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1. [bookmark: _Toc240694813][bookmark: _Toc270946556][bookmark: _Toc271784358][bookmark: _Ref271896197][bookmark: _Ref271897724][bookmark: _Ref271897883]Preamble
This Agreement is comprised of these General Terms and Conditions (“General T&Cs”) and any SOW and/or framework agreement between Njord Solution ApS as Solution Provider and the Customer relating to the order and provision of Services, Deliverables and/or Equipment. The General T&Cs  replace and supersede all other prior oral and written agreements between the parties as well as any terms and conditions otherwise applicable to the Project. By confirming the SOW, the Customer expressly accepts the General T&Cs. For clarity, any SOW placed under this Agreement shall be solely governed by these General T&Cs. No general terms and conditions of either party referred to in SOW(s), order confirmations or elsewhere shall apply, unless expressly agreed in writing.

2. Definitions 
“Affiliate” means in relation to a party, any entity that directly or indirectly controls, is controlled by, or is under common control with that party from time to time.
“Applicable Laws” means all applicable laws, statutes, regulations from time to time in force.
“Business Days” means a day other than a Saturday, Sunday or public holiday in Denmark and the jurisdiction in which the Customer is based, when banks in those cities are open for business.
“Customer Materials” mean all documents, information, specifications, designs, plans, measurements, items and materials in any form, whether owned by Customer or a third party, which are provided by the Customer to the Solution Provider in connection with the SOW.
“Deliverables” means all documents, products and materials produced by the Solution Provider or its agents, contractors and employees, in any form, including without limitation computer programs, data, reports and specifications (including drafts) in the course of providing the Services.
“Delivery Date” means, in relation to a Vessel, the date stipulated in the SOW on which the Services, Equiment and or Deliverables as the case may be, are fully installed and operational.
“Equipment” means the technologies, innovations, equipment, machinery, devices, appliances, instruments, coatings, paints, rigs, outfits, tools, systems, sensors, cabling, facilities or other apparatus to be acquired and provided by the Solution Provider and more particularly described in the SOW.
“Government” means any national, regional or local government including any department, agency or other body thereof, and any enterprise owned, managed or otherwise controlled by a government agency or instrumentality.
“Intellectual Property Rights” mean patents, utility models, rights to inventions, copyright and related rights, moral rights, trademarks and service marks, business names and domain names, rights in get-up and trade dress, goodwill and the right to sue for passing off or unfair competition, rights in designs, rights in computer software, database rights, rights to use, and protect the confidentiality of, confidential information (including know-how and trade secrets), and all other intellectual property rights, in each case whether registered or unregistered and including all applications and rights to apply for and be granted, renewals or extensions of, and rights to claim priority from, such rights and all similar or equivalent rights or forms of protection which subsist or will subsist now or in the future in any part of the world.
“IT Systems” means a party’s hardware, third party licensed software, network and all components thereof as the same may be modified, added to or replaced from time to time.
[bookmark: _Toc531193674][bookmark: _Toc531201490][bookmark: _Toc70615885][bookmark: _Toc71563232]“Mandatory Policies” mean the Customer’s business policies as may be notified to the Solution Provider from time to time in writing.
“Njord Fee(s)” means the advisory or services fee per Vessel payable by the Customer to the Solution Provider and stipulated under the Agreement (which excludes any CAPEX Amount).
“Project” refers to the agreed business relationship of the Parties for the provision of the Services and/or Equipment and/or Deliverables by the Solution Provider to the Customer upon the terms and conditions set out in the Agreement.
[bookmark: _Hlk160195367]“Public Official” means any (a) appointed official or any director, officer or other person employed in any capacity (i) at any level of Government, (ii) in a labour union controlled by any Government or political party or (iii) in any public international organization such as the United Nations or the European Union including any department, agency or other body thereof, (b) any candidate or officer or other person employed by a political party or (c) any person acting in any official capacity for or on behalf of any person or organization listed in (a) or (b).
“Restricted Country(ies)” means, as of the date of this Agreement, Cuba, Iran, Myanmar, North Korea, Sudan, Syria, the region of Crimea, Venezuela and/or any other country or region subject to Sanctions.
“Restricted Parties” means any person, entity or party: (i) located, domiciled, resident or incorporated in a Restricted Country; or (ii) the government of a Restricted Country; or (iii) subject to Sanctions; or (iv) controlling, controlled by, or under common control with, any person, entity or party referred to under (i) to (iii) above.
“Sanctions” means any sanctions, embargoes, freezing provisions, prohibitions or other restrictions relating to trading, doing business, investment, exporting, financing or making assets available (or other activities similar to or connected with any of the foregoing) imposed by any authority including (i) the United States government, (ii) the United Nations or its Security Council, (iii) the United Kingdom; or (iv) the Council of the European Union, and includes any government entity of any of the above, including, without limitation, the Office of Foreign Assets Control of the US Department of Treasury (OFAC), the United States Department of State, and His Majesty's Treasury (HM Treasury, UK), by which the Customer or the Solution Provider and any of their respective group members are bound or to which they are subject.
“Services” means the advisory, logistics and/or technical services which are agreed to be provided by the Solution Provider to the Customer more particularly described in the SOW.
“Services Manager” if applicable, means the managers appointed by the parties.
 “SOW” refers to each of the agreed service orders or statements of work detailing the Services and or Equipment to be provided to the Customer by the Solution Provider.
“Vessels” (or individually, “Vessel”) means the vessels (or any of them) listed in the SOW.

