where the Delivery Date for any of the SaaS Services is indicated as being ‘time of the essence’ then any failure of the Supplier to provide it by the said date shall be a Material Breach.


	PART G | PERSONNEL
	16. PERSONNEL
	16.1 The Supplier 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.
	16.2 For the purpose of Clause ‎16.1, the Supplier shall ensure that its Personnel:
	16.2.1 are suitably skilled, qualified, trained and experienced to work as required under this Agreement and in accordance with Good Industry Practice and Customer Policies (and in particular, the Supplier Code of Conduct);
	16.2.2 are employed under valid employment arrangements which comply with Applicable Laws including those in connection with minimum age;
	16.2.3 earn minimum wage and benefits as required by Applicable Law without discrimination between employees; and
	16.2.4 comply with, and in no way cause the Supplier to be in breach of this Agreement and/or any of the Customer Policies that are notified to it throughout the Term.

	16.3 The Supplier shall ensure the availability of Key Personnel throughout the Term.
	16.4 The Customer may object to any of the Supplier’s Personnel who, in its reasonable opinion, lacks the appropriate skills or qualifications, has engaged in misconduct, or is incompetent or negligent, whereupon the Supplier shall immediately:
	16.4.1 remove such Personnel upon receipt from the Customer of a notice requiring it to do so; and
	16.4.2 replace the removed Personnel (at its sole cost and expense) with suitably qualified and competent Personnel approved by the Customer.



	PART H | PERFORMANCE ASSURANCES
	17. SUPPLIER WARRANTIES & REPRESENTATIONS
	17.1 The Supplier warrants and represents to the Customer that:
	17.1.1 it is duly incorporated and has the capacity to enter into this Agreement;
	17.1.2 this Agreement shall constitute valid and binding obligations on the Supplier;
	17.1.3 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;
	17.1.4 it will comply with Applicable Law, Customer Policies and Good Industry Practice;
	17.1.5 the Customer’s receipt, utilisation (including that of its Affiliates), and/or exploitation of the SaaS Services during the Term shall not breach any Third Party IPR;
	17.1.6 the SaaS Services shall meet or exceed the Service Levels;
	17.1.7 the SaaS Services shall be performed in accordance with Schedule 2 (Services) and/or the SaaS Subscription; and
	17.1.8 the Customer’s receipt, utilisation (including that of its Affiliates) and/or exploitation of the SaaS Services shall not result in Viruses being coded or introduced into the Customer IT Environment.



	PART I | PAYMENT & TAXES
	18. PAYMENT
	18.1 Subject to the Supplier’s performance of its obligations in accordance with this Agreement, the Supplier may issue an Invoice to the Customer for payment in accordance with this Agreement.

	19. TAXES
	19.1 Subject to the following provisions in this Clause ‎19, all amounts specified in this Agreement shall be [A12] of all Taxes.
	19.2 Where relevant, the Supplier 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 SaaS Services.
	19.3 Where the Customer is required under Applicable Law to withhold any taxes:
	19.3.1 there shall be no gross up by the Supplier of the Charges payable by the Customer to account for the Withholding Tax; and
	19.3.2 the Customer shall pay the relevant amount to the relevant tax authority and provide a tax invoice credit.

	19.4 The Parties acknowledge and agree that the Charges shall be exclusive of GST. Where GST is required to be paid, the Party liable to pay GST shall bear the cost of any GST payments.
	19.5 The Supplier shall indemnify the Customer in connection with any Claim it receives in connection with the Supplier’s failure to perform its obligations under Clauses ‎19.1 to ‎19.4.

	20. AUDIT RIGHTS
	20.1 During the Term and for 2 years thereafter the Customer may, at its own cost, Audit or inspect the performance of the Supplier’s obligations under this Agreement in accordance with this Clause ‎20 upon giving 10 Business Days’ notice.
	20.2 The Supplier 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.
	20.3 The Supplier shall keep such Audit Items as are necessary to comply with its obligations under this Clause ‎20, Applicable Law and any reasonable written requests made by the Customer and its Auditors.
	20.4 The Supplier shall fully co-operate with the Customer and its Auditors and promptly provide such Auditors with reasonable access to the Audit Items.
	20.5 The Customer shall be entitled to exercise its Audit rights under this Clause ‎20 twice each year, provided however that any Audit revealing non-performance by the Supplier shall not be counted against this entitlement.


