bud ==

Terms and Conditions

1.
1.1
1.2

1.3

2.1
2.2

23

3.1

MSA STRUCTURE

These Terms and Conditions_ (being the terms and conditions of
the MSA set out in the following clauses and in Schedule 1 (Data
Protect/on))r,1 together with the MSA Cover Sheet and each of the
Service Schedules entered into between you and Bud, comprise
the MSA and form the agreement between’you and Bud.

Unless the caontext otherwise requires, capitalised expressions
used in the MSA shall have the meanings set out in clause 16 and
mgptules of interpretation set out in clause 17 shall apply in the

In the event of any conflict or inconsistency between the terms of
any part of the MSA, the following ordef of precedence shall

apply:

1.3.1 the MSA Cover Sheet;

1.3.2 the Schedule 1 (Data Protection);

1.3.3 the Regulatory Addendum (if applicable);

1.34
1.3.5

1.3.6

the applicable SLA (if any);

the Service Schedule (including any Addenda to it, save
for the Regulatory Addendum);

these Terms and Conditions (except to the extent the
Parties have exPressI agreed in ‘a Schedule or anX
Addendum thereto that thé relevant terms of the MS
shall not apply); and

1.3.7 any other Schedule to this MSA.

Bub PLATFORM ACCESS AND SERVICES

Bud, through the Bud Platform, provides its clients with
aggt;r_egatlon, enrichment, personal  financial management,
distribution and marketplace services.

This MSA creates a contractual framework between you and Bud,
under which you may, during the Term and_subject to the
terms of this MSA, engage Bud for the provision of Services.

Following the execution of a Service Schedule by both Parties
ou will. be given access to the Bud Platform and the relevant Bud
PI(s) (if applicable).

Bub’s PRoVISION OF SERVICES
Bud will:

3.1.1 from the_relevant Service Schedule Start Date, enable
access either: (a) directly to the Bud Platform; or (Pf) to the
relevant Bud API(s), following which you must perform all
necessary _ software  integration worl including as
envisaged in clause 3.2 below) required to connect the
Client Rpllcathn to, the Bud Platform so that you can
receive the Service(s);

3.1.2 foIIowing successful connection by you as envisaged. in
clause 3.1.1 above, provide the Sefvice(s) to you using
reasonable skill and care;

3.1.3 if you have subscribed for Bud’s:

(a) Self-serve Platform Package, subject to clause
3.1.4, use commercially reasonable endeavours
to provide a service availability level for the Bud
|Ii’/llatform of at least 99% of Service uptime per

;or

(b) Bud’s Standard, Premium or Enterprise Platform
Packages, _subjlect to clause 3.1.4, provide a
servicé availabi |t¥ level for the Bud Platform in
accordance with the relevant service level as set
out in the applicable SLA;

3.1.4 notwithstanding clause 3.1.3, be entitled, without liability,
to suspend access to the Bud Platform and/or the
Service(s), in whole or in part:

(a) for the performance of routine or emergency
maintenance and repair. . Bud shall” usé
reasonable endeavours to give you notice, either
through the Bud Platform~or by emalil, of any
routine maintenance or repair which u
considers will or is reasonably likely to Jead to the
suspension or restriction of any Service(s); and/or

(b) immediately if there is a security threat or other

issue that in Bud’s opinion could Cause risk to you,
Bud or our respective customers.
Bud  shall use its reasonable endeavours to
restrict the ?xtent and duration ?f any such
suspension of the Bud Platform and/or Service to
the minimum necessary;

3.1.5 provide you with commercially reasonable onboarding
support for the following periods commencing on the
relevant Service Schedul€ Start Date:

(a) Self-serve Platform Package: up to 14 days;

(b) Bud Standard Platform Package: up to 60 days;

(c) grL]Jg Premium Platform Package: up to 120 days;

(d) Bud Enterprise Platform Package: ongoing for the
duration of the Service Schedule Ternt;

3.1.6 in accordance with Good Industry Practice: implement

and maintain at al| times, security measures in relation fo:
a) the Bud Platform; and (b) its performance of the
ervice(s), and regularly review, fest and update those
security measures in order to adapt them to changing
threats; and

3.2

3.3

3.4

3.5

3.6

4.2

4.3

4.4

3.1.7 upon request provide reasonable assistance to you in
complying  with aneg| order or request from a Regulator

relating t0 the Bud Platform, any Service and/or this’MSA;

ensure that the Bud Platform and the performance_of its
obllg?_atlons hereunder will at all times comply with all
Applicable Laws; and

maintain during the MSA Term all permissions, licences,
authorisations,”, rights and consents required by any
Regulator, required to provide the Services.

Bud has the right, at any time and without liabijlity to you, to make
_chang_es to theé Bud Platform, Bud API(s)/and/or any Seérvice(s),
including Breaking Changes. You agree (where applicable) to
implement any nécessary changes o the Client Application In
accordance . with Bud’s” instructions and/or the Bud API
Documentation (as amended from time to time) as soon as
reasonably possible to ensure the Client Application remains
interoperable with the Bud API(l\sA) to enable you to use the
ervice(s) in accordance with this MSA.

If Bud makes a Breaking Change, Bud will:

3.3.1 if you have subscribed for Bud’'s Self-serve Platform
Package, provide you with no less than 60 days’ advance
notice of the Breaking Change;

if you have subscribed for Bud’s Standard, Platform
Package, provide you with no less than 90 days’ advance
notice of the Breaking Change; or

if you have subscribed for Bud’s Premium or Enterprise
Platform | Package, Prowde you with _no less than
150 days’ advance notice of the'Breaking Change,

to enable you to make any necessary changes to the Client
Application; unless any such Breakln%Chan%e is required to
be made earlier_ to " comply with Applicable Laws or a
requirement of a Regulator of to deal with a security concern
or other issue that could cause material risk to Bud or its
customers, in which case Bud will use reasonable endeavours
to give you as _much notice as reasonably possible where it is
aware a Breaking Change is required.

If you can reasonabg demonstrate to Bud that a change to the
Bud_Platform, Bud API(s) or any relevant Service(s) that was not
notified to you prior to the date of this MSA (é)r if later, the date of
your eniry into the applicable Service, Schedule] materially
degrades “your and/or your End Users’ use of the relevant
Service(s), you may terminate the applicable Service Schedule b

giving wriftén notice to Bud no lafer than 60 days after bein

notified of the change. Upon such termination any applicable
refund or payment of outstanding balances shall be made in
accordance with clause 14.3.

Bud shall be entitled to immediately suspend the Bud Platform,
Bud API and/or any Service if, in Bud's reasonable opinion, its
suspension is_required to prevent any imminent threat to the
security of the Bud'Platform, Bud API and/or any Service.

Anly suspension made in accordance with clause 3.5 shall: (a
only be for as long as reasonably necessary to prevent an

neutralise any threat to the security of the affected Bud Material;
and (b) not constitute a termination of any applicable Service.

CLIENT OBLIGATIONS

You shall not (and you shall procure that no End User shall, and
you shall not authorise or permit any third party to):

4.1.1 use the Bud Materials, or the Services for any illegal or
damaging purpose;

except as may be allowed by Applicable Law which is
incapable of exclusion by agreément between the Parties,
or to the extent expressly permitted under this MSA,
attempt to duplicate, modify, reverse engineer, distribute
licence, sell. copy or creaté derivate works of any Bud
Materials or the Service(s);

access all or any part of any Bud Materials or Service(s)
in order to build a product of seryice which competes with
the Bud Materials or any Service(s);

introduce or attempt to introduce an
malicious or damaging software to the
any Services; and

otherwise use the Bud Materials and/or Service(s) for any
purpose not permitted under this MSA.

You will implement and at all times maintain in accordance, with
Good Industry Practice appropriate technical and organisational
measures desqne_d to prevent any access to, use of or disclosure
of the Bud Materials, any Servicé and/or any End User Account
Information (including anhy information, data or code that is
contained or stored "in. or utilised by, the Bud Materials, an
Service and/or any End User Account Information), which (in eac
case) is not expressly permitted by this MSA or is outside the
scope of its intended use under this MSA (“Unauthorised Use”).

You will notify Bud as soon as possible if you become aware of
any Unauthorised Use of the Bud Materials, any Service and/or
any End User Account Information.

3.1.8

3.1.9

3.3.2

3.3.3

41.2
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414 virus or other

ud Materials or

4.1.5

You will:

4.4.1 be responsible for the accuracy and completeness of the
content:
(a) on the Client Application; and
(b) in the Client Product;

4.42 provide in a timely manner all data, information,

assistance and co-opération to Bud, as is required for the



4.5

5.1
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5.4

5.5

Eurpose of Providing access to, or use by the Client or any
nd User of, the Bud Materials and/or any Service;

comply with the relevant Bud API_Documentation in
relation to the connection to and use of the Bud API(s);

keep all user IDs, passwords and other access codes
pertaining to the Bud API(s) confidential and secure from
all Unauthorised Use;

only use the Bud Mark in accordance with the terms of
this MSA and Bud’s brand guidelines, as notified to the
Client from time to time;

(if applicable) provide all software and software integratio|
required, including as described in clause 3.1 ud’s
Provision of Services),

443
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4.4.5
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B
ISIOl to ensure that the Client
Application successfully_connects with the Bud Platform
so that you can use the Service(s);
not remove, alter or obscure any Intellectual Property
nghts notices (including Bud’'s mark and ar@l copyright or
ghder proprietary noticeS) contained in any Bud Materials;

procure and _be solelty responsible forprocuring, operatin
k

4.47

448
and maintaining, af your own cost and expense, a
connections and links' from your systems to the Bud
Platform and Bud API.

