GETSWARMSLIMITED 1

MasterServiceAgreement

ThisAgreement,effectiveasofthelatestdateindicatedonthesignatureblockofthelastpage ("Effective
Date"), outlines the terms and conditions governing the provision of services and

deliverables by Get Swarms Limited (Company Number 11241267) ("Get Swarms Limited", hereby
referredtoasGetSwarms)to[ClientName](CompanyNumber[ClientCompanyNumber])("Client"), as
detailed in any Statement of Work ("SOW") between the parties. All SOWs, which are integrated into
this Agreement, collectively constitute the entirety of the agreement between the parties
concerningthesubjectmatteroutlinedinanySOW.

Please be aware that ‘Get Swarms Limited’ will comply with the G-Cloud 15 Framework
Agreement. It is unlikely but should there be any conflict between a clause in this MSA and a
clauseintheG-Cloud15FrameworkAgreement,theclausefromtheG-Cloud15Frameworkwill prevail.
Any such issues will be addressed with the client during the contract negotiations.
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1 Objective:

11

GetSwarmsoffersarangeoftechnology-orientedservicestoitsclients.ThisAgreement
delineatesthetermsandconditionsgoverningtheengagementofGetSwarmsbytheClient to
provide services.

2  Definitions

2.1
21.1

2.1.2

2,13

2.14

215

2.1.6

2.1.7

2.1.8

2.2

221
2211

2.2.1.2

2.2.13

ThefollowingdefinitionsapplytothisAgreementandanyrelatedStatementofWork:

"BusinessDay"referstoanydayotherthanaSaturday,Sunday,orabankorpublicholidayin
England.

"Deliverable"pertainstomaterialsacquiredorpreparedbyGetSwarmsunderaStatement of
Work (SOW) for delivery to the Client.
"Documentation"encompasseswritteninformationgeneratedunderaspecificSOW,
including text or graphic files.

"PersonalData"denotesanyinformationconcerninganidentifiedoridentifiablenatural
person which, subject to clause 8.4, may be processed in connection with the Services.

"Processing"or"Process"signifiesanyoperationorseriesofoperationsconductedbyoron behalf
of GetSwarms concerning Personal Data, whether automated or not, such as
collection,recording,organization,storage,adaptationoralteration,retrieval,consultation,
use, disclosure by transmission, disseminationorotherwise making available, alignment or
combination, blocking, erasure, or destruction.

"Services'refertotheservicestobefurnishedbyGetSwarmsforthebenefitoftheClient,as
outlinedinaStatementofWork(SOW). Theseservicesencompass,butarenotrestrictedto,
technical assistance, consultancy, configuration ofSoftware along with associated definition
files, scripting for developing application interfaces, "add-on" or other computer programs
and code devised by GetSwarms, and educational services.

"Software"denotescomputersoftwarefromGetSwarmsorthird-partylicensors("Licensor")
that GetSwarms or a third-party license or otherwise grants the right to use and/or
distribute.ltincludesanyDeliverableorcomponentofaDeliverableownedormade

accessible by the third party to GetSwarms, which is subject to the terms and conditions of
anaccompanyinglicenseagreement,towhichtheClientconsentsthroughtheutilizationand
installation of the software.

"StatementofWork"("SOW")standsforawrittenagreementbetweentheparties,forwhich the
Client may issue a purchase order. In the context of this Agreement, SOW encompasses
documents titled "Proposal" and "Services Order" Form.

InthisAgreement,unlessthereisevidenceofadiffering intention:

InthisAgreement,anymentionoflegislation(includingdirectlyapplicableEUlaws)includes:

Thatlegislationasmodified,extended,amalgamated,reissued,orenforcedbyorunderany other
legislation before or after this Agreement.

Anylegislationthatthelegislationre-issues,consolidates,orenactsinrevisedform(withor
without alterations, regardless of whether the original legislation being reissued or
consolidatedhasbeenorwillberepealed);and

Anysubordinateregulationsissued(beforeorafterthisAgreement)underthatlegislation or
any other applicable legislation, including those within above points.
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2.2.1.4 However,concerningtheparties,anysuchalteration,consolidation,orre-enactmentshall

222

223
2231

2.2.3.2

2233

notbeapplicabletothisAgreementtothedegreethatitwouldimpose freshorexpanded
obligations, liabilities, restrictions, or otherwise negatively impact the rights of any party.

MentionsofthisAgreementoranyotheragreementordocumentrefertothisAgreementor
suchotheragreementordocumentasmaybelegitimatelyaltered,amended,supplemented,
restated,renewed,novated,orsubstitutedfromtimetotime(regardlessofanyfundamental
changes).

