
[ Insert Supplier Name ]
[ Insert Supplier Address ]
(the Supplier)

[ Insert date ]
Dear Sirs
This Order Form and the attached Appendix (together, this Agreement) set out the terms on which we, Experian Limited and our affiliates (together, Experian), agree to license from the Supplier the data owned by the Supplier or licensed to the Supplier and provided to Experian under this Agreement as described below (the Supplier Data).

	Supplier Data:

	[ Insert a specific description AND the permitted purpose of use including any expected update periods where appropriate  

e.g. Vehicle Insurance renewal dates including monthly updates ] 



	Royalty Fees 

(exclusive of VAT):

	[ Insert the agreed fees
e.g. £x per 1000 records used ] 

	Royalty Fee Period:


	[ Insert the period(s) upon which  Experian will report usage and from which royalties will be calculated. 

e.g.  monthly / quarterly / annually ]


	Commencement Date:

	[ Insert ]

	Initial Term:

	[ Insert the period of time (in months) over which Experian are initially permitted to use the data ]


	Run Off Period:


	[ Insert the period of time (in months) that Experian can continue to use the data after the ‘Initial Term’ to fulfil its client or internal obligations – also indicate if updates will be provided by the ‘supplier’ during this run-off period ]


	Delivery Method:


	[ Insert the method for delivery – referring to Experian’s Security Policy where appropriate for guidance ]


	Specification:


	[ Insert  specific agreed formats, field headings delivery dates / schedules etc.. ]


Authorised signatory of 



Authorised signatory of

EXPERIAN LIMITED



THE SUPPLIER
. . . . . . . . . . . . . . . . . . . . . . . . . . .

. . . . . . . . . . . . . . . . . . . . . . . . . . .

Signature





Signature

. . . . . . . . . . . . . . . . . . . . . . . . . . .

. . . . . . . . . . . . . . . . . . . . . . . . . . .

Name






Name

. . . . . . . . . . . . . . . . . . . . . . . . . . .

. . . . . . . . . . . . . . . . . . . . . . . . . . .


Position





Position

. . . . . . . . . . . . . . . . . . . . . . . . . . .

. . . . . . . . . . . . . . . . . . . . . . . . . . .


Date





Date

1.
Term
This Agreement shall commence on the Commencement Date and, subject to provisions for early termination as set out in this Agreement, shall continue for the Initial Term and thereafter unless terminated by either party serving on the other not less than 3 months written notice (such notice not to expire before the end of the Initial Term).  The Run Off Period shall be deemed to extend the term of this Agreement irrespective of the expiry of an effective notice purporting to terminate this Agreement. Run Off Period means the period shown on the Order Form during which Experian shall be entitled to continue using the Supplier Data following a notice of termination of this Agreement for the purposes of providing the Experian Services and in accordance with clause 3.
2.
Supply Of Supplier Data
2.1
The Supplier shall :

2.1.1
provide the Supplier Data to Experian in accordance with the Delivery Method referred to in the Order Form;
2.1.2
ensure that the Supplier Data complies with the Specification referred to in the Order Form;
2.1.3
use recognised commercially available software and techniques to ensure that the Supplier Data have been screened for any Virus (meaning any code or operation which is designed or has the effect or ability to disrupt, corrupt, disable, harm or otherwise impede in any manner the operation of data, software, hardware, firmware, computer system or network or impair operation of the same including by way of malicious or hidden procedures, routines or mechanisms including, without limitation, computer programs commonly referred to as worms or Trojan horses) and further undertakes to promptly notify Experian of and eradicate any Virus detected in the Supplier Data.
2.2
The Supplier warrants and undertakes to Experian that the provision of the Supplier Data complies with all laws, rules or regulations applying to the provision of the Supplier Data and does not infringe the Intellectual Property Rights (meaning copyright, database right, patents, registered and unregistered design rights, registered and unregistered trade marks, and all other industrial, commercial or intellectual property rights existing in any jurisdiction in the world and all the rights to apply for the same) of any third party.
2.3
The Supplier is appointed to provide the Supplier Data to Experian on a non-exclusive basis.

3.
Grant Of Rights To Experian
3.1
The Supplier grants Experian and its Group Companies during the term of this Agreement the non-exclusive licence to use the Supplier Data worldwide for the provision of the Experian Services to end user customers of Experian or the relevant Experian Group Company, research and development relating to improvements to the Experian Services using the Supplier Data by Experian or the relevant Experian Group Company and/or testing of the Experian Services by Experian or the relevant Experian Group Company.  Experian Services means the Experian (or Experian Group Company) information services which utilise the Supplier Data or Derivative Output irrespective of the medium and delivery methods used to provide such information services. Experian Group Company means any company controlling, controlled by or in common control with Experian from time to time and Control shall mean direct or indirect ownership of 50% or more of the voting equities or equivalent of the relevant company.  Derivative Output means information, scores, data and materials that are derived, prepared or generated by Experian and/or its sub-contractors pursuant to (and/or as a consequence of) the Experian Services.
4.
Intellectual Property Rights
4.1 All Intellectual Property Rights in any Supplier Data will remain vested in the Supplier (or its third party licensors) subject to the rights granted to Experian in this Agreement.
4.2 All Intellectual Property Rights in the Experian Services and Derivative Output hereby vest and remain vested in Experian (or its relevant Group Company). 
5. Data Protection

