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THIS CONTRACT is made the 5 day of May 2017
BETWEEN:
(1) Transport for London (“the Authority”); and

(2) Creditsafe Business Solutions Limited, a company registered in
England and Wales (Company Registration Number 03836192) whose
registered office is at Bryn House Caerphilly Business Park, Van Road,
Caerphilly, CF83 3GG (“the Service Provider”).

RECITALS:

A. The Service Provider is to provide various comprehensive company (UK
and non-UK) financial reports and monitoring information (“the Service”);

B. The Authority wishes the Service Provider to provide the Services and the
Service Provider is willing to provide the Services to the Authority on the
terms and conditions set out in the Contract.

C. The Service Provider should be aware that the Authority does not offer any
guarantee or minimum volume of the Services that may be delivered under
this Contract and does not offer any exclusivity to the Service Provider.

THE PARTIES AGREE THAT:

1. Addendum to Contract terms — TfL additional terms

The definitions and terms listed below are to be included as additional
contract terms to the suppliers terms and will form part of the contract.

Definitions

Authority Group shall mean where the Authority is:

(a) TfL, TfL in its own right and as holding company of all
its subsidiaries (as defined in section 1159 of the
Companies Act 2006) from time to time together and
reference to any “member of the Authority Group” shall
render to TfL or such subsidiary; and

(b) the Greater London Authority (GLA), the GLA, TfL, the
Mayor’s Office for Policing and Crime, the London Fire and
Emergency Planning Authority, London Legacy
Development Corporation and the Old Oak and Park
Royal Development Corporation (“Functional Bodies”)
each in their own right and as holding companies of all of
their subsidiaries (as defined in section 1159 of the
Companies Act 206) from time to time together and



Confidential

information

reference to any “member of the Authority Group” shall
refer to the GLA, any Functional Body or any such
subsidiary;

all information (whether written or verbal) that by its nature
maybe reasonably be regarded as confidential or the
Authority (or any member of the Authority Group) whether
commercial, financial, technical or otherwise, and including
information which relates to the business affairs,
customers, suppliers, products, software,
telecommunications, networks, trade secrets, know-how or
personnel of the Authority Group;

Intellectual Property

Rights

any patent, know-how, trade mark or name, service mark,
design right, copyright, rights in passing off, database
right, rights in commercial or technical information, any
other rights in any invention, discovery or process and any
other intellectual property rights, in each case whether
registered or unregistered and including applications for
the grant of any such rights and all rights of forms of
protection having equivalent or similar effect in each case
in the United Kingdom and anywhere else in the world;

2. The Services

The Service Provider:

111

1.1.2

1.1.3

114

shall provide the Services to the Authority from the Service
Commencement Date in accordance with the Contract;

acknowledges that it has sufficient information about the
Authority and the Specification and that it has made all
appropriate and necessary enquiries to enable it to perform the
Services in accordance with the Contract;

shall neither be entitled to any additional payment nor excused
from any obligation or liability under the Contract due to any
misinterpretation or misunderstanding by the Service Provider
of any fact relating to the Specification or otherwise to the
Contract; and

shall comply with all lawful and reasonable directions of the
Authority relating to its performance of the Services.

3. Corrupt Gifts and Payment of Commission



3.1

4.1

4.2

5.1

5.2

5.3

53.1

5.3.2

5.3.3

The Service Provider shall not, and shall ensure that its employees,
agents and sub-contractors do not, pay any commission, fees or grant
any rebates to any employee, officer or agent of any member of the
Authority Group nor favour any employee, officer or agent of any
member of the Authority Group with gifts or entertainment of significant
cost or value nor enter into any business arrangement with employees,
officers or agents of any member of the Authority Group other than as
a representative of the Authority, without the Authority’s prior written
approval.

The Authority’s Data

The Service Provider acknowledges the Authority's ownership of
Intellectual Property Rights which may subsist in the Authority’s data.
The Service Provider shall not delete or remove any copyright notices
contained within or relating to the Authority’s data.