Anymentionof:

anypartytothisAgreementextendstoitspersonalrepresentatives,successors,and
permitted assigns under this Agreement.

apersonencompassesanyindividual,firm,company,corporation,government,state,or
agencyofastate,aswellasanyassociation,trust,jointventure,consortium,orpartnership
(regardless of separate legal personality).

thesingularincludesthepluralandviceversa.iv.atimeofdayreferstoLondontime.

3 RequestingServices

3.1

3.2

CommencingServices. AllservicesrenderedbyGetSwarmstotheClientwillbeinitiated
throughindividualStatementsofWork(SOWs).ASOWbecomeseffectiveuponendorsement
byauthorizedrepresentativesofbothpartiesunlessitexpiresbeforesuchendorsement.This
Agreement, in and of itself, does not compel either party to provide any Services or engagein
any SOW. Should a SOW include provisions conflicting with this Agreement, the SOW's
provisions shall prevail concerning that SOW. Any modifications to a SOW necessitate a
writtenchangeordersignedbybothparties,outliningthealterationsandanyassociated cost
adjustments.

Approval. Services will be considered satisfactory and accepted by the Client unless, within
thirty (30) days following submission to the Client, GetSwarms receives written notification
fromtheClientregardingareaswheretheServicesfailtomeettheSOWrequirements.Upon
receiptofsuchwrittennotification,GetSwarmswillexert commerciallyreasonableeffortsto
effect necessary changes to rectify any deficiencies in line with the warranty provisions
herein.

4  Obligations:

4.1

The depiction of Services, Deliverables, and the associated compensation outlined in each
SOWwillrelyontheinformationprovidedbytheClienttoGetSwarmsandanyassumptions
detailed in the SOW. The Client acknowledges that incomplete or inaccurate information
supplied by them may necessitate the execution of a change order, potentially resulting in
additional charges for the Client. GetSwarms employees delivering Services at Client
premiseswilladheretotheClient’sreasonablesafetyandsecurityprotocols,as communicated to
GetSwarms in writing.

5 PaymentConditions
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51

5.2

5.3

5.4

6
6.1

6.2

6.3

RemunerationforServicesandExpenses.TheClientisresponsibleforsettlingallamounts
delineated in the pertinent SOW, encompassing, but not restricted to, remuneration for
Services, as well as reasonable out-of-pocket expenses for travel, accommodation, meals
incurredduringtheprovisionofServices,andanyatypicalexpensesincurredatthewritten behest of
the Client.

Billing.GetSwarmswillcomputeservicefeesandexpensesnolessthanmonthly,withinvoices issued
to the Client on the 15th and final Business Day of each month. Services and expenses
willbeinvoiceddistinctly.Expenseinvoiceswillincludeabreakdownofexpensesandcopiesof
receipts validating each travel-related expense incurred by GetSwarms consultants, following
GetSwarmstravelandexpensepolicy.Paymentforsoftwareacquisitionsmustbereceivedfive days
prior to the commencement of the engagement.

Payment.Apartfromsoftwarepurchases,paymentisrequiredwithinthirty(30)daysfromthe
invoice date. All paymentsmust be made in PoundsSterling. Late paymentswill incurinterest
from the due date until the date of payment at a rate ofeither one or a half percent (1.5%)
permonthorthemaximumratepermittedbyapplicablelaw,whicheverislower.Intheevent of late
payment, GetSwarms reserves the right to suspend Service performance and, if deemed
necessary, terminate the relevant SOW upon written notice.

Taxation.GetSwarmswillhandleinvoicing,collection,andremittanceofanyapplicabletaxes
associated with the provision of all Services, encompassing, but not limited to, sales, use,
excise, and value-added taxes or equivalent levies. Should GetSwarms be obligated to remit
any tax or duty on behalf of or for the Client's account, the Client will promptly reimburse
GetSwarmswithinthirty(30)daysfollowingwrittennotificationfromGetSwarmsregarding such
remittance. In cases where applicable, the Client will furnish a valid tax exemption
certificateinadvanceofanyrequiredremittancebyGetSwarmsonbehalfoforfortheClient's
account.

IntellectualProperty

WithintheconfinesofthisAgreement,GetSwarmsprovidestheClientwithanon-exclusive, non-
transferablelicensetoutilizeandadjustallprogramming,documentation,reports,and any
other deliverables generated because of the Services rendered under this Agreement
("Deliverables"),exclusivelyfortheClient'sinternalpurposes,incompliancewiththeterms
stipulated in this Agreement.

