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Section 1

Introduction

Access for Contracting Authorities

Achilles is pleased to enable public sector Contracting Authorities to call off services, including Supply
Chain Risk Assurance at preferential pricing.

Achilles will work with CCS and Contracting Authority customers to:

e Collect, independently validate and maintain supplier information on our behalf.
e Provide supply chain analytics to support continuous supply chain improvement.
e Enable us to meet supply chain reporting requirements.

This service includes access to the MyAchilles platform which provides access to the outcomes of the
Achilles’ rigorous supplier evaluation, supply chain risk assessment and rating process as well as supply
chain analytics and reporting tools.

Working with Achilles will also enable us to clearly demonstrate that we operate a risk-based approach
to supply chain due diligence, are working to maximise social, environmental and economic benefits of
the public money we spend and to meet legislative requirements.

To maintain free and open competition, this process should take place post tender and only apply to
existing suppliers.

Access for Contracting Authorities

The team at Achilles will work closely with suppliers to collect key information using the MyAchilles
platform. Achilles will then independently validate supplier information using multiple independent
sources before making results available to Contracting Authorities via the MyAchilles’ analytics and
reporting dashboards to enable risk assessment across the whole supply chain.

Where suppliers provide data related information such as insurance certificates, they will be
automatically notified when documents require updating providing Contracting Authorities with the
transparency to demonstrate governance and act appropriately where necessary, working with
suppliers to maintain high standards.

For suppliers this is an efficient way to enter their data once so that it can then be made available to
multiple Contracting Authorities across the public and private sector saving time and effort. The
MyAchilles platform also includes helpful coverage of a number of Public Procurement Notices such as
Tackling Modern Slavery in Government Supply Chains and Carbon Management.

About Achilles

Achilles partners with organisations to create sustainable, cleaner, safer, and fairer supply chains.
Using our global technology platform and protocols based on more than 30 years of experience, our
highly qualified validators and auditors perform due diligence and develop insight to ensure
organisations meet ESG, sustainability, human rights, and health and safety supply chain obligations.
Achilles also provides accredited carbon audits aligned to ISO 14064-1, TCFD, SBTi and CDP.

Operating from 17 locations worldwide, Achilles is at the forefront of the battle against climate change, a
champion for social justice and human rights, and an expert in health, safety, and risk management.
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Achilles services available to Public Sector
Contracting Authorities under the Crown
Commercial Service Framework Agreement

January 2026

This Schedule sets out the services and associated fees that Achilles Information Limited (“Achilles”) is
in principle prepared to offer to any contracting authority to whom The Procurement Act 2023 and The
Procurement Regulations 2024 applies. The relevant contracting authority, seeking support from
Achilles in respect of its own supply chain risk management, is considered

for the purposes of this document, to be the individual “Buying Entity”. Each Buying Entity will be
required to enter into its own subscription agreement with Achilles for access to the MyAchilles platform
and the services below.

The different levels of subscription available to a Buying Entity are set out below. The corresponding
fees are set out in Annex A.

MyAchilles - Core Buyer Subscription (Professional)

* Achilles provides a managed service to collect, analyse and manage supply chain due
diligence data for its customers, covering all areas of ESG, Financial, Cyber, Health &
Safety and Carbon emissions. Optional Sanction Screening, Adverse Media
Checks and Bank Account Verification are also available. Every supplier registered
in the MyAchilles platform has an Achilles score for its compliance in each area,
plus an overall score compared to the average score in their industry sector.

* AsaBuyer, you will have access to the MyAchilles platform through which you will
be able to view the supplier information collected for all of our UK supplier
communities. This covers 33,000 registered suppliers, including those certified
against the Common Assessment Standard (CAS).

* You will have the ability to onboard any additional suppliers within your supply chain
that are not already registered in MyAchilles. Pricing options for the “supplier
onboarding” service are set out in Section 5 below. All supplier information provided
will be validated in accordance with Achilles’ supplier validation requirements. You
will have the ability to track certain suppliers and receive alerts for changes to the
status of certain key supplier information.

* Basic analytics tools are included and will allow you to see insights such as supplier
onboarding status, score distribution and audit management.