You warrant, represent and undertake that:

451 you and each member of your Group that has access to
or uses the Bud Platform or Services has and shall
maijntain during the MSA Term all permissions, licences,
authorisations, rights and consents:

(a) required by any Regulator w; any), required to
access and/or use the Bud Materials and/or any

ervice, operate the Client Application and/or

provide the Client Products; and

(b) necessary to_carry _on your or its (as the context
requires) business in the place and in the manner
in which'it is carried on,

(“Consents”) and that each of the Consents is
valid and subsisting and shall remain valid and
subsisting during the erm, and neither you
nor any member of ¥our Group Is in breach of or
will dufing the MSA Term breach, any of the terms
or conditions of any Consent;

the Client Application and Client Products will at all times
comply with all Applicable Laws;

the Client APplication and the Client Products, and the
onnection of the same with the Bud Platform t?_use the
ervice and/or Bud API. will not at any time infringe the
Ipnat(ratgllgctual Property Rights or any other rights of a third

4.5.2
453

4.5.4 you will conduct a penetration test at least once_yearly
with_a_Council of Registered Ethical Security Téesters
(CREST) certified company (“Test”) and send Bud a copy
of the Executive Summary of each Test (including its
findings) within 30 days of feceipt. You agree that breach
of this clause 4.5.4 shall be a. material breach for the
purposes of clause 12.4.1 (Termination);

you and/or. your relevant third-party licensors have, and
will at all times maintain, the necessa ownershFlp rights
and/or permissions, for use of the Infellectual Property
Rl%hts in the Clien{ Materials and_ Bud’'s (and its
subcontractors’) use of the Intellectual Property Rights in
the_Client Materials as required in connection with the
erformance of B qbligations. under this. MSA
!nﬁltudmgdthe Services) will not infringe any third party
rights; an

you have and will at all times maintain the necessary

thts, power, consents and authority to transmit Client
ata (or otherwise make it available) fo Bud und

the manner described in, this MSA and to grant )

licence to access and use and sub-licence Client Data in

accordance with clause 8.
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4.5.6

CHARGES

In consideration of the provision of the Service(s), éou will pay to

Bud the charges set out in the relevant Service Schedule e{he
Charges”).

Subject to clause 5.4, all invoices issued by Bud to you will

tbhecome_due and payable in full within 30 days from your receipt of
e invoice.

You will not set-off any payments due to Bud under or in
connection with this MSA against any amounts which are owed to
you (or any member of your GrouP by Bud, or which you claim
are owed to you (or any member of your Group) b){ Bud; under or
in connection with this MSA or any other agreement.

If%qu reasonably consider that an invoice is incorrect, you shall,
within 10 Business Days of receipt of such invoice, notify Bud in
writing_and state the reason wh¥]you consider the invoice (or part
thereof) to be incorrect. You shall pay to Bud any part of the
amount of such invoice that you do not consider incorrect, as set
out in clause 5.2, To the extent that Bud disputes your position
that the invoice is incorrect, the Parties shall follow the Dispute
Resolution Procedure to resolve the dispute. Upon resolution of
the dispute, you shall promptl¥ pay any remaining amount that is
properly due and owing under the invoice.

Without prejudice to any other rights that Bud may have, if you do
not pay by the due date’any amount which is due under this MSA:

5.5.1 you shall pay to Bud interest on the part gf any) of the
overdue amount that is_not the subject of a bdona fide
dispute in accordance with clause 5.4at a rate of 3% per
annum above Barclays Bank PLC’s base rate. Interest
shall accrue on a daily basis from the day following the
due date until actuaIcPayment of the overdue amount has
been made in full; an

if an overdue amount, which is not the subject of a bona
fide dispute in accordance with clause 5.4, remains

5.5.2

5.6

5.7

6.1

6.2

6.3

7.1

8.1

8.2

8.3

8.4
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unpaid for a period of more than 30 days after its due date
Bud may suspend access to the rm and all
further “provision o e relevant ervice(s a
“Suspension”) until the outsta_ndmgD amount a any
accrued interest have been received by Bud in full. Bud
shall give you at least 14 days’ written notice of its
intention to” implement a Suspension for this reason. If
payment in full is made within such notice period, Bud
shall not implement a Suspension on the grounds of the
non-payment.

All Charges are stated exclusive of any value added tax or similar
tax or levy. n){ tax_or ev]y on argl of the Charges shall be paid
additionally by the Client, free and clear of all deductions and at
the rates established by Applicable Laws, subject to receipt of a
valid tax invoice.

If a deduction or withholding for or on account of any kind of taxes
from a Paly_/men of the Client unger this MSA is required by
Applicable Laws to be made by the Client, it shall:

5.7.1 increase the amount of such payment to an amount which
ensures that, after the making of such tax deduction, Bud
receives on the respective due date and retains (free from
any I|ab|lltx in respect of such tax deduction) a net sum
equal to the amount of the payments which’ Bud would
have received and so retained had no such tax deduction
been required;

account for and. immediately pay to the competent tax
authorities the full amount “required to be withheld or
deducted; and

promptly and at its own expense furnish to Bud any

documentation reasonably satisfactory to Bud evidencing
such payment to the competent tax authority.

5.7.2

5.7.3

GOVERNANCE AND DispuTE RESOLUTION

The Parties shall attempt to resolve an¥1dispute arising out of or in
connection with_this MSA in good faith through negotiations and
shall comply with the following procedure f;

dispute (the “Dispute Resolution Procedure”):

6.1.1 either Party shall give written notice of any dispute to the
other Party;
6.1.2

the Parties shall attempt to resolve the dispute. If they do
not fully resolve the dispute within days of receipt of
written notice of a dispute by either Partg, the dispute shall
be referred to a _senior manager of Bud and a senior
manager of the Client for resolufion;

the time [Jeriod in clause 6.1.2 does not apply if one Party
informs the other that a resolution of the dispute IS
urgently required. In this event, the dispute shall be
directly’ and immediately referred to a senior manager of
Bud and a senior manager of the Client for resolution;

the senior managers shall attempt to resolve the dispute
within 14 days from such dispute being referred to them
(whether pursuant to clause 6.1.2 or clause 6.1.3); and

if the Parties resolve a dispute in accordance with the
provisions in this clause 6.1, the Parties shall record the
resolution in writing.

The Dispute Resolution Procedure is completed if the Parties
have agreed in Wr|t|n§; on a resolution to the dispute or have not
been able to resolve the dispute within the time periods set out in
clausg 6.1.2 and clause 6.1.4 or any explicitly agreed extension
period.

Each Party will refrain from injtiating court_action regarding the
subject matter of a dispute if the Dispute Resolution Procedure
has not been completed. Notwithstanding anything to the contra
in this MSA, nothing in this MSA shall prevent or prohibit, or b
deemed to prevent “or prohibit, either Party from applyl_ng? to any
court of competent jurisdiction for injunctive’or interim relief.

resolve any such

6.1.5

DATA PROTECTION

Each Party shall comply with its respective abligations under Data
Protection” Laws in connection with this MSA,”and shall comply
with the terms set out in Schedule 1 (Data Protection).

INTELLECTUAL PROPERTY RIGHTS
Bud Materials

Bud and/or its relevant third-party licensors shall retain ownership
of any and all Intellectual Property Rights in any Bud Materials
and/or any Service(s).

You instruct Bud to create Bud Anonymised Data from End User
Account. Informatign. Bud shall own' all Bud Anon%/mlsed Data
created in_connection with this MSA, and all Intellectual Property
Rights in Bud Anonymised Data. Bud uses Bud Anonymised Data
for its business purposes which enables Bud to provide a better
service to you. Bud onl{ uses Bud Anonymised Data in
accordance with Applicable Laws.

All: (ﬂan) enhancements or modifications to or derivatives of any
Bud Materials and/or any Service(s) carried out or created during
the MSA Term: and (b) feedback provided by or on behalf of the
Client or any End User and any enhancements, modifications or
derivatives of such feedback (Collectively “Bu odifications”),
and all Intellectual Property Rights therein, shall vest in and be the
property of Bud (and/or its relevant third-party licensors),
regardless of who carries out or creates such enhancements,
modifications or derivatives.

To the extent that any rights, title or interest in or to Bud
Modifications do not vest ih Bud and/or its relevant third party
licensors by operation of Applicable Law, you hereby irrevocably
assign (and shall procure the assignment ba/ your Group
companies and End Users (as applicable)) to Bud or its relevant
third party licensor as at the date of creation all oplour (and their
rights, title and interest (including all Intellectual Property Rights
in"and to any such Bud Modifications without further consideration
and such assignment shall also be an assignment (in respect of
any,co%ynght existing therein) of future_copyright: pursuant to
section 91 of the Copyright, Designs and Patents’Act 1988 or any
equivalent provision in any relevant jurisdiction. Insofar as said
rights do not vest automatiCally by operation of Applicable Laws or
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8.6
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9.1
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under this MSA, you shall hold (and/or shall procure that your
relevant Group companies and End Users hold (as applica Ie?)
Ie?al title in these rights and inventions on trust for Bud and/or it$
refevant third-party licensor, as appropriate. Where applicable as
part of this process, you shall ensure that a waiver of applicable
moral rights is obtained.

You shall give (and shall procure that your Group companies and
all End Users (as applicable) give) Bud and/or its third-part
licensors all reasonable assistance, and |
documents, necessary to perfect, preserve, register or record
Bud's and/or ifs relevant third party licensors’ rights in any such
Bud Modifications.

Subject to clause 8.9 (Open Source Software), and to your
compliance with your obIl{gatlons, under this MSA, Bud gtr)an s to
you from the " relevanf Service chedule  Start ate a
non-exclusive, non-transferrable, worldwide right for the relevant
Service Schedule Term to:

shall execute all

8.6.1 use the relevant Bud API(s) and Bud API Documentation;

8.6.2 use the Bud API Materials strictly to the extent necessary
to receive the benefit of the Service(s);

8.6.3 enable End Users to access and use the applicable
Service(s); and

8.6.4 incorporate the Bud Mark into the Client Application.

