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SCHEDULE

FINANCIAL SERVICES COMPENSATION SCHEME
STANDARD CONTRACT CONDITIONS FOR GOODS AND/OR SERVICES

INTERPRETATION 21
In these Conditions, save where the context reguire
otherwise:
“Charges” means the charges payable in consideratfo
the Goods and/or Services (as the case may be} asitsin
the Order or as otherwise agreed in writing betwten
parties; 292
“Commencement Date” means that date specifieceasyb
such in the Order;
“Conditions” means these terms and conditions (and
“Condition” shall refer to any one of them);
“Contract” means a contract between FSCS and the
Supplier under these Conditions; 23
“Disputed Charges” has the meaning given to it in
Condition 9.8;
24
“Expiry Date” means that date specified as beinghsin
the Order;
"FSCs" means FINANCIAL SERVICES
COMPENSATION SCHEME LIMITED a company
registered in England under number 3943048 anchbats 3.1
registered office at Lloyds Chambers, 1 Portsokeeef
London E1 8BN; 32

“Goods” means those goods specified in the Order;

“Order” means any purchase order or agreement leetwe
FSCS and the Supplier for the supply of Goods oviSes
by the Supplier;

“Order Form” means the order form for Goods and/or
Services to which these Conditions are annexed as a
Schedule;

"Project Materials" means all work and materials
developed, written or prepared by the Supplier, its
employees, agents or sub-contractors in the pravisf the
Services including without limitation all reportstudies,

data, programs, diagrams, charts, specificationg- p 4
contractual and contractual documents and all sithgéreof
and working papers relating thereto but excludingdjrary
correspondence passing between the Supplier a@5;FS

4.1

4.1.1

“Services” means those services specified in thieQr

4.1.2

"Supplier" means that party which is supplying G®&od
and/or Services to FSCS under these Conditions;

headings are for ease of reference only and sbalaffiect 51

construction;

the Order Form to which these Conditions are anthesea
Schedule shall form part of it and is hereby incoaped
into it;

5.2

any phrase introduced by the terms “including”,ctirde, 5.3

“in particular” or any similar expression shall benstrued
as illustrative and shall not limit the sense of twords

5.4
preceding those terms;

any reference to any statute, regulation, bye-lagtandard
in these Conditions or the Order shall be a refsrdo the
same as it may be amended, supplemented or supdraed
any time from time to time; and

words importing one gender shall be treated as itimgp
any gender, words importing individuals shall beated as
importing corporations and vice versa, words imipgrthe
singular shall be treated as importing the plurad aice
versa, and words importing whole shall be treatad a
including a reference to any part thereof.

(2]

6.1

CONDITIONS

6.1.1

These Conditions shall apply to all Contracts betwESCS
and the Supplier for the provision of goods andfervices
and all Orders submitted by FSCS to the Supplieteurany
such Contract. The Supplier agrees to the Comditand any
conditions submitted, proposed or stipulated by Sk@plier
in whatever form, whether written or oral are, |abjto
Condition 2.2, expressly waived and excluded.

If agreed in writing in the Order that FSCS agrdes
incorporate the standard terms of the Supplier itie
Contract then, in the event of any conflict betwehase
Conditions and those standard conditions of thepBempso
incorporated, these Conditions shall apply unleSE€§ has
expressly agreed in writing that the Supplier'sditions are
to take precedence.

No change to these Conditions or to the Order shall
binding unless agreed in writing and signed by duly
authorised representatives of FSCS and the Supplier

Any Order the details of which are set out and ety or on
behalf of the parties in an Order Form shall countti a
Contract which shall incorporate these Conditions.

GOODS

The Supplier shall deliver the Goods to FSCS upentérms
and conditions set out in the Order and these Giondi

The Supplier shall deliver the Goods on the datgsthe
time(s) and to the location(s) specified in the @rdDelivery
shall be at the Supplier's expense unless otheragseed. In
the event that FSCS collects the Goods, the Supgiial pay
FSCS'’s costs of making such collection.

Time for delivery of the Goods shall be of the esse If the
Goods are not delivered in accordance with the sdared
timing specified in the Order or, if no dates aimdes are so
specified, within a reasonable time, then (unlesd & the
extent to which the delay is due to any delay dadlé on the
part of FSCS, FSCS may (without prejudice to ameptight
or remedy available to it) cancel the Order as mEgany
Goods that remain to be delivered under it.

GOODS WARRANTIES
The Supplier warrants to FSCS that:
the Goods are of good quality and fit for purpeeel
it has the right to supply the Goods to FSCS.
SERVICES

The Supplier shall perform the Services for FSC8nuthe
terms and conditions set out in the Order and these
Conditions.

