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STANDARD TERMS & CONDITIONS

1. Standard Terms & Conditions

1.1. Application

1.1.1. These Terms and Conditions shall apply to the provision of IT Services by the
Supplier to the Customer.

1.1.2. In the event of conflict between these Terms and Conditions and the Scope of
Works, the Scope of Works shall prevail unless expressly otherwise agreed by
the Supplier in writing.

1.2. Definitions and Interpretation

1.2.1. In these Terms and Conditions, unless the context otherwise requires, the
following expressions have the following meanings:

“Agreement” means the Agreement entered into by the Customer and the
Supplier to which these Terms and Conditions apply

“Business Day” means, any day (other than Saturday and Sunday) on which
ordinary banks are open for business in London.

“Commencement Date” means the commencement date for these Terms and
Conditions as set out in the Commercial Schedule to these
Terms and Conditions;

“Customer” XXXX

“Supplier” UC Network Solutions Limited, Trading as UCNS Managed IT,
07164057

"Services" means the services to be provided by the Supplier to the

Customer as set out in the Specification of Services Schedule

“Equipment” means the Equipment listed in the Equipment Schedule and
shall include all updated or replacement parts and any
additional equipment supplied by The Supplier

“Fees” means any and all sums payable by the Customer to the

Supplier arising out of the performance of the Supplier’s
obligations under these Terms and Conditions

“Software” means any and all programs, applications, instructions or
similar that may from time to time be installed on the
Customers computer systems
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Hardware means any and all Computing hardware, servers, appliances

Storage, Media or similar that may from time to time be
managed or serviced as part of this Agreement

“Working Hours” means the normal working hours of between 9am and 5pm
Monday to Friday

" means the terms of payment of Fees as set out in the

Schedule.

“Terms of Payment

“GDPR” The General Data Protection Regulation (GDPR) (EU)
2016/679

1.2.2. Unless the context otherwise requires, each reference in these Terms and
Conditions to:

1.2.3. “writing”, and any cognate expression, includes a reference to any
communication effected by electronic or facsimile transmission or similar
means;

1.2.4. a statute or a provision of a statute is a reference to that statute or provision
as amended or re-enacted at the relevant time;

1.2.5. “these Terms and Conditions” is a reference to these Terms and Conditions
and each of the Schedules as amended or supplemented at the relevant time;

1.2.6. a Schedule is a schedule to these Terms and Conditions; and

1.2.7. aClause or paragraph is a reference to a Clause of these Terms and Conditions
(other than the Schedules) or a paragraph of the relevant Schedule.

1.2.8. a"Party" or the "Parties" refer to the parties to these Terms and Conditions.

1.2.9. The headings used in these Terms and Conditions are for convenience only
and shall have no effect upon the interpretation of these Terms and Conditions.

1.2.10. Words imparting the singular number shall include the plural and vice versa.

1.2.11. References to any gender shall include the other gender.
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2. Supplier’s Obligations

2.1. Operational Obligations

2.1.1. With effect from the Commencement Date the Supplier shall, in consideration
of the Fees being paid in accordance with the terms of payment, provide the
Services expressly identified in the Scope of Works, or otherwise agreed under
these Terms and Conditions.

2.1.2. The Supplier will use due care skill and diligence to perform the Services
identified in the Scope of Works or otherwise agreed under these Terms and
Conditions.

2.1.3. The Supplier undertakes to provide the personnel necessary for the
performance of the Services and that such personnel shall possess the
appropriate skills, qualifications and expertise suitable for the tasks assigned to
them.

2.1.4. The Supplier shall maintain the functionality of Software and or Hardware
specified in the Scope of Works on the Customer’s Equipment.

2.1.5. The Supplier will not guarantee the performance of any Software which the
Supplier has undertaken to support as part of the Scope of Works.

2.1.6. The Supplier shall not be responsible for any failures in hardware or software
due to manufacturer design

2.1.7. The Supplier shall be responsible for failures in hardware or software due to
incorrect installation and or configuration or any other cause found to be the
fault of the Supplier

2.1.8. The Supplier shall use all reasonable endeavours to complete its obligations
under the Scope of Works.

2.1.9. The Supplier shall ensure that none of its employees engaged in the provision
of the Services is paid an hourly wage (or equivalent of an hourly wage) less than
the London Living Wage (unless otherwise directed by the Customer) £9.40
which may change from time to time.

2.1.10. With respect to the supply of onsite Service Personnel at any given location,
the Supplier shall not be deemed responsible for delays of service due to
conditions beyond reasonable control (predominantly relating to industrial
strikes or Force Majeure).