Client Data and Client Materials

As between you and Bud, you own all right, title and interest in
and to all Client Data.

You IgI;rant to Bud a non-exclusive, non-transferable, full¥ paid-up
royalty-free, worldwide righf fo use the Client Data and the Client
Materials during the MSA Term to the extent that such use is
necessary for providing access to the Bud Platform or Bud APIs(s)
and/or to perform the Service(s) in accordance with, or Bud’'s
obligations'under, this MSA. This fight to use includes the right to:

8.8.1 access and use the Client Data for the purposes of
prowdln? the Services and perf,ormlng Bud’s obligations
and exercising its rights under this MSA; and

8.8.2 sub-licence such right to any subcontractor of Bud to the

extent that such use is necessary for the subcontractor to
provide its subcontracted parts of the Service(s) in
accordance with this MSA and the relevant subcontract
and only for the Term or the term of the relevant
subcontract, whichever is shorter.

Open Source Software

Certain elements of the Bud Platform, Bud AP| and Service are
subject tg “open  source” or ‘free software licenses” (“Open
Source Software”). Each item of Oﬁen Source Software is
licensed to Bud under the terms of the end-user licence that
accompanies such Open Source Software (each an “"OSS
Licence’). Nothing in this MSA limits your rights under, or grants
K%%nrclz%hts that supersede, the terms or conditions of any  OSS
i .

IPR INDEMNITIES

Bud shall indemnjfy you on written demand and keep you
indemnified against all’Losses_incurred by, or awarded against
you arising from a claim against you o a,nx actual or,aleged
infringement of the Intellectual Property Rights of a third party
arising out of _%/our use of the Bud Materials or the Services in
accordance with this MSA, except to the extent such claim is
caused by or arises as a result of:

9.1.1 any access to, possession of and/or use of the Bud
Materials and/or any Service(s) by you or on your behalf
otherwise than in actordance withthis MSA;

9.1.2 any breach by you of any of the restrictions outlined in
clause 4.1,

9.1.3 any use of the Bud Materials and/or any Service(s) in
coimbination with other products, hardware, equipment,
software or data not expressly supplied, apﬁroved or
recommended by Bud in writing to be used with the Bud
Materials and/or relevant Service(s) (as applicable) or for
a purpose nhot reasonably to_be inferred from the

description of the Services in the Service Schedule;

any use of any release of any element of the Bud
Platform, Bud API(s) and/or an,}/ ervice(s) other than the
most current release made available to you;

any use of, or reliance on, any Client Data or Client
Materials; or

any =modification of the Bud Materials and/or any
ervice(s) by any person other than Bud (save for any
modification madé in accordance with our instructions).

You shall indemnify Bud on written demand and keep Bud
indemnified against “all Losses incurred by, or awarded against,
Bud arising from a claim against Bud or 'subcontractors (of any
actual or alle e,d,lnfrlng%ement of the Intellectual Property ng,hts of
a_third party arising out of Bud’'s l50r any of its subcontractor R/Iuse
of the Client Materials or Client Data in accordance with this MSA
except to the extent such claim is caused by or arises as a result
of any use by Bud or on Bud’s behalf of the Client Materials or
Client Data in breach of this MSA or for a purpose not reasonably
to be inferred from the description of the Services in the Service
Schedule or otherwise as necessarsy or appropriate in connection

9.14

9.1.5
9.1.6

with the performance of the Services.

The Party indemnified pursuant to clau_?e_ 9.1 or 9.2
context requires) shall notify the indemnifying Party in
writing  promptly” after it becomes aware of any évent or any
allegation, claim, demand, proceeding or other action from or b¥ a
third party which 1t belileves ma ive rise fo a claim for
indemnification under this MSA (an “Indemnified Claim”).

The indemnified Party shall:

as the
etail In

9.4.1 allow the indemnifying Party sole authority to control the
defence and settlement of any Indemnified Claim;
9.4.2 at the_ indemnifying Party’s expense, provide the

indemnifying Party with all réasonable cooperation in the
defence of Such Indemnified Claim; and

9.5

10.
10.1

10.2

10.3

10.4

1.
11.1
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not settle or compromise a_nx Indemnified Claim or make
any admission of liability without the express prior written
consent of the indemnifying Party.

If your access to and/or use of any part of the Bud Materials
and/or any Service(s) infringes or_misappropriates or, in Bud’s
reasonablé opinion, is likely’ to infringe or misappropriate, any
Intellectual Property Rights of any third party, Bud may:

9.5.1 procure for you a right or licence to continue to access
and/or use the affected Bud Materials and/or Service(s);
9.5.2

modify or replace the affected Bud Materials and/or
Service(s) (or the relevant part(s) of them) so that it does
not mfnnfge or misappropriate” any Intellectual Property
Rights of” any third ‘party, provided the modification or
replacement provides you with substantially the same
functionality; or

if neither of the alternatives in clauses 9.5.1 or 9.5.2 are
eorrsnséble or available to Bud on commercially reasonable

(a) remove the affected Bud Materials and/or
Se_rwce(ﬁc,) %)r the relevant part(s) of them) and
adjust thé Charges so that you are reasonably
compensated for the reduction or impairment of

affected Bud Materials and/or Service(s) (or
the relevant part(s) of them), or

(b) terminate the affected. Service Schedule and/or
this MSA on written notice to the Client.

CONFIDENTIALITY
The Receiving Party shall:

10.1.1 only use ﬁincluding making copies of) Confidential
{Rf(s)rl\wg,tbl\on o the extent necessary for the purposes of
[ )

not disclose the Confidential Information to an
except with the prior written consent of the
Party or as permitted by this clause 10; and

keep all Confidential Information secret and securely
protected against theft or unauthorised access.

The Receiving Party may disclose Confidential Information to its
directors, employees, officers, aigents, subcontractors and
professional advisers g ‘Authorised Persons”) for the purposes of

erforming its obligations under this MSA, provided that the

ecelving. Party Informs all Authorised Persons that the
Confidential Information is confidential. The Recelyln% Party shall
be responsible for all acts and omissions of Authorised Persons in
relation to_Confidential Information as though they were its own
acts or omissions under this MSA.

The Receiving _Par% may disclose any Confidential Informatijon to
the extent required by Applicable Law or any Regulator. In those
circumstances the Rece_lvmﬁ Party shall go the “extent practical
and lawful to do so notlf% the Disclosing Party in writing' as soon
as practicable before the disclosure and use all reasonable
endeavours to consult with the Disclosing Party with a view to
agreeing the timing, manner and extent of the disClosure.

The Parties’ obligations_under clauses 10.1 to 10.3 (inclusive
shall continue in"force for a period of five years following th
tﬁrsrr&natlon of this MSA, notwithstanding thetermination of this
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9.5.3

10.1.2 person

Isclosing

10.1.3

LiABILITY

Except as expressly stated otherwise in this MSA, all warranties
representations, conditions and other terms implie: statute, at
common law, on the basis of usage, custom or the Parties
previous course of deahr]gls, in fact or otherwise, including with

respect to the Bud Materials and any Service(s), are excluded to
the fullest extent permitted by Applicable Law.

Nothing in this MSA shall limit or exclude the Iia,bili't\x of the Client
garrttils%?pt of its payment obligations under this MSA or either

11.2.1 death or personal inﬂ)ury resulting from its negligence, or
the negligence of its Pefsonnel;

11.2.2 fraud or fraudulent misrepresentation; or

11.2.3 any other act or omission for, which it would be jllegal to
limit or exclude, or attempt to limit or exclude, liability:

Subtject to clause 11.2, neither Part%/ shall be liable, whether in
confract, tort (including negligence), for breach of statutory duty or
otherwise under or in connéction with this MSA:

11.3.1 for any indirect, special or consequential Losses; or
11.3.2 for any:

(a) loss of profits;

(b) loss of revenue;

(c) loss of anticipated savings;

(d) loss of contracts;

(e) loss of business;

) loss or corruption of data; or

(9) loss of, or damage to, goodwill or reputation,

in each case whether such loss is direct, indirect or
consequential; or

Subg'ect to clause 11.2, Bud shall not be liable, whether in
contract, tort (including negligence), for breach of statutory duty or
otherwise under or in connéction with this MSA for:

11.4.1 any Losses arising out of breach by the Client (or any of
|t? Personnel, any"member of its Group or any End User)
of Applicable Laws;

any faijlure to comply with, any failure to perform, any error
In performing, or any delay in thgpf)erformance of, any of
Bud’s_obligations under this MSA, if and to the exient
such_failure, error or delay is caused, or contributed to by
the Client (or its Personnél or any member of its GrouP or
End User) or by any breach by the Client of any of its
obligations under this MSA;

11.4.2
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11.4.3 any act or omission of Bud or any of its subcontractors in
compliance with any Instruction given by or on behalf of
the Client under this’MSA,;

any dela’g, interruption or other failure of conpectivity to
the [ latform, Bud API(s) or any Service(s) outside of

ud’s reasonable control ‘(includirig any failure of the
Internet); or

11.4.5 any Losses arisin? in relation to: any defect, error
intérruption, other Tailure or unavailability of, any Client

roduct or the Client Application; or the Client’s use of the
nd User Account Information, including in each case in
{jessgr%ct of claims made against the Cliént by those End

11.44

Sub_i_ect_ to clauses 11.2 and 11.7, each Party’s_total aggregate
liability in respect of Losses incurred by the othér Party under or in
onnection  with i . whether arlsm? in contract, tort
ancludlng negllg_e,nce% breach of statutory duty or otherwise shall
not, unless specified élsewhere in this MSA, exceed:

11.5.1 in respect of breaches of clause 7 (Data Protection) or
chedule 1 (Data Protection), an aggregate amount equal

to ten (10) times the Charges paid Or payable by the

Client in the MSA Year in which the cause of action arose;

in respect of matters not falling under clause 11.5.1, for
any and all causes of action which arise:

(a) in each MSA Year (or f\)ﬂart MSA Year in
circumstances where this MSA expires or is
terminated prior to a MSA Year endln%) during the
MSA Term, the aggregate amount of the Charges
paid or payable by the Client in the MSA Year in
which the cause of action arose; and

(b) following the end_of the MSA Term, the aggtr)egate
amount~of the Charges paid or payable by the
Client in the 12 month period immediately prior to
the end of the MSA Term.

