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Call-Off Schedule 6 (ICT Services)
1. Definitions
1.1. [bookmark: _Ref492645326]In this Schedule, the following words shall have the following meanings and they shall supplement Joint Schedule 1 (Definitions):
	"Buyer Property" 
	the property, other than real property and IPR, including the Buyer System, any equipment issued or made available to the Supplier by the Buyer in connection with this Contract;

	"Buyer Software"
	any software which is owned by or licensed to the Buyer and which is or will be used by the Supplier for the purposes of providing the Deliverables;

	"Buyer System"
	the Buyer's computing environment (consisting of hardware, software and/or telecommunications networks or equipment) used by the Buyer or the Supplier in connection with this Contract which is owned by or licensed to the Buyer by a third party and which interfaces with the Supplier System or which is necessary for the Buyer to receive the Deliverables;

	"Defect"
	any of the following: 
any error, damage or defect in the manufacturing of a Deliverable; or
any error or failure of code within the Software which causes a Deliverable to malfunction or to produce unintelligible or incorrect results; or

	
	any failure of any Deliverable to provide the performance, features and functionality specified in the requirements of the Buyer or the Documentation (including any adverse effect on response times) regardless of whether or not it prevents the relevant Deliverable from passing any Test required under this Call Off Contract; or
any failure of any Deliverable to operate in conjunction with or interface with any other Deliverable in order to provide the performance, features and functionality specified in the requirements of the Buyer or the Documentation (including any adverse effect on response times) regardless of whether or not it prevents the relevant Deliverable from passing any Test required under this Contract;

	"Emergency Maintenance"
	ad hoc and unplanned maintenance provided by the Supplier where either Party reasonably suspects that the ICT Environment or the Services, or any part of the ICT Environment or the Services, has or may have developed a fault;

	"ICT Environment"
	the Buyer System and the Supplier System;

	"Licensed Software"
	all and any Software licensed by or through the Supplier, its Sub-Contractors or any third party to the Buyer for the purposes of or pursuant to this Call Off Contract, including any COTS Software;

	"Maintenance Schedule"
	has the meaning given to it in paragraph 8 of this Schedule;

	"Malicious Software"
	any software program or code intended to destroy, interfere with, corrupt, or cause undesired effects on program files, data or other information, executable code or application software macros, whether or not its operation is immediate or delayed, and whether the malicious software is introduced wilfully, negligently or without knowledge of its existence;

	"New Release"
	an item produced primarily to extend, alter or improve the Software and/or any Deliverable by providing additional functionality or performance enhancement (whether or not defects in the Software and/or Deliverable are also corrected) while still retaining the original designated purpose of that item;

	"Open Source Software"
	computer software that has its source code made available subject to an open-source licence under which the owner of the copyright and other IPR in such software provides the rights to use, study, change and distribute the software to any and all persons and for any and all purposes free of charge;

	"Operating Environment"
	means the Buyer System and any premises (including the Buyer Premises, the Supplier’s premises or third party premises) from, to or at which:
0. the Deliverables are (or are to be) provided; or 
0. the Supplier manages, organises or otherwise directs the provision or the use of the Deliverables; or
0. where any part of the Supplier System is situated;

	"Permitted Maintenance"
	has the meaning given to it in paragraph 8.2 of this Schedule;

	"Quality Plans"
	has the meaning given to it in paragraph 6.1 of this Schedule;

	"Sites"
	has the meaning given to it in Joint Schedule 1(Definitions), and for the purposes of this Call Off Schedule shall also include any premises from, to or at which physical interface with the Buyer System takes place;

	"Software"
	Specially Written Software, COTS Software and non-COTS Supplier and third party Software;

	"Software Supporting Materials"
	has the meaning given to it in paragraph 9.1 of this Schedule;

	"Source Code"
	computer programs and/or data in eye-readable form and in such form that it can be compiled or interpreted into equivalent binary code together with all related design comments, flow charts, technical information and documentation necessary for the use, reproduction, maintenance, modification and enhancement of such software;

	"Specially Written Software"
	any software (including database software, linking instructions, test scripts, compilation instructions and test instructions) created by the Supplier (or by a Sub-Contractor or other third party on behalf of the Supplier) specifically for the purposes of this Contract, including any modifications or enhancements to COTS Software. For the avoidance of doubt Specially Written Software does not constitute New IPR;

	"Supplier System"
	the information and communications technology system used by the Supplier in supplying the Deliverables, including the COTS Software, the Supplier Equipment, configuration and management utilities, calibration and testing tools and related cabling (but excluding the Buyer System);