3. Interpretation
3.1 A reference to a statute or statutory provision is a reference to it as amended, extended or re-enacted from time to time. A reference to a statute or statutory provision shall include any subordinate legislation made from time to time under that statute or statutory provision.
3.2 Any phrase introduced by the terms including, include, in particular, for example or any other similar expression shall be construed as illustrative and shall not limit the sense of the words, description, definition, phrase or term preceding those terms.
3.3 A reference to: (i) any document includes the same as varied, supplemented, novated or replaced from time to time;  (ii) person includes a corporate entity and any body of persons, corporate or unincorporate; (iii) tax includes all value-added taxes and all stamp and other taxes, duties, levies, imposts, deductions, charges and withholdings whatsoever, together with interest thereon and penalties with respect thereto, if any, and any payments of principal, interest, charges, fees or other amounts made on or in respect thereof, and references to taxes and taxation shall be construed accordingly; and (iv) writing or written includes email.
3.4 Unless the context otherwise requires, words in the singular include the plural and vice versa.

4. Pricing and Payment 
4.1 Unless provided otherwise in the SOW (i) the cost of the Services, Equipment and or Deliverables shall be payable by the Customer to the Solution Provider in advance of the provision of the Services, Equipment and or Deliverables, on receipt of the Solution Provider’s invoice addressed to the Customer; (ii) the Njord Fee(s) if any shall be payable in full within 7 days of receipt of the Solution Provider’s invoice in cleared funds to the bank account nominated in writing by the Solution Provider.
[bookmark: _Ref300226450]4.2 All prices and rates contained in this Agreement are exclusive of taxes. 
4.3 All payments to be made by the Customer under this Agreement are non-refundable and shall be made without set off or counterclaim and free and clear of, and without deduction for or on account of, any present or future taxes, unless the Customer is compelled by law to make payment subject to any such tax. If the Customer is compelled by law to make payment subject to such taxes, the Customer shall pay the Solution Provider such additional amounts as may be necessary to ensure that the Solution Provider receives a net amount equal to the full amount which it would have received had such payment not been subject to such taxes.
4.4 In the event that the Customer prematurely terminates a SOW or the Agreement for any reason and provided that the Solution Provider is not in breach of its obligations under the Agreement, the Customer shall be liable for and pay the cancellation fee (if any) stipulated in the SOW. 
4.5 The Customer agrees and acknowledges that the Solution Provider may receive brokerage, commission or similar compensation payments for the sale of the Services or Equipment pursuant to its agreement with its respective vendor(s). The payment of commission (or otherwise) will not impact the price paid by the Customer or any of the Parties’ legal obligations under this Agreement, and it is hereby clarified that the payment terms of such commission will be subject to a separate contract between the Solution Provider and that vendor, and the Customer shall in no way be implicated as a party thereto or have any claim in respect of such commission.

