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1 INTERPRETATION  

 

1.1 Def initions. In these Condit ions, the following 

d efi nit ions apply:  

(a) Business Day: means a d ay  other than 

a Saturd ay, Sunday or p ublic h oliday i n 

En g l and. 

(b) Charges:  means the p ayments due by 

Cl i ent in respec t o f the supply of 

Eq ui pment and/or Software . 

(c ) Condit ions: means the terms and 

co ndit ions set out in this document as  

amen d ed from time to t i me i n 

acco rdance with c lause 13.10.  

(d) Contract: means the contract between 

Cl i ent and NTT for the sale and 

p urchase o f Eq uipment and/or  Software 

i n  accordance with these Condit ions . 

(e) Client : means the p erson o r company  

wh o  acquires the Equipment and/or 

So ftware from NTT. 

( f) Data Protection Legislation: means 

an y  ap plicable l aw of the European 

Un i on or  any of its Member States  

p ro tecting Personal Data  and  privacy, 

i n c luding but not l imited to Data 

Pro tec tion Act 2018, the GDPR, where 

ap p licable the g uidance and codes of 

p rac tice i ssued by the Information 

Co mmi ssioners O ffice or  other relevant 

reg ul atory body and such o ther 

eq ui valent d ata protection legislation in 

an y  o ther applicable jurisdiction relating 

to  a p ar ty.  

(g) Delivery Location:  has the meaning 

asc r ibed to it  under  clause 3.2. 

(h) Effect ive Date:  means  the d ate on 

wh i ch the Contrac t comes i nto 

ex i s tence.  

(i) Equipment: means any apparatus, 

eq ui pment, hardware, mater ial o r other 

i tems  ( including p ar ts and components) 

man ufac tured by a Third Par ty Provider, 

wh i ch i s supplied by NTT to Client.  

(j) GDPR:  mean s the Regulation (EU)  

2016/679 o f 27 Apr il 2016 on the 

p ro tection o f n atural persons with 

reg ard to the p rocessing o f p ersonal 

d ata an d on the free movement of such 

d ata, and repealing Directive 95/46/EC.  

(k ) Intellectual Property Right : means 

an y  i ntellectual p roper ty r ights  

an ywhere in the world whether 

reg i strable or  not, inc luding, without 

l i mi tation, patents, trademarks , service  

 

 

 

marks , r ights in d es igns, copyright and related 

r i g hts , d atabase r ights, r ights in computer 

so ftware, topography r ights, know-how, moral 

r i g hts , i mage r ights, business and domain 

n ames , r ights in trade d ress or g et-up, rights in 

g o odwill or to sue for passing off o r unfair  

co mp etit ion, inventions, rights to use, and 

p ro tect the confidentiality of confidential 

i n formation ( including know-how and trade 

sec rets), in each case whether  registered o r 

un registered, as  well as applications for 

reg i stration of such r ights and the r ight to apply 

fo r  registrations and be granted, or  renewals o r 

ex ten sions of, and r ights to c laim priority from, 

such  r ights, and al l equivalent or s imilar r ights 

o r  fo rms o f p rotection which subs ist o r will 

subs i st now o r in the future h owsoever ar ising 

an d  i n whatever media. 

(l) License Agreement:  means an y license 

ag reement entered into by  and between a Th ird 

Par ty  Prov ider and Client for use of a So ftware.   

(m) Order:  means any  Client order for  the 

Eq ui pment and/or Software, as  set out in a 

p urchase o rder  form in the format p rovided by  

NTT OR i n Client 's wr itten acceptance of a  

NTT 's  q uotation as the case may  be , i ncluding 

an y  specif ic terms and condit ions p rovided to 

th e Cl ient. 

(n) Relevant  Requirements: has the meaning 

asc r ibed to it  under  clause 13.2.  

(o) Software: means any operating system, utility  

o r  ap plications software manufactured by a 

Th i rd Par ty  Provider, which is supplied by NTT 

to  Cl i ent in machine-readable object, or  

i n terpreted form, and either  incorporated within 

th e Eq uipment or  separately supplied ( including 

rel ated documentation).  

(p) NTT:  means  NTT Europe Ltd ( registered in 

En g l and and Wales with registered n umber: 

002307625) , whose registered off ice i s at 1 King 

W i l liam Street, London, EC4N 7AR, England.  

(q) Third Party Provider: means any  third party 

(n o t being NTT) who manufactures the 

Eq ui pment and/or Software .  
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1.2 Construct ion.  