Ownership:GetSwarmsretainsfullownershipofallrights,titles,andinterestsinthe

Deliverables, encompassing all intellectual property rights embedded therein. This
Agreementdoesnotintendto,norwillitresultin,transferringtotheClientanyrights, titles, or
interests in GetSwarms, its affiliates’, or its suppliers' software, methods, know-how, or any
other intellectual property, regardless of whether such intellectual property was
conceived,utilized,orfirstmanifestedintangibleorintangibleformduringtheexecutionof the
Services, either solely by GetSwarms or in collaboration with the Client.

OwnershipofCustomDevelopmentbyClient. ThissectionappliesincaseswheretheClient has
engaged GetSwarms to produce, as Client-owned deliverables, any programming,
documentation,datacompilations,reports,andanyothermedia,materials,orobjects ("Custom
Owned Development") this section shall apply.

Get Swarms
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6.3.1

6.3.2

6.4

Pre-ExistingTechnology.Unlessexpresslyagreedotherwiseinwrittenformbybothparties, any
software scripts, routines, libraries, or other code, as well as tools, methodologies,
documentation,processes,technologies,oranyotherintellectualpropertyrightsutilizedby
GetSwarms for the creation ofthe Custom Owned Development (collectively referred to as
"Pre-Existing Technology"), shall remain the exclusive property of GetSwarms, even if such
Pre-Existing Technology is incorporated into the Custom Owned Development. Any Pre-
ExistingTechnologysuppliedbyGetSwarmsaspartoftheCustomOwnedDevelopmentwill be
considered a licensed "Deliverable" as outlined in Section 6.1 of this Agreement.

StandardGetSwarmsSoftwareProducts.ltisclarifiedthatstandardGetSwarmsSoftware
productswillbesubjecttoaseparatesoftwarelicenseagreement,undertermsagreedupon by
both parties, and these products are not within the scope of this Agreement.

ProhibitionofReverseEngineering:TheClientisprohibitedfromdismantling,decompiling,
reverse engineering, or generating derivative works based on any or all the intellectual
propertyrightsownedbyGetSwarms,norshalltheyattempttoundertakesuchactions, either
directly or indirectly, or solicit any other individual to do so.

7  Warranty

7.1

7.2

7.3

GetSwarmsguaranteesthattheServiceswillbeexecutedinaprofessionalmanner,adhering to
widely accepted industry standards. This warranty remains valid for thirty (30) days from

the delivery of the relevant Service. In the event of a breach of this warranty, GetSwarms'
sole responsibility is to rectify the Services to ensure compliance with this warranty. Should
GetSwarms fail to rectify the Services within a reasonable timeframe, the Client's sole
recourseistoterminatethepertinentSOWandreceivearefundoftheamountpaidto
GetSwarmsfortheportionofServicesthatcannotberectified.ltisunderstoodthatno
aspectofthisAgreementintendstoorwillenhancethewarrantyprovidedinanyseparately licensed
software license agreement.

Exclusions:Thiswarrantydoesnotcoverissuesofnon-performanceresultingfrom

malfunctions or defects in third-party hardware or firmware, software not developed by
GetSwarmes,incorrectdataorproceduresprovidedorutilizedbytheClientorathirdparty,
defectsbeyondthereasonablecontrolofGetSwarms,orchangesthatmaydisruptworkflow due to
patches and/or upgrades from Licensors. The Client will compensate GetSwarms for

its reasonable time and expenses incurred for any Services rendered at the Client's request
toaddressexcludednon-performanceissues.Thiswarrantywillimmediatelyterminateifthe
Client or any third party alters any part of a Deliverable and/or modifies the Client's system
in a way that renders a Deliverable non-functional or unsuitable.

Disclaimer:Tothefullestextentpermittedbylaw,allwarranties,conditions,andotherterms
implied by statute or common law are excluded from the Agreement.

8 ConfidentialityandDataProtection

Get Swarms
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8.1

8.11
8.1.2
8.1.3
8.14

8.2

8.3

8.4

9

Confidentialinformation.Eachpartycommits tomaintainingtheconfidentialityoftheother
party's Confidential Information throughout the duration of this Agreement and beyond,
refraining from using or disclosing such information to any third party except as required for
thefulfilmentofthisAgreement."Confidentialinformation"encompassesallnon-publicdata
designated as confidential by each party, which, under the given circumstances, warrants
confidential treatment. This includes, but is not limited to, the terms of this Agreement and
information obtained from others that either party is obliged to keep confidential.
"Confidential Information" excludes data that:

waspreviouslyknownwithoutanylimitations.
wasreceivedfromathirdpartywithout restrictions.
wasindependentlydevelopedwithoututilizingtheConfidentiallnformation;or
becomespubliclyavailablethroughnofaultofthereceiving party.