5. Parties’ Obligations
5.1 The Solution Provider shall (i) provide the Services, Equipment and or Deliverables to the Customer as more fully set out in each SOW; (ii) use all its reasonable endeavours to meet any performance dates or milestones agreed with the Customer; (iii) carry out the Services with a professional standard of care and skill as proper for the industry and with no less reasonable care and skill expected of professionals providing similar services and at all times in accordance with Applicable Laws; (iv) in providing the Services, only use personnel who are suitably skilled and experienced to perform the tasks assigned to them and in sufficient number to ensure that the Solution Provider fulfils its obligations under this Agreement.
5.2 The Solution Provider may sub-contract to a third party any of the Services, where the Solution Provider has either obtained a recommendation from the Customer to use the services of a particular subcontractor or, alternatively: (i) has ensured that the Services will be carried out according to the same standards as those required in this Agreement and such subcontractor shall be contractually bound by terms no less onerous than the terms of this Agreement, including (but without limitation) in relation to the Solution Provider’s duty of professional care and skill and its duty of confidentiality; (ii) the Solution Provider remains responsible for the Services performed by any subcontractors and fully liable for all of its obligations under this Agreement, including with respect to the scope, standard and content of the Services provided to the Customer. 
5.3 In all cases, if the Solution Provider sub-contracts any of the Services, it shall, subject to the appropriate consent or agreement by the subcontractors, pass on or assign to the Customer all applicable warranties on the services given by such subcontractors. All manufacturers’ or supplier’s warranties shall, likewise subject to the appropriate consents or agreements be assigned to the Customer.
5.4 For the avoidance of doubt, the Solution Provider shall not be liable for the performance of third party contractors or service providers appointed by it on the recommendation of the Customer to install and commission the Equipment.
[bookmark: _Ref530758008]5.5 The Customer shall: (i) co-operate in good faith with the Solution Provider in all matters under the Agreement and provide the Solution Provider with all such information and assistance as may reasonably be required by the Solution Provider; (ii) provide to the Solution Provider (or its representatives) in a timely manner and at no charge, reasonable access to the Vessels, its IT Systems  and any other relevant facilities or data, in each case as may reasonably be required by the Solution Provider to enable it to fulfil its obligations under this Agreement;(iii) provide to the Solution Provider in a timely manner and at no charge all documents, information, plans, specifications, diagrams, items and materials in any form reasonably required as may be requested from time to time by the Solution Provider; (iv) allocate appropriate time, resources, suitably skilled staff and in sufficient number to effectively collaborate with the Solution Provider and facilitate the exchange of technical information required by the Solution Provider; (v) obtain and maintain all necessary licences, consents, permissions and/or authorisations and comply with all relevant legislation as required for the Customer to comply with its obligations under this Agreement.
5.6 The Customer shall be solely responsible for the accuracy, completeness and regulatory compliance of all information including Customer Materials to be provided to the Solution Provider or its subcontractors hereunder.  
5.7 All documents, reports and marketing materials in connection with the Project prepared by a party for publication or other external distribution will be submitted to the other party for review and approval. The Solution Provider must review and approve all such external documents and reports and sign them off in writing before they can be published or externally distributed by the Customer or any other person.
5.8 The Solution Provider shall not be liable to the extent that its performance of its obligations under this Agreement is prevented, impaired or delayed solely by any act or omission of the Customer, its agents, subcontractors, consultants or employees. In such circumstances, the Solution Provider shall be allowed an extension of time to perform its obligations equal to the delay caused by the Customer, without prejudice to any other right or remedy that the Solution Provider may have.
5.9 Each party shall ensure that its respective IT Systems implement appropriate technical and organisational controls including but not limited to, firewalls, anti-virus, anti-spyware systems, log-in controls and encryption mechanisms in compliance with applicable cybersecurity laws and policies. 

