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Master Services Agreement

MASTER SERVICES AGREEMENT made on (“Effective Date”)

Between

(1) [ ] a company registered in England and Wales, with company
number [ ], whose registered office is at [ ]

(@)

(the "Customer"); and

SPECIALIST COMPUTER CENTRES PLC, a company registered in England and Wales, with
company number 01428210, whose registered office is at James House, Warwick Road,
Birmingham ("SCC" or the “Supplier”);

together the “Parties”.

WHEREAS:

1. DEFINITIONS AND INTERPRETATION

1.1 In this Agreement and each Order, the terms used shall have the meanings set out in Schedule 1
and in the applicable Order.

AGREEMENT STRUCTURE AND ORDERS

2.1 Each Order shall form a separate contract between the Parties and incorporate clauses 1 to 23 of
this Agreement.

2.2 Any amendment to this Agreement agreed by SCC and the Customer pursuant to clause 8 (Change
Control Procedure) shall be deemed to apply to all further Orders from the effective date of such
amendment (unless expressly stated otherwise in such amendment).

2.3 A Customer Affiliate may execute an Order under this Agreement, provided always that the Customer
shall:

(@) ensure that the Customer Affiliate comply with the Customer’s obligations under the applicable
Order; and

(b)  be responsible for the acts, omissions, defaults or negligence of its Customer Affiliates as fully
as if they were acts, omissions, defaults or negligence of the Customer itself.

2.4 In the event of a conflict or ambiguity between the provisions in clauses 1 to 23 of this Agreement
and the provisions in an Order, the provisions in the Order shall take precedence.
COMMENCEMENT AND DURATION

3.1 This Agreement shall come into force on the Effective Date and shall, unless terminated earlier in
accordance with clause 17 (Termination), continue in full force and effect for an initial period of five
(5) years.

PROVISION OF SERVICES

4.1 SCC shall provide the Services from the applicable Service Commencement Date and, unless
terminated earlier in accordance with clause 17 (Termination), shall continue to provide the Services
for the duration of the applicable Initial Services Term and thereafter until either Party gives written
notice to the other for no less than the applicable Notice Period (such notice to end no earlier than
the last day of the Initial Services Term).

4.2  SCC reserves the right to modify:

(& the Services (in whole or in part) to the extent compelled by any applicable regulatory or
legislative requirement to ensure compliance with such regulatory or legislative requirement;
and

(b) any particular aspect of the Services to maximise the effectiveness of such Services, provided
that such modification does not have a material adverse effect on the Services.
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Where Service Credits apply to the Services, Service Credits shall be the Customer's sole and
exclusive remedy for the breach of the relevant Service Level unless otherwise specified in an Order.

SCC agrees to provide the Services and commits to the Service Levels on the basis that the
Customer's existing infrastructure, hardware, software, processes, policies and any other Customer
provided elements which are integral to the successful provision of the Services (the "Customer
Infrastructure”) does not prevent SCC from providing the Services or meeting the agreed Service
Levels in accordance with the relevant Order (“Fit for Purpose”).

The Customer acknowledges and accepts that SCC shall not be liable for any Service Credits or any
failure to provide the Services or meet the Service Levels to the extent that such failure is due to the
fact that the Customer Infrastructure does not meet the requirements of clause 4.4, provided always
that SCC continues to use reasonable endeavours to meet the Service Levels notwithstanding any
such issues.

Where SCC is providing Services in respect of Supported Equipment pursuant to an Order, the
Parties agree that the standard SCC Supported Equipment Terms and Conditions at
https://www.scc.com/supported-equipment-terms-and-conditions will apply to such Services.

Where in respect of an Order SCC is reselling any third party manufactured or developed computer
hardware or software, networking and telecommunications equipment, or peripheral products or any
public cloud, SaaS, extended vendor warranty and support and third party subscription based
products and services delivered directly to the Customer by a third party on separate end user terms
which apply directly between the Customer and the third party provider and which SCC is appointed
to supply on a resale basis), the Parties agree that clauses 5 to 15 (inclusive) of the SCC Terms and
Conditions for Sale of Products at https://www.scc.com/terms-and-conditions-for-the-sale-of-
products/ will apply in respect of the resale of such third party products and services and the
provisions applicable to Services in this Agreement shall not apply unless expressly agreed
otherwise in an Order.

SCC shall not provide support in any language other than English.
CUSTOMER OBLIGATIONS
The Customer shall:

(&) provide SCC with all reasonable assistance, materials and information, including providing
access to staff and technical data concerning the Customer’s operations which may be
reasonably necessary for SCC to undertake any of the Services;

(b)  ensure that all information provided in accordance with clause 5.1 are accurate and complete;

(c) provide full and safe access to the Customer Site, equipment and telecommunications facilities
as SCC shall reasonably require to provide the Services;

(d)  ensure that all personnel assigned by the Customer to provide assistance to SCC have the
requisite skills, qualifications and experience to perform the tasks assigned to them;

(e) (unless otherwise specified in an Order) obtain all necessary permissions, consents, permits
or licences for SCC to perform the Services, including any consents required for any alterations
to the Customer Site;

)] keep confidential any passwords, login details and other access methods provided to it by, or
on behalf of, SCC in respect of the Services; and

(@) ensure that all equipment connected to a Service is connected to and used with the Service in
accordance with the applicable equipment manufacturer’'s and/or SCC's instructions and any
safety and security procedures notified to the Customer.

Unless such Services are expressly stated as being the responsibility of SCC in the relevant Order,
the Customer shall be solely responsible for the performance and management of its data backup
and data recovery.

SCC maintains title and the Customer shall bear the risk of loss or damage (unless such loss or
damage is caused by SCC or its personnel) to any equipment provided by or on behalf of SCC during
the performance of the Services.

The Customer shall not charge, mortgage or otherwise deal with any of the equipment referred to in
clause 5.3 and use all reasonable efforts to prevent third parties from asserting rights in relation to
such equipment.

DEPENDENCY FAILURES AND RELIEF
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If the Customer delays or fails to carry out any task or activities expressed to be a customer obligation
or is in breach of a customer obligation or another term of this Agreement or an Order ("Dependency
Failure"), then without prejudice to SCC's other rights and remedies:

(&) SCC shall not be in breach of its own obligations under this Agreement and/or the relevant
Order (including its obligation to perform the Services in accordance with any Service Levels)
to the extent that the Dependency Failure has caused SCC's breach or delay; and

(b) any dates for performance of the Services that are impacted by such Dependency Failure shall
be extended by such period of time as is reasonable to compensate for such Dependency
Failure.

If, and to the extent of a direct result of a Dependency Failure, SCC can demonstrate that it has
incurred additional costs, SCC shall be entitled to recover such amount actually incurred from the
Customer.

CONTRACT MANAGEMENT
To manage the relationship of the Parties under this Agreement:

(@ SCC shall assign an SCC Account Manager with responsibility for liaising and reporting to the
Customer Contract Manager,

(b) the Customer shall assign a Customer Contract Manager with responsibility for liaising with
the SCC Account Manager; and

(c) the Parties shall comply with any additional contract management, contract governance and
reporting requirements specified in an Order.

The Parties shall ensure that the SCC Account Manager and Customer Contract Manager meet at
the agreed intervals to discuss the performance of the Services and any disputes or disagreements
which may have arisen (which shall, if necessary, be referred for resolution in accordance with the
Dispute Resolution Procedure).

CHANGE CONTROL PROCEDURE
Change requests may originate from either Party.

Unless and until a Change Control Note is formally agreed by both Parties, the Parties shall continue
to perform their respective obligations without taking account of the change request.

Upon signature by both Parties’ authorised representatives of a Change Control Note, the Agreement
and/or Order shall be deemed amended in accordance with the provisions of that Change Control
Note.

CHARGES

The Charges shall be as specified in the relevant Order. Further detail in respect of the charging,
invoicing, and payment principles used to calculate the Charges are set out in this clause 9 and the
Billing Guide at: https://www.scc.com/billing-guide/.

The Charges may be subject to change in accordance with the provisions of the applicable Order.

Without prejudice to clause 9.2 provided that SCC provides the Customer with no less than thirty
(30) days' prior written notice of its intention to do so, SCC shall be entitled to increase the relevant
Charges on any day after expiry of the Initial Services Term (the "Increase Date"). If the Customer
elects not to accept such increase, the Customer may terminate the relevant Order provided such
notice is received by SCC no later than fifteen (15) days after receipt of SCC’s written notice of
increase, such termination to be effective no earlier than the end of the Initial Services Term.

If an Order (or part thereof) is terminated early for any reason, SCC shall be entitled (in addition to
any other rights it may have) to be paid for any work completed by it, or for that part of the Services
performed.

The Customer acknowledges that, for certain Services provided under this Agreement, SCC is reliant
on variable pricing arrangements with third party suppliers who may change their charges to SCC
from time to time. Consequently SCC shall be entitled to increase or decrease the Charges to pass
on the respective increase or decrease in charges payable by SCC specifically to the third party
providers of the following: (a) data centre colocation or hosting (including private cloud) services due
to price increases from the applicable supplier of racks or electricity/power; (b) network connectivity
(including in connection with SCC’s private cloud Services) and telecommunications services
provided by network carrier(s); and (c) software used by SCC as a managed service provider in the
delivery of our Services.
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9.6 All rates and Charges detailed within each Order, unless specifically excluded within the relevant
Order, are subject to an annual indexation adjustment to reflect the impact of inflation. The
adjustment shall be applied on the first anniversary of the Order, and each anniversary thereafter
(the “Indexation Date”) and shall be determined by multiplying the respective rate or Charge by the
Consumer Price Index (“CPI”) rate published by the Office of National Statistics (ONS) two (2) months
prior to the applicable anniversary date. For example, if the anniversary falls during the month of
June, the CPI rate used will be the March rate published by ONS in April.

9.7  Where the Order is longer than twelve (12) months in duration, any professional services rate cards
included within the Order will also be updated on each anniversary date of that Order (whether or
not adjusted for inflation in accordance with clause 9.6).

10. INVOICING AND PAYMENT

10.1 SCC may issue an invoice for the Charges relating to the Services in accordance with the timescales
specified in the relevant Order.

10.2 The Customer shall pay all invoices within thirty (30) days of the date of such invoice.

10.3 All payments to be made by the Customer under an Order will be made in full and without any set-
off, restriction or condition and without any deduction or withholding for or on account of any
counterclaim or any present or future taxes, levies, duties, charges, fees, deductions or withholdings
of any nature, unless the Customer is required by law to make any such deduction or withholding.

10.4 If any sum payable under an Order which is not the subject of a good faith dispute is not paid by the
due date, then without prejudice to SCC'’s other rights and remedies, SCC reserves the right to:

(@) charge interest on such sum on a day to day basis (after as well as before any judgment) from
the date or last date for payment thereof to the date of actual payment (both dates inclusive)
at the rate of four percent (4%) per annum above HSBC's base rate from time to time in force.
Such interest shall be paid on demand; and

(b) if such payment is delayed in excess of seven (7) days after notice of the delay in writing from
SCC, suspend provision of the Services (or delivery of the Products) under such affected Order
until payment has been received in full.

11. WARRANTIES
11.1 Each Party warrants to the other that:

(@ it has and shall maintain all necessary consents, approvals, permits, rights, licences, authority,
power and capacity to enter into and perform its obligations under this Agreement and each
Order and that all necessary actions have been taken to enter into it properly and lawfully;

(b) its entry into and performance of this Agreement and each Order does not and will not conflict
with any of its contractual obligations or with any applicable laws; and

(c) it shall comply with all applicable laws in connection with the performance of its obligations
under this Agreement and each Order.

11.2 SCC warrants that:
(@) the Services will:
i. comply with the relevant Order; and

il. be carried out with reasonable skill and care and by suitably trained and qualified
persons; and

(b) it has and shall maintain the necessary rights and consents to perform the Services and to
permit the Customer to use the SCC Intellectual Property in connection with the receipt and
use of the Services.

11.3 The Customer shall notify SCC of any breach of clause 11.2(a) within ninety (90) days from the date
of performance of such deficient Services.

12. INTELLECTUAL PROPERTY RIGHTS

12.1 The Customer shall retain all Intellectual Property Rights in any materials it or any of its Affiliates
provides to SCC for the purposes of SCC performing its obligations under this Agreement and each
Order (the "Customer Intellectual Property").

12.2 The Customer has and shall maintain the necessary rights and consents to permit SCC to perform
the relevant Services and use the Customer Intellectual Property. The Customer shall grant SCC
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and its subcontractors a non-exclusive and royalty free licence to use the Customer Intellectual
Property during the term of the relevant Order for the sole purpose of performing its obligations under
such Order.

12.3 SCC hereby grants to the Customer a non-exclusive, personal and non-transferrable licence to SCC
Intellectual Property Rights during the term of the Order to the extent necessary for and for the sole
purpose of accessing and using the Services only.

13.  IPR INDEMNITY

13.1 SCC shall indemnify the Customer in full and on demand, from and against any and all liabilities,
claims, demands, damages, losses or expenses (including legal and other professional adviser’s
fees and disbursements), interest and penalties incurred by the Customer howsoever arising from a
claim that the receipt and/or use of the Services in accordance with the Order infringes a third party's
Intellectual Property Rights, other than to the extent any such claims arise from a breach of clause
12.2 (Intellectual Property Rights) by the Customer.

13.2 The Customer shall indemnify SCC in full and on demand, from and against any and all liabilities,
claims, demands, damages, losses or expenses (including legal and other professional adviser’s
fees and disbursements), interest and penalties incurred by SCC howsoever arising from any claim
by a third party that the possession of or use by SCC of the Customer Intellectual Property Rights
infringes that third party's Intellectual Property Rights (other than where any such claim arises from
a breach of clause 12.2 (Intellectual Property Rights) by SCC.

13.3 If any third party makes a claim, or notifies an intention to make a claim, against the Indemnified
Party which may reasonably be considered likely to give rise to a liability under an indemnity given
in this clause 13 (a “Claim”), the Indemnified Party shall:

(@) as soon as reasonably practicable, give written notice of the Claim to the Indemnifying Party,
specifying the nature of the Claim in reasonable detail;

(b) if requested by the Indemnifying Party, give conduct of the defence of the Claim to the
Indemnifying Party;

(c) co-operate fully, at the Indemnifying Party’s cost, with the Indemnifying Party and its legal
representatives in the investigation and defence of the Claim; and

(d)  not make any admission of liability, agreement or compromise in relation to the Claim without
the prior written consent of the Indemnifying Party.

13.4 If a Claim is made, or in the Indemnifying Party’s reasonable opinion is likely to be made, the
Indemnifying Party may at its sole option and expense:

(@) procure for the Indemnified Party the right to continue using, developing, modifying or
maintaining the infringing materials (or any part of them), in accordance with the terms of this
Agreement and relevant Order;

(b)  modify the infringing materials (or any part of them), so that they cease to be infringing; or
(c) replace the infringing materials (or any part of them), with non-infringing works.

13.5 The Indemnifying Party shall not have any liability to the Indemnified Party under clause 13.1 or
clause 13.2 (as applicable) in respect of a Claim to the extent that such Claim is attributable to:

(&) the combination, operation or use of infringing materials (or any part of them), with equipment
or software provided by the Indemnified Party where such infringing materials (or any part of
them), would not otherwise have been infringing;

(b) the Indemnifying Party’s compliance with designs, specifications or instructions provided by
the Indemnified Party and any other requirements and/or instructions set out in an Order;

(c) use of the infringing materials (or any part of them) by or on behalf of the Indemnified Party,
not in accordance with or in an application or environment for which such materials were not
designed or contemplated under an Order;

(d)  modifications or alterations of the infringing materials (or any part of them), by anyone other
than the Indemnifying Party or in accordance with the relevant Indemnifying Party’s
instructions, where the unmodified version of the infringing materials (or any part of them),
would not have been infringing; or

(e) the Indemnified Party's continued use of the infringing materials (or any part of them) after
having been notified of the Claim.
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14. TUPE

14.1 The Parties do not believe that the Transfer of Undertakings (Protection of Employment) Regulations
2006 and any provisions replacing or amending those provisions (the “Transfer Regulations”) will
apply upon the commencement of any Services.

14.2 If, notwithstanding the intention of the parties in clause 14.1, the Transfer Regulations do apply upon
the commencement of any of the Services which are the subject matter of an Order, the Customer
shall indemnify and hold harmless SCC and any subcontractor of SCC, from and against all liability
and loss suffered and any costs and expenses reasonably and properly incurred by SCC and any
subcontractor of SCC as a result of the Transfer Regulations applying or any claim that the Transfer
Regulations apply, including any liabilities that arise in connection with the employment or termination
of employment of former employees of the Customer or its Affiliates or any of the Customer's or its
Affiliate’s other contractors, including any claims for breach of statutory duty, any claims for damages
for breach of contract and/or compensation for unfair or wrongful dismissal or redundancy arising
from any such employees having ceased for any reason to be employed.

15. NON-SOLICITATION

15.1 Each Party agrees with the other that it shall not, and it shall ensure that its Affiliates shall not, solicit
or approach in any way, any of the other Party’s employees or contractors who are engaged in
connection with Services under an Order with a view to offering them employment or to solicit
services from them on their own account (whether for itself or another party) during the term of the
relevant Order and for a period of six (6) months after the termination or expiration of the relevant
Order, other than by means of a general advertising campaign not specifically targeted at any of the
staff of the other Party (including its contractors).

16. LIABILITY

16.1 This clause 16 sets out the total liability of each Party in respect of or in connection with its obligations
under this Agreement and each Order.

16.2 Nothing in this Agreement or an Order shall exclude or limit either Party's liability for:
(@) death or personal injury caused by negligence;
(b)  fraud or fraudulent misrepresentation;
(c) the indemnity in clause 13 (Indemnity); or
(d) any liability which cannot legally be excluded or limited.

16.3 Nothing in this Agreement or any Order shall operate to exclude or limit the Customer’s liability to
SCC for any Charges which are properly due and owing under an Order.

16.4 Subject to Clauses 16.2, 16.3, and 16.5, each Party's total maximum aggregate liability to the other
Party:

(@) arising under or in connection with each individual Order in any Order Year, whether in
contract, tort (including negligence) or otherwise shall subject to clause 16.4(b), not exceed
one hundred percent (100%) of the total Charges paid or payable under the Order in that Order
Year; and

(b)  when aggregated under or in connection with this Agreement (as a total available liability sum
regardless of the number of Orders and not individually for each Order) and whether in
contract, tort (including negligence) or otherwise, shall not exceed two million pounds
(£2,000,000).

16.5 Subject to clause 16.2 and 16.3, in no event shall either party be liable, whether in contract, tort
(including negligence or breach of statutory duty), misrepresentation or otherwise in connection with
this Agreement or an Order for any:

(&) loss of profits, loss of business, loss of revenue, loss of contract, loss of goodwill, loss of
anticipated earnings or savings in each case whether direct or indirect; or

(b) indirect, special or consequential loss or damage, howsoever arising.