¢ The number of users from the Buying Entity that can access MyAchilles is unlimited.
Access details to MyAchilles cannot be shared with users from other Buying
Entities. Achilles will provide system training for your staff.

* MyAchilles provides Buying Entities with access to a secure, outbound, REST
API. Third party systems operated by the Buying Entity can be
developed/configured to ‘call’ our APl endpoint and retrieve up-to-date supplier
data.
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Section 2
MyAchilles - Buyer Specific Questions (BSQs)

Achilles’ question sets have been fine-tuned through years of experience to cover the
core areas of supply chain risk management referred to above. MyAchilles also
includes the ability for Buying Entities to add questions specific to its organisation, for
example “Will you [the supplier] adhere to the [Buying]

MyAchilles - Advanced Analytics

If you require a more detailed level of analytics on your supply chain, then you can
upgrade to MyAchilles Advanced Analytics. This includes:

* Quick and easy standard report generation plus real time buyer specific reports;

* Reports and alerts to inform a range of tactical and strategic buyer decisions and
initiatives;

* Tools to view supplier onboarding progress and audit data; and

* Visualisations of large volumes of supply chain data and support for detailed analysis
where required.

MyAchilles - Jaggaer Bravo Integration

Aside from the outbound rest API capability that comes as part of the standard Achilles
subscription, Achilles can provide a service to integrate with your organisation's Jaggaer
Bravo platform (or other procurement system). This will enable the real time transfer of data
between the two systems so that all due diligence data, reports and scoring can be visible
at a supplier level in your internal systems. Each integration will need to be individually
priced (Achilles has agreed preferential rates with Jaggaer Bravo based on their existing
relationship with the Crown Commercial Service).

Supplier Subscription Pricing

New suppliers from within your supply chain can be onboarded into MyAchilles at different
registration levels as set out below:

* Member (including Carbon): Basic company details and carbon module questions
to calculate the suppliers carbon emissions.

* Member+: Basic company details, financials (including credit report),
insurance details.

* Silver: Broad and comprehensive supplier assurance and assessment covering
all key risk and compliance areas.

* Silver+: Detailed supplier assurance and assessment specifically designed to provide
in depth coverage of Sustainability in addition to the data contained within the lower
levels.

Audit Services

Achilles delivers over 6,500 supplier audits globally a year, employing more than 150 IRCA
qualified Lead Auditors, to assess suppliers and sub-contractors on a broad range of topics
including:

*  Forced labour and child labour
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*  Working hours

* Health and safety

*  Freedom of movement

¢ Carbon reduction

*  Waste management and disposal
*  Anti-bribery and corruption

*  Whistleblowing

*  Grievance and disciplinary processes

Audits are delivered across a variety of sectors including construction, utilities,
manufacturing and retail on behalf of clients seeking to identify potential supply chain risks
from both direct and indirect service providers and sub-contractors.

In the UK, the Achilles Building Confidence Network is widely used by the construction
industry on public framework and private projects. Achilles is an approved provider of
audit services as part of the Common Assessment Standard (CAS). Achilles’ audit
reports and audit findings are stored within the MyAchilles platform, enabling clients to
actively monitor outcomes from audits and monitor the successful close-out of any
identified non-conformances.

THEMIS

THEMIS is a web-based regulated procurement encyclopaedia, providing guidance, case
law, consolidated legislation and the function to ask specific regulated related procurement
questions through “Ask Achilles” to our team of experts.

Regulated Procurement Training

The Achilles CPD accredited Regulated Procurement training courses help businesses
understand and navigate their regulatory requirements and the latest developments in the
environmental, social and governance (ESG) landscape.

ESG Consultancy

As a supply chain sustainability expert, increasingly Achilles is asked to provide ESG-
related consultancy services to its customer, including in respect of:

¢ Carbon reduction

* Legislative guidance

¢ ESG risk profiling

* Process gap analysis and alignment
* Statement of Limited Assurance

* ESG Due Diligence
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Achilles “Carbon Reduce”Programme

“Carbon Reduce” is an end to end, fully audited, certified ISO14065 scheme to issue ISO
14064-1 certificates for an organisations carbon footprint and is internationally recognised by
governments, certification bodies, regulators and the investment community.