2. When this Schedule should be used
2.1. This Schedule is designed to provide additional provisions necessary to facilitate the provision of ICT services which are part of the Deliverables.
3. Buyer due diligence requirements 
3.1. This paragraph 3 applies where the Buyer has conducted a Further Competition. The Supplier shall satisfy itself of all relevant details, including but not limited to, details relating to the following;
3.1.1. [bookmark: _Hlt362516481][bookmark: _Hlt365627344][bookmark: _Hlt365627374][bookmark: _Hlt365648611][bookmark: _Ref361842380]suitability of the existing and (to the extent that it is defined or reasonably foreseeable at the Start Date) future Operating Environment; 
3.1.2. operating processes and procedures and the working methods of the Buyer; 
3.1.3. ownership, functionality, capacity, condition and suitability for use in the provision of the Deliverables of the Buyer Assets; and
3.1.4. existing contracts (including any licences, support, maintenance and other contracts relating to the Operating Environment) referred to in the Due Diligence Information which may be novated to, assigned to or managed by the Supplier under this Contract and/or which the Supplier will require the benefit of for the provision of the Deliverables.
3.2. The Supplier confirms that it has advised the Buyer in writing of:
3.2.1. each aspect, if any, of the Operating Environment that is not suitable for the provision of the Deliverables;
3.2.2. the actions needed to remedy each such unsuitable aspect; and
3.2.3. a timetable for and the costs of those actions.
4. Software warranty
4.1. [bookmark: _Ref358969714]The Supplier represents and warrants that:
4.1.1. it has and shall continue to have all necessary rights in and to the Licensed Software made available by the Supplier (and/or any Sub-Contractor) to the Buyer which are necessary for the performance of the Supplier’s obligations under this Contract including the receipt of the Deliverables by the Buyer;
4.1.2. all components of the Specially Written Software shall:
4.1.2.1. be free from material design and programming errors;
4.1.2.2. perform in all material respects in accordance with the relevant specifications and Documentation; and
4.1.2.3. not infringe any IPR.
5. Provision of ICT Services
5.1. The Supplier shall:
5.1.1. ensure that the release of any new COTS Software in which the Supplier owns the IPR, or upgrade to any Software in which the Supplier owns the IPR complies with any interface requirements of the Buyer specified in this Contract and (except in relation to new Software or upgrades which are released to address Malicious Software) shall notify the Buyer three (3) Months before the release of any new COTS Software or Upgrade;
5.1.2. ensure that all Software including upgrades, updates and New Releases used by or on behalf of the Supplier are currently supported versions of that Software and perform in all material respects in accordance with the relevant specification;
5.1.3. ensure that the Supplier System will be free of all encumbrances;
5.1.4. ensure that the Deliverables are fully compatible with any Buyer Software, Buyer System, or otherwise used by the Supplier in connection with this Contract;
5.1.5. minimise any disruption to the Services and the ICT Environment  and/or the Buyer's operations when providing the Deliverables;
6. Standards and Quality Requirements
6.1. [bookmark: _Ref490042996]The Supplier shall, where specified by the Buyer as part of their Further Competition, and in accordance with agreed timescales, develop quality plans that ensure that all aspects of the Deliverables are the subject of quality management systems and are consistent with BS EN ISO 9001 or any equivalent standard which is generally recognised as having replaced it ("Quality Plans").
6.2. The Supplier shall seek Approval from the Buyer (not be unreasonably withheld or delayed) of the Quality Plans before implementing them. Approval shall not act as an endorsement of the Quality Plans and shall not relieve the Supplier of its responsibility for ensuring that the Deliverables are provided to the standard required by this Contract.
6.3. Following the approval of the Quality Plans, the Supplier shall provide all Deliverables in accordance with the Quality Plans.
6.4. The Supplier shall ensure that the Supplier Personnel shall at all times during the Call Off Contract Period:
6.4.1. be appropriately experienced, qualified and trained to supply the Deliverables in accordance with this Contract;
6.4.2. apply all due skill, care, diligence in faithfully performing those duties and exercising such powers as necessary in connection with the provision of the Deliverables; and
6.4.3. obey all lawful instructions and reasonable directions of the Buyer (including, if so required by the Buyer, the ICT Policy) and provide the Deliverables to the reasonable satisfaction of the Buyer.
7. ICT Audit
7.1. The Supplier shall allow any auditor access to the Supplier premises to:
7.1.1. inspect the ICT Environment and the wider service delivery environment (or any part of them);
7.1.2. review any records created during the design and development of the Supplier System and pre-operational environment such as information relating to Testing;
7.1.3. review the Supplier’s quality management systems including all relevant Quality Plans.
8. Maintenance of the ICT Environment
8.1. If specified by the Buyer undertaking a Further Competition, the Supplier shall create and maintain a rolling schedule of planned maintenance to the ICT Environment ("Maintenance Schedule") and make it available to the Buyer for Approval in accordance with the timetable and instructions specified by the Buyer.
8.2. [bookmark: _Ref490042986]Once the Maintenance Schedule has been Approved, the Supplier shall only undertake such planned maintenance (which shall be known as "Permitted Maintenance") in accordance with the Maintenance Schedule.
8.3. The Supplier shall give as much notice as is reasonably practicable to the Buyer prior to carrying out any Emergency Maintenance.
8.4. The Supplier shall carry out any necessary maintenance (whether Permitted Maintenance or Emergency Maintenance) where it reasonably suspects that the ICT Environment and/or the Services or any part thereof has or may have developed a fault. Any such maintenance shall be carried out in such a manner and at such times so as to avoid (or where this is not possible so as to minimise) disruption to the ICT Environment and the provision of the Deliverables.
9. Intellectual Property Rights in ICT
9.1. [bookmark: _Hlt359518577][bookmark: _Ref490043091][bookmark: _Ref358107952]Assignments granted by the Supplier: Specially Written Software 
9.1.1. [bookmark: _Hlt359518605][bookmark: _Hlt359518616][bookmark: _Hlt359518621][bookmark: _Hlt359518625][bookmark: _Hlt359518630][bookmark: _Ref358108259][bookmark: _Ref380155521][bookmark: _Ref459280023]The Supplier assigns (by present assignment of future rights to take effect immediately on it coming into existence) to the Buyer with full guarantee (or shall procure assignment to the Buyer), title to and all rights and interest in the Specially Written Software together with and including:
9.1.1.1. [bookmark: _Ref379808778]the Documentation, Source Code and the Object Code of the Specially Written Software; and
9.1.1.2. [bookmark: _Ref358126911]all build instructions, test instructions, test scripts, test data, operating instructions and other documents and tools necessary for maintaining and supporting the Specially Written Software and the New IPR (together the "Software Supporting Materials").
9.1.2. The Supplier shall:
9.1.2.1. inform the Buyer of all Specially Written Software or New IPRs that are a modification, customisation, configuration or enhancement to any COTS Software; 
9.1.2.2. [bookmark: _Ref490056117][bookmark: _Ref358105846]deliver to the Buyer the Specially Written Software and any computer program elements of the New IPRs in both Source Code and Object Code forms together with relevant Documentation and all related Software Supporting Materials within seven days of completion or, if a relevant Milestone has been identified in an Implementation Plan, Achievement of that Milestone and shall provide updates of them promptly following each new release of the Specially Written Software, in each case on media that is reasonably acceptable to the Buyer and the Buyer shall become the owner of such media upon receipt; and
9.1.2.3. without prejudice to paragraph 9.1.2.2, provide full details to the Buyer of any of the Supplier’s Existing IPRs or Third Party IPRs which are embedded or which are an integral part of the Specially Written Software or New IPR and the Supplier hereby grants to the Buyer and shall procure that any relevant third party licensor shall grant to the Buyer a perpetual, irrevocable, non-exclusive, assignable, royalty-free licence to use, sub-license and/or commercially exploit such Supplier’s Existing IPRs and Third Party IPRs to the extent that it is necessary to enable the Buyer to obtain the full benefits of ownership of the Specially Written Software and New IPRs.
9.1.3. The Supplier shall promptly execute all such assignments as are required to ensure that any rights in the Specially Written Software and New IPRs are properly transferred to the Buyer.
9.2. [bookmark: _Ref431240731]Licences for non-COTS IPR from the Supplier and third parties to the Buyer
9.2.1. [bookmark: _Hlt359518591][bookmark: _Hlt359518608][bookmark: _Hlt359518611][bookmark: _Hlt359518614][bookmark: _Hlt359518618][bookmark: _Hlt359518623][bookmark: _Hlt359518628][bookmark: _Hlt359518632][bookmark: _Hlt359518640][bookmark: _Hlt359518645][bookmark: _Hlt359518668][bookmark: _Ref358106827][bookmark: _Ref431239815][bookmark: _Ref490056344]Unless the Buyer gives its Approval the Supplier must not use any:
a) of its own Existing IPR that is not COTS Software;
b) third party software that is not COTS Software
9.2.2. Where the Buyer Approves the use of the Supplier’s Existing IPR that is not COTS Software the Supplier shall grant to the Buyer a perpetual, royalty-free and non-exclusive licence to use adapt, and sub-license the same for any purpose relating to the Deliverables (or substantially equivalent deliverables) or for any purpose relating to the exercise of the Buyer’s (or, if the Buyer is a Central Government Body, any other Central Government Body’s) business or function including  the right to load, execute, store, transmit, display and copy (for the purposes of archiving, backing-up, loading, execution, storage, transmission or display) for the Call Off Contract Period and after expiry of the Contract to the extent necessary to ensure continuity of service and an effective transition of Services to a Replacement Supplier.  
9.2.3. [bookmark: _Hlt359518593][bookmark: _Hlt359518596][bookmark: _Hlt359518600][bookmark: _Hlt359518654][bookmark: _Ref431239896]Where the Buyer Approves the use of third party Software that is not COTS Software the Supplier shall procure that the owners or the authorised licensors of any such Software grant a direct licence to the Buyer on terms at least equivalent to those set out in Paragraph 9.2.2. If the Supplier cannot obtain such a licence for the Buyer it shall:
9.2.3.1. notify the Buyer in writing giving details of what licence terms can be obtained and whether there are alternative software providers which the Supplier could seek to use; and
9.2.3.2. only use such third party IPR as referred to at paragraph 9.2.3.1 if the Buyer Approves the terms of the licence from the relevant third party.
9.2.4. Where the Supplier is unable to provide a license to the Supplier’s Existing IPR in accordance with Paragraph 9.2.2 above, it must meet the requirement by making use of COTS Software or Specially Written Software.  
9.2.5. The Supplier may terminate a licence granted under paragraph 9.2.2 by giving at least thirty (30) days’ notice in writing if there is an Authority Cause which constitutes a material Default which, if capable of remedy, is not remedied within twenty (20) Working Days after the Supplier gives the Buyer written notice specifying the breach and requiring its remedy.
9.3. [bookmark: _Ref490056911]Licenses for COTS Software by the Supplier and third parties to the Buyer
9.3.1. The Supplier shall either grant, or procure that the owners or the authorised licensors of any COTS Software grant, a direct licence to the Buyer on terms no less favourable than those standard commercial terms on which such software is usually made commercially available.
9.3.2. Where the Supplier owns the COTS Software it shall make available the COTS software to a Replacement Supplier at a price and on terms no less favourable than those standard commercial terms on which such software is usually made commercially available.
9.3.3. Where a third party is the owner of COTS Software licensed in accordance with this Paragraph 9.3 the Supplier shall support the Replacement Supplier to make arrangements with the owner or authorised licencee to renew the license at a price and on terms no less favourable than those standard commercial terms on which such software is usually made commercially available.
9.3.4. The Supplier shall notify the Buyer within seven (7) days of becoming aware of any COTS Software which in the next thirty-six (36) months:
9.3.4.1. will no longer be maintained or supported by the developer; or
9.3.4.2. will no longer be made commercially available
9.4. Buyer’s right to assign/novate licences
9.4.1. [bookmark: _Hlt359518634][bookmark: _Ref358110973][bookmark: _Hlt359518643][bookmark: _Hlt359518647]The Buyer may assign, novate or otherwise transfer its rights and obligations under the licences granted pursuant to paragraph 9.2 (to:
9.4.1.1. a Central Government Body; or
9.4.1.2. to any body (including any private sector body) which performs or carries on any of the functions and/or activities that previously had been performed and/or carried on by the Buyer.
9.4.2. [bookmark: _Hlt359518637][bookmark: _Ref358110606][bookmark: _Ref365629205]If the Buyer ceases to be a Central Government Body, the successor body to the Buyer shall still be entitled to the benefit of the licences granted in paragraph 9.2.
9.5. [bookmark: _Hlt359518663][bookmark: _Ref379809105][bookmark: _Ref431241108]Licence granted by the Buyer
9.5.1. [bookmark: _Hlt358390397][bookmark: _Hlt359518665][bookmark: _Hlt359518670][bookmark: _Hlt359518672][bookmark: _Ref358121937][bookmark: _Hlt358625662][bookmark: _Hlt358390295]The Buyer grants to the Supplier a royalty-free, non-exclusive, non-transferable licence during the Contract Period to use the Buyer Software and the Specially Written Software solely to the extent necessary for providing the Deliverables in accordance with this Contract, including the right to grant sub-licences to Sub-Contractors provided that any relevant Sub-Contractor has entered into a confidentiality undertaking with the Supplier on the same terms as set out in Clause 15 (Confidentiality).
9.6. [bookmark: _Hlt360696975][bookmark: _Hlt359343263][bookmark: _Hlt359519055][bookmark: _Hlt359519846][bookmark: _Hlt365630092][bookmark: _Hlt365648931][bookmark: _Ref450058770]Open Source Publication
9.6.1. [bookmark: _Ref490057183]Unless the Buyer otherwise agrees in advance in writing (and subject to paragraph 9.6.3) all Specially Written Software and computer program elements of New IPR shall be created in a format, or able to be converted (in which case the Supplier shall also provide the converted format to the Buyer) into a format, which is:
9.6.1.1. suitable for publication by the Buyer as Open Source; and 
9.6.1.2. based on Open Standards (where applicable),
[bookmark: _Ref490057096]and the Buyer may, at its sole discretion, publish the same as Open Source.
9.6.2. [bookmark: _Ref459286279]The Supplier hereby warrants that the Specially Written Software and the New IPR:
9.6.2.1. are suitable for release as Open Source and that the Supplier has used reasonable endeavours when developing the same to ensure that publication by the Buyer will not enable a third party to use them in any way which could reasonably be foreseen to compromise the operation, running or security of the Specially Written Software, New IPRs or the Buyer System;
9.6.2.2. have been developed using reasonable endeavours to ensure that their publication by the Buyer shall not cause any harm or damage to any party using them;
9.6.2.3. do not contain any material which would bring the Buyer into disrepute;
9.6.2.4. can be published as Open Source without breaching the rights of any third party; 
9.6.2.5. will be supplied in a format suitable for publication as Open Source ("the Open Source Publication Material") no later than the date notified by the Buyer to the Supplier; and
9.6.2.6. do not contain any Malicious Software.
9.6.3. [bookmark: _Ref459287601]Where the Buyer has Approved a request by the Supplier for any part of the Specially Written Software or New IPRs to be excluded from the requirement to be in an Open Source format due to the intention to embed or integrate Supplier Existing IPRs and/or Third Party IPRs (and where the Parties agree that such IPRs are not intended to be published as Open Source), the Supplier shall:
9.6.3.1. [bookmark: _Ref459287505]as soon as reasonably practicable, provide written details of the nature of the IPRs and items or Deliverables based on IPRs which are to be excluded from Open Source publication; and 
9.6.3.2. include in the written details and information about the impact that inclusion of such IPRs or Deliverables based on such IPRs, will have on any other Specially Written Software and/or New IPRs and the Buyer’s ability to publish such other items or Deliverables as Open Source.
9.7. Malicious Software
9.7.1. [bookmark: _Ref490057316]The Supplier shall, throughout the Contract Period, use the latest versions of anti-virus definitions and software available from an industry accepted anti-virus software vendor to check for, contain the spread of, and minimise the impact of Malicious Software.
9.7.2. [bookmark: _Ref490057322]If Malicious Software is found, the Parties shall co-operate to reduce the effect of the Malicious Software and, particularly if Malicious Software causes loss of operational efficiency or loss or corruption of Government Data, assist each other to mitigate any losses and to restore the provision of the Deliverables to its desired operating efficiency.
9.7.3. Any cost arising out of the actions of the Parties taken in compliance with the provisions of paragraph 9.7.2 shall be borne by the Parties as follows:
9.7.3.1. by the Supplier, where the Malicious Software originates from the Supplier Software, the third party Software supplied by the Supplier or the Government Data (whilst the Government Data was under the control of the Supplier) unless the Supplier can demonstrate that such Malicious Software was present and not quarantined or otherwise identified by the Buyer when provided to the Supplier; and
9.7.3.2. by the Buyer, if the Malicious Software originates from the Buyer Software or the Buyer Data (whilst the Buyer Data was under the control of the Buyer).
10. 	Supplier-Furnished Terms
10.1. 	Software Licence Terms
10.1.1.1. Terms for licensing of non-COTS third party software in accordance with Paragraph 9.2.3 are detailed in Annex A of this Call-Off Schedule 6.
10.1.1.2. Terms for licensing of COTS software in accordance with Paragraph 9.3 are detailed in Annex B of this Call-Off Schedule 6.

