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Parties

0

CHEETAH TRANSFORMATION LIMITED incorporated and registered in England and Wales with company
number 06905892 whose registered office is at St Alban Tower, Wood Street, London, EC2V 7AF and whose
email address is hello@cheetahtransformation.com (Supplier)

(2) [FULL COMPANY NAME] incorporated and registered in England and Wales with company number
[NUMBER] whose registered office is at [REGISTERED OFFICE ADDRESS] and whose email address is
[EMAIL ADDRESS] (Customer)

BACKGROUND

(A) The Supplier is a channel partner for Smartsheet Inc. (Smartsheet) in relation to their collaborative work
management service (Smartsheet Licences) and provides consultancy services in relation to the
Smartsheet Licences as described in clause 1 below (Cheetah Services) (together the Available Services).

(B) The Customer wishes to use the Available Services in its business operations from time to time and the
Supplier agrees to provide the Available Services subject to the terms and conditions of this agreement.

Agreed terms

1. Interpretation

1.1 The following definitions and rules of interpretation apply in this agreement:

Affiliates means, in relation to the Customer, any business entity that from time to time controls, is
controlled by, or is under common control with the Customer. For the purposes of this definition, one
business entity shall “control” another where it owns (whether directly or indirectly) more than 50% of the
outstanding voting securities or capital stock of the business entity or other comparable equity or
ownership interest in the case of a business entity that is not a corporation;

Applicable Data Protection Laws: means to the extent the UK GDPR (as defined in the Data Protection Act
2018) applies, the law of the United Kingdom which relates to the protection of personal data or the law of
any jurisdiction which the Customer is subject and applies to the processing of personal data under this
agreement.

Applicable Laws: all applicable laws, statutes and regulations from time to time in force.
Available Services: the Cheetah Services and the Smartsheet Licences.

Business Day: any day which is not a Saturday, Sunday or public holiday in the UK.
Business Hours: the period from 9.00 am to 6.00 pm on any Business Day.

Cheetah Services: consultancy, solution build, support and training provided by the Supplier in relation to
the Smartsheet Licences described more fully in a Statement of Work.

Customer Data: the data inputted into the information fields of the Smartsheet software by the Customer
or by the Supplier on the Customer's behalf.

¢ cheetah



21

2.2

2.3

3.1

Deliverables: any output of the Works to be provided by the Supplier to the Customer as specified in a
Statement of Work.

Effective Date: the date of this agreement.

Reference Charges: the standard charges for the Available Services or the framework for calculating them
as notified in writing from the Supplier to the Customer from time to time.

Smartsheet End User Agreement: the form of agreement to be entered into between the Customer and
Smartsheet before using the Smartsheet Licences which can be  found at
https://www.smartsheet.com/legal/user-agreement.

Smartsheet Licences: a licence to use the Smartsheet collaborative work management service in
accordance with the terms of the Smartsheet End User Agreement.

SoW Charges: the sums payable for the Works as set out in a Statement of Work.

Statement of Work: a detailed plan, agreed in accordance with clause 3, describing the services to be
provided by the Supplier, the timetable for their performance and the related matters listed in the template
statement of work set out in Schedule 1.

VAT: value added tax or any equivalent tax chargeable in the UK or elsewhere.
Works: the Available Services which are provided by the Supplier under a Statement of Work, including

services which are incidental or ancillary to the Works.

Commencement and duration

This agreement shall commence on the date when it has been signed by both parties and shall continue,
unless terminated earlier in accordance with clause 12 (Termination), until either party gives to the other
party written notice to terminate. Such notice shall be served no earlier than the first anniversary of the
date of this agreement and shall expire on the completion of all Statements of Work entered into before
the date on which it is served.

If there are no uncompleted Statements of Work as at the date notice to terminate is served under clause
2.1 such notice shall terminate this agreement with immediate effect and the parties shall not enter into
any further Statements of Work after the date of the notice under clause 2.1.

The Customer may procure any of the Available Services by agreeing a Statement of Work with the Supplier
pursuant to clause 3 (Statements of Work) and the Supplier shall provide the Works from the date specified
in the relevant Statement of Work.