Typically, the programme helps customers deliver an average 30% reduction in their
operational carbon within 3-4 years, and a 50% reduction within 5-6 years. As a result,
participants have reported significant operational cost savings. “Carbon Reduce” is
tailored to meet specific needs of an organisation whether they are just commencing
their carbon journey or whether they are already “audit ready”.
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Annex A: Achilles Pricing Schedule for Contracting
Authorities under G-Cloud 15

Service S TR List Price G Cloud 15
- (ext. VAT) Price (ex VAT)

MyAchilles Buyer

Subscription to Construction Annual Fee £48,000 £24,000
Supplier Network
MyAchilles Buyer AamEl [Fee £48,000 £24,000
Subscription to Rail /
Transport Supplier Network
MyAchilles Buyer
Subscription to Utilities Annual Fee £48,000 £24,000
Supplier Network
MyAchilles Buyer AamEl [Fee £48,000 £24,000
Subscription to non-Sector
specific Supplier Network
Annual Fee
5 MyAchilles Buyer Specific Up to 10 Included above
Questions Questions
10+ Questions Price on request 10% discount
3 MyAchiles Advanced Annual Fee £10,000 £9,000
Analytics
4 :\AyAchl!Ies Sl e One off Fee TBC after scoped 10% discount
ntegration
My Ac?hllles Add-.on  Annual Fee £10,000 per 1000 £9,000 per 1000
Sanction Watchlist screening suppliers suppliers
hyAelEsaetiem Annual Fee £10,000 per 1000 £9,000 per 1000
Adverse Media Screening suppliers suppliers
My Achilles Add-on Al [Fee £10,000 per 1000 £9,000 per 1000
Automated Bank Account suppliers suppliers
Verification
Annual Fee Supplier Paid Paid by contracting
Authority
I\C/Iergber (m;'l Price varies by the 10% Discount
5 Supplier Registration Fees arbon module) network the supplier is
Member+ joining and their 10% Discount
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6  Audit Consultancy

7 THEMIS Corporate License

Regulated Procurement
Training

9 ESG Consultancy

10 Carbon Reduce

Prices correct as at 1 January 2026.

Silver

Silver+

Day Rate
/2 Day Desktop

1 Day On-site

2 Day On-Site

Annual Fee

Day Rate
Virtual

In Person

Day Rate

Project Cost

turnover. Pricing is
designed to support
SMEs. Prices will be
supplied on request.

£700

£1,800

£3,600

£6,665

£3,597

£4,800

£1,500

Range £10k - £60k
depending on size/
scope of project

Section
10% Discount

10% Discount

10% Discount

10% Discount

10% Discount

10% Discount

10% Discount

10% Discount

10% Discount

10% discount

Subscription fees are subject to annual increases as set out in the Achilles subscription agreement.
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Achilles Subscription Terms & Conditions

These Terms and Conditions apply between Customer and Achilles for your use of the Services, which
are incorporated into a Subscription Form. These Terms and Conditions shall take precedence in the
event of any conflict with any term in the Subscription Form, and to the exclusion of any other terms and
conditions, including without limitation any purchase order or confirmation of order provided by Customer.

1. Definitions

"Achilles" means Achilles Information Limited, a company incorporated in Scotland (with registered number
137975) whose registered office is at 50 Lothian Road, Festival Square, Edinburgh, EH3 9WJ, United Kingdom.
"Achilles Subscription Form” means the subscription form signed by Achilles and Customer and attached or
enclosed with these Terms and Conditions.

"Affiliate" means in relation to either party, any other entity that is Controlling, Controlled by, or under
common Control with that party.

"Content" means information relating to supplier organisations obtained or developed by Achilles (i) directly
from the supplier organisation as “Questionnaire Response Data”; (ii) from publicly available sources; and (iii)
from Achilles’ third-party licensors as “Third Party Information”.