The Service Provider and the Authority shall each take reasonable
precautions (having regard to the nature of their other respective
obligations under the Contract) to preserve the integrity of the
Authority’s data and to prevent any corruption or loss of the Authority’s
data.

Confidentiality and Announcements
Subject to Clause 5, the Service Provider will keep confidential:
4.1.1 the terms of this Contract; and

4.1.2 any and all Confidential Information that it may acquire in relation
to the Authority.

The Service Provider will not use the Authority’s Confidential
Information for any purpose other than to perform its obligations under
this Contract. The Service Provider will ensure that its officers and
employees comply with the provisions of Clause 4.1.

The obligations on the Service Provider set out in Clause 4.1 will not
apply to any Confidential Information:

which either of the Parties can demonstrate is in the public domain
(other than as a result of a breach of this Clause 4);

which a Party is required to disclose by order of a court of competent
jurisdiction but then only to the extent of such required disclosure; or

to the extent that such disclosure is to the Secretary for Transport (or
the government department responsible for public transport in London
for the time being) the Office of Rail Regulation, or any person or body
who has statutory responsibilities in relation to transport in London and
their employees, agents and sub-contractors.



5.4

5.5

5.6

6.1
6.1.1

6.1.2

6.1.3

6.2

6.2.1

6.2.2

6.3

6.3.1

The Service Provider shall keep secure all materials containing any
information in relation to the Contract and its performance.

The Service Provider shall not communicate with representatives of
the general or technical press, radio, television or other
communications media in relation to the existence of the Contract or
that it is providing the Services to the Authority or in relation to any
matter under or arising from the Contract unless specifically granted
permission to do so in writing by the Authority. The Authority shall have
the right to approve any announcement before it is made.

The provisions of this Clause 5 will survive any termination of this
Contract for a period of 6 years from termination.

Freedom of Information and Transparency
For the purposes of this Clause 6:

‘FOI Legislation” means the Freedom of Information Act 2000, all
regulations made wunder it and the Environmental Information
Regulations 2004 and any amendment or re-enactment of any of them
and any guidance or statutory codes of practice issued by the
Information Commissioner, the Ministry of Justice or the Department
for Environment Food and Rural Affairs (including in each case its
successors or assigns) in relation to such legislation;

‘Information” means information recorded in any form held by the
Authority or by the Service Provider on behalf of the Authority; and

‘Information Access Request” means a request for any Information
under the FOI Legislation.

The Service Provider acknowledges that the Authority:

is subject to the FOI Legislation and agrees to assist and co-operate
with the Authority to enable the Authority to comply with its obligations
under the FOI Legislation; and

may be obliged under the FOI Legislation to disclose Information
without consulting or obtaining consent from the Service Provider.

Without prejudice to the generality of Clause 6.2, the Service Provider
shall and shall procure that its sub-contractors (if any) shall:

transfer to the Contract Manager (or such other person as may be
notified by the Authority to the Service Provider) each Information
Access Request relevant to the Contract, the Services or any member
of the Authority Group that it or they (as the case may be) receive as
soon as practicable and in any event within two (2) Business Days of
receiving such Information Access Request; and



6.3.2

6.4

6.5

6.6

6.7

6.8

7.1

7.2

in relation to Information held by the Service Provider on behalf of the
Authority, provide the Authority with details about and copies of all
such Information that the Authority requests and such details and
copies shall be provided within five (5) Business Days of a request
from the Authority (or such other period as the Authority may
reasonably specify), and in such forms as the Authority may
reasonably specify.

The Authority shall be responsible for determining whether Information
is exempt from disclosure under the FOI Legislation and for
determining what Information will be disclosed in response to an
Information Access Request in accordance with the FOI Legislation.

The Service Provider shall not itself respond to any person making an
Information Access Request, save to acknowledge receipt, unless
expressly authorised to do so by the Authority.

The Service Provider acknowledges that the Authority is subject to the
Transparency Commitment. Accordingly, notwithstanding Clause 4.1
and Clause 5, the Service Provider hereby gives its consent for the
Authority to publish the Contract Information to the general public.