	PART J | INDEMNITIES
	21. INDEMNITIES
	21.1 Subject to Clause ‎21.3, the Supplier shall fully indemnify the Customer and its Affiliates from and against any and all Claims and/or Losses of whatever nature suffered, sustained or incurred, arising out of or in connection with:
	21.1.1 any negligent act, or omission, or wilful misconduct by the Supplier or its Personnel in connection with this Agreement;
	21.1.2 any death, personal injury, physical loss or damage caused by the Supplier or its Personnel;
	21.1.3 any act or omission on behalf of the Supplier’s Subcontractor;
	21.1.4 any death, personal injury, physical loss or damage sustained by the Supplier’s Personnel;
	21.1.5 any Claim brought by a Third Party for a breach of that Third Party’s IPR as a result of the Supplier’s performance under or in connection with this Agreement;
	21.1.6 any Claim brought by a Third Party for a breach of that Third Party’s IPR as a result of the Customer’s use of the SaaS Services;
	21.1.7 any Claim made against the Customer by any Personnel of the Supplier in respect of any Workplace Matters; or
	21.1.8 a breach by the Supplier of Clause ‎32 or ‎33.

	21.2 Each indemnity in this Agreement is a continuing obligation separate and independent from the Supplier’s other obligations and survives termination of this Agreement.
	21.3 The Supplier shall not be liable under this Clause ‎21 to the extent the Claim and/or Loss occurred wholly and directly as a result of the Customer’s gross negligence, misconduct or fraudulent conduct.


	PART K | LIABILITY
	22. LIABILITY
	22.1 Nothing in this Agreement shall exclude or limit either Party’s liability to the other in connection with:
	22.1.1 death or personal injury whether or not caused by negligence or wilful or reckless misconduct of that Party;
	22.1.2 any fraud or fraudulent misrepresentation of that Party;
	22.1.3 any gross negligence or wilful misconduct of that Party;
	22.1.4 any liability which cannot be lawfully excluded by that Party; and/or
	22.1.5 in the case of the Supplier, a breach of Clauses ‎17.1.5, ‎21, ‎32 or ‎33.

	22.2 Subject to Clause ‎22.1, neither Party shall be liable for Indirect Loss under this Agreement.
	22.3 Subject to Clauses ‎22.1 and ‎22.2, the Supplier’s total liability for loss under this Agreement shall be limited to [A14].
	22.4 The Supplier shall be solely responsible for the loss of and/or damage to any equipment used by it in the performance of its obligations under this Agreement, however caused.
	22.5 The Supplier shall be solely responsible and liable for any death or personal injury, loss or damage sustained by the Supplier or its Personnel of any nature whatsoever, in performing its obligations under this Agreement.


	PART L | INSURANCE
	23. INSURANCE
	23.1 The Supplier shall at all times during the Term insure and keep itself insured with an insurance provider that is acceptable to the Customer, against all insurable liabilities under or in connection with this Agreement.


	PART M | TERMINATION & FORCE MAJEURE SCENARIOS
	24. MUTUAL TERMINATION
	24.1 Either Party may serve a termination notice to terminate this Agreement with immediate effect if the other Party:
	24.1.1 commits a Material Breach;
	24.1.2 experiences, or is reasonably likely to experience, an Insolvency Event;
	24.1.3 is prevented from performing its obligations as a result of a Force Majeure Event and to which Clause ‎27.3 applies; or
	24.1.4 ceases to trade or threatens to cease trading.


	25. CUSTOMER TERMINATION
	25.1 The Customer may terminate this Agreement at any time and without cause by issuing a termination notice to the Supplier giving not less than [A16]’ notice of such termination.
	25.2 The Customer may issue a termination notice to the Supplier terminating this Agreement with immediate effect where:
	25.2.1 a Service Cap Breach has occurred;
	25.2.2 a change of Control of the Supplier occurs;
	25.2.3 the Supplier has failed to obtain and/or maintain any Approval(s); or
	25.2.4 the Supplier has breached any applicable Customer Policies.