Statements of Work

Each Statement of Work shall be agreed in the following manner:

(a) the Customer shall ask the Supplier to provide any or all of the Available Services and provide
the Supplier with as much information as the Supplier reasonably requests in order to prepare a
draft Statement of Work for the Available Services requested;

(b) following receipt of the information requested from the Customer the Supplier shall, as soon as
reasonably practicable either:

(i) inform the Customer that it declines to provide the requested Available Services; or
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3.2

3.3

3.4

4.1

4.2

4.3

4.4

4.5

4.6

5.1

(i)  provide the Customer with a draft Statement of Work.

(c) if the Supplier provides the Customer with a draft Statement of Work pursuant to clause 3.1(b)(ii),
the Supplier and the Customer shall discuss and agree that draft Statement of Work; and

(d)  both parties shall sign the draft Statement of Work when it is agreed.
Unless otherwise agreed, the SoW Charges shall be calculated in accordance with the Reference Charges.

Once a Statement of Work has been agreed and signed in accordance with clause 3.1(d), no amendment
shall be made to it except in accordance with clause 8 (Change control) or clause 14.4 (Variation).

Each Statement of Work shall be part of this agreement and shall not form a separate contract to it.
Supplier's responsibilities

The Supplier shall appoint a lead consultant (to be notified in writing to the Customer), who shall have the
authority to contractually bind the Supplier on all matters relating to this agreement. The Supplier shall use
reasonable endeavours to ensure continuity of the Supplier's project manager, but has the right to replace
him from time to time where reasonably necessary in the interests of the Supplier's business.

The Supplier shall use reasonable endeavours to provide the Works, and deliver the Deliverables, in
accordance with a Statement of Work in all material respects although any dates agreed are estimates only
and time for performance by the Supplier shall not be of the essence of this agreement.

The obligations at clause 4.2 above shall not apply to the extent of any non-conformance which is caused
by use of the Smartsheet Licences contrary to Smartsheet instructions or modification of the Smartsheet
Licences by any party other than Smartsheet or its duly authorised representatives.

Within five days of the Supplier's delivery to the Customer of any Deliverable, the Customer shall review
the Deliverable to confirm that it is in accordance with the Statement of Work. If the Deliverable fails in any
material respect to conform with the applicable portion of the Statement of Work, the Customer shall give
the Supplier a detailed description of any such non-conformance, in writing, within the five-day review
period and the Supplier shall work to rectify as soon as is reasonably possible and submit the revised
Deliverable to the Customer.

If the Customer does not provide any written comments in the five-day period described above, or if the
Deliverable is in accordance with the Statement of Work, the Deliverable shall be deemed accepted.

This agreement shall not prevent the Supplier from entering into similar agreements with third parties, or
from independently developing, using, selling or licensing materials, products or services which are similar
to those provided under this agreement.

Smartsheet Licences

If requested in a Statement of Work, the Supplier shall procure the delivery of the Smartsheet Licences
true uphowever the Customer acknowledges that delivery of the Smartsheet Licences is conditional on the
Customer entering into a Smartsheet End User Agreement and complying with the terms of the Smartsheet
End User Agreement for the duration of the Smartsheet Licences.
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5.2

5.3

5.4

5.5

6.1

The Customer acknowledges that the Supplier shall not have any liability in the event the Smartsheet
Licences are not delivered or withdrawn in breach of clause 5.1 above.

The Customer acknowledges that if it purchases Smartsheet Licences on a subscription basis, the terms
of the Smartsheet End User Agreement in relation to the use and charges for those licences and categories
of users shall apply and that the Customer is solely responsible for managing its Smartsheet account via
the true-up process on a quarterly basis to review, reconcile and pay for additional members during the
term of the Smartsheet account.

The Customer acknowledges that it may incur additional charges beyond the annual fee paid for the
Smartsheet Licences if it upgrades “provisional members” from its account in the “true-up” process
outlined by Smartsheet. The Supplier shall invoice for these additional charges once notified by
Smartsheet. The Customer acknowledges that the Supplier does not have any control or liability to it in
relation to these additional charges or actions of Smartsheet which are subject to the terms of the
Smartsheet End User Agreement.

The Customer acknowledges that, regardless of the reason for it claiming a refund of fees in relation to the
Smartsheet Licences or challenging an invoice issued as a result of the true-up process, it shall not be
entitled to any refund or to refuse payment of a valid invoice unless the Supplier receives such refund or
cancellation of charges from Smartsheet.