6. Intellectual Property Rights
[bookmark: _Ref79575101][bookmark: _BPDC_LN_INS_1001][bookmark: _BPDC_PR_INS_1002][bookmark: _Ref79575095]6.1 In relation to the Deliverables, the Customer: (a) shall own all Intellectual Property Rights in the Deliverables; and (b) grants the Solution Provider, a fully paid-up, worldwide, exclusive, royalty-free perpetual and irrevocable licence to copy and modify the Deliverables for the purpose of utilising, developing, improving and commercially exploiting Equipment and any Deliverables provided hereunder in the course and scope of its business.   
6.2 In relation to the Customer Materials, the Customer: (a) and its licensors shall retain ownership of all Intellectual Property Rights in the Customer Materials; and
(b) grants the Solution Provider a fully paid-up, non-exclusive, royalty-free, non-transferable licence to copy and modify the Customer Materials for the term of this Agreement for the sole purpose of carrying out its obligations under the Agreement.
[bookmark: _Ref530758196]6.3 The Solution Provider warrants that the receipt and use of the Services, Equipment and the Deliverables by the Customer and its permitted Affiliates shall not infringe the rights, including any Intellectual Property Rights, of any third party. Notwithstanding the foregoing, the Customer shall have no claim hereunder, to the extent any purported infringement arises from: (i) the use of the Customer Materials in the development of, or the inclusion of the Customer Materials in any Deliverable; (ii) any modification of the Equipment or any Deliverables other than by or on behalf of the Solution Provider; and (iii) compliance with the Customer’s specifications or instructions, where infringement could not have been avoided while complying with such specifications or instructions and provided that the Solution Provider shall notify the Customer if it knows or suspects that compliance with such specification or instruction may result in infringement.
6.4 The Customer warrants that the receipt and use of the Customer Materials in the performance of this Agreement by the Solution Provider, its agents, subcontractors or consultants shall not infringe the rights, including any Intellectual Property Rights, of any third party. 
6.5 Each party shall, at its own cost, promptly do or procure the doing of all such acts and things and execute or procure the execution of all such documents as may from time to time be required to give effect to this Clause 6.
6.6 Except as expressly provided in this Agreement, no rights or obligations in respect of a party’s Intellectual Property Rights are granted to the other party or to be implied from this Agreement.
6.7 The provisions of this Clause 6 shall survive after the Delivery Date and notwithstanding the termination of the Agreement.

7. [bookmark: _Ref315776485]Confidentiality and Reference (in the absence of a separate confidentiality agreement between the parties):
[bookmark: _Ref301950419]7.1  “Confidential Information” means any and all information (whether in writing, verbally or by any other means and whether directly or indirectly) disclosed by one party which is marked as “Confidential”, and if disclosed in oral or visual form, which is confirmed as Confidential Information in a written statement that fully identifies the material considered confidential, including but not limited to processes,　specifications, products, technology, intellectual property rights, know-how and the like, whether written, graphic electronic, oral or in sample or other form to any other party in connection with this Agreement but excludes information that (a) is or becomes public information other than as a direct or indirect result of any breach of this Agreement; or (b) is identified in writing at the time of delivery as non-confidential; or (c) is known to the other party before the date the information is disclosed to it or is lawfully obtained after that date and which has not been obtained in breach of, and is not otherwise subject to, any obligation of confidentiality.
7.2 Each party undertakes that it shall not at any time during this Agreement, and for a period of two (2) years after termination of this Agreement, disclose to any person any Confidential Information except as permitted by this Clause 7.
7.3 Each party may disclose the other party’s Confidential Information to its employees, officers, representatives, subcontractors, financiers or advisers who need to know such information for the purposes of carrying out the party’s obligations under this Agreement. Each party shall ensure that its employees, officers, representatives, subcontractors, financiers or advisers to whom it discloses the other party’s confidential information comply with this Clause 7.
7.4 No party shall use any other party’s Confidential Information for any purpose other than to perform its obligations under this Agreement.
7.5 Each party shall ensure that all Confidential Information is protected with security measures and a degree of care that would apply to its own Confidential Information. 
7.6 If this Agreement is otherwise terminated for any reason, each party shall return or destroy all Confidential Information supplied to that party by the other and destroy or permanently erase (to the extent technically practicable) all copies of Confidential Information made by such party and use reasonable endeavours to ensure that anyone to whom it has supplied any Confidential Information destroys or permanently erases (to the extent technically practicable) such Confidential Information and any copies made by them, in each case save to the extent that such party or the recipients are required to retain any such Confidential Information by any applicable law, rule or regulation or by any competent judicial, governmental, supervisory or regulatory body. For avoidance of doubt, the Parties acknowledge and agree that it may not be commercially feasible to destroy or return Confidential Information that may be stored in magnetic or electronic archives in which case the confidentiality restrictions in this Agreement shall continue to apply to such Confidential Information.
7.7 Notwithstanding anything herein to the contrary, the Customer agrees that the Solution Provider (a) is allowed to name the Customer as a client for reference purposes in presentations to potential customers and may strictly for the purpose thereof reproduce the Customer's tradenames and logos; (b) is entitled to use the data or information provided to and developed by the Solution Provider hereunder, for its internal and business purposes, notwithstanding the expiry or earlier termination of this Agreement.
7.8 Each party acknowledges that some or all of the Confidential Information is or may be price-sensitive information and that the use of such information may be regulated or prohibited by applicable legislation including securities law relating to insider dealing and market abuse and both parties undertake not to use any Confidential Information for any unlawful purpose.