	26. CONSEQUENCES OF TERMINATION
	26.1 Upon receipt of a termination notice, the Parties shall promptly (and in any event, within any time frame set out in the termination notice):
	26.1.1 return all Confidential Information to the Party that disclosed it, or destroy such Confidential Information and provide evidence of destruction where requested;
	26.1.2 take all possible action to mitigate any liabilities which may arise as a result of such termination; and
	26.1.3 cease performance of the obligations under this Agreement in accordance with, and to the extent specified in, the termination notice.

	26.2 Without prejudice to any other obligation under this Agreement, the Supplier acknowledges and agrees that upon the termination or expiry of this Agreement for whatever reason:
	26.2.1 the Customer may retain a copy of any Documentation or other items necessary for its continued use of such databases, data or other products produced by the SaaS Services which it has paid for and otherwise has the right to continue to use;
	26.2.2 the Supplier shall provide the Customer with a final export of the Customer’s data that is stored on the primary system in any format specified by the Customer; and
	26.2.3 the Supplier shall provide certification of the destruction of the Customer’s data within the possession of the Supplier that the Customer has requested for the Supplier to destroy.

	26.3 The termination or expiry 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 or expiry thereof.
	26.4 The provisions of Clauses ‎16.2, ‎21, ‎22, ‎26, ‎28, ‎29, ‎30, ‎32, ‎33, ‎34, ‎35, ‎38
	26.5 Clause ‎26.4 does not limit the survivability of other provisions, which by their nature, are likewise intended to survive the termination of this Agreement.

	27. FORCE MAJEURE
	27.1 Subject to Clause ‎27.2, 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.
	27.2 A Party impacted by a Force Majeure Event shall promptly:
	27.2.1 notify the other Party and use reasonable efforts to mitigate the impact of the Force Majeure Event; and
	27.2.2 resume the performance of those obligations impacted as soon as reasonably practicable.

	27.3 Subject to compliance with Clause ‎27.2, where a Force Majeure Event lasts for more than 30 Business Days, then the non-impacted Party may terminate this Agreement at its election in accordance with Clause ‎24.1.


	PART N | INTELLECTUAL PROPERTY RIGHTS
	28. IPR
	28.1 The IPR owned by a Party prior to the Agreement Date and made available to the other Party in connection with this Agreement shall remain the absolute property of the granting Party.
	28.2 Subject to Clause ‎28.3, any New IPR created by a Party during the Term of this Agreement shall vest unconditionally and immediately upon its creation with that Party.
	28.3 Any New IPR created in respect of the SaaS Services shall become the sole and absolute property of the Customer upon its creation where such IPR has been created specifically for the Customer in connection with such SaaS Services.
	28.4 The Supplier shall not use or permit the use of any IPR belonging to the Customer or any of its Affiliates for any purpose whatsoever, without the express prior written approval of the Customer.


	PART O | DISPUTES
	29. DISPUTES
	29.1 This Clause ‎29 relates to all disputes between the Parties other than those pertaining to Invoices which shall be first dealt with in accordance with Schedule 3 (Payment Terms).
	29.2 If 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 ‎29.
	29.3 During a dispute, the Parties shall:
	29.3.1 continue to perform all of their obligations under this Agreement without prejudice to their position in respect of such dispute, unless the Parties agree otherwise; and
	29.3.2 act in good faith and in a fair and equitable manner with a view to resolving the dispute without the requirement for formal proceedings.

	29.4 Each Party must nominate 1 representative from its senior management to resolve the dispute within 10 Business Days after a dispute notice is given.
	29.5 Where the senior managers designated under Clause ‎29.4 are unable to reach a resolution within 10 Business Days, the Parties shall submit the dispute for resolution by the courts stipulated in Clause ‎46.2.
	29.6 Nothing in this Agreement prevents a Party from seeking interim or interlocutory relief to prevent a breach of, and to compel specific performance by the other Party of this Agreement.