In  th ese Conditions, un less  the context requires 

o th erwise, the following rules apply: (a) a 

p erson i ncludes a n atural p erson, corporate or 

un i ncorporated body (whether o r not having 

sep arate legal personality); (b) a reference to a 

p ar ty  includes i ts personal representatives , 

successors o r permitted ass igns; (c) a reference 

to  a s tatute or s tatutory  provision is a reference 

to  such s tatute or p rovision as  amended or  re -

en ac ted. A reference to a s tatute or s tatutory  

p ro vision includes an y subordinate legislation 

mad e un der that s tatute o r s tatutory p rovision, 

as  amen ded or  re-enacted; (d) an y phrase 

i n troduced by the terms “ including”,  “ include”,  

“ i n  particular” o r any s imilar  expression shall be 

co n strued as i llustrative and shall not l imit the 

sen se of the words p receding those terms; and 

(e)  a reference to “writ ing” o r “written” includes 

faxes  and e-mails. 

 

2 BASIS OF CONTRACT 

 

2.1 Th ese Condit ions  apply  to the Cont ract to the 

exc l usion o f an y other s tandard terms of Client 

o r  wh ich are i mplied by  trade, cus tom, p ractice 

o r  co urse o f d ealing. 

2.2 An y  q uotations g iven by  NTT shall be valid for 

th e p er iod set o ut in the relevant quotation but 

sh al l not be bi nding unless and until an Order 

h as  been accepted by NTT. Until such date NTT 

may  rev i se o r withdraw any q uotation. 

2.3 Th e Order constitutes an offer by  Client to 

p urchase the Equipment and/or So ftware i n 

acco rdance with these Condit ions.  The 

Eq ui pment and/or Software to be  provided by 

NTT sh all be specif ied i n the Order.  

2.4 Th e Order shall be d eemed accepted on the 

ear l i er of: (a) NTT i ssuing a wr itten acceptance 

o f th e Order; or (b) NTT doing any ac t 

co n sistent with fulf illing the Order, at which 

p o int the Contract shall come i nto exis tence.  

2.5 In  th e event of a conflict between these 

Co n dit ions and the Order , the Order (and any 

sp ec ial conditions s tated on that Order)  shall 

p revail. 

 

3 DELIVERY OF EQUIPMENT 

 

3.1 Del i very t imes are es timates only . Delivery 

d el ays  may in no event result i n cancellation of 

th e Order, compensation o r l ate penalt ies to the 

ben efi t o f Cl ient. 

3.2 NTT sh all deliver the Equipment (a) to Cl ient 's  

p remi ses or such other l ocation as i s set o ut in 

th e Order, or as  otherwise agreed in wr iting with 

Cl i ent prior to d elivery (Delivery Location) ; and 

(b)  d ur ing Client 's normal bus iness hours , o r as 

o th erwise agreed wi th  Client p rior to delivery. 

3.3 Del i very of the Eq uipment shall be completed on 

th e co mpletion o f unloading the Equipment at 

th e Del ivery Lo cation. 

3.4 NTT may  d eliver the Equipment in ins talments. 

W h ere the Eq uipment i s to be d elivered by 

i n s talments, they may be i nvoiced and p aid for 

sep arately.  

3.5 Ri sk  in the Equipment, including r isk o f l oss, 

th eft and d es truction,  shall p ass to Client upon 

co mp letion o f d elivery. T it le in the Equipment 

sh al l pass to Client upon complete p ayment of 

such  Equipment. 

3.6 No  Eq uipment may  be returned wi thout NTT’s 

p r i or wr itten approval.  Any return o f Eq uipment 

by  Cl i ent, without NTT ’s prior wr itten approval, 

o r  fo r o ther reasons than non-compliance or 

h i dden defects that render  it  unfit for  normal 

use, wi l l be at Client ’s sole r isks and expense.  

 

4 SUPPLY OF SOFTWARE 

 

4.1 Del i very t imes are es timates only . Delivery 

d el ays  may in no event result i n cancellation of 

th e Order, compensation o r l ate penalt ies to the 

ben efi t o f Cl ient. 

4.2 NTT sh all supply the Software as s tated i n the 

Ord er (e.g. URL link, hard media).  