The Authority may in its absolute discretion redact all or part of the
Contract Information prior to its publication. In so doing and in its
absolute discretion the Authority may take account of the
exemptions/exceptions that would be available in relation to
information requested under the FOI Legislation.

The Authority may in its absolute discretion consult with the Service
Provider regarding any redactions to the Contract Information to be
published pursuant to Clause 5.6. The Authority shall make the final
decision regarding both publication and redaction of the Contract
Information.

Indemnity

Subject to Clauses 6.2 and 6.3, the Service Provider is responsible for
and shall indemnify, keep indemnified and hold harmless each of the
Authority and all other members of the Authority Group (including their
respective employees, sub-contractors and agents) (“the Indemnified
Party”) against all Losses which the Indemnified Party incurs or suffers
as a consequence of any breach or negligent performance of the
Contract by the Service Provider (or any of the Service Provider’s
Personnel) (including in each case any non-performance or delay in
performance of the Contract) or of any breach of statutory duty,
misrepresentation or misstatement by the Service Provider (or any of
its employees, agents or sub-contractors).

The Service Provider is not responsible for and shall not indemnify the
Authority for any Losses to the extent that such Losses are caused by
any breach or negligent performance of any of its obligations under the



7.3

8.1

8.1.1

8.1.2

8.1.3

8.1.4

8.2

8.3

8.4

8.5

Contract by the Authority or any other member of the Authority Group
including by any of their respective employees, agents or sub-
contractors.

The total aggregate liability of the Service Provider arising from or in
any way connected with the Contract and/or the Services provided,
whether in contract, tort (including, without limitation negligence and
misrepresentation), or for breach of statutory duty or otherwise shall
not exceed in aggregate £100,000 (One hundred thousand pounds
sterling).

Insurance

The Service Provider will at its sole cost maintain employer’s liability
and motor insurance cover as required by law and insurance cover in
the sum of not less than £5 million per claim (in terms approved by the
Authority) in respect of the following to cover the Services (the
“Insurances”) and will ensure that the Authority’s interest is noted on
each and every policy or that any public liability, product liability or
employer’s liability insurance includes an Indemnity to Principal clause:

public liability to cover injury and loss to third parties;

insurance to cover the loss or damage to any item related to the
Services;

product liability; and

professional indemnity or, where professional indemnity insurance is
not available, a “financial loss” extension to the public liability
insurance referred to in Clause 8.1.1 or, if applicable, the product
liability insurance referred to in Clause 8.1.3. Any professional
indemnity insurance or “financial loss” extension shall be renewed for a
period of 6 years (or such other period as the Authority may stipulate)
following the expiry or termination of the Contract.

The insurance cover will be maintained with a reputable insurer.

The Service Provider will produce evidence to the Authority on
reasonable request of the insurance policies set out in Clause 7.1 and
payment of all premiums due on each policy.

The Service Provider warrants that nothing has or will be done or be
omitted to be done which may result in any of the insurance policies
set out in Clause 8.1 being or becoming void, voidable or
unenforceable.

In the event that any of the Insurances are cancelled or not renewed,
the Service Provider shall immediately notify the Authority and shall at
its own cost arrange alterative Insurances with an insurer or insurers
acceptable to the Authority.



9.1

10.

10.1

Option to Extend Duration

The Authority has an option, exercisable at its sole discretion, to
extend the duration of the Contract for a further period or periods up to
a total of 2 years by notice in writing to the Service Provider provided
that such notice is served at least one month prior to the expiry of the
initial duration of the Contract or the expiry of any previous extension, if
later.

Quality and Best Value

The Service Provider acknowledges that the Authority is a best value
authority for the purposes of the Local Government Act 1999 and as
such the Authority is required to make arrangements to secure
continuous improvement in the way it exercises its functions (having
regard to a combination of economy, efficiency and effectiveness) and,
as such, the Service Provider shall, where reasonably requested by
the Authority, participate in any relevant best value review.



THE CONTRACT (which incorporates the suppliers End User Terms and
Conditions) has been signed for and on behalf of the Parties the day and year
written above.