Customer's obligations

The Customer shall:
(a) provide the Supplier with:

all necessary co-operation in relation to this agreement and information requested; in order to
prepare a Statement of Works or render the Works, including but not limited to Customer Data,
security access information and software interfaces to the Smartsheet Licences and the
Customer's other business applications;

(b)  such personnel assistance as reasonably requested by the Supplier from time to time;

(c) appoint the Customer's project manager (to be notified in writing to the Supplier), who shall have
the authority to contractually bind the Customer on all matters relating to this agreement. The
Customer shall use reasonable endeavours to ensure continuity of the Customer's project
manager;

(d)  comply with all applicable laws and regulations with respect to its activities under this agreement;
and

(e) carry out all other Customer responsibilities set out in this agreement in a timely and efficient
manner. In the event of any delays in the Customer's provision of such assistance, the Supplier
may adjust any timetable set out in this agreement or any Statement of Work as reasonably
necessary.
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7.1

7.2

7.3

7.4

7.5

7.6

7.7

8.1

8.2

Charges and payment
In consideration of the provision of the Works by the Supplier, the Customer shall pay the SoW Charges.
The SoW Charges exclude travel expenses unless agreed in advance with the Customer.

The Supplier shall invoice the Customer for the SoW Charges in advance of the Services being provided or
at the intervals specified in the Statement of Work

The Customer shall pay each invoice submitted to it by the Supplier within 30 days of receipt to a bank
account nominated in writing by the Supplier from time to time.

If the Supplier has not received payment within five days after the due date, and without prejudice to any
other rights and remedies of the Supplier:

(a)  the Supplier shall be under no obligation to provide any or all of the Available Services while the
invoice(s) concerned remain unpaid; and

(b)  interest shall accrue on a daily basis on such due amounts at an annual rate equal to 3% over the
then current base lending rate of Barclays Bank PLC from time to time (but at 3% a year for any
period when that base rate is below 0%), commencing on the due date and continuing until fully
paid, whether before or after judgment.

The Customer acknowledges that the Supplier is obliged to pay Smartsheet for the Smartsheet Licences
which the Customer orders and the Customer hereby indemnifies the Supplier in respect of all claims by
Smartsheet against the Supplier whether in respect of non-payment of fees or otherwise for Smartsheet
Licences or any other services provided by Smartsheet which the Customer has ordered or benefited from
at any time (whether during the term of this agreement or otherwise).

All sums payable to the Supplier under this agreement:
(a) are exclusive of VAT:; and
(b)  shall be paid in full without any set-off, counterclaim, deduction or withholding (other than any

deduction or withholding of tax as required by law).

Change control

The Customer's project manager and the Supplier's lead consultant shall meet at least once every fortnight
during any period during Works are being provided to discuss matters relating to this agreement. If either
party wishes to change the scope of any Works, it shall submit details of the requested change to the other
in writing.

If either party requests a change to the scope or execution of any Works, the Supplier shall, within a
reasonable time, provide a written estimate to the Customer of:

(a) the likely time required to implement the change;

(b)  any variations to the fees arising from the change; and

(c) any other impact of the change on the terms of this agreement.

¢ cheetah



8.3

8.4

9.1

9.2

9.3

9.4

9.5

10.

10.1

10.2

10.3

If the Supplier requests a change to the scope of the Works, the Customer shall not unreasonably withhold
or delay consent to it.

If the Customer wishes the Supplier to proceed with the change, the Supplier has no obligation to do so
unless and until the parties have agreed in writing the necessary variations to do so.

Data protection
Both parties will comply with all applicable requirements of Applicable Data Protection Laws.

Without prejudice to the generality of clause 9.1, the Customer will ensure that it has all necessary consents
in place to enable lawful transfer of the Customer personal data to the Supplier and lawful collection of the
same by the Supplier for the duration and purposes of this agreement.

In relation to any Customer personal data, the parties shall agree the scope, nature and purpose of
processing by the Supplier, the duration of the processing and the types of personal data and categories of
data subject for the relevant Works and enter into separate contractual documentation to govern this as
required by the Applicable Data Protection Laws.

The Customer provides its prior, general authorisation for the Supplier to appoint processors to process
the Customer personal data, provided that the Supplier shall ensure that the terms on which it appoints
such processors comply with Applicable Data Protection Laws and shall remain responsible for the acts
and omission of any such processor as if they were the acts and omissions of the Supplier and transfer
Customer personal data outside of the UK as required in performing any Works provided that the Supplier
shall ensure that all such transfers are effected in accordance with Applicable Data Protection Laws.