The Supplier shall perform the Services on the gjaaed at
the times and location(s) specified in the Order.

The Supplier shall perform the Services in accocdawith
the service levels and standards set out in therOrd

The time for performance of the Services shall bethe

essence. If the Services are not performed inrdacae with
the dates and times specified in the Order, ooiflates and
times are so specified, within a reasonable tiften tlunless
the delay is due to any delay or default on the pAFSCS)
FSCS may (without prejudice to any other right emedy
available to it) cancel the relevant Order as régaany
Services that remain to be performed under it.

SERVICES WARRANTIES
The Supplier warrants and undertakes to FSCS vl

The Supplier and the Supplier's employees, agents,
contractors and sub-contractors have the neceskéirpnd
expertise to provide the Services to the standtpdlated

in these Conditions.



6.1.2

6.1.3

6.1.4

6.2

6.3

7.1
7.11

7.1.2

7.1.3

The Supplier shall provide the Services:
(a) in a professional manner:

(b) with reasonable skill and care; and
(c) inaccordance with:

@

the standards generally observed in the inglustr
for similar services;

(i)  all industry, national and international qugli
and technical standards applicable to
Services; and

the
(i) all legal and regulatory requirements and
standards applicable to the Services

The Services, any methods of working recommendeihdy
Supplier and any systems, programs, hardware dhdase
recommended or put in place by the Supplier dutheg
performance of the Services shall in all respectgtnthe
requirements and conform to any specifications and
descriptions furnished, specified or approved b 8%nd
shall be safe (in the context of risk of damag@raperty,
as well as risk of death or personal injury) wheaperly
implemented and shall comply in all respects with a
relevant statutes, regulations, bylaws and stasdardorce
at the date of performance.

Until the expiry of twelve months from the date of
performance of the Services, the Supplier shalé foé
charge and as quickly as possible make good argctiled
performance of the Services whether such defective
performance becomes apparent before, during ar BRES
has the opportunity of verifying the proper prowisiof the
Services or (at FSCS' option) repay to FSCS anyqgiahe
price paid for the Services.

Performance of the Services shall be defectivehferpurpose
of Condition 6.1.4 if it does not accord in anypest with the
warranties given in the Condition 6 or otherwisdsfao
comply with these Conditions or the relevant Order.

Services which are performed pursuant to Condiich4
shall have a like guarantee period from the date of
performance.

GENERAL UNDERTAKINGS
The Supplier agrees and undertakes to FSCS asvfllo

The Supplier shall provide independent and unbiaskite
to FSCS.

The Supplier shall make available such numberstof i
employees as may be reasonably required to detheer
Services as required by these Conditions and thaerQr
including (amongst others) those employees of tiygpker

(if any) named in the Order to perform the dutiéshe
Supplier or such replacements of equivalent statisnay

be approved by FSCS (such approval not to be
unreasonably withheld or delayed);

The Supplier:

(a) shall not (and will ensure that no member, eygé,
contractor, sub-contractor, agent or any otherqreos
entity acting on its behalf on any basis (“Stafhall)
offer or give, or agree to give, to FSCS or anyeoth
public or statutory body or any person employedby
on FSCS’ behalf or any other public or statutorgyo
any gift or consideration of any kind as an indueam
or reward for doing, refraining from doing, or for
having done or refrained from doing, any act imtieh
to the obtaining or execution of the Contract wjithu
or any other public or statutory body, or for shogvbr
refraining from showing favour or disfavour to any
person in relation to the Contract or do or all@abe
done any thing which constitutes or may consisaute
offence under the Bribery Act 2010; and

(b) warrants that it has not paid any commissioagneed
to pay any commission to FSCS or any other public o

statutory body or any person employed by or on FSCS

7.14

behalf or that of any other public or statutory ypad
connection with the Contract or done or allowedé
done any thing which has constituted or may cartstit
an offence under the Bribery Act 2010;

If the Supplier, or any of its Staff, engages imdact
prohibited by Condition 7.1.3, FSCS may, notwithsliag
any other Condition of the Contract:

(a) terminate the Contract; and

(b) recover from the Supplier the full amount ofydass
suffered by FSCS resulting from the termination,
including the cost reasonably incurred by FSCS of
making other arrangements for the supply of thedSoo
and/or Services and any additional expenditurernecl
by FSCS throughout the remainder of the term of thi
Contract;

7.1.5 The Supplier shall take all reasonable steps tegmtefraud

by its Staff in connection with the Contract ansl subject
matter and the receipt of any monies from FSCS.