16.6 Unless specified otherwise in an Order, the Customer shall be responsible for taking all steps it
requires to mitigate the risks or effects of data loss or corruption inherent in the provision of any
particular Services (including encryption of Customer Equipment or data or any other devices
provided to SCC in connection with the Services and backing up its or its Affiliate’s or its customer’s
data in each case in accordance with standard industry practice and wherever required).
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17. TERMINATION

17.1 Either Party may immediately terminate this Agreement or an Order by giving notice in writing to the
other Party:

(@ in accordance with the provisions of clause 21.3 (Force Majeure);
(b) if the other Party is in material breach of the Order or the Agreement which is:
I. incapable of remedy; or

il. capable of remedy, but the other Party has failed to remedy such breach within thirty
(30) days of receipt of the written notice requiring it to do so.

17.2 SCC may immediately terminate an Order for the Customer's failure to pay the Charges if such
payment is delayed in excess of seven (7) days after notice of the delay in writing from SCC.

18. CONSEQUENCES OF TERMINATION

18.1 Termination of this Agreement shall not terminate any Order then in force, unless the Parties agree
otherwise in writing at the relevant time.

18.2 On termination of this Agreement for any reason whatsoever:
(&) no further Orders shall be entered into; and

(b) clause 1 (Definitions and Interpretation), clause 10 (Invoicing and Payment), clause 12
(Intellectual Property Rights), clause 13 (Indemnity), clause 16 (Liability), this clause 18
(Consequences of Termination), clause 19 (Confidentiality), clause 20 (Data Protection),
clause 22 (General) and any other provision which expressly or by implication is intended to
come into or remain in force on or after termination, shall continue in full force and effect.

18.3 Termination of an Order shall not affect any other Order or this Agreement.
18.4 On termination of an Order:

(@) if a Party is required by any law, regulation or government or regulatory body to retain any
documents or materials which it would otherwise be required to return or destroy by clause
18.4(b), it shall notify the other Party in writing of such retention, giving details of the
documents or materials that it must retain; and

(b)  subject to clause 18.4(a), each of the Parties shall immediately return to the other Party (or, if
the other Party so requests by notice in writing, destroy) all of the other Party's property in its
possession at the date of termination, including all of its Confidential Information, together with
all copies of such Confidential Information, and shall make no further use of such Confidential
Information; and

(c) the Customer shall return to SCC any equipment owned by or on behalf of SCC and kept at
the Customer Site to deliver the Services. If the Customer does not promptly return such
equipment to SCC, it shall permit SCC or any nominated representative of SCC to enter the
Customer Site during any Business Day, upon reasonable notice, for the purpose of removing
any such equipment.

18.5 Termination of this Agreement or an Order shall be without prejudice to the rights and remedies of
either Party which may have accrued up to the date of termination of this Agreement or the Order
(as applicable).

19. CONFIDENTIALITY

19.1 Each Party (the “Recipient”) shall keep and procure to be kept confidential all Confidential Information
belonging to the other Party (the “Discloser”) disclosed or obtained as a result of the relationship of
the Parties under this Agreement or an Order. The Recipient shall not use nor disclose the
Discloser’'s Confidential Information save for the purposes of the proper performance of this
Agreement or an Order, with the prior written consent of the other Party, or as set out in clause 19.3.

19.2 The Recipient may only disclose the Discloser’s Confidential Information to an employee, consultant,
supplier, member of its Group, subcontractor or agent (each a “Permitted Recipient”) to the extent
necessary for the performance of this Agreement or an Order, provided such disclosure is subject to
obligations equivalent to those set out in this clause 19. The Recipient shall procure that any such
Permitted Recipient complies with such obligations and be responsible to the Discloser in respect of
any disclosure or use of such Confidential Information by a Permitted Recipient.
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19.3 A Party may disclose the other Party’s Confidential Information to the maximum extent it is compelled
to do so by a court or competent regulatory body, and in which case that Party shall give the other
Party as prompt notice as possible of the relevant order of disclosure to the extent permitted by
applicable law.

20. DATA PROTECTION

20.1 In this clause 20, the terms “Controller”, “Personal Data”, “Process”, “Processor”, “Processing” and
“Data Subject” have the meanings given to them in the Data Protection Legislation.

20.2 The provisions set out in this clause 20 shall apply in respect of any circumstances in which the
Customer is a Controller and SCC is a Processor in relation to Personal Data processed by SCC for
the Customer pursuant to this Agreement or an Order. The Parties acknowledge and agree that for
the purposes of the Data Protection Legislation, where SCC processes any of the Customer’s or its
Affiliates’ Personal Data on behalf of the Customer or its Affiliates in connection with any Services,
this Agreement or any Order then the Customer shall be the Controller of such Personal Data and
SCC shall be the Processor.

20.3 Both Parties will comply with all applicable requirements of the Data Protection Legislation. This
clause 20 is in addition to, and does not relieve, remove or replace, a Party’s obligations or rights
under the Data Protection Legislation.

20.4 The Customer shall:

(&) ensure it has all necessary authority to Process Personal Data and to disclose or make
available such Personal Data to SCC and to allow SCC to conduct the relevant Processing
activities required in order to provide the Services for the Customer in each case in accordance
with all applicable Data Protection Legislation;

(b)  be responsible for ensuring that appropriate technical and organisational measures are in
place for all Personal Data Processed within the Customer's IT environment by the Customer
and SCC. The Parties agree that it is not appropriate for SCC to be responsible for determining
appropriate technical and organisational measures related to the Customer's IT environment
wherever it may be located unless the implementation of such measures are within the scope
of the Services to be provided by SCC.

20.5 SCC shall:

(&) Process the Personal Data only on the documented instructions of the Customer as set out in
this Agreement or an Order, in order to perform its obligations under this Agreement or an
Order and shall ensure it takes all appropriate steps to ensure that its personnel only Process
Personal Data on documented instructions from the Customer as set out in this Agreement or
an Order, unless required to do otherwise by applicable law;

(b)  ensure that its personnel who are authorised to Process Personal Data are under obligations
of confidentiality that are enforceable by SCC;

(c) take all measures required pursuant to Article 32 of the EU GDPR (or the equivalent in the UK
GDPR);

(d) onrequest, assist the Customer at the Customer’s reasonable cost (such costs to be agreed
in advance (in writing)), by appropriate technical and organisational measures, insofar as this
is possible, for the fulfilment of the Data Controller’s obligation to respond to requests for
exercising the data subject’s rights under Chapter Il of the EU GDPR (or the equivalent in the
UK GDPR) through the use of appropriate technical and organisational measures;

(e) on request, reasonably assist the Customer in ensuring compliance with its obligations
pursuant to Articles 32-36 of EU GDPR (or the equivalent in the UK GDPR) taking into account
the nature of the Processing and the information available to SCC;

® at the written election of the Customer, either delete or return the Personal Data (including all
copies of it) at any time upon request by the Customer or promptly upon termination or expiry
of the applicable Order; and

() make available to the Customer all information necessary to demonstrate compliance with the
obligations in Article 28 of the EU GDPR (or the equivalent in the UK GDPR) and allow for and
contribute to audits, including inspections, conducted by the Data Controller or another auditor
mandated by the Data Controller.

20.6 The Customer consents to the Processing of Personal Data by SCC'’s Affiliate companies:
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(&8 SCC Services Romania SRL (registry number J22/823/2006 and fiscal code 18544528) whose
registered office is at Niciman Street 2, 700521 lasi, Jud, lasi, Romania, for the purpose of
assisting SCC with any Services sub-contracted by SCC to SCC Romania; and

(b)  Specialist Computer Centres Vietnam Company Limited (“SCC Vietnam”) for the purpose of
providing out of hours support to SCC or for assisting SCC with other Services sub-contracted
by SCC to SCC Vietnam, in each case, on the terms of (i) the EU SCC’s and (ii) the UK
Addendum located at: https://www.scc.com/wp-content/uploads/2023/03/Data-Exporter-
Agreement-SCC-Vietnam-2.docx (the “Standard Contractual Clauses Exhibit”). The Standard
Contractual Clauses Exhibit is incorporated into this Agreement by reference and the Parties
shall comply with the Standard Contractual Clauses Exhibit. SCC is agreeing such Standard
Contractual Clauses in its capacity as agent acting on behalf of SCC Vietnam.

(c)  SCC shall not otherwise Process or transfer Personal Data outside of the area comprising the
European Economic Area and the United Kingdom or to a country without a valid finding of
adequacy under the Data Protection Legislation without the prior written consent of the
Customer, (and where consent is given such consent will be set out in the applicable Order)
and without putting in place an adequate level of protection and appropriate safeguards in
relation to the transfer of the Personal Data to enable compliance by the Customer and SCC
with their obligations under applicable Data Protection Legislation. Prior to any such further
transfer or Processing of Personal Data outside of the area comprising the European
Economic Area or the United Kingdom or to a country without a valid finding of adequacy under
the Data Protection Legislation, the Customer and SCC shall ensure that appropriate
safeguards are in place as required under the Data Protection Legislation and otherwise
comply with the requirements of the Data Protection Legislation.

20.7 The Customer consents to the appointment by SCC of sub-Processors as necessary for SCC to
provide the Services provided SCC and such sub-Processor comply with the Data Protection
Legislation. SCC shall remain fully liable for all acts or omissions of any sub-Processor.

20.8 The Parties acknowledge and agree that where any amendments to this clause 20 are necessary to
ensure that either Party is compliant with the Data Protection Legislation then the Parties shall
promptly work together to make such amendments as are reasonably necessary and neither Party
shall unreasonably withhold or delay its agreement to any such amendments.

21. FORCE MAJEURE

21.1 A Party will not be deemed to be in breach of this Agreement or the affected Order nor liable for any
failure or delay in performance of any of its obligations (except for those in relation to payment) under
this Agreement or the affected Order (and the date for performance of the obligations, including in
the case of SCC the obligation to provide the Services, affected by Force Majeure will be extended
or suspended as appropriate) as a result of Force Majeure, provided that such Party complies with
the obligations set out in this clause 21. Save as provided in clause 21.2, a Force Majeure event will
not entitle either Party to terminate this Agreement or the affected Order.

21.2 The Party affected by Force Majeure shall:

(&) assoon as reasonably practicable after becoming aware of the Force Majeure notify the other
Party in writing of the matters constituting the Force Majeure, specifying the nature and extent
of the Force Majeure;

(b) use its reasonable endeavours to bring the Force Majeure event to an end and, whilst the
Force Majeure is continuing, mitigate its severity (without being obliged to incur any
expenditure); and

(c) keepthat Party fully informed of their continuance and of any relevant change of circumstances
whilst such Force Majeure event continues.

21.3 If Force Majeure continues to affect a Party’s performance of its obligations under this Agreement or
an Order for longer than three (3) months, the other Party may, whilst the Force Majeure continues
terminate this Agreement or the affected Order by giving notice (in writing) to the affected Party on a
date to be specified in that notice and which must not be less than fifteen (15) calendar days after
the date on which such notice is given.

22. GENERAL

22.1 Entire Agreement. Regarding each particular Order, this Agreement and that Order and the
documents referenced within this Agreement and that Order contain the entire agreement between
the Parties in relation to the subject matter of that Order and supersede any prior arrangement,
understanding written or oral agreements between the Parties in relation to such subject matter.
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Neither this Agreement nor any Order has been entered into wholly or partly in reliance on, nor has
either Party been given, any warranty, statement, promise or representation by the other or on its
behalf other than as expressly set out in this Agreement and the relevant Order.

22.2 Exclusions: Except as otherwise specifically provided in this Agreement or an Order, each Party
hereby excludes to the fullest extent permissible in law, all conditions, warranties and stipulations,
express (other than those set out in this Agreement or an Order) or implied, statutory, customary or
otherwise which, but for such exclusion, would or might subsist in favour of the other Party.

22.3 Save that SCC may assign the right to receive payment of the Charges without consent, neither
Party may at any time otherwise assign, transfer, charge or otherwise dispose of all or any of its
rights and responsibilities under this Agreement or an Order without the prior written consent of the
other Party, such consent not to be unreasonably withheld or delayed.

22.4 SCC may subcontract any or all of its rights and obligations under an Order as SCC, in its absolute
discretion, sees fit provided that such sub-contracting shall not relieve SCC from any liability or
obligation under this Agreement or an Order and SCC shall be responsible for the acts, omissions,
defaults or negligence of its sub-contractors, agents or servants as fully as if they were acts,
omissions, defaults or negligence of itself.

22.5 Nothing in this Agreement or any Order is intended to, or will be deemed to, establish any partnership
or joint venture between 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.

22.6 If any provision or part provision of this Agreement or an Order is or becomes invalid, illegal or
unenforceable, it will be deemed modified to the minimum extent necessary to make it valid, legal
and enforceable. If such modification is not possible, the relevant provision or part-provision will be
deemed deleted. Any modification to or deletion of a provision or part-provision under this clause will
not affect the validity and enforceability of the rest of this Agreement or any Order.

22.7 No failure or delay by a party to exercise any right, power or remedy will operate as a waiver of it nor
will any partial exercise preclude any further exercise of the same, or of some other right, power or
remedy.

22.8 No variation of this Agreement or an Order will be effective unless it is in writing and signed by the
parties (or their authorised representatives).

22.9 A person who is not a party to this Agreement or an Order will not have any rights to enforce its
terms.

22.10 This Agreement and each Order (including non-contractual disputes or claims relating to the same)
will be governed by the law of England and Wales. Each party irrevocably agrees that the courts of
England and Wales will have exclusive jurisdiction to settle any dispute or claim arising out of or in
connection with this Agreement or any Order (including non-contractual disputes or claims).

22.11 Neither Party shall export, directly or indirectly, any technical data acquired from the other Party
under this Agreement or an Order (or any products, including software, incorporating any such data)
in breach of any applicable laws or regulations (“Export Control Laws”), including United States
export laws and regulations, to any country for which the government or any agency thereof at the
time of export requires an export licence or other governmental approval without first obtaining such
licence or approval.

22.12 Neither Party shall make any press release or public announcement concerning or referring to the
other Party or the existence or subject matter of this Agreement without the prior written approval of
the other Party.

22.13 The Customer shall not use any SCC or third party vendor trademark or name without the prior the
written consent of SCC or third party vendor (as applicable) (on a case by case basis). SCC shall
not use any trademark or name of the Customer or any of its Affiliates without the prior the written
consent of the Customer (on a case by case basis).

22.14 This Agreement or any Order may be executed in any number of counterparts, each of which when
executed shall constitute an original of this Agreement/Order (as applicable), but all the counterparts
together constitute the same Agreement/Order (as applicable). No counterpart shall be effective until
each Party has executed at least one counterpart.

22.15 All notices that are required to be given under this Agreement or an Order must be in writing in
accordance with this clause 22.15. Notices may be served in the ways and to the addresses set out
below or at such other address as the relevant Party may give notice to the other Party for the
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purpose of service of notices under this Agreement and an Order and, the following table sets out
the respective deemed time and proof of service:

SCC CONTACTS

SCC Account Manager ‘

Name:
E-mail address:
Telephone number:

CUSTOMER CONTACTS

Customer Contract Manager: ‘

Name:
E-mail address:
Telephone number:

Manner of Delivery Deemed time of delivery Proof of service
Personal delivery 9.00 AM on the following Business Day Properly addressed and
delivered

Prepaid first class domeq 9.00 AM on the second Business Day after | Properly addressed prepaid
postal service posting. and posted

Email At the time of transmission, or, if this time | Sent by email to the address
falls outside business hours, at 9.00 AM on | specified above
the next Business Day after transmission.

23. DISPUTE RESOLUTION PROCEDURE

23.1 All disputes, differences or questions arising in relation to this Agreement or an Order shall be
referred in the first instance to the SCC Account Manager and the Customer Contract Manager who
shall call a meeting and attempt to settle the dispute within twenty (20) Business Days.

23.2 If the persons in clause 23.1 are unable to resolve the dispute, the Parties shall refer the dispute to
the Chief Revenue Officer of SCC and the equivalent senior manager of the Customer who shall call
a meeting and attempt to settle the dispute within ten (10) Business Days.

23.3 If the persons in clause 23.2 are also unable to resolve the dispute within ten (10) Business Days,
the Parties shall have no further obligation to follow this Dispute Resolution Procedure.

23.4 Neither Party may initiate any legal action until the procedure set out in Clauses 23.1, 23.2 and 23.3
has been completed except that in no event shall the provisions of this clause 23 operate to prevent
a Party seeking interim relief in respect of any dispute or differences.

SIGNATURES
This Agreement is effective from the Effective Date upon signature by the Parties below.