Either party may, at any time on not less than 30 days' notice, revise clause 9 by replacing it with any
applicable controller to processor standard clauses or similar terms forming part of an applicable
certification scheme (which shall apply when replaced by attachment to this agreement).

Confidentiality

Each party may be given access to confidential information from the other party in order to perform its
obligations under this agreement. A party's confidential information shall not include information that is or
becomes publicly known other than through any act or omission of the receiving party; was in the other
party's lawful possession before the disclosure; or is lawfully disclosed to the receiving party by a third
party without restriction on disclosure; or is independently developed by the receiving party, which
independent development can be shown by written evidence.

Subject to clause 10.4, each party shall hold the other's confidential information in confidence and, unless
required by law, not make the other's confidential information available to any third party, or use it for any

purpose other than the implementation of this agreement.

Each party shall take reasonable steps to ensure that the other's confidential information to which it has
access is not disclosed or distributed by its employees or agents in breach of the terms of this agreement.
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10.5

10.6

1.

111

11.2

11.3

11.4

11.5

A party may disclose confidential information to the extent such Confidential Information is required to be
disclosed by law, by any governmental or other regulatory authority or by a court.

Neither party shall be responsible for any loss, destruction, alteration or disclosure of confidential
information caused by any third party.

The above provisions of this clause 10 shall survive termination of this agreement, however arising.

Limitation of liability

This clause 11 sets out the entire financial liability of the Supplier (including any liability for the acts or
omissions of its employees, agents and sub-contractors) to the Customer:

(a) arising under or in connection with this agreement;

(b)  in respect of any use made by the Customer of the Smartsheet Licences, the Cheetah Services,
the Deliverables or any part of them; and

(c) in respect of any representation, misrepresentation (whether innocent or negligent), statement,
act or omission (including negligence) in relation to this agreement.

Except as expressly and specifically provided in this agreement:

(a) the Customer assumes sole responsibility for results obtained from the use of the Smartsheet
Licences, the Cheetah Services and the Deliverables by the Customer, and for conclusions drawn
from such use. The Supplier shall have no liability for any damage caused by errors or omissions
in any information, instructions or scripts provided to the Supplier by the Customer in connection
with the Smartsheet Licences or Cheetah Services, or any actions taken by the Supplier at the
Customer's direction; and

(b) all warranties, representations, conditions and all other terms of any kind whatsoever implied by
statute or common law are, to the fullest extent permitted by applicable law, excluded from this
agreement.

Nothing in this agreement excludes the liability of the Supplier for death or personal injury caused by the
Supplier's negligence or for fraud or fraudulent misrepresentation.

The Smartsheet End User Agreement states the Customer's full and exclusive right and remedy in respect
of, the performance and/or availability of the Smartsheet Licences, or their non-performance and non-
availability and the Customer acknowledges the Supplier does not have any obligation or liability in relation
to the Smartsheet Licences.

Subject to clause 11.3 and clause 11.4:

(a) the Supplier shall not be liable whether in tort (including for negligence or breach of statutory
duty), contract, misrepresentation (whether innocent or negligent), restitution or otherwise for
any loss of profits, loss of business, depletion of goodwill and/or similar losses or loss or
corruption of data or information, or pure economic loss, or for any special, indirect or

consequential loss costs, damages, charges or expenses however arising under this agreement;
and
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(b)

the Supplier's total aggregate liability in contract, tort (including negligence or breach of statutory
duty), misrepresentation (whether innocent or negligent), restitution or otherwise, arising in
connection with the performance or contemplated performance of this agreement shall be limited
to the price paid for the Cheetah Services during the 12 months preceding the date on which the
claim arose.

12. Term and termination

121 The Supplier shall contact the Customer between 60-90 days before the end of the then current term with

a renewal quotation and to clarify whether they wish to continue using the Smartsheet Services. The

Customer shall confirm to the Supplier at least 30 days before the end of the current term if they wish to

renew the Smartsheet service for a further period of 1 year or to reduce licences or to cancel the

Smartsheet Service.

12.2 Without affecting any other right or remedy available to it, either party may terminate this agreement with

immediate effect by giving written notice to the other party if:

(a)

(b)

(c)

the other party fails to pay any amount due under this agreement on the due date for payment and
remains in default not less than 30 days after being notified in writing to make such payment; or

the other party commits a material breach of any other term of this agreement which breach is
irremediable or (if such breach is remediable) fails to remedy that breach within a period of 30
days after being notified in writing to do so; or

the other party suspends, or threatens to suspend, payment of its debts or is unable to pay its
debts as they fall due; the other party commences negotiations with all or any class of its creditors
with a view to rescheduling any of its debts; steps are taken to wind up the other party or put it
into administration or a receiver is appointed; or any analogous event occurs in this or any other
jurisdiction.