Responsibilities:ThepartyreceivingConfidentiallnformationcommitstotakingreasonable
precautions to prevent unauthorized disclosure of such information, ensuring that such
precautions are no less stringent than those employed to safeguard its own confidential
data.TherecipientispermittedtodiscloseConfidentiallnformationsolelytoemployeesor agents
who require such information and must ensure that these individuals are
contractuallyboundtoupholdconfidentialityobligations.

Non-DisclosureAgreementwiththeClient:TheClientandGetSwarmsmayenterinto,or may
have already enteredinto, aconfidentiality agreement, the termsofwhichwill take
precedence in case of conflicts with the provisions outlined in this Section 8 exclusively.
Shouldthetermsoftheconfidentialityagreementconflictwithoraddtoanyother
provisionsinthisAgreement,thisAgreementshallprevail,andadditionaltermswillnotbe
applicable.

SupplyingPersonalData:TheClientmustnotinduceGetSwarmstoprocessany Client
Personal Data as part of the service provision unless such processing is pre-agreed by
GetSwarmsinwrittenform.ShouldGetSwarmsconsenttosuchprocessingofClientPersonal
Data,thetermsoutlinedinSchedulelofthisAgreementwillgovernthisprocessingofClient
Personal Data.

Indemnification.
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9.1

9.11
9.1.2
9.1.3

9.14
9.15
9.1.6

9.2

Indemnificationforinfringement:GetSwarmspledgestoindemnify,defend,andabsolvethe
Client from any conclusive judgment awarded against the Client or settlement agreed upon
byGetSwarms,indicatingthatanyDeliverablesuppliedbyGetSwarmsinfringesuponany third
party's intellectual property rights, provided that: (i) the Client promptly notifies

GetSwarms in writing of the initial claim; and (ii) GetSwarms assumes sole control over the
defenceofanylegalactionandallnegotiationsforsettlement.NoaspectofthisAgreement aims to
or will augment any provisions outlined in any separately licensed software license
agreement Should any Deliverable provided by GetSwarms under this Agreement, or the
functioningofsuchDeliverable,become,orintheopinionofGetSwarmsislikelytobecome, the
subject of intellectual property infringement, GetSwarms' sole responsibility and the
Client'sexclusiverecourseunderthisSectionshallbe,atGetSwarms'discretionandexpense, either
to secure for the Client the right to continue utilizing the Deliverable, to substitute or modify
the Deliverable to render it non-infringing, or to refund the Client for the amounts paid for
that portion of the Deliverable. GetSwarms shall bear no liability for infringement if the
infringement arises from

adherencetotheClient'sdesignsorinstructions,
anunauthorizedmodificationnotsanctionedinwritingbyGetSwarm:s,

theuseorintegrationofanyDeliverableswiththird-partysoftware,equipment,ordatanot
supplied by GetSwarmes,

unlicensedutilizationbytheClient,
anythird-partysoftwareprovidedunderthisAgreement,or

inclusionofopen-sourcetechnologyinorprovidedwithServicesorDeliverableswiththe
Client's consent.

BroadIndemnification:Eachparty(referredtoasthe"IndemnifyingParty")agreesto
indemnify,defend,andexempttheotherparty,alongwithitsofficers,directors,employees,
and/orshareholders,fromanyclaims,judgments,orsettlementsarisingfrompersonalinjury or
physical property damage determined by a court to be caused by the negligence or wilful
misconduct of the Indemnifying Party or its authorized employees in connection with this
Agreement. The liability of the Indemnifying Party under this section will be proportionally
reduced to the extent that any actions or omissions of the other party, or its employees or
agents,contributedtosuchliability."Tangibleproperty"excludeselectronicfiles,data,or other
electronic information.

10 Liability.

10.1

10.11
10.1.2
10.1.3

Completeliability:Thesubsequentprovisionsestablishthecomprehensivefinancialliability of
GetSwarms (including any liability for the actions or oversights of its employees, agents,
and subcontractors) to the Client regarding:

anybreachoftheagreement,irrespectiveofthemannerofoccurrence.
anyutilizationbytheClientoftheservices,thedeliverables,oranyportionthereof; and

anyrepresentation,misrepresentation(whetherinnocentornegligent),statement,or
tortiousactoromission(includingnegligence)arisingunderorinconnectionwiththe
agreement.
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10.2
10.2.1
10.2.2

10.3
10.3.1

10.3.2

10.4

AcknowledgedAccountability. ThisAgreementdoesnotabsolveeitherpartyofliability:
fordeathorpersonalinjuryresultingfromGetSwarmsnegligence;or
forfraudorfraudulentmisrepresentation.
ExclusionsandRestrictions.Subjecttosection10.2:

InnoeventshallGetSwarmsbeliable,whetherintort(includingnegligenceorbreachof
statutory duty however arising), contract, misrepresentation (whether innocent or
negligent),orotherwise,for:lossofprofits;lossofbusiness;lossofcontract; lossofuse;loss or
corruption of data or information; or any special, indirect, consequential, or purely
economicloss,costs,damages,charges,orexpenses; and

ThetotalliabilityofGetSwarms:whetherincontract,tort(includingnegligenceorbreachof
statutory duty however arising), misrepresentation (whether innocent or negligent),
restitution, or otherwise, arising in connection with the performance or anticipated
performanceoftheagreement,shallberestrictedtothetotalamountpayabletoGetSwarms in the
12-month period immediately preceding the act or omission giving rise to the client's claim.

