
 

  
SAPPHIRE Systems Ltd, The Shard, 32 London Bridge Street, London, SE1 9SG | +44 (0) 20 7648 2000 

Registered Office: 843 Finchley Road, London NW11 8NA | Registered in England Number: 02777799 | VAT No: 597 4420 07 

  

FRAMEWORK AGREEMENT 

FOR THE SUPPLY OF SOFTWARE AND SERVICES 

  

DATE:  

This Framework Agreement (“Agreement”) shall commence on [_____]. 

BETWEEN 

SAPPHIRE Systems Limited (registration no. 02777799) whose registered address is at 843 Finchley 
Road, London, NW11 8NA, (“SAPPHIRE”); AND  

Customer - (registration no.[_____] ) whose registered address is at[_____], (the “Customer”) 

Hereinafter SAPPHIRE and Customer referred to each as “Party” and collectively as the “Parties”.  

 

This Agreement contains the following documents attached as Schedules: 

Terms                                  Schedules 

SAPPHIRE Software Support Terms 

which covers the provision of the software 
application support service via SAPPHIRE’s 
customer help-desk service 

Schedule 1  

 

SAPPHIRE Anywhere Terms and 
Conditions which covers the supply of 
computer infrastructure as a service 

Schedule 2 

 

Company Software Licence and 
Maintenance Agreement for non SAP and 
non Infor authors’ software 

Schedule 3 

Infor Software Licence Agreement. The 
terms of which are fixed by Infor and in the 
event of conflict with any terms in this 
Agreement, will take precedence. 

Schedule 4 

SAP B1 Software Licence and Maintenance 
Agreement. The terms of which are fixed 
by SAP and in the event of conflict with 
any terms in these Agreement, will take 
precedence. 

Schedule 5 

 

IT IS AGREED AS FOLLOWS: 

1. DEFINITIONS AND INTERPRETATIONS 
1.1. In this Agreement (including the SAPPHIRE Statement of Work/ Sales Order Forms/ Sales 

Quotations and Schedules) the following expressions shall have the following meanings: 
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Additional Documents means documents which may be incorporated to this Agreement from 
time to time; 

Affiliates  means Customer and any other entity that, directly or indirectly through 
one or more intermediaries, controls, is controlled by, or is under common 
control with, Customer, i.e. where control means a minimum of 50% or 
greater ownership stake; 

 
Charges   means the charges set out in the Statement of Work/ Sales Order Form/ 

Sales Quotation payable by the Customer or its Affiliates for the supply of 
the Software and/or Services by SAPPHIRE.  

 
Company Software  means Software authored by SAPPHIRE or other licensors of Software 

who are neither SAP nor Infor, and who authorise SAPPHIRE to sub-
licence to the Customer.   

 
SAPPHIRE Staff   means people who are employed or sub-contracted by, or are agents of 

SAPPHIRE. 
  
 
Consultancy Services means the Services (which may include (indicative but not exhaustive)) IT 

consultancy, computer systems analysis, software installation, software 
development, training, Software implementation and project 
management Services) to be provided by SAPPHIRE to the Customer. 

 
Data Protection Legislation means the DPPEC (Data Protection, Privacy and Electronic 

Communications (Amendments etc) (EU Exit)) Regulations 2019 (UK 
GDPR) as amended or updated from time to time, in the UK and any 
successor legislation. 

 
Deliverables    means all documents, products and materials developed by SAPPHIRE. 
 
 
Effective Date  means the date of signature of this Agreement by the Customer. 
 
Designated Equipment  means the computer hardware, operating system and database, 

recommended by SAPPHIRE and provided by the Customer on which 
the Software is installed and will function. The Designated Equipment can 
be situated on the Customer’s premises or can be located in data centres 
over which the Customer has access rights and control. The Designated 
Equipment can be supplied and administered by SAPPHIRE and rented 
from SAPPHIRE by the Customer. 

 
UK GDPR  means Regulation (EU) 2016/679 of the European Parliament and of the 

Council of 27th April 2016 on the protection of natural persons with regard 
to the processing of personal data and on the free movement of such data 
(General Data Protection Regulation) as it forms part of the law of England 
and Wales, Scotland and Northern Ireland by virtue of section 3 of the 
European Union (Withdrawal) Act 2018. 

 
Intellectual Property Rights 
or IPR   means patents, trade marks, service marks, rights (registered or 

unregistered) in any designs, applications for any of the foregoing, trade 
or business names, copyright (including rights in computer software) and 
topography rights; rights in know-how and other proprietary knowledge 
and information; internet domain names; rights protecting goodwill and 
reputation; database rights and all rights and forms of protection of a 

https://www.legislation.gov.uk/uksi/2019/419/introduction/made
https://www.legislation.gov.uk/uksi/2019/419/introduction/made
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similar nature to any of the foregoing or having equivalent effect 
anywhere in the world. 

 
Products or Product  means Equipment and Software (but not Deliverables except to the 

extent that they form part of the Software in accordance with the terms 
of this Agreement). 

 
Schedule  means a document attached to this Framework Agreement and listed on 

page 1.  
 
Services  means the services, including without limitation any Deliverables, to be 

provided by SAPPHIRE pursuant to a Statement of Work/ Statement of 
Work/ Sales Order Form/ Sales Quotation or any other agreement 
between the Parties. 

 
Software   means: 

a) the software listed in a Statement of Work/ Statement of Work/ Sales 
Order Form/ Sales Quotation; 

b) any Deliverable that: 
i) is software; 
ii) is an adaptation of, or intended to add to or work with any of the 

software listed in a Statement of Work/ Sales Order Form/ Sales 
Quotation; and 

iii) is accepted by the Customer in accordance with the demonstration 
of the Software functioning with tests or live data; 

c) any corrected version of any supported Software supplied to the 
Customer under the Software Support Terms; and 

d) any other software agreed between the Parties from time to time, all of 
which will be collectively referred to as the "Software".  It only refers to the 
machine operable versions and does not include source code of such 
computer programs. 
 

Term  has the meaning attributed to it in clause 8.1 
 
Third Party Software   means any Software supplied by SAPPHIRE to the Customer which is not 

produced specifically for the Customer and the Intellectual Property 
Rights in which are owned by a Third Party, and the use of which is either 
licensed directly to the Customer by the Third Party or sub-licensed to the 
Customer by SAPPHIRE. 

 
User Manual  means any manual in printed or electronic form designed and intended 

to assist end users of the Software in the use and operation of the 
Software. 

 
Working Days  means all days except Saturdays, Sundays and UK bank and public 

holidays. 
 
Working Hours  means 09:00 to 17:30 UK time on Working Days.  
 
1.1 In this Agreement: 
 

a) Clause, Schedule and paragraph headings shall not affect the interpretation of this Agreement.  
b) A reference to persons shall include a natural person, corporate or unincorporated body 

(whether or not having separate legal personality) and references to the singular shall include 
the plural and vice versa; 

c) A reference to writing or written also includes email and fax; 
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d) Any obligation on a Party not to do something includes an obligation not to allow that thing to 
be done. 

e) Any Software supplied or licensed under this Agreement will not be treated as goods within the 
meaning of the Sale of Goods Act 1979; 
 

1.2. Except as otherwise expressly provided in any Schedule, if there is any inconsistency 
between any of the clauses of this Agreement, any Schedule or any other Additional 
Document referred to in or incorporated into this Agreement or any Schedule, the order of 
priority for the purposes of construction is: 

1.2.1. SAPPHIRE Statement of Work/ Sales Order Form/ Sales Quotation 
1.2.2. Schedule 
1.2.3. This Agreement 

1.3. The Schedules form part of this Agreement and will have the same force and effect as if 
expressly set out in the body of this Agreement. 

 

2. FRAMEWORK AGREEMENT 

2.1. The purpose of this Agreement is to: 

2.1.1. provide a mechanism whereby the Parties may enter into a Statement of Work/ Sales 
Order Form/ Sales Quotation; 

2.1.2. provide the framework to administer each Schedule; and 
2.1.3. set out the obligations of the Parties. 

2.2. The Services that may be provided by SAPPHIRE are of the type described in each 
Schedule.  

2.3. SAPPHIRE shall commence provision of the relevant Services in accordance with the 
Schedule. SAPPHIRE will not commence any Services without an agreed Statement of 
Work/ Sales Order Form/ Sales Quotation. 

 

3. COMMENCEMENT DATE 

3.1. This Agreement shall commence on the Effective Date and shall continue, in full force and 
effect, unless terminated earlier, either in whole or in part, in accordance with Clause 8 
(Term and Termination). 

3.2. Each Term shall be set out in the relevant Schedule. Unless stated otherwise in a Schedule, 
the Term and the Services provided pursuant to a Statement of Work/ Sales Order Form/ 
Sales Quotation may extend beyond the termination or expiry of this Agreement, in which 
case the provisions of this Agreement shall survive such expiry or termination to the extent 
that such provisions are relevant to any such Statement of Work/ Sales Order Form/ Sales 
Quotation. 

3.3. A Statement of Work/ Sales Order Form/ Sales Quotation may expire or be terminated in 
accordance with its terms or Clause 8 of this Agreement but such expiry or termination 
shall not, in and of itself, give rise to an expiry or termination of any other Statement of 
Work/ Sales Order Form/ Sales Quotation, Schedule or this Agreement. 

 

4. Statement of Work/ Sales Order Form/ Sales Quotation PROCESS 
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4.1. This Agreement governs the overall relationship between the Parties in relation to the 
Services provided by SAPPHIRE to the Customer and Customer Affiliates, and sets out: 

a) in this Clause 4, the procedure for the Customer and Customer Affiliates to request the 
provision of Services from the SAPPHIRE under separate Schedules; and 

b) in each Schedule containing all the relevant terms to be entered into by SAPPHIRE and 
Customer through the execution of a Statement of Work/ Sales Order Form/ Sales 
Quotation. 

4.2. The Customer and the Customer Affiliates shall be entitled from time to time to request in 
writing the provision of Software and/or IT Services from SAPPHIRE.  

4.3. After receipt of a written request from the Customer or any Customer Affiliate, SAPPHIRE 
shall: 

a) either notify the Customer or Customer Affiliate that it is not able to provide the 
requested Software and/or IT Services; or 

b) complete a draft Statement of Work/ Sales Order Form/ Sales Quotation to the Customer 
or Customer Affiliate (as applicable) for its written approval. In preparing the draft 
Statement of Work/ Sales Order Form/ Sales Quotation, SAPPHIRE shall clearly identify 
the Charges and all the other terms which will apply to the specific service and which, at 
the same time will be referencing this Agreement. 

4.4. A Statement of Work/ Sales Order Form/ Sales Quotation and a Schedule shall not enter 
into force, be legally binding or have any other effect unless: 

a) the Statement of Work/ Sales Order Form/ Sales Quotation has been signed by the 
authorised representatives of both Parties; and  

b) as at the date the Statement of Work/ Sales Order Form/ Sales Quotation is signed, this 
Agreement has not been terminated. 

4.5. Each Statement of Work/ Sales Order Form/ Sales Quotation shall: 

a) be entered into by the Customer or a Customer Affiliate and SAPPHIRE; 
b) form a separate contract between its signatories and 
c) be attached as a Schedule to this Agreement. 

4.6. Any amendment to the terms of this Agreement agreed by the Customer and SAPPHIRE in 
accordance with Clause 20 (Variation) shall be deemed to apply to all future Statement of 
Work/ Sales Order Form/ Sales Quotation entered into after the date of such amendment. 

4.7. Each Statement of Work/ Sales Order Form/ Sales Quotation shall be a binding agreement 
on the Parties and shall incorporate the terms and conditions of this Agreement.    
 

5. SCOPE OF THE SERVICE  

5.1. SAPPHIRE shall supply the Services specified in a Statement of Work/ Sales Order Form/ 
Sales Quotation in accordance with the terms of this Agreement, the terms of the relevant 
Statement of Work/ Sales Order Form/ Sales Quotation and/or any relevant Additional 
Document that may be agreed between the Parties from time to time. 

5.2. From the Effective Date of this Agreement, and for the duration of the Term, Customer will 
engage SAPPHIRE to provide the Services as specified in the relevant Statement of Work/ 
Sales Order Form/ Sales Quotation, in this Agreement and in accordance with the 
SAPPHIRE Statement of Work/ Sales Order Form/ Sales Quotation. 

5.3. The Parties have agreed to the general terms contained in this Agreement in respect of the 
provision of the Services to be rendered by SAPPHIRE. Customer shall ensure that its 
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details, as provided to SAPPHIRE, are complete and accurate. Customer shall also provide 
SAPPHIRE with sufficient information to allow SAPPHIRE to adequately identify Customer’s 
requirements and to enable SAPPHIRE to fulfil its obligations under this Agreement.  

 

6. SAPPHIRE’S OBLIGATIONS  

6.1. SAPPHIRE shall provide the Services from the Effective Date and any additional services 
from the date the Additional Document is agreed and executed. 

6.2. In supplying the Services, SAPPHIRE shall: 

a) perform the Services with the level of care, skill and diligence in accordance with good 
practice in the software services industry; 

b) use personnel who are suitably skilled and experienced to perform tasks assigned to 
them, and in sufficient number to ensure that SAPPHIRE’s obligations are fulfilled; 

c) ensure that the Services will conform with all descriptions and specifications agreed 
between the Parties in the Statement of Work/ Sales Order Form/ Sales Quotation that 
may be agreed from time to time; 

d) use all relevant commercial endeavours to perform its obligations in a timely manner by 
any relevant target dates set out in the agreed Statement of Work/ Sales Order Form/ 
Sales Quotation. Any changes to agreed target dates shall be agreed between the 
Parties in writing. For the avoidance of doubt, all estimated target dates shall not be of 
the essence. 

e) ensure that it obtains, and maintains all consents, licences and permissions (statutory, 
regulatory, contractual or otherwise) it may require and which are necessary to enable it 
to comply with its obligations in respect of the Services; 

f) comply with all relevant and applicable laws including Data Protection Legislation;  

 

7. CUSTOMER’S OBLIGATIONS 

7.1. Customer acknowledges that SAPPHIRE’s ability to provide the Services is dependent upon 
the full and timely co-operation of Customer (which Customer agrees to provide), as well as 
the accuracy and completeness of any materials provided to SAPPHIRE by Customer 
(including Customer Data). 

7.2. Customer will inform SAPPHIRE promptly in writing if at any time during the provision of 
the Services, Customer has reasonable grounds to believe that SAPPHIRE may be 
proceeding on the basis of any incorrect or out-of-date content, information, data or 
assumption. 

7.3. SAPPHIRE shall charge, and Customer shall pay all Charges in respect of all Services in 
accordance with SAPPHIRE’s payment terms referred to at Clause 11. 

7.4. Customer also shall: 

a) comply with any reasonable instructions that SAPPHIRE gives Customer relating to the 
use of the Software or the related User Manual(s); 

b) provide SAPPHIRE, when required, free of charge suitable access to its premises, the 
Software as installed on Customer’s Designated Equipment, its terminals and PCs as 
may be reasonably requested by SAPPHIRE during Working Hours or as otherwise 
agreed by the Parties; 

c) ensure that only trained employees (or persons under their appropriate supervision) are 
allowed to operate the Software; 
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d) maintain a suitable internet link, as agreed by SAPPHIRE, to enable the use of on-line 
fault identification and correction tools by arrangement with Customer; 

e) co-ordinate calls to SAPPHIRE by a Customer representative via an internal help desk or 
similar arrangement to provide points of contact; 

7.5. as soon as it is practical to do so: 

i. inform SAPPHIRE of any suspected Error of which it becomes aware; and 
ii. use reasonable endeavours to provide such further information relating to the suspected 

Error as is available to Customer and which SAPPHIRE may reasonably request in order 
to perform its obligations under this Agreement pursuant to this Agreement and any 
Support Services; 

7.6. commit adequate resources and permit such access to SAPPHIRE staff and provide 
promptly all information and documents, as may be reasonably requested by SAPPHIRE to 
enable SAPPHIRE to perform its obligations; 

7.7. comply with all relevant and applicable laws including Data Protection Legislation; 
7.8. not engage the services of any Third Party to make any changes, alterations and 

amendments to the Software, including the application of updates and upgrades and to do 
so will be considered a material breach of the Agreement pursuant to this Agreement and 
any Support Services; 

7.9. provide suitable media (including DVD or other media as required), working area and 
storage space as may be reasonably required by SAPPHIRE at no charge to SAPPHIRE; 

7.10. where reasonably requested provide to SAPPHIRE, in a form and on media to be agreed on 
a case-by-case basis, data to enable SAPPHIRE accurately to emulate Customer's IT 
environment, for the purpose of providing Support Services; and 

7.11. notify in writing at least 10 Working Days in advance of any change occurring to the 
Customer’s business structure.  