Signed by )
for and on behalf of )
the Authority )

Signature Print name and position

Date: 5/5/17

Signed by )
for and on behalf of )
the Service Provider )
Signature Print name and position

Date: 4/5/17



SCHEDULE 1 - KEY CONTRACT INFORMATION

1.

2.

Contract Reference Number: TfL 93632

Name of Service Provider: Creditsafe Business Solutions Limited

Commencement:
(@) Contract Commencement Date: 4 May 2017
(b) Service Commencement Date: 4 May 2017

Duration/Expiry Date: 30 April 2020 with an option to extend for
up to an additional 12 months

Payment:
See Clause 3 of the End User Terms and Conditions

Address where invoices shall be sent:  Transport of London
Accounts Payable
PO Box 45276
14 Pier Walk
London
SE10 1AJ

Electronic format required (if any) for submission of orders by
the Authority and of invoices by the Service Provider: N/A

Time for payment where not 30 days (see Clause 3 of the End
User Agreement — Schedule 2). Payment to be made within 21
days of receipt of invoice.

Details of the Authority’s Contract Manager

Name: Graeme King

Address: Commercial Strategy & Performance,
Windsor House
Floor 17 B2
Windsor House
42-50 Victoria Street
LONDON
SW1H OTL

Tel: I
Email: I

10



10.

11.

12.

13.

Details of the Authority’s Procurement Manager

Name: Dawn Stelling
Address: Transport for London
16" Floor Windsor House
42-50 Victoria Street
London
SW1H 0BD

Tel: I
Email: I

Service Provider’s Key Personnel:

Name & Contact Area of
Position Details Responsibility
Sara Russell Direct Line: | I | Account

Premier Customer
Account Manager

Mobile: N

Manager

Notice period in accordance with Clause 26.4 (termination

without cause):

TfL Clause 26.4 does not apply

Address for service of notices and other documents:

For the Authority:

Transport for London

Group Procurement

16th Floor Windsor House

42-50 Victoria Street

London

SW1H 0BD

For the attention of: Dawn Stelling

For the Service Provider:

11

Bryn House

Caerphilly Business Park

Van Road

Caerphilly

CF83 3GG.

For the attention of: Sara Russell



mailto:dawnstelling@tfl.gov.uk

14.

15.

Office facilities to be provided to the Service Provider in
accordance with TfL Clause 11.3: N/A

Training to be provided by the Service Provider in accordance
with Clause 8.8:

TfL Clause 8.8 does not apply

12



SCHEDULE 2 - SPECIAL CONDITIONS OF CONTRACT

Creditsafe Business Solutions Limited End User Terms and Conditions
1. Agreement

1.1. Thisisan Agreementbetweenthe Customerand Creditsafe Business Solutions
Limited (“Creditsafe”) acompanyincorporated in England and Wales under registered
number 3836192 at the registered address Bryn House, Caerphilly Business Park, Van
Road, Caerphilly, CF383GG. The Creditsafe Service (“Service”) purchasedbythe
Customerwill consistofproductsdetailedinthe Order Confirmationandwillincludethe
following:

1.1.1. Creditsafe Company Reports (which provides information on and assessment of
the creditworthiness ofthird partiesviatheinternet)and/or

1.1.2. Provision of marketing and prospecting data via the internet and/or

1.1.3. Services provided in conjunction with third parties (including provision of
Consumer CreditReports, Trace and D Solutions and Debt Recovery Solutions) which
may be subject to additional terms.

1.2. This Agreement consists of the Order Confirmation and the Terms and Conditions and
constitutes the entire agreement between the Customer and Creditsafe in relation to the
Service.

1.3. Bysigningthe Order Confirmation, or by accessing or using the Service, the Customer
accepts the content of this Agreement. Unless otherwise stated in the Terms and
Conditions,wherethetermsofthe Order ConfirmationconflictwiththeTermsand
Conditions, the Termsand Conditionsshalltake precedence.

2. Agreement Period

2.1. This Agreement shall be in force from the date inserted on the Order Confirmation
and continue for a period of 12 months unless otherwise stated in the Order
Confirmation.