8. Liability
8.1 The sole liability of either party to the other for any and all claims in any manner related to this Agreement (whether arising out of contract, negligence, tort or any other legal remedy) will be the payment of direct damages, not to exceed (in the aggregate) the Njord Fees received by Solution Provider from the Customer hereunder.  In no event will either party be liable for consequential, incidental, indirect, special or punitive damage, loss or expenses (including, but not limited to, business interruption, lost business, lost profits or lost savings), whatsoever arising out of or in connection with the performance or non-performance of this Agreement and any SOW even if it has been advised of their possible existence.  
8.2 Notwithstanding any other provision of this Agreement and to the extent not otherwise decided by mandatory law, nothing in this Agreement shall exclude or limit either party's liability under or in connection with (i) fraud or fraudulent misrepresentation, (ii) death or personal injury resulting from the negligence of that party, (iii) breach of any actual or implied terms of transfer of title of the goods and/or services, or (iv) for any other matter for which liability cannot by applicable law be limited or excluded.

9. [bookmark: _Toc71563249][bookmark: _Toc80642545]General Representations and Warranties
9.1 Each Party hereby warrants and represents to the other that: (a) it is duly incorporated, validly existing and in good standing in its jurisdiction of incorporation; (b) it is solvent and not in liquidation or administration or subject to any other insolvency procedure, and no receiver, administrative receiver, administrator, liquidator, trustee or analogous officer has been appointed in respect of it or all or any part of its assets; (c) it has the full capacity and authority and all necessary licences, permits and consents under all Applicable Laws in all applicable jurisdictions to enter into and to perform its obligations under this Agreement and any other documents to be entered into by it hereunder; (d) its obligations under this Agreement constitute its legal, valid and binding obligations, enforceable against such party  in accordance with its terms; (e) it is not entitled to claim any immunity in relation to itself or its assets under any law or in any jurisdiction in connection with any legal proceedings, set-off or counterclaim relating to this Agreement or in connection with the enforcement of any judgment or order arising from such proceedings; (f) it has complied with (and will for the term of this Agreement continue to comply with) all statutory and other requirements relative to its business under all Applicable Laws; and (g) the performance by it of its respective obligations under this Agreement will not contravene in any respect its constitutional documents or any law, regulation or contractual restriction binding on such party or any of its assets. 
9.2 The Solution Provider further warrants and represents to the Customer that: (a) its obligations under this Agreement shall be performed in compliance with all Applicable Laws, enactments, orders, regulations, and other similar instruments (including all applicable health and safety legislation); (b) to the best of its knowledge and belief, having made due enquiry, all information furnished in writing to the Customer by or on behalf of the Solution Provider or any subcontractor in connection with the Project will be true and correct in all material respects and not contain any material omission which would render any such information materially misleading, provided that the Solution Provider shall not be liable to the Customer, to the extent of any inaccuracy, error or omission which arises due to use of information provided by (i) the manufacturer of any Equipment and (ii) the Customer Materials or other information provided by the Customer; (c) it has conducted and will continue to conduct its business in compliance with all applicable anti-corruption laws in all relevant jurisdictions and has instituted and maintained policies and procedures designed to promote and achieve compliance with such laws; (d) it shall only act and conduct itself (and shall procure that all of its respective officers, directors, employees or agents shall act and conduct themselves) as an independent contractor and not as an employee, partner or agent of the Customer; and (e) it shall not act, represent or purport to act with authority to bind the Customer, make or enter into commitments for or on behalf of the Customer. 

10. [bookmark: _Toc71563251][bookmark: _Toc80642547][bookmark: _Hlk160194208]Compliance with laws and policies 
10.1 Each party shall at its own expense comply with all Applicable Laws relating to its activities under this Agreement, as they may change from time to time, and with any conditions binding on it in any applicable licences, registrations, permits and approvals. 
10.2 In particular and without prejudice to the generality of the foregoing, the Customer shall at its own cost and expense be responsible for the management, handling, clean-up, removal and/or disposal of all waste material as defined by any legislation or international convention relevant or applicable to the Vessel or the Equipment (including spare parts) or Services supplied and shall bear all claims, fines, penalties and all related expenses arising in connection with such waste material escaping from the Equipment (including spare parts).
10.3 The Solution Provider shall comply with the Mandatory Policies, provided that the Customer shall give the Solution Provider not less than two months’ notice of any change to such policies. 
10.4 The Customer shall provide the Solution Provider with such information as may reasonably be required for the purpose of implementing and complying with any Mandatory Policies, and the Solution Provider shall implement such policies and procedures as may be necessary from time to time to remain in compliance with the Mandatory Policies.  