 

8. TERM AND TERMINATION 

8.1. This Agreement begins on the Effective Date and continues in full force and effect until 
terminated by the Parties or the last Statement of Work/ Sales Order Form/ Sales Quotation 
expires or is terminated (“Term”). Each Party’s obligation of non-disclosure and non-use of 
the Confidential Information under this Agreement continues for a period of three (3) years 
from the date of such expiration or termination. 

8.2. SAPPHIRE may suspend the Services in full or in part or terminate this Agreement, any 
Statement of Work/ Sales Order Form/ Sales Quotation and any Services in full or any part 
thereof with immediate effect without liability by serving written notice on Customer and 
without prejudice to its other rights, if Customer: 

a) is in material breach of this Agreement or Statement of Work/ Sales Order Form/ Sales 
Quotation where the breach is incapable of remedy;  

b) is in payment default and fails to remedy such default within Twenty working (20) days 
after receiving written notice from SAPPHIRE; or 

c) is in material breach of this Agreement or any Statement of Work/ Sales Order Form/ 
Sales Quotation (other than breach of payment default) where the breach is capable of 
remedy and fails to remedy that breach within Twenty working (20) days after receiving 
written notice of such breach or other default from SAPPHIRE;  

or if any of the following events occur in respect of Customer: 
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d)      it is, or is deemed for the purposes of any applicable law to be, unable to pay its debts 
as they fall due for payment;  

e)      a petition is presented, or documents filed with a court or any registrar or any resolution 
is passed for its winding-up, administration or dissolution or for the seeking of relief 
under any applicable bankruptcy, insolvency, company or similar law;  

f)       any liquidator, trustee in bankruptcy, judicial custodian, compulsory manager, receiver, 
supervisor, administrative receiver, administrator or similar officer is appointed in 
respect of it or any of its assets; or 

g)      any event analogous to the events listed in (d) to (f) above takes place in respect of it in 
any jurisdiction. 

h)      In the event of any breach by the Customer of any of its obligations under this 
Agreement or any Statement of Work/ Sales Order Form/ Sales Quotation, (including 
without limitation any obligations as to payment in respect of this or any other 
agreement with SAPPHIRE then, in addition to any other rights which SAPPHIRE may 
have), SAPPHIRE may give the Customer twenty (20) working days written notice of 
suspension of its obligations under this Agreement until the Customer's obligations 
have been fully and properly performed. 

8.3. Clause 8.2 (d – f) above does not apply to a petition for winding-up presented by a creditor 
which is being contested in good faith and with due diligence and which is discharged or 
struck out within twenty (20) Working days. 

8.4. Notwithstanding Clause 8.2, in the event that SAPPHIRE commits any breach of this 
Agreement, SAPPHIRE shall be given a reasonable opportunity to correct the breach and in 
any event no less than twenty (20) Working Days (‘Cure Period’) to repeat performance of 
the Services within a reasonable time. 

8.5. Either Party may terminate this Agreement by notice to the other in the event that the 
other breaches any terms of this Agreement or any Statement of Work/ Sales Order Form/ 
Sales Quotation to any material extent and (in the case of a breach capable of remedy) fails 
to remedy that breach within twenty (20) Working days.  

8.6. The rights of termination in this Clause 8 are without prejudice to any other rights which 
SAPPHIRE may have whether under this Agreement any Statement of Work/ Sales Order 
Form/ Sales Quotation or otherwise. 

 

9. CONSEQUENCES OF EXPIRY OR TERMINATION 

9.1. Upon expiration or termination of all parts of this Agreement for any reason: 

a) all rights granted under this Agreement shall immediately terminate subject to Clause 
8.2; 

b) the Party in default shall promptly return, or destroy and confirm in writing the 
destruction of, all Confidential Information disclosed to it by the other Party to the extent 
such is in their possession and is retrievable with ease (and all Customer Data pursuant 
to Clause 13); 

c) each Party shall return and make no further use of any property including any 
Intellectual Property Rights therein (and all copies of them) belonging to the other Party 
(with the exception of Licensed Software licensed for perpetuity pursuant to the relevant 
Software Licence & Maintenance Terms and all supplied documentation); and 

d) SAPPHIRE shall use reasonable commercial endeavours to deliver the back-up to 
Customer within thirty (30) days of its receipt of such a written request, provided that 
Customer has, at that time, paid all Charges outstanding at, and resulting from, 
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termination (whether or not due at the date of termination). Customer shall pay all 
reasonable expenses incurred by SAPPHIRE in returning or disposing of Data. 

9.2. Termination shall be without prejudice to the accrued rights of either Party at the 
termination date. 

9.3. In accordance with Clause 7 and Clause 8 as applicable, in the event of any breach by 
Customer of any of its obligations under this Agreement (including without limitation any 
obligations as to payment in respect of this or any other agreement with SAPPHIRE) then, 
in addition to any other rights which SAPPHIRE may have, SAPPHIRE may, given a 
minimum of 30 days notice to the Customer, suspend performance of its obligations under 
this Agreement or any Statement of Work/ Sales Order Form/ Sales Quotation, until 
Customer's obligations have been fully and properly performed. 
 

10. NON-SOLICITATION 

10.1. For the Term of this Agreement and for a period of 6 months from (a) its expiry or 
termination or (b) if later, the last day of provision of the relevant Services, the Parties will 
not directly or indirectly (including via a recruitment agency or through an approach by the 
person employed by one of the Parties or acting on behalf of one of the Parties), solicit the 
employment of or engagement of Services by any person employed by, or acting on behalf 
of one of the Parties in relation to the Services. 

10.2.  The Party in breach of this condition, then in recognition that the other Party will suffer 
substantial damage will pay the other Party by way of liquidated damages and not by way 
of penalty a sum equal to 50% of the current annual salary of the employee concerned or 
£25,000 whichever is the greater amount. 

 

11. CHARGES 

11.1. Customer shall pay to SAPPHIRE such Charges as are set out in the relevant Statement of 
Work/ Sales Order Form/ Sales Quotation and/ or any other Additional Document or as 
otherwise provided for by this Agreement that are payable in respect of all Services (and any 
Software pursuant to the applicable Software Licence Terms). Unless expressly stated 
otherwise in any document that forms part of this Agreement, all Charges payable in 
respect of Support Services are due annually in advance of the commencement of each 
Support Year, the first such payment being due and payable on invoice following receipt of 
a signed Statement of Work/ Sales Order Form/ Sales Quotation. 

11.2. All Charges referred to are exclusive of VAT and Customer shall be responsible for paying to 
SAPPHIRE all applicable VAT and any other similar taxes imposed on Charges for Services 
made by SAPPHIRE under this Agreement. 

11.3. Customer shall be responsible for the payment of any taxes imposed by any governmental 
taxing authority on the amounts Customer is liable to pay to SAPPHIRE under this 
Agreement.  

11.4. SAPPHIRE may invoice for all Charges payable pursuant to this Agreement as they become 
due and each undisputed invoice shall be paid by Customer within thirty (30) calendar days 
of the date of the invoice. All sales of Software are subject to mandatory payment with their 
Statement of Work/ Sales Order Form/ Sales Quotation. 

11.5. In the event the Customer wants to dispute an invoice rendered by SAPPHIRE it may do so 
within 14 (fourteen) days of the date of the invoice. The Customer must provide SAPPHIRE 
with all necessary detail and reasons for disputing the invoice and in the case of an invoice 
for Services this must include all documentary evidence and proof that the Services were 
either not delivered or of such poor quality that there was no benefit to the Customer. 
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Notification of a disputed invoice should be sent in writing (e-mail) to the Customer’s 
account manager. 

11.6. SAPPHIRE may charge interest on all sums outstanding beyond the date on which they are 
due for payment under this Agreement from the date payment was due until the date of 
payment (and before as well as after judgment). Such interest shall accrue and be 
calculated on a daily basis, at a rate of 2% per annum above the base rate from time to time 
of Barclays Bank plc. 

11.7. Customer shall indemnify and keep indemnified SAPPHIRE against all reasonable legal and 
other fees and expenses incurred by SAPPHIRE in relation to the collection of any overdue 
accounts under this Agreement.  

11.8. All Customer Payments to be made by Customer under this Agreement shall be made 
without any deduction or set-off.  

11.9. All Customer Payments payable under the terms of this Agreement shall be payable in 
currency stated on the invoice and are non-refundable.  

11.10. Any sum paid to SAPPHIRE by way of deposit or advance payment in respect of a 
Statement of Work/ Sales Order Form/ Sales Quotation shall be applied by SAPPHIRE to 
meet any outstanding Charge due to SAPPHIRE under this Agreement. Any positive 
balance shall be reimbursed to Customer and any negative balance shall be invoiced to 
Customer and shall be payable in accordance with the terms of this Agreement and failing 
such, shall be recoverable as a debt. 

11.11. All Charges due in respect of Support Services shall be reviewable by SAPPHIRE who shall 
be entitled to increase such fees by a reasonable percentage to reflect increases passed on 
to it by the author of the Software and inflationary cost increases in general subject to no 
more than one (1) increase per annum. The revised fees shall be notified to the Customer in 
advance of any renewal date and will take effect as from the commencement of the 
following Support Year. 

11.12. If SAPPHIRE does not receive payment when it is due, without prejudice to any other rights 
and remedies of SAPPHIRE it may, without liability to Customer: 

a) cease supporting any supported Software and/ or deny access to any rented Software 
and all or part of the Services and shall be under no obligation to provide any or all of the 
Services while the invoice(s) concerned remains unpaid; and, 

b) charge interest on the overdue amount at the rate of 2% per annum above the Barclays 
Bank plc base rate from time to time (which interest will accrue daily until the date of 
actual payment and be compounded at the end of each calendar month); or, 

c) claim interest and statutory compensation from Customer pursuant to the Late 
Payment of Commercial Debts (Interest) Act 1998. 
 

12. DATA PROTECTION, OWNERSHIP OF CUSTOMER DATA AND PERSONAL DATA 
& DATA LOSS  

12.1. Each Party shall comply at all times with the Data Protection Legislation in respect of any 
Customer Data that may contain Personal Data processed by it pursuant to this 
Agreement. For the purposes of this Agreement ‘Customer Data’ may constitute both 
Personal Data and non-Personal Data and ‘Data’ shall constitute both Personal Data and 
Customer Data (as defined). 

12.2. In respect of any Personal Data processed by either Party pursuant to this Agreement, each 
Party warrants to the other that it has made all necessary registrations of its particulars 
where required, in accordance with the Data Protection Legislation. 

12.3. The Parties agree that for Personal Data received by SAPPHIRE from or on behalf of 
Customer, or otherwise obtained in connection with the performance of its obligations: 
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a) that Customer shall be the Data Controller;  
b) that SAPPHIRE will put in place arrangements and processes to enable Customer (or the 

relevant Data Controller) to comply with Data Protection Legislation; and,  
c) that SAPPHIRE will process such Personal Data as a Data Processor and not to 

determine the purposes for the processing of Personal Data unless expressly authorised 
in writing by Customer.  

12.4. SAPPHIRE as Data Processor agrees:  

a) to ensure that appropriate technical and organizational measures are adopted by it to 
ensure safekeeping against unauthorised or unlawful processing of the Personal Data 
and against accidental loss, or destruction of, or damage to the Data; 

b) to use the Personal Data solely for the purpose of performing its obligations under this 
Agreement and acknowledges that use of the Personal Data for any other purpose, in 
particular for its own purposes, is expressly prohibited; 

c) to process the Personal Data only in accordance with the lawful instructions of 
Customer, and to undertake measures requested by Customer for Customer’s data 
protection compliance; 

d) to provide promptly to Customer from time to time as part of this Agreement such 
information and access as Customer may require in relation to the Personal Data and its 
processing; 

e) to notify Customer of any complaint, notice or communications which relates directly to 
the processing of Personal Data and shall provide Customer with full cooperation and 
assistance in relation to any such complaints.  

f) not to transfer any Personal Data outside of the European Economic Area without 
Customer’s prior written approval and such prior written approval may, at Customer’s 
sole discretion, be subject to SAPPHIRE entering into a data export agreement (and/or 
procuring that any relevant sub-contractor of SAPPHIRE enters into a data export 
agreement) as required by Customer which reflects the model clauses approved by the 
European Commission under Commission Decision 2010/87/EU; 

g) to make arrangements to ensure that back-up records of the current Personal Data are 
maintained and updated on a regular basis; 

h) to have appropriate procedures in place for the archiving and eventual destruction of 
Personal Data; and 

i) to take reasonable steps to ensure the reliability of its employees who have access to 
Personal Data.  

12.5. Should SAPPHIRE no longer need any of the Customer Data for the performance of the 
Services, it shall either destroy or return that Customer Data (and any copies of it) to 
Customer in hard copy or in electronic form at the request of Customer. In the event that 
this Agreement terminates for any reason, SAPPHIRE may destroy or otherwise dispose of 
any of the Data in its possession in accordance with Clause 9. 

12.6. Before appointing any subcontractor as a Data Processor, SAPPHIRE shall request the 
written approval of Customer and shall provide all details that Customer may reasonably 
require to determine whether the subcontractor should act as a Data Processor pursuant to 
this Agreement and in compliance with this Clause 12. 

12.7. Customer acknowledges that SAPPHIRE as the Data Processor is reliant on Customer for 
direction as to the extent to which it is entitled to use and process Personal Data. 
Consequently, SAPPHIRE will not be liable for any claims brought by a Data Subject (or 
Losses suffered) arising from any action or omission, to the extent that such action or 
omission resulted directly from Customer’s instructions and Customer shall fully indemnify 
SAPPHIRE in this respect. 
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12.8. Customer shall own all right, title and interest in and to all of the Data and Customer shall 
have sole responsibility for the legality, reliability, integrity, accuracy and quality of the 
Customer Data. 

12.9. Customer hereby grants to SAPPHIRE a non-exclusive right to copy, reproduce, store, 
distribute, publish, export, adapt, edit and translate the Customer Data to the extent 
reasonably required for the performance of the Services, together with the right to sub-
license these rights to its hosting, connectivity and telecommunications service providers to 
the extent reasonably required for the performance of the Services hereunder. 

12.10. Customer warrants to SAPPHIRE that the use of the Data by SAPPHIRE in 
accordance with this Agreement will not: 

a) breach the provisions of any law, statute or regulation; 
b) infringe the Intellectual Property Rights or other legal rights of any person; or, 
c) give rise to any cause of action against SAPPHIRE in each case in England & Wales. 

12.11. In the event of any loss or damage to Customer Data which does not comprise Personal 
Data, Customer’s sole and exclusive remedy shall be for SAPPHIRE to use reasonable 
commercial endeavours to restore the lost or damaged Customer Data from the latest 
back-up of such Customer Data. Customer acknowledges that this process may overwrite 
the Customer Data stored by SAPPHIRE prior to the restoration. SAPPHIRE shall not be 
responsible for any loss, destruction, alteration or disclosure of Customer Data caused by 
any Third Party (except those Third Parties sub-contracted by SAPPHIRE to perform 
Services related to Customer Data maintenance and back-up). 
 

13. CONFIDENTIALITY  

13.1. Each Party undertakes to the other that during the subsistence of this Agreement and 
thereafter, it shall keep secret and shall not without the prior written consent of the other 
Party disclose to any Third Party (except to its legal and professional advisors) any 
Confidential Information learned by the recipient Party or disclosed to the recipient Party 
by the disclosing Party pursuant to, or otherwise in connection with this Agreement, except 
to the extent that any Confidential Information: 

a) is (otherwise than by breach of this Agreement) in the public domain; 
b) is already known by the recipient Party other than pursuant to disclosure from the other 

Party; or 
c) is required to be disclosed by law, by any court of competent jurisdiction or by any 

regulatory or administrative body. 

13.2. To the extent that it is necessary to give effect to the terms of this Agreement, the recipient 
Party may disclose Confidential Information to its Representatives as may reasonably be 
necessary provided that the recipient Party shall: 

a) before disclosure, make such Representatives aware of their obligations of confidentiality 
hereunder; 

b) at all times procure compliance with such obligations of confidentiality; and 
c) if requested by the disclosing Party, procure named Representatives to execute a 

confidentiality agreement directly in favour of the disclosing Party. 

13.3. Neither Party shall issue any press release or other public announcement relating to the 
subject matter of this Agreement without the prior written consent of the other Party. 