Where a cause of action arises in a MSA Year and continues
across  subsequent ears and/or continues after the
termination of this MSA, then for the purposes of calculating
liability pursuant to clause 11.5 above, the cause of action shall be

eemed to have arisen only in the MSA Year in which such cause
of action first arose.

Notwithstanding clause 11.5, nothing in this MSA shall limit or
exclude either Party’s liability for breach of ause
SConf/dentlallty) or under the relevant indemnities in clause 9 (IPR
ndemnities).

Bud may provide certain Services where access to _external data
from third party providers (which may include financial institutions
e.g., banks) is required in order for the successful provision o
such Services. To the fullest extent permissible under Applicable
Law, Bud eﬁaressly disclaims any and all responsibility and
liability to_(and shall’have nq liability to) you or any other affected
person  in connection with thé timeliness, " accuracy, or
coménleteness of anY] third party market data feeds or any failure
ud to provide the Services, or delay in the provision of the
ervices, due to a fallure by a third party provider fo provide, or
delay in its provision of, any Such external data.

You are solely responsible for the timeliness of provision of and
the accuracy, completeness and suitability of Client Material,
Client Data ‘or End User Account Information provided by you.
Bud will not be liable for any failure to provide the Services, or
delaé/ error or defect in their provision, or ar)%/ Losses arisin
theréfrom, to the extent arising due to_any_delafy in the provision o
8:: ,|R%$%J£?8¥ or omission in or unsuitabllity of'any such materials
i ion.

Notwithstanding any other provision of this clause 11, a party may
disclose Confidential Information to its solicitors, ~auditors,
insurers, accountants, investment bankers, lenders or regulators
for the 'purposes of reporting to or seeking advice ffom the
relevant recipient. Such partyshall ensure, tothe extent it is able
to do so, that everg person to whom disclosure is made pursuant
to this clause 11.10 uses such Confidential Information solely for
such purposes; and complies with clause 11 to the same extent as
if it were a party to this MSA.

11.5.2

Force MAJEURE

Neither Party shall be liable for a delay or failure in performing its
obligations to the extent caused by or’resulting from an Event of
gﬁgﬁe Majeure. The Party affected’by an Event of Force Majeure

12.1.1 use reasonable endez(ajvours to resume performance as

quickly as possible; an

romptly give the other Party full details in writing of the
ailure or delay and consult fegularly about th? failure or
delay and steps it is taking to limit the effect of that delay
or non-performance on the other Party.

In each case of an Event of Force Majeure, the performance of
the affected Party’s obligations, fo the exfent affected by the
cause, shall be suspended during the period that the cause
Ber3|${s. If, as a result of an Event of Force Majeure, the affected

arty’s performance of its obligations under’this MSA is_not
resumed within 30 days after notice from the other Party requiring

erformance to be resumed, the other Party may terminate this
SA immediately on giving written notice to the affected Party.

TERM AND TERMINATION

This. MSA shall come into force on the date it is signed by the
Parties (the “MSA Date 2 and shall continue and remain in éffect
thereafter unless and until terminated in accordance with its terms
(the *MSA Term”).

Except to the extent otherwise specified in the applicable Service
Schedule (in which case those specified terms shall take
precedence), the following shall apply:

13.2.1 each Service Schedule shall commence on, and continue
and remain in effect for a period of 12 months after, the
Service Schedule Start Date (the “Service Schedule
Initial Term”);

12.1.2

13.3

13.4

13.5

13.6

13.7

14.
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13.2.2 the term of each Service Schedule shall automatically
extend for additional periods_of 12 months (each a
ervice_Schedule Renewal Term”) at the end of the
Service Schedule Initial Term and each Service Schedule
Renewal Term, unless either Party gives written notice to
the %ther Party, not later than 60°days before the end of
the Service_ Schedule_Initial Term or the relevant Service
chedule  Renewal Term, to terminate the applicable
ervice. Schedule at the end of the Service Schedule
Initial Term or the relevant Service Schedule Renewal
Term, as the case may be;

notwithstanding clause 13.2.2, if Client has been using
the Aggregation Service and wishes to terminate the
Aggregatgon Service (i.e. the Client shall cease to offer the

13.2.3

Aggregation Services to End Users), the Client must give
Bud atf least 90 days written notice before the end_of the
Service Schedule “Initial Term or the relevant Service
Schedule Renewal Term such that Bud can give End
Users at least two months’ notice of the cessation of the
Aggregation Services (‘“Termination Notice”). If Client
does not give Bud a Termination Notice in accordance
with this clause, the Service Schedule Initial_Term or the
relevant, Service Schedule Renewal Term. shall
automatically extend by the time period _required to
provide the Termination Notice and pro rata Charges shall
apply; and

Bud shall be entitled to increase the Charg{es with effect
from the first day of each Service Schedule Renewal Term
by applying the Indexation Rate.

Unless otherwise agreed between the Parties in writing, either
Party may terminate’ this MSA in whole (but not in parf) at any
time by glyln?, at least six months’ written notice to the other Partg
such termination not to take effect before e’éf"% or termination of
all Service Schedules that remain in force and effect.

Either Part ma}/ terminate this MSA in its entirety, or any affected

ervice Schedule (as notified by the terminating Party),’b glvm%
written notice to the other Party (the “Defaulting Party”), if any o
the following circumstances occurs:

13.4.1 the Defaulting Party commits any material or persistent
breach of the MSA, which is either incapable of remed¥
or, if capable of remed){ is not remedied within 30 days o
written notice requiring the breach to be remedied;

an Insolvency Event occurs in relation to the Defaulting
Party, providéd that this clause 13.4.2 will not apply to any
winding up Petltlon which is frivolous or vexatious or
dismisSed before the earlier to occur of:

(a) the winding up petition being advertised; or

(b) the date falling 30 days of the commencement of
the winding up petition.

Bud may terminate this MSA in its entirety, or any affected Service
Schedule:

13.5.1 by giving 90 days’ written notice to you if:

(a) you fail to ,&%y when due any amount payable
under this A and remajn in. default not less
than 30 days after being notified in writing to make
such payment; and/or

(b) Bud intends to withdraw and cease its provisijon of
an applicable Service to all of its customers in the
same jurisdiction as you; and/or

13.5.2 with immediate effect by giving written notice to you if:
(a) required to do so by a Regulator;

(b) the continued performance by Bud of this MSA
would breach Applicable Laws which, if capable of
remedy, is not remedied within 30 days of being
made aware of the breach;

(c) Xou commit any breach of clauses 4.1, 4.2, 4.3,
5, $Chent Obligations) or 8 (Intellectual Property
ights) which ~if _capable "of remedy is not

remedied within 30 days of written notice from
Bud requiring the breach to be remedied; and/or

(d) Bud has reasonable suspicion that you are
misusing any information you have access to
through™the provision of any Service(s), (including
any information in any Bud Materials) or are in
bréach of any Applicable Law, which is ‘capable of
remedy s not remedied within 30 days of written
notice. from Bud requiring the bréach to be
remedied.

If this MSA is terminated for any reason, all Service Schedules
then in effect (if any) shall terminate automatically upon the date
of such termination: " In the case of termination pursuant to clause

.3, the date of termination shall not be before expiry or
tef_letnatlon of all Service Schedules that remain in force "and
effect.

The expiration or termination of any Service Schedule shall not
affect this MSA as a whole or any other Service Schedule in place
between the Parties.

13.24

13.4.2

CONSEQUENCES OF TERMINATION
%r;stgﬁ_ effective date of termination or expiry of this MSA for any

14.1.1 all licenses granted under or Purs_uant to this MSA shall

immediately and automatically terminate;

the Client shall, and shall ensure that its Group
Companies and all End Users shall, immediately cease
use of the Bud Materials and any applicable Service;

Bud shall immediately cease use of the Client Materials in
its possession and shall return or destroy the Client Data,
except where Bud is required to keep such Client Data in
accordance with Applicable Laws; and

each Party shall promptly return, delete or destroy all of
the other Party’s’ Confidential Information that is in its
possession, save that it shall be entitied to retain a copy
of the other Party’s Confidential Information to the extent

14.1.2

14.1.3

14.1.4
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15.2

15.3

15.4

15.5

relevant

necessary to comply with Applicable Law, an Jelevant

record keeping requirements specified in this
for the purposes of internal audit and/or litigation.

the Client shall promptly delete all End User Account
Information in its possession.

14.1.5

Bud shall be entitled to retain the_BudS%nonymised Data on and

following termination or expiry of this MSA.

Where a Service Schedule (but not the entire MSA) has been
terminated_in accordance with Clause 3.4 (Bud’s Provision of
Serv:ces%, if:

14.3.1 you have pre-paid for the applicable Service, Bud will
refund, on a pro-rata basis, the pre-paid amount; or

14.3.2 there are out,standing fees owed to Bud, you will pay, on a
ro-rata basis, the outstanding fees in accordance with
clause 5 (Charges).

Where a Service Schedule {but not the entire MSA) expires or
terminates for any reason, the provisions of clauses 14.1, 14.3
an 4. onsequences of Termination) shall a%oly save_that
the}/ will be_limited to the licences, Bud Materials, Service, Client
Materials, Client Data, Confidential Information and/or End User
Account_|nformation to the extent relating solely to the relevant
Service Schedule.