 
5.  USE OF EQUIPMENT AND/OR   

SOFTWARE 
 

5.1 In  us i ng the Eq uipment and Software, Client 

wi l l , and will en sure that any of i ts authorized 

users  will:  (a) comply with any reasonable 

o p erating i nstructions or  requirements of NTT 

an d /or Third Party Provider  notif ied to Cl ient 

an d /or authorized users from time to t ime; (b) 

co mp ly with al l applicable l aws; (c) obtain and 

mai n tain and comply with o r procure with all i ts  

p ermi ssions , l icences, regis trations and 

ap p rovals n ecessary; (d) not infringe the r ights 

o f an y  third party ( inc luding, without l imitation, 

by  d efamation o r by i nfr ingement of Intellectual 

Pro p erty  Rights); (e) not transmit, s tore, 

fac i l itate the transmission or s torage of, or 

kn o wingly receive, v iruses or o ther materia l, 

wh i ch may  inter rupt or  damage the Equipment 

an d /or Software or  render  the Eq uipment and/or 

So ftware l ess functional or l ess effec tive;  ( f) n ot 

rep roduce, disseminate or  otherwise disclose 

th e content o f any Eq uipment and/or Software 

excep t as  expressly set o ut i n the Contract 

an d /or the License Agreement ; and (g) not 

mo d ify, disassemble, decompile, or  reverse 

en g ineer any Equipment and/or So ftware except 

to  th e ex tent expressly permitted by  applicable 

l aw o r  by  NTT or Third Par ty Provider in wr iting. 
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Cl i ent shall i mmediately notify NTT in writing if it 

beco mes aware of any breach o f this c lause 5. 

Cl i ent is  responsible for al l use of the 

Eq ui pment and/or Software  and for providing 

an d  maintaining i ts o wn equipment and/or 

so ftware necessary in addit ion to the Equipment 

an d /or Software for connecting to, accessing 

an d  us ing the Equipment and/or So ftware . 

Cl i ent shall properly train i ts personnel to a 

co mp etent s tandard i n the use of the Equipment 

an d /or Software.  

5.2 Th e Co ntract does not confer  any Intellectual 

Pro p erty  Rights in the Eq uipment and/or  

So ftware to Cl ient.  

5.3 Th e So ftware i s licensed, not sold. Use of the 

So ftware by  Client and al l its authorized users is 

subj ec t to the License Agreement only. Client 

ackn owledges that such License Agreement 

may  be i n  the form o f a shrink-wrap or c lick-

wrap  l icense agreement, which shall be 

accep ted by Client. Client warrants that the 

p erson accepting the Li cense Ag reement is an 

auth o rized representative o f Cl ient. Cl ient 

ag rees to use the So ftware i n accordance with 

th e Li cense Agreement only and agrees that the 

Th i rd Par ty  Provider will h ave the r ight to 

en fo rce the terms of such Li cense Ag reement 

d i rectly against Client d espite not being a p arty 

to  th is  Contract. Li kewise, Client agrees that 

NTT wi l l have the r ight to en force the terms of 

th e Li cense Agreement d irectly ag ainst Client 

d espite not being a p arty to such Lic ense 

Ag reement. A copy o f the then current  License 

Ag reement, which may be mo dified by the Third 

Par ty  Prov ider from ti me to t i me,  is  set out i n 

Ap p endix 1 for  information p urposes only.  

 

6 WARRANTIES AND REMEDIES 

 

6.1 Un l ess o therwise specif ied, the Equipment 

an d /or Software i s supplied only i n accordance 

wi th  the Third Party Provider’s  warranty and 

s tan dard specif ications as d etailed i n the 

rel evant Licence Agreement and/or  produc t 

l i terature supplied by  NTT or the Third Par ty 

Pro v ider.  

6.2 W h ere NTT is n ot the manufacturer of the 

Eq ui pment and/or Software, NTT shall use 

reasonable endeavours to transfer to Client the 

ben efi t o f any  warranty o r guarantee given by 

th e Th ird Par ty Provider to NTT. 

6.3 If an y  Eq uipment should p rove d efective in 

mater i als o r workmanship under normal 

o p eration o r service, such Equipment  will be 

rep ai red o r replaced only in accordance with the 

Th i rd Par ty  Provider’s warranty cover  and 

terms , p rovided that n o unauthor ised 

mo d if ications to the Equipment or to the system 

o f wh ich the Equipment forms p ar t h ave taken 

p l ace. 

6.4 Subj ec t to c lause 6.3 NTT will only accept the 

return o f Eq uipment rejected by Cl ient as not 

bei n g in accordance with Client's order o r i ts 

sp ec ifications  or Third Par ty Provider’s warranty 

i f  NTT receives wr itten n otif ication thereof giving 

d etai led reasons  for rejection.  

6.5 NTT wi l l only accept Equipment for return in i ts  

o r i ginal undamaged packaging complete with 

an y  an cillary equipment ( including p ower-packs 

o r  attachments)  and manuals.   Failure to do so 

may  result in NTT refusing to accept the returns  

o r  ch arging a fee in respect o f any  deficit.  