2.2. The Customer may be contacted during this Agreement period regarding
new developmentsand products.

2.3. From time to time Creditsafe may make alterations to the Service. Creditsafe will take
reasonable stepstoinform the Customer of these changes with as much advance warning as
possible.

2.4. This Agreement entitles the Customerto access and retainthe Service for the
purposes detailedinthis Agreementandforthe duration ofthe Agreementonly. Atthe
endofthis period, the ownership of the Service and ensuing rights shall revertto
Creditsafe.

3. Charges and Payment

13



3.1. Inconsideration of Creditsafe providing the Service, the Customer agrees to pay the

sum specified in the Order Confirmation and or the invoice issued therewith (“the Invoice”)
onthetimesand dates specified therein. Forthe avoidance of doubt, all payments must be
made within 21 days of the invoice date unless otherwise stated in the Order Confirmation
orwherethe partieshave agreedthatpaymentshallbemade by directdebit.

3.2. Subjecttoclause 3.7, ifyoufailtopaythe amountspecified onthe Order Confirmation
andorinvoice onthetimesanddatesagreedthefullamountwillbecome due with
immediate effect.

3.3. Inthe eventthatthe Service is suspended in accordance with clause7, then Creditsafe
shallbe underno obligationto:

3.3.1. Re-instatethe Service and/or:

3.3.2. Recompense the Customer in respect of any period of suspension from the time of
paymentdefaulttoreceiptofpayment.

3.4. Ifthe Customer fails to pay Creditsafe any sum due pursuant to the Agreement, the
Customershallbeliabletopayinterestto Creditsafe onsuchsumfromtheduedatefor
paymentatthe annualrateof 4% abovethebaselendingratefromtimetotimeof HSBC
Plc, accruing on a daily basis until payment is made, whether before or after any judgment.

3.5. Creditsafe reserves the right to claim interest and compensation under the Late
Paymentof Commercial Debts (Interest) Act 1998.

3.6. The Customer agrees to fully indemnify Creditsafe against all third party costs incurred
inthe pursuitof payment.

3.7. Withoutprejudice tothegenerality oftheforegoing provisions ofthis clause 3, where
the Customer and Creditsafe agree thatthe Customer shall pay the amount specified in the
OrderConfirmationbydirectdebitthen:

3.7.1. Creditsafe will use reasonable endeavours to contact the Customer by telephone
to completethedirectdebitmandate (whichshallforthe avoidance ofdoubtincludethe
Customer providing its bank details and authorisation to any direct debit payments).

3.7.2. Where the Customer and Creditsafe are unable to complete the direct debit payment
mandatewithintwoworkingdaysofthedateofthelnvoice (“thelnvoiceDate”),then
paymentofthefullamountofthe sumspecifiedinthe Order Confirmationwillbecomedue
within21 daysoftheInvoice Date. Inthe eventthatthe Customerfailsto paythe sumdue
withinthe aforementioned 21 days, thefullamountwillbecome due withimmediate effect
andclauses 3.3t03.60fthisAgreementshallapplyinfullforceandeffect.

3.7.3. WhereCreditsafeattemptstotakeapaymentbydirectdebitandthe paymentfails
forwhateverreason, paymentforthe fullamountofthe sumspecifiedinthe Order
Confirmation will become due immediately and clauses 3.3 to 3.6 of this Agreement shall
apply. The Customer acceptsthatit shall be liable for any bank charges incurred by
Creditsafeasaresultof afailure of adirectdebitattempt.

3.7.4. Fortheavoidance ofdoubttheprovisionsofthisclause 3.7 shallonlyapply
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to Customerspaying by directdebit.
4, Creditsafe‘s Proprietary Rights

4.1. Exceptasexpressly provided herein accesstothe Service doesnotgrantthe Customer
any database rights or rights in the copyright, trademarks or any other intellectual property
rightsofCreditsafeoranythirdparty.

