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[image: ]FT CORPORATE DIGITAL CONTENT LICENCE  TERM SHEET 
	Parties 

	FT 
	THE FINANCIAL TIMES LIMITED whose registered office is at Bracken House, 1 Friday Street, London EC4M 9BT 

	Client 
	HM Revenue and Customs 
100 Parliament Street 
Westminster 
London 
 
SW1A 2BQ 
United Kingdom 

	
	 
 
	 

	Period of Services 

	Service Start Date 
	01/05/2022 

	Service End Date 
	30/04/2025 

	Type of Licence, Number of Readers and Access Rights 

	This Agreement is for the number of readers set out below working within the Client entity (including employees, partners, on-site contractors, interns and students), who are given access rights to the Content under this Agreement via the Channel and who are classified as “Core Readers” and/or “Licensed Readers”. 
· Core Readers are the individuals requiring access to nine or more FT articles within any period of thirty days during the Term. The number of Core Readers forms the basis of the Fee.  
· Licensed Readers are the individuals that are expressly authorised to read Content under this Agreement. Core Readers form a subset of Licensed Readers. 
“Licensed Readers" are referred to as “Readers” within the Terms and Conditions. 
There are three types of FT Corporate Licences. The completed section below shows the type of licence granted under this Agreement.  

	Enterprise:  
Year 1: For XXX Core Readers working within the Client entity. Everyone else working within the Client entity are Licensed Readers. The number of such Licensed Readers is XXXXX
Year 2: For XXX Core Readers working within the Client entity. Everyone else working within the Client entity are Licensed Readers. The number of such Licensed Readers is XXXXX
Year 3: For XXX Core Readers working within the Client entity. Everyone else working within the Client entity are Licensed Readers. The number of such Licensed Readers is XXXXX
Information redacted under section 43 (2) of FOI Act 2000.

“Readers” as defined above may also include individuals working within the Affiliate.  Readers working within the Affiliate will count towards the total number of Core Readers and/or Licensed Readers as described above. 
 
An “Affiliate” means the entity listed at Schedule A, for so long as it remains a UK Government Executive Agency sponsored by the Client.  The Client will ensure that the Affiliate and its Readers comply with all applicable obligations as if they were its own. For the purpose of clauses 7.3 and 7.4 only of the attached Terms and Conditions, references to the Client are deemed to include the Affiliate 

	Digital Channels (Information provided by the Client) 
The below percentages are based on the Client's own percentage estimate of the channel split, which are applied to the Total Core Reader Number and then system generated. 
Please note that these are the channels through which your Readers will be able to access FT Content. This includes the FT Site itself and the specified Third Party Channels (defined in clause 1 of the Terms and 
Conditions) 

	Channel: 
	Please estimate (as a %) which Channel your Core Readers will use most frequently to access FT Content 
[i.e. if half your Core Readers are most likely to use one particular channel then insert 50%] 
	Please state how many of your total Readers (as a number) will be able to access FT Content through each Third Party Channel  
	For FT office use 

	Lexis Nexis 
 Hosted 
	11% 
	 
All 
 
	 

	Gorkana 
 Hosted 
	1% 
	 
All 
 
	 

	FT.com Premium 
 
	88% 
	N/A 
 
 
	 

	Total 
	100% 
	 
	 

	Access Method 



	 
Access to the FT Site will be via Access Manager or such alternative access method agreed between the parties. In order to facilitate access through the agreed access method the Client may be required to provide FT with a list of relevant IP addresses and notify FT of any changes from time to time. 

	Redistribution Rights 

	Subject to clause 3.3.2 of the Terms and Conditions, this Licence does not grant any rights for the redistribution of full text articles internally or externally. 

	Newspapers - (if applicable) 

	FT shall provide the Client with the copies of FT Newspaper set out below in accordance with clause 13 of the Terms and Conditions. 