Signed for and on behalf of SCC by: Signed for and on behalf of Customer by:
Name: Name:

Signature: Signature:

Position: Position:

Date: Date:
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Schedule 1 - Definitions and Interpretation

Definitions

Affiliate means any corporation, firm, partnership or other entity that directly or
indirectly Controls, or is Controlled by, or is under common Control with the
relevant Party;

Billing Guide means SCC's standard billing and payment guide available at www.scc.com

as may be updated by SCC and notified to Customer from time to time;

Business Day

means a day, other than a Saturday, Sunday or public holiday in England,
when banks in London are open for business;

Change Control Note or CCN

means a change to the Agreement or an Order executed in accordance with
clause 8 (Change Control Procedure) using the template set out in Schedule 3
below;

Charges

means the charges specified in the relevant Order payable by the Customer
for the provision of the Services by SCC;

Confidential Information

means these Terms and each Order and all sums payable under it; and all
information which is confidential to a Party or its Affiliates (including in respect
of SCC, sub-contractors and third party vendors) or otherwise not publicly
available (in both cases either in its entirety or in part), including know-how,
trade secrets or business methods, technical, business, financial and product
development plans, forecasts, customer lists, customer information, strategies
or other matters connected with the Services, and any other information which
a reasonable person would consider to be of a confidential nature (whether or
not marked as confidential), but shall exclude the Excluded Information with
effect from the date that it becomes Excluded Information;

Control

means that a person possesses, directly or indirectly, the power to direct or
cause the direction of the management and policies of the other person
(whether through the ownership of voting shares or power, ability to appoint
directors, by contract or otherwise) and "Controls" and "Controlled" shall be
interpreted accordingly;

Customer Contract Manager

means the person duly authorised by the Customer to perform the obligations
of the Customer under an Order and for liaising with SCC in respect of all
matters concerning that Order;

Customer Equipment

means any Customer owned, leased, licensed and/or managed equipment;

Customer Infrastructure

has the meaning set out in clause 4 (Provision of Services);

Customer Site

means the address(es) for the delivery of the Services to the Customer as set
out in the relevant Order;

Data Protection Legislation

means all applicable data protection and privacy legislation from time to time
in force as applicable to a Party, including: (a) the EU GDPR; (b) the Data
Protection Act 2018 and the UK GDPR (as defined in the Data Protection Act
2018) (and regulations made thereunder); (c) the Privacy and Electronic
Communications Regulations 2003 (S| 2003/2426) as amended; and (d) any
applicable laws that replace, extend, re-enact, consolidate or amend any of
the foregoing;

Dependency Failure

has the meaning set out in clause 6 (Dependency Failures and Relief);

Dispute Resolution Procedure

means the procedure for the resolution of disputes arising under this
Agreement and each Order set out in clause 23 (Dispute Resolution
Procedure);
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EU SCC means the standard contractual clauses contained in the annex to the
European Commission’s Implementing Decision (EU) 2021/914 of 4 June
2021 on standard contractual clauses for the transfer of personal data to third
countries pursuant to Regulation (EU) 2016/679 of the European Parliament
and of the Council published at: https://eur-
lex.europa.eu/eli/dec_impl/2021/914/oj and any amendment or replacement
pursuant to Article 46(5) of the GDPR,;

EU GDPR means the General Data Protection Regulation, Regulation (EU) 2016/679;

. means information which:
Excluded Information

a) was or becomes publicly known through no default or breach of this
Agreement or an Order by the receiving Party;

b) was or becomes lawfully known to the receiving Party without
restriction from a source other than the disclosing Party who itself
obtained it without any confidentiality obligation;

c) has been demonstrated by the receiving Party to the disclosing Party
to have been independently developed by the receiving Party; or

d) is approved for disclosure by the Party which has provided it without
restriction in a document signed by an authorised representative of
such Party;

Force Majeure means any cause preventing a Party from performing any or all of its
obligations under this Agreement or an Order, which arises from or is
attributable to acts, events, omissions or accidents beyond the reasonable
control of the Party;

Hours of Support means the hours of support for the relevant Services detailed in the applicable
Order;
Initial Services Term means the initial term for the provision of the Services, as specified in the

relevant Order, which shall commence on the Service Commencement Date;

Intellectual Property Rights means any copyright, moral right, patent, supplementary protection certificate,
trademark, trade name, service mark, design right, database right, rights in
goodwill, rights in undisclosed or confidential information (such as know-how,
trade secrets and inventions (whether patentable or not)), and other similar or
related intellectual property rights (whether registered or not) and applications
for such rights anywhere in the world;

Notice Period means the notice period for termination of an Order, following expiry of the
Initial Services Term, as specified in the Order;

Order means an order entered into by SCC and the Customer in accordance with
clause 2 (Agreement Structure and Orders) that is in the form set out at
Schedule 2 (Order Template) or (SoW Template) and which incorporates
these Terms;

Order Year means the twelve (12) month period commencing on the Service
Commencement Date, as specified in the relevant Order;

SCC Account Manager means the person duly authorised by SCC for liaising with the Customer in
respect of all matters concerning an Order;

Service Commencement Date means the date(s) for commencement of the provision of the applicable
Services, as specified in the relevant Order;

Service Description means the description of the applicable Service, as set out in the Order;
Service Levels means any Service Levels set out in an Order;
Service Request means a request from the Customer to provide a non-incident based activity,

such as, but not limited to information, advice or professional services, or for a
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Term Meaning
standard change (a pre-approved change that is low risk, relatively common
and follows a procedure) or for access to an IT service.

Services means the services that SCC shall provide to the Customer, as specified in
the relevant Order;

Statement of Work or SoW means a statement of works form for the procurement of professional
Services in the form set out in Schedule 2 of this Agreement;

Supported Equipment means any equipment or software detailed in an Order as “Supported
Equipment”;

Technical Specification means (where applicable to an Order) the quantities, maximum capacity,
specification or rating for the Services specified in a Service Description;

Transfer Regulations has the meaning set out in clause 14 (TUPE); and

UK Addendum means the UK international data Transfer addendum to the EU SCCs issued
by the ICO and laid before Parliament in accordance with s119A of the Data
Protection Act 2018 on 2 February 2022, as it is revised under Section 18.
The current version of which is published on the ICO’s website
at: https://ico.org.uk/for-organisations/quide-to-data-protection/quide-to-the-
general-data-protection-regulation-gdpr/international-data-transfer-agreement-
and-quidance/.

Interpretation

(@) The headings used in this Agreement or an Order are inserted for convenience only and shall
not affect the interpretation or construction of this Agreement and an Order.

(b)  Words expressed in the singular shall include the plural and vice versa. Words referring to a
particular gender include every gender. References to a person include an individual,
company, body corporate, corporation, unincorporated association, firm, partnership or other
legal entity.

(c)  The words "other", "including” and "in particular" shall not limit the generality of any preceding
words or be construed as being limited to the same class as any preceding words where a
wider construction is possible.

(d) References to any statute or statutory provision shall include:

i. any subordinate legislation made under it;

ii. any provision which it has modified or re-enacted (whether with or without modification);
and

iil. any provision which subsequently supersedes it or re-enacts it (whether with or without
modification) whether made before or after the Agreement Effective Date.

(e) References to “written”, “in writing” or any similar expression shall include emalil

correspondence.
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ORDER DETAILS

		Agreement Reference:

		



		Order Reference:

		







[bookmark: _Toc433272158]CONTRACTING PARTIES

The Parties to this Order are listed below:

		SCC

		a company registered in England with number 1428210 and registered office is at James House, Warwick Road, Birmingham B11 2LE







		The Customer:

		[Note: Complete for each Customer.]



		Company registration number:

		[Note: Complete for each Customer.]



		Registered office:

		[Note: Complete for each Customer.]















[bookmark: _Toc433272159]COMMENCEMENT AND DURATION

		Order Effective Date:

		



		Service Commencement Date:

		



		SLA Exception Period:

		[Insert number of months] months (the “SLA Exception Period”), being the period agreed with the Customer in respect of which Service Levels shall not apply immediately following the Service Commencement Date. [delete if not applicable]



		Initial Services Term:

		[Insert period of time for the provision of the Services in this Order]



		Notice Period:

		[Insert notice period required to terminate the entire Order post the Initial Services Term.  



If multiple Services across multiple business areas are ordered under the same Order, please ensure the notice period is appropriate for all Services.



For SCC Digital services, the default notice period is ninety (90) days.]







THE SERVICES

The Services applicable to this Order are listed below:

		Service 

		Select

		Service Descriptions



		SCC Digital Services

		Y/N

		[Note: If Yes selected, list all Service Descriptions]





		Enterprise & Networking Services

		Y/N

		[Note: If Yes selected, list all Service Descriptions]





		Software Services

		Y/N

		[Note: If Yes selected, list all Service Descriptions]





		Collaboration Services

		Y/N

		[Note: If Yes selected, list all Service Descriptions]





		Digital Workplace Services

		Y/N

		[Note: If Yes selected, list all Service Descriptions]





		Other (please specify)

		Y/N

		[Note: If Yes selected, list all Service Descriptions]







[bookmark: _Toc433272165][bookmark: _Ref510794026][bookmark: _Ref278982042]CHARGES

Drafting Note: 

(i) The Charges Tables contained in this section are for guidance only – please modify the table formats as necessary to accommodate required Services / charging mechanisms;

(ii) All Charges detailed must clearly identify which Service they relate to under this Order; and

(iii) Delete any sections which aren’t required for this Order.

Charges Overview 

A detailed explanation of our Charges, including a definitition of the types of charges referenced below, can be found in our Billing Guide here https://scc.com/billing-guide/.  References to “Due Date for Payment” in this Section shall mean the date on which SCC shall raise an invoice for the Services to the Customer.

Set Up Charges

The Set Up Charges are set out below:  

		Services

		Due Date for Payment

		Charge



		First Instalment

		Order Effective Date

		£ 



		Second Instalment

		Service Commencement Date

		£ 



		

		Set Up Charge Total

		£ 





Fixed Charges

The Fixed Charges are set out below:

		Service Description

		Due Date for Payment

		Annual Charge



		

		

		



		

		

		



		

		Annual Fixed Charge Total

		£ 





Payment Solution Charges

Drafting Note: All proposed Payment Solution offerings must be submitted to and approved by SCC Finance, Legal and Commercial team prior to submission to a Customer. 

Payment Terms

The Products and/or Services and associated Charges identified in section 5.4(a) and (b) below are provided pursuant to the SCC Payment Solution Terms located at https://www.scc.com/payment-solution-terms. 

SCC will invoice the Customer the total amount set in the table below, plus VAT, upon signature of this Order:

		Term (months):

		



		Payment Schedule: 

		



		Date of first Payment:

		



		Total amount (exclusive of VAT):

		 





Payment Solutions (including DVaaS)

		Description 

		Qty

		Unit  Charge

		Total Charge



		<insert description of products and/or Services>

		

		

		



		

		

		

		



		Total amount (exclusive of VAT)

		





Third party licence/access terms

<please insert any applicable third party licence, subscription or access terms and conditions for the Payment Solution>

Usage Based Charges

The Usage Based Charges are set out below:  

		Service Description

		Charge Description/ Type

		Due Date for Payment

		Unit Charge



		

		

		

		



		

		

		

		







[bookmark: _Ref510792964]Cloud Charges

The Cloud Charges are set out below: 

		Service Description

		SCC Service Fee

		Due Date for Payment



		Public Cloud onboarding engagement

		To be determined £x,xx.xx

		On completion



		Managed Public/Private Cloud Service – Cloud Consumption

		Delete as applicable, choose #1 or #2: 

1) If the Customer procures Cloud Core or Cloud Consumption by SCC CSP, then it is: 

0% of the total monthly Public Cloud Vendor Service or private cloud spend.

 OR

2) If the Customer procures Cloud Consumption without Cloud Core or when it is not the SCC CSP: 2% of the total monthly Public Cloud Vendor Service or private cloud spend (subject to a minimum charge of £2000 per month applicable to the relevant Public Cloud Vendor Services or private cloud Services managed by SCC).



On-Demand Change is charged at £150 per hour.



Please reference the Cloud Services Pricing tool (Cloud Consumption tab).

		

































Monthly in arrears



		Managed Public/Private Cloud Service – Cloud Core

		x% of the total monthly Public Cloud Vendor Service or private cloud spend (subject to a minimum charge of £2,700 per month).



On-Demand Change is charged at £91 per hour.



Please reference the Cloud Services Pricing tool (Cloud Core tab).

		



		Managed Public Cloud

Service – Cloud Compliance



		x% (x will vary based upon the industry standards chosen as indicated in the Customer’s Technical Specification) of the total monthly Public Cloud Vendor Service spend (subject to a minimum charge of £650 per month). 



Please note: the Customer can only order Cloud Compliance if they have also ordered Cloud Consumption and Cloud Core.



Please reference the Cloud Services Pricing tool (Cloud Compliance tab).

		



		Managed Public/Private Cloud Service – App Observe

		To be determined £x,xx.xx. This figure will vary based on the number of website checks, synthetic transactions and log collections you request we make for the given month. Initially as indicated in the Customer’s Technical Specification.



Please note: the Customer can only order App Observe if they have also ordered Cloud Consumption and Cloud Core.



Please reference the Cloud Services Pricing tool (App Observe tab).

		



		Managed Public/Private Cloud Service – Database Boost

		To be determined £x,xx.xx.  This figure will vary based on the number of database instances, Microsoft Azure SQL MI (Public Cloud only) and cloud native databases (Public Cloud only) you request we manage for the given month. 



Please note: the Customer can only order Database Boost if they have also ordered Cloud Consumption, Cloud Core and OS Boost.



Please reference the Cloud Services Pricing tool (Database Boost tab).

		



		Managed Public Cloud Service – DR Boost for Apps

		To be determined £x,xx.xx. This figure will vary based on the number of Designated Applications in-scope for the service as documented in the Customer ‘sTechnical Specification.



Please note: the Customer can only order DR Boost for Apps if they have also ordered Cloud Consumption and Cloud Core.



Please reference the Cloud Services Pricing tool (DR Boost tab).

		



		Managed Public/Private Cloud Service – DR Boost for VMs

		To be determined £x,xx.xx. This figure will vary based on the number of Recovery Plans in-scope for the service as documented in the Customer’s Technical Specification.



Please note: the Customer can only order DR Boost for VMs if they have also ordered Cloud Consumption and Cloud Core.



Please reference the Cloud Services Pricing tool (DR Boost for VMs tab).

		



		Managed Public/Private Cloud Service – FinOps Boost

		% of the total monthly Public Cloud Vendor Service or private cloud spend (subject to a minimum charge of £1,300 per month).



Please note: the Customer can only order FinOps Boost if they have also ordered Cloud Consumption and Cloud Core.



Please reference the Cloud Services Pricing tool (FinOps Boost tab).

		



		Managed Public Cloud Service – Managed DaaS

		To be determined £x,xx.xx.  This figure will vary based on the number of frequent users, infrequent users and gold images in-scope for the service during the given month. Initially as indicated in the Customer’s Technical Specification.



Please note: the Customer can only order Managed DaaS if they have also ordered Cloud Consumption and Cloud Core.



Please reference the Cloud Services Pricing tool (Managed DaaS tab).

		



		Managed Public/Private Cloud Service – OS Boost

		To be determined £x,xx.xx.  This figure will vary based on the number of VMs in-scope for the service during the given month.



Please note: the Customer can only order OS Boost if they have also ordered Cloud Consumption and Cloud Core.



Please reference the Cloud Services Pricing tool (OS Boost tab).

		



		Private Cloud – Enterprise Cloud or Public Sector Cloud (IaaS)

		Please reference the Private Cloud Quote tool (Enterprise Cloud tab).

		Monthly in arrears – whether PAYG,

monthly or varied annual contracts (will vary based upon options chosen in Private Cloud Quote tool) 



		Backup as a Service (BaaS) Platform

		Please reference the Private Cloud Quote tool (BaaS tab).

		



		Disaster Recovery as a Service (DRaaS)

		Please reference the Private Cloud Quote tool (DRaaS tab).

		



		Managed Virtual Firewall

		Please reference the Private Cloud Quote tool (DRaaS tab).

		



		Managed Virtual Load Balancer

		Please reference the Private Cloud Quote tool (DRaaS tab).

		







Day Rates

		Job Title

		Description

		Due Date for Payment

		Day Rate/ Unit Charge



		

		

		

		



		

		

		

		







[bookmark: _Toc433272167]SPECIAL TERMS

The following special terms apply to this Order:

Drafting Note: 

All proposed special terms to an Order must be reviewed and approved by SCC Legal, prior to incorporation into an Order.  For example: 

- Is there a “minimum revenue commitment” applicable to this Order (or part of this Order)?  If so, add the detail in this section.

- Does the Customer have any special terms to be added in?

DATA SECURITY/ PERSONAL DATA PROCESSING INSTRUCTIONS

The following Data Processing Instructions will apply to this Order:

		Description 

		Details 



		Identity of Controller for each category of Personal Data 

		



		Duration of the Processing 

		



		Nature and purpose of the Processing 

		 



		Type of Personal Data 

		



		Categories of Data Subject 

		







[bookmark: _Toc433272168]CONTACT INFORMATON

Key Contacts:

		

		SCC

		Customer



		Name

		

		



		Role

		

		



		Telephone

		

		



		Email

		

		





Resolver Groups:

		Company/Group Name

		Area of Responsibility

		Contact Name

		Contact Email Address

		Contact Phone Number



		

		

		

		

		



		

		

		

		

		





[bookmark: _Toc433272169]SIGNATURE

		Signed for and on behalf of SCC by:

		Signed for and on behalf of Customer by:



		Name:

		Name:



		Signature: 

		Signature: 



		Position:

		Position: 



		Date: 	

		Date: 	







Drafting Note: 

(i) Please insert the relevant SCC Service Annex which can be found here: https://scconlineservices.sharepoint.com/sites/csca/CSP.

(ii) Each Service Annex is split into 3 parts:

Part A: Service Specification – insert all the necessary service descriptions and technical specifications from https://scconlineservices.sharepoint.com/sites/csca/CSP.

Part B: Service Level Agreement – insert the agreed Service Levels.

Part C: Service Specific Terms – no user input is required in this section.



For SCC Digital Services:

(iii) The SLAs are included within Part A (Service Specification); and 

(iv) The Service Specific Terms (Part C) are located here: https://scc.com/service-specific-terms/.
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For the purposes of this Statement of Work (SoW), references to “we”, “us” or “our” refers to SCC, and
“you” or “your” refers to the Customer.
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1. Solution Overview

1.1. Background

Enter a background overview here. (No more than 2 paragraphs)

1.2. In Scope Requirements
In the following table, SCC has captured the business requirements that are in scope during our initial engagement with
<CustomerName>.These requirements have been categorised according to the MoSCoW prioritisation technique.

Ref Requirement MoSCoW

The following clearance requirements are needed to deliver elements of this project:
e  Security Check (SC)

REQ1 e Enhanced Security Check (eSC) Select
e Developed Vetting (DV)
e Enhanced Developed Vetting (eDV)
REQ2 Select
REQ3 Select
1.3. Proposed Solution

Provide a high-level overview of the proposed solution and why it is required. (Ideally a page, but no more than 2 pages)

The following risks, assumptions, issues, and dependencies inclusive of <CustomerName> responsibilities have been
identified for this Statement of Work:

1.4. Assumptions

The following table lists the assumptions SCC have made for this Statement of Work:

Ref Assumption

SCC has estimated the required resources based on a continuous engagement lasting xxx weeks. Any
delays not within SCC’s control which affect the project timescale will be managed via change control

Al procedure of the overarching Agreement (see Section 6.1 below) and will result in additional charges for
technical and project management resources
Unless specified within this document or via a separate agreement or engagement, SCC are not
responsible for ensuring that <CustomerName> are correctly licensed and compliant with licence terms

A2 and conditions which may place limitations on the usage, deployment, and portability of product
licences. <CustomerName> must therefore satisfy themselves that they are compliant with the terms
and conditions of licence agreements and subscriptions for software required to deliver this statement of
work

A3 Unless specified, all activities will take place during standard business hours (09:00 to 17:30, Monday to
Friday, excluding public holidays)

A4 Elements of this work may be undertaken remotely by SCC staff from a defined SCC location

A5 It is assumed that there is not any enhanced security requirements or Security Aspects Letter

A6 <CustomerName> will perform their tasks within the timeframes specified in the project schedule

1.5. Dependencies
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The following table lists dependencies and <CustomerName> responsibilities that have been identified to deliver this
Statement of Work:

Ref
D1
D2

D3

D4

D5

D6

D7

D8

D9

D10

D11

D12

D13

1.6.