Each party agrees that in connection with the provision or use of the Services (as appropriate) it will at all times comply with the DPA and (to the extent relevant) the data protection principles referred to in the Data Protection Act 1998. 
6. Confidentiality
6.1
Each party shall, in respect of the Confidential Information (meaning all information which is marked or designated as confidential or should otherwise be considered confidential due to its nature) for which it is the recipient:
6.1.1
keep the Confidential Information strictly confidential and not use or disclose to any person any part of such Confidential Information except as required for the performance of the recipient’s obligations under this Agreement; and
6.1.2
take all reasonable steps to prevent unauthorised access to the Confidential Information;
6.2
Each party may disclose Confidential Information to, and allow its use in accordance with this Agreement by, the following provided that it shall procure that any party to whom it discloses Confidential Information shall observe the restrictions in this Clause 6:
6.2.1 employees and officers of the recipient who require it for the recipient to perform its obligations under this Agreement; 
6.2.2 the recipient’s auditors and professional advisors solely for the purposes of providing professional advice; and
6.2.3 if Experian is the recipient, agents and sub-contractors of Experian involved in performing Experian’s obligations under this Agreement, and Experian Group Companies.
6.3
The restrictions in Clause 6.1 do not apply to any information to the extent that it is:
6.3.1
or comes within the public domain other than through a breach of Clause 6.1; or
6.3.2
in the recipient’s possession (with full right to disclose) before receiving it from the other party; or 
6.3.3 lawfully received from a third party (with full right to disclose); or
6.3.4 independently developed by the recipient without access to or use of the Confidential Information; or
6.3.5 required to be disclosed by law or by a court of competent jurisdiction. 
7. Third Party Claims

If as a result of the Supplier’s default (including breach of this Agreement) a third party makes any claim against Experian arising from the processing of or the use of any Supplier Data, the Supplier shall reimburse Experian in full for any and all costs, damages, losses suffered or incurred by Experian. 
8. Limits On Liability
8.1 Each party’s liability to the other (whether in contract, negligence, breach of statutory duty or under any indemnity or otherwise) in respect of any claims for the damage to or loss of tangible property (excluding claims for loss or corruption of, or damage to, data contained on any tangible media) shall be limited to £1 million per claim or series of claims arising from any one incident.
8.2 Except as provided in Clause 8.1, and subject to Clauses 8.3 to 8.5 (inclusive), each party’s liability to the other in respect of any claims (whether in contract, negligence, for breach of statutory duty or under any indemnity or otherwise) brought under or in connection with this Agreement shall be limited in aggregate to the greater of (1) £100,000 or (2) the Royalty Fees (excluding VAT) paid or payable by Experian to the Supplier under this Agreement in the Contract Year (meaning the twelve calendar month period starting upon the Commencement Date and thereafter each subsequent anniversary of the Commencement Date) in which such liability arises.
8.3 Subject to Clause 8.4, neither party shall be liable (whether in contract, negligence, for breach of statutory duty or under any indemnity or otherwise) for:
8.3.1 any indirect or consequential loss;
8.3.2 the following types of financial loss; loss of profits; loss of earnings; loss of business or goodwill; business interruption;  even if the one party had notice of the possibility of the other party incurring such losses; and/or
8.3.3 the following types of anticipated or incidental losses; loss of anticipated savings; increase in bad debt; loss of sales or revenue; failure to reduce bad debt; reduction in the value of an asset; even if the one party had notice of the possibility of the other party incurring such losses.
8.4 Neither party limits its liability in relation to breaches of Clause 6.

8.5 The following types of liability shall not be limited or excluded as stated below:
8.5.1 liability for breach of the Supplier’s obligations arising under section 12 Sale of Goods Act 1979 or section 2 Supply of Goods and Services Act 1982;
8.5.2 neither party limits or excludes its liability for personal injury or death resulting from its negligence or that of its employees, agents and/or sub-contractors;
8.5.3 the Supplier does not limit or exclude its liability under section 2(3) Consumer Protection Act 1987;
8.5.4 neither party excludes its liability for any matter which it would be illegal for either party to exclude and/or limit, or attempt to exclude and/or limit, its liability; 
8.5.5 neither party limits or excludes its liability for its  fraud; and/or
8.5.6 the Supplier does not exclude or limit its liability to Experian pursuant to Clause 7;
and nothing in this Agreement shall be construed as excluding or limiting such liability.
9. Payment Of Royalties
9.1 All sums referred to in this Agreement are expressed exclusive of VAT which shall be payable at the then current statutory rate.
9.2 All invoices are payable in cleared funds within 60 days after receipt. If any sum payable is not paid by its due date, then the party which is owed a sum shall be entitled to charge interest on the overdue amount at 2% above Barclays Bank plc base rate per annum from the due date up to the date of actual payment (whether before or after any court judgment).   
9.3 Where Experian holds a copy of the Supplier Data file in order to provide the Experian Services, Experian shall provide the Supplier with a report (a Usage Report) showing the number of Transactions for the relevant period over which the Royalty Fee is payable as set out in the Order Form (Royalty Fee Period) within 15 Working Days of the end of each Royalty Fee Period. Transaction means that where the Supplier Data is to be utilised by Experian on a per enquiry basis the request by Experian and the return by the Supplier of the Supplier Data using the Delivery Method.
9.4 Where the Supplier holds the Supplier Data and Experian uses the Supplier Data on a Transaction basis in order to provide the Experian Services, the Supplier shall provide Experian with a Usage Report within 15 working days of the end of each Royalty Fee Period.  Where the Supplier Data is supplied on a Transaction basis, Experian shall not be obliged to pay for any Transaction which returns incomplete (when assessed against with the minimum standards and data requirements set out in the Specification) or no Supplier Data.
9.5 Experian shall pay the Supplier the Royalty Fee as calculated and payable in accordance with the Order Form.