	FT Newspaper 
	Monday-Friday 
	0 
	(Copies per day) 

	
	Saturday 
	0 
	(Copies) 

	Fee 

	Fee Breakdown  
	Year 1: Digital element: GBP XXXXXXXXX 
Year 2: Digital element: GBP XXXXXXXXX 
Year 3: Digital element: GBP XXXXXXXXX 
	Print element: GBP XXX 

	Total Fee 
	Year 1: GBP XXXXXXXXX to be paid within 25 Days of the FT invoice date (exclusive of VAT/Sales tax). 
Year 2: GBP XXXXXXXXX to be paid within 25 Days of the FT invoice date (exclusive of VAT/Sales tax). 
Year 3: GBP XXXXXXXXX to be paid within 25 Days of the FT invoice date (exclusive of VAT/Sales tax). 
Information redacted under section 43 (2) of FOI Act 2000.

	Relationship Managers 

	FT 
 
	XXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXX 

	Client 
	
XXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXX   

Information redacted under section 43 (2) of FOI Act 2000.

	It is agreed by the parties that the following additional Special Conditions will apply to this Agreement: 
 
1. FT has and at all times will: 
(a) comply with the Anti-Financial Crime Laws;  
(b) not engage in any activity, practice or conduct which would constitute an offence under any Anti-Financial Crime Laws; and 
(c) have and maintain in place such policies and procedures as are reasonable to ensure compliance with the Anti-Financial Crime Laws. 
FT will comply with any reasonable request made by the Client to ensure or demonstrate compliance with the Anti-Financial Crime Laws. “Anti-Financial Crime Laws” means any and all applicable laws relating to bribery, corruption, modern slavery, money laundering, tax evasion or other financial crimes, including the US Foreign Corrupt Practices Act, the Bribery Act 2010, the Modern Slavery Act, the Proceeds of Crime Act 2002 and the Criminal Finances Act 2017; and  
 
2. Prior to invoicing the Client FT shall seek a valid purchase order number from the Client which it shall include in its invoice provided the Client gives such a valid purchase order number promptly to FT. Invoices shall be submitted via the Client's electronic transaction systems. 
 
3. Additional Warranties 
3.1 FT represents and warrants that: 
3.1.1 in the three years prior to the Service Start Date, it has been in full compliance with all applicable securities and Laws related to Tax in the 
United Kingdom and in the jurisdiction in which it is established; 
3.1.2 it has notified the Client in writing of any Tax Non-Compliance it is involved in; and 
3.1.3 no proceedings or other steps have been taken and not discharged (nor, to the best of its knowledge, are threatened) for the winding up of FT or for its dissolution or for the appointment of a receiver, administrative receiver, liquidator, manager, administrator or similar officer in relation to any of FT’s assets or revenue and FT has notified the Client of any profit warnings issued in respect of FT in the three years prior to the Service Start Date. 
3.2 If at any time FT becomes aware that a representation or warranty given by it under Special Condition 3.1.1, 3.1.2 and/or 3.1.3 has been breached, is untrue, or is misleading, it shall immediately notify the Client of the relevant occurrence in sufficient detail to enable the Client to make an accurate assessment of the situation.  
3.3 In the event that the warranty given by the Client pursuant to Special Condition 3.1.2 is materially untrue, the Client shall be entitled to terminate the Agreement. 
 
4. Promoting Tax Compliance 
4.1 All amounts stated are stated exclusive of VAT, which shall be added at the prevailing rate as applicable and paid by the Client following delivery of a valid VAT invoice. 
4.2 To the extent applicable to FT, FT shall at all times comply with all Laws relating to Tax and with the equivalent legal provisions of the country in which FT is established.  
4.3 FT shall provide to the Client the name and, as applicable, the Value Added Tax registration number, PAYE collection number and either the 
Corporation Tax or self-assessment reference of any agent, supplier or Subcontractor of FT prior to the provision of any material Services under the Agreement by that agent, supplier or Subcontractor.  Upon a request by the Client, FT shall not contract, or will cease to contract, with any agent, supplier or Subcontractor supplying Services under the Agreement.   
4.4 If, at any point during the Term there is Tax Non-Compliance, FT shall: 
4.4.1 notify the Client in writing of such fact within five (5) Working Days of its occurrence; and 4.4.2 	promptly provide to the Client: 
(a) details of the steps which FT is taking to resolve the Tax Non-Compliance and to prevent the same from recurring, together with any mitigating factors that it considers relevant; and  
(b) such other information in relation to the Tax Non-Compliance as the Client may reasonably require. 
4.5 FT shall indemnify the Client on a continuing basis against any liability, including any interest, penalties or costs incurred, that is levied, demanded or 
assessed on the Client at any time in respect of FT's failure to account for or to pay any Tax relating to payments made to FT under this Agreement.  Any amounts due under this Special Condition 4.5 shall be paid in cleared funds by FT to the Client not less than five (5) Working Days before the date upon which the Tax or other liability is payable by the Client.   