6.6 Al l  So ftware supplied by NTT i s subject to the 

co ndit ions of the Third Par ty  Provider's licence 

an d  war ranty.   NTT shall use reasonable 

en d eavours to obtain and supply a corrected 

vers ion from the Third Par ty Prov ider concerned 

i n  th e event that any such So ftware should fail 

to  co nform to i ts  produc t d esc ription as d etailed 

i n  th e Third Par ty Provider's cur rent product 

l i terature and warranty, prov ided that Client 

n o tif ies NTT of any such non-conformity wi thin 

an y  t i me period set out i n the relevant end user  

l i cence. 

6.7 NTT wi l l not consider  any c laim for 

co mp ensation, indemnity or  refund until liability, 

i f  an y , has been es tablished o r agreed with the 

Th i rd Par ty  Provider and where applicable the 

i n surance company.   Under no c ircumstances 

sh al l the i nvoiced Eq uipment and/or  Software be 

d ed ucted o r set off by Client until NTT h as  

i ssued a cor responding c redit n ote.  

6.8 Th e war ranties g iven under this c lause 6 are the 

so l e warranties and remedies given to Client 

un d er the Contrac t.  

 

7.    PRICE AND PAYMENT 
 

7.1 Th e p r ice o f the Eq uipment and/or  Software 

sh al l be the price set o ut in the Order, or, if  no 

p r i ce i s quoted, the pr ice set out i n NTT 's  

p ubl ished price l ist in force as  at the d ate the 

Co n tract came into ex istence. The p rice of the 

Eq ui pment i ncludes the cos ts o f p ackaging, 

i n surance and carriage o f the Eq uipment. The 

Ch arges are p ayable in euros , unless another  

cur rency i s s tated i n the Order. The recurring 

Ch arges are p ayable monthly, unless another  

freq uency i s stated in the Order.  

7.2 Th e Ch arges  are exc lusive o f amounts  in 

resp ect o f an y taxes, such as value added tax 

(VAT) . Cl ient shall,  on receipt of a valid i nvoice 

fro m NTT, p ay to NTT such additional amounts 

i n  respect of taxes such as  VAT as are 

ch argeable on the supply of the Eq uipment 

an d /or Software. Fur thermore, the Charges  are 

exc l usive of amounts in respect o f an y 

mai n tenance and support services for  the 

Eq ui pment and/or Software , which may  be 

p urchased separately  from NTT or Third Par ty 

Pro v ider. 
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7.3 NTT may  i nvoice Client for  non- recurring 

Ch arges on o r at any t ime after  the completion 

o f d el ivery of the Equipment and/or Software  

p ursuant to applicable l aw. In respect of 

recur ring Charges , NTT shall i nvoice Client in 

mo n thly instalments on or  around one (1) month 

i n  ad vance o f each month , o r as  otherwise 

s tated  in the Order . 

7.4 Cl i ent shall pay correctly rendered invoices 

wi th in thirty (30) d ays of is suance of the 

un d isputed invoice, or as  otherwise s tated in the 

Ord er.  

7.5 7.5  If  Cl i ent fails to make any  payment due to 

NTT un der the Contrac t by  the d ue d ate for 

p ayment ( “Due Date” ), then Client shall pay 

i n terest on the overdue amount at the rate of 

3% p er  an num above Barclay ’s Bank PLC base 

rate fro m time to t i me.  Such i nterest shall 

acc rue on a d aily  basis from the Due Date until 

th e d ate of actual p ayment of the o verdue 

amo un t, whether before or after j udgment. 

Cl i ent shall pay the interest together wi th the 

o verdue amount. This c lause shall not apply to 

p ayments Client h as d isputed in good faith by  

g i v ing n otice in wr it ing to NTT sett ing o ut the 

g ro unds for such invoice dispute.  

 

8 INTELLECTUAL PROPERTY 

 

8.1 Al l  In tellectual Property  Rights used by  NTT in 

th e p rovision o f o r pertaining to the Equipment 

an d /or Software shall remain the property of 

NTT, th e Third Party Provider and/or any third 

p ar ty  licensors of such Intellectual Property 

Ri g hts.  