"Control" means, with regard to an entity, the legal, beneficial, or equitable ownership, directly or indirectly, of
fifty percent (50%) or more of the capital stock (or other ownership interest, if not a corporation) of such entity
ordinarily having voting rights, or the equivalent right under contract to control management decisions with
regard to relevant subjects.

"Customer” means the person or entity named as such in the Achilles Subscription Form.

"Customer Data" means information and data originally in the possession of Customer and provided to Achilles
by Customer in connection with the Services (including any such data relating to any suppliers). For the
avoidance of doubt, Customer Data does not include the Content.

"Documentation" means the following documentation in connection with Customer’s use of MyAchilles:

— Commodity code guides;

— Training materials; and

— MyAchilles user guides,

which Achilles may amend or update from time to time.

"Implementation Fee" is the one-time flat fee for implementation costs payable by Customer to Achilles as set
out in the Achilles Subscription Form.

"Insolvency Event" means where a person ceases or threatens to cease to carry on business, is unable to pay its
debts within the meaning of the Insolvency Act 1986 section 123, has an administrator, receiver, administrative
receiver or manager appointed over the whole or any part of its assets, enters any composition with creditors
generally, has an order made or resolution passed for it to be wound up (unless as part of any scheme for
solvent amalgamation or solvent reconstruction), undergoes any other arrangement which affects the rights of
creditors or undergoes any similar or equivalent process in any jurisdiction.

"Intellectual Property Rights" means all intellectual property rights, including all copyright, patent rights, trade
or service marks, design right, rights in or relating to databases, rights in or relating to confidential information,
and any other intellectual property rights (registered or unregistered) throughout the world including all rights of
reversion and rights to any applications and pending registrations and the right to sue for and recover damages
for past infringements.

"Minimum Subscription Period" is defined in the Achilles Subscription Form.

"MyAchilles" means the supplier registration platform available at https://my.achilles.com/ for the registration
and validation of supplier data, including the online software application and website content (including any
additions or revisions) written and/or provided by Achilles to the Customer in accordance with and subject to the
provisions of this agreement.

"Network" means the Achilles Network set out in the Achilles Subscription Form.

"Questionnaire Response Data" is defined in Section 6.2.

"Renewal Period" is defined in Section 2.2.

"Services" means the subscription services provided by Achilles to Customer as set out in the Achilles
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3.2

3.3

3.4
3.5

3.6

3.7

3.8

Section
Subscription Form, including any Product Descriptions or Subscription Special Terms that are attached or

referred to in the Subscription Form.

"Subscription Date" is set out in the Achilles Subscription Form.

"Subscription Fee" is the fee for each service set out in the Achilles Subscription Form payable by Customer.
"Subscription Term" is defined in Section 2.2.

“Third Party Information” is defined in Section 7.2.

Services

Achilles shall, during the Subscription Term, provide the Services and make available the Documentation to
Customer on and subject to these Terms and Conditions and the Achilles Subscription Form (together, the
"agreement").

The Services shall commence on the Subscription Date and shall continue for the Minimum Subscription Period. At
the end of the Minimum Subscription Period, the Services will automatically renew for successive periods of twelve
(12) months (each a "Renewal Period") unless:

2.2.1 either party notifies the other party of termination, in writing, at least ninety (90) days before the end of
the Minimum Subscription Period or any Renewal Period (as applicable), in which case this agreement
shall terminate upon the expiry of the Minimum Subscription Period or relevant Renewal Period (as the
case may be); or

2.2.2 this agreement is otherwise terminated in accordance with the provisions of these Terms and Conditions,

and the Minimum Subscription Period together with any subsequent Renewal Periods shall
constitute the "Subscription Term".

Fees

Subject to the remainder of this Section 3, and in consideration of receipt of the Services, Customer shall pay the
annual Subscription Fee.

Implementation Fee:

3.21 Achilles shall invoice the Implementation Fee in a one-off payment on the Subscription Date.

Subscription Fee:

331 Achilles shall invoice the Subscription Fee:

a) on the Subscription Date for the Services to be provided during the first year of the Subscription
Term; and

b) at least thirty (30) calendar days prior to each anniversary of the Subscription Date for the Services
to be provided for each subsequent year.