13.4. This Clause 13 shall survive termination of these this Agreement howsoever arising. 
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14. WARRANTIES AND INDEMNITIES  

14.1. SAPPHIRE shall defend Customer against any claim related to the infringement of any 
Intellectual Property Rights by SAPPHIRE, and shall indemnify Customer for any amounts 
awarded against Customer in judgment or settlement of such claims, provided that: 

a) SAPPHIRE is given prompt notice of any such claim; 
b) Customer provides reasonable co-operation to SAPPHIRE in the defence and settlement 

of such claim, at SAPPHIRE's expense; and, 
c) SAPPHIRE is given sole authority to defend or settle the claim. 

14.2. In no event shall any SAPPHIRE Party be liable to Customer to the extent that the alleged 
infringement is based on: 

a) a modification of the Software or Services by anyone other than SAPPHIRE;  
b) Customer’s use of the Software or Services in a manner contrary to the instructions given 

to Customer by SAPPHIRE. 

14.3. Customer acknowledges that the Services are designed to be compatible only with that 
software and those systems specified as compatible by SAPPHIRE; and SAPPHIRE does not 
warrant or represent that the Services will be compatible with any software other than the 
Software or systems. 

14.4. Minor error(s) or interruptions in the Services shall not be treated as amounting to a breach 
of any conditions, warranties or other terms relating to the Services. For clarification a minor 
error is a potential issue or malfunction of the application software being used by the 
Customer which does not affect their ability to enter process data accurately with the 
application software. 
 

15. LIMITATION OF LIABILITY  

15.1. This Clause 15 sets out the entire financial liability of SAPPHIRE (including any liability for the 
acts or omissions of its employees, agents and sub-contractors) to Customer arising under 
or in connection with the terms of this Agreement (for the avoidance of doubt the 
Customer, although described as separate legal entities, for the purpose of this Agreement, 
it will be considered as one single entity with a joint and inseparable liability); 

a) in respect of any use made by Customer of the Software and Services or any part of 
them; and, 

b) in respect of any representation, statement or tortious act or omission (including 
negligence). 

15.2. Subject to Clause 15.4, SAPPHIRE shall not be liable to Customer in contract, 
misrepresentation, restitution or otherwise for any loss of profits, loss of business, loss of use 
of computer equipment, software or data or interruptions of business, loss of  Customer 
staffing and resourcing time, depletion of goodwill and/or similar Losses or corruption of 
data or information, or pure economic loss, or for any special, indirect or consequential loss, 
costs, damages, charges or expenses however arising hereunder. 

15.3. Subject to Clauses 15.1, 15.2 and 15.4, SAPPHIRE's total aggregate and maximum liability, in 
contract (including in respect of the indemnity at Clause 14.1), tort (including negligence or 
breach of statutory duty), misrepresentation, restitution or otherwise, arising in connection 
with the performance or contemplated performance of the terms of this Agreement shall 
be limited to: 
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a) for physical damage to tangible property (excluding the Software), to the sum of (one 
million pounds sterling) £1,000,000.00; 

b) for all other loss or damage, arising out of this Agreement or any element/ part of this 
Agreement, the amount paid by the Customer to SAPPHIRE in respect of such 
Statement of Work/ Sales Order Form/ Sales Quotation up to a maximum of (two 
hundred and fifty thousand pounds sterling) £250,000.00 or 2 times the value of the 
Statement of Work/ Sales Order Form/ Sales Quotation whichever is the greater. 

15.4. Nothing in this Clause 15 shall however exclude or restrict either Party’s liability for (i) 
fraudulent misrepresentations, (ii) any liability where the law does not permit such 
exclusion of liability, and (iii) death or personal injury arising from negligence. 

15.5. SAPPHIRE shall not be in breach of any of its obligations under this Agreement which arise 
or occur due to the act, omission, and default of Customer and Customer Affiliates or 
Customer and Customer Affiliate’s failure to comply with any of its/their obligations 
hereunder (including but not limited to where such failure is a result, (directly or indirectly), 
of the lack of availability of Customer or Customer Affiliate’s staff or appropriately skilled 
resources, Third Party products or services, or the failure of Customer or Customer Affiliates 
to implement an update within thirty (30) days of such update being provided by 
SAPPHIRE). Except as expressly set out in this Agreement: 

a) no conditions, warranties or other terms, including any implied terms relating to 
satisfactory quality or fitness for any purpose, will apply to the Services or to anything 
supplied or provided by SAPPHIRE under this Agreement which are all provided on an 
‘as is’ basis; and, 

b) all warranties, representations, conditions and all other terms of any kind whatsoever 
implied by statute or common law or arising through trade usage are, to the fullest 
extent permitted by applicable law, excluded from the terms of this Agreement. 

15.6. Except in the case of an event of default arising under Clause 15.4, SAPPHIRE shall have no 
liability to Customer or Customer Affiliates in respect of any claim unless Customer or 
Customer Affiliates have served valid notice of the same upon SAPPHIRE within thirty (30) 
days of the date it became aware of the circumstances giving rise to the claim or the date 
when it ought reasonably to have become so aware. 

15.7. The Parties acknowledge that the limitations of liability set out in this clause are regarded 
by the Parties as being reasonable in all the circumstances and is also a recognition of the 
fact that, inter alia, it is not within SAPPHIRE's control how and for what purpose the 
Software or the results of Services provided by SAPPHIRE are used by Customer or 
Customer Affiliates. 
 

16. ANTI-BRIBERY AND CORRUPTION 

16.1. In performing the Services (and otherwise undertaking activities in connection with this 
Agreement) SAPPHIRE shall: 

a) comply with all applicable laws, regulations, codes and sanctions relating to anti-bribery 
and anti-corruption including but not limited to the Bribery Act 2010 (‘Relevant 
Requirements’); 

b) not engage in any activity, practice or conduct which would constitute an offence under 
sections 1, 2 or 6 of the Bribery Act 2010comply with Customer Group’s Anti-bribery policy 
as provided to SAPPHIRE and updated from time to time (‘Customer Anti-Bribery 
Policy’); 

c) have and shall maintain in place throughout the Term its own policies and procedures, 
including, but not limited to, adequate procedures under the Bribery Act 2010, to ensure 
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compliance with the Relevant Requirements, Customer Anti-Bribery Policy and Clause 
13.1(b), and will enforce them where appropriate; 

d) promptly report to Customer any request or demand received by SAPPHIRE in 
connection with the performance of this Agreement to offer, promise or give any undue 
financial or other advantage of any kind;  

e) immediately notify Customer if a foreign public official becomes an officer or employee 
of SAPPHIRE or acquires a direct or indirect interest in SAPPHIRE (and SAPPHIRE 
warrants that it has no foreign public officials as officers, employees or direct or indirect 
owners at the date of this Agreement); and, 

f) promptly notify Customer if SAPPHIRE or any of its officers, or employees is prosecuted, 
charged or convicted of any offence under the Relevant Requirements.  

16.2. SAPPHIRE represents, warrants and undertakes that, other than as disclosed in writing to 
Customer, none of SAPPHIRE, its officers or employees have been prosecuted, charged or 
convicted of any offence under the Relevant Requirements. 

16.3. For the purpose of Clauses 16.1 to 16.3 (inclusive), the meaning of adequate procedures and 
foreign public official and whether a person is associated with another person shall be 
determined in accordance with the Bribery Act 2010 (and any guidance issued under 
section 9 of that Act). For the purposes of Clauses 16.1 to 16.3 (inclusive), a person, any sub-
contractor of SAPPHIRE (including any sub-contractor) under this Agreement will be 
deemed to be a person associated with SAPPHIRE. 

 

17. INTELLECTUAL PROPERTY 

17.1. All Intellectual Property Rights in the Software and the Documentation, all originals and 
copies and any   modifications of the same shall be the exclusive property of SAPPHIRE or 
its licensors as listed in the schedule of the Software supplied by SAPPHIRE in Appendix 1.  
Customer shall have no rights, title or interest in the Software and Documentation except 
as expressly granted under this Agreement. 

17.2. SAPPHIRE will procure the defence or (at its option) the settlement of any legal action 
brought against Customer alleging that use of the one or more elements of the Software 
and/or the Documentation as authorized under this Agreement infringes the Intellectual 
Property Rights of any Third Party provided that: 

17.2.1. SAPPHIRE is given information, assistance and the sole authority to procure the 
defence or settlement of the claim;  

17.2.2. Customer notifies SAPPHIRE promptly in writing of any alleged infringement and 
shall make no admissions in respect thereof. 

17.3. If Customer's use of the Software in accordance with the terms of this Agreement is held by 
a court of competent jurisdiction to constitute an infringement of a Third Party's Intellectual 
Property Rights or if SAPPHIRE believe that such use is likely to constitute such an 
infringement, then SAPPHIRE shall promptly and at its own expense:   

17.3.1. Procure for Customer the right to continue to use the Software; or 
17.3.2. Modify the Software so as to avoid the infringement; or 

17.4. If sub-Clauses 17.3.1 or 17.3.2 cannot be accomplished on reasonable terms, terminate this 
Agreement and refund a reasonable proportion of the fees paid by Customer in respect of 
the affected element(s) of the Software. 

17.5. Subject to Customer complying with its obligations under this Clause 17, SAPPHIRE shall 
indemnify Customer against all damages and costs awarded against Customer or agreed 
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by SAPPHIRE by way of settlement arising by reason of any such infringement up to a 
maximum sum of £250,000. 

17.6. SAPPHIRE's obligations under this Clause 17 shall not apply in the event that the legal 
action results from: 

17.6.1.     Use of other than the maintained version of the Software;  
17.6.2. The combination or use of the Software with software or data not supplied by 

SAPPHIRE; 
17.6.3. The use of the Software other than as authorised under this Agreement. 

17.7. The provisions of this Clause 17 state the sole, exclusive and entire liability of SAPPHIRE for 
the infringement of the Intellectual Property Rights of any Third Party. 

 

18. DISPUTE RESOLUTION 

18.1. The Parties shall try to resolve disputes relating to this Agreement by negotiation and 
always in good faith.  

18.2. If the matter is not resolved through negotiation, the Parties shall first try to resolve the 
dispute through an Alternative Dispute Resolution (ADR) procedure as recommended to 
the Parties by the Centre for Effective Dispute Resolution (CEDR) www.cedr.org.uk.  
 

18.3. If the matter has not been resolved by an ADR procedure within thirty (30) days of the 
initiation of such procedure, or if either Party will not participate in an ADR procedure, the 
dispute shall be referred to litigation and Clause 20 shall apply.  
 
 

19. NOTICES  

19.1. Any notice given or made under this Agreement shall be in writing and in English and 
signed by or on behalf of the Party giving it and shall be: 

a) delivered by hand;  
(A notice delivered by hand shall be deemed to have been received when delivered (or if 
delivery is not in business hours, at 9 am on the first business day following delivery).) 

b) sent by pre-paid first-class post or recorded delivery post to the other Party at its address 
set out in this Agreement, or such other address as may have been notified by that Party 
for such purposes; or  
(A correctly addressed notice sent by pre-paid first-class post or recorded delivery post 
shall be deemed to have been received at the time at which it would have been 
delivered in the normal course of post. 

c) by email to the relevant Representative as per the details set out in this Agreement  
(A notice sent by email shall be deemed to be received as verified by automated receipt 
or electronic log.)  

19.2. The Parties agree that the provisions of this clause shall not apply in relation to the service 
of any process in any legal action or proceedings arising out of or in connection with this 
Agreement or the legal relationships established by it. 
 
 
 

 

http://www.cedr.org.uk/
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20. GENERAL 

Assignment and Novation: Each Party may not assign or novate the benefits of any rights or 
obligations arising under this Agreement or Statement of Work/ Sales Order Form/ Sales Quotation 
to any of their Affiliates without the other Party written consent (such consent not to be 
unreasonably withheld) and any attempt at such assignment or novation will be void. Any 
assignment to another Party shall not relieve the Parties of any of their obligations or liabilities 
under this Agreement or any Statement of Work/ Sales Order Form/ Sales Quotation. Either Party 
may not sub-license any rights granted to it under this Agreement. 

Counterparts: This Agreement may be executed in counterparts, including facsimile or email 
counterparts, each of which will be deemed an original and all of which when taken together will 
constitute one and the same instrument; and shall be construed as if both Parties jointly wrote it. 

Enforceability: In the event of any provision of this Agreement being held for any reason to be void 
voidable or unenforceable this shall not affect the validity or enforceability of any other provision of 
this Agreement or of the remainder of this Agreement as a whole. 

Entire Agreement: This Agreement (which includes by reference any relevant Statement of Work/ 
Sales Order Form/ Sales Quotation and any further Schedules referred to therein as well as any 
Additional Documents which may be incorporated from time to time) constitutes the entire 
Agreement and understanding between SAPPHIRE and Customer with respect to the subject 
matter and supersedes any and all prior contracts, licences, arrangements and understandings 
relating to the matters provided for herein. SAPPHIRE and Customer acknowledge that they have 
not relied on any oral or written representations made by the other Party or the other Party’s 
representatives in entering into this Agreement, including any information or material provided by 
any person (whether party to this Agreement or not) and will not have any remedy in respect of any 
misrepresentation (whether written or oral) made to it upon which it relied in entering into this 
Agreement. Nothing herein shall operate to limit or exclude any liability for fraud or fraudulent 
misrepresentation. 

Force Majeure: Except with respect to the payment of fees hereunder, neither Party will be liable to 
the other for any failure or delay in performance under this Agreement due to circumstances 
beyond its reasonable control, including acts of God, acts of war, terrorist acts, accident, labour 
disruption, acts, omissions and defaults of Third Parties and official, governmental and judicial 
action not the fault of the party failing or delaying in performance, or the threat of any of the 
foregoing. 

Status: These terms are not intended to create any partnership or joint venture relationship 
between SAPPHIRE and Customer or authorise either Party to act as agent for the other, and 
neither Party shall have the authority to act in the name of, or on behalf of, or otherwise to bind the 
other in any way. 

Sub-Contracting: SAPPHIRE may subcontract any of its obligations under the Agreement provided 
that, SAPPHIRE shall remain responsible to Customer for the performance of any subcontracted 
obligations. 

Variations: Save as expressly provided in this Agreement, no variation to this Agreement or any 
Statement of Work/ Sales Order Form/ Sales Quotation, or notice or consent shall be effective unless 
it is in writing and signed by an authorised signatory of each Party.  

Waiver of Remedies: No forbearance, delay or indulgence by either Party in enforcing the 
provisions of this Agreement shall prejudice or restrict the rights of that Party nor shall any waiver of 
its rights operate as a waiver of any subsequent breach and no right, power or remedy herein 
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conferred upon or reserved for either Party is exclusive of any other right, power or remedy available 
to that Party and each such right, power or remedy shall be cumulative. 

Rights of Third Parties: Save for an Affiliate which have the right to enforce the terms of this 
Agreement or any relevant Statement of Work/ Sales Order Form/ Sales Quotation in accordance 
with this Agreement, a person who is not a Party to this Agreement has no right under the 
Contracts (Rights of Third Parties) Act 1999 to enforce the terms herein. 

Governing Law & Jurisdiction: This Agreement and any dispute or claim arising out of or in 
connection with it or its subject matter, whether of a contractual or non-contractual nature, shall be 
governed by and construed in accordance with the laws of England and Wales and the relevant 
courts of England will have exclusive jurisdiction in relation to this Agreement. 

 

AS WITNESS the hands of the duly authorised representatives of the parties on the date written 
below. 

 

On behalf of 

SAPPHIRE Systems Limited 

Customer 

Authorised Signature:  

 

Authorised Signature:  

Name Printed:  Name Printed:  

Title:  Title:  

Signature Date:  Signature Date: 
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Schedule 1 

 

SAPPHIRE Systems Limited – Software Support Terms and Conditions 

 

1. Definitions 
 

Effective Date:   

 
In this Schedule the following definitions shall apply: 

 

1.0 “Customer Representative(s)” – means the person or persons, but in any case no more 
than four people, appointed by the Customer and accepted by SAPPHIRE as those 
eligible to use the Support Service. The Customer will notify SAPPHIRE in writing of 
any changes to Customer Representatives. 

1.1 “Director” - means a statutory director at SAPPHIRE where a matter can be escalated 
to for a decision 

1.2 “International Support Hours” – means 24 hours Monday to Friday except on UK, USA, 
Australian and Indian public holidays. 

1.3 “Software” – means the computer program(s) supplied by SAPPHIRE to the Customer 
for which the Support Service is being provided.  

1.4 “Support Terms” – means this Schedule. 