7.1.6 The Supplier shall notify FSCS immediately if itshaason

to suspect that any fraud has occurred or is oeguor is
likely to occur in connection with the Contract subject
matter or the receipt of any monies from FSCS.

7.1.7 If the Supplier or any of its Staff commits any ddain

7.2

8.1
8.1.1

8.1.2

8.1.3

9.2

9.2.1

9.2.2

9.3

relation to this Contract, FSCS may, notwithstagdamy
other Condition of this Contract:

(a) terminate the Contract; and

(b) recover from the Supplier the amount of anyslos
suffered by FSCS resulting from the termination,
including the cost reasonably incurred by FSCS of
making other arrangements for the supply of thedSoo
and/or Services and any additional expenditurernecl
by FSCS throughout the remainder of the term of thi
Contract.

FSCS' rights and remedies under these Conditiordl sh
survive inspection, acceptance and payment and itfeowy
prejudice to any other right or remedy availablE&CS.

FSCS' OBLIGATIONS: SERVICES
FSCS shall:

co-operate with the Supplier and the Supplier'sleyges
in relation to the provision of the Services;

ensure that its employees co-operate with the Srpahd
the Supplier's employees in relation to the pravisof the
Services; and

promptly provide the Supplier with such informatiand
documents as it may reasonably request for the eprop
performance of its obligations under these Conalitior the
Order.

FEES AND EXPENSES

FSCS shall pay the Supplier the Charges specifiedhé
Order in consideration of the Goods and/or Servitgivered
in accordance with the Supplier's obligations undbe
Contract.

FSCS shall be under no liability to pay the Supphay
Charges or other fees or expenses:

otherwise than, in addition to or in excess of ¢hest out in
the relevant Order unless FSCS has approved the Bam
advance in writing; and

unless FSCS has first generated and issued a perohnder
in respect of the relevant Goods and/or Services in
accordance with its procedures.

Where relevant to the Contract, the Supplier’swéeli of the
Services or the Charges, the Supplier shall mairfial and
accurate records of the time spent by the Supplier
employees, agents, contractors and sub-contractors
providing the Services and shall produce such d=scdo
FSCS for inspection at all reasonable times onesgu



9.4

9.5

9.6

9.7

9.8

9.9

10
10.1

10.2

10.3

10.4

Where the Charges are to be charged periodicatlyuaess
stated otherwise in the Order, the Supplier shatder
monthly itemised invoices to FSCS in respect offéss and
shall show any Value Added Tax (“VAT") separately is
invoices. Unless stated to the contrary in thevaht invoice,
the price or fee stated in the Order shall be deletnebe
inclusive of VAT. FSCS shall not account to the@lier for
any Charges save on receipt of a proper invoi@hHnvoice
shall be accompanied by a statement specifyingne spent
by each of the Supplier's employees, agents, adntaand
sub-contractors in providing the Services during treriod
covered by the invoice.

Subject to Condition 9.8, FSCS shall pay all vatiaivoiced,
undisputed Charges within 30 days after the redejpffSCS
of the Supplier's proper invoice.

FSCS may at all times set off against any sumstduthe
Supplier from FSCS any amount owing at any timenfithe
Supplier or any of its subsidiaries or holding camies to
FSCS or any of its subsidiaries or holding compgnie

If FSCS fails to make any payment due to the Sepplhder
a Contract by the due date for payment, the Suppliay
charge FSCS simple interest on the overdue amauhé aate
of 2% per annum above the base lending rate of HBBIk
Plc from time to time from the due date until tletedof actual
payment of the overdue amount, whether before ter af
judgment, and FSCS shall pay the interest withindd@s of
receipt of a written demand by the Supplier.

Conditions 9.5 and 9.7 shall not apply to Chardes ESCS
contests in good faith ("Disputed Charges"), whieBCS
shall be entitled to withhold until such time ae fhayment is
no longer a Disputed Charge. For the avoidanceooibt,
FSCS shall not withhold amounts due in respectevhs not
subject to such a dispute. No such withholding @$pDted
Charges on an invoice shall be a breach of ther@amnt

Where the Supplier enters into any subcontract aiskapplier
or contractor for the purpose of performing itsigétions
under the Contract, the Supplier shall ensure @hatovision
is included in that sub-contract which requiresrpamt to be
made of all sums due by the Supplier to the subaotdr
within a specified period not exceeding 30 daysamfrthe
receipt of a valid invoice.

SECURITY

If and to the extent that it is necessary for theier or any
of its employees, agents, contractors or sub-cotara to
have access to FSCS' premises to perform any f it
obligations under the Contract, and provided thatSupplier
has first provided FSCS with evidence acceptableSGS as
to the identity of the relevant individuals, FSCH provide a
revocable, temporary security pass to each sudkidhcl to
allow access to its premises for the carrying ofittte
required activities and the Supplier shall proctitat each
such individual complies with all security proceesirand
requirements currently in force at FSCS and thenges and
building within which it operates.