10.1.2. 
10.2. Software Support & Maintenance Terms
10.2.1.1. Additional terms for provision of Software Support & Maintenance Services are detailed in Annex C of this Call-Off Schedule 6.
10.3. Software as a Service Terms
10.3.1.1. Additional terms for provision of a Software as a Service solution are detailed in Annex D of this Call-Off Schedule 6.
10.4. Device as a Service Terms
10.4.1.1. Additional terms for provision of a Device as a Service solution are detailed in Annex E to this Call-Off Schedule 6;
10.4.1.2. Where Annex E is used the following Clauses of the Core Terms shall not apply to the provision of the Device as a Service solution:
Clause 8.7
Clause 10.2
Clause 10.3.2]

11.	CUSTOMER PREMISES
11.1	Licence to occupy Customer Premises
11.1.1	Any Customer Premises shall be made available to the Supplier on a non-exclusive licence basis free of charge and shall be used by the Supplier solely for the purpose of performing its obligations under this Call- Off Contract. The Supplier shall have the use of such Customer Premises as licensee and shall vacate the same immediately upon completion, termination, expiry or abandonment of this Call-Off Contract [ and in accordance with Call-Off Schedule 10 (Exit Management)].
11.1.2	The Supplier shall limit access to the Buyer Premises to such Supplier Staff as is necessary to enable it to perform its obligations under this Call-Off Contract and the Supplier shall co-operate (and ensure that the Supplier Staff co-operate) with such other persons working concurrently on such Buyer Premises as the Buyer may reasonably request. 
11.1.3	Save in relation to such actions identified by the Supplier in accordance with paragraph 3.2 of this Call-Off Schedule 6 and set out in the Order Form (or elsewhere in this Call Off Contract), should the Supplier require modifications to the Buyer Premises, such modifications shall be subject to Approval and shall be carried out by the Buyer at the Supplier's expense. The Buyer shall undertake any modification work which it approves pursuant to this paragraph 11.1.3 without undue delay. Ownership of such modifications shall rest with the Buyer.
11.1.4	The Supplier shall observe and comply with such rules and regulations as may be in force at any time for the use of such Buyer Premises and conduct of personnel at the Buyer Premises as determined by the Buyer, and the Supplier shall pay for the full cost of making good any damage caused by the Supplier Staff other than fair wear and tear. For the avoidance of doubt, damage includes without limitation damage to the fabric of the buildings, plant, fixed equipment or fittings therein.
11.1.5	The Parties agree that there is no intention on the part of the Buyer to create a tenancy of any nature whatsoever in favour of the Supplier or the Supplier Staff and that no such tenancy has or shall come into being and, notwithstanding any rights granted pursuant to this Call-Off Contract, the Buyer retains the right at any time to use any Buyer Premises in any manner it sees fit.
11.2	Security of Buyer Premises
11.2.1	The Buyer shall be responsible for maintaining the security of the Buyer Premises. The Supplier shall comply with the reasonable security requirements of the Buyer while on the Buyer Premises.
11.2.2	The Buyer shall afford the Supplier upon Approval (the decision to Approve or not will not be unreasonably withheld or delayed) an opportunity to inspect its physical security arrangements.
12.	Buyer Property
12.1	Where the Buyer issues Buyer Property free of charge to the Supplier such Buyer Property shall be and remain the property of the Buyer and the Supplier irrevocably licences the Buyer and its agents to enter upon any premises of the Supplier during normal business hours on reasonable notice to recover any such Buyer Property. 
12.2	The Supplier shall not in any circumstances have a lien or any other interest on the Buyer Property and at all times the Supplier shall possess the Buyer Property as fiduciary agent and bailee of the Buyer. 
12.3	The Supplier shall take all reasonable steps to ensure that the title of the Buyer to the Buyer Property and the exclusion of any such lien or other interest are brought to the notice of all Sub-Contractors and other appropriate persons and shall, at the Buyer's request, store the Buyer Property separately and securely and ensure that it is clearly identifiable as belonging to the Buyer.
12.4	The Buyer Property shall be deemed to be in good condition when received by or on behalf of the Supplier unless the Supplier notifies the Buyer otherwise within five (5) Working Days of receipt.
12.5	The Supplier shall maintain the Buyer Property in good order and condition (excluding fair wear and tear) and shall use the Buyer Property solely in connection with this Call-Off Contract and for no other purpose without Approval.
12.6	The Supplier shall ensure the security of all the Buyer Property whilst in its possession, either on the Sites or elsewhere during the supply of the Services, in accordance with Call- Off Schedule 9 (Security) and the Buyer’s reasonable security requirements from time to time.
12.7	The Supplier shall be liable for all loss of, or damage to the Buyer Property, (excluding fair wear and tear), unless such loss or damage was solely caused by a Buyer Cause. The Supplier shall inform the Buyer immediately of becoming aware of any defects appearing in or losses or damage occurring to the Buyer Property.
13.	Supplier Equipment 
13.1	Unless otherwise stated in this Call Off Contract, the Supplier shall provide all the Supplier Equipment necessary for the provision of the Services. 
13.2	The Supplier shall not deliver any Supplier Equipment nor begin any work on the Buyer Premises without obtaining Approval.
13.3	The Supplier shall be solely responsible for the cost of carriage of the Supplier Equipment to the Sites and/or any Buyer Premises, including its off-loading, removal of all packaging and all other associated costs.  Likewise on the Call-Off Expiry Date the Supplier shall be responsible for the removal of all relevant Supplier Equipment from the Sites and/or any Buyer Premises, including the cost of packing, carriage and making good the Sites and/or the Buyer Premises following removal.
13.4	All the Supplier's property, including Supplier Equipment, shall remain at the sole risk and responsibility of the Supplier, except that the Buyer shall be liable for loss of or damage to any of the Supplier's property located on Buyer Premises which is due to the negligent act or omission of the Buyer. 
13.5	Subject to any express provision of the BCDR Plan (if applicable) to the contrary, the loss or destruction for any reason of any Supplier Equipment shall not relieve the Supplier of its obligation to supply the Services in accordance with this Call Off Contract, including the Service Levels. 
13.6	The Supplier shall maintain all Supplier Equipment within the Sites and/or the Buyer Premises in a safe, serviceable and clean condition. 
13.7	The Supplier shall, at the Buyer’s written request, at its own expense and as soon as reasonably practicable:
13.7.1	remove from the Buyer Premises any Supplier Equipment or any component part of Supplier Equipment which in the reasonable opinion of the Buyer is either hazardous, noxious or not in accordance with this Call-Off Contract; and
13.7.2	replace such Supplier Equipment or component part of Supplier Equipment with a suitable substitute item of Supplier Equipment.
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Master Software and Services Agreement

