	EXPERIAN LIMITED: AGREEMENT FOR PURCHASE OF SERVICES 
SCHEDULE





	Supplier Name
	

	Company Number
	


	SERVICES

	[Insert a description of the services being provided] 
The Supplier will assume responsibility for meeting the completion criteria as set out below.


	DELIVERABLES

	The following components/services will be delivered as further described in the Description:

[insert as necessary]




	TIMETABLE

	[detail all milestones]


	[insert date]


	PERFORMANCE AND ACCEPTANCE CRITERIA

	Performance Criteria: [Insert a description of any performance criteria that the Services or the Deliverables have to meet e.g. the Services must be performed in compliance with a particular British Standard. Add here any requirements necessary to for Services to be successful (e.g. check and test all electrical equipment in Talbot House). Are there any measurable service levels? e.g. performance of a support service; telephone calls to be picked up within 5 rings. ] 
Acceptance Criteria: The Services will be considered complete when the performance criterion is met and the Deliverables (as set out above) are provided to and accepted by Experian.




	SERVICE CHARGES

(all fees exclusive of VAT)

	£[insert man/day rates and applicable resource descriptions e.g. Project Manager; Principal Consultant etc]

[if there are any service credits to result from missed milestones or from any missed service levels as set out in boxes above, make this clear here]


	INVOICES

	All invoices for agreed fees must be sent to:

Experian Limited, Accounts Payable, Talbot House, Talbot Street, Nottingham NG80 1TH.

Invoices must include all the following information:

· description sufficient to identify the Services
· Supplier name, address and VAT registration number
· Delivery Date
· The Purchase Order Number(s) against which the Services are being supplied
· Location of where the Services are being provided
· Any discount applied
· Price
· Sub total (Charge for the Services excluding VAT)
· VAT total
· Grand total (Charge for the Services plus VAT)



	KEY PERSONNEL

	The Supplier shall ensure that the staff whose names are set out below are committed for the duration of the Service unless he/she is unavailable due to illness or because he/she has left the company:

[insert names]:




	DESCRIPTION

	Title of document:
	

	Version number:
	

	Date:
	


	ENDING THE SERVICES

	Subject to Clause 13 in the Terms and Conditions, the Supplier’s performance of the Services will end upon the acceptance criteria being met or upon such other date as the parties may otherwise agree in writing.

In the event of any failure to meet agreed milestones Experian (at its option) may terminate the Services on written notice to the Supplier, paying only for the Services rendered up to the date of termination.




	NAME AND ADDRESS FOR THE SERVICE OF NOTICES IF THE ADDRESS ON THE SIGNATURE PAGE IS OUTSIDE OF THE UK

	


	SOFTWARE

	Description:
	

	Number of copies:
	

	Number of users:
	

	Designated site:
	

	The Contract Supplement below shall apply to all software made available to Experian under this Agreement.


	CONTRACT SUPPLEMENT

	1.    APPLICATION AND DEFINITIONS
1.1
The use and provision of the Software (as defined below) shall be governed by the Terms and Conditions and by the terms of this Contract Supplement.

1.2
In this Contract Supplement:-

1.2.1
"Intellectual Property Rights" has the meaning set out in the Terms and Conditions;

1.2.2
"Software" means computer software design and programmes as supplied, developed or licensed by the Supplier in accordance with the Documentation in object or source code format;

1.2.3
“Permitted Purpose” means Experian’s internal business purpose for the provision of Experian services to its clients;

1.2.4   “Documentation” means the specification agreed between the parties and the operating manual, product documentation, technical documentation including guidelines relating to security and access and statements of functionality as are provided to Experian by the Supplier.

1.2.5
references to Clauses are, unless otherwise stated, to the clauses of this Contract Supplement.

2.
  LICENCE

2.1
Supplier grants to the Experian a perpetual, irrevocable, non-exclusive, non-transferable licence to use the Software for the Permitted Purpose.

2.2
   The licence granted under Clause 2.1 (“the Licence”) is made separately in respect of each individual element of the Software (if any) as identified in the Schedule and commences on the date such element of the Software is first used by Experian.  The Licence will automatically expire on termination of this Agreement for any reason, unless the Licence is expressly stated in the Schedule to be perpetual.