2.2. Data Protection & GDPR

2.2.1. For the purposes of this Condition, the terms “Data Controller”, “Data
Processor”, “Data Subject”, “Personal Data”, “Process” and “Processing shall
have the meaning prescribed under the GDPR.

2.2.2. The Supplier shall (and shall ensure that it’s entire Staff) comply with any
notification requirements under the GDPR and both Parties will duly observe all
their obligations under the GDPR which arise in connection with the Contract.
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2.2.3. Notwithstanding the general obligation in this clause, where the Supplier is
processing Personal Data (as defined by the GDPR) as a Data Processor for the
Customer the Supplier shall:

2.2.4. Process the Personnel Data only in accordance with instructions from the
Customer (which may be specific instructions or instructions of a general nature)
as set out in this Contract or as otherwise notified by the Customer;

2.2.5. comply with all applicable laws;

2.2.6. Process the Personal Data only to the extent; and in such manner as is
necessary for the provision of the Provider’s obligations under this Contract or
as is required by Law or any Regulatory Body;

2.2.7. implement appropriate technical and organisational measures to protect the
Personal Data against unauthorised or unlawful Processing and against
accidental loss, destruction, damage, alteration or disclosure. These measures
shall be appropriate to the harm which might result from any unauthorised or
unlawful Processing, accidental loss, destruction or damage to the Personal Data
and having regard to the nature of the Personal Data which is to be protected;

2.2.8. take reasonable steps to ensure the reliability of its staff and agents who may
have access to the Personal Data;

2.2.9. obtain prior written consent from the Customer in order to transfer the
Personal Data to any sub-contractor for the provision of the Services;

2.2.10. not cause or permit the Personal Data to be transferred outside of the
European Economic Area without the prior consent of the Customer;

2.2.11. ensure that all staff and agents required to access the Personal Data are
informed of the confidential nature of the Personal Data and comply with the
obligations set out in this Condition;

2.2.12. implement best practice and processes to minimise any risk of staff and
agents publishing disclosing or divulging any of the Personal Data to any third
parties unless directed in writing to do so by the Customer

2.2.13. not disclose Personnel Data to any third parties in any circumstances other
than with the written consent of the Customer or in compliance with a legal
obligation imposed upon the Customer; and

2.2.14. notify the Customer (within five Working Days) if it receives:

2.2.15. a request from a Data Subject to have access to that person’s Personal Data;
or

2.2.16. a complaint or request relating to the Customer’s obligations under the GDPR

2.2.17. The Provider shall reasonably indemnify and keep reasonably indemnified the
Customer against reasonable actions, claims, costs, damages, deductions,
expenses losses and liabilities incurred by the Customer in respect of any breach
by the Provider (and/or any act or omission of any sub-contractor) of its
obligations under this Clause.
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2.2.18. The provision of this Condition shall apply during the Contract Period
exclusively.

3. Customer’s Obligations

3.1. Customer’s Obligations
3.1.1. The Customer shall:

3.1.2. allow the Supplier access to the Equipment and all relevant Software for
investigation purposes;

3.1.3. provide adequate working space and facilities for the Supplier’s staff; and

3.1.4. co-operate with them in the diagnosis of any defect or malfunction in the
Equipment or Software.

3.1.5. The Customer shall allow the Supplier the use of any Equipment, computer
systems, peripherals or other hardware necessary to enable it to provide the
Services and shall be responsible for procuring, installing and maintaining all
communications media not supplied by the Supplier.

3.1.6. The Customer will not allow any changes or modifications to the Software to
be made by any party other than those authorised by the Supplier. If such
changes or modifications are carried out without authorisation or appropriate
notification, the Supplier reserves the right to review these Terms and
Conditions and make adjustments accordingly.

3.1.7. The Customer will make freely available to the Supplier all documentation
associated with the Equipment, working documents, original Software
installation media, current data backups, Equipment and any other relevant
hardware for the efficient maintenance of the Equipment and the Software.

3.1.8. The Customer shall create regular data backups in such a manner as to
minimise any potential data loss and to ensure that these are made available to
the Supplier as required.

3.1.9. The Customer shall take all reasonable precautions to ensure the safety and
health of the Supplier’s personnel while such personnel are at the Customer’s
premises.

3.2. Payment

1.1 All payments required to be made pursuant to these Terms and Conditions by
either Party shall be made within 30 days’ net of the date of the relevant
invoice, without any set-off, withholding or deduction except such amount (if
any) of tax as that party is required to deduct or withhold by law.



.. CERTIFIED CERTIFIED V' Crown
® Commercial
o] INFORMATION QUALITY Service
o MANAGED IT SECURITY MANAGEMENT Supplier

4.