[bookmark: _Ref521429762]11.	Termination 
11.1 Subject to Clause 11.1(ii) and without affecting any other right or remedy available to it, either party to this Agreement may terminate it with immediate effect by giving written notice to the other party if: (i) a party fails to pay any amount due under this Agreement on the due date for payment and remains in default not less than 60 days after being notified in writing to make such payment unless such payment is being disputed in good faith in accordance with the procedures set out in this Agreement; (ii) the other party commits a material breach of any term of this Agreement which breach is irremediable or (if such breach is remediable) fails to remedy that breach within a period of ten Business Days after being notified in writing to do so; (iii) the other party takes any step or action in connection with its entering administration, provisional liquidation or any composition or arrangement with its creditors (other than in relation to a solvent restructuring), being wound up (whether voluntarily or by order of the court, unless for the purpose of a solvent restructuring), having a receiver appointed to any of its assets or ceasing to carry on business or if the step or action is taken in another jurisdiction, in connection with any analogous procedure in the relevant jurisdiction; (iv) the other party suspends, or threatens to suspend, or ceases or threatens to cease to carry on all or a substantial part of its business; or (v) the other party’s financial position deteriorates to such an extent that in the terminating party’s opinion the other party’s capability to adequately fulfil its obligations under this Agreement has been placed in jeopardy. 
11.2 Each party shall on request return to the other party all equipment, documents, materials and other property belonging to the other party that has been supplied by that other party under this Agreement.  

12.	Sanctions
[bookmark: _Ref521429764][bookmark: _Hlk160194278]12.1 Each party to this Agreement represents and warrants that, as at the date hereof and for the duration of this Agreement, it and its respective Affiliates (including in the case of the Customer, the Owners) (i) is not, and none of its respective directors or officers are, a Restricted Party, and does not act directly or indirectly on behalf of any Restricted Party; (ii) is not or has never been subject to any proceeding, formal notice or investigations with respect to a breach of Sanctions; (iii) is not engaged or has been engaged in any transaction that evades or avoids, or has the purpose of evading or avoiding, or breaches or attempts to breach, directly or indirectly, any Sanctions. 
[bookmark: _Ref521429765]12.2 The Customer confirms and undertakes that it and its Affiliates (including the Owners) will not transfer, make use of, or provide the benefit of, any Services, Equipment and or Deliverables provided by or through, the Solution Provider to any Restricted Parties, or conduct, permit or allow any business activity related to a Vessel (including, but not limited to, entering into any acquisition agreement any sub-charter in relation to a Vessel) with any Restricted Parties or for business activities that are subject to Sanctions. Without prejudice to the generality of the foregoing provision, the Customer shall not sell, export, or re-export, directly or indirectly, to the Russian Federation or for use in the Russian Federation, any goods supplied under or in connection with this Agreement.
[bookmark: _Ref521429767]12.3 The Customer undertakes to provide and disclose forthwith to the Solution Provider all information and documentation (including, without limitation, all licences, exemptions, communications, correspondence with any sanctions authority, invoices, contracts or such other documentation) relating to business or trade which it may propose to lawfully conduct with any country which is subject to Sanctions, prior to such trade or business commencing or otherwise as soon as practicable and immediately upon request by the Solution Provider.
12.4 The Customer undertakes not to engage, directly or indirectly, in any transactions that are designed or intended to circumvent or evade, or to facilitate the circumvention or evasion of, any of its undertakings in the foregoing provisions.
12.5 If, at any time during the term of this Agreement the Solution Provider becomes aware or suspects that the Customer is in breach of one or more of the representations, warranties or undertakings given in this clause 12, the Solution Provider may without affecting any other right or remedy available to it and without liability cancel this Agreement with immediate effect by giving written notice to the Customer. In addition where the Solution Provider suspects such a breach or where any competent authority requests any information from the Solution Provider, the Solution Provider shall be entitled to disclose the existence and content of these provisions and the facts and circumstances related to such suspected breach.