On e_xpi\r/}/ or termination of this MSA for any reason, any provision
of this MSA that expressly or by implication is intended to come
into or continue in force on_or after expiry or termination of this
MSA shall survive and continue in full force and effect, includin
lause 1 (MSA' Structure), clause 4 (Client Obligations), clause
Charges),  clause . (Governance and Dispute Resolution),
clausé 7 (Data Protectign), clause 8 gntellectual PrQ[JerTy Rights
clause 9 (IPR Indemnities), clause 10 (Confidentiality), clause 11
(ILIabI/It , this clause 14, clause 15.3 — 15.17, 15.20, 15.22 and
5.23 (General) and clause 16 (Definitions).

Expiry or termination of this MSA for any reason shall not affect
the accrued rights, remedies, obligations or liabilities of the Parties
existing at expiry or termination.

GENERAL
Each Party warrants that:

15.1.1 in obtaining this MSA it has not done, and in performing

the obligations under this MSA it shall not do. any act or
thing that contravenes the Bribery Act 2010 (the “Bribery
Act”) or any other law or regulation relating to anti-bribery
0 _anti-corryption (cotlectively  “Anti-Corruption
Requirements”);

it shall_have, and shall maintain in place throughout the
MSA Term, adequate procedures designed {0 prevent
bribery occumngi within the meaning given in the Bribery
Act and applicable guidance; and

neither it, nor any of its associated persons (as
determined in_accordance_ with section 8 of the Bribery
Act, each an “Associated Person”):
(a) has bribed, attempted to bribe or will bribe any
erson in order to obtain and/or retain any
usiness, _or advantage in the conduct & of
business, from the other Party or its Associated
Persons, whether in connection with this MSA or
otherwise; or

15.1.2

15.1.3

(b) has been convicted of any offence involvin
bribery or corruption or been, or is, the subject 0
any “investigation, inquiry _or enforcement

proceedings Tregarding any offence or alleged
offence under Anti-Corruption Requirements.

it shall comply with the provisions of the Modern S,Iave,rg
Act_ 2015 (the “Slavery Act’) in connection with it
performance_(in the casé of Bud) or receipt or use (in the
case of the Client) of the Services;

it shall establish and at all times during the MSA Term
maintain  an implement  adequate” policies and
procedures to prevent any breach of the Slavery Act; and

neither it nor any of its officers or employees:

(a) have been convicted of any offence involving
slavery or human trafficking; of

(b) have been or are subject to any investigation,
inquiry or enforcement proceedings by any
Regulator regarding any offence “or alleged
offence of, or in connection with, slavery or human
trafficking.

Breach of clause 15.1 by a Party shall give the other Part%the
right to terminate this MSA immediately pursuant to clause 13.4.1

erm and Termination), by reason "of the breaching Party’s
irremediable breach.

The Client acknowledges and agrees that:

15.3.1 Bud may include the Client’'s name and a description of
the services provided to the Client under this MSA, in lists
of or references to any of the Client's customers on its
website, proposals, and in other marketing materials;

Bud may issue a public announcement which includes the
Client's ‘'name, logo and/or a description of the services
provided to the Client under this MSA, within one calendar
month from the date of signing of this MSA; and

it shall work with Bud in good faith to define and share
data and success metrics related to the Services which
Bud may use in publicly facing case studies.

Without prsjudjce to any other rights or remedies that a Party may
have, the Parties acknowledge and agree that damages may not
be an adequate remedy for any breach of this MSA and that the
remedies of injunction,” specific performance and other equitable
remedies will be available' where appropriate.

If any Provision of this MSA is or becomes or is found by any court
or au hor|t¥) of competent jurisdiction to be illegal,” invalid or
nenforceable, such provision shall be deemed 1o be severed
rom this, MSA and the Parties shall replace such provision with

one having an effect as close as possible to the deficient

15.1.4

15.1.5

15.1.6

15.3.2

15.3.3

15.6
15.7

15.8

15.9

15.10

15.11

15.12

15.13

15.14

15.15

15.16

1517

15.18

15.19

15.20
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rovision. The remaining provisions will remain in full force in that
Jurisdiction and all provisions will continue in full force in any other
jurisdiction.

No variation of this MSA shal|l be effective unless it is made in
writing and signed by both Parties.

No failure or delay bé a Party to exercise any right or remedy
provided under this MSA or at’law constitutes a waiver of that or
?ny other right or remedy, nor does it preclude or restrict the
uture exercise, of that or any other ,r|gm or re,me.dP/. If a Party
waives a_breach of any provision of this MSA, this will' not operaté
as .a waiver of a subsequent breach of that provision, or as a
waiver of a breach of any other provision.

Except as expressly provided in this MSA, the rights, powers and
remedies provided”under this MSA are in addition to, and not
exclusive ‘of, any rights, powers or remedies provided by
Applicable Law.

Except as provided otherwise, each Party shall pay its own costs
and expenses in connection with the nedotiation, preparation and
performance of this MSA.

An_¥_ notice given to a Party in connection with this MSA must be in
writing and“shall be delivéred personaIIY or by first class pre-paid
post or by email and addressed as follows or to ,an){ such other
address as a Party may from time to fime notify to the other
Parties in accordance with this clause 15.10:

15.10.1in the case of the Client, to it at the address / contact
details specified in the MSA Cover Sheet.

15.10.2 in the case of Bud, to it at:

Address: Bud Financial Limited, Linen Court, Floor 3, 10
East Road, London N1 6AD.

Email: george@thisisbud.com
Attention: George Dunning, Director.

Any such notice shall take effect, in the case of a letter, at the time
of delivery (if delivered by hand or courier) or at 9 a.m. (local time
in the count&y of the addréssee) on the second Business Day after
the time and date of posting if sent blx pre-Pald recorded déelivery
or, in the case of emall, if sent during no b

at the time of transmission and, if sent outside normal business
hours, then on the next following Business Day.

Nothing in this MSA will (except as expressly provided) be
deemed to constitute a partnership, or create a relationship of
rincipal and a?ent for any purpose, between the Parties. Eac
arty_confirms that it is acting on its own behalf and not for the

benéfit of any other person.

Except as expressly specified in the Regulatorg Addendum or a
Service Schedule erson who is n?t a party to this MSA has no
right under the Contracts (Rights of Third Parties) Act 1999 to
enforce any of the terms of this MSA.

The rights of the Parties to terminate, rescind or agree any
variation, waiver or settlement under this' MSA are not subject t0
the consent of any person that is not a party to the MSA.

This, MSA constitutes the whole agreement between the Parties
relating to its subject matter and Teplaces and extinguishes all
rior written or oral arran%ement, understanding or agreement
etween them. The expreSs terms and conditions of this MS
shall applty in place of all  warranties, conditions, terms
representations, statements, undertakings and obligations implied
by statute, common  law, custom, trade usage or otherwise
including implied undertakings of satisfactory quality and fitness
or purpose). all of which are excluded to the fullest extent

permitted by’ law.

Each Party confirms that it has not entered into this MSA on the
basis of (and agrees that it shall have no, claim for innocent or
negllgent misrepresentation or negligent misstatement based on,
and waives all rights and remedieS which might otherwise be
available, to it in representation, warranty,
undertaking or other statement whatsoever, whether made
negligently”or innocently, by any person (whether asoarty to this
MSAor ndt), other than as expressly set out in this MSA.

Subject to clause 15.18, neither Party may:

15.17.1 assign, transfer, charge or deal in an%/ way with the benefit
of, or any of its rights"under or interest in, this MSA,; or

15.17.2 sub-contract any or all of its obligations under this MSA,
without the prior written consent of the other Party.

Bud shall be entitled at any time to subcontract its obligations
under this MSA to:
The

15.18.1 an Approved
Subcontractors are:

(a) Google Cloud;
(b) Cloudflare, Inc;
(c) DataStax, Inc; and

(d) an){, other subcontractor approved by you in
writing (such approval not to be unreasonably
withheld, conditioned or delayed);

15.18.2 any service providers or suppliers engagedédirectly or
indjrectly) by Bud to provide commercial off the shelf
software * (including software as a service), or goods
facilities, services or other supplies which are not material
for the provision of the Services or necessary for the
management, direction or control of the Services; and

15.18.3 subject to, Bud ivi(r]_g at least 10 Business Days’ prior
written notice to the Client, any other subcontractor.

Notwithstanding Bud’s right to subcontract pursuant to clause
15.18, Bud shall remain reésponsible for all acts and omissions of
its 'subcontractors, and the acts and omissions of those employe

or engaged by its subcontractors, as if they were its own.

If either Party receives a complaint from an End User relating to
the Services, it shall notify the other Party within five Business
Days of receiving the complaint. Both Parties shall deal with
complaints in accordance with Applicable Laws. Each Part

agrees to provide to the other Pan¥, in a timely manner and in any
event within five Business Days of request, such information and

rmal business hours, then

relation to) any

Subcontractor. Approved



assistance as may reasonably be requested bd the other Party to
enable it to handle any complaint from an End User.

This MSA (and each Service Schedule) may be entered into bP/
the Parties in any number of counterparts. Each counterpart wil

when executed and delivered, be regarded as an original, and al
the counterparts will together constitute one and the same
instrument. This MSA (and each Service Schedule) will not take
effect until it has been executed by both Parties.

This MSA, together with any dispute, claim or non-contractual
obligations arising out of or in connection with it, shall be
governed by and construed in accordance with English [aw.

Subject to clause 6 (Governance and Dispute Resolution), the
Parties agree that any dispute arising out of or in connection with
this  confract, including ang question regarding its existence,
validity or termjnation, Shall be referred to and finally resolved by
arbitration under the LCIA Rules, which are deemed to bg
gmcotr)?orated by reference into this clause. For the avoidance of
oubt:

15.23.1 the arbitration’s ruling shall be binding on the Parties;

15.23.2 the number of arbitrators shall be one;

15.23.3 the seat, or legal place, of arbitration shall be London; and

15.23.4 the IanPuage to be used in the arbitral proceedings shall
be English.