Dependency

SCC will be granted required logical and physical access to systems as required
SCC will be granted administrative access to systems as required

SCC will be granted all relevant physical access as required

<CustomerName> will provide a working PC or Laptop that is connected to the <CustomerName>
network, or allow SCC to connect their device to complete the works specified in this SowW

<CustomerName> will provide a Project Executive and a Senior User to join the Project board

<CustomerName> will supply identified project resources to attend and contribute to the project initiation
stage

<CustomerName> will supply identified project resources to assist with the testing and pilot in a timely
fashion

The operations team will supply resource to the project to complete service integration activities

<CustomerName> will supply identified project resources to assist delivering the output requirements
within this SoW in a timely fashion

<CustomerName> will manage any operational change required to complete the project
<CustomerName> will provide project resources to attend the lessons learned and closure meeting

<CustomerName> will remove any logical, physical and administrative access provided during the
project prior to closure

SCC will follow <CustomerName> operational change control process which will be identified and
agreed between both parties at PDW/ TDW

Risks

The following table includes risks that need to be highlighted and discussed during initiation:

Ref Risk Mitigation Owner
R1
R2
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2. Project Overview

SCC will approach the delivery of this project, working in partnership with <CustomerName> at all times. This section
describes the elements against which this SoW has been written and how SCC ensure the project is successfully
delivered to <CustomerName>. A high-level overview of the workstreams and stages is shown in the diagram below,
which is an indicative timeline and will be updated during the project initiation stage:

Week:

Workstream / Phase / Task
- Skype Deploy to SaRs
+ Initia tion
+ Discovery & Design
+ Build and Test
+ Migration / Deployment
+ Acceptance into Service
+ Closure

2.1. Solution Architecture Governance

The SCC aligned solution architect will work through the lifecycle of the project from establishing <CustomerName>
requirements and working with the project or programme teams both technically and commercially through design,
implementation, and deployment phases to ensure the requirements and objectives are met by the solution.

The solution architect will also offer advice on technical aspects of solution development and integration (including
requests for changes, deviations from specifications, etc.) and ensures that relevant technical strategies, policies,
standards, and practices (including security) are applied correctly.

2.2. Out of Scope

Any activities or deliverables that have not been specifically called out above as “in scope” within section 1 are to be
assumed to be out of scope.

2.3. Indicative Project Start Date

SCC has made the assumption this project can initiate on XXXX date.

On receipt of the signed SoW and PO, SCC will aim to initiate the project within 20 working days thereafter unless
otherwise agreed between SCC and <CustomerName>.
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3. Charges

The Charges set out in this section are based on the following:
1) The Assumptions set out in Section 1.4 of this SoW are correct; and
2) The Customer meets all its obligations as set out in the Dependencies in Section 1.5 of this SoW.

If the conditions set out in 1 or 2 above are not met, the Parties will meet to discuss the impact on the Charges and
associated delivery timescales because of such conditions not being met, and the impact will be agreed via the change
control procedure of the overarching Agreement (see Section 6.1 below).

3.1. Professional Services — Fixed Price

This section details the Charges for delivering the Work Items defined in this Statement of Work based on a fixed price
per deliverable engagement. The Charges are exclusive of travel and subsistence expenses.

Stage/Deliverable Charge

Project Management & Initiation
Discovery and Design
Build, Test and Pilot
Acceptance into Service
Migration
Closure
Total £ 0.00

3.1.1. Charging Frequency

Unless otherwise stated, all Charges exclude VAT. All Charges are subject to the payment terms and Service Specific
Terms specified in this Statement of Work. Fixed Price Charges will be invoiced on next Business Day following the
agreed completion date for each milestone (as detailed in the table above) until the work is complete. Milestone
completion dates will be agreed during project initiation.

3.2. Software

Product Detail SKU/Serial Unit Price Qty Charge

Total £ 0.00
It is expected that the delivery time for the software above will be X weeks from the point of order.

3.3. Hardware

Product Detail SKU/Serial Unit Price Qty Charge

Total £ 0.00

It is expected that the delivery time for the hardware above will be X weeks from the point of order.

Document Reference: <CustomerName> - <Title> - <Date> 6 of 14






3.4. Supply Chain Services
Qty Unit Price Total

Total £ 0.00
3.5. Project Totals
Item Charges
Professional Services £ 0.00
Software £ 0.00
Hardware £ 0.00
Supply Chain Services £ 0.00

Total £ 0.00

3.6. Payment Terms

<CustomerName> shall pay each invoice submitted to it by SCC, in full and in cleared funds, within thirty (30) calendar
days of the date of the invoice, to a bank account nominated in writing by SCC.

3.7. Change Control

Both parties recognise that a project’s scope may require changes to the original specification that result in additional
effort and/or costs. Whilst there is a defined scope with associated deliverables within this Statement of Work,
<CustomerName> or SCC may propose a change to this scope during delivery and both parties must agree to any
proposed changes through the formal change process. Any required change control will be managed in agreement
between both parties.

3.8. Service Management Charges

In the event that the performance of the Services identified in this SoW will lead to changes to the scope of the existing
services, then such changes shall be outlined in this section.

<CustomerName> acknowledges that the changes specified in this section have been set out prior to the Service
Commencement Date (SCD) for any ongoing services, therefore SCC cannot fully anticipate any further changes that
may be made to any ongoing services post SCD (e.g. issues identified during discovery, changing requirements, etc.).
Consequently, the contents of this section;

¢ Are indicative overview of the likely impact and changes and are provided as information only.

e Are not intended as an exhaustive list of all modifications that may be required to the legal terms, service
descriptions, service levels, charges, or any other affected part of the agreement.

o Formal confirmation of the necessary changes to the existing services and the implementation thereof shall
subject to a separate change control to the Existing Agreement.
3.8.1. Service Charges

The below changes are expected to be additional charges to the ongoing monthly service charges and CCN into the
Existing Agreement:

Item Description Rate (PCM) Quantity Charge
Drafting Note: These are examples only, please

Compute add/delete as needed. £0 0 £ 0.00
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Storage TB of Storage £0 0 £ 0.00
Network GB of Network Bandwidth £0 0 £ 0.00
Backup TB of Backup Usage £0 0 £ 0.00
Total monthly service charge increase £ 0.00

3.8.2. Service Management Charges

The below changes are expected to be additional charges to the ongoing monthly service charges:

Service Description Rate (PCM) Quantity Charge
0S Support Drafting Note: These are examples £0 0 £ 0.00
only, please add/delete as needed.
Patching OS Patching Service £0 0 £ 0.00
Service Desk Service Desk Calls £0 0 £ 0.00
Slerwce Service Management Effort £0 0 £ 0.00
anagement

Total monthly service management charge increase £ 0.00
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4. Service Specific Terms

1. Customer Obligations

1.1. In addition to its obligations under the Agreement, <CustomerName> shall provide, in advance of the planned activities, such customer
materials, data, information and Customer provided equipment that and conforms to specification and standards SCC may reasonably
require in order to provide the Services set out in this Statement of Work.

1.2. <CustomerName> will provide access to <CustomerName> staff who are familiar with the customer materials, data, information, and
customer provided equipment; and ensure that all customer materials, data, information, and customer provided equipment is in good
working order and/or suitable for the purposes for which it is to be used in relation to the Services SCC may reasonably require in order
to provide the Services set out in the Statement of Work.

2. Existing Infrastructure

2.1. SCC provides the Services on the basis that the <CustomerName>'s existing infrastructure, hardware, software, processes, policies and
any other <CustomerName> provided elements which are integral to the successful provision of the Services (the "Customer
Infrastructure”) does not prevent SCC providing the Services or meeting the agreed Service Levels and requirements stated in the SoW
(“Fit for Purpose”).

2.2. <CustomerName> acknowledges and accepts that SCC shall not be liable for any failure to provide the Services or meet the Service
Levels and requirements stated in the SoW to the extent that such failure is due to the fact that the Customer Infrastructure does not meet
the requirements of clause 2.1, provided always that SCC continues to use reasonable endeavours to meet the Service Levels
notwithstanding any such issues.

2.3.  Any work required to remedy a ‘Fit for Purpose’ issue shall be considered a project and will be subject to a separate SoW. The Charges
identified to resolve ‘Fit for Purpose’ issues shall be identified by SCC to <CustomerName> at the time of requirement and shall be paid
by <CustomerName> in accordance with the timescales agreed between the parties.

2.4. <CustomerName> acknowledges that if it either refuses to proceed or does not fully implement SCC’s recommendations regarding the
work required to remedy a ‘Fit for Purpose’ issue, then such action will greatly increase SCC’s costs of delivering the Services detailed
herein. Consequently, SCC shall (subject to providing reasonable evidence of its increased costs) have the right to increase its Charges
by a commensurate amount to cover such additional costs.

3. Charges

3.1. Please refer to the SCC Billing Guide at https://www.scc.com/billing-guide/for detail about our charging mechanisms.

3.2. Unless otherwise agreed in the SoW the Charges exclude the cost of hotel, subsistence, travelling and any other ancillary expenses
reasonably incurred by a SCC employee; and any materials and Services reasonably and properly provided by third parties and required
by SCC for the supply of the Services to <CustomerName>, which SCC shall invoice <CustomerName> for in accordance with clause 3.3
below. In terms of expenses, the parties may agree a per diem rate, which shall be specified in the SoW and cover the expenses.

3.3. Unless otherwise agreed in the SoW, SCC shall invoice <CustomerName> monthly in arrears for its Charges and expenses incurred and
materials (together with VAT where appropriate) for the month concerned.

3.4. In the event that the work set out in the SoW, once authorised by <CustomerName>, is either delayed, suspended or ceased (“Transfer
Interruption”) by more than thirty (30) days (measured from the date that SCC notifies <CustomerName> that a Transfer Interruption (that
is not directly due to the actions of SCC) has happened or is likely, SCC may invoice <CustomerName> for the Charges and expenses
accrued to date provided that the invoice shall not exceed the value of the purchase order for the Services.

4. Cancellation

4.1. Where SCC is due to perform service activities at the times identified in the Project Plan (“Planned Activities”), but such Planned Activities
are not carried out due to a notice of cancellation from the <CustomerName>, then SCC reserves the right to apply the following
cancellation Charges:

a. Notification given within five (5) working days of the Planned Activity date will incur 100% of the Charges applicable to the planned
activity.
b. Notification given five (5) or more working days from Planned Activity date will incur no cancellation charge.

4.2. The cancellation Charges stated above shall become due within thirty (30) days of notification of cancellation by <CustomerName>.

5. Consequences of termination
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5.1. On termination of a SoW for any reason whatsoever, <CustomerName> shall, within a reasonable time, return all of the SCC Materials
and SCC Equipment; and any Deliverables, which have not been paid for in full at the date of termination. If <CustomerName> fails to do
so0, SCC may enter <CustomerName> premises and take possession of the SCC Materials, equipment, and Deliverables. Until they have
been returned or repossessed, <CustomerName> shall be solely responsible for their safe keeping. SCC shall, within a reasonable time,
return all <CustomerName> materials, equipment and data.

Strictly private and confidential - The content within this document may not be divulged to any third party without the prior written consent of a Director
of Specialist Computer Centres PLC (SCC). © SCC 2025.
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5. ISO Document Control

Document Name <CustomerName>-<Title>-SoW-v0.1
RFS Reference

SCC Technology Area Networking PS-Networking
Document Author Name Diana Szalai

Document Author Email

Sales Lead Name

Primary Customer Contact Name

Primary Customer Contact Email

5.1. Version Control
Revision | Stage Status Date
0.1 Initial version Select <Date>
0.2 Peer review Select <Date>
0.3 Technical Delivery review Select <Date>
0.4 Solution Architect Manger review Select <Date>
0.5 Governance review Select <Date>
1.0 Customer review Sent to customer <Date>
5.2. Distribution List
Name Title Company
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6. Statement of Work Acceptance

Prior to signature by both parties, the charges detailed in this SoW are only valid for 30 days from the date of issue,
unless otherwise stated, and we reserve the right to update the proposed charges and correct any typographical, clerical,
or other error or omission in the SoW or any other literature/document or information issued by SCC.

By signing this SoW, you are agreeing to the content referenced within this SoW, including the incorporated Terms and
Conditions. Any Purchase Order raised in relation to this SoW may be rejected if it is not accompanied by a signed copy
of this SoW. This SOW and the pricing stated within it shall become binding upon signature by both parties below.

Document Reference: <CustomerName>-<Title>-SoW-0.1 Date: <Date>
Signed for and on behalf of SCC Signed for and on behalf of <CustomerName>
Signature Signature
Name: Name:
Title: Title:
Date: Date:

6.1. Contract Terms

This Statement of Work (“SoW”), is entered into by Specialist Computer Centres Plc, a company incorporated in England and Wales (registered
no. 01428210) whose registered office is at James House, Warwick Road, Birmingham, B11 2LE (“SCC”); and <CustomerName>, a company
incorporated in England and Wales (registered no. XXXX) whose registered office is at XXXX (“<CustomerName>"") on <Date> and is subject to the
terms and conditions of the Multi-Service Framework Agreement (“the Agreement”) dated XXXX.

[Drafting Note SCC: Select this Section when the Customer HAS signed a specific SCC MSFA. |If selected please DELETE the section below that
doesn't apply.]

This Statement of Work (“SoW”), is entered into by Specialist Computer Centres Plc, a company incorporated in England and Wales (registered no.
01428210) whose registered office is at James House, Warwick Road, Birmingham, B11 2LE (“SCC”); and <CustomerName>, a company
incorporated in England and Wales (registered no. XXXX) whose registered office is at XXXX (“<CustomerName>") on <Date> and is subject to the
terms and conditions of the (Insert Name of Agreement) dated XXXX between the Parties (“the Agreement”).

[Drafting Note SCC: Select this Section when the SOW will be subject to the Customer’s own terms/non-SCC terms. If selected please DELETE the
section above that doesn't apply.]

6.2. Interpretation

The terms and conditions detailed within this SoW shall apply in addition to the terms of the Agreement. In the event of any conflict or contradiction
between the terms of this SoW and the terms of the Agreement, then the terms of this SoW shall take precedence in respect of the Services only,
and the equivalent subject matter contained in the terms of the Agreement shall not apply.

The Services detailed herein are intended to be delivered as standalone work, consequently, the terms of this SoW shall not apply retrospectively or
in future to or modify or impact the provision of any Existing Services provided by SCC under the terms of the Agreement unless otherwise explicitly
stated in the SoW; and any changes to the Existing Services or creation of New Services that may be required as a result of the delivery of the
Services shall be addressed separately via the Agreement Change Control Procedure. For avoidance of doubt where the delivery of the Services
clearly has an impact on the Existing Services or creation of New Services, any failure to agree such Change Control in a timely manner shall not
exempt the Customer from the liability to pay SCC any additional Charges resulting from such changes.
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7. Customer Service Enhancements

SCC can assist customers with some of the challenges currently faced with regards security compliance and delivery
of services into the business.

7.1. SCC Cyber

Did you know SCC provides cyber security services that can strengthen your business resilience
against emerging threats? @ Visit https://www.scc.com/wp-content/uploads/2024/09/SCC-Cyber-
Product-Overview.pdf for more information.

7.2. Windows 11

Did you know Windows 10 support ends in October 2025? As a leading Microsoft partner, SCC
excels in migrating organisations to Windows 11, no matter where they are on their journey.
Transform your end-user experience with SCC's Windows 11 upgrade and deployment services. @
Visit Windows11 - SCC UK for more information.

7.3. Microsoft Copilot

Did you know SCC can help you get ready for Copilot for Microsoft 365 and help your
business realise the benefits it offers. ) Visit https://www.scc.com/copilot-for-microsoft-
365/ for more information.
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Contact
<Name>
Role Account Manager
Email Account.manager@scc.com
Mobile 07 XXXXXXXXX

Address James House, Warwick Road, Birmingham, B11 2LE, UK

Signed SoW and PO to be sent to
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Schedule 3 - Change Control Note

Change Control Note (CCN)
This Change Control Note (“CCN") is made by and between:
(1) SPECIALIST COMPUTER CENTRES PLC registered in England with number 1428210

whose registered office is at James House, Warwick Road, Birmingham B11 2LE (“* SCC");
and

(2) [XXXX] registered in England with number [XXXXXXX] whose registered office is at [XXXX]
(the “Customer”).

pursuant to, and subject to, the terms and conditions of the [XXXX] dated [XXXX] (the "Agreement")
between the Parties. The terms of the Agreement shall apply to this CCN except to the extent expressly
excluded or modified by the terms of this CCN.

CCN Reference Number | CCN Version Number |
Title of Change
CCN Originator
Date of Request CCN Effective Date
Reason for Change

Full Details of Change

Amendments Required to the Terms and Conditions and/ or Schedules

Agreed for and on behalf of the Customer Agreed for and on behalf of SCC
Signature: Signature:

Name: Name:

Title: Title:

Date: Date:
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Schedule 4 — Service Annex

b

Service Annex -
Cyber Services V1.1d
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Master Services Agreement



MASTER SERVICES AGREEMENT made on __________________ (“Effective Date”)

Between

(1)	[                                                   ] a company registered in England and Wales, with company number [                ], whose registered office is at [                                                                             ] (the "Customer"); and



(2) SPECIALIST COMPUTER CENTRES PLC, a company registered in England and Wales, with company number 01428210, whose registered office is at James House, Warwick Road, Birmingham ("SCC" or the “Supplier”);



together the “Parties”.



WHEREAS:



1. [bookmark: _Ref201837853]DEFINITIONS AND INTERPRETATION

1.1 In this Agreement and each Order, the terms used shall have the meanings set out in Schedule 1 and in the applicable Order.

2. [bookmark: _Ref201838405]AGREEMENT STRUCTURE AND ORDERS

2.1 Each Order shall form a separate contract between the Parties and incorporate clauses 1 to 23 of this Agreement.

2.2 Any amendment to this Agreement agreed by SCC and the Customer pursuant to clause 8 (Change Control Procedure) shall be deemed to apply to all further Orders from the effective date of such amendment (unless expressly stated otherwise in such amendment).

2.3 A Customer Affiliate may execute an Order under this Agreement, provided always that the Customer shall: 

(a) ensure that the Customer Affiliate comply with the Customer’s obligations under the applicable Order; and

(b) be responsible for the acts, omissions, defaults or negligence of its Customer Affiliates as fully as if they were acts, omissions, defaults or negligence of the Customer itself.

2.4 In the event of a conflict or ambiguity between the provisions in clauses 1 to 23 of this Agreement and the provisions in an Order, the provisions in the Order shall take precedence.

3. COMMENCEMENT AND DURATION

3.1 This Agreement shall come into force on the Effective Date and shall, unless terminated earlier in accordance with clause 17 (Termination), continue in full force and effect for an initial period of five (5) years. 

4. [bookmark: _Ref201837818]PROVISION OF SERVICES

4.1 SCC shall provide the Services from the applicable Service Commencement Date and, unless terminated earlier in accordance with clause 17 (Termination), shall continue to provide the Services for the duration of the applicable Initial Services Term and thereafter until either Party gives written notice to the other for no less than the applicable Notice Period (such notice to end no earlier than the last day of the Initial Services Term).

4.2 SCC reserves the right to modify:

(a) the Services (in whole or in part) to the extent compelled by any applicable regulatory or legislative requirement to ensure compliance with such regulatory or legislative requirement; and

(b) any particular aspect of the Services to maximise the effectiveness of such Services, provided that such modification does not have a material adverse effect on the Services.

4.3 Where Service Credits apply to the Services, Service Credits shall be the Customer's sole and exclusive remedy for the breach of the relevant Service Level unless otherwise specified in an Order.