4.2. The Service is protected by copyright and other intellectual property rights. The
Customeris not permitted and will not allow anythird party to adapt, alter, modify, reverse
engineer, de-compile or otherwise interfere with any element of the Service without
Creditsafe’s written permission. Creditsafe may take steps to assist identification of its
Service.

5. Customer Obligations and Conduct
5.1. The Customer shall:

5.1.1. provide Creditsafe with any information or assistance which the parties have
agreed theCustomershallprovideinorderfor Creditsafetoperformitsobligationsunder
this Agreement, and shall use all reasonable endeavors to ensure that any such
information provided to Creditsafe is complete, accurate and in the agreed format

5.1.2. nottodoanythingtoharm Creditsafe’sreputation

5.1.3. abidebyalllaws&regulationsapplicabletoitsuseofthe Service,including
full compliance with all aspects of the Data Protection Act 1998.

5.1.4. notattempttocopy, modify, duplicate, create derivative worksfrom, frame, mirror,
republish,download, display,transmit, ordistributealloranyportionofthe Servicesinany
form or media or by any means. You will not attempt to reverse compile, disassemble,
reverse engineer or otherwise reduce to human-perceivable form all or any part of the
Services.Youwillnotaccessalloranypartofthe Servicesinordertobuildaproductor
service which competes with the Services nor will you use the Services to provide servicesto
third parties. Use of any automated system or software toextractdatafromthe Site, the
Application orthe Services (“screen scraping”)is expressly prohibited.

5.2. The Service made available tothe Customerisanontransferablelicense and is
providedsolelyforthe Customer’'sowninternalusewithinthe UnitedKingdomandthe
Republic of Ireland. The Customer may not sell, transfer sublicense, distribute, commercially
exploitorotherwise makeavailableto, oruseforthe benefitof, any ofthe Service. The
Customer may notinclude the Service in any product or service which the Customer sells.

5.3. During this Agreement the Customer agrees not to attempt to gain unauthorised
access tothe Service or modify the same.

5.4. The Customer shall only take such copies ofthe Service as are reasonably required for
the use of the Service in accordance with this Agreement.

5.5. The Customer agrees to be responsible for maintaining the confidentiality of
its passwordandaccountdetails.
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5.6. Unless otherwise detailed within your Order Confirmation, the use of the Service
providedunderthetermsofthisagreementislimitedtoonedesignateduser. Theuseof
the Service by more than one individual, either simultaneously or otherwise will require the
provision of additional licenses.

6. Warranties and Limitation of Liability

6.1. The Creditsafe Serviceis notintendedto be used as the sole basis for any decision
makingandisbasedupondatawhichis providedbythird parties, theaccuracyofwhichit
would not be possible for Creditsafe to guarantee. Whilst Creditsafe aims always to
maintain a quality, fully operative service, the Service and third party services are
nonetheless provided on an "asis", as available basis without warranties of any kind,
whether express or implied.

6.2. Specifically Creditsafe gives the Customer no warranty or assurance about the contents
of the Service. Whilst Creditsafe does endeavour to maintain the accuracy and the quality of
the Service,information contained maybeincorrectoroutofdate. Thereforeanyuse ofthe
Service is at the Customer’s ownrisk.

6.3. Subjectto clause 6.5 Creditsafe disclaims all liability in contract, negligence, for
breach ofstatutoryduty, orunderanyindemnityorotherwiseinconnectionwiththe
Serviceand third party service and shall not be liable for any indirect, or consequential
loss. Creditsafe shallnotbeliableforthefollowingtypesoffinancialloss;lossof profits,
lossofearnings, lossofbusinessorgoodwillinadditiontothefollowingtypes of
anticipatedorincidental losses;loss of anticipated savings, increase in bad debt and
failure to reduce bad debt.

6.4. Where any matter gives rise to a valid claim against Creditsafe its liability shall be
limitedtoasumequaltothe sum paidforthe Service supplied underthisAgreementinthe
yeartheclaimarises.

6.5. Nothing in this clause 6 or any other provision of this Agreement shall seek to exclude
or limitliability for infringement, death, or personalinjury or for breach of its obligation
unders12 Sale of Goods Act 1979 or section 2 Supply of Goods and Services Act 1982 or
fraudulent misrepresentation.