15.21

15.22

15.23

16. DEFINITIONS

In this MSA, unless otherwise ?rovided or the context otherwise requires,
the following expressions have the following meanings:

“ASPSP” means a third-partyr1 Payment account  servicing payment
services provider (e.g., a bank) that has been licensed to operate payment
accounts’ and_provide and execute payment services in accordance with
the Payment Services Regulations 2017 (as applicable);

“Addendum” means an addendum to the relevant, Service Schedule

settln% out details_of one or more Services to be provided in accordance

VSvclatpv'tceasE Service Schedule and/or any additional terms applicable to those
[ )

;%qg_nt" as set out in regulation 2(1) of the Payment Services Regulations

“Anonymised Data” has the meaning given to it in the UK GDPR,;

“Applicable Law” means any applicable: (a) statute, req_ulation, regulatory
requirement, by law, ordinance, subordinate legislation or other law
reqardless of 1ts source) or mandatory guidance or code of practice
inCluding in each case any judicial or administrative interpretation of it), in
orce from time to time in any applicable jurisdiction; or b)[Judgment of a
relevant court of law, or sanction, directive, order or requirement of any
relevant Regulator;

“Approved S_ubco_ntragtors” means Bud’s pre—agproved subcontractors
as.t,spem ied in this MSA or otherwise agreed between the Parties in
writ N

i

“Breaking Change” means any change to the Bud API, Bud Platform
and/or any Service that requires you to also make changes to continue to
connect to the Bud Platform and enjoy any Service;

“Bud Anonymised Data” means a data set created b){ Bud pursuant to
this MSA that is an anonymised or derivative version of the Personal Data
relating to one or_moré End Users (being sufficiently anonymised in
accordance with 1CO guidance so as to not constitute’ Personal Data).
Bud Anonymised Data does not constitute Client Data;

“Bud API’ means an application programming interface_(or similar

technologiy/l made available by Bud to you for the purposes of connecting

the Clien plication to the Bud Platform and using the Service, as may

be updated from time to time by Bud;

“Bud APl Documentation” means documentation that Bud develops in

connection with_the relevant Bud API that Bud issues to you (such as

user guides, spftware,develogment kits and training materials), as may be

updated from time to time by Bud;

“Bud API Materials” means materials and information made available by

Bud via the Bud API from time-to-time in connection with the provision of

the Services;

“Bud Marks” means Bud'’s trade marks and logos;

“Bud Materials” means:

(a) the Bud Platform

(b) the Bud APls;

(c) the Bud API Documentation;

(d) the Bud API Materials;

(e) the Bud Marks; and

f) ?ny other relevant intellectual property that is owned by, or licensed
rom a third party to, Bud and is provided by Bud to’the Client in

connection with this MSA,

but excludes all Bud Anonymised Data and End User Account

Information.

“Bud Platform” means the proprietary platform made available by Bud for

tahqge'\ﬁss'&))é_%ﬂeerChent and/or End Users in accordance with the’terms of
i i :

(a) via the Bud API, in order for the Client to connect the Client
Application; or

(b) for direct interaction by Client Personnel or End Users with the Bud
web application and/or applicable Service,

to enable the Client to use the Service(s);

bud ==

“Business Day” means a day ﬁothe_r than a Saturday or a Sunday) on
which banks are open for general business in London;

“Client Aﬂplication"_ means your website, software, ap{)lication and/or
program that _%follo_wm its successful connection with the Bud API in
accordance with this MSA) enable(s) you to connect to the Bud Platform
and use the Service;

ECI(ifnt Data” means all information provided by you (or on your behalf) to

“Client Materials” means:
(a) the Client Application;
(b) the Client Products; and

(c) any other materials, documentation, information, programs and
codes sugplled or otherwise made available by or’on béhalf of the
Client to Bud (or any of its subcontractors), the Intellectual Property
Rights in which are owned or used by or on behalf of the Client and
gréervoée@ay be used in connection with the provision or receipt of the

[ )

but excluding the Client Data and End User Account Information;

“Client Product’” means a product or service provided by you (or on your
behalf) to End Users which utilises the Services;

“Confidential Information” means:
information
and

(a) all I (including written, oral, or electronic
information, whethér or not marked or described as
.confidential”) and any copies thereof which relates to a Party (the
“Disclosing ‘Party”), ‘its Group, or to its (or its Group members’)
employees, officers, contractors, consultants, agents, customers of
suppliers, and which is directly or indirectly disclosed by or on behalf
of the Disclosing Party to the other Pa ¥ (or_any"of its _Grou
members or its or their subcontractors) (the “Receivin Part¥1
under or in connection with this MSA, whether before or after the
date of this MSA, and which would reasgnably be considered as
confidential _ (including in the case of Bud, ‘the Bud Materials
(excluding Open Source Software) and any Service), other than:

(i) information which is in the public domain other than as a
result of a breach of this MSA or any separate confidentiality
undertaking between the Parties.

(i) information which the R?ceivin%_Party received, free of anﬁ
obligation of confidence, from a third party which was not itse
under any obll%atlon of confidence ‘in relation to that
information, whether before the date of its disclosure by the
Disclosing Party or otherwise; and

(i) information which the Receiving Party can show was
developed or created independently tg the Receiving Party or
any member of the Receiving Party’s Group;

“Data Protection Laws” means all Applicable Laws relating to data
%rptect_lon and privacy which are from time to time aRpllcabIe to Bud or the

lient including the Data Protection Act 2018 ("DPA’) and the UK GDPR
(as defined in"the DPA) and the terms “data subject, controller, personal
data, personal data breach, process, sub-processor and supervisory
authority shall have the respective meanings given in Data Protection
Laws an<|1 )processed, processes” and “processing” shall be construed
accordingly);

“‘End_User” means one of your customers who uses or receives the
benefit of, or who wishes to benefit from, the Serwce(s?;

“End User Account Information” means_in relation to an End User,
information (including transactional information) on one or more payment
accounts (or other accounts made accessible by Open BanklrF1,g) and held
by that End User with an ASPSP or with more than one ASPSF;

“End User Agreement” means the agreement _to be entered into
between Bud and each End User in relation to the End User’s access to
and use of the Bud Platform and/or relevant Service (as the context
requires), in the form required by Bud from time to time;

“Event of Force Majeure” means any circumstances which occur and
which are beyond thé reasonable control of a Party and directly prevent
that Party from performing its obligations under this MSA including any:

(a) act of war, civil commotion, armed conflict, riot, act of terrorism;
(b) fire, flood, explosion, malicious damage;

(c) epidemic or Ipande,m_ic, and/or any governmental directions
(including travel restrictions) arising in connection with an actual or
potential'epidemic or pandemic; and

(d) failure, loss or outage of the Internet;

(e) act of God, including an earthquake, drought, or other natural
disaster,

but excluding any labour dispute, labour shortages, strikes or lock-outs or
any events that should have been mitigated by having in place an
effective business continuity plan or othefwise in accordance with Good
Industry Practice;

“FCA” means the UK Financial Conduct Authority;

“Good Industry Practice” means the exercise of the degree of skill and
care which would reasonably and ordinarily be expected from a skilled
and experienced service provider (or, as the context requires, service
recipient or user) in similar circumstances applicable to this MSA;

“Group” means in relation to a company, that company, its subsidiaries
and subsidiary undertakings from time to'time, any holding company from
time to time of that com?any and all other subsidiaries and subsidiary
undertakings from time to time of any such holding company;

visual



“ICO” means the Information Commissioner’s Office in the United
K|rt1 dqtm) (or, as the context requires, the relevant other supervisory
authority);

“Indexation Rate” means the indexation rate set out in the applicable
Service Schedule;

“Insolvency Event” means, in relation to a Party, that:

(a) any corporate action, ,Iet%al proceedings or other procedure or step is
taKen in relation to: (i) the suspension of payments, a moratorium of
any indebtedness, " winding " up,, dissolution, administration or
reorganisation (|nc|ud|n% by way of voluntary arrangement, scheme
of arrangement or otherwise); (ii)) a composition, compromise
assignmént or arrangement with’ any creditor; (iii) the appointment of
a receiver, adminisirative receiver, receiver and manager, interim
receiver, custodian, sequestrator, administrator, liquidator or similar
officer in respect the Party or any/a substantial part of its assets; (iv)
the enforcement of any Security over any/a substantial part of 'its
assets; (v) any distress, attachment, sequestration or execution or
other 'similar ~process affecting any of its assets and is not
discharged within 14 daY_S' or (vi anY procedure or step analogous
to .any of the events listed at {l o (v) above is taken inTany
jurisdiction, except that it shall not ‘apply, to any winding up petition
which is frivolous or vexatious and “is discharged, stayed or
dismissed within 14 days of commencement;

(b) it is. deemed to be or is or admits it is_unable to paY its debts
whether within the meaning of section 123 of the Insolvency Act
1986 or otherwise; or

(c) it suspends or ceases, or threatens to suspend or cease, to carry on
all or a substantial part of its business;

“Intellectual Property Rights” means all intellectual property rights and
all applications and rights o appl%/ for and be granted, or for the protection
of, any intellectual property rights, including “all c_o%¥r|ght$ and all other
rights “in or with respect to software, patents rlq s In inventions and
invention disclosures, frademarks, service marks, trade names, rights in
domain names, rights in get-up and trade dress, rights in goodwill and the
right to sue for ‘passing-off (or unfair competition), rights in designs
database rights, semi-conductor topography rights, rights to use 7an

rotect the confidentiality confidential information (incltding. know-how,
frade secrets), in_each” case whether registered or unregistered and
including all_"applications_(or rights to apply) for, or renewals and
extensions of, any of the oreqomg, and nlgr?ts 0 claim priority from such
rights, and all other intellectual property rights or industrial property rights
or similar or equivalent rights or forms’ of protection, in each case which
may now or in the future subsist in any part of the world;