This Agreement is concluded between UiPath and the Customer (each a Party) as of the date (Effective Date) (i) the last Party signs
the Agreement or (ii) the Customer is deemed to have otherwise accepted the terms of the Agreement, including by downloading and/or
accessing the Products or PS. By registering or accepting this Agreement with an e-mail address pertaining to an entity, you represent
you have the capacity to represent such entity, who is deemed as Customer.

1. DEFINED TERMS. Terms used with capital letters have the meaning prescribed below.

Agreement means the Master Software and Services Agreement and any reference herein.

Affiliate means any entity that directly or indirectly Controls, is Controlled by, or is under common Control with a Party, where
Control means the direct or indirect control of greater than 50% of the voting rights or equity interests of a Party or the power to
direct or cause the direction of the management and/or business strategy of that Party.

Authorized Users means either Party’s employees, representatives and contractors.
Customer means the entity signing or otherwise accepting this Agreement.

Customer Data means data, information, and other type of Customer content imported into the Technology or for the purpose of
provision of PS, excluding any UiPath IP Rights.

Fee(s) means the fees payable for the license to use the Technology or benefit from the PS and any expenses incurred in the
performance of PS, as set in the applicable Order.

IP Rights means patents, right to patent and file for patent, rights to inventions, copyright and related rights, trademarks, trade
names and domain names, rights in computer software and in databases, content, machine learning models or similar, know-how,
look and feel, and any other intellectual property rights or rights of a similar nature, in each case whether registered or unregistered,
and including all applications and rights to apply for and be granted renewals or extensions of such rights, as well as the rights to
claim priority therefrom, and all similar or equivalent rights or forms of protection which subsist or will subsist now or in the future in
any part of the world.

License Term means the term specified in an Order, subject to termination herein.

Manuals means the official Product guides available on UiPath website or successor website (except for any marketing, promotional
or publicity materials).

Order means the order form accepted by UiPath containing all details requested by UiPath and excluding any terms and conditions
thereof added unilaterally by Customer or a partner.

PIl means any information related to an identified or identifiable natural person, including any sensitive data, as defined by
Regulation (EU) 2016/679 (GDPR) and other applicable privacy laws and PHI means information about health status, provision or
payment of healthcare, which can be linked to an individual (as defined by the Health Insurance Portability and Accountability Act
of 1996 (HIPAA)).

Products means software, with any and all additional versions, updates, enhancements, developments, modifications, derivative
works, scripts, connectors, plugins, SDKs, APIs, or extensions thereof, and the underlying Manuals, including any hosted service
provided by UiPath, subject to the available licensing models (Licensing Models);

PS means professional services specified in an Order, excluding support services and any additional assistance provided by UiPath
at its discretion.

Technology means (i). Products and (ii). materials developed by UiPath for Customer during performance of PS, as identified in
the applicable Order.

UiPath means the UiPath entity entering into this Agreement, as described in the UiPath Entity and Governing Law section.

2. Agreement Governance
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2.1. This Agreement applies to UiPath’s Products and PS. Use of Products or access to PS which are not contemplated at the Effective
Date may be subject to additional terms. In such cases, Customer’s use of such Products or access to such PS shall be deem
acceptance of the additional terms notified by UiPath within the Products.

2.2. Any technology used, or any Service accessed, with no underlying agreement or Order, will be deemed subject to this Agreement.
Parties’ failure to conclude an Order for any Product or Service triggers Customer’'s immediate obligation to return to UiPath the
underlying Technology and stop any use thereof. UiPath expressly disclaims any liability which may arise from Customer’s use of
such Technology or access to such Service.

2.3. Support services and service levels apply to Products during the License Term as provided in the Support Terms available at
https://www.uipath.com/hubfs/legalspot/UiPath Support Terms.pdf (or successor website).

3. LICENSE AND IP RIGHTS

3.1. License. Subject to Customer paying the associated Fees, UiPath grants the Customer and its Affiliates, upon delivery and during
the License Term, a limited and non-exclusive, non-sublicensable, non-transferable right to use the Technology specified in the
applicable Order, solely for their internal business purposes and in accordance with the Licensing Models.

3.2. Ordering Process. All Orders are subject to this Agreement, irrespective if a reference to this Agreement is made or not. Customer
may place Orders for its Affiliates under this Agreement and will cause such Affiliates to comply with Customer’s obligations herein.
Any Affiliate may place Orders with the relevant UiPath entity, as described in the UiPath Entity and Governing Law section, by
referencing this Agreement, and such Affiliate will be deemed as Customer.