6.6. Eachpartytothis Agreementwarrantsthatithas obtained andwill continue to hold alll
necessary licenses, consents, permits and agreements required for it to comply with its
obligationsunderthis Agreementandforthe grantofrightstothe other party under this
Agreement.

7. Termination

7.1. If Creditsafe believes the Customer has breached any provision of this Agreement or in
the event of the Customer’s insolvency or bankruptcy Creditsafe may, with immediate effect
and without notice, suspend access to the Service or terminate this Agreement.

7.2. Upontermination, the Customermustuse best effortsto delete alland any partofthe

Service held by the Customer in any format and the Customer may not make any further use
ofthe Service.
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7.3. Uponterminationclauses3,4,5,6,7,8,and 11 shall continue with fullforce and effect.
8. Indemnity

8.1. The Customeragreestoindemnify, defend and hold Creditsafe, its parents, subsidiaries,
affiliates, officers and employees harmless from any loss, cost, damage, claim or demand,
including reasonable legal fees, made by any third party or incurred or suffered by
Creditsafe or its parents, subsidiaries, affiliates, officers or employees in connection with the
Customer’s use of the Service in breach of this Agreement.

9. Assignment
9.1. Creditsafe may assign both the benefit and burden of this Agreement.
10. Force Majeure

10.1. Creditsafewillnotbeliable forfailureto performanyobligation underthis
Agreement if suchfailureis caused by the occurrence of any unforeseen contingency or
circumstances beyond the reasonable control of Creditsafe, including without limitation
Internet outages, communications outages, fire, flood war or act of God.

11. Confidentiality

11.1. Eachpartyundertakesthatitshallnotatanytimedisclosetoanypersonany
confidential information concerning the business, affairs, customers, clients or suppliers of
the other party except as permitted by clause 11.2.

11.2. Each party may disclose the other party's confidential information:

11.2.1. Toitsemployees, officers, representatives or advisers who need to know such
information for the purposes of carrying out the party's obligations under this agreement.
Each party shall ensure that its employees, officers, representatives or advisers to whom it
discloses the other party's confidential information comply with this clause 11;

11.2.2. Andasmayberequiredbylaw, courtorderoranygovernmentalor
regulatory authority.

11.3. Nopartyshalluseanyotherparty'sconfidentialinformationforanypurpose
other thantoperformitsobligationsunderthisagreement.

12. 3D Ledger

12.1. Inthe eventthatthe Company receives the Service via Creditsafe’s interactive

risk managementtool, “3D Ledger”, the Company will provide Creditsafe with
information relating to its debtors ledger; the “Payment Data”.

12.2. TheCompanyherebygrants Creditsafeanon-exclusive,non-transferable perpetual
licencetoinclude the Payment Data in products and services that Creditsafe will make

available toits customers.

13. International Credit Reports
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13.1. Company Credit Reports providing details of companies based outside the
United Kingdom are provided on a subject to availability basis, and the countries from
which reportsareavailable mayvarythroughoutthe courseofthetermofthis
Agreement.

13.2. Company Credit Reports providing details of companies outside the United Kingdom
are provided within the specific timeframes detailed at the Creditsafe website.

14, Miscellaneous

14.1. Ifany provision of this Agreement is held to be invalid or unenforceable, such
provision shall be struck out and the remaining provisions shall remain enforceable.

14.2. The parties confirmtheir intent not to confer any rights on any third parties by
virtue ofthis Agreement and accordingly the Contracts (Rights of Third parties) Act 1999
shallnot apply to this Agreement

14.3. The terms of this Agreement and the provision of the Service and the relationship
between the Customer and Creditsafe shall be governed by the laws of England and Wales.
The Customer agrees irrevocably to submit to the exclusive jurisdiction of the courts of
England and Wales.

14.4. The failure of Creditsafe to exercise or enforce any right or provision of this Agreement
shall not constitute a waiver of such aright. The Service is subject to availability.