TimelimitationonActions:ClientmaynotinitiateanyactionarisingfromthisAgreement,
regardless of the form of action, more than one year after the action accrued.

11 Duration

111

11.2

11.21

11.2.2

11.2.3

11.2.4

11.25

Duration: This Agreement shall remain valid for one year and will automatically renew for
successiveone-yeartermsunlesseitherpartyprovidesNoticeofintentnottorenewatleast thirty
(30) days before the expiration of any term. Unless expressly agreed upon in writing,
upontermination,anyStatementofWork(SOW)currentlyineffectwillpromptlyterminate.

TerminationforCause:EitherpartyreservestherighttoterminatetheAgreementorany
Statement of Work (SOW) upon written notice under the following circumstances:

MaterialBreach:|ftheotherpartycommitsamaterialbreachofthisAgreement,and such
breachremainsunremedied(ifcapableofbeingremedied)forthirty(30)daysafterreceiving
written notice of the breach from the non-breaching party.

Insolvency:|ftheotherpartysuspendsorthreatenstosuspendpaymentofitsdebtsoris unable
to pay its debts as they become due within the meaning of section 123 of the Insolvency
Act 1986.

DebtNegotiations:|ftheotherpartyentersnegotiationswithitscreditorsfor the

rescheduling of its debts, proposes or compounds with its creditors regarding its debts
(excludingsolelybywayofsolventamalgamationorreconstruction),orfilesanapplication with the
court for protection from its creditors generally.

Winding-up Resolution: If the other party passes a resolution for winding-up or for the
appointmentofanadministrator,orifaliquidatororawinding-uporderisissued(excluding solely
in relation to a solvent amalgamation or reconstruction).

AppointmentofAdministrator:lfanadministrator,receiver,oradministrativereceiveris
appointed or is likely to be appointed in relation to the other party or any of its assets.
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11.2.6

11.2.7

11.3

114

CreditorActions:|fanycreditoroftheotherpartyattaches,takespossessionof,orenforces any
distress, execution, orsimilarprocessagainst all orany part ofthe otherparty’sassets, and
such attachment or process remains unresolved for more than fourteen days.

SimilarActions:Iftheotherpartytakesorissubjectedtoanyactionsimilartotheabovein any
jurisdiction.

Termination Payment: Upon termination of a Statement of Work (SOW), the Client shall
compensate GetSwarms for the amounts specified in the Costs Section of each such SOW
concerning work executed by GetSwarms up to and including the termination date.
Additionally,theClientshallcoveranyadditional costsorexpensesincurredorcontractedby
GetSwarmsinrelationtotheServices.Furthermore,allpropertybelongingtoeachpartythat is in
the possession of the other party related to such SOW shall be returned, including, but not
limitedto,anyDeliverableprovidedtotheClient byGetSwarmsundersuchSOWbut not yet fully
paid for by the Client. Except in cases of breach by the Client, the Client may only
retainalicensetouseincompleteDeliverablesforwhichithasmadepayment;however,all
warranties regarding such Deliverables shall cease.

ContinuationofTerms:ProvisionswithinthisAgreementthatinherentlyextendbeyondits
termination shall remain in effect even after the conclusion of this Agreement. Upon
terminationofthisAgreement,anylicensegrantedbyGetSwarmstoClientshallpromptly cease.

12 GeneralProvisions

121

12.1.1

12.1.2

12.2

12.3

1231

12.3.2

Employee non-solicitation: Client agrees not to actively recruit for employment any
employeeorcontractorofGetSwarmswhohasaccessedConfidentialinformationofthe
soliciting party or who is directly engaged in the execution of this Agreement or any
StatementofWorkforaperiodoftwelve(12)monthsfollowingtheindividual'slast
involvementintheexecutionofthisAgreementorSchedule.Bothpartiesacknowledgethat

anypublicsolicitation,suchasinanewspaper,notspecificallytargetingsuchindividualsshall not
constitute a solicitation for the purposes of this provision, and

thisprovisionisnotintendedtorestrictthemovementofemployeesorcontractorsofeither party.