1.5 “Support Manager” – means the individual at SAPPHIRE responsible for managing the 
Helpdesk facility associated with the Software. 

1.6 “Software Support Service” – means the service being provided by SAPPHIRE relating 
to the business software used by the Customer under these terms, specifically a 
telephone helpdesk service, error correction service and update service. 

1.7 “User Manual(s)” – means the documentation supplied with computer program(s), 
physical or online, which describes how the software should function under normal 
operating conditions. 

1.8 “Working Hours” – means 09:00 to 17:30 UK Monday to Friday except UK public 
holidays. 
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2. General  

2.1 These Support Terms relate to the provision by SAPPHIRE to the Customer of 
Software Support Services in respect of the Software. The Software being 
supported under this Support Schedule, will be known as the Software and is 
detailed in the Statement of Work/ Sales Order Form/ Sales Quotation as 
amended from time to time by additional Statement of Work/ Sales Order Form/ 
Sales Quotation. 

2.2 SAPPHIRE will provide the following as part of the Software Support Service: 

a) a telephone helpdesk service as described in more detail in Clause 3 of 
these terms; 

b) an error correction service as described in more detail in Clause 4 of these 
terms; 

c) an update service as described in more detail in Clause 5 of these terms. 

2.3 The Software Support Service will be provided to the Customer during Working 
Hours.  The Customer may take advantage of SAPPHIRE’s Support Service which 
operates during International Support Hours. SAPPHIRE does not have to 
provide any Support Service outside Working Hours or International Support 
Hours unless it agrees otherwise in writing.  Support Services supplied outside 
Working Hours or International Support Hours may be charged for on a time 
and materials basis. 

2.4 The Support Service will only be provided by SAPPHIRE to authorised Customer 
Representative(s).   

This Schedule 1 will be read in conjunction with the Framework Agreement and together with the 
terms set out in the Framework Agreement shall form the entire Agreement. 

 

3. Telephone Helpdesk Service 
 

3.1 The Telephone Helpdesk service shall be provided as follows: 

a) The service may be accessed during Working Hours or International Support 
Hours by telephoning the number referred to at 
http://www.SAPPHIREsystems.com/uk/customer_resources/portal.htm. The 
number may be changed from time to time, in which case SAPPHIRE will 
notify the Customer of the new number 30 days in advance of any change. 

b) SAPPHIRE will make sure that suitably qualified and skilled staff are available 
on the helpdesk during the hours referred to. 

c) SAPPHIRE will use reasonable efforts to resolve any query that relates to the 
day to day operation of the Software in normal daily functions, referred to it by 
the Customer's Representative(s). For clarity this does not include providing 
this service for the application of corrected software or software updates by the 
Customer. 

d) SAPPHIRE will use reasonable efforts to resolve any technical issues which 
relate to the operation of the Software on the original Designated Equipment, 
referred to it by the Customer’s Representative(s). For clarity this does not 

http://www.sapphiresystems.com/uk/customer_resources/portal.htm
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include providing this Service when the Software is moved from the original 
Designated Equipment to new Designated Equipment. 

4. Error Correction Service 

4.1 

 

 

An error for these purposes is, any failure by the Software to operate in all material 
respects in accordance with the User Manuals that apply to it; or any other material 
defect in the Software which has an adverse effect on its use or operation. 

4.2 If an error in the Software occurs, the Customer must notify SAPPHIRE as soon as it is 
reasonably possible to do so.  Notification may be by phone, fax or e-mail (via the 
numbers and e-mail address referred to at 
http://www.SAPPHIREsystems.com/uk/customer_resources/portal.htm 

4.3 Once it has received notification of an error, SAPPHIRE will log the error in it’s service 
management system and allocate the error a reference number which will be 
provided to the Customer Representative. 

4.4 SAPPHIRE will then use its reasonable endeavours to correct the error or ascertain a 
corrected version of the Software from the relevant software author and provide the 
Customer with a resolution or corrected version of the Software within the time limits 
set out below in Clause 9, the time limits vary according to the nature and severity of 
the error.  SAPPHIRE will be responsible for determining how severe the error is (and 
therefore what time limits apply).  If the Customer is unhappy with the severity level 
assigned to a given error by SAPPHIRE, the Customer will have the ability to escalate 
the matter to the appropriate Support Manager within SAPPHIRE. If agreement 
cannot still be reached with regards the severity level assigned the matter will be 
referred to a Director of SAPPHIRE for a final and binding decision. 

4.5 SAPPHIRE's obligation is only to use its reasonable efforts to correct the relevant error 
or ascertain the correction from the relevant software author and supply such a 
corrected version of the Software within the applicable time limits; these time limits 
are not absolute. Severity categories and applicable time limits are set out in Clause 9 
below; failure by SAPPHIRE to meet these time limits will not in itself constitute a 
material breach for the purposes of these terms and the entire Agreement. 

4.6 In the course of investigating an error, SAPPHIRE may identify a possible method of 
using the Software which avoids the error or minimises its effect and which does not 
result in substantial extra inconvenience or expense for the Customer (a 
"Workaround").  If a Workaround is identified and notified to the Customer, then the 
Customer must implement the Workaround as soon as possible.  Once a Workaround 
has been notified to the Customer, SAPPHIRE may reallocate the relevant error to 
another severity category as set out in Clause 9. 

4.7 Once SAPPHIRE has corrected the error or ascertained a corrected version of the 
software from the relevant software author, it will notify the Customer and supply the 
corrected version of the Software to the Customer together with any documentation.  
The Customer will be licensed to use the corrected version of the Software on the 
relevant terms set out in the relevant licence agreement / terms. 

4.8 The applying of corrected software onto the Designated Equipment is a Service which 
SAPPHIRE will make an additional charge for on a time and materials basis. This 
includes, but not limited to, conducting remedial work that becomes necessary as a 

http://www.sapphiresystems.com/uk/customer_resources/portal.htm


 

  
SAPPHIRE Systems Ltd, The Shard, 32 London Bridge Street, London, SE1 9SG | +44 (0) 20 7648 2000 

Registered Office: 843 Finchley Road, London NW11 8NA | Registered in England Number: 02777799 | VAT No: 597 4420 07 

  

result of the Customer incorrectly applying the corrected software or attempting an 
update of the software which subsequently fails. 

4.9 SAPPHIRE may use any reasonable means to correct error or ascertain a correction 
from the relevant software author.  It does not have to attend on site at the 
Customer’s premises unless it considers that to be the only reasonable means of 
correcting the error.  If requested by SAPPHIRE, the Customer will (provided that it is 
technically possible to do so) make a copy of the Software and data in which the error 
has been identified and will send that copy to SAPPHIRE by the quickest reasonable 
means. 

4.10 The Customer and SAPPHIRE may agree that the Customer will provide SAPPHIRE 
with remote access to the Customer's system in order to enable SAPPHIRE to try and 
correct the error.  If so, then unless agreed otherwise the Customer will be responsible 
for setting up the remote access (and providing the facilities necessary to enable it to 
take place) and for paying all charges associated with that access.  SAPPHIRE must 
comply with all reasonable requests of the Customer in relation to the remote access 
and its use.  The Customer may stop remote access by SAPPHIRE but, in that case, 
SAPPHIRE will not be liable for any failure or delay in providing Support Service arising 
as a result of remote access being stopped. 

 

5. The Update Service 

5.1 An update for these purposes is a corrected or updated version of the Software other 
than one: 

which includes substantial new functionality as compared to the version already in 
use by the Customer; or 

which is intended for use with a different operating system or different Designated 
Equipment to that with which the Customer is licensed to use the Software under the 
relevant licence agreement. 

5.2 If while these Support Terms are in effect, and SAPPHIRE makes an update generally 
available to it’s licensees, it will supply the Customer with the update under these 
Support Terms and without additional charge. 

5.3 The Customer must implement updates within 30 days of being supplied with them 
or subject to Clause 4.8 request SAPPHIRE install and implement the updates.  This 
obligation will not apply if: 

I. the update does not have the same or better functionality to the version it 
replaces; or 

II. the update contains known errors of severity category 4 or above (as described 
in the table below Clause 9). 

 

6. Customer’s Obligations  

6.1 The Customer will: 
I. comply with any reasonable instructions that SAPPHIRE gives the Customer 

relating to the use of the Software or the related User Manuals;   
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II. provide free of charge suitable access to the premises of the Customer or 
under the control of the Customer, its servants or agents and the Software as 
installed on the Customer’s Designated Equipment, its terminals and PCs as 
may be reasonably requested by SAPPHIRE during Working Hours or as 
otherwise agreed; 

III. ensure that only trained employees (or persons under their supervision) are 
allowed to operate the Software; 

IV. maintain a suitable internet link, as agreed by SAPPHIRE, to enable the use of 
on-line fault identification and correction tools by arrangement with the 
Customer;  

V. co-ordinate calls to SAPPHIRE via an internal help desk or Customer 
Representative or similar arrangement to provide points of contact; 

VI. as soon as it is practical to do so: 
a) inform SAPPHIRE of any suspected error of which it becomes aware; and 
b) use reasonable endeavours to provide such further information relating to the 

suspected error as is available to the Customer and which SAPPHIRE may 
reasonably request in order to perform its obligations under this Agreement; 

VII. commit adequate resources and permit such access to SAPPHIRE staff and 
provide promptly all information and documents, as may be reasonably 
requested by SAPPHIRE to enable SAPPHIRE to perform its obligations; 

VIII. not engage the services of any third party to make any changes, alterations 
and amendments to the Software, unless agreed in writing by SAPPHIRE, 
including the application of updates and upgrades and to do so will be 
considered a material breach of the Agreement.  

IX. provide suitable working area and access to the designated equipment as may 
be reasonably required by SAPPHIRE at no charge;  

X. where reasonably requested provide SAPPHIRE, with data to enable 
SAPPHIRE accurately to emulate the Customer's IT environment, for the 
purpose of providing Software Support Services; and 

XI. notify in writing at least 10 Working Days in advance of changing any, or all, of 
the Customer Representatives. 

 

7. Payment and Charges   

7.1 The Statement of Work/ Sales Order Form/ Sales Quotation sets out the annual 
support & maintenance fee and other charges payable by the Customer under these 
Support Terms.  Unless otherwise expressly set out in the Statement of Work/ Sales 
Order Form/ Sales Quotation, the annual support & maintenance fee is due annually 
in advance of the commencement of each Support Year, the first such payment being 
due and payable on invoice following receipt of a signed Statement of Work/ Sales 
Order Form/ Sales Quotation. 

7.2 Time spent in respect of any on-site visits pursuant to Clause 4 of these Support Terms 
that is in excess of any pre ordered or contracted days, as specified in the Statement 
of Work/ Sales Order Form/ Sales Quotation, shall be charged on a time and materials 
basis. 

7.3 The SAPPHIRE may increase the annual support & maintenance fee by a reasonable 
percentage to reflect increases passed onto it by the software author(s) and 
inflationary cost increases in general. Only one increase may be made to the annual 
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support & maintenance fee in relation to each Support Year. The revised annual 
support & maintenance fee will then apply in the following Support Year.  

 

8. Term and Termination  

8.1 These Support Terms will come into effect on the Effective Date for an Initial Term. It 
will then continue on an annual basis until terminated in accordance with this clause 
8 or the other relevant terms of this Schedule and the Framework Agreement. 

8.2 For the duration of the Initial Term this Agreement cannot be terminated by either 
party for any reason other than material breach. After the Initial Term the Customer 
may extend the Agreement for a further term but in any case for a period not less 
than 1 full year. 

8.3 SAPPHIRE or the Customer may terminate these Support Terms by giving not less 
than 90 days written notice, provided that such a notice must expire on the last day of 
a Support Year. For the avoidance of doubt, no refund, credit or cancellation of all or 
part of an annual support & maintenance fee that falls due will be given to the 
Customer if the Customer fails to give such notice, and no pro rata refund, credit or 
cancellation will be given to the Customer of the annual support & maintenance fee in 
respect of any current Support Year irrespective of the period of notice given. 

8.4 Termination of these terms will not automatically terminate any other agreement 
that may be in place between the Customer and SAPPHIRE at the time of 
termination. Further more termination of these terms will not automatically 
terminate any software license agreement that maybe in place.  

9. Severity Levels and Target Resolution Times 

Priority ONE  

Description:  
System 
down or 
failure 

Example: Data 
corruption or 
major system 
failure that 
prohibits users 
from logging in 
or using the 
system 

Support call as soon as 
possible and certainly within 
30 minutes 
 
Updates every 2 hours or at 
agreed time. 
 
Monitored by senior 
consultant  
 
Escalated to support 
manager after 2 hours. 
 
Escalated to a director of 
SAPPHIRE after 4 working 
hours. 

Fix Time: 
To have a resolution within 
4 working hours. 

 

Priority TWO  

Description:  
Critical 
Business 
Process or 
System 

Example: 
Payment run 
failure or inability 
to produce sales 
invoices therefore 
impeding a 

Support call as soon as 
possible and certainly 
within 30 minutes 
Updates every 3 hours or at 
agreed time. 
 

Fix Time: 
To have a resolution 
within 6 working hours. 
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Function 
Failure 

major business 
function.  

Monitored by senior 
consultant 
 
Escalated to support 
manager after 4 working 
hours. 
 
Escalated to a director of 
SAPPHIRE after 8 working 
hours. 

 

Priority THREE  

Description:  
Program 
Failure 

Example: 
Problem 
affecting one 
user or one non 
business critical 
function. 

Support call as soon as 
possible and certainly within 
60 minutes. 
 
Updates every 4 hours or at 
agreed time. 
 
Monitored by a senior 
consultant daily 
 
Escalated to support 
manager after 2 working 
days 
 
Escalated to a director of 
SAPPHIRE after 5 working 
days 

Fix Time: 
To have a resolution or 
workaround   within 1 
working week. 

 

Priority FOUR  

Description:  
Request for 
information 
or request 
for a 
cosmetic 
change 

Example: 
General query of 
the “How do I, 
How can I” type. 
Would like 
something 
changed within 
the system that 
is cosmetic or a 
nice to have. 

Support call as soon as 
possible and certainly within 
4 hours 
 
Updates daily or at the 
agreed time 
 
Monitored by senior 
consultant daily 
 
Escalated to support 
manager after 7 working 
days 
 

Fix Time: 
To have an answer to the 
question within 1 working 
day or a workaround 
within 2 working weeks 
and a  resolution if one is 
possible within 30 
working days 

 

The parties agree to the terms of this Schedule as set out in sections 1 to 9 above.  
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      Schedule 2 

 

SAPPHIRE Anywhere 

Managed Infrastructure Services Agreement 

 

1. Interpretation 

1.1    In this Schedule 2 the following terms shall have the following meanings:  

Term Meaning 

“Act” Means: The Telecommunications Act 1984. 

“Acceptance Tests” Means: The tests to be undertaken and the criteria to 
be met prior to the commencement of SAPPHIRE 
Anywhere Managed Infrastructure Service. 

“SAPPHIRE Anywhere 
Managed Infrastructure 
Service” 

Means: The provision & support of SAPPHIRE supplied 
business solutions using dedicated virtual machines 
based at SAPPHIRE’s partner datacentre. 

“Annual Fee” 

 

Means: The fee payable in respect of, but not limited to, 
platform rental, platform support and software rental. 

“Sub Contractor” Means: An organisation chosen by SAPPHIRE to 
provide any element(s) of the SAPPHIRE Anywhere 
Managed Infrastructure Service. 

“Cover Hours” Means: The hours during which the SAPPHIRE 
Anywhere Managed Infrastructure Service will be 
provided 

“Equipment” Means: All Servers, Software, Cabling, etc provided by 
SAPPHIRE for the sole purpose of delivering the 
Service to Customer 

“IT Services” Means: Customer’s IT Department or IT representatives 

“LAN” Means: Local Area Network. 
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Term Meaning 

“Written Notice” Means: Written notification of a Material Breach or an 
intention to terminate the Contract.  

“Network Service Provider” Means: Providers of analogue and digital 
Telecommunications Circuits.  

“NTP” Means: Network Services Termination Point. 

“OFCOM” Means: The Office of Communications. 

“PTO” Means: BT, C&W, NTL or any alternative Public 
Telecommunications Operator(s). 

“SAPPHIRE Service Desk” Means: SAPPHIRE’s Service Desk which is responsible 
for monitoring, management, fault diagnosis and 
tracking resolution. 

“Service Level Agreement”  Means: The description of the standards to which 
various elements of the SAPPHIRE Anywhere 
Managed Infrastructure Service will be provided and 
contained in Appendix 1. 