12.3 On termination of this agreement for any reason:

(a)

(b)

(c)

(d)

the Customer shall immediately pay to the Supplier all of the Supplier's outstanding unpaid
invoices and interest and, in respect of the Works supplied but for which no invoice has been
submitted, the Supplier may submit an invoice, which shall be payable immediately on receipt;

each party shall return and make no further use of any equipment, property, materials and other
items (and all copies of them) belonging to the other party;

the Supplier may destroy or otherwise dispose of any of the Customer Data in its possession. The
Customer shall pay all reasonable expenses incurred by the Supplier in returning or disposing of
Customer Data; and

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 shall not be affected or prejudiced.
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12.4

13.

14.

141

14.2

14.3

14.4

14.5

14.6

Survival

(a) On termination or expiry of this agreement, all existing Statements at Work shall terminate
automatically.

(b)  Any provision of this agreement that expressly or by implication is intended to come into or
continue in force on or after termination or expiry of this agreement shall remain in full force and
effect.

(c) Termination or expiry of this agreement shall not affect any rights, remedies, obligations or
liabilities of the parties that have accrued up to the date of termination or expiry, including the
right to claim damages in respect of any breach of the agreement which existed at or before the
date of termination or expiry.

Force majeure

Neither party shall be in breach of this agreement nor liable for delay , or failure to perform, any of its
obligations under this agreement if such delay or failure results from events beyond its reasonable control,
including, without limitation, strikes, lock-outs or other industrial disputes, failure of a utility service or
transport or telecommunications network or the internet, act of God, war, riot, civil commotion, pandemic,
malicious damage, compliance with any law or governmental order, accident, , fire, flood, storm or default
of suppliers or sub-contractors. In such circumstances the affected party shall be entitled to a reasonable
extension of the time for performing such obligations, provided that if the period of delay or non-
performance continues for three months, the party not affected may terminate this agreement by giving 30
days' written notice to the other party.

General provisions

The Customer shall not assign, transfer, mortgage, charge, subcontract, delegate, declare a trust over or
deal in any other manner with any of its rights and obligations under this agreement.

The Supplier may at any time assign, mortgage, charge, delegate, declare a trust over or deal in any other
manner with any or all of its rights under this agreement.

The Supplier and Customer’s Affiliates may enter into a SoW for the purchase of Available Services under
this agreement. Each SoW is a separate contract between the Supplier and the Affiliate entering into such
SoW, and such Affiliate will be deemed “Customer” as used in this agreement with respect to such SoW and
the terms of this agreement shall be incorporated into the SoW with the Affiliate. Notwithstanding the
terms of the SoW agreed with the Affiliate, the Customer shall at all times remain responsible for the acts
and omissions of its Affiliate(s) as though they were its own acts and omissions.

Subject to clause 8 (Change control), no variation of this agreement shall be effective unless it is in writing
and signed by the parties (or their authorised representatives).

A waiver of any right or remedy under this agreement or by law is only effective if given in writing and shall
not be deemed a waiver of any subsequent right or remedy.

The rights and remedies provided under this agreement are in addition to, and not exclusive of, any rights
or remedies provided by law.
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14.7

14.8

14.9

14.10

14.11

15.

15.1

15.2

16.

16.1

16.2

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 and
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.

This agreement constitutes the entire agreement between the parties and supersedes and extinguishes all
previous agreements, promises, assurances, warranties, representations and understandings between
them, whether written or oral, relating to its subject matter.

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 any commitments for or on behalf of any other party. Each party confirms it is acting on its
own behalf and not for the benefit of any other person.

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.

This agreement may be executed in any number of counterparts, each of which shall constitute a duplicate
original, but all the counterparts shall together constitute the one agreement.

Notices

Any notice required to be given under this agreement shall be in writing and shall be delivered by hand,
sent by pre-paid first-class post, recorded delivery post or email to the other party at its address set out
in this agreement, or such other address as may have been notified by that party for such purposes.