4.4 [bookmark: _Ref201837975]SCC agrees to provide the Services and commits to the Service Levels on the basis that the Customer's existing infrastructure, hardware, software, processes, policies and any other Customer provided elements which are integral to the successful provision of the Services (the "Customer Infrastructure”) does not prevent SCC from providing the Services or meeting the agreed Service Levels in accordance with the relevant Order (“Fit for Purpose”).

4.5 The Customer acknowledges and accepts that SCC shall not be liable for any Service Credits or any failure to provide the Services or meet the Service Levels to the extent that such failure is due to the fact that the Customer Infrastructure does not meet the requirements of clause 4.4, provided always that SCC continues to use reasonable endeavours to meet the Service Levels notwithstanding any such issues.

4.6 Where SCC is providing Services in respect of Supported Equipment pursuant to an Order, the Parties agree that the standard SCC Supported Equipment Terms and Conditions at https://www.scc.com/supported-equipment-terms-and-conditions will apply to such Services.

4.7 Where in respect of an Order SCC is reselling any third party manufactured or developed computer hardware or software, networking and telecommunications equipment, or peripheral products  or any public cloud, SaaS, extended vendor warranty and support and third party subscription based products and services delivered directly to the Customer by a third party on separate end user terms which apply directly between the Customer and the third party provider and which SCC is appointed to supply on a resale basis), the Parties agree that clauses 5 to 15 (inclusive) of the SCC Terms and Conditions for Sale of Products at https://www.scc.com/terms-and-conditions-for-the-sale-of-products/ will apply in respect of the resale of such third party products and services and the provisions applicable to Services in this Agreement shall not apply unless expressly agreed otherwise in an Order. 

4.8 SCC shall not provide support in any language other than English.

5. CUSTOMER OBLIGATIONS

5.1 [bookmark: _Ref201838022]The Customer shall: 

(a) provide SCC with all reasonable assistance, materials and information, including providing access to staff and technical data concerning the Customer’s operations which may be reasonably necessary for SCC to undertake any of the Services;

(b) ensure that all information provided in accordance with clause 5.1 are accurate and complete;  

(c) provide full and safe access to the Customer Site, equipment and telecommunications facilities as SCC shall reasonably require to provide the Services;

(d) ensure that all personnel assigned by the Customer to provide assistance to SCC have the requisite skills, qualifications and experience to perform the tasks assigned to them; 

(e) (unless otherwise specified in an Order) obtain all necessary permissions, consents, permits or licences for SCC to perform the Services, including any consents required for any alterations to the Customer Site; 

(f) keep confidential any passwords, login details and other access methods provided to it by, or on behalf of, SCC in respect of the Services; and  

(g) ensure that all equipment connected to a Service is connected to and used with the Service in accordance with the applicable equipment manufacturer’s and/or SCC's instructions and any safety and security procedures notified to the Customer.

5.2 Unless such Services are expressly stated as being the responsibility of SCC in the relevant Order, the Customer shall be solely responsible for the performance and management of its data backup and data recovery.

5.3 [bookmark: _Ref201838053]SCC maintains title and the Customer shall bear the risk of loss or damage (unless such loss or damage is caused by SCC or its personnel) to any equipment provided by or on behalf of SCC during the performance of the Services. 

5.4 The Customer shall not charge, mortgage or otherwise deal with any of the equipment referred to in clause 5.3 and use all reasonable efforts to prevent third parties from asserting rights in relation to such equipment.

6. [bookmark: _Ref201838435]DEPENDENCY FAILURES AND RELIEF

6.1 If the Customer delays or fails to carry out any task or activities expressed to be a customer obligation or is in breach of a customer obligation or another term of this Agreement or an Order ("Dependency Failure"), then without prejudice to SCC's other rights and remedies:

(a) SCC shall not be in breach of its own obligations under this Agreement and/or the relevant Order (including its obligation to perform the Services in accordance with any Service Levels) to the extent that the Dependency Failure has caused SCC's breach or delay; and

(b) any dates for performance of the Services that are impacted by such Dependency Failure shall be extended by such period of time as is reasonable to compensate for such Dependency Failure.

6.2 If, and to the extent of a direct result of a Dependency Failure, SCC can demonstrate that it has incurred additional costs, SCC shall be entitled to recover such amount actually incurred from the Customer.

7. CONTRACT MANAGEMENT

7.1 To manage the relationship of the Parties under this Agreement:

(a) SCC shall assign an SCC Account Manager with responsibility for liaising and reporting to the Customer Contract Manager; 

(b) the Customer shall assign a Customer Contract Manager with responsibility for liaising with the SCC Account Manager; and

(c) the Parties shall comply with any additional contract management, contract governance and reporting requirements specified in an Order.

7.2 The Parties shall ensure that the SCC Account Manager and Customer Contract Manager meet at the agreed intervals to discuss the performance of the Services and any disputes or disagreements which may have arisen (which shall, if necessary, be referred for resolution in accordance with the Dispute Resolution Procedure).

8. [bookmark: _Ref201837887]CHANGE CONTROL PROCEDURE

8.1 Change requests may originate from either Party. 

8.2 Unless and until a Change Control Note is formally agreed by both Parties, the Parties shall continue to perform their respective obligations without taking account of the change request.

8.3 Upon signature by both Parties’ authorised representatives of a Change Control Note, the Agreement and/or Order shall be deemed amended in accordance with the provisions of that Change Control Note.

9. [bookmark: _Ref201838081]CHARGES

9.1 The Charges shall be as specified in the relevant Order.  Further detail in respect of the charging, invoicing, and payment principles used to calculate the Charges are set out in this clause 9 and the Billing Guide at: https://www.scc.com/billing-guide/.

9.2 [bookmark: _Ref201838097]The Charges may be subject to change in accordance with the provisions of the applicable Order.

9.3 Without prejudice to clause 9.2 provided that SCC provides the Customer with no less than thirty (30) days' prior written notice of its intention to do so, SCC shall be entitled to increase the relevant Charges on any day after expiry of the Initial Services Term (the "Increase Date"). If the Customer elects not to accept such increase, the Customer may terminate the relevant Order provided such notice is received by SCC no later than fifteen (15) days after receipt of SCC’s written notice of increase, such termination to be effective no earlier than the end of the Initial Services Term.

9.4 If an Order (or part thereof) is terminated early for any reason, SCC shall be entitled (in addition to any other rights it may have) to be paid for any work completed by it, or for that part of the Services performed.  

9.5 The Customer acknowledges that, for certain Services provided under this Agreement, SCC is reliant on variable pricing arrangements with third party suppliers who may change their charges to SCC from time to time. Consequently SCC shall be entitled to increase or decrease the Charges to pass on the respective increase or decrease in charges payable by SCC specifically to the third party providers of the following: (a) data centre colocation or hosting (including private cloud) services due to price increases from the applicable supplier of racks or electricity/power; (b) network connectivity (including in connection with SCC’s private cloud Services) and telecommunications services provided by network carrier(s); and (c) software used by SCC as a managed service provider in the delivery of our Services. 

9.6 All rates and Charges detailed within each Order, unless specifically excluded within the relevant Order, are subject to an annual indexation adjustment to reflect the impact of inflation.  The adjustment shall be applied on the first anniversary of the Order, and each anniversary thereafter (the “Indexation Date”) and shall be determined by multiplying the respective rate or Charge by the Consumer Price Index (“CPI”) rate published by the Office of National Statistics (ONS) two (2) months prior to the applicable anniversary date.  For example, if the anniversary falls during the month of June, the CPI rate used will be the March rate published by ONS in April.  

9.7 Where the Order is longer than twelve (12) months in duration, any professional services rate cards included within the Order will also be updated on each anniversary date of that Order (whether or not adjusted for inflation in accordance with clause 9.6).

10. INVOICING AND PAYMENT

10.1 SCC may issue an invoice for the Charges relating to the Services in accordance with the timescales specified in the relevant Order.

10.2 The Customer shall pay all invoices within thirty (30) days of the date of such invoice.  

10.3 All payments to be made by the Customer under an Order will be made in full and without any set-off, restriction or condition and without any deduction or withholding for or on account of any counterclaim or any present or future taxes, levies, duties, charges, fees, deductions or withholdings of any nature, unless the Customer is required by law to make any such deduction or withholding.

10.4 If any sum payable under an Order which is not the subject of a good faith dispute is not paid by the due date, then without prejudice to SCC’s other rights and remedies, SCC reserves the right to: 

(a) charge interest on such sum on a day to day basis (after as well as before any judgment) from the date or last date for payment thereof to the date of actual payment (both dates inclusive) at the rate of four percent (4%) per annum above HSBC’s base rate from time to time in force.  Such interest shall be paid on demand; and

(b) if such payment is delayed in excess of seven (7) days after notice of the delay in writing from SCC, suspend provision of the Services (or delivery of the Products) under such affected Order until payment has been received in full. 

11. WARRANTIES

11.1 Each Party warrants to the other that: 

(a) it has and shall maintain all necessary consents, approvals, permits, rights, licences, authority, power and capacity to enter into and perform its obligations under this Agreement and each Order and that all necessary actions have been taken to enter into it properly and lawfully;

(b) its entry into and performance of this Agreement and each Order does not and will not conflict with any of its contractual obligations or with any applicable laws; and

(c) it shall comply with all applicable laws in connection with the performance of its obligations under this Agreement and each Order. 

11.2 SCC warrants that:

(a) [bookmark: _Ref201838154]the Services will: 

i. comply with the relevant Order; and 

ii. be carried out with reasonable skill and care and by suitably trained and qualified persons; and

(b) it has and shall maintain the necessary rights and consents to perform the Services and to permit the Customer to use the SCC Intellectual Property in connection with the receipt and use of the Services.

11.3 The Customer shall notify SCC of any breach of clause 11.2(a) within ninety (90) days from the date of performance of such deficient Services.

12. INTELLECTUAL PROPERTY RIGHTS

12.1 The Customer shall retain all Intellectual Property Rights in any materials it or any of its Affiliates provides to SCC for the purposes of SCC performing its obligations under this Agreement and each Order (the "Customer Intellectual Property").  

12.2 [bookmark: _Ref201838182]The Customer has and shall maintain the necessary rights and consents to permit SCC to perform the relevant Services and use the Customer Intellectual Property. The Customer shall grant SCC and its subcontractors a non-exclusive and royalty free licence to use the Customer Intellectual Property during the term of the relevant Order for the sole purpose of performing its obligations under such Order.

12.3 SCC hereby grants to the Customer a non-exclusive, personal and non-transferrable licence to SCC Intellectual Property Rights during the term of the Order to the extent necessary for and for the sole purpose of accessing and using the Services only.

13. [bookmark: _Ref201838222]IPR INDEMNITY

13.1 SCC shall indemnify the Customer in full and on demand, from and against any and all liabilities, claims, demands, damages, losses or expenses (including legal and other professional adviser’s fees and disbursements), interest and penalties incurred by the Customer howsoever arising from a claim that the receipt and/or use of the Services in accordance with the Order infringes a third party's Intellectual Property Rights, other than to the extent any such claims arise from a breach of clause 12.2 (Intellectual Property Rights) by the Customer.

13.2 The Customer shall indemnify SCC in full and on demand, from and against any and all liabilities, claims, demands, damages, losses or expenses (including legal and other professional adviser’s fees and disbursements), interest and penalties incurred by SCC howsoever arising from any claim by a third party that the possession of or use by SCC of the Customer Intellectual Property Rights infringes that third party's Intellectual Property Rights (other than where any such claim arises from a breach of clause 12.2 (Intellectual Property Rights) by SCC. 

13.3 If any third party makes a claim, or notifies an intention to make a claim, against the Indemnified Party which may reasonably be considered likely to give rise to a liability under an indemnity given in this clause 13 (a “Claim”), the Indemnified Party shall:

(a) as soon as reasonably practicable, give written notice of the Claim to the Indemnifying Party, specifying the nature of the Claim in reasonable detail;

(b) if requested by the Indemnifying Party, give conduct of the defence of the Claim to the Indemnifying Party;

(c) co-operate fully, at the Indemnifying Party’s cost, with the Indemnifying Party and its legal representatives in the investigation and defence of the Claim; and

(d) not make any admission of liability, agreement or compromise in relation to the Claim without the prior written consent of the Indemnifying Party.

13.4 If a Claim is made, or in the Indemnifying Party’s reasonable opinion is likely to be made, the Indemnifying Party may at its sole option and expense:

(a) procure for the Indemnified Party the right to continue using, developing, modifying or maintaining the infringing materials (or any part of them), in accordance with the terms of this Agreement and relevant Order;

(b) modify the infringing materials (or any part of them), so that they cease to be infringing; or

(c) replace the infringing materials (or any part of them), with non-infringing works.

13.5 The Indemnifying Party shall not have any liability to the Indemnified Party under clause 13.1 or clause 13.2 (as applicable) in respect of a Claim to the extent that such Claim is attributable to:

(a) the combination, operation or use of infringing materials (or any part of them), with equipment or software provided by the Indemnified Party where such infringing materials (or any part of them), would not otherwise have been infringing;

(b) the Indemnifying Party’s compliance with designs, specifications or instructions provided by the Indemnified Party and any other requirements and/or instructions set out in an Order;

(c) use of the infringing materials (or any part of them) by or on behalf of the Indemnified Party, not in accordance with or in an application or environment for which such materials were not designed or contemplated under an Order; 

(d) modifications or alterations of the infringing materials (or any part of them), by anyone other than the Indemnifying Party or in accordance with the relevant Indemnifying Party’s instructions, where the unmodified version of the infringing materials (or any part of them), would not have been infringing; or

(e) the Indemnified Party's continued use of the infringing materials (or any part of them) after having been notified of the Claim. 

14. [bookmark: _Ref201838490]TUPE

14.1 The Parties do not believe that the Transfer of Undertakings (Protection of Employment) Regulations 2006 and any provisions replacing or amending those provisions (the “Transfer Regulations”) will apply upon the commencement of any Services.

14.2 If, notwithstanding the intention of the parties in clause 14.1, the Transfer Regulations do apply upon the commencement of any of the Services which are the subject matter of an Order, the Customer shall indemnify and hold harmless SCC and any subcontractor of SCC, from and against all liability and loss suffered and any costs and expenses reasonably and properly incurred by SCC and any subcontractor of SCC as a result of the Transfer Regulations applying or any claim that the Transfer Regulations apply, including any liabilities that arise in connection with the employment or termination of employment of former employees of the Customer or its Affiliates or any of the Customer's or its Affiliate’s other contractors, including any claims for breach of statutory duty, any claims for damages for breach of contract and/or compensation for unfair or wrongful dismissal or redundancy arising from any such employees having ceased for any reason to be employed.

15. NON-SOLICITATION

15.1 Each Party agrees with the other that it shall not, and it shall ensure that its Affiliates shall not, solicit or approach in any way, any of the other Party’s employees or contractors who are engaged in connection with Services under an Order with a view to offering them employment or to solicit services from them on their own account (whether for itself or another party) during the term of the relevant Order and for a period of six (6) months after the termination or expiration of the relevant Order, other than by means of a general advertising campaign not specifically targeted at any of the staff of the other Party (including its contractors).

16. LIABILITY

16.1 This clause 16 sets out the total liability of each Party in respect of or in connection with its obligations under this Agreement and each Order.

16.2 Nothing in this Agreement or an Order shall exclude or limit either Party's liability for:

(a) death or personal injury caused by negligence;

(b) fraud or fraudulent misrepresentation; 

(c) the indemnity in clause 13 (Indemnity); or

(d) any liability which cannot legally be excluded or limited.

16.3 Nothing in this Agreement or any Order shall operate to exclude or limit the Customer’s liability to SCC for any Charges which are properly due and owing under an Order.

16.4 Subject to Clauses 16.2, 16.3, and 16.5, each Party's total maximum aggregate liability to the other Party:

(a) arising under or in connection with each individual Order in any Order Year, whether in contract, tort (including negligence) or otherwise shall subject to clause 16.4(b), not exceed one hundred percent (100%) of the total Charges paid or payable under the Order in that Order Year; and

(b) when aggregated under or in connection with this Agreement (as a total available liability sum regardless of the number of Orders and not individually for each Order) and whether in contract, tort (including negligence) or otherwise, shall not exceed two million pounds (£2,000,000).

16.5 Subject to clause 16.2 and 16.3, in no event shall either party be liable, whether in contract, tort (including negligence or breach of statutory duty), misrepresentation or otherwise in connection with this Agreement or an Order for any:

(a) loss of profits, loss of business, loss of revenue, loss of contract, loss of goodwill, loss of anticipated earnings or savings in each case whether direct or indirect; or

(b) indirect, special or consequential loss or damage, howsoever arising.

16.6 Unless  specified otherwise in an Order, the Customer shall be responsible for taking all steps it requires to mitigate the risks or effects of data loss or corruption inherent in the provision of any particular Services (including encryption of Customer Equipment or data or any other devices provided to SCC in connection with the Services and backing up its or its Affiliate’s or its customer’s data in each case in accordance with standard industry practice and wherever required). 

17. [bookmark: _Ref201837920]TERMINATION

17.1 Either Party may immediately terminate this Agreement or an Order by giving notice in writing to the other Party:

(a) in accordance with the provisions of clause 21.3 (Force Majeure); 

(b) if the other Party is in material breach of the Order or the Agreement which is: 

i. incapable of remedy; or 

ii. capable of remedy, but the other Party has failed to remedy such breach within thirty (30) days of receipt of the written notice requiring it to do so.

17.2 SCC may immediately terminate an Order for the Customer's failure to pay the Charges if such payment is delayed in excess of seven (7) days after notice of the delay in writing from SCC. 

18. CONSEQUENCES OF TERMINATION

18.1 Termination of this Agreement shall not terminate any Order then in force, unless the Parties agree otherwise in writing at the relevant time.

18.2 On termination of this Agreement for any reason whatsoever:

(a) no further Orders shall be entered into; and

(b) clause 1 (Definitions and Interpretation), clause 10 (Invoicing and Payment), clause 12 (Intellectual Property Rights), clause 13 (Indemnity), clause 16 (Liability), this clause 18  (Consequences of Termination), clause 19 (Confidentiality), clause 20 (Data Protection), clause 22 (General) and any other provision which expressly or by implication is intended to come into or remain in force on or after termination, shall continue in full force and effect.

18.3 Termination of an Order shall not affect any other Order or this Agreement.

18.4 On termination of an Order:

(a) if a Party is required by any law, regulation or government or regulatory body to retain any documents or materials which it would otherwise be required to return or destroy by clause 18.4(b), it shall notify the other Party in writing of such retention, giving details of the documents or materials that it must retain; and

(b) subject to clause 18.4(a), each of the Parties shall immediately return to the other Party (or, if the other Party so requests by notice in writing, destroy) all of the other Party's property in its possession at the date of termination, including all of its Confidential Information, together with all copies of such Confidential Information, and shall make no further use of such Confidential Information; and

(c) the Customer shall return to SCC any equipment owned by or on behalf of SCC and kept at the Customer Site to deliver the Services. If the Customer does not promptly return such equipment to SCC, it shall permit SCC or any nominated representative of SCC to enter the Customer Site during any Business Day, upon reasonable notice, for the purpose of removing any such equipment. 