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

If the Customer is late in paying any invoices, then Achilles may charge interest on all unpaid amounts. Interest will
be payable from the date of the invoice until the date of payment and will continue to be payable even if Achilles
obtains a judgment from a court in relation to any claim for payment of the invoice. The rate of interest per annum
will be 2% above the Bank of England base rate.

Achilles may increase the Subscription Fee annually to reflect the increase in the Consumer Price Index calculated
by the Office of National Statistics plus 2% for the prior twelve (12) month period.

Any additional work to be undertaken by Achilles outside the scope of the agreement, and any fees for such work,
shall be agreed separately between the parties in writing.

Any fees stated or referred to in these Terms and Conditions shall be payable in pounds sterling and are exclusive
of value added tax.

Assistance from Customer
In order to promote supplier registration on MyAchilles, Customer will:
4.1.1 encourage its suppliers to register with MyAchilles;

4.1.2 encourage its suppliers to complete their registration with MyAchilles in a timely manner; and
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4.2

5.2

6.2

6.3

6.4

4.1.3 assist Achilles in marketing the Network and usage of MyAchilles.
Customer authorises Achilles to:

4.2.1 use Customer’s name and logo (including on the Achilles website) in order to (i) support the recruitment
of suppliers into the Network; and (ii) indicate to suppliers that MyAchilles is used by Customer; and

4.2.2 post to social network platforms regarding Customer’s use of Achilles’ services.
Warranties

Achilles warrants that the Services will be provided:

5.1.1 with reasonable care and skill;

5.1.2 by means of appropriately qualified and skilled personnel; and

5.13 in compliance with applicable law.

Except as expressly set out in these Terms and Conditions, the Services are provided on an "as is" basis, and Achilles
exclude, to the fullest extent permissible by law, all conditions, warranties or other terms applicable to the Services
or to anything else supplied under these Terms and Conditions. In particular, no implied conditions, warranties or
other terms including those relating to satisfactory quality or fitness for any particular purpose will apply to anything
supplied under these Terms and Conditions. Also, it is not a term of this agreement that the Services or access to or
use of MyAchilles will be entirely uninterrupted or entirely error-free. Customer acknowledges that MyAchilles is an
information platform only, and Customer is solely responsible for its use of the Content and any decisions or actions
as a result of the Content. Accordingly, Achilles and Achilles Affiliates are not liable to Customer or any third party
for any use of the Content or for any decisions or actions based on it, including any decision by Customer to purchase
products or services from a supplier.

Access and use of MyAchilles and the Content
MyAchilles access will be provided to Customer in accordance with the following terms:

6.1.1 to named employees of Customer, each of whom will be given a username and password unique to them
(each an "Authorised User", and their username, password and other log-in details will be referred to as
their "Credentials"). Only Authorised Users may obtain access to, and use, MyAchilles on behalf of
Customer;

6.1.2 Authorised Users may be removed, added or changed by Customer from time to time; and

6.1.3 Authorised Users or any other Customer employee may only access and use MyAchilles by use of their
own Credentials, and not by use of those of any other Authorised User. Customer will be responsible for
all acts and omissions of Authorised Users (together with any other employees of Customer or other
people with Customer's consent who obtain access to MyAchilles).

Customer acknowledges and agrees that once a supplier registers with Achilles, a separate agreement forms
between the supplier and Achilles, and the supplier owns the data and documents that it provides to Achilles
(“Questionnaire Response Data”). Questionnaire Response Data forms part of the Content.

Subject to these Terms and Conditions, Achilles grants to Customer a non-exclusive, non-transferable, non-sub
licensable, licence to access and use MyAchilles and the Content during the Subscription Term for its own internal
supplier management business purposes.