14.5. Should any third party data become unavailable to Creditsafe, Creditsafe shall be
entitledto, upongivingone monthsprior noticetothe Customer, obtainasimilar service
fromanotherthird party supplier.

15. MediaSolutions

15.1. Creditsafeisnotresponsibleforthe qualityoravailabilityofthe contentproducedby

the media sources. Should any of the Media Solutions service and content be deemed to be

infringing any law orright of athird party, Creditsafe hasthe rightto remove the infringing
material without obtaining the Customer’s consent. Creditsafe will be entitled to take all such
stepsthat it considers to be necessary for the purpose of bringing an end to such
infringement.CreditsafeisnotliableforCustomer’snegligenceormisuseoftheMedia
Solutions service or content from third parties. Where access to websites require payments
the customer will be responsible for paying the same.

Creditsafe Business
Solutions Limited End
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SCHEDULE 3 - SPECIFICATION

The service provider shall provide “the Service” (detailed below) in accordance
with their methods and processes detailed in their technical methodology
submitted as part of their tender response received by the Authority 8 March
2017.

SCOPE OF SERVICES

The GLA Group (with TfL as the lead) requires various comprehensive
financial reports on companies (previous 3 years) and monitoring information,
together; (“the Service”) as defined in the scope 1, 2, and 3 below:-

1. Financial Reporting requirements

Credit Summary — This to include a recommendation of the maximum credit
value the company should be given and whether it is a high or low financial
risk.

Payment Terms -  This to give the history of frequency of payments made
together with any lateness.

Balance Sheet and Profit & Loss - This to provide full financial performance
data to enable comparison of the financial performances over the last 3 years.

Company Ratios — These ratios give a good indication when looking at the
financial stability of the company over the last 3 years and should include as a
minimum;

Profit Margin

Acid Test

Current Ratio

Solvency Ratio

Equity Gearing

Debt Gearing

Creditors / Sales Days

Return On Capital

Turnover / Employee

Pre-tax Profit Margin

Net Worth

Risk Evaluation - This will give the financial strength rating and an indication of
their risk of failure.

2. Monitoring Service Requirements

The GLA Group (with TfL as the lead) requires a service to monitor the supply
chain. The ability to add companies of interest, including those for which a
report has been previously requested is required. The ability to group
companies for reporting and alerting is also required. All companies
irrespective of geographical location or Company type must be accessible. As
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a guide over 99% of companies of interest are UK based with the remainder
from Americas, Australasia, Japan and Europe.

Monitoring should give the GLA Group access to Company structure including
parent and ultimate parent; the ability to report / alert on changes to financial
risk.

A facility to ‘view and review’ previously ordered reports to avoid re-ordering
and additional charges.

3. Additional Services
The provision of any additional services over and above the normal standard
reporting on an ad hoc basis e.g. identifying SME vendors, regular monitoring

of the financial position of vendors, business/company news, acquisitions and
mergers etc.
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SCHEDULE 4 - CHARGES

Pricing Schedule
Option 2
A price for the Services, including unlimited financial (comprehensive and

summary) reports per annum. Pricing should cover UK and non-UK
companies.

CONTRACT YEAR | ANNUAL Any restriction
CHARGE on numbers of
users
Year 1 £9.176 + Vat unlimited
Year 2 £9,635 + Vat unlimited
Total £18,811 + Vat unlimited

Extension Option

The Contract is to be let for an initial 2 year term and may be extended for an
additional period or periods up to a total of 2 years (giving an overall maximum
contract term of 4 years), subject to charges being agreed between the parties
for year 3 and/or year 4.
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SCHEDULE 5 - PROJECT PLAN

Not Used
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SCHEDULE 6 - FORM FOR VARIATION — NOT USED
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SCHEDULE 7 - CONTRACT QUALITY, ENVIRONMENTAL & SAFETY
CONSIDERATIONS

Not Used
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SCHEDULE 8 — RE-TENDER COOPERATION

The service provider shall act in a professional manner and in accordance with any
relevant industry standards to assist the Authority in any future re-tender of the
services. It should provide the Authority with all data and information it should
reasonably require.
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