3.3. Additional Assistance. UiPath may provide Customer additional assistance which may consist in certain integrations, code,
patches, materials, data, know-how, workflows or similar, for which Customer is granted a limited, non-exclusive license to use
during the License Term. This assistance does not include support services and it may be provided only at UiPath discretion.

3.4. IP Rights. This Agreement does not grant either Party any rights, implied or otherwise, to the other Party’s IP Rights. Subject to
any third-party right, UiPath and its Affiliates and their licensors own and retain all IP Rights to the Technology and Customer owns
all Customer Data and each Party to their respective pre-existing tools, software, databases, methodologies and documents. Subject
to any confidentiality obligations, nothing prohibits UiPath to independently acquire, license, or develop, any IP Rights and
technology performing similar functions as the software or workflows developed by/for the Customer or its Affiliates. Customer
hereby expressly assigns to UiPath all IP Rights over any feedback it might provide.

4.  PAYMENT TERMS

4.1. Applicability. These Payment Terms apply only if Customer orders the Products or PS directly from UiPath. Payment terms agreed
between Customer and a UiPath partner are not binding on UiPath. Any reference to “Customer” in this section is a reference to its
paying entity placing the Order. Invoices will be delivered only electronically and are payable within 30 days thereof.

4.2. Payment. All Fees are non-cancellable and, save as otherwise provided in this Agreement, non-refundable. Customer will pay all
reasonable travel expenses, hotel accommodations, and any other out of pocket expenses properly and reasonably incurred by
UiPath in connection with providing the PS. Except as otherwise provided herein, such expenses will be charged at cost and invoiced
together with the PS or separately.

4.3. Failure to Pay. Overdue Fees may carry an interest at a monthly rate of the lesser of 1% per month, or the maximum rate permitted
by applicable law. If Customer fails to pay within 60 days from the invoice date, UiPath may suspend or terminate the applicable
Order by written notice. Any Fees unpaid as of the date of termination or expiration of this Agreement will be immediately due and
payable.

4.4. Payment Disputes. Customer will pay any undisputed amounts in the invoice. Within 15 days from the invoice date Customer will
report any alleged errors to UiPath in writing and Parties will work to settle the dispute amicably within 30 days therefrom.

4.5. Taxes. Prices are exclusive of any taxes. Unless Customer provides UiPath a valid signed tax exemption or equivalent certificate
in any jurisdiction where such certificates are available, Customer agrees to pay any applicable value added, goods and services,
sales, gross receipts, or other transaction taxes, fees, charges or surcharges, or similar amounts (“Transaction Tax”) that are owed
under this Agreement and which UiPath is permitted to collect from Customer under applicable law. UiPath will exempt Customer
from paying the Transaction Tax only when UiPath receives a valid exemption or similar certificate. All payments will be made in
cleared funds, without any deduction or set-off and free and clear of and without deduction for or because of any taxes, levies,
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imports, duties, charge, fees and withholdings of any nature now or hereafter imposed by any governmental, fiscal, or other authority
as required by law. UiPath is responsible for taxes and any employment obligations due for its personnel performing the PS.

4.6. Changes. UiPath is free to establish the Fees at its own discretion. UiPath will not change the Fees applicable to an Order already
accepted by it. UiPath will notify Customer of any change in Fees with 60 days before the expiry of the applicable License Term. In
the absence of an opposition from Customer within 15 days from the notice date, the newly proposed Fees will apply.

5.  DATA

5.1. Data Collection. Each Party may collect, store and use PlI of the other Party's personnel necessary for this Agreement by complying
with the applicable privacy laws. UiPath or its Affiliates may also collect and analyse diagnostic, technical, error reports, crash
dumps, usage and other telemetry data from Customer’s devices and Customer grants them a worldwide, transferable, royalty-free
right to access, use and process such data for the purpose of providing and updating the Technology or PS, offering support and
addressing technical issues, and as required by law or as reasonably provided in the Privacy Policy available on UiPath website (or
successor). Customer will inform its own personnel for the processing of their Pll in accordance with the applicable laws. UiPath
processes Pl as described in its Privacy Policy available on its website.

5.2. Use of Data. Use of Technology or PS does not require PIl and UiPath accepts no liability thereof. However, if Customer uses
Products lawfully on UiPath servers/cloud, PIl may be transferred to UiPath, who will be considered a processor on behalf of the
Customer and the data processing agreement available here https://www.uipath.com/hubfs/legalspot/DPA Cloud.pdf (or successor
website) will apply from the moment of the transfer. Customer must not use PHI on UiPath servers/cloud. If provision of PS is
rendered impossible in lack of PIl, Customer will notify UiPath and Parties will discuss on concluding a data processing agreement.

6. CLAIMS

6.1. UiPath Obligations. UiPath will defend at its expense, any third-party claim, action, or legal proceeding against Customer during
the License Term, alleging that the Technology, as delivered by UiPath, infringes the third party’s patent, copyright or trademark, or
that UiPath misappropriated the third party’s trade secret.

6.2. Customer Obligations. Customer will defend at its expense, any third-party claim, action, or legal proceeding against UiPath arising
out of, or in connection with, Customer Data and Customer’s use of the Technology and Services in violation of this Agreement.

6.3. Conditions. The obligations to defend are contingent on the Party seeking defence to (i) promptly notify the other of any claim in
writing; (ii) cooperate with the other in the defence of the claim; (iii) grant the other sole control of the defence or settlement of the
claim; and (iv) refrain to make any admissions about the claim without the other’s prior written consent. The Party having the
obligation to defend will pay any damages finally awarded by a court of competent jurisdiction (or settlement amounts agreed to in
writing by such Party) in the limits set out in this Agreement.

6.4. Limitations. UiPath will have no liability for any claim arising from: (i) use of the Technology or PS in breach of the Agreement; (ii)
maodification of the Technology or PS by anyone other than UiPath; (iii) failure by Customer to install the latest updated version of
the Technology to avoid infringement, as requested by UiPath; (iv) third-party products/services/materials or their combination with
the Technology or PS, if the latter would not be infringing without this combination.

6.5. Remedy. If UiPath reasonably believes that an IP claim might restrict Customer’s use of the Technology, UiPath will seek to: (a)
procure the right for Customer to continue using the Technology under the terms of the Agreement; (b) replace/modify the
components to avoid the alleged infringement; or (c) terminate Customer’s license to the Technology (or relevant component) and
refund the associated prepaid and unused Fees. The remedies in the Claims section are sole and exclusive remedies of the Party
seeking defence and sole liability of the Party defending it, in regard to the subject matter giving rise to any such claim.