13.	Anti-Corruption & Business Ethics
[bookmark: _Hlk160195309]13.1 As regards this Agreement, each party represents and warrants that (i) it complies with all applicable anti-corruption laws and regulations, including without limitation the US Foreign Corrupt Practices Act and the UK Bribery Act of 2010; (ii) it undertakes and warrants to the other party that it and its officers, directors, shareholders, employees, agents and other intermediaries, and any other person acting directly or indirectly on its behalf, shall not, directly or through third parties, give, promise or attempt to give, or approve or authorize the giving of, anything of value (including facilitation payments) to any person or any entity where such action would be prohibited by applicable law, for the purpose of (a) securing any improper advantage for the Customer or the Solution Provider, (b) inducing or influencing a Public Official improperly to take action or refrain from taking action in order for either party to obtain or retain business, or to secure the direction of business to either; or (c) inducing or influencing a Public Official to use his/her influence with any Government or public international organization for such purpose; (iii) it is not in breach of any applicable anti-money laundering laws; and (iv) it has no involvement with any slavery, human trafficking or child labour in its corporate activities and shall comply with the Modern Slavery Act 2015.   

[bookmark: _Ref530758617][bookmark: _Ref530759022][bookmark: _Ref530759028][bookmark: _Toc71563252][bookmark: _Toc80642548]14. 	Data protection
[bookmark: _Ref530758631]The parties will at all times comply with the applicable laws relating to the protection of personal data including, but not limited to, the General Data Protection Regulation (Regulation (EU) 2016/679) (“GDPR”), as well as any future legislation relating to the protection of personal data and any amendments thereto, to which the party(ies) may be subject. In cases where any addition or amendment to such laws and regulations requires any revision in data protection processes of a party, that party shall implement such revision immediately upon entry into force of the relevant addition or amendment. If such addition or amendment requires any amendment to this Agreement, the parties will mutually amend this Agreement accordingly. In the absence of such action by the parties, the updated/amended law shall prevail over the relevant provision of this Agreement concerning the subject matter. To the extent that personal data is to be processed as part of the Project, the parties will enter into a data processing agreement or other agreement as may be advised by the Solution Provider. 

15.	Assignment
15.1 The Solution Provider is entitled to assign, subcontract or otherwise transfer its rights and obligations under the Agreement and any SOW in whole or in part to any V.Group Entity. The Solution Provider shall within reasonable time of such assignment notify the Customer in writing hereof. The Customer shall not be entitled to assign or otherwise transfer any rights or obligations under the Agreement or any SOW without the prior consent of the Solution Provider. Any such attempted assignment shall be void.
15.2 An “V.Group Entity” means an Affiliate or subsidiary of Vouvray Acquisition Limited and incudes an entity which is partly owned, or managed by Vouvray Acquisition Limited.
16. 	Governing Law and Jurisdiction 
This Agreement shall be governed by and construed in accordance with the laws of England and Wales and the Parties hereby submit to the exclusive jurisdiction of the English courts for purposes of interpretation, validity, and enforcement of the terms of this Agreement.

17.	Dispute Resolution Procedure 
If a dispute arises out of or in connection with this Agreement or the performance, validity or enforceability of it (Dispute) then the parties shall follow the procedure set out in this clause:
(i) either party shall give to the other written notice of the Dispute, setting out its nature and full particulars (Dispute Notice), together with relevant supporting documents. On receipt of the Dispute Notice, the Services Manager (or duly authorised representative) of the Solution Provider and the Services Manager (or duly authorised representative) of the Customer shall attempt in good faith to resolve the Dispute;
(ii) if the respective Services Managers (or duly authorised representatives) of the Solution Provider and the Customer are for any reason unable to resolve the Dispute within 30 days of receipt of the Dispute Notice, the parties agree that the Dispute shall be referred to arbitration in London in accordance with the Arbitration Act 1996 or any statutory modification or re-enactment thereof, save to the extent necessary to give effect to the provisions of this clause. The seat of the arbitration shall be England, even where any hearing takes place outside England. 
(iii) The arbitration shall be conducted in accordance with the London Maritime Arbitrators Association (LMAA) Terms current at the time when the arbitration proceedings are commenced.
(iv) The reference shall be to three arbitrators, one to be appointed by each party and the third, subject to the provisions of the LMAA Terms, by the two so appointed.  A party wishing to refer a dispute to arbitration shall appoint its arbitrator and send notice of such appointment in writing to the other party requiring the other party to appoint its own arbitrator within 14 calendar days of that notice and stating that it will appoint its arbitrator as sole arbitrator unless the other party appoints its own arbitrator and gives notice that it has done so within the 14 days specified. 
(v) If the other party does not appoint its own arbitrator and give notice that it has done so within the 14 days specified in the notice, the party referring a dispute to arbitration may, without the requirement of any further prior notice to the other party, appoint its arbitrator as sole arbitrator and shall advise the other party accordingly. The award of a sole arbitrator shall be binding on both parties as if the sole arbitrator had been appointed by agreement.
(vi) Nothing herein shall prevent the parties agreeing in writing to vary these provisions to provide for the appointment of a sole arbitrator.
(vii) In cases where neither the claim nor any counterclaim exceeds the sum of US$100,000 (or such other sum as the parties may agree) the arbitration shall be conducted in accordance with the LMAA Small Claims Procedure current at the time when the arbitration proceedings are commenced. 
(viii) In cases where the claim or any counterclaim exceeds the sum agreed for the LMAA Small Claims Procedure and neither the claim nor any counterclaim exceeds the sum of US$400,000 (or such other sum as the parties may agree) the parties may further agree that the arbitration shall be conducted in accordance with the LMAA Intermediate Claims Procedure current at the time when the arbitration proceedings are commenced. Where the reference is to three arbitrators the procedure for making appointments shall be in accordance with the procedure for full arbitration stated above.