In the event that it is necessary for employeesntsy
contractors or sub-contractors of FSCS to attendthat
premises of the Supplier, wherever situated andvizatever
reason, then reciprocal security arrangements agithe into
force which will be complied with at all times.

The Supplier will be responsible for keeping seamg FSCS
information and documentation while it is in thespession or
control of the Supplier or during any time that tBepplier
may have access to it. This will include all coefitial

information of FSCS obtained by the Supplier in tbarse of
performing its obligations under the Contract.

For the avoidance of doubt, the level of securitattis
required under Condition 10.3 is at least the stewel that
the Supplier applies to its own information and
documentation, and in all circumstances not lesm tia
reasonable level of security and such level of sBcuwas
represents the level of care, attention and quabty
performance that one would expect from a prudeiligett
and careful supplier in the top echelons of itsevaht

10.5

10.6

10.7

10.8

10.9

business sector, acting in accordance with allegsly
accepted standards, procedures and industry norms.

Should any such information or documentation bedufee

illegal, fraudulent, criminal or unethical purposesilst under
the Supplier's control or in its possession, thiea Supplier
shall bear the liability and all costs, damages arpgenses
arising from such fraudulent action, howsoever edus

The Supplier will be responsible for the securitf o
information relating to any part of FSCS’ businedsch is
delivered to it by FSCS or otherwise received byint
connection with the Services, from the time at Wwhibe
Supplier receives it.

Should any information relating to any element &GS’
business or activities be lost or damaged or dgsttafter
FSCS sends that information to the Supplier, carg event
whilst it is in the Supplier's possession or cadntitee Supplier
shall bear the responsibility and cost of recomsing that
information.

Insofar as information is held by the Supplier onoection
with FSCS, the Supplier agrees to assist FSCSrplyowith
any reasonable requests for information it may ivecéom
time to time including but not limited to any regtenade in
complying with the Data Protection Act 1998 andfoeedom
of Information Act 2000. Such assistance shall bavided
within the scope of the Charges and accordinglyheuit
additional payment by FSCS.

The Supplier agrees not to transfer any informakielonging
to or in connection with FSCS to any location othiean
FSCS' premises unless agreed otherwise in writirith w
FSCS.

10.10 All specifications, technical information, data fteare, files,

11
111

11.2

12

12.1

12.2

13
13.1

13.2

letterheads, cases or any other material or infooma
provided by FSCS shall be appropriately marked ramain
the property of the FSCS throughout the Contract.

SAFETY

In the performance of the obligations and dutiesannthe

Order, it may be necessary for the Supplier, oeitployees,
agents, contractors or sub-contractors to needhte lccess
to FSCS’ premises to deliver or install equipmenpmvide

services to FSCS. In those circumstances, the Rupgiall

procure that the relevant individuals comply with tealth

and Safety procedures currently in place.

In the event that it is necessary for employeesntsy
contractors or sub-contractors of FSCS to attendthat
premises of the Supplier, wherever situated andvizatever
reason then said individuals will comply with ale&ith and
Safety procedures in force at the Supplier’s premis

ACCIDENTS TO THE SUPPLIER’S EMPLOYEES AND
AGENTS

Further to Condition 11.1, in the event of an aenid
involving any of the Supplier's employees, agentstractors

or sub-contractors whilst at the premises of FSG%h
accident shall be immediately notified to the Human
Resources department of FSCS and an incident replbitie
prepared.

Further to Condition 11.2, in the event of an aenid
involving any of FSCS’ employees whilst at the piges of
the Supplier, FSCS shall use its reasonable endesavo
procure that the individual concerned will complyithw
whatever accident reporting procedures the Suppiéer in
place.

PROJECT MATERIALS: SERVICES

FSCS shall be entitled to all property, copyrightdaother
intellectual property rights in the Project Matésiavhich
property, copyright and other intellectual propetights the
Supplier hereby, if and insofar as FSCS is notléigal and
beneficial owner of the same, assigns the samkS@S with
full title guarantee.

At the request and expense of FSCS, the Supplat ¢h all



13.3

13.4

13.5

13.6

14
14.1

14.2

14.3

14.4

14.5

14.6

14.7

14.8

such things and sign all documents or instrumestsnay
reasonably be required to give effect to Conditi@nl and to
obtain, defend and enforce its rights in the Ptdjéaterials.