	4.6 	Upon the Client’s request, FT shall provide (promptly or within such other period notified by the Client) information which demonstrates how FT complies with its Tax obligations.  
	4.7 	If FT:  
	4.7.1 	fails to comply (or if the Client receives information which demonstrates to it that FT has failed to comply) with Special Conditions 4.2, 
4.4.1 and/or 4.6 this may be a material breach of the Agreement;  
4.7.2 	fails to comply (or if the Client receives information which demonstrates to it that FT has failed to comply) with a reasonable request by the Client that it must not contract, or must cease to contract, with any agent, supplier or Subcontractor of FT as required by Special Condition 4.3 on the grounds that the agent, supplier or Subcontractor of the FT is involved in Tax Non-Compliance this shall be a material breach of the Agreement; and/or 
4.7.3 	fails to provide details of steps being taken and mitigating factors pursuant to Special Condition 4.4.2 which in the reasonable opinion of the Client are acceptable this shall be a material breach of the Agreement; 
 and any such material breach shall allow the Client to terminate the Agreement.  
4.8 	The Client may internally share any information which it receives under Special Conditions 4.3 to 4.4 (inclusive) and 4.6, for the purpose of the collection and management of revenue for which the Client is responsible.  
 
5. Use of Off-shore Tax Structures 
5.1 Subject to the principles of non-discrimination against undertakings based either in member countries of the European Union or in signatory countries of the World Trade Organisation Agreement on Government Procurement, FT shall not, and shall ensure that its Connected Companies, Key 
Subcontractors (and their respective Connected Companies) shall not, have or put in place (unless otherwise agreed with the Client) any arrangements involving the use of off-shore companies or other off-shore entities the main purpose, or one of the main purposes, of which is to achieve a reduction in United Kingdom Tax of any description which would otherwise be payable by it or them on or in connection with the payments made by or on behalf of the Client under or pursuant to this Agreement or (in the case of any Key Subcontractor and its Connected Companies) United Kingdom Tax which would be payable by it or them on or in connection with payments made by or on behalf of FT under or pursuant to the applicable Key Subcontract 
(“Prohibited Transactions”). Prohibited Transactions shall not include transactions made between FT and its Connected Companies or a Key 
Subcontractor and its Connected Companies on terms which are at arms-length and are entered into in the ordinary course of the transacting parties’ business. 
5.2 FT shall notify the Client in writing (with reasonable supporting detail) of any proposal for FT or any of its Connected Companies, or for a Key Subcontractor (or any of its Connected Companies), to enter into any Prohibited Transaction. FT shall notify the Client within a reasonable time to allow the Client to consider the proposed Prohibited Transaction before it is due to be put in place. 
5.3 In the event of a Prohibited Transaction being entered into in breach of Special Condition 5.1 above, or in the event that circumstances arise which may result in such a breach, FT and/or the Key Subcontractor (as applicable) shall discuss the situation with the Client and, in order to ensure future compliance with the requirements of Special Conditions 5.1 and 5.2, the Parties (and FT shall procure that the Key Subcontractor, where applicable) shall agree (at no cost to the Client) timely and appropriate changes to any such arrangements by the undertakings concerned, resolving the matter (if required) through the escalation process in the Agreement. 
5.4 Failure by FT (or a Key Subcontractor) to comply with the obligations set out in Special Conditions 5.2 and 5.3 shall allow the Client to terminate the Agreement. 
The following definitions will apply to Special Conditions 3 to 5 above: 
“Affiliate” 	in relation to a body corporate, any other entity which directly or indirectly Controls, is Controlled by, or is under direct or indirect common Control with, that body corporate from time to time; 
“Connected Company” means, in relation to a company, entity or other person, the Affiliates of that company, entity or other person or any other person associated with such company, entity or other person; 
“Control” the possession by a  person, directly or indirectly, of the power to direct or cause the direction of the management and policies of the other person (whether through the ownership of voting shares, by contract or otherwise) and “Controls” and “Controlled” shall be interpreted accordingly; 
	“Key Subcontractor” 	any Subcontractor: 
(a) which, in the opinion of the Client, performs (or would perform if appointed) a critical role in the provision of all or any part of the Services; and/or 
(b) with a Subcontract with a contract value which at the time of appointment exceeds (or would exceed if appointed) ten per cent (10%) of the Fee payable under this Agreement. 
	“Law” 	any applicable Act of Parliament, subordinate legislation within the meaning of section 21(1) of the 
Interpretation Act 1978, exercise of the royal prerogative, enforceable community right within the meaning of section 2 of the European Communities Act 1972, regulatory policy, guidance or industry code, judgment of a relevant court of law, or directives or requirements of any regulatory body with which FT is bound to comply; 
“Services”  	the services to be supplied by FT to the Client under the Agreement, including the provision of any Goods; 
“Subcontract” 	any contract or agreement (or proposed contract or agreement) between FT (or a Subcontractor) and any third party whereby that third party agrees to provide to FT (or the Subcontractor) all or any part of the Services, or facilities or services which are material for the provision of the Services, or any part thereof or necessary for the management, direction or control of the Services or any part thereof; 
“Subcontractor” any third party with whom: 
(a) FT enters into a Subcontract; or  
(b) a third party under (a) above enters into a Subcontract, or the servants or agents of that third party; 
“Tax” 
(a) all forms of tax whether direct or indirect; 
(b) national insurance contributions in the United Kingdom and similar contributions or obligations in any other jurisdiction; 