“Losses” means any and all losses, liabijlities, char%es, costs, damages,
fines, penalties, intefest and reasonable Ie?al and other professional fees
and expenses including, in each case, all related taxes;

“Month”_means the period comprising a calendar month during the
Service Schedule Term, except that:

(a) the first Month starts on the Service Schedule Start Date and ends
Bgttehfealflsnﬂn%ay of the calendar month in which the Service Start

(b) the final Month starts on the first day of the calendar month in whic
the final day of the Service Schedule Term falls and ends on th
final day of the Service Schedule Term;

“MSA” means:
(a) the MSA Cover Sheet;

(b) these Terms and Conditions, including the Recitals, and the
attached Schedules; and

(c) each Service ScheduIeF(inQIudirJg each Addendum thereto) th
been agreed by the Parties in accordance with clause 2
PlatfornT Access and Services);

“MSA Cover Sheet” means the cover sheet to_the MSA, signed by or on
gtetgglrfe%' each of the Parties, to which these Terms and Conditions are

“MSA Date” has the meaning given to it in clause 13.1 (Term and
Termination);

“MSA Term” has the meaning given to it in clause 13.1 (Term and
Termination);

“MSA Year’ means a period of 12 months, commencing on the MSA Date
and on each anniversary of the MSA Date;

“Open Banking” means the standards and systems created by the Open
Banking  Implementation Ent%/ aIIowmg?( authorised third-party providers
access to accounts gperated by banks and other account providers
through the use of application programming interfaces;

“O?en Source Software” has the meaning given to it in clause 8.9
(Intellectual Property Rights);

“OSS Licence’ has the meaning given to it in clause 8.9 (Intellectual
Property Rights);

‘t‘rl?_grt éArr)mans a party to this MSA (and “Parties” means both parties to
[ B

“GPSersR?_nal Data” has the meaning given to it in article four of the UK

“Personnel”’ in relation to a Party means all persons employed or
engaged ba( that Party in the performa,ncf? of its obligations under this
MSA including its and its subcontractors’ officers, employees, contractors,
consultants and permitted agents;

“Platform Package” means any of the Bud service and support packages
known as_ the Bud Self-serve ackatge, the Bud Standard Package, the
Bud Premium Package or the Bud Enterprise Package;
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“Regulator” means any government department or governmental,
quasi-governmental, supranational, statutory, regulatory or investigative
body, authorlt)(, agencY_ bureau, board commission, court, deparfment
tribunal or instrumentality thereof or any insurance, banking or financial
services or other prudential or competent authority which regulates or
SLIrgSBVsl'SeS either of the Parties or any member(s) of their respective

“Standard Contractual Clauses” or “SCCs” means as the context
requires:

(a) the

international data transfer agreemen
Information Commissioner under section 1

t
19A(1) of
tra
[¢]

issued b¥> the UK
(1 the DPA,

g fer of personal data
a

(b) means standard contractual clauses for the trans
to third countries pursuant to EU GDPR adopte I
Commission decision of 4 June 2021 and published under
document number C_92021) 3972 nd available at

https://eur-lex.europa.eu/eli/ldec _impl/2021/914/0j?locale=en&amp:u

: J_commission  standar oniraciua
and, where applicable, the international data transfer
addendum to the EU Commission Standard Contractual Clauses
issued by the UK Information Commissioner; or

ted by the European

o
C|
o
ol
YT

(c) any subsequent alternative ,cIauses.aRproved by the UK Information
Commissioner from time to time (which will automatically apply);

“Services” means the services ordered under gand specified in) a Service
Schedule, as more particularly described in the relevant Addendum(s) to
the Service Schedule;

“Service Schedule” means a Schedule under this MSA under which Bud
provides Services to you, including any Addendum(s) thereto;

“Service  Schedule Initial Term” has the meaning given to it in
clause 13.2.1 (Term and Termination);

“Service_ Schedule Renewal Term” has the meaning given to it in
clause 13.2.2 (Term and Termination);

“Service Schedule Start Date” means the date described as such and
set out in the relevant Service Schedule;

“Service_Schedule Term” means, in relation to a Service Schedule, the
Service Schedule Initial Term and all Service Schedule Renewal Terms,

subject to any early termination made in accordance with this MSA;

“SLA” means the service level agreement set out in the relevant
Addendum to the Service Schedule; and

“Terms and Conditions” means the terms and conditions of the MSA set
out in the clauses and Schedules, excluding the Service Schedules.

17. Rules of INTERPRETATION
In this MSA, unless the context otherwise requires:

171 references to Schedules are to schedules to this MSA; references
to clauses are to clauses in the Terms and Conditions (excluding
Schedule_1); references to Addendums are to addendums to a
Service Schedule; and refergnces to paragraphs or sections
within a Schedule, Service Schedule or Addendum are to a
,Sb\%céjtleonnd % paragraph of that Schedule, Service Schedule or

umj

a reference to any agreement or document, or part thereof,
including this MSA"or any Service Schedule or Addendum, is a
reference to that document or agreement (or part thereof) as
%/,amlglo?_rr%eended, varied, supplemented, replaced or novated from
i ime;

references to “include”, “including” or “in particular’ are to be
construed without limitation;

references to a “person” shall include an individual, firm,

artnership, ody corporate,  corporation,  association,
organisation, government, state, foundation or trust, in each case
whether or not having separate Iegal personality and reference to
a “company” shall include a corporation or otherbody corporate;

references to “writing” or ‘“written” mean any method of
reproducing words in a legible and non-transitory form, and
includes email;

references to a “holding company” or a “subsidiary” me?n a
holding. company or a subsidiary (as the case may be) as defined
in section 1159 "of the Companies Act 2006. In_the case of a
limited liability partnership which is a subsidiary of a company or
another  limited I|ab|l|tP{ partnership, section 1159 of “the
Companies Act 2006 shall be amended so that:

17.6.1 references in sections 1159(1)(a) and (c) to votin rilghts
are to the members’ rights to vote on all or substantially all
matters which _are decided by a vote of the members of

the limited liability partnership; and

the reference in section, 1159(1)(b} to the right to appoint

or remove a majority of its board of directors’is, to the rl%ht

to appoint or remove members holding a majority of the
voting rights;

words in the singular include the plural (and vice versa) and use of

any gender includes the other genders;

any reference to a treaty, statute, statutory provision, directive of
the Council of the European Union (whether issued jointly with
an c(ither person or under any other name) or other legislation
includes:

17.8.1 any order, regulation, instrument or other subordinate
legislation made under it; and

17.8.2 except. where the contrary is stated or the context
otherwise = requires, an amendment, _extension,
consolidation, re-enactment or replacement of it,

for the time being in force;

anP( obligation on a Partly not to do something includes an
obligation not to agree or allow that thing to be done; and

17.2

17.3
17.4

17.5

17.6
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17.7
17.8

17.9
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17.10 an}( obligation on }/ou shall, where the context permits, include an
obligation on you fo procure that the members of your Group and
End Users shall also comply with that obligation
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ScHepuLE 1: DATA PROTECTION

GENERAL

The Parties acknowledﬁe and agree that the Client shall be a
controller, and Bud_ shall act as a processor for and on behalf of
the Client, where Bud is processing Client personal data when
providing the Services

This Schedule (Data Protection) sets O%It the dgtails required by
article 28(3) UK GDPR as at thé date of this MSA relating to the
processing (of Client personal data to be undertaken by Bud as a
processor. The subject matter and duration of the processing, the
nature and purpose of the processing, the types of personal’ data
and _categories of data subject as required by Article 28(3) of UK

PR or equivalent provisions of any Data Protection’ Laws,
relating to this MSA, are as set out in the’Service Schedule(s).

Each Party confirms that it holds, and during the term of this MSA
shall maintain, all registrations and notifications required in terms
of the Datfa Protecfion Laws applicable to that Party which are
necessary for the performance of its obligations under'the MSA.

The . Client warrants, represents and undertakes that it has
obtained all consents from data subjects, established legal
grounds and provided all notices to "data subjects (and “as
appropriate will maintain and update and ensure ‘the continued
validity throughout the term of the MSA of the foregoing), in each
case ‘as necessary for Bud (as a processor) fo_provide_ the
Services in accordance with the terms of this MSA and Data
Protection Laws.

Each Party confirms that, in the performance of this MSA, it shall
comply with the Data Protection Laws applicable to it. If a Party
becomes unable to comply with its “obligations under this
I§)grr1tedule in any material respect, it shall promptly notify the other
y.

In_ connection with its processing of Client personal data and
taking into  account the state of the art, e costs of
implementation and the nature, sc_o&e, context and purposes of
the processing as well as the risk of varying likelihood and
severity for the rights and freedoms of the data subjects, each
Party shall implement approtprlate technical and organisational
measures to ensure a level of security appropriate to the risk. and
shall take all measures required pursuant to Article 32 UK GDPR.
In assessmg the appropriate level of security, each Party shall
take account in particular of the risks that are presented b

Processm?, in particular from accidental or unlawful destruction

oss, alteration, unauthorised disclosure of, or access to Clien

personal data transmitted, stored or otherwise processed.

PROCESSING OF PERSONAL DATA

In so far as Bud processes Client personal data on behalf of the
Client as its processor, Bud shall not process, transfer, modify,
amend or alter the J)ersonal data or disclose or permit ifs
disclosure to any third party other than in accordance with the
Client's documented instructions . s or
otherwise) unless processm%ls required by ang Applicable Law to
which Bud (or its relevant sub-processor) is su IJect, in which case
Bud shall, to the extent permitted by such Applicable Law, inform
the Client of that legal requirement before processing that
personal data.