	30. RIGHTS & REMEDIES
	30.1 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.

	31. SPECIFIC PERFORMANCE
	31.1 Nothing in this Agreement prevents a Party from seeking interim or interlocutory relief to prevent a breach of, and to compel specific performance by the other Party of, this Agreement.


	PART P | PRIVACY
	32. CONFIDENTIALITY
	32.1 During the Term and for 3 years afterwards, each Party shall keep the other Party’s Confidential Information strictly confidential, establish adequate security measures and not make any copies or records of such Confidential Information unless st...
	32.2 Each Party may only use the other Party’s Confidential Information strictly for the purposes of performing its obligations under this Agreement.
	32.3 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.
	32.4 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 ‎32 as if that Authorised Recipient were themselves a Party.

	33. DATA PROTECTION
	33.1 In addition to its general obligations to comply with Applicable Law, the Supplier shall:
	33.1.1 comply at all times with all applicable data protection and privacy legislation;
	33.1.2 comply with the Customer’s internal data protection policies as are communicated to it;
	33.1.3 process Personal Information strictly in accordance with the Customer’s Instructions;
	33.1.4 utilise adequate organisational and technical measures so as to safeguard Personal Information from loss, destruction and/or unauthorised access; and
	33.1.5 where required, enter into a data transfer agreement and/or data processor agreement (or equivalent) in the form required under Applicable Law.

	33.2 The Supplier acknowledges and agrees that:
	33.2.1 the Customer may share any Personal Information that the Supplier provides to the Customer under this Agreement with Third Parties contracted to provide services to the Customer;
	33.2.2 it shall indemnify the Customer against any loss or damage (of whatever nature) incurred by or awarded against the Customer relating to any breach of this Clause ‎33; and
	33.2.3 its obligations under this Clause ‎33 shall survive the termination or expiry of this Agreement.



	PART Q | CORPORATE CONDUCT MATTERS
	34. ANTI-BRIBERY & CORRUPTION
	34.1 The Supplier warrants and represents to the Customer that it shall at all times during the Term comply with:
	34.1.1 the Supplier Code of Conduct; and
	34.1.2 the Customer’s Anti-Bribery & Corruption Policy as may be communicated to it and updated from time to time.

	34.2 The Supplier warrants and represents to the Customer that as at the Agreement Date and throughout the Term:
	34.2.1 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;
	34.2.2 no payment nor any other advantage or favour that might give an improper advantage to the Customer’s business has been or shall be, directly or indirectly, offered, promised or provided to any Person including specifically a Public Official; and
	34.2.3 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.

	34.3 The Supplier acknowledges and agrees that any breach of its obligations under this Clause ‎34 shall be a Material Breach.
	34.4 The Customer shall have a right to audit the Supplier’s compliance with this Clause ‎34 in accordance with this Clause ‎34 and such right shall extend for 1 year post termination of this Agreement.


	PART R | AGREEMENT, ASSIGNMENT, SUBCONTRACTING, WAIVER & SEVERABILITY
	35. ENTIRE AGREEMENT & COUNTERPARTS
	35.1 This Agreement constitutes the entire agreement of the Parties relating to the Customer’s procurement of the SaaS Services from the Supplier, to the exclusion of all other terms and conditions, and any prior written or oral agreement between them.
	35.2 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.

	36. ASSIGNMENT & NOVATION
	36.1 The Supplier shall not assign, novate or otherwise transfer all or any of its rights, benefits or obligations under this Agreement without the Customer’s prior written approval.
	36.2 The Customer may assign, transfer or deal in any way with its rights under this Agreement including to an Affiliate or any Third Party.
	36.3 Where the Customer gives its approval for the purpose of Clause ‎36.1 that involves any of the Supplier’s obligations under this Agreement, the Supplier shall, unless otherwise agreed, remain jointly and severally liable with the relevant Third P...