Except to the extent agreed otherwise in the MyAchilles Subscription Form or as otherwise set out in this agreement:

6.4.1 Customer will be given access to the Content relating to supplier organisations that have registered to the
Network;

6.4.2 Customer's access to the Content may (at Achilles' discretion) be in common with other Achilles'
customers;

6.4.3 information relating to Customer's suppliers that is added to or otherwise processed using MyAchilles will
be accessible to other Achilles customers, as well as being accessible to Customer and Achilles;

6.4.4 access to the Content will be via either (i) MyAchilles; or (if agreed with Achilles) (ii) an application
programming interface (“API”). If the Customer accesses Content via an API, such access shall be deemed
part of the Services and governed by the terms of this Agreement and any additional terms which Achilles
provides with the API. Achilles may, in its sole discretion: (i) modify the API from time to time; (ii)
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7.
7.1

7.2

8.2

6.4.5

6.4.6

Section
implement reasonable usage limits; and (iii) suspend or revoke the Customer’s access to the API in the

event of misuse, breach of this agreement, or where necessary to protect Achilles’ legitimate business
interests.

Achilles will use its reasonable endeavours to ensure that MyAchilles is available for use by Customer 24
hours a day, 7 days a week, subject to reasonable downtime for the purposes of support and maintenance
or due to any other reasonable cause (and provided that Achilles will use its reasonable endeavours to
ensure that any downtime occurs outside normal UK business hours and does not last any longer than is
reasonably necessary and will, as far as reasonably possible, give Customer reasonable advance notice of
any planned downtime). "Available for use" in this context means operating normally up to the point of
connection between MyAchilles and the internet, and Achilles will not be responsible for any issues with
connection to, or use of, MyAchilles occurring due to the internet or anything else (including Customer's
own systems) beyond that point of connection; and

access to MyAchilles and the Content is on a periodic subscription basis, and continued access by
Customer will depend on renewal of its subscription for each appropriate period.

General Obligations of Customer

Except as expressly set out in these Terms and Conditions, Customer shall make no other use of MyAchilles or the
Content and Customer shall not (nor permit any other person to):

7.11
7.1.2
7.13
7.14

7.15

7.1.6

7.1.7

7.1.8

modify MyAchilles or any part of it or create any derivative work based on MyAchilles or the Content Data;
copy, extract, scrape, exploit (commercially or otherwise) MyAchilles;
reverse engineer any element of the Services, the Content, or any Achilles intellectual property;

license, sell, resell, sublicense, publish, transfer, disclose and/or otherwise redistribute the Content in any
manner;

access or use the Content for any purpose other than Customer's own supplier management business
purposes;

use any access to MyAchilles or the Content to create or operate any other service or database or to train
any Al models;

use MyAchilles or the Content for any illegal purpose or otherwise than in compliance with the applicable
laws in the jurisdiction(s) in which Customer operates; or

interfere with or disrupt the operation of MyAchilles or do anything that interferes with or disrupts any
other person's access to or use of MyAchilles.

Customer acknowledges that the Content contains information made available to Achilles by third-party data
licensors (“Third-Party Information”) and that Achilles relies on such third parties in connection with the provision
of the Content to Customer. Achilles shall have no liability under this Agreement as a result of (i) any inaccuracies
in reports or records generated through MyAchilles arising from inaccuracies in the Third-Party Information; or (ii)
any unavailability of Third-Party Information resulting from any restrictions or changes to Achilles’ agreements with
third parties to make the Third-Party Information available through MyAchilles.

Limitation of Liability

Neither party's liability:

8.1.1
8.1.2
8.1.3
8.14

for death or personal injury caused by its negligence or the negligence of its employees or agents;
under any express indemnities in this agreement;
for fraudulent misrepresentation; or

for payment of any sums properly due in the normal course of performance of this agreement,

is excluded or limited by these Terms and Conditions, even if any other term would otherwise
suggest that this might be the case.
Other than as set out in Section 8.1, neither party shall be liable (whether for breach of contract, negligence,
misrepresentation or for any other reason) for any:

8.2.1

loss of profits, loss of sales, loss of revenue, loss of any software or data, loss of use of hardware, software
or data; or
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9.2

9.3

9.4

10.
10.1

10.2

103

104

11.
111

8.2.2 any indirect, consequential or special loss.

Subject to Sections 8.1 and 8.2, the maximum total liability of each party under the agreement and in relation to
anything which the party concerned may have done or not done in connection with the Services (and whether the
liability arises because of breach of contract, negligence, misrepresentation or for any other reason) shall be limited
to £200,000 in aggregate over the Subscription Term.