“Service Cessation Date” Means: The date upon which the SAPPHIRE Anywhere 
Managed Infrastructure Service shall cease to be 
provided under the terms of this Agreement which (for 
the avoidance of doubt) may arise either prior to or 
after the expiry of the Service Period which shall be 
determined by reference to the nature and cause of 
the termination of this Agreement.  

“Service Commencement 
Date” 

Means: The date upon which the SAPPHIRE Anywhere 
Managed Infrastructure Service is to be made available 
by SAPPHIRE for use in accordance with the terms of 
this Agreement 

“Service Period” 

 

“Service Year” 

Means: The period specified of 36 months. 

 

Means: A period of 12 months of SAPPHIRE Anywhere 
Managed Infrastructure Service provision following 
either the Service Commencement Date or following 
each anniversary of the Service Commencement Date 
thereafter. 

“Supervising Officer” Means: The person for the time being or from time to 
time duly appointed by Customer and notified in 
writing to SAPPHIRE, to act as Customer’s authorised 
representative for the purpose of this Agreement.  

“Telecommunications 
Circuits” 

Means: Telecommunications Circuits provided by 
Network Service Providers interconnecting Customer 
Sites.  
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Term Meaning 

“WAN” Means: Wide Area Network. 

 

1.2    The following are attached as Appendices to this Schedule 

Appendix Number Contents 

“Appendix I” Service Level Agreement 

 

 

 

2. In this Schedule unless the context otherwise requires 

2.1 Words used in the singular only shall include the plural where appropriate and vice 
versa, words denoting any gender shall include every gender and references to 
persons shall include bodies incorporated and unincorporated; and 

2.2 This Schedule shall be read in conjunction with the terms set out in the Framework 
Agreement, the Service Level Agreement, attached as Appendix 1, the Statement of 
Work/ Sales Order Form/ Sales Quotation which all together shall form the entire 
Agreement. 

 

3. Term 

3.1 This Schedule shall come into effect on the Service Commencement Date, from 
which time SAPPHIRE will provide the SAPPHIRE Anywhere Managed 
Infrastructure Service and, subject to the provisions for earlier termination, shall 
continue until the end of the Service Period. 

3.2 This Schedule will continue in full force until the end of the Service Period and no 
termination for convenience is permitted.  

Should a Party wish to terminate this Agreement prior the end of the Service 
Period it shall give the other Party Ninety (90) days written notice to do so 
provided that and no refund of the Charges paid and to be paid for the whole of 
the Service Period will be given. 

4. SAPPHIRE’s Obligations 

4.1 SAPPHIRE shall provide all necessary secure accommodation, environment, 
racking, power and technical skill, as defined within the Service Level Agreement, 
attached as Appendix 1, to deliver the SAPPHIRE Anywhere Managed 
Infrastructure Service    

4.2 SAPPHIRE shall deliver the SAPPHIRE Anywhere Managed Infrastructure Service 
in accordance with Appendix 1. 
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4.3 SAPPHIRE shall ensure that all data on a system is incrementally replicated to a 
secondary site within 3hr intervals. Full system level site specific backups for the 
primary datacentre shall be undertaken on a daily basis. 

4.4 Full system level backups at the primary datacentre location shall be taken daily. 

4.5 SAPPHIRE shall not be held responsible for failure to deliver the SAPPHIRE 
Anywhere Managed Infrastructure Service through the failure of the Network 
Service Provider or any other third party which is outside of SAPPHIRE’s control, to 
honour their obligations in accordance with this Schedule. 

5. Provision of the SAPPHIRE Anywhere Managed Infrastructure Service 

5.1 Telecommunications Circuits and Internet Connections forming part of the 
Service shall at all times be the property of the Network Services Provider, with 
SAPPHIRE renting the circuits or services directly from the Network Services 
Provider. These circuits are limited to and consistent of circuits from anchor to 
cabinet and anchor to outside world from both primary and secondary sites only. 

5.2 All Equipment shall be the property of SAPPHIRE.    

5.3 SAPPHIRE shall provide the SAPPHIRE Anywhere Managed Infrastructure Service 
in accordance with this Schedule, the Framework Agreement and the description 
and Service Levels set out in Appendix 1, subject always to any relevant provisions 
of the Act. 

5.4 SAPPHIRE shall install the Equipment in accordance with acknowledged best 
practice, manufacturer guidelines and installation standards. 

5.5 Customer acknowledges that the SAPPHIRE Anywhere Managed Infrastructure 
Service cannot be provided error free.   

5.6 All faults will be dealt with in accordance with the Service Level attached as 
Appendix 1. SAPPHIRE shall provide the SAPPHIRE Anywhere Managed 
Infrastructure Service to the levels specified in this Agreement and shall regularly 
review the provision of the service and recommend improvements where 
appropriate.  

5.7 SAPPHIRE shall be entitled to carry out such maintenance or repair of the 
Equipment including software or replacement of faulty items as may be 
necessary from time to time for the continued provision of the Managed 
Infrastructure Service, provided that: 

5.7.1 The modified and / or replacement Equipment is of comparable or better 
specification; 

5.7.2 In the event of any such modification or replacement constituting a material 
variation to the configuration or specification of the Equipment, SAPPHIRE shall 
consult with Customer prior to implementing the relevant modification or 
replacement. 

5.7.3 SAPPHIRE undertakes only to use appropriately skilled personnel in the provision 
of the SAPPHIRE Anywhere Managed Infrastructure Service to Customer. 

 6. Use 
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6.1 Customer shall use the SAPPHIRE Anywhere Managed Infrastructure Service only 
in accordance with the operating instructions set out in Appendix 1, and the same 
may be updated by agreement in writing between the Parties from time to time. 

7. Equipment 

7.1 

 

SAPPHIRE reserves the right to disconnect any Equipment which, in SAPPHIRE’s 
reasonable opinion, could cause death, personal injury or damage to property or 
impair the quality of the SAPPHIRE Anywhere Managed Infrastructure Service.  

8. Changes to the SAPPHIRE Anywhere Managed Infrastructure Service 

8.1 Changes to this Schedule may be proposed by either Party at any time. Only after 
receipt of written agreement from both Parties to the proposed change will the 
change be implemented. 

8.2 Changes to the SAPPHIRE Anywhere Managed Infrastructure Service will be 
undertaken in accordance with Change Control as defined within the Service 
Level Agreement 

8.3 Customer may at any time request a change to the SAPPHIRE Anywhere 
Managed Infrastructure Service.  SAPPHIRE will respond as detailed in the Service 
Level attached as Appendix 1 with details of when such change could be provided 
and of any resultant amendment of the Charges.  On receipt of a written request 
from Customer that it wishes to proceed with the change, SAPPHIRE will 
implement the change in accordance with the proposed timescales.  

 

 

9. Charges 

9.1 Customer will pay SAPPHIRE all appropriate Charges at the rates set out in the 
SAPPHIRE Anywhere Managed Infrastructure Service proposal. 

9.2 All invoices for Charges issued to Customer by SAPPHIRE shall be accurate, relate 
only to those Charges properly due from Customer under this Agreement. 

9.3  The Charges shall be payable annually in advance. 

9.4 Additional or reduced Charges arising from changes to the SAPPHIRE Anywhere 
Managed Infrastructure Service shall be separately itemised and invoiced or 
credited, when confirmed and in the case of an invoice calculated to co-terminate 
with original annual contract date. All changes will be in accordance with the 
Change Control process as detailed in the Service Level Agreement  

9.5 All Charges due to SAPPHIRE are payable within 30 days of the receipt of a correct 
invoice or bill and shall be paid in full without set-off, deduction or withholding of 
any kind.  
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Appendix 1 

 

SERVICE LEVEL AGREEMENT 

FOR 

THE PROVISION OF SAPPHIRE ANYWHERE MANAGED INFRASTRUCTURE SERVICE 

1. Contact Details 

1.1. Customer Contract Team and Contact Details 

Position Name Telephone 
Number 

Mobile 
Number 

Email Address 

     

     

     

     

     

 

1.2. Customer – Authorised Staff 

The following staff are authorised by CUSTOMER to instruct SAPPHIRE to undertake additional 
chargeable works.  

Position Name Telephone 
Number 

Mobile 
Number 

Email Address 
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1.3. SAPPHIRE’s – Contract Management Team and Contact Details 

 

Position Name Telephone 
Number 

Mobile 
Number 

Email Address 

     

     

 

 

 

2. Services 

SAPPHIRE will be responsible for the provision of a SAPPHIRE Anywhere Managed 
Infrastructure Service to Customer, encompassing:  

▪ Dedicated Microsoft Windows 2012 (or later versions when supported) virtual servers for SQL 
2008 (or later versions when supported) PRODUCTS Terminal Services and Active Directory 
required to deploy PRODUCTS 

▪ Pro-active monitoring, support, management and maintenance of the Hyper-V 
infrastructure & Microsoft server products used to deploy SAPPHIRE Anywhere; 

▪ 2nd and 3rd line support & configuration management; 
▪ Fault tracing and resolution;  
▪ Hardware maintenance services using manufacturer standard programmes; 
▪ Change Control Management; 
▪ Quarterly Account and Operation Review Meetings;  
▪ Annual Management Review Meetings. 

 

2.1. CUSTOMER Responsibilities 

CUSTOMER is responsible for: 

▪ First line helpdesk services. 
▪ Secure, Business grade Internet connections at all sites requiring connection to the 

SAPPHIRE Anywhere service 
▪ Remote site Local Area Network & Workstation hardware 
▪ PRODUCTS administration, which is the monitoring by CUSTOMER senior user of 

PRODUCTS of day to day business use of PRODUCTS licenced to CUSTOMER and installed in 
the SAPPHIRE Anywhere environment 

2.2. Definitions 

2.2.1. Cover Hours 

These are the times when SAPPHIRE will provide technical support for the SAPPHIRE 
Anywhere Managed Infrastructure Service Contract. 
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The Cover Hours are currently 24 x 5 Monday to Friday. However, SAPPHIRE Anywhere is 
available for use 24 x 7 x 365. 

In addition to the Cover Hours, SAPPHIRE will provide an on call P1 (System Down) technical 
support service at the weekends and bank holidays. 

Any changes made to cover hours will be agreed and documented through the formal 
contract change control process. 

2.2.2. CUSTOMER Working Hours 

These are the standard hours 9.00am to 17.30pm Monday to Friday inclusive when 
CUSTOMER sites are occupied. 

2.2.3. Service Outages 

A planned ‘Service Outage’ is one which is known about at least five days before the service 
outage takes place. 

An ‘Emergency Service Outage’ is one which is known about less than five days before the 
‘Service Outage’ occurs.  In some instances, ‘Emergency Service Outages’ may occur at short 
notice (with less than 8 hours’ notification). 

2.2.4. Event 

Any condition which indicates there is a problem or fault with CUSTOMER’s systems. 

2.2.5. Call Logged 

A fault call, request for change, request for information or notification which has been 
recorded on SAPPHIRE’s call logging system and has been notified to CUSTOMER. 

2.2.6. Configuration Management 

The definition and application of specific agreed conditions on devices to ensure that they 
operate in accordance with the requirements to deliver the service required. 

2.2.7. SNMP Event 

An automatically generated Simple Network Management Protocol condition which is 
indicative of any given device or component failure. 

2.2.8. Reliability 

Reliability is defined as the numbers of incidents affecting the availability within the period. 

2.2.9. Issue 

Any reoccurring event which can not be resolved by SAPPHIRE due to the failure of a third 
party, hardware or entity outside of SAPPHIRE’s reasonable control 

2.2.10.   Availability 

Availability is defined as the proportion of time when CUSTOMER’s systems are available for 
use within the Cover Hours. 

‘Availability’ will be measured on a monthly basis.  Excluded from the Availability calculation 
will be all agreed and authorised maintenance, scheduled server reboots and scheduled 
‘Downtime’. 

2.2.11. Maintenance Window 
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A period mutually agreed between SAPPHIRE and CUSTOMER when scheduled 
maintenance can take place. This is normally within UK working hours 8,30am to 5 pm 
Monday to Friday inclusive, out-of-hours work is also available at extra cost. 

2.2.12. Occurrence 

An occurrence is defined as each and every instance or incident whereby a specific Service 
Level is not achieved.  

 

3. Service Delivery Process 

3.1. Service Levels 

SAPPHIRE will make the Managed Infrastructure Service available during the Cover Hours. 
Scheduled outages will be excluded from this measure providing they are agreed in advance 
with CUSTOMER.  

3.1.1. Availability 

Availability  SLA Metric  

(Measured over the Cover 
Hours) 

 

Measurement 
Interval 

 Availability   

CUSTOMER systems  Greater than or equal to 
99.5% 

 Continuous 

 

The availability measure will be applied to each calendar month period.  

 

3.1.2. Target Fault Resolution Times 

Priority Definition Response 

Time 

Total Fix 

Time 

CRITICAL 

(P1) 

Complete application failure or major 
disruption to normal business operations 

1 hour 4 hours 

HIGH 

(P2) 

Partial application failure or a fault which 
effects all users at a single location 
causing significant disruption to business 
operations 

2 hour 6 hours 

MEDIUM 

(P3) 

A fault that effects a workgroup with little 
effect on normal business operations 

4 hour 10 hours 

LOW 

(P4) 

A fault that effects individual users that 
does not have any impact on normal 
business operations 

8 hours  16 hours 

 



 

  
SAPPHIRE Systems Ltd, The Shard, 32 London Bridge Street, London, SE1 9SG | +44 (0) 20 7648 2000 

Registered Office: 843 Finchley Road, London NW11 8NA | Registered in England Number: 02777799 | VAT No: 597 4420 07 

  

3.1.3. Change Management 

Change Management  SLA Metric 

Implementation of an approved change request Less than or equal to 48 hours 
, or such other reasonable 
time as may be agreed with 
CUSTOMER 

New Provision Quotation  Less than or equal to 5 Days ,  
or such other reasonable time 
as may be agreed with 
CUSTOMER 

 

3.2. SAPPHIRE Anywhere Managed Infrastructure service helpdesk (Infrastructure Helpdesk) 

SAPPHIRE’s Infrastructure Helpdesk shall be responsible for the provision of Managed 
Infrastructure Service during the Cover Hours.  

SAPPHIRE’s NOC will monitor CUSTOMER systems on a 24 x 7 basis. 

SAPPHIRE’s Infrastructure Helpdesk shall be the primary point of contact for CUSTOMER. 

SAPPHIRE Infrastructure Helpdesk to notify Customer elected staff in case of detected system 
issues impacting user performance. 

3.3. Management  

SAPPHIRE shall deploy and maintain an appropriate Network Management System (NMS) to 
monitor, and generate statistics on the performance of the servers.  

SAPPHIRE shall configure the NMS to discover all equipment to be managed for which 
Managed Infrastructure Service will be provided. This will entail, but will not be restricted to, 
receiving SNMP events and statistical data.  

3.4. Replication 
SAPPHIRE shall replicate all Hyper-V virtual systems within the same datacentre offering high-
availability.  Nightly full system level snapshots are replicated between our Primary and 
Secondary sites using a combination of Microsoft Hyper-V and Veeam replication. All file storage 
replication between Primary and Secondary sites is maintained using DFS replication between 
dedicated file server appliances on Primary and Secondary sites. Customers consuming non 
Hyper-V based environments (physical/hybrid) will not have full environmental replicated as 
standard unless stated otherwise. 
3.5. Backup 

SAPPHIRE shall backup all site level configurations and Virtual environments using SAPPHIRE’s 
online storage library at Primary site. SAPPHIRE will use Veeam software to schedule and 
manage all system level backup jobs. 

Disk level backups of all databases shall also be maintained for four days within the customer 
specific Virtual environment. 

Customer specific physical environment level backups are not available unless stated otherwise. 

 

3.6. Disaster Recovery 
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In the event of a catastrophic site failure for the Primary site resulting in complete loss of access 
(connectivity), physical environment integrity or site wide hardware failure SAPPHIRE shall 
instigate a full fail over to the secondary site (SAPPHIRE London) with a target failover 
timeframe of 4 hours. Full failover will only be instigated once initial review of the system 
outage, by support, confirms that a failover is the most effective resolution. Individual 
component failures do not constitute a site failure. 

3.7. Fault Calls 

3.7.1. Call Logging  

SAPPHIRE shall operate a “Call Logging System” to log and record: 

▪ All faults raised automatically from NMS upon receipt of a pre-defined SNMP event; 
▪ All faults or questions raised manually by SAPPHIRE’s Infrastructure Helpdesk;  
▪ All faults or questions raised manually by CUSTOMER’s identified representatives.  
▪ The call logging system will have the ability to record CUSTOMER call reference number 

and allow searching and the recovery of fault or question details from this call reference 
number. 