2.3  
Experian agrees that it will:-

2.3.1
only use the Software for the Permitted Purpose and in accordance with any accompanying Documentation and ensure that all personnel who use the Software are suitably trained and skilled in such use;


2.3.2
not sell, transfer, sub-licence (with the exception of Experian’s Group Companies), distribute, commercially exploit or otherwise make available to, or use the benefit of, any third party any of the Software;


2.3.3
not copy, adapt, alter, modify, reverse engineer, decompile or otherwise interfere with the Software or combine the same with other materials or software without the prior written consent of the Supplier or as permitted by law;


2.3.4
not allow any third party to amend, modify or otherwise alter the Software without the Supplier’s prior written consent.

3.     ACCEPTANCE TESTING

3.1   The Software shall be subject to acceptance by Experian pursuant to this clause.
3.2 The Supplier shall supply to Experian immediately after installation of any Software, test data that in the reasonable opinion of the parties is suitable to test whether the software performs to the Documentation. Subject to the receipt of such test data and expected results, Experian shall process such data by way of acceptance testing within 7 days (or within such longer period of time as the parties acting reasonably agree) after such receipt at a time mutually convenient to both parties. 
3.3 Notwithstanding any other provision of this Agreement to the contrary, Experian shall accept the Software immediately after it has correctly processed the test data by achieving the expected results.
3.4 In the event of failure of the Software to pass the tests referred to in clause 3.2 above the Supplier shall, and in any event not later than 3 days following notification of the relevant failure, at its own expense correct the errors in the Software and notify Experian that it is ready to repeat the tests and such tests shall be repeated within 7 days after such notice at a time mutually convenient to both parties.
3.5 In the event of failure of the Software to pass the repeat tests referred to in clause 3.4, Experian shall be entitled to serve notice either immediately terminating this Agreement or within 3 days of the Supplier’s receipt of the notice, require the Supplier to correct the errors in the Software in which event the provisions of clause 3.4 shall, mutatis mutandis, apply. 
4.
INTELLECTUAL PROPERTY RIGHTS

4.1
Where the Schedule and/ or Purchase Order provides that the Software is bespoke, and/ or created for and / or supplied solely for the benefit of Experian the following shall apply:

4.1.1
all Intellectual Property Rights arising out of the provision of the Software by the Supplier to Experian shall immediately be assigned to Experian with full title guarantee and shall vest in Experian. This provision shall act as an assignment of all present and future Intellectual Property Rights with the intended effect that as soon as an Intellectual Property Right comes into existence it shall belong to Experian;

4.1.2 
the Supplier shall execute all documents and do all acts and things required by Experian for the purpose of vesting Intellectual Property Rights in Experian as prescribed by this clause 4.1; 

4.1.3 
the Supplier will deliver to Experian the source code of the Software created when it has been written (without retaining any copy in any medium); and

4.1.4
 the Supplier shall ensure that all copyright and other notices Experian requires to appear shall appear on material to be produced by the Supplier and the Supplier will claim no Intellectual Property Rights in such material nor write any time or logic bombs or other devices into any material.
4.2
Except where clause 4.1 applies, all Intellectual Property Rights in the Software will remain vested in the Supplier or its relevant licensors and Experian agrees not to remove, suppress or modify in any way any proprietary marking, including any trade mark or copyright notice, on or in the Software and further versions to incorporate any such proprietary markings in any copies that it takes of the Software.

4.3
Supplier warrants that the Software provided by the Supplier under this Agreement is the Supplier’s own original work (or the original work of its licensor) and that the use of the Software by Experian as permitted by this Agreement shall not infringe any third party Intellectual Property Rights, is not defamatory, obscene, blasphemous or in breach of any law or regulation.

4.4
Supplier shall fully indemnify Experian against any and all losses arising out of any claim brought against Experian by any third party alleging that its Intellectual Property Rights are infringed by the provision by the Supplier to Experian of the Software or the use of the Software by Experian as permitted by the Documentation or the terms of this Agreement provided that Experian complies with the requirements in sub-clauses 10.6.1 to 10.6.4.

4.5
The Supplier (or where relevant the Supplier shall procure that its licensor) at Experian’s request and expense shall enter into a source code deposit agreement with the NCC and Experian (or such other escrow agent as approved by Experian from time to time).










