





















































20.INTELLECTUAL PROPERTY RIGHTS

20.1. The Supplier acknowiedges that the Custormer retains ownership of Customer
Materalz and all Intellectual Property Rights in them. This include s any modifications or
adaptations of Customer Matenals produced by the Supplier inthe course of providing the
Services and Deliverables. The Customer hereby grants to the Supplier a non-exclusive
licence to usethe Customer Materials during the applicable Project Term solely for the
purposes of providing the Services and Deliverables.

202, All Intellectual Property Rights in the Supplier Proprietary Materials remain the
property of the Supplier. The Supplier grants to the Customer a non-exclusive, rovalty-free
licence to use any Supplier Proprietary Materialz as are included in the Deliverables, in the
Territory, for the period of time and for the purposes set out in the Staterment of Worls.

203 Prior to delivery of the Deliverables to the Customer, the Supplier waill obtain all
licences or consents in respect of Third Party Materials that are required so the Customer
can use these Third Party Materials for the purposes set out in the Statement of Work, The
Supplier wall notify the Customer of any restrictions on usage and any other contractual
restrictions arising in respect of such Third Party Materials.

204, The Supplier agrees:

2041, atthe Customer 's request and expense, to take all such actions and execute all such
documents as are necessary (in the Customer 's reasonahble opinion) to enable the
Customer to obtain, defend or enforce itz rights in the Supplier Materials and
Deliverables and

204 2 neither to do nar fail to do any act which would ar might prejudice the Customer's
rights under this Clause 20.

208 Tao the extent permitted by law, the Supplier shall ensure that all Maoral Rights in the
Supplier Materials are waived. YWhere it is not lawfully possible to waive Moral Hights, the
Supplier agrees not to assert any Moral Rights in respect of the Supplier M aterials.
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audit does not unreasonahbly disrupt the Supplier ar delay the provision of the Services
(although the Supplier accepts and acknowledges that control over the conduct of audits
carried out by the Auditor(s) Is outside of the control of the Customer )

214, Subjectto the Supplier's nghts in respect of Confidential Information, the Supplierwall,
on demand, provide the Auditor{s) with all reasonable co-operation and assistance in
providing:

2141, all reasonable information regue sted by the Customer within the scope of the audit;

2147 reasonable access to sites controlled by the Supplier and to any equipment used in
the provision of the Services; and

214 4 accesstothe Supplierpersannel.

215 The Parties agree that they will bear their own respective costs and expenses
incurred during any Audit, unless the Audit reveals a default by the Supplier, whereby the
Supplier will reimburse the Customer for the Customer's reasonable costs incurred in

relation to the Audit.

216, If an Audit reveals that the Custormer has heen overcharged, the Supplier wall
reimburse to the Customer the amount of the overcharge wathin 30 days. If an Audit reveals
the Supplier has been undermpaid, the Customer shall pay to the Supplier the amount of the
undemayment wathin 30 days.

22. TERMINATION
Customer Rights to Terminate
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