18.5 Termination of this Agreement or an Order shall be without prejudice to the rights and remedies of either Party which may have accrued up to the date of termination of this Agreement or the Order (as applicable).

19. CONFIDENTIALITY

19.1 Each Party (the “Recipient”) shall keep and procure to be kept confidential all Confidential Information belonging to the other Party (the “Discloser”) disclosed or obtained as a result of the relationship of the Parties under this Agreement or an Order.  The Recipient shall not use nor disclose the Discloser’s Confidential Information save for the purposes of the proper performance of this Agreement or an Order, with the prior written consent of the other Party, or as set out in clause 19.3.

19.2 The Recipient may only disclose the Discloser’s Confidential Information to an employee, consultant, supplier, member of its Group, subcontractor or agent (each a “Permitted Recipient”) to the extent necessary for the performance of this Agreement or an Order, provided such disclosure is subject to obligations equivalent to those set out in this clause 19. The Recipient shall procure that any such Permitted Recipient complies with such obligations and be responsible to the Discloser in respect of any disclosure or use of such Confidential Information by a Permitted Recipient.

19.3 A Party may disclose the other Party’s Confidential Information to the maximum extent it is compelled to do so by a court or competent regulatory body, and in which case that Party shall give the other Party as prompt notice as possible of the relevant order of disclosure to the extent permitted by applicable law.

20. DATA PROTECTION

20.1 In this clause 20, the terms “Controller”, “Personal Data”, “Process”, “Processor”, “Processing” and “Data Subject” have the meanings given to them in the Data Protection Legislation.

20.2 The provisions set out in this clause 20 shall apply in respect of any circumstances in which the Customer is a Controller and SCC is a Processor in relation to Personal Data processed by SCC for the Customer pursuant to this Agreement or an Order.  The Parties acknowledge and agree that for the purposes of the Data Protection Legislation, where SCC processes any of the Customer’s or its Affiliates’ Personal Data on behalf of the Customer or its Affiliates in connection with any Services, this Agreement or any Order then the Customer shall be the Controller of such Personal Data and SCC shall be the Processor.

20.3 Both Parties will comply with all applicable requirements of the Data Protection Legislation. This clause 20 is in addition to, and does not relieve, remove or replace, a Party’s obligations or rights under the Data Protection Legislation. 

20.4 The Customer shall:

(a) ensure it has all necessary authority to Process Personal Data and to disclose or make available such Personal Data to SCC and to allow SCC to conduct the relevant Processing activities required in order to provide the Services for the Customer in each case in accordance with all applicable Data Protection Legislation;

(b) be responsible for ensuring that appropriate technical and organisational measures are in place for all Personal Data Processed within the Customer's IT environment by the Customer and SCC. The Parties agree that it is not appropriate for SCC to be responsible for determining appropriate technical and organisational measures related to the Customer's IT environment wherever it may be located unless the implementation of such measures are within the scope of the Services to be provided by SCC.

20.5 SCC shall:

(a) Process the Personal Data only on the documented instructions of the Customer as set out in this Agreement or an Order, in order to perform its obligations under this Agreement or an Order and shall ensure it takes all appropriate steps to ensure that its personnel only Process Personal Data on documented instructions from the Customer as set out in this Agreement or an Order, unless required to do otherwise by applicable law; 

(b) ensure that its personnel who are authorised to Process Personal Data are under obligations of confidentiality that are enforceable by SCC;

(c) take all measures required pursuant to Article 32 of the EU GDPR (or the equivalent in the UK GDPR);

(d) on request, assist the Customer at the Customer’s reasonable cost (such costs to be agreed in advance (in writing)), by appropriate technical and organisational measures, insofar as this is possible, for the fulfilment of the Data Controller’s obligation to respond to requests for exercising the data subject’s rights under Chapter III of the EU GDPR (or the equivalent in the UK GDPR) through the use of appropriate technical and organisational measures; 

(e) on request, reasonably assist the Customer in ensuring compliance with its obligations pursuant to Articles 32-36 of EU GDPR (or the equivalent in the UK GDPR) taking into account the nature of the Processing and the information available to SCC;

(f) at the written election of the Customer, either delete or return the Personal Data (including all copies of it) at any time upon request by the Customer or promptly upon termination or expiry of the applicable Order; and

(g) make available to the Customer all information necessary to demonstrate compliance with the obligations in Article 28 of the EU GDPR (or the equivalent in the UK GDPR) and allow for and contribute to audits, including inspections, conducted by the Data Controller or another auditor mandated by the Data Controller. 

20.6 The Customer consents to the Processing of Personal Data by SCC’s Affiliate companies: 

(a) SCC Services Romania SRL (registry number J22/823/2006 and fiscal code 18544528) whose registered office is at Niciman Street 2, 700521 Iasi, Jud, Iasi, Romania, for the purpose of assisting SCC with any Services sub-contracted by SCC to SCC Romania; and

(b) Specialist Computer Centres Vietnam Company Limited (“SCC Vietnam”) for the purpose of providing out of hours support to SCC or for assisting SCC with other Services sub-contracted by SCC to SCC Vietnam, in each case, on the terms of (i) the EU SCC’s and (ii) the UK Addendum located at: https://www.scc.com/wp-content/uploads/2023/03/Data-Exporter-Agreement-SCC-Vietnam-2.docx (the “Standard Contractual Clauses Exhibit”).  The Standard Contractual Clauses Exhibit is incorporated into this Agreement by reference and the Parties shall comply with the Standard Contractual Clauses Exhibit.  SCC is agreeing such Standard Contractual Clauses in its capacity as agent acting on behalf of SCC Vietnam. 

(c) SCC shall not otherwise Process or transfer Personal Data outside of the area comprising the European Economic Area and the United Kingdom or to a country without a valid finding of adequacy under the Data Protection Legislation without the prior written consent of the Customer, (and where consent is given such consent will be set out in the applicable Order) and without putting in place an adequate level of protection and appropriate safeguards  in relation to the transfer of the Personal Data to enable compliance by the Customer and SCC with their obligations under applicable Data Protection Legislation.  Prior to any such further transfer or Processing of Personal Data outside of the area comprising the European Economic Area or the United Kingdom or to a country without a valid finding of adequacy under the Data Protection Legislation, the Customer and SCC shall ensure that appropriate safeguards are in place as required under the Data Protection Legislation and otherwise comply with the requirements of the Data Protection Legislation.

20.7 The Customer consents to the appointment by SCC of sub-Processors as necessary for SCC to provide the Services provided SCC and such sub-Processor comply with the Data Protection Legislation.  SCC shall remain fully liable for all acts or omissions of any sub-Processor.

20.8 The Parties acknowledge and agree that where any amendments to this clause 20 are necessary to ensure that either Party is compliant with the Data Protection Legislation then the Parties shall promptly work together to make such amendments as are reasonably necessary and neither Party shall unreasonably withhold or delay its agreement to any such amendments.

21. FORCE MAJEURE

21.1 A Party will not be deemed to be in breach of this Agreement or the affected Order nor liable for any failure or delay in performance of any of its obligations (except for those in relation to payment) under this Agreement or the affected Order (and the date for performance of the obligations, including in the case of SCC the obligation to provide the Services, affected by Force Majeure will be extended or suspended as appropriate) as a result of Force Majeure, provided that such Party complies with the obligations set out in this clause 21.  Save as provided in clause 21.2, a Force Majeure event will not entitle either Party to terminate this Agreement or the affected Order.

21.2 The Party affected by Force Majeure shall: 

(a) as soon as reasonably practicable after becoming aware of the Force Majeure notify the other Party in writing of the matters constituting the Force Majeure, specifying the nature and extent of the Force Majeure;

(b) use its reasonable endeavours to bring the Force Majeure event to an end and, whilst the Force Majeure is continuing, mitigate its severity (without being obliged to incur any expenditure); and 

(c) keep that Party fully informed of their continuance and of any relevant change of circumstances whilst such Force Majeure event continues.

21.3 If Force Majeure continues to affect a Party’s performance of its obligations under this Agreement or an Order for longer than three (3) months, the other Party may, whilst the Force Majeure continues terminate this Agreement or the affected Order by giving notice (in writing) to the affected Party on a date to be specified in that notice and which must not be less than fifteen (15) calendar days after the date on which such notice is given.

22. GENERAL

22.1 Entire Agreement: Regarding each particular Order, this Agreement and that Order and the documents referenced within this Agreement and that Order contain the entire agreement between the Parties in relation to the subject matter of that Order and supersede any prior arrangement, understanding written or oral agreements between the Parties in relation to such subject matter. Neither this Agreement nor any Order has been entered into wholly or partly in reliance on, nor has either Party been given, any warranty, statement, promise or representation by the other or on its behalf other than as expressly set out in this Agreement and the relevant Order.

22.2 Exclusions: Except as otherwise specifically provided in this Agreement or an Order, each Party hereby excludes to the fullest extent permissible in law, all conditions, warranties and stipulations, express (other than those set out in this Agreement or an Order) or implied, statutory, customary or otherwise which, but for such exclusion, would or might subsist in favour of the other Party. 

22.3 Save that SCC may assign the right to receive payment of the Charges without consent, neither Party may at any time otherwise assign, transfer, charge or otherwise dispose of all or any of its rights and responsibilities under this Agreement or an Order without the prior written consent of the other Party, such consent not to be unreasonably withheld or delayed.

22.4 SCC may subcontract any or all of its rights and obligations under an Order as SCC, in its absolute discretion, sees fit provided that such sub-contracting shall not relieve SCC from any liability or obligation under this  Agreement or an Order and SCC shall be responsible for the acts, omissions, defaults or negligence of its sub-contractors, agents or servants as fully as if they were acts, omissions, defaults or negligence of itself.

22.5 Nothing in this Agreement or any Order is intended to, or will be deemed to, establish any partnership or joint venture between 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.

22.6 If any provision or part provision of this Agreement or an Order is or becomes invalid, illegal or unenforceable, it will be deemed modified to the minimum extent necessary to make it valid, legal and enforceable. If such modification is not possible, the relevant provision or part-provision will be deemed deleted. Any modification to or deletion of a provision or part-provision under this clause will not affect the validity and enforceability of the rest of this Agreement or any Order.

22.7 No failure or delay by a party to exercise any right, power or remedy will operate as a waiver of it nor will any partial exercise preclude any further exercise of the same, or of some other right, power or remedy.

22.8 No variation of this Agreement or an Order will be effective unless it is in writing and signed by the parties (or their authorised representatives).

22.9 A person who is not a party to this Agreement or an Order will not have any rights to enforce its terms.

22.10 This Agreement and each Order (including non-contractual disputes or claims relating to the same) will be governed by the law of England and Wales. Each party irrevocably agrees that the courts of England and Wales will have exclusive jurisdiction to settle any dispute or claim arising out of or in connection with this Agreement or any Order (including non-contractual disputes or claims).

22.11 Neither Party shall export, directly or indirectly, any technical data acquired from the other Party under this  Agreement or an Order (or any products, including software, incorporating any such data) in breach of any applicable laws or regulations (“Export Control Laws”), including United States export laws and regulations, to any country for which the government or any agency thereof at the time of export requires an export licence or other governmental approval without first obtaining such licence or approval.

22.12 Neither Party shall make any press release or public announcement concerning or referring to the other Party or the existence or subject matter of this Agreement without the prior written approval of the other Party.

22.13 The Customer shall not use any SCC or third party vendor trademark or name without the prior the written consent of SCC or third party vendor (as applicable) (on a case by case basis).  SCC shall not use any trademark or name of the Customer or any of its Affiliates without the prior the written consent of the Customer (on a case by case basis).

22.14 This Agreement or any Order may be executed in any number of counterparts, each of which when executed shall constitute an original of this Agreement/Order (as applicable), but all the counterparts together constitute the same Agreement/Order (as applicable). No counterpart shall be effective until each Party has executed at least one counterpart.

22.15 All notices that are required to be given under this Agreement or an Order must be in writing in accordance with this clause 22.15. Notices may be served in the ways and to the addresses set out below or at such other address as the relevant Party may give notice to the other Party for the purpose of service of notices under this Agreement and an Order and, the following table sets out the respective deemed time and proof of service:

SCC CONTACTS

		SCC Account Manager

		



		Name:

		



		E-mail address:

		



		Telephone number:

		





CUSTOMER CONTACTS

		Customer Contract Manager:

		



		Name:

		



		E-mail address:

		



		Telephone number:

		







		Manner of Delivery

		Deemed time of delivery

		Proof of service



		Personal delivery

		9.00 AM on the following Business Day

		Properly addressed and delivered



		Prepaid first class domestic postal service

		9.00 AM on the second Business Day after posting.

		Properly addressed prepaid and posted



		Email

		At the time of transmission, or, if this time falls outside business hours, at 9.00 AM on the next Business Day after transmission.

		Sent by email to the address specified above







23. [bookmark: _Ref201837872]DISPUTE RESOLUTION PROCEDURE

23.1 All disputes, differences or questions arising in relation to this Agreement or an Order shall be referred in the first instance to the SCC Account Manager and the Customer Contract Manager who shall call a meeting and attempt to settle the dispute within twenty (20) Business Days.

23.2 If the persons in clause 23.1 are unable to resolve the dispute, the Parties shall refer the dispute to the Chief Revenue Officer of SCC and the equivalent senior manager of the Customer who shall call a meeting and attempt to settle the dispute within ten (10) Business Days.

23.3 If the persons in clause 23.2 are also unable to resolve the dispute within ten (10) Business Days, the Parties shall have no further obligation to follow this Dispute Resolution Procedure.

23.4 Neither Party may initiate any legal action until the procedure set out in Clauses 23.1, 23.2 and 23.3 has been completed except that in no event shall the provisions of this clause 23 operate to prevent a Party seeking interim relief in respect of any dispute or differences.



SIGNATURES

This Agreement is effective from the Effective Date upon signature by the Parties below.

		Signed for and on behalf of SCC by:

		Signed for and on behalf of Customer by:



		Name:



		Name:





		Signature:



		Signature:





		Position:



		Position:





		Date:



		Date:












Schedule 1 - Definitions and Interpretation

Definitions

		Term

		Meaning



		Affiliate

		means any corporation, firm, partnership or other entity that directly or indirectly Controls, or is Controlled by, or is under common Control with the relevant Party;



		Billing Guide

		means SCC's standard billing and payment guide available at www.scc.com as may be updated by SCC and notified to Customer from time to time;



		Business Day

		means a day, other than a Saturday, Sunday or public holiday in England, when banks in London are open for business;



		Change Control Note or CCN

		means a change to the Agreement or an Order executed in accordance with clause 8 (Change Control Procedure) using the template set out in Schedule 3 below;



		Charges

		means the charges specified in the relevant Order payable by the Customer for the provision of the Services by SCC;



		Confidential Information

		means these Terms and each Order and all sums payable under it; and all information which is confidential to a Party or its Affiliates (including in respect of SCC, sub-contractors and third party vendors) or otherwise not publicly available (in both cases either in its entirety or in part), including know-how, trade secrets or business methods, technical, business, financial and product development plans, forecasts, customer lists, customer information, strategies or other matters connected with the Services, and any other information which a reasonable person would consider to be of a confidential nature (whether or not marked as confidential), but shall exclude the Excluded Information with effect from the date that it becomes Excluded Information;



		Control

		means that a person possesses, directly or indirectly, the power to direct or cause the direction of the management and policies of the other person (whether through the ownership of voting shares or power, ability to appoint directors, by contract or otherwise) and "Controls" and "Controlled" shall be interpreted accordingly;



		Customer Contract Manager

		means the person duly authorised by the Customer to perform the obligations of the Customer under an Order and for liaising with SCC in respect of all matters concerning that Order;



		Customer Equipment

		means any Customer owned, leased, licensed and/or managed equipment; 



		Customer Infrastructure

		has the meaning set out in clause 4 (Provision of Services);



		Customer Site

		means the address(es) for the delivery of the Services to the Customer as set out in the relevant Order; 



		Data Protection Legislation

		means  all applicable data protection and privacy legislation from time to time in force as applicable to a Party,  including: (a) the EU GDPR; (b) the Data Protection Act 2018 and the UK GDPR (as defined in the  Data Protection Act 2018) (and regulations made thereunder); (c) the Privacy and Electronic Communications Regulations 2003 (SI 2003/2426) as amended; and (d) any applicable laws that replace, extend, re-enact, consolidate or amend any of the foregoing;



		Dependency Failure

		has the meaning set out in clause 6 (Dependency Failures and Relief);



		Dispute Resolution Procedure

		means the procedure for the resolution of disputes arising under this Agreement and each Order set out in clause 23 (Dispute Resolution Procedure);



		EU SCC

		means the standard contractual clauses contained in the annex to the European Commission’s Implementing Decision (EU) 2021/914 of 4 June 2021 on standard contractual clauses for the transfer of personal data to third countries pursuant to Regulation (EU) 2016/679 of the European Parliament and of the Council published at: https://eur-lex.europa.eu/eli/dec_impl/2021/914/oj and any amendment or replacement pursuant to Article 46(5) of the GDPR;



		EU GDPR

		means the General Data Protection Regulation, Regulation (EU) 2016/679;



		Excluded Information

		means information which:

a) was or becomes publicly known through no default or breach of this Agreement or an Order by the receiving Party;

b) was or becomes lawfully known to the receiving Party without restriction from a source other than the disclosing Party who itself obtained it without any confidentiality obligation;

c) has been demonstrated by the receiving Party to the disclosing Party to have been independently developed by the receiving Party; or

d) is approved for disclosure by the Party which has provided it without restriction in a document signed by an authorised representative of such Party; 



		Force Majeure

		means any cause preventing a Party from performing any or all of its obligations under this Agreement or an Order, which arises from or is attributable to acts, events, omissions or accidents beyond the reasonable control of the Party;



		Hours of Support

		means the hours of support for the relevant Services detailed in the applicable Order;



		Initial Services Term

		means the initial term for the provision of the Services, as specified in the relevant Order, which shall commence on the Service Commencement Date;



		Intellectual Property Rights

		means any copyright, moral right, patent, supplementary protection certificate, trademark, trade name, service mark, design right, database right, rights in goodwill, rights in undisclosed or confidential information (such as know-how, trade secrets and inventions (whether patentable or not)), and other similar or related intellectual property rights (whether registered or not) and applications for such rights anywhere in the world;



		Notice Period

		means the notice period for termination of an Order, following expiry of the Initial Services Term, as specified in the Order;



		Order

		means an order entered into by SCC and the Customer in accordance with clause 2 (Agreement Structure and Orders) that is in the form set out at Schedule 2 (Order Template) or (SoW Template) and which incorporates these Terms;



		Order Year

		means the twelve (12) month period commencing on the Service Commencement Date, as specified in the relevant Order;



		SCC Account Manager

		means the person duly authorised by SCC for liaising with the Customer in respect of all matters concerning an Order;



		Service Commencement Date

		means the date(s) for commencement of the provision of the applicable Services, as specified in the relevant Order;



		Service Description

		means the description of the applicable Service, as set out in the Order;



		Service Levels

		means any Service Levels set out in an Order;



		Service Request

		means a request from the Customer to provide a non-incident based activity, such as, but not limited to information, advice or professional services, or for a standard change (a pre-approved change that is low risk, relatively common and follows a procedure) or for access to an IT service. 