7. LIMITATION OF LIABILITY

7.1. Damages Exclusion. Neither Party will be liable to the other for any special, indirect, moral, consequential, incidental, punitive, or
exemplary damages, the use or inability to use the Technology, computer malfunction or failure, server down time, failure of the
products or services to operate with any other programs, loss of profits, reputation, use, or revenue, loss or corruption of data, or
interruption of business. Under no circumstances may UiPath or its Affiliates be liable for any claims that may be asserted, granted
or imposed against, arising from, or in connection with, Customer Data.

7.2. Liability Cap. Except for acts of fraud or willful misconduct, the maximum aggregate liability of each Party for all claims (individually
and together) under or relating to this Agreement will not exceed the Fees paid to UiPath under this Agreement for the relevant
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Technology in the 12 months before the initial claim. This limitation will apply whether the claim arises from contract or tort and
regardless of the theory of liability but will not limit payment obligations.

8. WARRANTY

8.1. Limited Warranty and Remedy. UiPath warrants that during the License Term, (i) Technology delivered to Customer will
substantially conform to the Manuals and (ii) PS will be performed in a professional and workmanlike manner. Customer must notify
UiPath of a claim under this warranty within 30 days from the date on which it first appeared. To the extent permitted by law, UiPath’s
sole liability under this warranty will be, in UiPath’s reasonable commercial discretion, a repair or replacement of the relevant
Technology or re-performance of the relevant Service. If UiPath deems the repair or replacement is not commercially reasonable,
UiPath will terminate such Technology or Service and refund the prepaid and unused Fees with respect to the terminated
Technology. Customer bears the entire risk of using the Technology.

8.2. Customer Warranty. Customer represents that it has the appropriate rights to use or modify any software or products which it
requests UiPath to modify as part of any PS and it will provide UiPath with necessary access to Customer premises and systems,
personnel, documentation and records, and facilities and will appoint a contact person having authority to make decisions, in order
for UiPath to timely perform any PS. Customer grants UiPath, its Affiliates and subcontractors a non-exclusive, limited license to
use Customer Data necessary for performing the PS.

8.3. Warranty Exclusions. Subject to the above limited warranties, the Technology is provided on an "AS-IS" and “AS
AVAILABLE” basis. To the maximum extent allowed by the applicable law, neither UiPath, nor its Affiliates, licensors or
their personnel, make any warranty of any kind (express, implied, statutory or otherwise) and UiPath specifically disclaims
all warranties, including merchantability, fitness for a particular purpose or non-infringement or ability of the Technology
to integrate or interoperate with other software or services or perform uninterrupted or error-free. Each Party disclaims all
liability for third-party providers.

9. COMPLIANCE

9.1. Acceptable Use. Customer represents that it and its Authorised Users will not use the Technology other than in accordance with
the Acceptable Use Policy available here https://www.uipath.com/hubfs/legalspot/UiPath Acceptable Use Policy.pdf (or successor
website) and this Agreement. The Technology may contain, or UiPath may provide, third party components including open source
code, which are subject to their own terms and conditions, as detailed on UiPath’s website.

9.2. Third Party Access. Customer may allow its Authorized Users and Affiliates to use the Technology and access the PS solely for
the Customer’s direct beneficial business purpose, causing them to comply with the terms of this Agreement and being liable for
their actions. Upon request, Customer will provide UiPath with details and use reports of all Authorized Users and Affiliates.

9.3. Third Party Products. Customer must comply with all terms and conditions required by third-party providers of any data, products,
services or platforms which Customer uses with the Products and Services and Customer carries the entire risk of such use.

9.4. Export Control. Parties acknowledge the Technology may be subject to export control regulations and sanctions including U.S.
economic sanctions, European Commission regulations, United Nations Security Council resolutions, and other similar national or
international regulations (Export Controls and Sanctions). Each Party represents and undertakes that it, its Affiliates or any
Authorized Users (i). are not named on any Export Controls and Sanctions list of restricted parties, (ii). will not knowingly export,
reexport or transfer the Technology (or any result therefrom) directly or indirectly, to any country or a foreign national of a country
in violation of any such Export Controls and Sanctions and (iii). will not engage in activities that would cause the other Party or its
Affiliates to be in violation of Export Controls and Sanctions.

9.5. Audit. UiPath may, at its expense, verify that Customer’s use, access, installation, or deployment of the Technology comply with
the terms of this Agreement. Additionally, no more than once every 12 (twelve) months, UiPath may perform the verifications onsite,
either directly or by appointing a sub-contractor, and Customer agrees to provide all the required assistance and support. If the
verification discloses a non-conformity Customer will immediately address it.

9.6. Confidentiality. Before or after the Effective Date Parties or their Affiliates may exchange information under this Agreement which
shall be deemed confidential if disclosed in any form or manner, marked or reasonably considered confidential, including information
relating to their research, activities, products, software, services, data, techniques, strategies, personnel information, processes,
etc. (“CI”). Cl excludes any information that (i). is or becomes public, through no fault of the recipient; (ii). was rightfully acquired by
or already known to the recipient without an existing confidentiality obligation; or (iii). is independently developed by the recipient
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without the use of discloser’s Cl. For instance, technical and support data made available by UiPath and Technology are considered
UiPath’s CI. The receiving Party will treat the ClI with no less than reasonable care and will not use or disclose CI to anyone, except
to its Authorized Users, advisors or consultants, who need to know the CI for the purposes of this Agreement and are bound by
confidentiality obligations at least as restrictive as in this section. The receiving Party may disclose ClI: (i). under a written and signed
permission document from the disclosing Party, (ii). as necessary to comply with applicable law or valid order of a court of law or
other governmental body, only after promptly notifying the disclosing Party of this and providing assistance to prevent or limit the
disclosure, or (jii). to UiPath’s existing or potential investors and public or private authorities or institutions having competence over
UiPath.

9.7. Anti-Bribery. In relation to the transactions under this Agreement, each Party confirms that it has not and will not accept any
compensation that may violate the applicable laws, and will not promise, offer, receive, request, or authorize any payment to be
used as bribe, kickback or corrupt practice, exceeding reasonable gifts/entertainment provided in the ordinary course of business.

10. ENTITY AND DISPUTE RESOLUTION

10.1. Governing Law. This Agreement is governed by the laws indicated below, depending on Customer domicile/headquarters, without
regard to conflicts of law provisions. The United Nations Convention on Contracts for the International Sale of Goods (CISG) and
the Uniform Computer Information Transactions Act (UCITA) do not apply to this Agreement.

10.2. Amicable settlement. Parties agree, as a prior condition for any claim, to settle amicably any dispute arising out of or relating to
this Agreement within 90 days from the applicable notice. To the maximum extent permitted by applicable law, the Party not
complying with this section, will cover, as applicable, the litigation of arbitration costs of the other Party, irrespective of the outcome.