DistinctSoftwarelLicense:TheServicesprovidedwillsupportSoftwarelicensedtotheClient
under a separate agreement. This distinct agreement shall regulate all utilization of such
software by the Client, and this Agreement shall pertain exclusively to the Services. It is not
the intent of this Agreement to alter in any manner the licensing, warranty, or any other
termsforSoftwareproductsseparatelylicensedbytheClientthroughorfromGetSwarmsor any
other party.

Notification.Unlessotherwisemutuallyagreedupon,anycommunicationsenttoaparty
regardingorinrelationtothisagreementmustbeinwrittenformanddeliveredbyhand,
recorded courier delivery, or another next working day delivery service to the address
specifiedinthesignatureblocksofthisAgreement.Anoticeshallbeconsideredreceived:

ifdeliveredbyhand,nowthenoticeisleftatthecorrectaddress;or

ifsentbycourier,atthetimerecordedbythecourier.
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12.4

12.5

12.6

12.7

12.8

12.9

PleasenotethatthisSection12.3doesnotapplytotheserviceoflegalproceedingsorany
documents in any legal action, arbitration, or other dispute resolution method, where
applicable.

ForceMajeure:ifeitherpartyishinderedfromfulfillinganypartofthisAgreementdueto
circumstancesbeyonditsreasonablecontrol,suchasstrikes,lock-outs,orotherindustrial
disputes(involvingtheworkforceofGetSwarmsoranyotherparty),civiicommotion,war,
governmentalregulationsorcontrols,pandemics,epidemics,casualties,inabilitytoprocure
materialsorservices,oractsofGod,thedefaultingpartyshallbeexemptfromperformance for the
duration of the delay and for a reasonable period thereafter.

IndependentContractorStatus:ThisAgreement,andtheconductofthepartiesherein,shall not
be interpreted as establishing an employment, agency, or partnership relationship
between any party and the other party or the employees or agents of the other party. Each
party shall bear sole responsibility for remunerating its employees, including the deduction
ofincometaxesandsocialsecurity,aswellasprovidingworkers'compensationandallother
employment benefits.

Applicable Law: This Agreement and any disputes or claims arising from it or related to its
subjectmatterorformation(includingnon-contractualdisputesorclaims)shallbegoverned by
and construed in accordance with the laws of England and Wales.

Court Jurisdiction: Each party agrees without reservationthat the English courts shall have
solejurisdictiontoresolveanydisputeorclaimarisingfromorrelatedtothisagreement,its subject
matter, or formation (including non-contractual disputes or claims).

SeverabilityClause:Ifanyprovision orpartofthisAgreementisdeemedillegal,invalid,or
unenforceablebyacourtofcompetentjurisdiction,theremainingprovisionsorpartsshall
continue to be fully enforceable and effective.

12.10 Waiver Clause: Any waiver of rights under this Agreement shall only be valid if made in

writingandsignedbyanauthorizedrepresentativeofthewaivingparty.Awaiverofrights
resulting from any breach or failure to perform shall not be construed as a waiver of any
future rights.

12.11 BindingEffectandAssignment:ThisAgreementisbindingupontherepresentatives,

successors,andassignsoftheparties.Neitherpartyshall transferorassignthisAgreement
withoutobtainingpriorwrittenconsentfromtheotherparty;however,suchconsentshall  not
be unreasonably withheld. This Agreement shall not be construed to create any
enforceablerightsinfavourofathirdparty,whetheritbeaperson,firm,corporation,orany  other
entity.

12.12 SubcontractingServices.GetSwarmsreservestherighttosubcontractanypartofthe

Services to a third-party contractor, with the condition that GetSwarms retains full
responsibility to the Client for the provision of the Services.

12.13 RemedialMeasures:Unlessexplicitlystatedotherwiseinthisagreement,therightsand

remediesgrantedunderthisagreementaresupplementaryto,andnotexclusiveof,any rights
or remedies provided by law.

10
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12.14 EntireAgreement:ThisAgreement,inclusiveofanySOW,constitutestheentire
understandingbetweenthepartiesregardingthesubjectmatterandoverridesanyprior
agreements or communications between them, whether written or oral. Each party
acknowledgesthat,inenteringintothisAgreement,itdoesnotrelyon,andshallnotseek remedies
for, any statement, representation, assurance, or warranty (whether made
innocentlyornegligently)notexplicitlyoutlinedinthisAgreement.Eachpartyagreesnotto pursue
claims for innocent or negligent misrepresentation or misstatement based on any
statements in this Agreement.