	(c) all statutory, governmental, state, federal, provincial, local government or municipal charges, duties, imports, contributions. levies or liabilities (other than in return  for goods or services supplied or performed or to be performed) and withholdings; and 
(d) any penalty, fine, surcharge, interest, charges or costs relating to any of the above, in each case wherever chargeable and whether of the United Kingdom and any other jurisdiction; 
“Tax Non-Compliance” where an entity or person under consideration meets all 3 conditions contained in the relevant excerpt from HMRC’s “Test for Tax Non-Compliance”, as set out in Annex 1, where: 
 
(a) the “Economic Operator” means FT or any agent, supplier or Subcontractor of FT requested to be replaced pursuant to Special Condition 4.3; and  
(b) any “Essential Subcontractor” means any Key Subcontractor; 
	“VAT” 	value added tax as provided for in the Value Added Tax Act 1994. 
 
The Term Sheet and FT's Corporate Licence Terms and Conditions (https://help.ft.com/help/legal/corporate-licence-terms-and-conditions ) form the agreement between the parties (the “Agreement”). In the case of conflict or ambiguity between any provisions contained in the Term Sheet and the Terms and Conditions, the Term Sheet shall take precedence. The Client acknowledges that it has read and understood this Agreement. The parties agree that the Agreement will become legally binding when signed on behalf of both parties. 

	You agree that any signature of this Agreement by digital or electronic means is legally binding. 

XXXXXXXXXXXXXXXXXXXXXX	 
XXXXXXXXXXXXXXXXXXXXX
XXXXXXXX
XXXXXXXXXXXXX
 XXXXXXXXXXXXXXXX

	You agree that any signature of this Agreement by digital or electronic means is legally binding. 
XXXXXXXXXXXXXXXXXXX
Name:  XXXXXXXXXXXXXXXX	\       
Position:  XXXXXXXXXXXXXXXX\ 
Date: \XXXXXXXXXXXXXXXXX\  
 


 
 
SCHEDULE A Affiliate 
 
 
 
The Valuation Office Agency(“VOA”), a UK Government Executive Agency sponsored by Her Majesty’s Revenue Service Head Office, Wingate House, 93-107 Shaftesbury Avenue, London, W1D 5BU 
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