A notice delivered by hand or by email shall be deemed to have been received when delivered (or if delivery
is not in business hours, at 9 am on the first business day following delivery). A correctly addressed notice
sent by pre-paid first-class post or recorded delivery post shall be deemed to have been received at the
time at which it is recorded as delivered.

Governing law and Jurisdiction

This agreement and any dispute or claim (including non-contractual disputes or claims) arising out of or in
connection with it or its subject matter or formation shall be governed by and construed in accordance with
the law of England.

The parties irrevocably agree that the courts of England shall have exclusive jurisdiction to settle any
dispute or claim (including non-contractual disputes or claims) arising out of or in connection with this
agreement or its subject matter or formation.

This agreement has been entered into on the date stated at the beginning of it.
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Schedule I
Template Statement of Work

1. Intro & Context

1.1 Introduction and background to project

1.2 What problem(s) are we working to solve in this project?
1.3 Objectives

2. The Works

2.1 What is In Scope of this project (that is within the boundaries of this project)?
2.2 What is Out of Scope of this project?

2.3. DCARI

2.4 Documents/Process Maps/Templates

3. Project Delivery

3.1 Deliverables

3.2 Milestones & Timescales
3.3 Acceptance Criteria:

4. Cheetah Services & Support

4.1 Cheetah Services to be performed
4.2 Ways of Working

4.3 Customer’s team and Supplier's team

5. SoW Charges

6. Sign Off & Approval to Proceed
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About Cheetah Transformation:

Cheetah Transformation is a multi-award winning Smartsheet Platinum Partner, specialising in delivering
transformational intelligent work management solutions to Public Sector, Renewable Energy, Construction &
Real Estate, and Pharmaceutical organisations worldwide. As a UK-based G-Cloud supplier with Cyber
Essentials Plus certification, we combine technical expertise with deep understanding of the governance,
security, and transparency requirements essential to public sector operations. Our core capabilities include
solution design and build, solution architecture, process mapping and development, change management, and
project management.

Rated excellent on Trustpilot with 55+ client reviews, Cheetah Transformation delivers measurable outcomes:
eliminating manual administrative overhead, automating repetitive processes, improving cross-team
collaboration, and providing leadership with real-time portfolio visibility. Our approach focuses on maximising
the total value your organisation receives from the Smartsheet Intelligent Work Management platform whilst
minimising total cost of ownership through efficient implementation, comprehensive training, and ongoing
optimisation support.
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	5.5 The Customer acknowledges that, regardless of the reason for it claiming a refund of fees in relation to the Smartsheet Licences or challenging an invoice issued as a result of the true-up process, it shall not be entitled to any refund or to refu...

	6. Customer's obligations
	6.1 The Customer shall:
	(a) provide the Supplier with:
	(b) such personnel assistance as reasonably requested by the Supplier from time to time;
	(c) appoint the Customer's project manager (to be notified in writing to the Supplier), who shall have the authority to contractually bind the Customer on all matters relating to this agreement. The Customer shall use reasonable endeavours to ensure c...
	(d) comply with all applicable laws and regulations with respect to its activities under this agreement; and
	(e) carry out all other Customer responsibilities set out in this agreement in a timely and efficient manner. In the event of any delays in the Customer's provision of such assistance, the Supplier may adjust any timetable set out in this agreement or...


	7. Charges and payment
	7.1 In consideration of the provision of the Works by the Supplier, the Customer shall pay the SoW Charges.
	7.2 The SoW Charges exclude travel expenses unless agreed in advance with the Customer.
	7.3 The Supplier shall invoice the Customer for the SoW Charges in advance of the Services being provided or at the intervals specified in the Statement of Work
	7.4 The Customer shall pay each invoice submitted to it by the Supplier within 30 days of receipt to a bank account nominated in writing by the Supplier from time to time.
	7.5 If the Supplier has not received payment within five days after the due date, and without prejudice to any other rights and remedies of the Supplier:
	(a) the Supplier shall be under no obligation to provide any or all of the Available Services while the invoice(s) concerned remain unpaid; and
	(b) interest shall accrue on a daily basis on such due amounts at an annual rate equal to 3% over the then current base lending rate of Barclays Bank PLC from time to time (but at 3% a year for any period when that base rate is below 0%), commencing o...

	7.6 The Customer acknowledges that the Supplier is obliged to pay Smartsheet for the Smartsheet Licences which the Customer orders and the Customer hereby indemnifies the Supplier in respect of all claims by Smartsheet against the Supplier whether in ...
	7.7 All sums payable to the Supplier under this agreement:
	(a) are exclusive of VAT; and
	(b) shall be paid in full without any set-off, counterclaim, deduction or withholding (other than any deduction or withholding of tax as required by law).