12.15 Amendments:ThisAgreementand/oranySOWmayonlybealteredbyawrittenaddendum or
change order signed by authorized representatives of both parties. The terms of any
invoice,purchaseorder,orsimilardocumentwillnotamendthisAgreement,andGetSwarms
explicitly disclaims any such terms.

12.16 ThirdPartyrights:ThisAgreementdoesnotgiverisetoanyrightsundertheContracts(Rights of
Third Parties) Act 1999 to enforce any term of this Agreement. CLIENT AND GETSWARMS
herebyconfirmtheirmutualagreementtotermsandconditionssetouthereinasofthe Effective
Date:

11
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GetSwarmsLIMITED

Signature:

Name:
Title:

Date:

Addressfornotice:

Get Swarms Limited
20-22 Wenlock Road
London
England
N17GU

12

[CLIENTNAME]

Signature:

Name:

Title:

Date:

ClientAddressfor notice:

Tobeinserted.

12
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1.

2.

3.

Schedule1-DataProtection

ThefollowingmeaningsareapplicablewhenutilizedinthisSchedule.

1.1. "Controller"referstotheentitythat,eitherindependentlyorincollaborationwithothers,
decides the objectives and methods of processing Personal Data.

1.2. "DataSubject"referstothepersontowhomPersonalDatapertains.

1.3. "DataSubjectRequest" signifiesarequestfromaDataSubjecttoexercisetheirrightsunder UK
GDPR concerning their Personal Data. This includes, but is not limited to, the rights to
access,rectify, modify,transfer,receiveacopyof,objecttoprocessing,block,orerasesuch
Personal Data.

1.4. "PersonalDataBreach"denotesasecuritybreachleadingto,orlikelytoleadto,the
accidental,unauthorized,orunlawfuldestruction,loss,alteration,disclosure,accessto,or
encryption of Personal Data that is transmitted, stored, or otherwise processed.

1.5. "Processor'referstotheentitythatprocessesPersonalDataonbehalfoftheController.
1.6. "Sub-Processor"denotestheentitythatprocessesPersonalDataonbehalfoftheProcessor.

1.7. "UKGDPR"carriesthedefinitionasprovidedinsection3(10)oftheDPA2018,
supplemented by section 205(4).

ThisSchedulelisboundbyclause8.4oftheAgreement.

Thepartiesacknowledgeandagreethat  concerningPersonalData,Client  actsastheController,
whileGetSwarmsservesasaProcessor.ThespecificsofPersonalDataprocessingareoutlinedin Annex
1 of this Schedule 1.

TheClientshall

4.1. adheretoUKGDPRandguaranteethatanydirectivesitprovidestoGetSwarmsare in
accordancewithUKGDPR.Additionally,GetSwarmswillnotifytheClientif,initsreasonable
judgment, it believes any instructions issued by the Client breach UK GDPR, without
prejudicetotheprecedingstatement.

4.2. Establish the lawful grounds for Processing Personal Data under UK GDPR, which includes
issuing all necessary notices and obtaining consents as mandated by UK GDPR. This is
essentialforGetSwarmstoprocessthePersonalDataforserviceprovisionasoutlinedinthis
Agreement.

4.3. RefrainfromengaginginanyactionoromissionthatwouldresultinGetSwarmsviolating the
UK GDPR.

InperformingitsobligationsunderthisAgreementGetSwarms,asProcessor, shall:

5.1. Process all Personal Data solely in accordance with the written instructions provided by the
Clientperiodically.TheClientdirectsGetSwarmstoprocessPersonalDataforthepurposeof
executing the Services and as delineated in the rest of this Agreement.
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5.2. TakereasonablemeasurestoensurethatitsemployeeswithaccesstosuchPersonalData are
obligated by suitable confidentiality obligations.

5.3. Enforcethesecurityandorganizationalmeasuresoutlinedinanyexistinginternalpoliciesto
safeguard the Personal Data. The Client acknowledges that these security measures are
suitableforprotectingthePersonalData.

5.4. Totheextentpermissiblebyrelevantlaw,promptlyinformtheClientaboutaDataSubject
Request. Upon receiving such a request, GetSwarms may reach out to the relevant Data
Subject to acknowledge receipt and inform them thattherequest has been forwarded to
the Client. However, GetSwarms shall not be liable for responding to any Data Subject
Request without prior written instructions from the Client.

5.5. Offercommercially reasonable aid as reasonably requested by the Client to support the
Client in meeting its obligations under UK GDPR regarding the response to Data Subject
Requests.TheClientshallbearanyreasonablecostsincurredfromGetSwarmsproviding such
assistance.

5.6. ImmediatelyinformtheClientuponbecomingawareofaPersonalDataBreachandfurnish the
Client with the following information as soon as it becomes accessible:

5.6.1. AdepictionofthenatureofthePersonalDataBreach,incorporating,whenever
feasible, the categories and estimated count of affected Data Subjects.