		Services

		means the services that SCC shall provide to the Customer, as specified in the relevant Order;



		Statement of Work or SoW 

		means a statement of works form for the procurement of professional Services in the form set out in Schedule 2 of this Agreement;



		Supported Equipment

		means any equipment or software detailed in an Order as “Supported Equipment”;



		Technical Specification

		means (where applicable to an Order) the quantities, maximum capacity, specification or rating for the Services specified in a Service Description;



		Transfer Regulations

		has the meaning set out in clause 14 (TUPE); and



		UK Addendum

		means the UK international data Transfer addendum to the EU SCCs issued by the ICO and laid before Parliament in accordance with s119A of the Data Protection Act 2018 on 2 February 2022, as it is revised under Section ‎18. The current version of which is published on the ICO’s website at: https://ico.org.uk/for-organisations/guide-to-data-protection/guide-to-the-general-data-protection-regulation-gdpr/international-data-transfer-agreement-and-guidance/. 





Interpretation

(a) The headings used in this Agreement or an Order are inserted for convenience only and shall not affect the interpretation or construction of this Agreement and an Order.

(b) Words expressed in the singular shall include the plural and vice versa.  Words referring to a particular gender include every gender.  References to a person include an individual, company, body corporate, corporation, unincorporated association, firm, partnership or other legal entity.

(c) The words "other", "including" and "in particular" shall not limit the generality of any preceding words or be construed as being limited to the same class as any preceding words where a wider construction is possible.

(d) References to any statute or statutory provision shall include: 

i. any subordinate legislation made under it; 

ii. any provision which it has modified or re-enacted (whether with or without modification); and 

iii. any provision which subsequently supersedes it or re-enacts it (whether with or without modification) whether made before or after the Agreement Effective Date.

(e) References to “written”, “in writing” or any similar expression shall include email correspondence.  

[image: ]
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Order Form Template







SoW Template
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Schedule 3 - Change Control Note

		Change Control Note (CCN) 



		This Change Control Note (“CCN”) is made by and between:

(1) SPECIALIST COMPUTER CENTRES PLC registered in England with number 1428210 whose registered office is at James House, Warwick Road, Birmingham B11 2LE (“SCC”); and

(2) [XXXX] registered in England with number [XXXXXXX] whose registered office is at [XXXX] (the “Customer”).

pursuant to, and subject to, the terms and conditions of the [XXXX] dated [XXXX] (the "Agreement") between the Parties.  The terms of the Agreement shall apply to this CCN except to the extent expressly excluded or modified by the terms of this CCN.





		CCN Reference Number

		

		CCN Version Number

		



		Title of Change

		



		CCN Originator

		



		Date of Request

		

		CCN Effective Date

		



		Reason for Change



		





		Full Details of Change



		

















		Impact on Services or Service Levels



		





		Implementation Plan (if required)



		





		Amendments Required to the Terms and Conditions and/ or Schedules



		





		Amendments to Pricing



		





		Schedule of Payments



		





		Other Information



		





		Agreed for and on behalf of the Customer

		Agreed for and on behalf of SCC



		Signature:

		





		Signature:

		



		Name:

		



		Name:

		



		Title:

		



		Title:

		



		Date:

		

		Date:
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Master Services Agreement


Order Form





ORDER DETAILS


			Agreement Reference:


			





			Order Reference:


			











[bookmark: _Toc433272158]CONTRACTING PARTIES


The Parties to this Order are listed below:


			SCC


			a company registered in England with number 1428210 and registered office is at James House, Warwick Road, Birmingham B11 2LE











			The Customer:


			[Note: Complete for each Customer.]





			Company registration number:


			[Note: Complete for each Customer.]





			Registered office:


			[Note: Complete for each Customer.]























[bookmark: _Toc433272159]COMMENCEMENT AND DURATION


			Order Effective Date:


			





			Service Commencement Date:


			





			SLA Exception Period:


			[Insert number of months] months (the “SLA Exception Period”), being the period agreed with the Customer in respect of which Service Levels shall not apply immediately following the Service Commencement Date. [delete if not applicable]





			Initial Services Term:


			[Insert period of time for the provision of the Services in this Order]





			Notice Period:


			[Insert notice period required to terminate the entire Order post the Initial Services Term.  





If multiple Services across multiple business areas are ordered under the same Order, please ensure the notice period is appropriate for all Services.





For SCC Digital services, the default notice period is ninety (90) days.]











THE SERVICES


The Services applicable to this Order are listed below:


			Service 


			Select


			Service Descriptions





			SCC Digital Services


			Y/N


			[Note: If Yes selected, list all Service Descriptions]








			Enterprise & Networking Services


			Y/N


			[Note: If Yes selected, list all Service Descriptions]








			Software Services


			Y/N


			[Note: If Yes selected, list all Service Descriptions]








			Collaboration Services


			Y/N


			[Note: If Yes selected, list all Service Descriptions]








			Digital Workplace Services


			Y/N


			[Note: If Yes selected, list all Service Descriptions]








			Other (please specify)


			Y/N


			[Note: If Yes selected, list all Service Descriptions]











[bookmark: _Toc433272165][bookmark: _Ref510794026][bookmark: _Ref278982042]CHARGES


Drafting Note: 


(i) The Charges Tables contained in this section are for guidance only – please modify the table formats as necessary to accommodate required Services / charging mechanisms;


(ii) All Charges detailed must clearly identify which Service they relate to under this Order; and


(iii) Delete any sections which aren’t required for this Order.


Charges Overview 


A detailed explanation of our Charges, including a definitition of the types of charges referenced below, can be found in our Billing Guide here https://scc.com/billing-guide/.  References to “Due Date for Payment” in this Section shall mean the date on which SCC shall raise an invoice for the Services to the Customer.


Set Up Charges


The Set Up Charges are set out below:  


			Services


			Due Date for Payment


			Charge





			First Instalment


			Order Effective Date


			£ 





			Second Instalment


			Service Commencement Date


			£ 





			


			Set Up Charge Total


			£ 








Fixed Charges


The Fixed Charges are set out below:


			Service Description


			Due Date for Payment


			Annual Charge





			


			


			





			


			


			





			


			Annual Fixed Charge Total


			£ 








Payment Solution Charges


Drafting Note: All proposed Payment Solution offerings must be submitted to and approved by SCC Finance, Legal and Commercial team prior to submission to a Customer. 


Payment Terms


The Products and/or Services and associated Charges identified in section 5.4(a) and (b) below are provided pursuant to the SCC Payment Solution Terms located at https://www.scc.com/payment-solution-terms. 


SCC will invoice the Customer the total amount set in the table below, plus VAT, upon signature of this Order:


			Term (months):


			





			Payment Schedule: 


			





			Date of first Payment:


			





			Total amount (exclusive of VAT):


			 








Payment Solutions (including DVaaS)


			Description 


			Qty


			Unit  Charge


			Total Charge





			<insert description of products and/or Services>


			


			


			





			


			


			


			





			Total amount (exclusive of VAT)


			








Third party licence/access terms


<please insert any applicable third party licence, subscription or access terms and conditions for the Payment Solution>


Usage Based Charges


The Usage Based Charges are set out below:  


			Service Description


			Charge Description/ Type


			Due Date for Payment


			Unit Charge





			


			


			


			





			


			


			


			











[bookmark: _Ref510792964]Cloud Charges


The Cloud Charges are set out below: 


			Service Description


			SCC Service Fee


			Due Date for Payment





			Public Cloud onboarding engagement


			To be determined £x,xx.xx


			On completion





			Managed Public/Private Cloud Service – Cloud Consumption


			Delete as applicable, choose #1 or #2: 


1) If the Customer procures Cloud Core or Cloud Consumption by SCC CSP, then it is: 


0% of the total monthly Public Cloud Vendor Service or private cloud spend.


 OR


2) If the Customer procures Cloud Consumption without Cloud Core or when it is not the SCC CSP: 2% of the total monthly Public Cloud Vendor Service or private cloud spend (subject to a minimum charge of £2000 per month applicable to the relevant Public Cloud Vendor Services or private cloud Services managed by SCC).





On-Demand Change is charged at £150 per hour.





Please reference the Cloud Services Pricing tool (Cloud Consumption tab).


			


















































Monthly in arrears





			Managed Public/Private Cloud Service – Cloud Core


			x% of the total monthly Public Cloud Vendor Service or private cloud spend (subject to a minimum charge of £2,700 per month).





On-Demand Change is charged at £91 per hour.





Please reference the Cloud Services Pricing tool (Cloud Core tab).


			





			Managed Public Cloud


Service – Cloud Compliance





			x% (x will vary based upon the industry standards chosen as indicated in the Customer’s Technical Specification) of the total monthly Public Cloud Vendor Service spend (subject to a minimum charge of £650 per month). 





Please note: the Customer can only order Cloud Compliance if they have also ordered Cloud Consumption and Cloud Core.





Please reference the Cloud Services Pricing tool (Cloud Compliance tab).


			





			Managed Public/Private Cloud Service – App Observe


			To be determined £x,xx.xx. This figure will vary based on the number of website checks, synthetic transactions and log collections you request we make for the given month. Initially as indicated in the Customer’s Technical Specification.





Please note: the Customer can only order App Observe if they have also ordered Cloud Consumption and Cloud Core.





Please reference the Cloud Services Pricing tool (App Observe tab).


			





			Managed Public/Private Cloud Service – Database Boost


			To be determined £x,xx.xx.  This figure will vary based on the number of database instances, Microsoft Azure SQL MI (Public Cloud only) and cloud native databases (Public Cloud only) you request we manage for the given month. 





Please note: the Customer can only order Database Boost if they have also ordered Cloud Consumption, Cloud Core and OS Boost.





Please reference the Cloud Services Pricing tool (Database Boost tab).


			





			Managed Public Cloud Service – DR Boost for Apps


			To be determined £x,xx.xx. This figure will vary based on the number of Designated Applications in-scope for the service as documented in the Customer ‘sTechnical Specification.





Please note: the Customer can only order DR Boost for Apps if they have also ordered Cloud Consumption and Cloud Core.





Please reference the Cloud Services Pricing tool (DR Boost tab).


			





			Managed Public/Private Cloud Service – DR Boost for VMs


			To be determined £x,xx.xx. This figure will vary based on the number of Recovery Plans in-scope for the service as documented in the Customer’s Technical Specification.





Please note: the Customer can only order DR Boost for VMs if they have also ordered Cloud Consumption and Cloud Core.





Please reference the Cloud Services Pricing tool (DR Boost for VMs tab).


			





			Managed Public/Private Cloud Service – FinOps Boost


			% of the total monthly Public Cloud Vendor Service or private cloud spend (subject to a minimum charge of £1,300 per month).





Please note: the Customer can only order FinOps Boost if they have also ordered Cloud Consumption and Cloud Core.





Please reference the Cloud Services Pricing tool (FinOps Boost tab).


			





			Managed Public Cloud Service – Managed DaaS


			To be determined £x,xx.xx.  This figure will vary based on the number of frequent users, infrequent users and gold images in-scope for the service during the given month. Initially as indicated in the Customer’s Technical Specification.





Please note: the Customer can only order Managed DaaS if they have also ordered Cloud Consumption and Cloud Core.





Please reference the Cloud Services Pricing tool (Managed DaaS tab).


			





			Managed Public/Private Cloud Service – OS Boost


			To be determined £x,xx.xx.  This figure will vary based on the number of VMs in-scope for the service during the given month.





Please note: the Customer can only order OS Boost if they have also ordered Cloud Consumption and Cloud Core.





Please reference the Cloud Services Pricing tool (OS Boost tab).


			





			Private Cloud – Enterprise Cloud or Public Sector Cloud (IaaS)


			Please reference the Private Cloud Quote tool (Enterprise Cloud tab).


			Monthly in arrears – whether PAYG,


monthly or varied annual contracts (will vary based upon options chosen in Private Cloud Quote tool) 





			Backup as a Service (BaaS) Platform


			Please reference the Private Cloud Quote tool (BaaS tab).


			





			Disaster Recovery as a Service (DRaaS)


			Please reference the Private Cloud Quote tool (DRaaS tab).


			





			Managed Virtual Firewall


			Please reference the Private Cloud Quote tool (DRaaS tab).


			





			Managed Virtual Load Balancer


			Please reference the Private Cloud Quote tool (DRaaS tab).


			











Day Rates


			Job Title


			Description


			Due Date for Payment


			Day Rate/ Unit Charge





			


			


			


			





			


			


			


			











[bookmark: _Toc433272167]SPECIAL TERMS


The following special terms apply to this Order:


Drafting Note: 


All proposed special terms to an Order must be reviewed and approved by SCC Legal, prior to incorporation into an Order.  For example: 


- Is there a “minimum revenue commitment” applicable to this Order (or part of this Order)?  If so, add the detail in this section.


- Does the Customer have any special terms to be added in?


DATA SECURITY/ PERSONAL DATA PROCESSING INSTRUCTIONS


The following Data Processing Instructions will apply to this Order:


			Description 


			Details 





			Identity of Controller for each category of Personal Data 


			





			Duration of the Processing 


			





			Nature and purpose of the Processing 


			 





			Type of Personal Data 


			





			Categories of Data Subject 


			











[bookmark: _Toc433272168]CONTACT INFORMATON


Key Contacts:


			


			SCC


			Customer





			Name


			


			





			Role


			


			





			Telephone


			


			





			Email


			


			








Resolver Groups:


			Company/Group Name


			Area of Responsibility


			Contact Name


			Contact Email Address


			Contact Phone Number





			


			


			


			


			





			


			


			


			


			








[bookmark: _Toc433272169]SIGNATURE


			Signed for and on behalf of SCC by:


			Signed for and on behalf of Customer by:





			Name:


			Name:





			Signature: 


			Signature: 





			Position:


			Position: 





			Date: 	


			Date: 	











Drafting Note: 


(i) Please insert the relevant SCC Service Annex which can be found here: https://scconlineservices.sharepoint.com/sites/csca/CSP.


(ii) Each Service Annex is split into 3 parts:


Part A: Service Specification – insert all the necessary service descriptions and technical specifications from https://scconlineservices.sharepoint.com/sites/csca/CSP.


Part B: Service Level Agreement – insert the agreed Service Levels.


Part C: Service Specific Terms – no user input is required in this section.





For SCC Digital Services:


(iii) The SLAs are included within Part A (Service Specification); and 


(iv) The Service Specific Terms (Part C) are located here: https://scc.com/service-specific-terms/.
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For the purposes of this Statement of Work (SoW), references to “we”, “us” or “our” refers to SCC, and “you” or “your” refers to the Customer.








[bookmark: _Toc196398430][bookmark: _Toc536802105]Solution Overview


[bookmark: _Toc196398431]Background


Enter a background overview here. (No more than 2 paragraphs)


[bookmark: _Toc536802108][bookmark: _Toc862863][bookmark: _Toc20224191][bookmark: _Toc196398432]In Scope Requirements


In the following table, SCC has captured the business requirements that are in scope during our initial engagement with <CustomerName>.These requirements have been categorised according to the MoSCoW prioritisation technique.


			Ref


			Requirement


			MoSCoW





			REQ1 


			The following clearance requirements are needed to deliver elements of this project:


· Security Check (SC)


· Enhanced Security Check (eSC)


· Developed Vetting (DV)


· Enhanced Developed Vetting (eDV)


			Select


			REQ2 


			


			Select


			REQ3 


			


			Select





[bookmark: _Toc196398433]Proposed Solution


Provide a high-level overview of the proposed solution and why it is required. (Ideally a page, but no more than 2 pages)


The following risks, assumptions, issues, and dependencies inclusive of <CustomerName> responsibilities have been identified for this Statement of Work:


[bookmark: _Toc196398434]Assumptions


The following table lists the assumptions SCC have made for this Statement of Work:


			Ref


			Assumption





			A1 [bookmark: _Hlk50626038]


			SCC has estimated the required resources based on a continuous engagement lasting xxx weeks. Any delays not within SCC’s control which affect the project timescale will be managed via change control procedure of the overarching Agreement (see Section 6.1 below) and will result in additional charges for technical and project management resources	Comment by Graham Gibson: Taken from duration within the cost model





			A2 


			Unless specified within this document or via a separate agreement or engagement, SCC are not responsible for ensuring that <CustomerName> are correctly licensed and compliant with licence terms and conditions which may place limitations on the usage, deployment, and portability of product licences. <CustomerName> must therefore satisfy themselves that they are compliant with the terms and conditions of licence agreements and subscriptions for software required to deliver this statement of work





			A3 


			Unless specified, all activities will take place during standard business hours (09:00 to 17:30, Monday to Friday, excluding public holidays)





			A4 


			Elements of this work may be undertaken remotely by SCC staff from a defined SCC location





			A5 


			It is assumed that there is not any enhanced security requirements or Security Aspects Letter





			A6 


			<CustomerName> will perform their tasks within the timeframes specified in the project schedule








[bookmark: _Toc196398435]Dependencies


The following table lists dependencies and <CustomerName> responsibilities that have been identified to deliver this Statement of Work:


			Ref


			Dependency





			D1


			SCC will be granted required logical and physical access to systems as required





			D2


			SCC will be granted administrative access to systems as required





			D3


			SCC will be granted all relevant physical access as required 





			D4


			<CustomerName> will provide a working PC or Laptop that is connected to the <CustomerName> network, or allow SCC to connect their device to complete the works specified in this SoW





			D5


			<CustomerName> will provide a Project Executive and a Senior User to join the Project board





			D6


			<CustomerName> will supply identified project resources to attend and contribute to the project initiation stage





			D7


			<CustomerName> will supply identified project resources to assist with the testing and pilot in a timely fashion 





			D8


			The operations team will supply resource to the project to complete service integration activities





			D9


			<CustomerName> will supply identified project resources to assist delivering the output requirements within this SoW in a timely fashion 





			D10


			<CustomerName> will manage any operational change required to complete the project





			D11


			<CustomerName> will provide project resources to attend the lessons learned and closure meeting





			D12


			<CustomerName> will remove any logical, physical and administrative access provided during the project prior to closure





			D13


			SCC will follow <CustomerName> operational change control process which will be identified and agreed between both parties at PDW/ TDW	Comment by Graham Gibson: Remove if not applicablen











[bookmark: _Toc196398436]Risks


The following table includes risks that need to be highlighted and discussed during initiation:


			Ref


			Risk


			Mitigation


			Owner





			R1 


			


			


			





			R2 


			


			


			











[bookmark: _Ref29213843][bookmark: _Toc196398437][bookmark: _Toc536802117][bookmark: _Toc536802122][bookmark: _Toc536805141][bookmark: _Toc536802109][bookmark: _Toc862864][bookmark: _Toc20224192]Project Overview	Comment by Graham Gibson: Diagram taken from the cost model \Rep - hi level plan


SCC will approach the delivery of this project, working in partnership with <CustomerName> at all times. This section describes the elements against which this SoW has been written and how SCC ensure the project is successfully delivered to <CustomerName>. A high-level overview of the workstreams and stages is shown in the diagram below, which is an indicative timeline and will be updated during the project initiation stage:


[image: ]


[bookmark: _Toc196398438]Solution Architecture Governance	Comment by Graham Gibson: Remove if not required 


The SCC aligned solution architect will work through the lifecycle of the project from establishing <CustomerName>  requirements and working with the project or programme teams both technically and commercially through design, implementation, and deployment phases to ensure the requirements and objectives are met by the solution.