10.3. Arbitration Agreement for Customers in NAMER. Subject to amicable settlement, disputes with Customers in NAMER shall be
exclusively and finally settled by arbitration in English, in accordance with the Commercial Arbitration Rules of the American
Arbitration Association. The award will be in accordance with the Governing Law and state the reasons upon which it is based.
However, either Party may seek injunctive relief to prevent irreparable harm or to enjoin any intellectual property rights misuse in
front of the competent courts.

10.4. Venue. Parties hereby accept the exclusive jurisdiction of the competent courts of the Venue indicated below and irrevocably waive
any objection and defence (including, any defence of an inconvenient forum) which either may have to the bringing or maintenance
of any such claim. THE PARTIES KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHT THEY MAY HAVE
TO TRIAL BY JURY IN ANY CLAIM UNDER OR IN CONNECTION WITH THIS AGREEMENT.

United States of | UiPath Inc., at 90 Park Avenue, | New York law New York, State of New York,
America, Canada or | 20th floor, 10016 New York, New United States of America
Mexico (NAMER) York, United States

Rest of the world UiPath SRL, at 4 Vasile Alecsandri | Romanian law Bucharest, Romania

Str. and 11 Daniel Constantin Str.,
Building A, floors 5 and 6, District 1,
010639 Bucharest, Romania

11. TERM AND TERMINATION

11.1. Term. Unless other term is agreed by the Parties, this Agreement will be in force for 36 (thirty-six) months from the Effective Date
and will be automatically renewed for successive 12 months terms (Term). Either Party may provide written notice of non-renewal
to the other Party at least 60 days before the expiration of any 12 months additional term, however the Agreement will survive
termination, for any live Order until the end of the latter’s License Term. License Terms will automatically renew for additional periods
equal thereof, until either Party provides written notice of non-renewal to the other Party at least 45 days before expiration thereof.

11.2. Termination for Breach. If either Party commits a material breach of this Agreement, the non-breaching Party may give written
notice describing the nature and basis of the breach to the breaching Party. If the breach is not cured within 30 (thirty) days of the
notice date, the non-breaching Party may immediately terminate this Agreement and any Orders, upon written notice.

11.3. Effect of Termination. Except for termination for Customer’s material breach, all Orders will be in effect until the termination of the
applicable License Term. Unless otherwise agreed by the Parties in writing, termination of an Order will not terminate this
Agreement. Upon termination of this Agreement, an Order or expiration of any License Term, the license and rights for the respective
Technology or PS will immediately terminate and Customer must, at its expense remove and delete all copies thereof. Customer
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understands that some or all the Technology components may cease to operate without prior notice upon expiration or termination
of the License Term. Customer acknowledges that, except as otherwise provided under this Agreement, it will not be entitled to a
refund of any fees paid hereunder after the delivery of PS, the Product activation key or any renewal thereof and that all Fees unpaid
become immediately due and payable.

12. GENERAL

12.1. Subcontractors. UiPath may use subcontractors to perform the PS and will be responsible for performance of the PS by such
subcontractors as for its own actions.

12.2. Entire Agreement and Severability. This Agreement has the entire understanding between UiPath and Customer and supersedes
any prior written or oral agreement related hereof. Any terms or conditions submitted to UiPath, do not form part of this Agreement
and are void, unless signed by authorized representatives of the Parties. A conflict between the terms of this Agreement, will be
settled per the following order of prevalence: (i). Order signed by all Parties, (ii). additional terms for new features/functionalities,
(ii). Master Software and Services Agreement. If any provision hereof is or becomes illegal, invalid or unenforceable for any reason,
all other provisions of this Agreement will remain in force and will produce the intended legal effects.

12.3. Force Majeure. Except for any payment obligations, neither Party is liable for failure to perform its obligations under this Agreement
to the extent delayed, prevented, restricted or interfered with as a result of any causes beyond its reasonable control, including acts
of God, terrorism, labour action, fire, flood, earthquake, failure of third-party providers, denial of service attacks, malicious conduct,
utility failures, power outages, governmental acts, orders, or restrictions.

12.4. Assignment. Neither this Agreement nor any of the rights, interests or obligations hereunder shall be assigned, transferred,
delegated or otherwise disposed of by either Party without the prior written consent of the other Party, not to be unreasonably
withheld or delayed. Notwithstanding the foregoing, UiPath may, without the prior consent of the Customer, assign, transfer,
delegate or otherwise dispose of, this Agreement, or any of its rights, interests or obligations hereunder to any of its Affiliates.

12.5. Change of Control. Customer must notify UiPath with 30 days prior to it or its Affiliate (i). being acquired by, selling substantially
all of its assets to, merging with, or changing its Control in favour of, a direct competitor of UiPath, or (ii). changing its main object
of activity into a business competing UiPath. UiPath may terminate this Agreement by written notice within maximum 30 days as of
the date of the change of control notice.

12.6. Notices. Unless otherwise provided herein, notices under this Agreement must be sent by e-mail, with a suggestive subject, to the
addresses listed below (or notified in writing) and will be effective the earlier of (i). being received or refused by the Party or (ii). the
next business day after being sent. In lack of a valid Customer e-mail address, UiPath can use an e-mail address publicly available.

Privacy: privacy@uipath.com Security: security.breach@uipath.com
Orders: sales.support@uipath.com Cc: accounts.receivable@uipath.com [Contact Email]

Invoicing: accounts.receivable@uipath.com | Others: contractnotice@uipath.com ] ] ]
Customer registration e-mail address

Compliance: legal.compliance@uipath.com | Support: per Support Terms
12.7. Publicity. The Customer authorizes UiPath to publicly identify it as a customer and include the Customer's name, trademarks and
logo on UiPath's website and other promotional and marketing materials.

12.8. Waiver and Reservation of Rights. Failure to exercise, or delay in exercising, any right, power or remedy under this Agreement
shall not operate as a waiver, and any single or partial exercise of any right or remedy will not prevent any further or other exercise
of any the same or other right or remedy. Any rights and remedies prescribed in this Agreement are cumulative and not exclusive
of any others provided by law. Any waiver of any breach of this Agreement shall not be deemed to be a waiver of any subsequent
breach. UiPath reserves all rights not expressly granted under this Agreement. Nothing here creates a legal partnership, agency,
or employment relationship between Customer and UiPath or their Affiliates.

12.9. Survival. The following sections will survive non-renewal or termination of this Agreement for any reason: IP Rights, Payment
Terms, Compliance, Limitation of Liability, Warranty, Entity and Dispute Resolution, Notices, Reservation of Rights, Survival, in
addition to any other provisions that, by their content, are intended to survive the performance, non-renewal or termination of the
Agreement (whether or not so expressly stated).
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