10. Force Majeure
10.1 Neither party will be liable for any delay or failure in the performance of its contractual obligations caused by force majeure, provided that the party claiming force majeure promptly notifies the other party of the force majeure.
10.2 If force majeure persists for a period of 28 days or more, the party not claiming force majeure may give notice to the other to terminate this Agreement with effect from a date specified in the notice without penalty or other liability.
11. Termination
11.1
Either party shall be entitled to terminate this Agreement immediately by serving written notice on the other party:
11.1.1
if the other party commits a material breach of an obligation under this Agreement which is not capable of remedy;
11.1.2
if the other party commits a material breach of an obligation under this Agreement which is not remedied within 28 days after receipt of a notice from the party not in breach specifying the breach, requiring its remedy and making clear that failure to remedy may result in termination;
11.1.3
if the other party has passed a resolution for its winding up (save for a voluntary winding-up for the purpose of a voluntary reconstruction or amalgamation), is subject to a petition presented to any court for its winding-up (save for a voluntary winding-up for the purpose of a voluntary reconstruction or amalgamation), is the subject of an application for administration filed at any court or a notice of appointment of an administrator filed at any court or a notice of intention to appoint an administrator given by any person, or is the subject of a notice to strike off the register at Companies House, or is dissolved or declared bankrupt, or has a receiver, administrator or administrative receiver appointed over all or part of its assets, or enters into an arrangement with its creditors, or is unable to pay its debts within the meaning of section 123 Insolvency Act 1986, or ceases to trade or takes or suffers any similar action.
11.2 Termination of this Agreement (or of any element of it) shall not affect any rights, obligations or liabilities of either party which have accrued before termination or which are intended to continue to have effect beyond termination.  
11.3 The Run Off Period shall commence upon the date of expiry of the relevant termination notice and shall continue for the duration of the Run Off Period.  Upon expiry of the Run Off Period this Agreement shall terminate forthwith without further notice and the provisions of Clause 12 shall apply.

12. Effect Of Termination
12.1
Upon the later of expiry of (1) a termination notice or (2) a notice given by Experian electing not exercise its right to continue to use the Supplier Data during the Run Off Period or (3) where Experian has elected to exercise the right to use the Supplier Data during the Run Off Period expiry of the Run Off Period, then:
12.1.1 the Supplier shall cease to provide further Updates (meaning any deletion, modification, addition or enhancement to the Supplier Data since the provision by the Supplier to Experian of the previous instance of Supplier Data file or Transaction);
12.1.2 the Supplier shall cease to be entitled to any further Royalty Fees (except in respect of those which have accrued up to and including the effective date of termination or expiry of the Run Off Period (whichever is the later)); 

12.1.3 Experian shall cease to process the Supplier Data for the Agreed Purposes; and 
12.1.4 Experian shall, where the Supplier Data is held by Experian, at the Supplier’s election either return the Supplier Data to the Supplier or delete the copy of the Supplier Data provided to Experian (but not any Derivative Output).
12.2 For the avoidance of doubt any termination of this Agreement shall be without prejudice to Experian’s right to make the Experian Services or Derivative Output available to third parties and shall not prejudice or terminate any rights granted by Experian and/or Experian Group Companies to users of the Experian Services.
13.
General Provisions
13.1 English law shall govern this Agreement. The English courts shall have exclusive jurisdiction to settle any disagreement that may arise out of, under, or in connection with this Agreement.
13.2 Experian shall be entitled to sub-contract any or all of its obligations under this Agreement but Experian shall be responsible for the acts and omissions of any sub-contractor to the same extent as if it had carried out the obligations itself under this Agreement.  

13.3 This Agreement sets out all the terms agreed between the parties relating to the subject matter of this Agreement and supersedes any previous agreement between the parties relating to the same subject matter.  Variations of this Agreement shall be in writing (and not in electronic form) and signed by the parties’ authorised signatories. Persons who are not a party to this Agreement shall not have any rights under this Agreement.
13.4 If any part of this Agreement is found to be invalid or unenforceable by any court, such invalidity or unenforceability shall not affect the other provisions of this Agreement and such other provisions shall remain in full force and effect. 
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