▪ CUSTOMER shall, at all times, have real-time visibility of the Call Logging System via a 
web interface. Call logging using the Helpdesk web interface will be made available at 
SAPPHIRE’s discretion following the first three months of Managed Infrastructure 
Service delivery.  

3.7.2. SAPPHIRE Infrastructure Helpdesk Diagnosed Faults 
3.7.3. Hardware and Software Faults 
3.7.4. Where SAPPHIRE’s NOC diagnoses a hardware or software fault with an item of 

equipment, a new call will be logged on SAPPHIRE’s Call Logging System. Each new 
call shall be allocated a unique, automatically generated call reference number. 

3.7.5. SAPPHIRE’s NOC shall be responsible for notifying CUSTOMER of the existence of the 
fault and the call reference number, managing the call until final resolution, entering 
regular updates on the Call Logging System regarding the status of the call, including 
any fault reference number allocated by CUSTOMER, resolving the fault remotely and 
or dispatching an engineer and replacement parts to site, as required. 

3.7.6. Following resolution of the fault, SAPPHIRE’s NOC shall be responsible for obtaining 
CUSTOMER agreement that the fault has been resolved to their satisfaction. However, 
the call will be automatically closed if the customer does not respond to three requests 
for confirmation 

3.7.7.  CUSTOMER Diagnosed Faults 
3.7.8. Process  

CUSTOMER will provide a focal point for all CUSTOMER users to raise faults and will be responsible 
for undertaking first line diagnosis of all faults raised with them. 

Only authorised CUSTOMER Staff will be able to raise faults with SAPPHIRE’s Infrastructure 
Helpdesk. All CUSTOMER staff authorised to raise faults are identified in Section 1.2 of this SLA. 

3.7.9. Fault Resolution 

Faults will be classified by priority, responded to and targeted to be rectified within the times 
set out in table 3.1.2 above. The priority of an incident is agreed between CUSTOMER and 
SAPPHIRE and is primarily determined by the impact on business operations and the 
urgency with which a resolution or work-around is needed; this is reflected in the overall 
classification. 
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Faults identified outside CUSTOMER Working Hours will be logged.  Resolution of all faults 
will begin at the commencement of the period of Cover Hours; or in the case of a Critical (P1) 
system down call at the time when the fault is logged.  

SLA timers will be paused outside of Cover Hours. 

3.7.10. Fault Signoff 

Following resolution of any fault, SAPPHIRE shall be responsible for obtaining CUSTOMER’s 
agreement that the fault has been resolved to their satisfaction. However, the call will be 
automatically closed if the customer does not respond to three requests for confirmation 

3.8. Escalation Procedure 

In the event that the defined service level targets are not achieved, the following escalation 
procedure will be followed: 

 

3.9. SLA Exclusions 

Any service affecting issue resulting from the failure of a third party outside of the control of 
SAPPHIRE, including but not limited to the Hardware Maintainer, Internet Service Provider, 
Network Service Provider, and failure of Telecommunications Circuits including the Internet. 

SAPPHIRE shall not be held responsible for breach of Availability or SLA caused by any event 
outside of its reasonable control. 

4. Service Levels 

4.1. Service Intention 

 SAPPHIRE will endeavour to ensure that the Customer will be able to access the Services in line 
with this SLA Schedule. 

4.2. Planned Outages 

The SAPPHIRE will give to the Customer at least five days’ notice of its intention to undertake a 
Planned Outage, or where system upgrade or additional configuration work is required to be 
undertaken as a result of the requirement of a third party SAPPHIRE or body in order to ensure 
the Service continues or such period of notice as may be reasonable taking into account the 
notice which the SAPPHIRE may have received from such third party. The SAPPHIRE will make 
reasonable endeavours to undertake the planned outage within a mutually agreed time 
window. Planned outages do not constitute Downtime as per the SLA. 

4.3. Emergency Outages 

Where the SAPPHIRE is unable to give more than 48 hours’ notice of its intention to undertake 
an Emergency Outage, should critical Microsoft, AV or other updates be required for example, 
the SAPPHIRE will make reasonable endeavours to undertake the service within a mutually 
agreed time window. Emergency outages do not constitute Downtime as per the SLA. 

Escalation Threshold Escalation To:  

When SLA Target is breached SAPPHIRE Anywhere Technical Delivery  

CUSTOMER  

Every 4 hours after SLA target 
breached 

Personnel to be agreed with CUSTOMER 
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4.4. Downtime  

Downtime of the Service which occur for any reason outside of Planned and Emergency 
Outages described in 4.2 and 4.3 above, must be reported by the Customer to SAPPHIRE as 
soon as reasonably possible at or around the time of the Downtime incident to allow SAPPHIRE 
to reasonably fulfil its obligations under this Service Agreement. However, in the event that the 
SAPPHIRE becomes aware of such Downtime before the Downtime is reported by the 
Customer the SAPPHIRE shall notify the Customer of the Downtime incident as soon as 
reasonably possible. 

SAPPHIRE will at all times use its most reasonable endeavours to ensure (regardless of the 
reason for any Downtime) that the disruption caused to the Customer is minimised and that 
the Services are restored as soon as possible. 

4.5. Service Credits 

The Target Service Availability levels are detailed in this SLA schedule document, If the 
Customer is unable to access the Service for the agreed Target Service Availability levels as 
recorded in any single calendar month as a result of Downtime, the Customer shall receive 
Service Credits (as defined below in section 5), in the form of a credit note. Downtime incidents 
as a result of Planned and Emergency outages are not eligible for calculation of potential 
Service Credits. 

4.6. Out of Scope Services 

Any services that the SAPPHIRE is not obligated to provide under a Service Contract but that 
the SAPPHIRE may perform for the Customer at the Customers request and without additional 
charge is provided as is. 

 

5. Service Credits 

As per the stated Service Levels (see section 4) unplanned outages are subject to potential Service 
Credits payable by SAPPHIRE to the Customer in the form of a Credit Note issued during the 
month after the target service level was not achieved. Service Credits are calculated and issued 
against Platform Rental and Platform Support costs charged to the Customer by SAPPHIRE. Service 
Credits are not issued against any Platform Licensing costs paid by the Customer to SAPPHIRE for 
the Service. 
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6. Change Management 

6.1. Procedures 

Both CUSTOMER and SAPPHIRE can generate Requests for Information (RFIs), Requests for 
Change (RFCs) and Notifications. 

SAPPHIRE’s Infrastructure Helpdesk will act as a single point of contact for the receipt, 
acknowledgement, and progression of all RFIs, RFCs and Notifications raised by CUSTOMER, 
ensuring that they are actioned by SAPPHIRE’s relevant business area. 

CUSTOMER’s representative staff will act as a point of contact for the receipt, 
acknowledgement, and progression of all RFIs, RFCs and Notifications raised by SAPPHIRE 

All RFIs, RFCs and Notifications will be distributed electronically to SAPPHIRE’s Infrastructure 
helpdesk as required.  Depending upon the nature of the request, the following matters will 
normally be addressed during the Change Control Procedure: 

▪ Site/equipment affected; 
▪ Requestor name; 
▪ Detailed plan; 
▪ Action date/time;  
▪ Risk analysis including estimate of downtime or business disruption; 
▪ Financial Impact; 
▪ Approval and sign off; 

KPI Service Level Service Credit (affected service) 

Target 

Availability 

<99.5-99.25% 

5% of calculated monthly Platform Rental plus 
Platform Support fee (excluding Platform 
Licensing) 

<99.25-98.75% 

10% of calculated monthly Platform Rental plus 
Platform Support fee (excluding Platform 
Licensing  

<98.75% 

15% of calculated monthly Platform Rental plus 
Platform Support fee (excluding Platform 
Licensing  

KPI Service Level Service Credit (affected service) 

Target 

Availability 

<99.5-99.25% 

5% of calculated monthly Platform Rental plus 
Platform Support fee (excluding Platform 
Licensing) 

<99.25-98.75% 

10% of calculated monthly Platform Rental plus 
Platform Support fee (excluding Platform 
Licensing  

<98.75% 

15% of calculated monthly Platform Rental plus 
Platform Support fee (excluding Platform 
Licensing  
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6.1.1. Authority – CUSTOMER  

All RFIs raised by CUSTOMER must originate from CUSTOMER’s staff representatives before 
being processed by SAPPHIRE.  

All RFCs must be signed off by both CUSTOMER and SAPPHIRE before implementation.  

All Notifications raised by CUSTOMER must originate from CUSTOMER’s staff 
representatives and be acknowledged by SAPPHIRE Anywhere Technical Manager.  

6.1.2. Authority – SAPPHIRE  

All RFIs raised by SAPPHIRE must originate from SAPPHIRE Anywhere Technical Manager or 
his nominated deputy prior to being processed by CUSTOMER.  

All RFCs must be signed off by both CUSTOMER and SAPPHIRE before implementation.  

All Notifications raised by SAPPHIRE must originate from SAPPHIRE Anywhere Technical 
Manager or his nominated deputy and acknowledged by CUSTOMER’s staff representatives.  

In order to accommodate for the unavailability of SAPPHIRE Anywhere Technical Manager, 
SAPPHIRE will provide CUSTOMER with a list of Officers authorised to act on behalf of the 
Service Delivery Manager.  

6.2. Adds, Moves and Changes  

SAPPHIRE’s Infrastructure Helpdesk assumes responsibility for the change control process for 
CUSTOMER’s systems. Where appropriate, a full and detailed implementation and fall back plan 
is developed for any proposed change. Risk analysis of the potential impact of a change on 
existing live services is carried out and with discussion on a suitable schedule for the change. 
SAPPHIRE assumes all responsibility for the change control process for CUSTOMER. Suitable 
levels of sign-off, approval and escalation throughout the change process are agreed prior to the 
change taking place and to ensure that there is enough time to plan. Suitable notification 
periods are agreed in advance. CUSTOMER’s identified representatives will be responsible for 
SAPPHIRE’s proposed solution sign off.  

6.3. Planned Outages  

From time to time, SAPPHIRE will need to undertake planned maintenance on CUSTOMER’s 
systems, which may result in the Service or parts of the Service being unavailable for short 
periods.  

SAPPHIRE will undertake these to minimise downtime following consultation with and written 
agreement of the Maintenance Window from CUSTOMER.  

SAPPHIRE will only ever undertake planned outages following consultation with and written 
agreement from CUSTOMER. 

6.3.1. Emergency works 

It is possible that occasionally essential emergency engineering work could affect the 
services offered, and in such cases SAPPHIRE will endeavour to give at least 8 hours 
and a minimum of 2 hours notice to CUSTOMER. Notice of any emergency works will 
be communicated to Customer elected staff by telephone and confirmed in writing via 
e-mail. 

SAPPHIRE will endeavour to ensure that no emergency works will result in a network 
downtime (without a work around) for more than one hour. 
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6.4. Network Developments  

All developments on the network (excluding the test environment) must adhere to the 
processes described above, and will be managed as development projects.  

7. Service Management 

7.1. Review Meetings  

Regular review meetings between SAPPHIRE and CUSTOMER are an important control 
mechanism to ensure that any potential Issues can be identified before they become problems 
and managed accordingly 

Such meetings present the opportunity for both parties to ensure the direction that the service 
is taking is the right one and also provides a forum to ensure the development of the service in 
line with expectations.  

The review meetings to be held at least once every 4 months (3 times per year) 

7.1.1. Regular Account Management and Operations Service Review Meetings 

The focus of the Account Management and Operational Service Review Meetings will be to 
review the performance of the Managed Infrastructure Service at an operational level and 
plan for future use of the Service. 
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Schedule 3 

Company Software Licence 

  and Maintenance Terms 

 

 

 

1. Definitions 

1.1 In this Schedule, unless the context otherwise requires, the following expressions shall have 
the meanings set opposite them: 

 

"Annual Fee"  the annual fee payable in respect of each calendar year for Support Services 
and Maintenance Services for the Company Software set out in the 
Statement of Work/ Sales Order Form/ Sales Proposal;  

"Documentation"  the information supplied with the Company Software by SAPPHIRE on line or 
in hard copy form. 

"Installation"  all components of the Company Software which have direct or indirect access 
to a database instance or which interact with a database instance, a database 
instance being determined by the fact that each database table appears only 
once; 

“Maintenance Services” the provision to the Customer of Support Packages and new versions of the 
Company Software by SAPPHIRE.  

"Named or Concurrent User" an individual employee, agent or servant of Customer who has access 
to the Company Software and whose name and password is registered in the 
Company Software. The number of Named Users authorised by this 
Agreement is set out in the Schedule; 

“Territory”  the member states of the European Economic Area (EEA) from time to time 
during the course of this Agreement and Switzerland; 

“Supported Release” the release, version or revision of the Company Software that remains 
supported and maintained by SAPPHIRE. 

 “Support Packages” periodic updates to the Company Software, released to SAPPHIRE which 
incorporate corrections to known faults and also minor functional 
enhancement, which in turn will be provided to the Customer either upon 
request or to correct a fault reported by the Customer. 

“SAPPHIRE Systems   the Agreement entered into by both Parties which governs the  
 Limited Standard  provision of Support Services, by SAPPHIRE for the Company 
 Support Terms  Software, to the Customer. 
 and Conditions” 
 
“Framework  SAPPHIRE’s standard terms and conditions and any Statement of Work/ Sales 

Order Form/ Sales Quotation, 
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 Agreement“  Schedule and any other document eventually attached to it. 
 

2. Grant of Rights 

2.1 Subject to Clause 8 (Terms and Termination) of the Framework Agreement and to the 
provisions of this Agreement, including, without limitation, payment for the Company 
Software together with the first year’s Annual Fee, SAPPHIRE hereby grants to the 
Customer a non-exclusive, non-transferable, rolling license for Named Users and or 
Concurrent Users to use the Company Software within the Territory. This license will remain 
valid only while the Customer continues to pay the Annual Fee to SAPPHIRE. 

2.2  SAPPHIRE will deliver to the Customer one copy of the Company Software, (subject to 
export requirements, for which the Customer shall be responsible), unless otherwise agreed 
in the Statement of Work/ Sales Order Form/ Sales Quotation, for installation on the 
Designated Equipment, together with one copy of the Documentation. 

2.3  SAPPHIRE warrants that it has the authority to license the Company Software upon the 
terms and conditions of this Agreement. 

 

3. Use of the Company Software 

3.1  The Customer may use any Supported Release of the Company Software (as corrected by 
the Support Packages relating thereto) provided to the Customer by SAPPHIRE hereunder.  
The Customer shall not unreasonably refuse to accept a newer or latest release of the 
Company Software from SAPPHIRE. 

3.2 The Company Software may only be installed on the Designated Equipment and used only 
for the Customer's own internal business purposes and those of its Affiliates. 

3.3 Access to and use of any other Company Software or third party software inadvertently 
shipped with the Company Software and which is not detailed in the Schedule is not 
permitted by this Agreement regardless of the Customer's technical ability to do so. 

3.4 Customer may close down an Installation and reallocate the Company Software to another 
Installation subject to the terms of this Agreement. Customer may also replace (and update 
the details of the same in the Schedule) the Designated Equipment as and when necessary 
and in doing so must make SAPPHIRE aware of such change. 

3.5 Customer may make copies of the Company Software only for back-up purposes provided 
that the copyright notice(s) that appear in original programs and/or on the original media 
on which the Company Software is delivered must be reproduced on all copies. 

3.6 Customer shall at all times keep the Company Software properly stored and protected and 
under its exclusive control and will not provide copies to any unauthorized third parties. 

3.7 Customer shall not decompile, disassemble or reverse engineer any part of the Company 
Software or attempt to do so unless permitted by law, and shall not modify the Company 
Software without the prior written consent of SAPPHIRE. 

3.8 Customer acknowledges that SAPPHIRE will not provide the requisite database to the 
Customer and that it is responsible for procuring a valid database management software 
license for each Installation before use of the Company Software may commence. Customer 
shall provide details of such database management software license on SAPPHIRE’s request. 

3.9 Customer shall provide all information necessary to allow SAPPHIRE to verify usage of the 
Company Software and shall permit SAPPHIRE reasonable direct and/or remote access to 
the Designated Equipment and the Company Software for this purpose. If Customer 
exceeds the number of Named or Concurrent Users permitted by this Agreement, 
Customer shall be liable to pay an additional fee for such excess usage based on SAPPHIRE’s 
then current price list. 
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3.10 Customer accepts direct responsibility for the acts and omissions of its Affiliates as if they 
were its own. 

