SUPPLIER AGREEMENT

UK

Effective Date: [DATE]
This Supplier Agreement ("Agreement") is entered into between: [Numerator Entity], a company registered in [Country] with company number [NUMBER], having its registered office at [ADDRESS] ("Numerator" or "Customer") and [SUPPLIER LEGAL NAME], a [company/partnership/sole trader] registered in [JURISDICTION] with [company/registration number], having its [registered office/principal place of business] at [ADDRESS] ("Supplier")
(each a "Party" and together the "Parties").
WHEREAS:
I. Customer wishes to purchase certain goods or services from Supplier
II. Supplier agrees to provide such goods or services in accordance with the terms set forth herein
NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein, the Parties agree as follows:

1. DEFINITIONS
Agreement means these Terms together with the applicable Order.
AI System means a machine-based system designed to operate with autonomy that, based on machine and/or human-provided data and inputs, infers how to achieve human-defined objectives using machine learning and/or logic and knowledge-based approaches, and produces system-generated outputs such as content, predictions, recommendations or decisions.
Applicable Law means any applicable statute, rule, regulation, ordinance, order, directive, mandatory code, judgment, decree, or decision of any governmental authority applicable to the parties, including the EU AI Act.
Business Day means any day other than Saturday, Sunday, or a bank holiday in England.
Customer Data means any data, information, or material provided to Supplier by or on behalf of Customer, or accessed, collected, processed, or generated by Supplier in performing this Agreement.
Customer Systems means Customer's information technology systems or networks.
Defect means, in relation to Goods or Deliverables, that they do not conform with any warranty or requirement under this Agreement.
Deliverable means all documentation, works, and materials created, developed, or produced by or on behalf of Supplier in performing this Agreement, including all drafts.
Deliverables Warranty Period means twelve (12) months from the date of acceptance of the Deliverable.
Delivery means complete unloading at the Delivery Site by Supplier or its nominated carrier.
Delivery Date means the date specified in the Order for delivery or completion.
Delivery Site means the delivery location specified in the Order.
Documentation means product user manuals and technical literature, in hard copy or electronic form.
EU AI Act means the European Union regulation on artificial intelligence (Regulation (EU) 2024/1689).
Factory Tests means the manufacturer's standard tests to determine that Products operate correctly and comply with Specification and Documentation.
Force Majeure means an occurrence beyond the reasonable control of the affected party that it cannot prevent by exercise of reasonable diligence.
Goods means the goods specified in the Order.
Insolvency Event means the party is unable to pay its debts as they fall due, enters administration or liquidation, has a receiver appointed, makes an arrangement with creditors, or undergoes any similar process in any jurisdiction.
IPRs means all intellectual property rights anywhere in the world, registered or unregistered, including patents, copyrights, database rights, design rights, trademarks, trade secrets, know-how, and all similar rights.
Modern Slavery Laws means laws relating to human trafficking, forced labour, debt bondage, or any form of modern slavery.
Open-Source Software means open-source software as defined by the Open Source Initiative.
Order means the order or statement of work issued by Customer specifying the Goods or Services to be supplied.
Price means the price specified in the Order.
Products means hardware, equipment, or similar Goods specified in the Order.
Product Warranty Period means: (a) where Supplier is the manufacturer, twelve (12) months from Delivery or Installation Completion Date; or (b) where Supplier is a reseller, the greater of (i) twelve (12) months from Delivery or Installation Completion Date, or (ii) the manufacturer's warranty period.
Services means the services specified in the Order.
Software means all firmware, middleware, operating systems, and other software required for proper use of Products, including pre-installed software.
Source Code Material means: (a) source code; (b) detailed documentation sufficient to enable a reasonably experienced programmer to build, compile, install, operate, modify, and maintain the software independently; and (c) design information including module names and functionality.
Specification means the specification in the Order or, if none, the manufacturer's published specifications.