8.2 Cl i ent shall not infringe the Intellectual Property  

Ri g hts of NTT, Third Par ty Provider and/or  any 

th i rd p arty  licensors of such Intellectual Property 

Ri g hts, nor may Cl ient copy, modify o r translate 

th e In tellectual Property Rights o f NTT, Third 

Par ty  Prov ider and/or third party l icensors, or  

d ecompile, d isassemble or  reverse engineer  it ,  

o r  use i t, o r grant any other  person or entity the 

r i g ht to d o any of the foregoing, except to th e 

ex ten t applicable l aw  and/or the Li cense 

Ag reement specif ically  permits  to do so.   

8.3 If  a th i rd party c laims that the use of the 

Eq ui pment and/or Software by Cl ient or any  of 

i ts  authorized users , i n breach of  the Contract 

o r  th e License Agreement, i nfr inges any 

In tel lectual Property Right, Client wi ll defend 

an d  hold NTT h armless ag ainst such c laim at 

Cl i ent ’s expense and Cl ient shall pay al l costs, 

fees , l i abilit ies , l osses and/or d amages  of any 

n ature that a court f inally awards , o r incurred or  

p ai d by  NTT, p rovided that: ( i) NTT p romptly 

n o tif ies Client of the c laim when NTT learns of 

th e c l aim of the third p ar ty; and ( ii) cooperates 

wi th  Client i n the defence and provides the 

rel evant materials as reasonably required.  

 

9. INSURANCE AND LIMITS OF LIABILITY 
 

9.1 Insurance . Dur ing the term of the Contract, 

each  p arty  shall maintain in force, with a 

rep utable i nsurance company, professional 

i n d emnity insurance, p roduct liability insurance 

an d  p ublic l iability i nsurance to cover  such 

h ead s o f l iability as  may ar ise under o r in 

co nnection wi th the Contract, and shall, on  th e 

o th er p ar ty’s request, produce bo th the 

i n surance certificate giving details o f cover and 

th e receipt for the current year 's p remium i n 

resp ect o f each i nsurance.  

9.2 Liability .   

9.2.1 Nei ther party shall i n any c ircumstances 

exc l ude o r l imit i ts l iability for : ( i) d eath or 

p ersonal i njury caused by i ts n egligence; and/or  

( i i ) fraud o r fraudulent misrepresentations; 

an d /or ( iii) any o ther events or c ircumstances to 

th e ex tent that they that cannot be l awfully 

l i mi ted or  excluded under l aw. 9.2.2  NTT shall 

n o t be l iable to Client, whether i n contract, tort 

( i n cluding n egligence), breach of s tatutory d uty, 

o r  o therwise, for any for  any consequential, 

i n d irect and/or special damages o r losses o f 

wh atever  nature howsoever  arising, and an y 

l o ss of profit , l oss of revenue, l oss of business, 

l o ss of opportunity, l oss of reputation, l oss or  

co r ruption of data, l oss of anticipated savings, 

an d /or loss  of goodwill (whether such losses are 

d eemed  direct or i ndirect) .  

9.2.3  Th e Parties’ Contractual Li ability to the 

o th er shall n ot exceed the value of the charges 

p ai d o r payable by  Client to NTT under the 

rel evant Order during the previous twelve (12) 

mo n ths of the relevant Order. “ Contrac tual 

Li abi lity” means the total max imum aggregate 

l i abi lity howsoever aris ing under or  in relation to 

th e subject matter o f this  Contract that i s not: ( i) 

un l i mited by v irtue o f c lause 9.2.1, and/or  (ii)  

l i mi ted or  excluded p ursuant to clause 9.2.2.  

9.3 W h ere applicable l aw does not allow the 

exc l usion o r l imitation of l iability so that th e 

abo ve l imitations o r exc lusions may n ot apply, 

NTT ’s  l iability i n respect of the liability that had 

been  p urported to be l imited or  excluded shall 

be l i mi ted to the greates t ex tent p ermitted by  

ap p licable law. 

 
10. CONFIDENTIAL INFORMATION 
 

A p ar ty  ( receiving party ) shall keep in s trict confidence all  

i n formation (whether marked as  confidential o r which may  
reasonably be sup posed to  be co n fidential by  i ts  n ature), 

i n c luding technical o r  commercial know -how, inventions, 

p ro cesses o r  i n i t iat ives, wh i ch are d i sclosed to  the 

recei ving p arty by  th e o th er p ar ty ( disclosing party), its  

emp l oyees, ag en ts  o r  subcontractors, an d  an y  o ther 

co n fidential i nformation concerning the d isclosing party's 

bus i ness, i ts  p roducts o r  i ts services wh i ch th e receiving 

p ar ty  may  o btain. Th e receiving p ar ty sh all only  disclose 

such  confidential i nformation to  th ose o f i ts  employees, 

ag en ts o r subcontractors  who n eed to  know th e same for 

th e p urposes o f th e Co ntract, an d sh all en sure th at such 

emp l oyees, ag en ts  o r  subcontractors sh al l keep  such  



Company Confidential - Approved for External / 3rd Party Use Page 5 of 7 
© NTT Europe Ltd.  Document Version 1.0 