Upon request by FSCS, and in any event upon theplation
of the Services or the termination of the Ordee Supplier
shall at its expense promptly deliver to FSCS aflies of the
Project Materials then in the Supplier's custodyntml or
possession.

The provisions of this Condition 13 shall surviveet
expiration or termination of the Order.

The Supplier warrants to FSCS that the Project N&lte
(with the exception of any material originatingfrd&=SCS or

its employees) will be original works and the use o

possession thereof by FSCS or the Supplier willgie¢ rise
to any claim for infringement of any proprietarghts or any
patent, trade or service mark, registered designigd right,
copyright or other right in the nature of intelleat property
of any third party.

The Supplier shall, at FSCS' option and requesdiendke or
settle at the Supplier's own expense any suchngérent

proceedings which may be brought against FSCS or it

employees. FSCS shall notify the Supplier of amghsclaim
of infringement brought against FSCS and shall perate
with the Supplier in every reasonable way to featié the
defence thereof.

PERSONNEL: SERVICES

The parties shall each appoint a representativeshht have
such authority as may be necessary to take alsides which
may need to be taken regarding the Services imudiny
variation of these Conditions or the Order.

The parties shall procure that their representatstell meet
regularly during the performance of the Servicedigruss
the performance of the Services and as soon asnably
practicable thereafter produce accurate minuteespect of
such meeting.

FSCS shall be entitled to request and obtain sadigcretion,

the removal and replacement of any of the Supplier'

employees, contractors or subcontractors engagedhén
performance of the Services which it may designatteyided
that FSCS shall not exercise such right frivolousy
vexatiously.

The Supplier shall ensure that while any of the fliegs
employees, contractors or subcontractors engagedhén
performance of the Services are on FSCS' prentisesg,will
conform to FSCS' normal codes of staff and seciprigictice.

The Supplier shall not without the prior writtennsent of
FSCS employ agents, contractors or sub-contradtoithe
provision of the Services.

If if the Supplier engages any agent, contractorsob-
contractor in delivery of the Services (or any bém), the
Supplier shall not be relieved of any liability obligation
under the Contract and every act or omission oftheagent,
contractor or sub-contractor shall for the purposéshese
Conditions be deemed to be the act or omissionhef t
Supplier.

The Supplier shall, and shall procure that any Sepp
employees, officers, contractors or subcontractoigaged in
delivery of the Goods or performance of the Serjicemply
with any applicable anti-discrimination legislatiorin
undertaking its obligations under the Contract.

The Supplier acknowledges that FSCS has a dutyamgte
equality of opportunity for and good relations beén all
persons irrespective of race, gender, gender ggassint,
disability, age, sexual orientation or religiousliéfe and
undertakes at all times to:

14.8.1 have and maintain a diversity and equality delivptan

reasonably acceptable to FSCS to ensure that FS@Bla
to comply with its obligations under the EqualitgtA2010
and such other statutory or regulatory requiremastsnay
apply to FSCS in relation to equality and/or divgrsin

14.8.2

15
15.1

15.2

15.3

15.4

15.5

each case as they may be amended or supersedetinfrem
to time; and

supply a copy of the above equality and diversignpo
FSCS, together with such further
documentation as FSCS may reasonably require isfysat
itself as to the Supplier's compliance with thatrpl

CONFIDENTIALITY

The Supplier acknowledges that FSCS is subjeché¢oData
Protection Act 1998. Without prejudice to the faliag
provisions of this Condition, the Supplier shalhdashall
ensure that its employees, agents, contractors sriu
contractors shall  comply with the requirementshef Data
Protection Act 1998 and the Financial Services bfadkets
Act 2000.

The Supplier shall not, and shall procure that nohéts

employees, agents or sub-contractors shall, durihg

Contract or at any time after, make use for its quinposes
of, or disclose to any person (except as may baired| by

law) the existence, terms or subject matter of Gomtract,

any information provided to the Supplier by or oghalf of

FSCS in relation to the Contract or its subject teratany

information relating to FSCS, the business of FS@Sthe

exercise of its functions, its organisation, finesicprocesses,
specifications, and technology or any personal rmédion

about its claimants or authorised firms, staff, tcactors,

agents or clients obtained by the Supplier in tharse of

performing the Services, all of which informatiohali be

deemed to be confidential.

Condition 15.2 shall not extend to information whiwas
rightfully in the possession of the Supplier prity the

commencement of the Contract (other than whereirsda
during the course of provision of services to FS@8)ich is

already public knowledge or becomes so at a futlate

(otherwise than as a result of a breach of thisdZiom) or

which is trivial or obvious.

The obligations in this Condition 15 as to confitiaity shall
survive any termination of the Contract.