(o))

Copyright and Intellectual Property

4.1. Content created by the Supplier

4.1.1. Intellectual Property Rights in this Agreement and all documents, records,
data, or other information produced by the Supplier as part of the Services shall
belong exclusively to the Supplier.

4.2. Content created by the Customer

4.2.1. Intellectual Property Rights in this Agreement and all documents, records,
data, or other information produced by the Customer as part of the Services
shall belong exclusively to the Customer.

. Charges and Fees

5.1. Payment Schedule

5.1.1. The Customer agrees to pay the Fees in accordance with the Commercial
Schedule in the Scope of Works.

5.1.2. The Supplier shall be entitled to recover from the Customer his reasonable
incidental expenses for materials used and for third party goods and services
supplied in connection with the provision of the Services.

5.2. Additional Ad-Hoc charges

5.2.1. The Customer shall pay the Supplier for any additional services provided by
the Supplier that are not specified in the Scope of Works in accordance with the
Supplier's 8 hour standard daily rate of £800+VAT or £500+VAT per 4 hour slots.
Any such charge for additional services shall be invoiced separately from any
Fees due under the Scope of Works and shall be agreed by both parties in
writing prior to the commencement of work.

5.2.2. The Customer shall pay the Supplier for any travel expenses incurred for
emergency out of hour’s requirements. Any such charge for additional services
shall be invoiced separately from any Fees due under the Scope of Works and
shall be agreed by both parties in writing prior to the commencement of work.

5.2.3. All sums payable by either Party pursuant to these Terms and Conditions are
exclusive of any value added or other tax or other taxes on profit, for which that
Customer shall be additionally liable.

Variations and Amendments

6.1. Variations to this Agreement

6.1.1. No amendment or variation to this Agreement shall be effective unless it is
agreed in writing and signed by or on behalf of each of the Parties.
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6.1.2. Both Supplier and Customer shall comply with any formal procedures for
amending or varying the Agreement which either the Supplier or Customer may
have in place from time to time.

7. Termination

7.1. Customer initiated termination
7.1.1. This Agreement may be terminated by written notice with immediate effect if:

7.1.1.1.  The Supplier commits a breach of this Agreement, and fails to remedy
such breach (if capable of remedy) within fifteen business days of service of
a notice by the Customer on the Supplier stating the breach; or the
Supplier commits a material breach of any of its obligations under this
Agreement; or

7.1.1.2.  the Supplier becomes insolvent or enters into administration, or has a
receiver or liquidator appointed or ceases to trade or makes an
arrangement with its creditors to pay any debt; or

7.1.1.3.  the Supplier is prevented from providing the Service (or any part
thereof) for a period of longer than thirty days for reasons beyond its
reasonable control.

The exercise of rights to terminate this Agreement shall not affect any existing rights
or obligations of either Party

7.2. Supplier initiated termination
7.2.1. The Supplier may terminate the Agreement forthwith if:

7.2.2. any sum owing to the Supplier by the Customer under any of the provisions of
the Agreement is not paid within 14 days of the due date for payment;

7.2.3. the Customer is in breach of any of its obligations hereunder;

7.2.4. the Customer has entered into liquidation (other than for the purposes of a
bona fide amalgamation or reconstruction) whether compulsory or voluntarily or
compounds with its creditors generally or has an administrator, administrative
receiver or receiver appointed over all or a substantial part of its undertaking or
assets;

7.2.5. the Customer has become bankrupt or shall be deemed unable to pay its
debts by virtue of Section 123 of the Insolvency Act 1986;

7.2.6. the Customer ceases or threatens to cease to carry on business; or

7.2.7. any circumstances whatsoever beyond the reasonable control of the Supplier
necessitate and justify the Termination of the Services.

8. Liability

8.1. Mutual Liability

8.1.1. The Customer and Supplier shall reasonably indemnify the other party against
reasonable damages, costs, claims and expenses suffered by the other party
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arising from loss or damage to any equipment (including that of third parties)
caused by the other party, or its agents or employees.

8.1.2. Where the Customer consists of two or more persons such expression
throughout shall mean and include such two or more persons and each or any of
them. All obligations on the part of such a Customer shall be joint and several
obligations of such persons.

9. Marketing

9.1. Case study and website

9.1.1. The Customer agrees that the Supplier may utilise the business relationship
described within the Scope of Works for the purpose of marketing or through
the use of digital content such as the internet or via its Website to promote the
services delivered herein.

9.1.2. Such materials may be produced for the purpose of a Case Study and made
publically available for prospecting new clients.

9.2. Third Party references

9.2.1. The Customer agrees to participate and to provide written or verbal reference
to the Third Parties who may be seeking similar services from the Customer. The
Customer agrees to not unreasonably withhold any such reference made upon
reasonable request.