 

i n formation co n fidential. Fo r  th e avo idance o f d oubt, 
co n fidential i n formation o f Cl i ent sh al l i n c lude any  

i n formation about o r disclosed by any of NTT ’s affiliates or 

Th i rd Par ty  Pro v iders. Th i s c l ause 10 sh all survive 

termi nation o f th e Co ntract fo r as  l ong as  th e disclosing 

p ar ty  has  an i nterest in keeping information as confidential 

an d  in any event for at least f ive (5) years after  termination 

o f th e Contract. 

 
11.    TERM AND TERMINATION 
11.1 Equipment . W ithout prejudice to any  other 

r i g hts  or remedies to which i t may  be entit led, 

NTT may  terminate the Contract  with i mmediate 

effec t, i n whole or  in part, at any t ime by g iving 

wr i tten notice to Cl ient if  Client i s in breach o f 

i ts  p ayment obligation under  the Contract and 

h as  fai led to remedy i t within thirty (30)  days of 

recei pt o f the pr ior  formal notice requir ing i t to 

d o  so. No Equipment may be returned without 

NTT ’s  p rior wr itten approval.  Client shall return 

th e Eq uipment at i ts o wn r isks and expense.  

11.2 Software .  

11.3 Th e Co ntract i s entered into for the duration set 

o ut i n  the Order.  

11.4 W i thout prejudice to an y other r ights  or 

remed ies to which the parties may be entit led, 

ei th er p ar ty may  terminate the Contract, i n 

wh o le or  in part, at any t ime with i mmediate 

effec t by  giv ing wr itten notice to the other p arty :  

(a) i f  th e o ther p ar ty i s in material breach of 

an y  o f its obligations under the Contract 

(wh i ch means that the breach is 

suff i ciently  serious to merit termination , 

such  as a breach of clauses 5, 8, 10 

an d  13)  which is not remediable, 

wi th out p rior formal notice, or , i f i t  is 

remed iable, the breaching party has 

fai l ed to remedy i t wi thin thirty (30) days 

o f receipt o f the pr ior  formal notice 

req ui ring i t to do so;  

(b) i f  th e o ther p ar ty ceases  to do business, 

beco mes unable to pay its d ebts as 

th ey  fall d ue, becomes  or i s deemed 

i n solvent, has a receiver, manager, 

ad mi nistrator , administrative receiver or 

s i mi lar off icer appointed i n respect of 

th e wh ole or any  part of its assets or  

bus i ness, makes any  compos ition or 

ar ran gement wi th i ts c reditors , takes o r 

suffers any  similar ac tion in 

co n sequence o f d ebt or  an order or  

reso lution is  made for  its dissolution o r 

l i q uidation (other than for the purpose 

o f bo na f ide solvent amalgamation or 

reco nstruc tion), or any eq uivalent o r 

s i mi lar ac tion or p roceeding is taken or  

suffered in any j urisdiction, to the fullest 

ex ten t permissible by applicable l aw.  

11.5 NTT may  al so terminate the Contract, in whole 

o r  i n p art, at any t i me, by g iving wr itten prior 

n o tice to Client, in case of termination of NTT ’s 

ag reement wi th the Third Par ty Prov ider, without 

l i abi lity to Cl ient.  

11.6 Termi nation by ei ther p ar ty wi ll not affect the 

r i g hts  of Client under the applicable License 

Ag reement. Following termination of the 

Co n tract, the Third Party Provider  will continue 

to  l i cense the So ftware to Cl ient in accordance 

wi th  such Li cense Ag reement, and will d irectly 

i n voice and receive payments from Cl ient.  

11.7 Termi nation of the Contract, h owever ar ising, 

sh al l not affect any of the parties' r ights and 

remed ies that have accrued as at termination. 

Cl auses which express ly, o r which it i s 

co n templated from their  nature o r contex t that 

th ey  are to surv ive termination o f the Contract 

sh al l continue in full force and effect.  