The Supplier shall not without the prior writtenpapval of
FSCS:

15.5.1 use FSCS's name or logo or refer to the fact t8@2Fis a

customer or client of the Supplier in any publiaitaterials
or advertising; or

15.5.2 make any press or other public announcement ogrstait

15.6

15.7

15.8

15.9

in relation to the existence or subject mattethef €Contract.

All specifications, documents, material, recordhéther in
eye-readable or electronic form) and communicatedoit
otherwise obtained by the the Supplier from FSCS
connection with the Services shall be and remaapenty of
FSCS and the Supplier shall promptly on completihn
Services or at any earlier time on demand retursugh items
to FSCS.

The Supplier shall procure that each of its empsyagents,
contractors and sub-contractors engaged in, ooimection
with, the performance of the Services shall proaderitten
undertaking to FSCS as to confidentiality in suatnf as may
be specified by FSCS from time to time.

Notwithstanding any obligation of confidence whiEISCS
may have to the Supplier, FSCS may provide anyrinddion,
including any confidential information of the Suigp] which
it receives or that is generated pursuant to thetr@ct or the
Services to Her Majesty's Treasury, the Bank ofl&mdy the
Financial Services Authority (and any of their sessors or
assignees) and any body which may in whole or i qery
out any of the functions of any of the foregoingdany such
organisation's auditors and professional advisers.

The Supplier shall make FSCS aware as a mattergehay
and as soon as reasonably practical of any breadpected
breach or anticipated breach of this Condition L&y other
confidentiality requirement or obligation by or @ehalf of
the Supplier.

promptly when requested by FSCS from time to time,

information and

n



15.10The Supplier agrees to FSCS taking such steps amyt
reasonably deem necessary to satisfy itself bytardother
means, that the Supplier is complying with the nexaents
of this Condition 15.

15.11The Supplier acknowledges that damages will notabe
adequate remedy in the event of a breach of Camditb and
that FSCS will be entitled to seek injunctive relénd any
other equitable remedies with respect to such breac

16 INDEMNITY

16.1 Without prejudice to any other right or remedy éaddlie to
FSCS, the Supplier shall fully and promptly indefpri#SCS
against all damages, proceedings, claims, deméiabiities,
losses, charges, costs and expenses which FSCSufiesy or

incur as a result (direct or indirect) of:

16.1.1 any negligent or wrongful act or omission of theflier or
the Supplier's employees, agent, contractor or

contractor (including any breach of these Cond#)on

16.1.2 any breach of the warranties set out at Condittis 6.1,

or 13.5; or

16.1.3 any breach of Conditions 15.1 and 15.2.

16.2 The indemnity given by the Supplier at Condition11&hall
be subject to the maximum limit stated in the Oridarespect
of any one claim or series of connected claims eixttat the
Supplier does not limit its liability for death grersonal
injury. Where no limit is stated in the Order, tmaximum
shall be £5,000,000 (five million pounds).

16.3 FSCS will not be liable for any direct,
consequential loss or for any damage, loss, claiemand,
expenses or otherwise suffered by the Supplier e

without any negligence on the part of FSCS.
17 INSURANCE

The Supplier shall insure with a reputable insueacempany
all its liabilities to FSCS under these Conditiamsl the Order

and will not do or omit to do anything whereby such

insurance may be vitiated and shall, when requpeatjuce to
FSCS a copy of such policy and other evidence tabésh
that such insurance is in force.

18 TERM AND TERMINATION

18.1 If the Supplier is supplying Services under a Cacttr(and
unless validly terminated earlier in accordancehwiiese
Conditions), the Contract shall commence on

Commencement Date and expire on the Expiry Date.

18.2

Services which remain to be delivered and/or peréat under
it if:
18.2.1 the Supplier commits a material breach of any tefrthe
Contract and such breach is not remediable; or

18.2.2 the Supplier commits a material breach of any tefrthe

Contract and such breach is remediable but the IBupp

has failed to remedy that breach within a perio@ bfdays
after being notified by FSCS to do so; or

18.2.3 the Supplier repeatedly breaches any of the terfrthio
Contract in such a manner as to reasonably jushigy
opinion that its conduct is inconsistent with itvhay the
intention or ability to give effect to the terms dfie