Intellectual Property Rights

Subject to Section 9.2, all Intellectual Property Rights in and relating to (i) the Services; (ii) MyAchilles; and (iii) the
Content, shall be owned by Achilles or its third-party licensors. Customer’s licence to use MyAchilles and the
Content is set out in Section 6.3.

Nothing in these Terms and Conditions shall act so as to transfer to Achilles any Intellectual Property Rights in the
Customer Data or to prevent Customer using Customer Data (or continuing to using it after termination of the
Services) in any way in which it would otherwise be permitted to do. Customer grants to Achilles a non-exclusive
licence to copy, adapt and use Customer Data for the purposes of providing the Services and as otherwise
reasonably necessary in order to perform any of Achilles' other obligations or to exercise any of its rights under this
agreement.

All rights and licences granted by either party to the other under these Terms and Conditions will continue for the
Subscription Term, after which they will terminate immediately.

Subject to the obligations of confidentiality in Section 11, nothing in this Section 9 will prevent Achilles from using
or re-using in the course of its business any know-how, techniques, methods of general business or technical
knowledge used or developed in the course of providing the Services, provided that Achilles will not attempt to
memorise or make any specific written records of Customer's confidential information for these purposes.

Intellectual Property Indemnity

Subject to Section 10.2, Achilles will indemnify Customer from and against final settlement or court award and
reasonable legal expenses arising out of any claim brought against Customer that the use of or possession by
Customer in accordance with this agreement of MyAchilles infringes the Intellectual Property Rights of any third

party.

The indemnity in Section 10 will not apply to the extent that the relevant infringement results from:
10.2.1 Customer Data;

10.2.2 any use by Customer not in accordance with this agreement; or

10.2.3  Customer modifying any relevant material without the consent of Achilles.

Customer will indemnify Achilles from and against any and all claims, demands, costs, charges, loss or damages
suffered or incurred by Achilles as a result of any claim : (i) that the use or possession by Achilles in accordance with
this agreement of the Customer Data infringes the Intellectual Property Rights of any third party or (ii) arising from
Customer's use of the Services is otherwise than in accordance with the terms of the agreement; or (iii) arising from
Customer's use of the Content or any decisions or actions as a result of the Content.

In relation to any third-party claim to which any of the indemnities in this Section 10 relate, the party claiming the
benefit of the indemnity shall:

10.4.1 allow the other party on request to conduct the defence of the claim (including settlement);
10.4.2 make no admission to the claim without the prior consent of the other party;
10.4.3 notify the other party as soon as is reasonably practicable of the claim; and

10.4.4 at the expense of the other party, co-operate and assist to a reasonable extent with the other party's
defence of the claim.

Confidentiality

Neither party (the “Receiving Party”) shall, without the other party’s prior written consent, disclose to any third
party any Confidential Information of the other party (the “Disclosing Party”) provided to such Receiving Party in
connection with the performance of its obligations under this Agreement. For the purpose of this agreement
“Confidential Information” means (a) with respect to Customer, the Customer Data; (b) with respect to Achilles,
the Services, the Content and Achilles’ intellectual property; and (c) with respect to either party, any other financial,
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technical, commercial, or other information concerning the business and affairs of such party which is marked as

being confidential or ought reasonably to be considered confidential given the nature of the information and the
circumstances of its disclosure.

Each Party will take reasonable steps, (which shall be no less than the steps it uses to protect its own confidential
information), to ensure that the other’s Confidential Information is protected. Each Party is responsible for the
actions or inactions of its employees and advisors with respect to use and disclosure of the other’s Confidential
Information.

Confidential Information does not include information that is:
11.3.1 available to the public other than because of any breach of these Terms and Conditions;

11.3.2 whenitis supplied, already known to whomever it is disclosed to in circumstances in which they are not
prevented from disclosing it to others;

11.3.3 independently obtained by whomever it is disclosed to in circumstances in which they are not prevented
from disclosing it to others; or

11.3.4 required to be disclosed by law or by any court or tribunal with proper authority to order its disclosure.