3.11 There is a code for starting up the Company Software and the release of this code is 
exclusively effected by SAPPHIRE. 

 

4. Maintenance Services 

4.1. The minimum period for the provision of Maintenance Services under this Agreement is one 
year. Unless this Agreement is terminated pursuant to Clause 8 (Terms and Termination) of 
the Framework Agreement, Maintenance Services shall continue to be provided under this 
Agreement for successive one year periods. 

4.2. In consideration for the Annual Fee SAPPHIRE shall provide Maintenance Services for the 
Company Software to the Customer from delivery of the Company Software for the duration 
of this Agreement. 

4.3. Any other services required by the Customer, such as installation of the Company Software 
on the Designated Equipment, shall be subject to SAPPHIRE terms and conditions set out in 
the Framework Agreement and any additional terms detailed in the Statement of Work/ 
Sales Order Form/ Sales Quotation. 

 

5. Fees and Payment 

5.1.  Customer will pay the first Annual Fee on delivery of the Company Software in readiness to 
be installed on the Designated Equipment and thereafter annually in advance on the 
anniversary of such delivery. All invoices delivered under the terms of this Agreement are 
payable within 30 days of the date of invoice.  

5.2. SAPPHIRE reserve the right to review the Annual Fee and will inform you in writing of any 
changes. Such an increase can only happen at the beginning of the Maintenance Year. Any 
proposed increase will be notified to the Customer in writing. 
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APPENDIX 1 

Company Software Licenses supplied by SAPPHIRE   

 

Module No. of 
Users 

License type, 
Named, Concurrent, 
Saas 

Saas Renewal 
Date 

Licensor 

     
     
     
     
     
     
     
     
     

 

Additional Notes: 
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     Schedule 4 

SOFTWARE LICENCE AGREEMENT 

 

This SOFTWARE LICENCE Agreement (the “Agreement”) is made as of the Effective Date by and 
between SAPPHIRE SYSTEMS LIMITED (“We”, “Our” or “Us”) whose registered address is at 843 
Finchley Road, London, NW11 8NA, and Customer (“Licensee”) whose registered address is at   .  The 
parties agree as follows: 

 

1. Definitions. 

(a) “Component System” means any one of 
the computer software programs which is 
identified in the applicable Statement of 
Work/ Sales Order Form/ Sales Quotation as a 
Component System. “Component Systems” 
refers, collectively, to every Component 
System listed in the applicable Statement of 
Work/ Sales Order Form/ Sales Quotation 
between the Parties. 

(b) “Confidential Information” means non-
public information of a party to this 
Agreement that is identified as or would be 
reasonably understood to be confidential 
and/or proprietary.  Our Confidential 
Information (or as appropriate our licensor’s 
Confidential Information) includes without 
limitation, the Documentation, the 
Component Systems, all software provided 
with the Component Systems and all 
algorithms, methods, techniques, code 
(Source Code and Object Code) and processes 
revealed or utilized therein.  Confidential 
Information does not include information 
that:  (i) is or becomes known to the public 
without fault or breach of the Recipient; (ii) 
the Discloser regularly discloses to third 
parties without restriction on disclosure; or (iii) 
the Recipient obtains from a third party 
without restriction on disclosure and without 
breach of a non-disclosure obligation; or (iv) is 
independently developed by the Recipient 
without access to Confidential Information. 

 

(c) “Delivery Address” means the Licensee 
shipping address set forth in the applicable 
Statement of Work/ Sales Order Form/ Sales 
Quotation as the Delivery Address. 

(d) “Delivery Date means for each Component 
System, the earliest of (a) the date that the 
Component System is placed with a shipping 
agent, F.O.B. Shipping Point, for shipment to 
the Delivery Address or such other address 
Licensee specifies, or (b) the date Licensee is 
given electronic access to the Component 
System by, for example, providing Licensee a 
URL, where the Component System is 
available for immediate electronic download 
along with access codes permitting download 
and access to the Component System, or (c) 
the date that Licensee actually receives the 
Component System. 

(e) “Discloser” means the party providing 
Confidential Information hereunder. 

(f) “Documentation” means the then-current 
operating and technical documentation 
provided by us relating to the features, 
functions and operation of a Component 
System. 

(g) “Documented Defect” means a material 
deviation between the then current general 
release version of the Component System and 
its Documentation, for which Documented 
Defect Licensee has given us enough 
information to replicate the deviation on a 
computer configuration which is both 
substantially similar to the Equipment and is 
under our control. 
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(h) “Effective Date” means the date identified 
on the signature page of this Agreement as 
the Effective Date. 

(i) “Equipment” means the hardware and/or 
systems software configuration (e.g. the 
computer, computer platform, operating 
systems and/or data base management 
system) specified in the Statement of Work/ 
Sales Order Form/ Sales Quotation or in the 
absence of any such specification in the 
Statement of Work/ Sales Order Form/ Sales 
Quotation, the hardware and/or systems 
software configuration on which we generally 
support the use of the Component System. 

(j) “INFOR” means the owner of the 
Component System, which system we are 
authorised to sub-licence to you pursuant to 
the terms of this Agreement. 

(k) “Intellectual Property Rights” means any 
and all rights in patents, patent applications, 
copyrights, copyright registrations, trade 
secrets, trademarks and service marks 
(including, where applicable, all derivative 
works of the foregoing). 

(l) “Licensee Employees” means: (i) Licensee’s 
employees with a need to know; and (ii) third 
party consultants engaged by Licensee who 
have a need to know, who have been pre-
approved in writing by Infor, and who, prior to 
obtaining access to the Component Systems, 
have executed an Infor-approved non-
disclosure agreement and paid any applicable 
fees. 

(m) “Object Code” means computer programs 
assembled, compiled, or converted to 
magnetic or electronic binary form, which are 
readable and usable by computer equipment. 

(n) “Statement of Work/ Sales Order Form/ 
Sales Quotation” means each Sales Order 
Form or similar ordering document (including 
all Software Supplements) between the 
parties incorporating the terms of this 
Agreement and/or the Support Agreement 
that sets forth the Component Systems, 
associated fees and User Restrictions, among 
other terms. 

(o) “Statement of Work/ Sales Order Form/ 
Sales Quotation Date” means the date 
identified on the applicable Statement of 
Work/ Sales Order Form/ Sales Quotation as 
the Statement of Work/ Sales Order Form/ 
Sales Quotation Date. 

(p) “Recipient” means the party receiving 
Confidential Information hereunder. 

(q) “Software Supplement” means, with 
respect to a Component System, the 
addendum attached to the applicable 
Statement of Work/ Sales Order Form/ Sales 
Quotation that contains additional terms, 
conditions, limitations and/or other 
information pertaining to that Component 
System.  If any terms of a Software 
Supplement conflicts with any other terms of 
this Agreement or the applicable Statement 
of Work/ Sales Order Form/ Sales Quotation, 
the terms of the Software Supplement will 
control. 

(r) “Source Code” means computer programs 
written in higher-level programming 
languages and readable by humans. 

(s) “Support Agreement” means the Software 
Support Agreement (SAPPHIRE Standard 
Support Terms and Conditions) entered into 
between the parties as of the Effective Date. 

(t) “Third Party Licensor” means a third party 
whose software products (“Third Party 
Products”) have been made available to us for 
distribution and licensing under the terms of 
its agreement with us (a “Third Party 
Agreement”). 

(u) “User Restriction” means any Component 
System user restriction identified in a 
Statement of Work/ Sales Order Form/ Sales 
Quotation (for example and without 
limitation, number of named or concurrent 
users).  

2. Right to Grant Licence and Ownership.   

We have the right to grant Licensee this 
licence to use the Component Systems.   

3. Licence.   

Subject to the terms and conditions of this 
Agreement and the applicable Statement of 
Work/ Sales Order Form/ Sales Quotation 
(including without limitation, with respect to 
termination), We grant Licensee a perpetual 
(unless otherwise specified in the Statement 
of Work/ Sales Order Form/ Sales Quotation), 
non-exclusive, non-transferable licence 
(without the right to sublease or sub licence) 
to use the Component Systems (including 
any updates, enhancements or modifications 
to such Component Systems that We provide 
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under the Support Agreement) on the 
Equipment for Licensee’s own, internal 
computing operations.  For the purposes of 
this Agreement, the Licensee is defined as the 
Licensee and its immediate subsidiaries in 
which the Licensee has majority ownership. 
The computer readable media containing the 
Component Systems may also contain 
software programs for which Licensee is not 
granted a licence for use.  Licensee may not 
make any use of any such software programs 
for which Licensee is not expressly obtaining a 
licence for use under this Agreement.  Any 
rights not expressly granted in this 
Agreement are expressly reserved.  Licensee 
also has the right to use the Component 
Systems in Object Code form temporarily on 
the Equipment, for disaster recovery of 
Licensee’s computer operations (i.e. loaded on 
a separate, non-production, off-powered 
server).  

(a) Documentation.  Except as otherwise 
provided in the applicable Software 
Supplement, Licensee may make a 
reasonable number of copies of the 
Documentation for each Component System 
for its internal use in accordance with the 
terms of this Agreement. 

(b) Additional Restrictions on Use of the 
Component Systems.  Licensee’s use of the 
Component System is subject to any User 
Restrictions specified in the applicable 
Statement of Work/ Sales Order Form/ Sales 
Quotation.  Except to the extent contrary to 
applicable law, Licensee is prohibited from 
causing or permitting the reverse 
engineering, disassembly or de-compilation 
of the Component Systems.  Licensee is 
prohibited from using the Component 
Systems to provide service bureau data 
processing services or to otherwise provide 
data processing services to third parties.  
Licensee will not allow the Component 
Systems to be used by, or disclose all or any 
part of the Component Systems to, any 
person except Licensee Employees.  Licensee 
acknowledges and agrees that U.S. export 
control laws and other applicable export and 
import laws govern its use of the Component 
Systems and Licensee will neither export or 
re-export, directly or indirectly, the 
Component Systems, nor any direct product 
thereof in violation of such laws, or use the 
Component Systems for any purpose 
prohibited by such laws.  Licensee 

acknowledges that a special security program 
or code (“Key”) may be required to operate 
the Component System.  Any such Key may 
prevent the Component System from 
operating (i) on any configuration other than 
the Equipment or (ii) for more than the 
maximum number of users specified in an 
Statement of Work/ Sales Order Form/ Sales 
Quotation. 

(c) Intellectual Property Rights Notices.  
Licensee is prohibited from removing or 
altering any of the Intellectual Property Rights 
notice(s) embedded in or that Infor otherwise 
provides with the Component Software.  
Licensee must reproduce the unaltered 
Intellectual Property Rights notice(s) in any 
full or partial copies that Licensee makes of 
the Component Systems. 

(d) Notice.  To use any of the Component 
Systems, Licensee may also need to obtain, 
install and maintain Infor-supported versions 
of certain software products, database 
software products and certain 
software/hardware peripherals.  By this notice, 
we are advising Licensee that Licensee should 
request from us information about such 
necessary software products, database 
software products and software/hardware 
peripherals. 

(e) Source Code.  Licensee has no licence to 
access or use or any other rights in or to the 
Source Code for a particular Component 
System.    

4.  Delivery.   

Except as otherwise provided in the 
applicable Statement of Work/ Sales Order 
Form/ Sales Quotation, the Delivery Date shall 
not be later than thirty (30) days after the 
Statement of Work/ Sales Order Form/ Sales 
Quotation Date. 

5.  Payment and Taxes. 

(a) Payment.  Licensee will pay us all license 
fees (as specified on a Statement of Work/ 
Sales Order Form/ Sales Quotation) within 3 
days of the Statement of Work/ Sales Order 
Form/ Sales Quotation Date following receipt 
of the License Invoice from us and all services 
invoices within 30 days of the date of invoice.   

(b) Taxes and Shipping Charges.  Licensee is 
responsible for paying all taxes (except for 
taxes based on Our net income or capital 
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stock) and shipping charges relating to this 
Agreement, the Component Systems, any 
services provided and payments made under 
this Agreement.  Applicable VAT amounts (if 
any) are NOT included in the fees set forth in 
this Agreement and any Statement of Work/ 
Sales Order Form/ Sales Quotation.  We will 
invoice Licensee for applicable VAT and 
shipping amounts and such invoices are due 
upon Licensee’s receipt thereof. 

6.  Limited Warranty, Disclaimer of Warranty 
and Remedies. 

(a) Limited Software Warranty and Remedy 
For Breach.  We warrant that during the 
Warranty Period each Component System 
licensed by Licensee on the Equipment for its 
own internal computing operations, will 
operate without Documented Defects.  
“Warranty Period” means the period of ninety 
(90) days from the Delivery Date.  We warrant 
that the media on which the Component 
System is delivered will be free of material 
defects in material and workmanship for a 
period of ninety (90) days from the Delivery 
Date.  Our sole obligation with respect to a 
breach of either of the foregoing warranties 
shall be to repair or replace the Component 
System or media giving rise to the breach of 
warranty.  If despite its reasonable efforts, we 
are unable to repair or replace the 
Component System then, Licensee's sole and 
exclusive remedy for breach of the foregoing 
warranty shall be a refund of the licence fee(s) 
paid for the defective Component System. 
Licensee must notify us within seven (7) days 
of the end of the Warranty Period of any 
breach which occurs within the Warranty 
Period. The remedies in this Section 6(a) are 
exclusive and in lieu of all other remedies and 
represent our sole obligation and liability, for a 
breach of the foregoing warranties.    

(b) Disclaimer of Warranty.  The limited 
warranties in this Section 6 are made to 
Licensee exclusively and are in lieu of all other 
warranties. We make no other warranties 
whatsoever, express or implied, with regard to 
the Component Systems, in whole or in part, 
or any other matter under this Agreement. 
We explicitly exclude all warranties of 
satisfactory quality and of fitness for a 
particular purpose. We expressly do not 
warrant that the Component Systems, in 
whole or in part, will be error free, will operate 
without interruption, will be compatible with 

any hardware or software other than the 
Equipment, or will meet Licensee’s 
requirements. 

(c) Exceptions.  We will have no obligation 
under this Section 6 to the extent that any 
alleged breach of warranty is caused by: (i) 
any modification of the Component System; 
or (ii) Licensee’s failure to promptly 
implement changes that We provide to 
correct or improve the Component System; or 
(iii) the use or combination of the Component 
System with any computer, computer 
platform, operating system and/or data base 
management system other than the 
Equipment.  To the extent that an alleged 
breach of warranty concerns a Third Party 
Product that is subject to a more limited 
warranty under a Third Party Agreement than 
specified in Section 6(a) above, our obligation 
hereunder will be further limited accordingly.  
The limited warranty in Section 6(a) shall not 
apply to (x) updates, enhancements or 
modifications provided under the Support 
Agreement or (y) previously licensed 
Component Systems for which Licensee is 
changing User Restrictions (e.g. without 
limitation, adding users) under a Statement of 
Work/ Sales Order Form/ Sales Quotation. 

(d)  High Risk Activities.  The Component 
Systems are not fault-tolerant and are not 
designed, manufactured or intended for use 
as on-line control equipment in hazardous 
environments requiring fail-safe performance, 
such as in the operation of nuclear facilities, 
aircraft navigation or aircraft communication 
systems, mass transit, air traffic control, direct 
life support machines, or weapons systems, in 
which the failure of the Component Systems 
could lead directly to death, personal injury, or 
severe physical or environmental damage 
("High Risk Activities").  Accordingly, we 
disclaim any express or implied warranty of 
fitness for High Risk Activities.  Licensee 
agrees that we shall not be liable for any 
claims or damages arising from or related to 
the use of the Component Systems in such 
applications. 

7.  Confidential Information.   

Except as otherwise permitted under this 
Agreement, the Recipient will not disclose to 
any third party, or make any use of the 
Discloser’s Confidential Information.  The 
Recipient will use at least the same standard 
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of care to maintain the confidentiality of the 
Discloser’s Confidential Information that it 
uses to maintain the confidentiality of its own 
Confidential Information, but in no event less 
than reasonable care.  Except in connection 
with the Component Systems and any 
software provided with the Component 
Systems, the non-disclosure and non-use 
obligations of this Agreement will remain in 
full force with respect to each item of 
Confidential Information for a period of ten 
(10) years after Recipient’s receipt of that item.  
However, Licensee’s obligations to maintain 
both the Component Systems and any 
software provided with the Component 
Systems, including all algorithms, methods, 
techniques, code and processes revealed 
therein, as confidential will survive in 
perpetuity. 