	37. SUBCONTRACTING
	37.1 The Supplier shall not subcontract the performance of any of its obligations under this Agreement without the Customer’s prior written approval, the grant of which is subject to the Customer’s sole and absolute discretion.
	37.2 The Customer reserves the right to investigate the qualifications of any proposed Subcontractor before giving such approval under Clause ‎37.1 and the Supplier shall provide any such information that is reasonably requested.
	37.3 The performance of this Agreement (or any part thereof) by a Subcontractor shall not relieve the Supplier of any of its obligations in this Agreement and the Supplier shall remain strictly and primarily liable for the same.
	37.4 The Personnel of the Supplier or of its Subcontractors, agents, etc., working under the Agreement shall be the Supplier’s sole responsibility.
	37.5 The Supplier acknowledges and agrees that where the Customer has allowed it to subcontract the performance of any of its obligations under this Agreement, the Supplier shall be liable for all acts and omissions of its appointed Subcontractor rela...
	37.6 Under no circumstance whatsoever shall any Personnel of the Supplier, its Subcontractors, agents, etc., be regarded or claimed as the Customer’s Personnel, employees or agents.
	37.7 The Supplier acknowledges and agrees that any breach of its obligations under this Clause ‎37 shall be deemed a Material Breach.

	38. WAIVERS
	38.1 No failure to exercise, nor any delay in exercising, any right, power or remedy under this Agreement shall operate as or be deemed a waiver of the same. Waivers must always be given in writing.

	39. SEVERABILITY & ILLEGALITY
	39.1 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.


	PART S | NATURE OF DEALING
	40. RELATIONSHIP
	40.1 Nothing in this Agreement shall be construed to make either Party an agent, employee, franchisee, joint venturer or legal representative of the other Party.

	41. NON-EXCLUSIVITY
	41.1 The Supplier acknowledges and agrees that it is not being appointed as an exclusive supplier of the SaaS Services or similar item that the Customer may require during the Term.

	42. THIRD PARTY RIGHTS
	42.1 Except where expressly provided, this Agreement does not create any rights that are enforceable by any Person who is not a Party to this Agreement.


	PART T | CONTRACT ADMINISTRATION
	43. NOTICES
	43.1 Any notice or other communication given under or in connection with this Agreement shall be in writing and shall be:
	43.1.1 addressed to the Authorised Representative of the Party due to receive it; and
	43.1.2 delivered by registered post to the address of the Party due to receive it.

	43.2 The Parties acknowledge and agree that any notice or other communication shall be deemed delivered where it is acknowledged by the Party due to receive it.
	43.3 The Parties’ physical addresses for the purpose of this Agreement are as set out in Schedule 6 (Notices), as may be updated in accordance with this Clause ‎43.
	43.4 Any notice not served in accordance with this Clause ‎43 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.

	44. VARIATION
	44.1 No variation of this Agreement shall be effective unless in writing and signed by or on behalf of each Party or by its Authorised Representative.

	45. LANGUAGE
	45.1 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.


	PART U | GOVERNING LAW & JURISDICTION
	46. GOVERNING LAW & JURISDICTION
	46.1 This Agreement is governed by, and shall be construed in accordance with, the law of [A17].
	46.2 The Parties irrevocably submit to the [A19] jurisdiction of the courts of [A18] in relation to any disputes.


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


	SCHEDULE 2 | SERVICES
	1. EFFECTIVE DATE
	1.1 [●]

	2. TERRITORY
	2.1 [●]

	3. SAAS SERVICES
	3.1 [●]

	4. SAAS SUBSCRIPTION
	4.1 [●]

	5. DELIVERY SCHEDULE
	5.1 [●]

	6. SERVICE LEVELS
	6.1 [●]

	7. SERVICE CREDITS
	7.1 [●]

	8. CHARGES
	8.1 [●]

	9. PAYMENT SCHEDULE
	9.1 [●]

	10. KEY PERSONNEL
	10.1 [●]


	SCHEDULE 3 | PAYMENT TERMS
	1. DEFINITIONS
	1.1 The defined terms of the Agreement shall apply to this Schedule 3 (Payment Terms).
	1.2 The following additional defined terms shall apply to this Schedule 3 (Payment Terms).