The Client warrants that any_processing that results from its
instructions to Bud in respect of the Clienf"personal data shall be
lawful. Bud shall notify the Client without undue delay if, in Bud’s
opinion,_an instruction’ from the Client infringes Data Protection
Laws. Bud shall be entitled but not _Obllﬁed t0 suspend execution
of the  instructions concerned until the Client confirms such
instructions in writing.

Without prejudice to paragraphs 2.4 or 8.2, if so requested by the
Client, orpotherwise repquirgd gy this MSA, Bud shallqpromptly:y

2.3.1 amend, transfer or delete Client personal data; and

2.3.2 cease to process Client personal data, and prompt
arrange, for its secure return or destruction, as reasonab
required by the Client.

Save where the Client makes requests to Bud which are djrected
at mitigating the consequences_of a breach of this Schedule by

ud (Or any sub-processor), Bud ghall be relieved of all its
dependent obligations undef this MSA to the extent: the Clien
makes specific Tequests to Bud pursuant to paragraphs 2.3.1 or
2.3.2 to delete, cease processing or destroy personal data; and
Ir?éuqd e(Se%gd/or the relevant sub-processor) complies with those

u .

Bud and its_sub-processors may transfer Client personal data (or
access it from) outside of the UK and EEA as required in
connection with the performance of the Services and Bud’'s
obligations under this MSA, provided that Bud:

2.5.1 ensures that all such transfers and access are effected to
or from (as the_context requires) a jurisdiction approved in
accordance with Data Protection Law as having an
adequate level of data protection law to allow transfers to
suqhdlur_lsdl,,chon without further safeguards (a “Permitted
Jurisdiction”); or

if the transfer is to be effected to or from a jurisdiction
other than a Permitted Jurisdiction:

(a) ensures appropriate safeguards are provided in
respect of such transfer of access in accordance
with Data Protection Laws and that enforceable
data subject rights and effective legal remedies for

ata subjects are available. For these purposes,
the Client shall promptly comply with any
reasonable request of Bud, ‘including any request
to enter into Standard Contractual Clauses; and

(b) undertakes a ftransfer_ impact assessment in
respect of such transfer and, as appropriate,
implements an%/ supplementa measures, or
changes to the provision of the ervices
necessary to comply with the ruling of the Court of
Justice of the Eurdpean Union ) dated 16
July 2020, Case C-311/18 Data " Protection

(whether in the
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4.2

4.3

5.1

5.2

5.3

6.1

Commissioner v  Facebook Ireland and

Maximillian Schrems.
PERSONNEL

Bud shall take reasonable steps to ensure the reliability of any
Bud personnel who maﬁ/ have access to the Client personal data,
ensuring in each case that:

3.1.1 access is limited to those individuals who need to access
the relevant personal data, as necessary for the purposes
set out in the Service Schedule in the context of that
individual’s duties to Bud; and

3.1.2 all such individuals are informed of the confidential nature

of the Client personal data and  are subject to
confidentiality undertakings or professional or statutory
obligations ot confidentiality.

SUB-PROCESSORS
Bud shall be entitled to:

4.1.1 appoint or authorise any sub-processor to process (or tQ
%ppomt or authorise another sub-processor to process
lient 6)ersonal data provided that it gives the Client a
least 30 days written notice of such proposed appointment
(whether concerning the addition or replacement of
sub-processors). The Client shall have the opportunity to,
acting reasonably, object to such changes’ before” the
expiry of the notice period, If the Client objects to any
such’ch n%e, it shall promptly provide to Bud reasonable
details (subject to any applicable legal or confldenhallt){
constraints) ‘of the basis of its_objection. The, Client shall
promptly consider any further information provided by Bud
In response to an objection, and promptly withdraw” such
objection if the information provided by Bud adequately
addresses the objection.

Bud'’s_ sub-processors, as listed in the Service Sche.dule(s% are
specifically ‘approved by the Client for use in connection with the
performarice of the Services.

With respect to each sub-processor appointed by Bud, Bud shall:

4.3.1 undertake appropriate due diligence prior to the
rocessing of Client personal data by such sub-processor,
o verify “that_it is capable of prov_ldln% the level of
protection for Client personal data required Dy this MSA;

enter into a written agreement with the sub-processor
incorporating terms which are compliant with the relevant
requirements of Article 28 UK GDPR; and

as between the Client and Bud, remaijn fully liable to the
Client for all acts or omissions of such sub-processor as
though they were its own.

RIGHTS OF DATA SUBJECTS

Taking_into account the nature of the processing, Bud shall assist
the “Client by implementin appropriate”  technjcal ~and
organisational measures, insgfar as_reasonably practicable, to
facilitate the fulfilment by the Client of its obligation ta respond to
requests from data subjects relating to the exercise of their rights
under the Data Protection Laws.

Bud shall promptly notify the Client if it:

5.2.1 receives a request from a data subject under the Data
Protection Laws in respect of any Client personal data
processed by Bud as processor under this MSA, including
any requests by a data subject to exercise rights under
Chapter Il of UK GDPR; or

receives . any . communication . from the Information
Commissioner_in connection with Client personal data
processed by Bud under this MSA.

Bud shall, at the Client's cost, co-operate with, and prqvide all
information and assistance reasonably requested by, the Client: fo
enable the Client to comply with its”obligations under the Data
Protection Laws; and in connection with any investigation of or
management of or r,es?,onse to any personal data breach or any
complaint, communjcation or request made as referred to in
paragraph 5.2 (and insofar as
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ossible within the timescales

reasonably required by the Client), including by prompfly
providing:
5.3.1 the Client with reasonable details and copies of the

complaint, communication or request;

assistance as reason_ablg{1 requested by the Client to
enable it to comply with the exercise of rights b¥l a data
sub{ect, within the relevant timescales set out in fi
Protection Laws;

assistance as reasonably requested by the Client to
comply  wi any asséssment, _enquiry,  notice  or
investigation under any Data Protection Laws in respect of
the Client personal data, or with respect to any request
from a _supemsory_authont)rq or any consultation by the
Client with'a supervisory authority;

assistance as reasonably requested by the Client
following a personal data breach; and

assistance as reasonably requested by the CIient:_&a) with
any data protection impact assessments which are
required under Article 35 UK GDPR; and (b) with an)&prlor
consultations to any supervisory authority of the Client
which are required under Article 36 UK GDPR, in each
case solely in relation to processing of the Client peréonal
data bx_Bud &or any sub-processor) on behalf of the Client
and taking into account the nature’ of the processing and
information avaijlable to Bud (and/or’ the relevant
sub-processor(s)).

NOTIFICATION OF PERSONAL DATA BREACH
Bud shall:

6.1.1 notifg the Client without undue delay after determining that
a pérsonal data breach affecting Client personal data
processed by Bud under this M has occurred (which

5.3.2
e Data

5.3.3

5.3.4
535



determination it shall make as soon as reasonably
possible after becoming aware of any relevant incident or
circumstances);

Provide to the Client relevant information in its possession
hat is not subject to confidentiality obligations that is
re?uested by thé Client in relation to'the notified personal
dafa breach; including regarding the nature of the breach,
the categories and approximaté number_ of data subjects
and records concerned, to enable the Client to evaluate
the impact of the personal data breach and to meet any
obligations on the Client to_report the personal data
breach to a supervisory authority and/or notify the affected
Egtas subjects” in accordance with the Data Protection
WS;

if at the time of making the original notification described
in paragraph 6.1.1, Bud does not have available to it all
the information referred to_in paragraph 6.1.2, Bud shall
include in the original notification Such information as it
has available tg it"at that time, and then shall provide the
further information _referred to in paragraph 6.1.2 as soon
as possible thereafter; and

not inform any third party or make any announcement or
publish or otherwise authorise any broadcast of any notice
or.information about a personal data breach without the
rior written consent of the Client acting reasonably
including consent as to the content, media_and timin

hereof), except to the extent; (a) notification of a persona
data breach is required by Applicable Law to which Bud
(or a sub-processor) |s_sub{ec; or (b) such disclosure is
required by contract’to its other customers provided that,
where providing notice to its other customers, it only
provides detailS relating to that customer and does not
provide any_details relating to the Client (or which would
enable the Client to be identified).

7.
71

8.1

8.2
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PROCESSING RECORDS AND DATA PROTECTION AUDITS

Subject to any measures. reasonably necessary to protect any
other confidential information Bud holds in any relevant records,
data processing systems or facilities, Bud shall:

7.1.1 allow its data processing facilities, procedures and
ocumentation in relation to the Services to be submitted
rutiny by the Client’'s auditors or any supervisor
authority in order to ascertain compllanc% with the Dat
Protection Laws and the terms of this Schedule (Data
Protection); and

provide reasonable co-operation to the Client in respect of
any such audit and shall, at the request of the Client,
provide the Client with reasonable evidence of compliance
with its obligations under this Schedule.

The Client shall provide at least 30 dar\(s‘ prior written notice of
any such audit, and shall undertake the audit at its own cost
during Bud’s normal business hours and in a manner that causes
minimal disruption to Bud'’s business.

OBLIGATIONS UPON EXPIRY OF THIS MSA

Subject to paragraph 8.2, Bud shall promptly and in ,an'% event
within_thirty (30)"days of the exlplry or termination of this MSA, at
the Client’s choice, either deleté and/or return via API udpon
request by the_ Client all copies of the Client personal data
rocessed b¥1_ Bud_and/or its’ sub-processors on behalf of the
lient under this MSA.

may @nd may permit its sub-processors toz process and

lient personal data where (but only to the extent that
and for so long as) it is, or the relevant sub-processors are,
obliged to do so by  Applicable Law provided that (except to the
extent_that it may be_prohibited from doing so b%/ that _Aptpllcable
Law) Bud has first informed and consulted with the Client of that
obligation and complies with the Data Protection Laws in relation
to that processing.
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