5.6.2. thenameandcontactdetailsoftheGetSwarmscontactfromwhommore
information can be obtained; and

5.6.3. AsummaryoftheactionstakenorplannedtoaddressthePersonalDataBreach,which may
include, if applicable, steps to minimize potential adverse consequences.

5.7. UponterminationofthisAgreement,atthediscretionoftheClient,eitherreturnordelete (in
accordance with GetSwarms' document retention and deletion policies) any Personal
DataunderGetSwarms'possessionorcontrol,exceptasmandatedbylawornecessaryfor the
defence of any existing or potential legal claims.

5.8. BeauthorizedtoenlisttheSub-ProcessorslistedinAppendix2ofthisSchedulel.
Regarding Sub-Processing:

5.8.1. GetSwarmswillinformtheClientbeforegrantingaccesstoPersonalDatatoanySub-
Processor not listed in this document ("New Sub-Processor").

5.8.2. IftheClienthasreasonableobjectionstoGetSwarms'engagementofaNewSub-
processor,believingthattheNewSub-processormaystruggletocomplywiththeterms of
this Schedule 1, the Client must promptly notify GetSwarms in writing within ten
(10) days of receiving GetSwarms' notice. Failure to object in writing within this
timeframewillbeconsideredasapprovalfortheuseoftheNewSub-processor.The

14
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informtheClientinwritingaboutanyalterationstotheservicesorfeesresultingfrom its
incapacity to use a New Sub-processor objected to by the Client. The Client can
eitherexecuteawrittenamendmenttotheAgreementtoaccommodatethischangeor
exercise its right to terminate the Agreement. Such termination will not be considered
a breach of the Agreement.

5.8.3. GetSwarmswillguaranteethatitsagreementwithanySub-processorimposesonthe Sub-
processor obligations that mirror the obligations imposed on GetSwarms under this
Schedule 1.

5.8.4. GetSwarmswillretainaccountabilityfortheactionsandoversightsofitsSub-
Processors in fulfilling obligations under this Schedule 1.

5.9. BeauthorizedtotransferPersonalDataoutsideoftheUKincompliancewithUKGDPR,
subject to the conditions outlined in paragraph 5.8 above.

5.10. Uponrequest bytheClient,GetSwarmswill,at theClient’sexpense,furnishtheClient with
necessary assistance and information to enable compliance with any obligation to conduct
adataprotectionimpactassessmentorconsultwitharegulatorasmandatedundertheUK GDPR.

5.11. PermitClienttoconductauditsonitsadherencetothisSchedulel,contingentuponthe
following stipulations:

5.11.1. TheClientmayconductsuchauditsannually.

5.11.2. TheClientmayengageathirdpartytoconducttheauditonitsbehalf,providedthat the
third party is agreed upon by both the Client and GetSwarms and executes a
confidentiality agreement acceptable to GetSwarms before conducting the audit.

5.11.3. Auditsmusttakeplaceduringregularbusinesshours,inaccordancewith GetSwarms 's
policies, and should not unduly disrupt GetSwarms business operations.

5.11.4. The Client may utilize the audit reportssolely to fulfil itsaudit obligationsunderUK
GDPR and/or verify compliance with the provisions of this Schedule 1. Such audit
reportsshallbedeemedconfidentialinformationofthepartiesunderthisAgreement.

5.11.5. To initiate an audit, the Client must provide GetSwarms with a comprehensive audit
planatleastsix(6) weekspriortotheproposedauditdate.Thisplanshouldoutlinethe
intended scope, duration, and commencement date of the audit. GetSwarms will
assess the audit plan and communicate any concerns or queries to the Client (such as
requestsforinformationthat may jeopardize GetSwarms' confidentiality obligationsor
its security, privacy, employment, or other pertinent policies). GetSwarms will
collaborate with the Client to finalize the audit plan.

5.11.6. AllauditsaresolelyattheexpenseoftheClient,andGetSwarmsretainstherightto
request written confirmation from the Client agreeing to cover such fees before
offeringauditassistance.
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Appendix1-DetailsofProcessing ofPersonalData

CategoriesofDataSubjects:ThoseindividualsprovidedbytheClient.
CategoriesofPersonalData:ThespecificPersonalDataprovidedbytheClient.
Processingoperations:DefinedintheAgreementfortheprovisionofServices.
DurationofProcessing:OutlinedintheAgreement,necessaryforGetSwarmstoprovideServices.
Frequency of transfer: Regular, as needed for Service provision.

Appendix2—-ListofSub-Processors

NameOf Sub-processor Address SummaryofProcessingOperations
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