	2. GENERAL PAYMENT TERMS
	2.1 Each Party shall bear all costs and expenses incurred by it in connection with the performance of its obligations under or in connection with this Agreement.
	2.2 Subject to the Supplier’s performance of its obligations in accordance with this Agreement, the Supplier may issue an Invoice to the Customer for payment in accordance with this Agreement and/or related Schedules.
	2.3 The Supplier 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 [A21] by electronic funds transfer to such bank account as the Receiving Party may designate from time to time.

	4. INVOICING
	4.1 The Supplier may invoice the Customer or the Customer’s nominee as Instructed by the Customer in accordance with the Payment Schedule, or if no schedule has been agreed then within 30 Business Days of Acceptance of the relevant SaaS Services.
	4.2 Payment of the Supplier’s invoices shall become due [A22] after the date of issue of an Invoice.
	4.3 The Supplier acknowledges and agrees that, notwithstanding any other provision of this Agreement, the Customer shall only pay Invoices that:
	4.3.1 are in the manner prescribed by the Customer, and addressed to the Customer’s accounts payable department at the address specified by the Customer;
	4.3.2 accurately detail the Charges to allow the Customer to verify the calculation and the accuracy of the Charges;
	4.3.3 set out the period covered by the Invoice;
	4.3.4 set out the Supplier’s GST/tax code or equivalent (where appropriate);
	4.3.5 include the Supplier’s full and correct banking details;
	4.3.6 are accompanied, where applicable, by relevant supporting documentation; and
	4.3.7 are provided in hard copy.

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

	5. DISPUTED INVOICES
	5.1 The Customer will notify the Supplier within 30 days of the receipt of an Invoice if the Customer:
	5.1.1 disputes (in good faith) any part of or all of the Charges stated in the Invoice; or
	5.1.2 considers such Invoice to be incorrect or incorrectly issued for any reason.

	5.2 The 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 Supplier.
	5.3 If the Parties are unable to resolve disputes related to Invoices by reference to the procedures in this Schedule 3 (Payment Terms), then (and only then) it shall be considered a dispute which is subject to the procedure at Clause ‎29.

	6. CHARGES
	6.1 The Supplier acknowledges and agrees that:
	6.1.1 it shall not increase the Charges throughout the Term unless expressly agreed by the Customer in writing in accordance with this Agreement; and
	6.1.2 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.


	7. OTHER PAYMENTS
	7.1 Any monies owed by the Supplier to the Customer, including those owed pursuant to any indemnity given under this Agreement, shall be payable immediately on demand.
	7.2 For the purpose of this Paragraph ‎7.1 and where the Supplier fails to make payment within such time then the Customer may treat such sum as a Deduction.
	7.3 The Customer shall be entitled to treat any Service Credits payable by the Supplier to it under this Agreement as a Deduction.
	7.4 The Supplier shall not be entitled to set-off any rights and Claims it may have against any rights or Claims of the Customer under this Agreement.
	7.5 The Customer may set off any sums it owes to the Supplier against any sums the Supplier owes to the Customer.


	SCHEDULE 4 | NETWORK SECURITY
	1. DEFINITIONS
	1.1 The defined terms of the Agreement shall apply to this Schedule 4 (Network Security).
	1.2 The following additional defined terms shall apply to this Schedule 4 (Network Security).

	2. NETWORK SECURITY OBLIGATIONS
	2.1 [●]


	ANNEX 1 TO SCHEDULE 4 | SECURITY POLICY
	[DN: To be inserted.]
	[SCHEDULE 5 | INSURANCE]
	SCHEDULE 6 | NOTICES
	1. DEFINITIONS
	1.1 The defined terms of the Agreement shall apply to this Schedule 6 (Notices).

	2. ADDRESSES
	2.1 The Parties addresses for the purpose of receiving notices under this Agreement are as follows:
	2.1.1 For the Customer:
	Attention:   [A23]
	Physical address: [A24]
	Email address:  [A25]
	2.1.2 For the Supplier:
	Attention:   [A26]
	Physical address: [A27]
	Email address:  [A28]



	SCHEDULE 7 | CUSTOMER POLICIES
	1. ANTI-BRIBERY & CORRUPTION POLICY
	1.1 [as attached]

	2. SUPPLIER CODE OF CONDUCT
	2.1 [as attached]





