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Intellectual Property Rights

All intellectual property rights in any materials provided by the Customer to the Supplier for the
purposes of this Agreement shall remain the property of the Customer but the Customer hereby
grants the Supplier a royalty-free, non-exclusive and non-transferable licence to use such materials
as required until termination or expiry of the Agreement for the sole purpose of enabling the Supplier
to perform its obligations under the Agreement.

All intellectual property rights in any materials created or developed by the Supplier pursuant to the
Agreement or arising as a result of the provision of the Services shall vest in the Supplier. If, and to
the extent, that any intellectual property rights in such materials vest in the Customer by operation of
law, the Customer hereby assigns to the Supplier by way of a present assignment of future rights
that shall take place immediately on the coming into existence of any such intellectual property rights
all its intellectual property rights in such materials (with full titte guarantee and free from all third
party rights).

The Supplier hereby grants the Customer a perpetual, royalty-free, irrevocable, non-exclusive
licence (but, for the avoidance of doubt, without any right to sub-license) to use all intellectual
property rights in the materials created or developed pursuant to the Agreement and any intellectual
property rights arising as a result of the provision of the Services. Including any modifications to or
derivative versions of any such intellectual property rights, which the Customer reasonably requires
in order to exercise its rights and take the benefit of the Agreement including the Services provided.

The Supplier shall indemnify, and keep indemnified, the Customer in full against all costs, expenses,
damages and losses (whether direct or indirect), including any interest, penalties, and reasonable
legal and other professional fees awarded against or incurred or paid by the Customer as a result of
or in connection with any claim made against the Customer for actual or alleged infringement of a
third party’s intellectual property arising out of, or in connection with, the Services developed by the
Supplier to the Specification, to the extent that the claim is attributable to the acts or omission of the
Supplier or any Staff.

The Customer shall indemnify, and keep indemnified, the Supplier for any costs, expenses,
damages and losses (whether direct or indirect) including any interest, penalties, and reasonable
legal and other professional fees awarded against or incurred or paid by the Supplier as a result of
any third party’s intellectual property claim arising out of or in connection with the content of the
material provided by the Customer to the Supplier, including the Approved Documents (as defined in
the Service Description).

14 Liability

14.1

14.2

The Supplier shall not be responsible for any injury, loss, damage, cost or expense suffered by the
Customer if and to the extent that it is caused by the negligence or wilful misconduct of the
Customer or by breach by the Customer of its obligations under the Agreement.

Subject always to clauses 14.3 and 14.4:

14.2.1 the aggregate liability of the Supplier in respect of all defaults, claims, losses or damages
howsoever caused, whether arising from breach of the Agreement, the supply or failure to supply of
the Services, misrepresentation (whether tortuous or statutory), tort (including negligence), breach of
statutory duty or otherwise shall in no event exceed a sum equal to 125% of the Charges paid or
payable to the Supplier; and

14.2.2 except in the case of claims arising under clause 18.3, in no event shall the Supplier be liable
to the Customer for any:
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(a) loss of profits;
(b) loss of business;
(c) loss of revenue;

(d) loss of or damage to goodwill;
(e) loss of savings (whether anticipated or otherwise); and/or
(f) any indirect, special or consequential loss or damage.
14.3 Nothing in the Agreement shall be construed to limit or exclude either Party's liability for:
14.3.1 death or personal injury caused by its negligence or that of its Staff;

14.3.2 fraud or fraudulent misrepresentation by it or that of its Staff; or

14.3.3 any other matter which, by law, may not be excluded or limited.

14.4 The Supplier’s liability under the indemnity in clause 18.3 shall be unlimited.