8. Our Indemnity.  We will defend, indemnify 
and hold Licensee harmless from and against 
any loss, cost and expense that Licensee 
incurs because of a third party claim that the 
Component System infringes any copyright of 
others.  Our obligation under this 
indemnification is expressly conditioned on 
the following:  (i) Licensee must promptly 
notify Us of any such claim; (ii) Licensee must 
in writing grant Us (or as appropriate Infor) 
sole control of the defence of any such claim 
and of all negotiations for its settlement or 
compromise (if Licensee chooses to represent 
its own interests in any such action, Licensee 
may do so at its own expense, but such 
representation must not prejudice Our (or as 
appropriate Infor’s) right to control the 
defence of the claim and negotiate its 
settlement or compromise); (iii) Licensee 
must co-operate with Us (or as appropriate 
Infor) to facilitate the settlement or defence of 
the claim.  We (and/or Infor) will not have any 
liability hereunder to the extent the claim 
arises from (a) any modification of the 
Component System; or (b) the use or 
combination of the Component System with 
any computer, computer platform, operating 
system and/or data base management 
system other than Equipment.  If any 
Component System is or in Our opinion is 
likely to become the subject of a copyright 
infringement claim, then We, at Our sole 
option and expense, will either: (A) obtain for 
Licensee the right to continue using the 
Component System under the terms of this 
Agreement; (B) replace the Component 

System with products that are substantially 
equivalent in function, or modify the 
Component System so that it becomes non-
infringing and substantially equivalent in 
function; or (C) refund to Licensee the portion 
of the licence fee paid to Us for the 
Component System(s) giving rise to the 
infringement claim, less a charge for use by 
Licensee based on straight line depreciation 
assuming a useful life of five (5) years, 
provided that Licensee has returned or 
destroyed and discontinued its use of such 
Component System.  Notwithstanding 
anything to the contrary herein, to the extent 
that a third party claim of copyright 
infringement concerns a Third Party Product 
that is subject to a more limited 
indemnification protection under a Third 
Party Agreement than specified herein, Our 
obligation hereunder will be further limited 
accordingly.  The foregoing sets forth our 
exclusive obligation and liability with respect 
to infringement of intellectual property rights. 

9.  Term and Termination. 

(a) Right of Termination.  If either party 
materially breaches any material obligation in 
this Agreement or a Statement of Work/ Sales 
Order Form/ Sales Quotation (including 
without limitation any obligation to pay 
licence fees) and fails to remedy such breach 
(if such breach can be remedied) within thirty 
(30) days of receipt of written notice of such 
breach, the other party may terminate this 
Agreement (including all Statement of Work/ 
Sales Order Form/ Sales Quotation 
hereunder).  Notwithstanding the foregoing, 
to the extent such material breach cannot be 
remedied through efforts of the breaching 
party, the other party has the right to 
terminate this Agreement (including all 
Statement of Work/ Sales Order Form/ Sales 
Quotation hereunder) on less than thirty days’ 
written notice.  Notice to Us of an alleged 
breach of warranty will not constitute a notice 
of termination of this Agreement.  In the 
event Licensee ceases to exist or becomes 
insolvent or bankrupt or being a company is 
wound up or is deemed to be unable to pay 
its debts as they fall due or has a receiver 
appointed over any part of its assets and/or 
undertaking then in addition to and without 
detracting from any other remedy which We 
may have, We may forthwith give notice of 
termination of this Agreement and the 
licence relating to the Component Systems 
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and the related Documentation shall 
immediately cease. 

(b) Effect of Termination.  Upon termination of 
this Agreement by either party, Licensee will 
discontinue further use of the Component 
Systems, and will promptly return to Us or (at 
Our request) will destroy all copies of the 
Component Systems, and will certify to Us in 
writing, over the signature of a duly 
authorized representative of Licensee, that it 
has done so. Termination of this Agreement 
will not relieve either party from making 
payments which may be owing to the other 
party under the terms of this Agreement. 

(c) Survival of Obligations.  All obligations 
relating to non-use and non-disclosure of 
Confidential Information, indemnity, 
limitation of liability, and such other terms 
which by their nature survive termination, will 
survive termination of this Agreement. 

 

(d) Termination Without Prejudice to Other 
Rights and Remedies.  Termination of this 
Agreement will be without prejudice to either 
party pursuing any other remedies available 
to it. 

10. Notices.   

All notices and other communications 
required or permitted under this Agreement 
or required by law must be in writing and will 
be deemed given when:  delivered personally; 
sent by registered or recorded post, return 
receipt requested; transmitted by facsimile 
confirmed by first class post; or sent by 
courier.  Notices must be sent to a party at its 
address shown on the signature page of this 
Agreement, or to such other place as the 
party may designate for its receipt of notices 
in accordance with this Section.  Licensee 
must promptly send copies of any notice of 
material breach and/or termination of the 
Agreement to Us at Our address above or to 
such other place as we may subsequently 
designate for receipt of notices. 

11.  Force Majeure.   

Except with respect to the payment of fees 
hereunder, neither party will be liable to the 
other for any failure or delay in performance 
under this Agreement due to circumstances 
beyond its reasonable control, including Acts 
of God, acts of war, terrorist acts, accident, 

labour disruption, acts, omissions and defaults 
of third parties and official, governmental and 
judicial action not the fault of the party failing 
or delaying in performance, or the threat of 
any of the foregoing. 

12.  Assignment.   

Licensee may not assign or otherwise transfer 
any of its rights or obligations under this 
Agreement, whether by law or otherwise and 
any attempt at such assignment will be void.  
For purposes of this Agreement, “assignment” 
shall include use of the Component Systems 
for benefit of any third party to a merger, 
acquisition and/or other consolidation by, 
with or of Licensee, including any new or 
surviving entity that results from such merger, 
acquisition and/or other consolidation. 

13.  No Waiver.  

 A party’s failure to enforce its rights with 
respect to any single or continuing breach of 
this Agreement will not act as a waiver of the 
right of that party to later enforce any such 
rights or to enforce any other or any 
subsequent breach. 

14.  Choice of Law; Severability.   

This Agreement shall be governed by and 
construed under the laws of England and 
Wales and the parties agree to submit to the 
exclusive jurisdiction of the English courts.  If 
any provision of this Agreement is illegal or 
unenforceable, it will be deemed stricken 
from the Agreement and the remaining 
provisions of this Agreement will remain in full 
force and effect.  The United Nations 
Convention on the International Sale of Goods 
shall not apply to the interpretation or 
enforcement of this Agreement. 

15.  Limitation of Liability.  

Except; (i) as provided in Sections 6 and 8; (ii) 
in the event of death or personal injury 
caused by Our negligence; and (iii) in the 
event of Our damage to Licensee’s tangible 
property, Our total liability, including but not 
limited to liability arising out of, resulting 
from, or in any way related to, contract, tort, 
breach of warranty, infringement or 
otherwise, shall not in any event exceed one 
hundred and ten percent (110%) of the licence 
fees paid by Licensee with respect to the 
Component Systems giving rise to any such 
claim. In no event will we be liable for loss of 
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profits, revenue or indirect, special, incidental, 
punitive or consequential damages. Our 
maximum liability in contract, tort or 
otherwise for physical damage to Licensee’s 
tangible property shall not exceed [one 
million pounds sterling (£1,000,000) per event 
or series of events.  

16. Compliance With Laws.   

Licensee will comply with all laws, rules and 
regulations applicable to the use of the 
Component Systems. 

17. Audit Rights.   

We (including any third party auditor retained 
by Infor) may audit the records and systems 
of Licensee to ensure compliance with the 
terms of this Agreement and each applicable 
Statement of Work/ Sales Order Form/ Sales 
Quotation(s).  We will notify Licensee in 
writing at least ten (10) business days prior to 
any such audit.  Any such audit will be 
conducted during Licensee’s regular business 
hours at Licensee’s offices and will not 
interfere unreasonably with Licensee’s 
business activities.  We may audit Licensee no 
more than once in any six (6) month period.  If 
an audit reveals that Licensee is using a 
Component System beyond the scope of the 
licence granted herein (such as for example, 
for a number of users greater than those that 
Licensee licensed pursuant to this 
Agreement), then in addition to any other 
remedies available to Us, Licensee will 
promptly reimburse Us for the cost of such 
audit and pay Us the underpaid licence fees 
therefore and associated fees for Support (as 
defined in the Support Agreement), based on 
Our then-current list rates, as well as any 
applicable late charges. 

18. Injunctive Relief.  

Each party's obligations under Section 7 
hereof are of a unique character and each 
agrees that any breach may result in 
irreparable and continuing damage to the 
other party for which there will be no 
adequate remedy in damages.  In the event of 
such a breach, the damaged party will be 
entitled to injunctive relief and/or a decree for 
specific performance and such further relief 
as may be proper. 

19. Third Party Rights.  

No party other than the parties hereto or as 
otherwise expressly specified herein shall 
have any rights hereunder, either by 
operation of the Contracts (Rights of Third 
Parties) Act 1999 or otherwise. 

20.  Entire Agreement.   

This Agreement contains the entire 
understanding of the parties with respect to 
its subject matter, and supersedes and 
extinguishes all prior oral and written 
communications between the parties about 
its subject matter.  Notwithstanding the 
aforesaid, the parties shall remain responsible 
for any fraudulent misrepresentations. Any 
purchase order or similar document, which 
may be issued by Licensee in connection with 
this Agreement, does not modify this 
Agreement.  No modification of this 
Agreement will be effective unless it is in 
writing, is signed by each party, and expressly 
provides that it amends this Agreement.  This 
Agreement and any signed agreement or 
instrument entered into in connection 
herewith or contemplated hereby, and any 
amendments hereto or thereto, to the extent 
signed and delivered by means of digital 
imaging, electronic mail or a facsimile 
machine, shall be treated in all manner and 
respects as an original agreement or 
instrument and shall be considered to have 
the same binding legal effect as if it were the 
original signed version thereof delivered in 
person.  This Agreement and all Statement of 
Work/ Sales Order Form/ Sales Quotation 
entered into pursuant hereto may be signed 
in counterparts.
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THE PARTIES have executed this Agreement through the signatures of their respective 
authorized representatives. 

 

Effective Date: 

 

On behalf of 

SAPPHIRE Systems Limited 

 

Customer 

Authorised Signature:  

 

 

Authorised Signature:  

Name Printed:  Ralph Bolton Name Printed:  

Title: Authorised Signatory Title:  

Signature Date:  Signature Date: 
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Schedule 5 

 

SAP Business One Solution 

Software Licence  

 

   

 

 

WHEREAS, 

The Customer has purchased a license to use Software as set out in Appendix 1 and 
related Services on the terms and conditions set out in this Schedule and in the 
Framework Agreement.  

 

1. Definitions 

1.1 In this Schedule 5, unless the context otherwise requires, the following expressions 
shall have the meanings set opposite them: 

 

"Annual Fee"  the annual fee payable in respect of each calendar year for 
support and maintenance services for the Software set out in 
the Schedule;  

"Designated Equipment"  the computer system of Customer on which the Software 
functions as detailed in the Schedule hereto and which shall 
be situated at premises in the Territory and be owned and/or 
controlled by Customer; 

"Documentation"  the information supplied with the Software by SAPPHIRE in 
machine readable form; 

"Installation"  all components of the Software which have direct or indirect 
access to a database instance or which interact with a 
database instance, a database instance being determined by 
the fact that each database table appears only once; 

“Intellectual Property Rights” all rights arising by virtue of or in relation to copyright, trade 
marks (registered or unregistered) or patents, applications for 
any of the foregoing, know-how, trade and business secrets 
and any other similar rights in any country; 

"Named User" an individual employee, agent or servant of Customer who 
has access to the Software and whose name and password is 
registered in the Software. The number of Named Users 
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authorised by this Agreement is set out in the Appendix to 
this Schedule; 

"Software" the software specified in the Schedule and supplied by 
SAPPHIRE (including any new releases and/or supported 
packages relating to the same which may be periodically 
supplied hereunder); 

“Territory”  the member states of the European Economic Area (EEA) and 
other countries as agreed from time to time during the 
course of this Agreement and listed in the Schedule. 

“Supported Release” the release, version or revision of the Software that remains 
supported and maintained by SAP (UK) Ltd and SAPPHIRE. 

 

2 Grant of Rights 

2.1  Subject to Clause 8 (Term and Termination) of the Framework Agreement and to  
the provisions of this Agreement, including, without limitation, payment for the 
Software together with of the first year’s Annual Fee, SAPPHIRE hereby grants to 
the Customer a non-exclusive, non-transferable, perpetual license for Named Users 
to use the Software within the Territory. 

2.2. SAPPHIRE will deliver to the Customer one copy of the Software, subject to export 
requirements, which Customer shall be responsible, unless otherwise agreed, for 
installation, together with one copy of the Documentation. 

2.3 SAPPHIRE warrants that it has the authority to license the Software upon the terms 
and conditions of this Agreement. 

 

3. Use of the Software 

3.1    The Customer may use any Supported Release of the Software (as corrected by the  
Support Packages relating thereto) provided to the Customer by SAPPHIRE 
hereunder.  The Customer shall not unreasonably refuse to accept a newer or latest 
release of the Software from SAPPHIRE. 

3.2   The Software may only be installed on the Designated Equipment and used only 
for the Customer's own internal business purposes and that of its Affiliates. 

3.3   Access to and use of any SAPPHIRE software or Third Party software shipped with 
the Software but not specified in the Schedule is not permitted by this Agreement 
regardless of the Customer's technical ability to do so. 

3.4   Customer may close down an Installation and reallocate the Software to another 
Installation subject to the terms of this Agreement. Customer may also replace 
(and update the details of the same in the Schedule) the Designated Equipment 
as and when necessary and in doing so must make SAPPHIRE aware of such 
change. 

3.5  Customer may make copies of the Software only for back-up purposes provided 
that the copyright notice(s) that appear in original programs and/or on the original 
media on which the Software is delivered must be reproduced on all copies. 

3.6  Customer shall at all times keep the Software properly stored and protected and 
under its exclusive control. 
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3.7  Customer shall not decompile, disassemble or reverse engineer any part of the 
Software or attempt to do so unless permitted by law, and shall not modify the 
Software without the prior written consent of SAPPHIRE. 

3.8  Customer acknowledges that SAPPHIRE will not provide the requisite database to 
the Customer and that it is responsible for procuring a valid database 
management software license for each Installation before use of the Software may 
commence. Customer shall provide details of such database management 
software license on SAPPHIRE’s request. 

3.9  Customer shall provide all information necessary to allow SAPPHIRE to verify usage 
of the Software and shall permit SAPPHIRE and its licensors reasonable direct 
and/or remote access to the Designated Equipment and the Software for this 
purpose. If Customer exceeds the number of Named Users permitted by this 
Agreement, Customer shall be liable to pay an additional fee for such excess usage 
based on SAPPHIRE’s then current price list. 

3.10 Customer accepts direct responsibility for the acts and omissions of its Affiliates. 
3.11  Use of the Software for the control of power stations or mass transportation is 

specifically prohibited. 
3.12  There is a code for starting up the Software and the release of this code is 

exclusively effected by SAP (UK) Limited. 

 

4. Maintenance and other Services 

 4.1   The minimum period for the provision of support and maintenance services under 
this Agreement is one year. Unless this Agreement is terminated pursuant to 
Clause 8 of the Framework Agreement, support and maintenance services shall 
continue to be provided under this agreement for successive one year periods. 

4.2   SAPPHIRE shall provide support and maintenance services for the Software to the 
Customer from delivery of the Software for the duration of this Agreement. Such 
maintenance services shall be provided in accordance with SAPPHIRE Standard 
Support Agreement.  

4.3  Any other services required by the Customer, such as installation of the Software 
on the Designated Equipment, shall be subject to SAPPHIRE terms and conditions 
agreed with the Framework Agreement and any additional terms detailed in the 
Statement of Work/ Sales Order Form/ Sales Quotation. 
 

5. Fees and Payment 

5.1    Customer will pay the initial software licence Charge, plus the first year’s Annual 
Fee, on execution of this Agreement and thereafter the Annual Fee annually in 
advance. All invoices delivered under the terms of this Agreement are payable 
within 30 days of the date of invoice. The Annual Fee for any part calendar year will 
be apportioned on a pro-rata basis. SAPPHIRE reserve the right to review the 
Annual Fee and will inform you in writing of any change.  
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APPENDIX 1 

 

Software Licenses: SAP BUSINESS ONE SOFTWARE   

 

Module Number of Users License type Comment 
    
    
    
    
    
    
    
    
    

 

 

Territory:  Member states of the European Economic Area, United States of America, 
People’s Republic of China and Republic of Turkey.  

 