18.	Third party rights
Unless it expressly states otherwise, this Agreement does not give rise to any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Agreement.

19. 	Waiver 
19.1 The failure or delay of a party to insist upon performance of any provision herein or the failure or delay of a party to exercise any right or remedy to which it is entitled shall not constitute a waiver thereof and shall not cause a diminution of the obligations created by the Agreement or any SOW.

19.2 A waiver of any breach of the Agreement or a SOW by a party shall not constitute a waiver of any other breach (of the same term or of any other term) of the Agreement or SOW. 
   
20. 	Force majeure
Neither party shall be in breach of this Agreement nor liable for delay in performing, or failure to perform, any of its obligations under this Agreement if such delay or failure result from events, circumstances or causes beyond its reasonable control.
21.	Rights and Remedies
21.1 Except as expressly provided in this Agreement, the rights and remedies provided under this Agreement are in addition to, and not exclusive of, any rights or remedies provided by law.
21.2 Termination of this Agreement shall not affect any rights, remedies, obligations or liabilities of the parties that have accrued up to the date of termination, including the right to claim damages in respect of any breach of the agreement which existed at or before the date of termination.
22.	Modification, Enforceability 
No amendment, modification, or waiver of the terms of this Agreement shall be binding unless placed in writing and duly executed by the parties’ authorised representatives.
[bookmark: _Toc530069555][bookmark: _Toc530070798][bookmark: _Toc530071066][bookmark: _Toc530071413][bookmark: _Toc530587514][bookmark: _Ref530760139]23.	Severability
[bookmark: _Ref530757504]23.1 If any provision or part-provision of this Agreement is or becomes invalid, illegal or unenforceable, it shall be deemed deleted, but that shall not affect the validity and enforceability of the rest of this Agreement.
23.2 If any provision or part-provision of this Agreement is deemed deleted under Clause 23.1 the parties shall negotiate in good faith to agree a replacement provision that, to the greatest extent possible, achieves the intended commercial result of the original provision.
[bookmark: _Toc531003581]24.	No partnership or agency
24.1 The Solution Provider is an independent contractor and not an employee, partner or agent of the Customer. Nothing in this Agreement is intended to, or shall be deemed to, establish any partnership or joint venture between any of the parties, constitute any party the agent of another party, or authorise any party to make or enter into commitments for or on behalf of any other party.
25. 	Notices
25.1 Any notice or other communication given to a party under or in connection with this Agreement shall be in writing and shall be: (a) delivered by hand or by commercial courier, or other next working day delivery service at its principal place of business specified below or as may otherwise be advised in writing from time to time; or (b) sent by email, to the persons at the addresses specified in the SOW.
25.2 Any notice or communication shall be deemed to have been received: (a) if delivered by hand or commercial courier, on signature of a delivery receipt or at the time the notice is left at the proper address; and (b) if sent by email, at the time of transmission, or, if this time falls outside business hours in the place of receipt, when business hours resume. In this Clause (b), business hours means 9.00am to 5.00pm on a Business Day in the place of receipt.