 

12. FORCE MAJEURE 
 

Nei th er p arty sh all be l i abl e to  th e o ther  fo r an y d elay or  

fai l ure i n  p er forming i ts  o bl igations un d er  th e Contract 

(o ther th an a p aymen t o bligation) to  th e ex tent th at such 

d el ay o r failure i s caused by an event or c ircumstance that 
i s  beyo nd th e reasonable control o f th at p arty, and which 

by  i ts  n ature co uld n ot h ave been  foreseen by  such party 

o r , i f  i t  co ul d h ave been  fo reseen, was  un avoidable, 

p ro vided th at th e affected p arty shall use al l reasonable 

en d eavours to cure any  such events or c ircumstances  and 

resume p er formance un d er  th e Co n tract. Th e affected 

p ar ty ’s obligations under th e Contrac t shall be suspended 

wh i le th e fo rce maj eure even t co n tinues. If th e force 

maj eure event continues fo r  mo re th an th irty (30)  days, 

ei th er p arty may  terminate th e Co ntrac t by  g i ving no less 

th an  fo urteen (14) d ay s’ wr itten n otice to  th e o ther party, 

wi th out l iability to the other  party.  

 
13. GENERAL 
 

13.1 Assignment and subcontracting.  Neither 

Par ty  may  assign, transfer , charge, subcontrac t 

o r  d eal in any  other manner with any or  all of i ts 

r i g hts  or o bligations under the Contract 

( “Transfer”) without the other Par ty’s prior 

wr i tten consent, save where such Transfer is  to 

an  aff i liate o f the transferring Party in which 

case th e transferr ing Par ty shall inform the 

o th er Par ty  in writ ing about such Transfer  as 

so on as  possible. 

13.2 Ant i-Bribery .  Each party shall (a) comply wi th 

al l  ap plicable l aws, s tatutes, regulations  and 

co d es  relating to anti-bribery and anti-corruption 

i n  th e relevant country i ncluding but n ot l imited 

to  UK’s  Br i bery  Act 2010 (Relevant 

Requirements); (b) not engage in any ac tiv ity, 

p rac tice o r conduct which would constitute an  

o ffen ce under sections 1, 2 o r 6 o f UK’s Br ibery 

Ac t 2010 i f such ac tivity, practice or conduct 

h ad  been car ried o ut i n the UK; and (c) h ave 

an d  shall maintain in place their own policies 

an d  p rocedures, to seek to ensure compliance 

wi th  the Relevant Requirements.  

13.3 Modern Slavery . Each party shall comply wi th 

al l  ap plicable l aws, s tatutes, regulations  and 

co d es  relating to anti-slavery and anti-trafficking 

i n  th e relevant country i ncluding but n ot l imited 

to  UK’s  Mo dern Slavery Ac t 2015 as  amended 

fro m ti me to t i me. Each p ar ty shall implement 

d ue d i ligence procedures for i ts o wn NTTs, 
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Cl i ents, subcontractors and other  participants in 

i ts  supply chains, to ensure that there is  no 

s l avery o r human traff icking in such chains. 

Each  p arty represents  and war rants that at the 

Effec ti ve Date neither  it  nor any o f i ts officers, 

emp l oyees or  other p ersons associated with i t : 

(a)  h as  been conv icted of any offence involv ing 

s l avery and human traff icking; and  (b) to the 

bes t o f i ts knowledge, h as been or  is the subject 

o f an y  investigation, inquiry o r enforcement 

p ro ceedings by any  governmental, 

ad mi nistrative o r regulatory body regarding any  

o ffen ce o r alleged o ffence o f o r in connection 

wi th  s lavery and human traff icking.  

13.4 Data Protection Legislation.   

(a) Each  p arty shall comply wi th the Data 

Pro tec tion Legislation to the ex tent 

ap p licable to it .  The parties agree to 

en ter  i nto such addit ional data 

p ro cessing ag reements as  may be 

req ui red i n order to be compliant wi th 

such  Data Protection Legislation, such 

as  wi thout limitation data p rocessing 

co n tractual clauses and/or Standard 

Co n tractual Clauses/EU Model Clauses. 

(b) Each  p arty is  a data controller i n relation 

to  th e p rocessing o f p ersonal data that it  

p ro cesses for the following purposes : ( i) 

acco unting, bookkeeping and billing 

p urposes, ( ii) c laim management, ( iii) 