	8. Change control
	8.1 The Customer's project manager and the Supplier's lead consultant shall meet at least once every fortnight during any period during Works are being provided to discuss matters relating to this agreement. If either party wishes to change the scope ...
	8.2 If either party requests a change to the scope or execution of any Works, the Supplier shall, within a reasonable time, provide a written estimate to the Customer of:
	(a) the likely time required to implement the change;
	(b) any variations to the fees arising from the change; and
	(c) any other impact of the change on the terms of this agreement.

	8.3 If the Supplier requests a change to the scope of the Works, the Customer shall not unreasonably withhold or delay consent to it.
	8.4 If the Customer wishes the Supplier to proceed with the change, the Supplier has no obligation to do so unless and until the parties have agreed in writing the necessary variations to do so.

	9. Data protection
	9.1 Both parties will comply with all applicable requirements of Applicable Data Protection Laws.
	9.2 Without prejudice to the generality of clause ‎9.1, the Customer will ensure that it has all necessary consents in  place to enable lawful transfer of the Customer personal data to the Supplier and lawful collection of the same by the Supplier for...
	9.3 In relation to any Customer personal data, the parties shall agree the scope, nature and purpose of processing by the Supplier, the duration of the processing and the types of personal data and categories of data subject for the relevant Works and...
	9.4 The Customer provides its prior, general authorisation for the Supplier to appoint processors to process the Customer personal data, provided that the Supplier shall ensure that the terms on which it appoints such processors comply with Applicable...
	9.5 Either party may, at any time on not less than 30 days' notice, revise clause 9 by replacing it with any applicable controller to processor standard clauses or similar terms forming part of an applicable certification scheme (which shall apply whe...

	10. Confidentiality
	10.1 Each party may be given access to confidential information from the other party in order to perform its obligations under this agreement. A party's confidential information shall not include information that is or becomes publicly known other tha...
	10.2 Subject to clause 10.4, each party shall hold the other's confidential information in confidence and, unless required by law, not make the other's confidential information available to any third party, or use it for any purpose other than the imp...
	10.3 Each party shall take reasonable steps to ensure that the other's confidential information to which it has access is not disclosed or distributed by its employees or agents in breach of the terms of this agreement.
	10.4 A party may disclose confidential information to the extent such Confidential Information is required to be disclosed by law, by any governmental or other regulatory authority or by a court.
	10.5 Neither party shall be responsible for any loss, destruction, alteration or disclosure of confidential information caused by any third party.
	10.6 The above provisions of this clause 10 shall survive termination of this agreement, however arising.

	11. Limitation of liability
	11.1 This clause 11 sets out the entire financial liability of the Supplier (including any liability for the acts or omissions of its employees, agents and sub-contractors) to the Customer:
	(a) arising under or in connection with this agreement;
	(b) in respect of any use made by the Customer of the Smartsheet Licences, the Cheetah Services, the Deliverables or any part of them; and
	(c) in respect of any representation, misrepresentation (whether innocent or negligent), statement, act or omission (including negligence) in relation to this agreement.

	11.2 Except as expressly and specifically provided in this agreement:
	(a) the Customer assumes sole responsibility for results obtained from the use of the Smartsheet Licences, the Cheetah Services and the Deliverables by the Customer, and for conclusions drawn from such use. The Supplier shall have no liability for any...
	(b) all warranties, representations, conditions and all other terms of any kind whatsoever implied by statute or common law are, to the fullest extent permitted by applicable law, excluded from this agreement.

	11.3 Nothing in this agreement excludes the liability of the Supplier for death or personal injury caused by the Supplier's negligence or for fraud or fraudulent misrepresentation.
	11.4 The Smartsheet End User Agreement states the Customer's full and exclusive right and remedy in respect of, the performance and/or availability of the Smartsheet Licences, or their non-performance and non-availability and the Customer acknowledges...
	11.5 Subject to clause ‎11.3 and clause ‎11.4:
	(a) the Supplier shall not be liable whether in tort (including for negligence or breach of statutory duty), contract, misrepresentation (whether innocent or negligent), restitution or otherwise for any loss of profits, loss of business, depletion of ...
	(b) the Supplier's total aggregate liability in contract, tort (including negligence or breach of statutory duty), misrepresentation (whether innocent or negligent), restitution or otherwise, arising in connection with the performance or contemplated ...