The solution architect will also offer advice on technical aspects of solution development and integration (including requests for changes, deviations from specifications, etc.) and ensures that relevant technical strategies, policies, standards, and practices (including security) are applied correctly.


[bookmark: _Toc536802119][bookmark: _Toc196398439]Out of Scope


Any activities or deliverables that have not been specifically called out above as “in scope” within section 1 are to be assumed to be out of scope.


[bookmark: _Toc196398440]Indicative Project Start Date


SCC has made the assumption this project can initiate on XXXX date. 


On receipt of the signed SoW and PO, SCC will aim to initiate the project within 20 working days thereafter unless otherwise agreed between SCC and <CustomerName>.








[bookmark: _Toc196398441]Charges


The Charges set out in this section are based on the following:


1) The Assumptions set out in Section 1.4 of this SoW are correct; and


2) The Customer meets all its obligations as set out in the Dependencies in Section 1.5 of this SoW.


If the conditions set out in 1 or 2 above are not met, the Parties will meet to discuss the impact on the Charges and associated delivery timescales because of such conditions not being met, and the impact will be agreed via the change control procedure of the overarching Agreement (see Section 6.1 below).


[bookmark: _Toc196398442]Professional Services – Fixed Price	Comment by Graham Gibson: Table below to align to milestones in Cost Model 


This section details the Charges for delivering the Work Items defined in this Statement of Work based on a fixed price per deliverable engagement. The Charges are exclusive of travel and subsistence expenses.


			[bookmark: _Hlk163833243]Stage/Deliverable


			Charge





			Project Management & Initiation


			





			Discovery and Design


			





			Build, Test and Pilot 


			





			Acceptance into Service


			





			Migration


			





			Closure


			





					Total


			£   0.00











Charging Frequency


[bookmark: _Hlk152146077]Unless otherwise stated, all Charges exclude VAT. All Charges are subject to the payment terms and Service Specific Terms specified in this Statement of Work. Fixed Price Charges will be invoiced on next Business Day following the agreed completion date for each milestone (as detailed in the table above) until the work is complete. Milestone completion dates will be agreed during project initiation.





[bookmark: _Toc196398443]Software	Comment by Graham Gibson: Remove if not required 	Comment by Graham Gibson: SA to check overarching contract to ensure it contains approved product supply terms. Contact Legal / commercial if needed.


			Product Detail


			SKU/Serial


			Unit Price


			Qty


			Charge





			


			


			


			


			





			


			


			


			


			





			Total


			£   0.00








It is expected that the delivery time for the software above will be X weeks from the point of order.


[bookmark: _Toc196398444]Hardware	Comment by Graham Gibson: Remove if not required 	Comment by Graham Gibson: SA to check overarching contract to ensure it contains approved product supply terms. Contact Legal / commercial if needed.


			Product Detail


			SKU/Serial


			Unit Price


			Qty


			Charge





			


			


			


			


			





			


			


			


			


			





			Total


			£   0.00








It is expected that the delivery time for the hardware above will be X weeks from the point of order.


[bookmark: _Toc487615799][bookmark: _Toc487621977][bookmark: _Toc487615800][bookmark: _Toc487621978][bookmark: _Toc487615801][bookmark: _Toc487621979][bookmark: _Toc487615802][bookmark: _Toc487621980][bookmark: _Toc487615803][bookmark: _Toc487621981][bookmark: _Toc71644795][bookmark: _Toc196398445][bookmark: _Toc536802134][bookmark: _Toc536802132]Supply Chain Services	Comment by Graham Gibson: Remove if not required 	Comment by Graham Gibson: Where Supply chain is applicable then all deliverables from Supply chain need to be captured within this SoW as well as RAID entries. Supply chain management will need to approve the elements associated with themselves within the SoW and provide sign off within the defined process


			[bookmark: _Hlk97808901]


			Qty


			Unit Price


			Total





			


			


			


			





			


			


			


			





			Total


			£   0.00








[bookmark: _Toc50458857][bookmark: _Toc50563950][bookmark: _Toc68074024][bookmark: _Toc71644796][bookmark: _Toc196398446]Project Totals


			Item


			Charges





			Professional Services 


			£   0.00





			Software


			£   0.00





			Hardware


			£   0.00





			Supply Chain Services


			£   0.00





			Total


			£   0.00








[bookmark: _Toc196398447]Payment Terms


<CustomerName> shall pay each invoice submitted to it by SCC, in full and in cleared funds, within thirty (30) calendar days of the date of the invoice, to a bank account nominated in writing by SCC.


[bookmark: _Toc196398448]Change Control


Both parties recognise that a project’s scope may require changes to the original specification that result in additional effort and/or costs. Whilst there is a defined scope with associated deliverables within this Statement of Work, <CustomerName> or SCC may propose a change to this scope during delivery and both parties must agree to any proposed changes through the formal change process. Any required change control will be managed in agreement between both parties.


[bookmark: _Toc196398449]Service Management Charges	Comment by Graham Gibson: Where this SOW introduces ongoing/recurring managed service charges these must also be documented with a CCN to the main Agreement – please refer to Commercial for guidance if required	Comment by Graham Gibson: Remove if not required 


In the event that the performance of the Services identified in this SoW will lead to changes to the scope of the existing services, then such changes shall be outlined in this section.


<CustomerName> acknowledges that the changes specified in this section have been set out prior to the Service Commencement Date (SCD) for any ongoing services, therefore SCC cannot fully anticipate any further changes that may be made to any ongoing services post SCD (e.g. issues identified during discovery, changing requirements, etc.). Consequently, the contents of this section;  


Are indicative overview of the likely impact and changes and are provided as information only.


Are not intended as an exhaustive list of all modifications that may be required to the legal terms, service descriptions, service levels, charges, or any other affected part of the agreement.


Formal confirmation of the necessary changes to the existing services and the implementation thereof shall subject to a separate change control to the Existing Agreement. 


Service Charges	Comment by Graham Gibson: Remove if not required 


The below changes are expected to be additional charges to the ongoing monthly service charges and CCN into the Existing Agreement:


			Item


			Description


			Rate (PCM)


			Quantity


			Charge





			Compute


			Drafting Note: These are examples only, please add/delete as needed.			£0


			0


			£   0.00





			Storage


			TB of Storage


			£0


			0


			£   0.00





			Network


			GB of Network Bandwidth


			£0


			0


			£   0.00





			Backup


			TB of Backup Usage


			£0


			0


			£   0.00





			Total monthly service charge increase


			£   0.00








Service Management Charges	Comment by Graham Gibson: Remove if not required 


The below changes are expected to be additional charges to the ongoing monthly service charges:


			Service


			Description


			Rate (PCM)


			Quantity


			Charge





			OS Support


			Drafting Note: These are examples only, please add/delete as needed.			£0


			0


			£   0.00





			Patching


			OS Patching Service


			£0


			0


			£   0.00





			Service Desk


			Service Desk Calls


			£0


			0


			£   0.00





			Service Management


			Service Management Effort


			£0


			0


			£   0.00





			Total monthly service management charge increase


			£   0.00

















[bookmark: _Toc196398450]Service Specific Terms


1. Customer Obligations


1.1. In addition to its obligations under the Agreement, <CustomerName> shall provide, in advance of the planned activities, such customer materials, data, information and Customer provided equipment that and conforms to specification and standards SCC may reasonably require in order to provide the Services set out in this Statement of Work. 


1.2. <CustomerName> will provide access to <CustomerName> staff who are familiar with the customer materials, data, information, and customer provided equipment; and ensure that all customer materials, data, information, and customer provided equipment is in good working order and/or suitable for the purposes for which it is to be used in relation to the Services SCC may reasonably require in order to provide the Services set out in the Statement of Work. 


2. Existing Infrastructure


2.1. SCC provides the Services on the basis that the <CustomerName>'s existing infrastructure, hardware, software, processes, policies and any other <CustomerName> provided elements which are integral to the successful provision of the Services (the "Customer Infrastructure”) does not prevent SCC providing the Services or meeting the agreed Service Levels and requirements stated in the SoW (“Fit for Purpose”).


2.2. <CustomerName> acknowledges and accepts that SCC shall not be liable for any failure to provide the Services or meet the Service Levels and requirements stated in the SoW to the extent that such failure is due to the fact that the Customer Infrastructure does not meet the requirements of clause 2.1, provided always that SCC continues to use reasonable endeavours to meet the Service Levels notwithstanding any such issues.


2.3. Any work required to remedy a ‘Fit for Purpose’ issue shall be considered a project and will be subject to a separate SoW. The Charges identified to resolve ‘Fit for Purpose’ issues shall be identified by SCC to <CustomerName> at the time of requirement and shall be paid by <CustomerName> in accordance with the timescales agreed between the parties. 


2.4. <CustomerName> acknowledges that if it either refuses to proceed or does not fully implement SCC’s recommendations regarding the work required to remedy a ‘Fit for Purpose’ issue, then such action will greatly increase SCC’s costs of delivering the Services detailed herein. Consequently, SCC shall (subject to providing reasonable evidence of its increased costs) have the right to increase its Charges by a commensurate amount to cover such additional costs.


3. Charges


3.1. [bookmark: _Hlk196398361]Please refer to the SCC Billing Guide at https://www.scc.com/billing-guide/for detail about our charging mechanisms.


3.2. Unless otherwise agreed in the SoW the Charges exclude the cost of hotel, subsistence, travelling and any other ancillary expenses reasonably incurred by a SCC employee; and any materials and Services reasonably and properly provided by third parties and required by SCC for the supply of the Services to <CustomerName>, which SCC shall invoice <CustomerName> for in accordance with clause 3.3 below. In terms of expenses, the parties may agree a per diem rate, which shall be specified in the SoW and cover the expenses.


3.3. [bookmark: _Ref195625163]Unless otherwise agreed in the SoW, SCC shall invoice <CustomerName> monthly in arrears for its Charges and expenses incurred and materials (together with VAT where appropriate) for the month concerned. 


3.4. In the event that the work set out in the SoW, once authorised by <CustomerName>, is either delayed, suspended or ceased (“Transfer Interruption”) by more than thirty (30) days (measured from the date that SCC notifies <CustomerName> that a Transfer Interruption (that is not directly due to the actions of SCC) has happened or is likely, SCC may invoice <CustomerName> for the Charges and expenses accrued to date provided that the invoice shall not exceed the value of the purchase order for the Services.





4. Cancellation


4.1. Where SCC is due to perform service activities at the times identified in the Project Plan (“Planned Activities”), but such Planned Activities are not carried out due to a notice of cancellation from the <CustomerName>, then SCC reserves the right to apply the following cancellation Charges:


a. Notification given within five (5) working days of the Planned Activity date will incur 100% of the Charges applicable to the planned activity.


b. Notification given five (5) or more working days from Planned Activity date will incur no cancellation charge.


4.2. The cancellation Charges stated above shall become due within thirty (30) days of notification of cancellation by <CustomerName>.


5. Consequences of termination


5.1. On termination of a SoW for any reason whatsoever, <CustomerName> shall, within a reasonable time, return all of the SCC Materials and SCC Equipment; and any Deliverables, which have not been paid for in full at the date of termination. If <CustomerName> fails to do so, SCC may enter <CustomerName> premises and take possession of the SCC Materials, equipment, and Deliverables. Until they have been returned or repossessed, <CustomerName> shall be solely responsible for their safe keeping. SCC shall, within a reasonable time, return all <CustomerName> materials, equipment and data.


Strictly private and confidential - The content within this document may not be divulged to any third party without the prior written consent of a Director of Specialist Computer Centres PLC (SCC). © SCC 2025.


[bookmark: _Toc196398451]ISO Document Control


			Document Name


			<CustomerName>-<Title>-SoW-v0.1





			RFS Reference


			





			SCC Technology Area	Comment by Graham Gibson: Please use drop down


			Networking PS-Networking 


			Document Author Name	Comment by Graham Gibson: SA


			Diana Szalai





			Document Author Email


			





			Sales Lead Name


			





			Primary Customer Contact Name


			





			Primary Customer Contact Email


			











[bookmark: _Toc196398452]Version Control


			Revision 


			Stage


			Status


			Date





			0.1 


			Initial version


			Select


			<Date>


			0.2 


			Peer review


			Select


			<Date>


			0.3 


			Technical Delivery review


			Select


			<Date>


			0.4 


			Solution Architect Manger review


			Select


			<Date>


			0.5 


			Governance review


			Select


			<Date>


			1.0


			Customer review


			Sent to customer


			<Date>











[bookmark: _Toc196398453]Distribution List	Comment by Graham Gibson: Customer


			Name


			Title


			Company





			


			


			












[bookmark: _Toc196398454]Statement of Work Acceptance


Prior to signature by both parties, the charges detailed in this SoW are only valid for 30 days from the date of issue, unless otherwise stated, and we reserve the right to update the proposed charges and correct any typographical, clerical, or other error or omission in the SoW or any other literature/document or information issued by SCC.


By signing this SoW, you are agreeing to the content referenced within this SoW, including the incorporated Terms and Conditions. Any Purchase Order raised in relation to this SoW may be rejected if it is not accompanied by a signed copy of this SoW. This SOW and the pricing stated within it shall become binding upon signature by both parties below.





			Document Reference:


			<CustomerName>-<Title>-SoW-0.1


			Date:


			<Date>





			





			Signed for and on behalf of SCC


			Signed for and on behalf of <CustomerName>





			Signature


			


			Signature


			





			Name:


			


			Name:


			





			Title:


			


			Title:


			





			Date:


			


			Date:


			








[bookmark: _Toc196398455]Contract Terms


This Statement of Work (“SoW”), is entered into by Specialist Computer Centres Plc, a company incorporated in England and Wales (registered no. 01428210) whose registered office is at James House, Warwick Road, Birmingham, B11 2LE (“SCC”); and <CustomerName>, a company incorporated in England and Wales (registered no. XXXX) whose registered office is at XXXX (“<CustomerName>”) on <Date> and is subject to the terms and conditions of the Multi-Service Framework Agreement (“the Agreement”) dated XXXX. 


[Drafting Note SCC: Select this Section when the Customer HAS signed a specific SCC MSFA.  If selected please DELETE the section below that doesn't apply.]


This Statement of Work (“SoW”), is entered into by Specialist Computer Centres Plc, a company incorporated in England and Wales (registered no. 01428210) whose registered office is at James House, Warwick Road, Birmingham, B11 2LE (“SCC”); and <CustomerName>, a company incorporated in England and Wales (registered no. XXXX) whose registered office is at XXXX (“<CustomerName>”) on <Date> and is subject to the terms and conditions of the (Insert Name of Agreement) dated XXXX between the Parties (“the Agreement”).


[Drafting Note SCC: Select this Section when the SOW will be subject to the Customer’s own terms/non-SCC terms.  If selected please DELETE the section above that doesn't apply.]


[bookmark: _Toc196398456]Interpretation


The terms and conditions detailed within this SoW shall apply in addition to the terms of the Agreement. In the event of any conflict or contradiction between the terms of this SoW and the terms of the Agreement, then the terms of this SoW shall take precedence in respect of the Services only, and the equivalent subject matter contained in the terms of the Agreement shall not apply.


The Services detailed herein are intended to be delivered as standalone work, consequently, the terms of this SoW shall not apply retrospectively or in future to or modify or impact the provision of any Existing Services provided by SCC under the terms of the Agreement unless otherwise explicitly stated in the SoW; and any changes to the Existing Services or creation of New Services that may be required as a result of the delivery of the Services shall be addressed separately via the Agreement Change Control Procedure. For avoidance of doubt where the delivery of the Services clearly has an impact on the Existing Services or creation of New Services, any failure to agree such Change Control in a timely manner shall not exempt the Customer from the liability to pay SCC any additional Charges resulting from such changes.








[bookmark: _Toc179189533][bookmark: _Toc196398457]Customer Service Enhancements


SCC can assist customers with some of the challenges currently faced with regards security compliance and delivery of services into the business.





[bookmark: _Toc179189534][bookmark: _Toc196398458]SCC Cyber


			[image: Description: j0433793]


			Did you know SCC provides cyber security services that can strengthen your business resilience against emerging threats? 🛡️ Visit https://www.scc.com/wp-content/uploads/2024/09/SCC-Cyber-Product-Overview.pdf for more information.











[bookmark: _Toc179189535][bookmark: _Toc196398459]Windows 11


			[image: Description: j0433796]


			Did you know Windows 10 support ends in October 2025? As a leading Microsoft partner, SCC excels in migrating organisations to Windows 11, no matter where they are on their journey. Transform your end-user experience with SCC's Windows 11 upgrade and deployment services. 🛡️ Visit Windows11 - SCC UK for more information.











[bookmark: _Toc179189536][bookmark: _Toc196398460]Microsoft Copilot


			[image: Description: j0433793]


			Did you know SCC can help you get ready for Copilot for Microsoft 365 and help your business realise the benefits it offers.  🛡️ Visit https://www.scc.com/copilot-for-microsoft-365/ for more information.
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Cyber Services





Part A: Service Specifications





1. SERVICE DESCRIPTIONS


The Service(s) to be delivered subject to the terms of this Annex comprise: 


Drafting Note: Insert the MS Word docs of the Service Descriptions in this section.  HINT: Use CTRL-A in the Service Description doc (which selects all text in the doc), then CTRL-C to copy it, and then use CTRL-V to paste into this document. 





2. TECHNICAL SPECIFICATIONS


The Services defined in this Annex shall be supplied in accordance with the following technical specifications. For avoidance of doubt the technical specifications detailed herein shall be considered the maximum capacity, specification or rating for the Services, and any variation from such required by the Customer shall, unless otherwise agreed in writing by SCC, be subject to additional Charges and agreement via the Change Control Procedure.





[bookmark: _Hlk212047907]Drafting Note: DEPENDING ON THE SERVICES SELECTED Insert the appropriate Technical Specification documents in this section.  Please note the values in the Technical Specifications from the central repository are blank, so they do require completion by appropriate Solutions Architects or other technical personnel prior to finalising this document.





Part B: Service Level Agreement


Not applicable, please refer to the relevant Service Description for details of the respective SLAs.


Part C: Service Specific Terms


3. SERVICE SPECIFIC TERMS


Please refer to the Cyber Services Service Specific Terms which can found on scc.com here: https://www.scc.com/cyber-sst/.


-------- END OF SERVICE ANNEX: CYBER SERVICES --------
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