man ag ement and governance of 

Cl i ent/NTT relationship and (iv) provision, 

o p eration, development and p romotion of 

th e Eq uipment and/or  Software . G iven 

th at n either p ar ty ac ting as  a data 

co n troller h as  any direct contractual 

rel ationship with the data subjec ts 

wo rk ing for  and o n behalf of the other 

p ar ty , such other p ar ty ag rees to carry  

o ut such data controller’s obligations 

un d er the applicable Data Protection 

Leg i slation towards the data subjects. In 

th i s  respect, the other  party shall ( i) take 

reasonable steps to ensure that the 

p ersonal d ata that i t p rovides to the d ata 

co n troller i s accurate, complete and 

cur rent, ( ii) ensure that the d ata subjects 

are p roperly informed i n accordance with 

ap p licable Data Protection Legislation, 

( i i i) d evelop and i mplement appropriate 

p ro cedures for  t imely  handling of 

co mp laints or requests by  the d ata 

subj ec ts to exercise their access o r other 

r i g hts  under Data Protection Legislation 

an d  for  cooperating wi th the data 

co n troller i n the event the data controller 

recei ves such requests direc tly from an y 

d ata subject and (iv ) at all t imes comply 

wi th  the applicable requirement o f Data 

Pro tec tion Legislation and p rocure that 

th e d ata subjects  comply with al l the 

ap p licable requirements of Data 

Pro tec tion Legislation. 

13.5 Not ices .  All n otices which are required to be 

g i ven under these Condit ions shall be i n writ ing 

an d  shall be sent to the address o f the recipient 

set o ut i n these Conditions or  such other 

ad d ress  as the rec ipient may  designate by 

n o tice given in accordance with this c lause 

13.5. An y  such n otice may be d elivered 

p ersonally, by f i rst class p re-paid l etter (airmail 

i f  o verseas), by el ec tronic mail o r facsimile 

tran smission. 

13.6 Severance .  I f  any  part of the Contract i s h eld 

un l awful o r unenforceable that part shall be 

s truck out and the remainder o f this Contract 

sh al l remain in effec t.   

13.7 Waiver.  No  d elay , n eglect or forbearance by  

ei th er p ar ty i n enforc ing i ts r ights  under the 

Co n tract shall be a waiver o f o r prejudice those 

r i g hts .  

13.8 Third Party rights . A p erson who is  not a p arty 

to  th e Contract shall not h ave any  rights under  

o r  i n connection wi th i t.  

13.9 Ent ire Agreement. The Contract  constitutes the 

en ti re agreement  and understanding between 

th e p ar ties with respect to its subject matte r and 

sup ersedes any p rior agreement, unders tand ing 

o r  ar rangement between the p ar ties whether 

o ral  or i n writ ing ( including, but not l imited to, 

an y  terms and conditions set o ut in any  

p urchase o rder  or o ther documentation i ssued 

by  ei th er  party) with regard to its subject matter. 

Fo r  the avoidance of doubt, the Contract d oes 

n o t supersede any confidentiality o r non -

d i sclosure agreement entered into by the parties 

p r i or to the date the Contrac t came i nto 

ex i s tence for the purpose of evaluating a 

p o ssible bus iness relationship and entering into 

a bus i n ess relationship ( including entering into 

th e Co ntract) , which shall remain i nto force until 

termi nated p ursuant to such agreement.  

13.10 Variat ion . Except as  set out in these 

Co n dit ions, any variation to the Contract, 

i n c luding the introduction o f an y additional 

terms  an d conditions, shall only be binding 

wh en  agreed in writ ing and s igned by  authorized 

rep resentatives o f bo th parties. 

13.11 No Partnership or agency .  Nothing i n the 

Co n tract is i ntended to, or shall be deemed to, 

es tabl ish any p ar tnership or j oint venture 

between  any o f the parties, constitute an y party 

th e ag ent o f another  party, o r author ise an y 

p ar ty  to make or enter into any c ommitments for 

o r  o n behalf o f an y other p arty . Each p arty  

co n firms  it is  acting on i ts own behalf and not 

fo r  th e benefit o f any  other p erson.  

13.12 Governing law and jurisdiction.  The Contract, 

an d  any  dispute or  claim ar ising o ut of or  in 

co nnection wi th i t o r i ts subject matter  or 

fo rmation ( including non-contractual disputes o r 

c l ai ms), shall be governed by, and construed i n 

acco rdance with the laws of England and 

W al es , and the parties i rrevocably submit to the 

exc l usive jurisdiction of the courts  of Englan d. 
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The parties hereby acknowledge having read and 

understood the Conditions herein and agree to be bound 

by them. 

 

Signed for and on 

behalf of Client:  

 

Date: 

(duly authorized for the 

purposes hereof) 

Client name: 
 

Registered address: 
 

 
 

 
 

 

Registration and VAT 

numbers: 

 

 

 

 

 

 

 

 

Signed for and on behalf 

of NTT:  

 

Date: 

(duly authorized for the 

purposes hereof) 

 