	12. Term and termination
	12.1 The Supplier shall contact the Customer between 60-90 days before the end of the then current term with a renewal quotation and to clarify whether they wish to continue using the Smartsheet Services. The Customer shall confirm to the Supplier at ...
	12.2 Without affecting any other right or remedy available to it, either party may terminate this agreement with immediate effect by giving written notice to the other party if:
	(a) the other party fails to pay any amount due under this agreement on the due date for payment and remains in default not less than 30 days after being notified in writing to make such payment; or
	(b) the other party commits a material breach of any other term of this agreement which breach is irremediable or (if such breach is remediable) fails to remedy that breach within a period of 30 days after being notified in writing to do so; or
	(c) the other party suspends, or threatens to suspend, payment of its debts or is unable to pay its debts as they fall due; the other party commences negotiations with all or any class of its creditors with a view to rescheduling any of its debts; ste...

	12.3 On termination of this agreement for any reason:
	(a) the Customer shall immediately pay to the Supplier all of the Supplier's outstanding unpaid invoices and interest and, in respect of the Works supplied but for which no invoice has been submitted, the Supplier may submit an invoice, which shall be...
	(b) each party shall return and make no further use of any equipment, property, materials and other items (and all copies of them) belonging to the other party;
	(c) the Supplier may destroy or otherwise dispose of any of the Customer Data in its possession.  The Customer shall pay all reasonable expenses incurred by the Supplier in returning or disposing of Customer Data; and
	(d) 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 shal...

	12.4 Survival
	(a) On termination or expiry of this agreement, all existing Statements at Work shall terminate automatically.
	(b) Any provision of this agreement that expressly or by implication is intended to come into or continue in force on or after termination or expiry of this agreement shall remain in full force and effect.
	(c) Termination or expiry of this agreement shall not affect any rights, remedies, obligations or liabilities of the parties that have accrued up to the date of termination or expiry, including the right to claim damages in respect of any breach of th...


	13. Force majeure
	Neither party shall be in breach of this agreement nor liable for delay , or failure to perform, any of its obligations under this agreement if such delay or failure results from events beyond its reasonable control, including, without limitation, str...
	14. General provisions
	14.1 The Customer shall not assign, transfer, mortgage, charge, subcontract, delegate, declare a trust over or deal in any other manner with any of its rights and obligations under this agreement.
	14.2 The Supplier may at any time assign, mortgage, charge, delegate, declare a trust over or deal in any other manner with any or all of its rights under this agreement.
	14.3 The Supplier and Customer’s Affiliates may enter into a SoW for the purchase of Available Services under this agreement. Each SoW is a separate contract between the Supplier and the Affiliate entering into such SoW, and such Affiliate will be dee...
	14.4 Subject to clause 8 (Change control), no variation of this agreement shall be effective unless it is in writing and signed by the parties (or their authorised representatives).
	14.5 A waiver of any right or remedy under this agreement or by law is only effective if given in writing and shall not be deemed a waiver of any subsequent right or remedy.
	14.6 The rights and remedies provided under this agreement are in addition to, and not exclusive of, any rights or remedies provided by law.
	14.7 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 and the parties shall negoti...
	14.8 This agreement constitutes the entire agreement between the parties and supersedes and extinguishes all previous agreements, promises, assurances, warranties, representations and understandings between them, whether written or oral, relating to i...
	14.9 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 any commitments ...
	14.10 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.
	14.11 This agreement may be executed in any number of counterparts, each of which shall constitute a duplicate original, but all the counterparts shall together constitute the one agreement.

	15. Notices
	15.1 Any notice required to be given under this agreement shall be in writing and shall be delivered by hand, sent by pre-paid first-class post, recorded delivery post or email to the other party at its address set out in this agreement, or such other...
	15.2 A notice delivered by hand or by email shall be deemed to have been received when delivered (or if delivery is not in business hours, at 9 am on the first business day following delivery). A correctly addressed notice sent by pre-paid first-class...

	16. Governing law and Jurisdiction
	16.1 This agreement and any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with it or its subject matter or formation shall be governed by and construed in accordance with the law of England.
	16.2 The parties irrevocably agree that the courts of England shall have exclusive jurisdiction to settle any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with this agreement or its subject matter or ...