A party may disclose the other party's Confidential Information to its Affiliates and to its and its Affiliates'
employees, officers, contractors, subcontractors and advisers who need to know such Confidential Information,
provided that it informs such persons of the confidential nature of the Confidential Information and is responsible
for such persons compliance with the confidentiality obligations in this Section.

The obligations in this Section 11 shall continue after the expiration or termination of the agreement.
Data Protection

In relation to all "personal data" (as defined in the General Data Protection Regulation (Regulation 2016/679) as it
forms part of UK law by virtue of section 3 of the European Union (Withdrawal) Act 2018 ("GDPR"), which also
defines "processing" and "data subject") that is processed by either party under or in relation to the Services
(including for example, personal data relating to supplier personnel), each party will:

12.1.1 comply with its obligations under the GDPR and applicable national data protection legislation in relation
to the processing of the personal data;

12.1.2 implement appropriate technical and organisational measures to prevent:
a) unauthorised or unlawful processing of the personal data; and
b) accidental loss or destruction of, or damage to, the personal data; and

12.1.3  only process the personal data outside the UK in circumstances where it is lawful to do so, such as where
an adequate level of protection is ensured for the rights and freedoms of the relevant data subjects in
relation to the processing of personal data concerned, where standard contractual clauses approved by
the Secretary of State for the are used to safeguard the transfer from the UK to a third country or where
the data subject has given their explicit consent to the transfer.

The personal data of all Customer personnel provided to Achilles will be processed by Achilles in accordance with
the Privacy Notice located at www.achilles.com/privacy.

Termination
Either party may terminate this agreement immediately by giving written notice to the other party if the other party:
13.1.1 suffers an Insolvency Event; or

13.1.2 materially breaches any term of the agreement and (if remediable) fails to do so within thirty (30) calendar
days of being asked to do so.

Achilles may terminate this agreement immediately by giving written notice to Customer if:

13.2.1 Customer has failed to pay any sums due by the date on which it is supposed to have paid in accordance
with this agreement;

13.2.2 Achilles has notified Customer that the sums are overdue and that, if they remain unpaid for a further
thirty (30) days, Achilles intends to terminate this agreement; and
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13.2.3 the sums have remained unpaid for a further period of thirty (30) days following the date of the notice

from Achilles under Section 13.2.2 above.
On termination of this agreement:
13.3.1  Achilles will stop provision of the Services; and
13.3.2 any right of Customer under the agreement to access and use MyAchilles will cease.

Termination of this agreement will not affect any accrued rights or liabilities which either party may have by the
time termination takes effect.

General

Achilles may sub-contract any of its obligations in respect of the Services, provided that this shall not relieve Achilles
of any liability to Customer in relation to the performance of the obligations concerned.

Subject to Section 14.1, neither party may assign any of its rights or obligations in respect of these Terms and
Conditions without the prior consent of the other party, except that Customer agrees that Achilles may without the
prior consent of Customer assign its rights under these Terms and Conditions to any Affiliate of Achilles for the time
being.

Neither party will be liable to the other for any breach of this agreement which arises because of any circumstances
which that party cannot reasonably be expected to control.

All notices and consents relating to this agreement must be in writing and provided to the parties at the addresses
stipulated in the Achilles Subscription Form. All variations to this agreement must be set out in writing and signed
on behalf of both parties.

The agreement set out all of the entire agreement agreed between the parties in relation to the subjects covered
by it. Subject to Section 8.1.3, no other representations or terms shall apply or form part of this agreement.

If any part of this agreement is held by a court to be invalid, unenforceable or illegal, the parties agree that the
remainder of this agreement shall remain in force.

Any waiver (which must be in writing) on a particular occasion by either party of any rights under this Agreement
does not imply that other rights are waived.

No term under these Terms and Conditions is enforceable under the Contracts (Rights of Third Parties) Act 1999 by
a person who is not a party to this agreement.

Law and Jurisdiction

These Terms and Conditions are governed by English Law. Both parties submit to the exclusive jurisdiction of the
English courts in relation to any dispute arising out of or in connection with these Terms and Conditions
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