10.Sub-contracting and assignment

10.1. Sub-contracting and assignment

10.1.1. The Customer or the Supplier shall not assign to a third party any or all of its
rights or obligations under these Terms and Conditions without the prior written
consent of the other party.

10.1.2. The Supplier aims to deliver all services described in the Statement of Work
without the use of sub-contract staff. The Supplier reserves the right to leverage
strategic partners, sub-contract staff and technical specialists in order to deliver
the best level of service possible at its sole discretion.

11.Supplier Insurance standards

11.1. Supplier insurance standards
11.1.1. The Supplier shall maintain the following insurance standards:

= Professional indemnity insurance of not less than £1,000,000 per claim
= Public liability insurance for not less than £5,000,000 per claim
=  Employer's liability insurance of not less than £10,000,000 per claim
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12.Non-solicit
12.1. Mutual non-solicitation of staff and resources

12.1.1. Both the Supplier and Customer warrants and undertakes that it will not for
the duration of the Term on their own account or in partnership or association
with any person, firm, company or organisation or otherwise and whether
directly or indirectly during or for a period of 6 months from the end of the Term
solicit or entice away or attempt to solicit or entice away (or authorise the taking
of any such action by any other person) any executive or worker of the Supplier
or the Customer who has worked with the Supplier or the Customer on the
provision of the Services during the Term.

13.Force Majeure

13.1. Liability due to Force Majeure

13.1.1. Neither Party to these Terms and Conditions shall be liable for any failure or
delay in performing their obligations where such failure or delay results from any
cause that is beyond the reasonable control of that Party. Such causes include,
but are not limited to: power failure, Internet Service Supplier failure, industrial
action, transport delays and incidents, civil unrest, fire, flood, storms,
earthquakes, acts of terrorism, acts of war, governmental action or any other
event that is beyond the control of the Party in question.

14 .Waiver

14.1. No waiver

14.1.1. No waiver by either Party of any breach of these Terms and Conditions shall
be considered as a waiver of any subsequent breach of the same or any other
provision. A waiver of any term, provision or condition of these Terms and
Conditions shall be effective only if given in writing and signed by the waiving
party and then only in the instance and for the purpose for which any waiver is
given.

14.1.2. No failure or delay on the part of any Party in exercising any right, power or
privilege under these Terms and Conditions shall operate as a waiver of, nor
shall any single or partial exercise of any such right, power or privilege preclude
any other or further exercise of or the exercise of any other right, power or
privilege.

15.Severance

15.1. Invalid Terms and Conditions

15.1.1. If any provision of these Terms and Conditions is held by any competent
authority to be invalid or unenforceable in whole or in part, the validity of the
other provisions of these Terms and Conditions and the remainder of the
provision in question shall not be affected thereby.
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16.Notices

16.1. Serving notices

16.1.1. All notices under these Terms and Conditions shall be in writing and be
deemed duly given if signed by, or on behalf of, a duly authorised officer of the
Party giving the notice.

16.1.2. Notices shall be deemed to have been duly given:

16.1.2.1. when delivered, if delivered by courier or other messenger (including
registered mail) during normal business hours of the recipient; or

16.1.2.2. when sent, if transmitted by fax or e-mail and a successful transmission
report or return receipt is generated; or

16.1.2.3. on the fifth business day following mailing, if mailed by national
ordinary mail, postage prepaid; or

16.1.2.4. on the tenth business day following mailing, if mailed by airmail,
postage prepaid.

16.1.2.5. in each case addressed to the most recent address, e-mail address, or
facsimile number notified to the other Party.

16.1.2.6. Service of any document for the purposes of any legal proceedings
concerning or arising out of these Terms and Conditions shall be effected
by either Party by causing such document to be delivered to the other
Party at its registered or principal office, or to such other address as may be
notified to one Party by the other Party in writing from time to time.

17.Law and Jurisdiction

17.1. Governing Law

17.1.1. These Terms and Conditions (including any non-contractual matters and
obligations arising therefrom or associated therewith) shall be governed by, and
construed in accordance with, the laws of England and Wales.

17.1.2. Any dispute, controversy, proceedings or claim between the Parties relating to
these Terms and Conditions (including any non-contractual matters and
obligations arising therefrom or associated therewith) shall fall within the
jurisdiction of the courts of England and Wales.
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18.Authorised Signatures

The parties agree and acknowledge that by signing these Terms and Conditions that they are
authorised to do so on behalf of their respective party;

For and on behalf of the Customer For and on behalf of the Supplier
XXXX UC Network Solutions Limited
Print Name Print Name
Signature Signature
Authority Authority
Date Date
END
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