Contract; or

18.2.4 the Supplier suspends, or threatens to suspend)qrayof
its debts or is unable to pay its debts as thelydiaé or

admits inability to pay its debts or (being a comyais

deemed unable to pay its debts within the meanihg o

section 123 of the Insolvency Act 1986 or (beingatural
person) is deemed either unable to pay its detas baving
no reasonable prospect of so doing, in either cagjn

the meaning of section 268 of the Insolvency A& Dr

(being a partnership) has any partner to whom dnthe
foregoing apply; or

18.2.5 the Supplier commences negotiations with all or alags

sub-

indirect or

the

FSCS may by written notice immediately terminatee th
Contract and any Orders in respect of any Goodsoand

of its creditors with a view to rescheduling anyitsfdebts,
or makes a proposal for or enters into any compsenor
arrangement with its creditors; or

18.2.6 a petition is filed, a notice is given, a resoluatie passed, or
an order is made, for or on connection with thedivig up

of that the Supplier; or

18.2.7 an application is made to court, or an order is endar the
appointment of an administrator or if a noticerd&ntion to
appoint an administrator is given or if an admnaigir is

appointed over the Supplier; or

18.2.8 a floating charge holder over the assets of theplserphas
become entitled to appoint or has appointed

administrative receiver; or

18.2.9 a person becomes entitled to appoint a receiver the
assets of the Supplier or a receiver is appointest the

assets of the Supplier; or

18.2.10the Supplier, being an individual, is the subjedt @
bankruptcy petition or order; or

18.2.11 a creditor or encumbrancer of the Supplier attachaakes
possession of, or a distress, execution, sequiestratr
other such process is levied or enforced on or agadhst,
the whole or any part of its assets and such attaoh or
process is not discharged within 14 days; or

18.2.12 the Supplier suspends or ceases, or threatenspersd or
cease, to carry on all or a substantial part dfitsiness; or

18.2.13the Supplier, being an individual, dies or, by maof
illness or incapacity (whether mental or physicaB,
incapable of managing his or her own affairs orobees a
patient under any mental health legislation; or

18.2.14 the Supplier becomes subject to adverse publicitichy in
the reasonable opinion of FSCS, may be detrimetatal
FSCS.

18.3 In the event that the Supplier is subject to a geasf control,
the Supplier shall give written notice of that charof control
to FSCS as soon as reasonably practicable prioth¢éo
implementation of that change of control.
terminate the Contract at any time within 3 morthseceipt
of notice of a change of control under this Cowditby the
giving of 21 days notice to the Supplier. For theposes of
this Condition, “control” means the right to dirgbie affairs
of a company whether by ownership of shares, meshiepf
the board of directors, agreement or otherwise.

18.4 On termination of a Contract pursuant to Conditid8s2 or
18.3, FSCS shall, subject to any right or remedy®CS, pay
the Supplier its validly-invoiced Charges which anet
Disputed Charges, but shall have no further liabid make

payment under such a Contract.
19 DATA PROTECTION

19.1 The Supplier acknowledges that it may have access
information in the performance of its obligationader the
Contract which may contain “personal data” as defim the
Data Protection Act 1998 (“the DPA”) and the Suepli
further warrants that it is registered under theAD® respect

of the said personal data, or will so register wiezuired.

19.2 The Supplier warrants that it will comply, and urtdkes to
ensure that its employees, agents, contractors srig
contractors comply, with the DPA, where requireddto so,
and shall at all times act so as to enable FSG®nply with

the DPA. The Supplier undertakes that:

19.2.1 it has appropriate technical and operational messand

an

FSCS may

t

processes and procedures in place to safeguardchsagai

unauthorised or unlawful processing of the persatah
and against accidental loss or destruction of,aonabe to,
personal data;

19.2.2 it will individually safeguard as private and catgntial all
personal data received by it at all times and stvay carry

out processing of personal data as necessary forpeits

obligations under the Contract and in accordancth wi

FSCS’ instructions; and



19.2.3 shall provide such information as FSCS may readgnab understanding of the parties as to the Contracti@nslibject

require for FSCS to satisfy itself that the Supfsisecurity matter and there are no provisions, terms, comnditior
systems and procedures comply with requirementthief obligations, whether oral or written, express oplied, other
Condition 19.2 and shall allow on-going monitoribg than those as expressly provided in these Conditiord the
FSCS of its security systems and procedures torensu Order.

continued compliance for the duration of the Coettra ) " ) .
21.3 Subject to Condition 2.2, in the event of any cahthetween

19.3 The Supplier shall not transfer or otherwise precéas the terms of these Conditions and the Order theeeabr
defined in the Data Protection Act 1998) any suehspnal provisions of the Order shall apply.
data outside the UK without the FSCS' express ewritt ) ) ) o
consent, and (where any such permitted transfetois 21.4 FSCS may assign any or all of its rights, liaketi or
country outside the EEA) without the recipient afcls obligations under any Order to which these Condgiapply

personal data entering into a contract in the forofiahe EU which shall enure to the benefit of the succesbotitle and
Model Terms, in a form satisfactory to FSCS. assigns of FSCS.

19.4 Should the Supplier no longer need any of the perisdata 21.5 The Supplier shall not without prior written consefl FSCS
for performance of its obligations under the Cocttria shall assign any of its rights, liabilities or obligat®minder any

return to FSCS that personal data, copies theremfdata, in Order to which these Conditions apply.

hard copy or in electronic form, derived there frpnovided 21.6 Nothing in the Order or these Conditions shall kerded at

the Supplier may retain one copy where necessary fo law to constitute a partnership relationship betwise parties

compliance with its regulatory obligations. and neither of them shall have any authority tailiime other
19.5 Should the Contract be terminated for any reaserStipplier save for as provided in the Order or these Conttio

shall return to FSCS all such personal data in exretform, 21.7 All rights, remedies and power conferred upon thgigs are

copies thereof and data, in hard copy or in el@dtrdorm,
derived there from provided the Supplier may retaie copy

cumulative and shall not be deemed or construecbdo
exclusive of any other rights, remedies or poweosv ror

where necessary for compliance with its regulatory hereafter conferred upon the parties by law or rettse and

obligations. any failure at any time to insist upon or enforee auch
19.6 For the avoidance of doubt, both parties shall their right, remedy or power shall not be construed asaaver

reasonable endeavours to safely transfer persataltd and thereof.

from each other and shall not use non-encryptedtreleic 21.8 If any Condition or part thereof shall become oalktbe

methods for any such transfer declared by any court of competent jurisdictiorb®invalid

19.7 The Supplier shall assist (and procure that its leyges, or unenforceable in any way, such invalidity or
agents, contractors and sub-contractors shallta&sCS to unenforceability shall in no way impair or affeatyaother
enable FSCS to comply with such obligations asimposed Condition or part thereof all of which shall remaim full
on it by the DPA. For avoidance of doubt, this stssice force and effect.

includes the obligation to provide FSCS with reade 21.9 Any notice to be given under these Conditions mist
assistance in complying with any subject informatfequest delivered or be sent by prepaid registered post firsh class
received by FSCS, promptly informing FSCS about the addressed to the registered office for the timepaif the
receipt of such a request by the Supplier and isotaking or party to be served or may be transmitted by fathe fax

releasing any personal data in response to sucbgqaest number for the party to be served last known to phety

without first consulting with and obtaining the cemt of giving the notice. Notice served by post shall deemed
FSCs. served on the second business day after the dapesing.
19.8 In addition, the Supplier shall assist (and shedkpre that its Notice served by fax shall be deemed served onnt
employees, agents, contractors and sub-contracsbes! business day after the date of transmission. liierpurpose,
assist) FSCS to comply with such obligations asimmosed business day” means any day other than a Satuiayjay
on FSCS or voluntarily accepted as a matter ofcgoby or a day which is a public holiday in the place tbaif

FSCS under or in connection with legislation incforfrom despatch and of address of the notice.

time to time relating to Freedom of Information. rFO 1 10Except as may be expressly provided in the Order, n
avoidance of doubt, this assistance includes aiatfin to provision of any Contract shall or shall be deeredonfer
promptly inform FSCS about the receipt of any resjuer any right on any party who or which is not a paiythat
information by the Supplier, or any of its emplogeagents, Contract and no such third party shall have anytritp
contractors or sub-contractors and, where requéstéeSCs, enforce any of the terms of any Contract underGbatracts

to provide FSCS with reasonable assistance in cgngpivith (Rights of Third Parties) Act 1999.

any such request (including a request received 393j and

not disclosing or releasing information in respotsesuch a 21.11These Conditions shall be governed by and constined
request without first consulting with and obtainihg consent accordance with English Law and the parties heseliymit to

of FSCS. the exclusive jurisdiction of the English Courts.

20 FORCE MAJEURE

The Supplier shall not be liable to FSCS if it isyented from

or delayed in performing the Services at the tippectied in

the Order by reason of any circumstance beyond the
reasonable control of the Supplier. The Suppliballs
immediately notify FSCS of any such circumstanée.such
event, FSCS may (without prejudice to any right@medy
available to it) suspend, modify or cancel the etéfd Order.

21 GENERAL

21.1 Save as expressly provided herein, these Conditiad|
operate to the entire exclusion of any heads ofmger
memoranda or other agreement or understanding yokizal
between the parties preceding the date of thesditimms and
in any way relating to the subject matter of thésaditions.

21.2 Except as may be subsequently expressly agreediimgv
between the parties as provided in Condition 2i&se
Conditions and the Order constitute the whole agesg and
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