Supplier Materials means documents, data, methodologies, software, hardware, and materials used by Supplier, developed prior to or independently of this Agreement.
Supplier Personnel means Supplier's subcontractors, directors, officers, employees, agents, and contractors.
Transfer Regulations means the Transfer of Undertakings (Protection of Employment) Regulations 2006, the Acquired Rights Directive (2001/23/EC), and any successor legislation.
Virus means any malicious, harmful, or disabling code including time bombs, viruses, Trojan horses, or code that may impair software operation or cause data loss.
2. THE AGREEMENT
2.1 These Terms exclusively govern the Agreement and supersede all prior agreements. Any conflicting terms proposed by Supplier are rejected unless expressly agreed in writing by both parties.
2.2 Following execution of this Agreement, Supplier accepts individual Orders by commencing performance or providing written acceptance. Each Order shall incorporate and be governed by the terms of this Agreement.
2.3 In case of conflict between documents, the order of precedence is: (a) any written agreement signed by both parties; (b) these Terms; (c) the Order.
2.4 Each party acknowledges reliance only on express terms herein, waiving reliance on other statements or representations.
2.5 No Order may specify a commitment period exceeding three (3) years from the commencement date. Any Order specifying a commitment period in excess of three (3) years shall automatically be reduced to a commitment period of three (3) years from commencement. This limitation does not affect Customer's termination rights under Clause 19.
3. SUPPLY OF GOODS AND SERVICES
3.1 General Obligations. Supplier shall supply all Goods, Services, Deliverables, Software, and Documentation in accordance with best industry practice and this Agreement. Supplier shall ensure Supplier Personnel are suitably qualified, adequately trained, and comply with Customer's workplace policies.
3.2 Compliance with Law. Supplier shall comply with all Applicable Laws in performing its obligations.
3.3 Supplier shall comply with Customer's Code of Conduct for Suppliers, available at https://www.numerator.com/wp-content/uploads/2023/11/Numerator_Vendor_Code_of_Conduct.pdf.
3.4 Access to Customer Systems. Where Services require access to Customer Systems: (a) Customer shall determine the nature and extent of access; (b) All information relating to such access is Customer's Confidential Information; (c) Supplier shall not destroy, damage, or corrupt Customer Systems or data, attach equipment, or access systems without Customer's express written authorization; (d) Supplier shall not download, install, or access software on Customer Systems without Customer's written permission (which may be by email from Customer's project manager); (e) Customer reserves the right to monitor Supplier's use of Customer Systems.
3.5 Delivery Requirements. Supplier shall: (a) Deliver Goods to the Delivery Site during normal business hours on or before the Delivery Date. Time is of the essence; (b) Notify Customer promptly if unable to meet the Delivery Date; (c) Not deliver in installments unless Customer consents in writing; (d) Pack Goods carefully to reach Delivery Site in good condition; (e) Ensure packing lists and all documentation reference the Order number; (f) Make Documentation available no later than Delivery.
3.6 Inspection and Testing. Customer may inspect and test Goods at any time before Delivery. Supplier shall provide access to premises where Goods are manufactured or stored. Inspection does not affect Supplier's obligations or Customer's rights.
3.7 Factory Tests. Supplier shall ensure Products pass Factory Tests before Delivery. At Customer's request, Supplier shall provide evidence of passing Factory Tests. If a Product is or is likely to be Defective, Supplier shall remedy the Defect at its cost before the Delivery Date.
3.8 AI Systems
(a) Supplier shall not use any AI System without Customer's prior written approval.
(c) Supplier must notify Customer in advance if Services will involve use or delivery of any AI System and participate in risk assessments.
(d) If risk assessment indicates risks, Supplier shall mitigate as required by Customer.
(e) Failure to comply entitles Customer to cancel Services immediately.
(f) Any AI System used must: (i) Comply with the EU AI Act and not be a prohibited AI system; (ii) Not be high-risk unless disclosed and approved; (iii) Not risk health, safety, or fundamental rights; (iv) Provide conformity assessment if required; (v) Not use Customer Data for training or development; (vi) Not comingle Customer Data with third-party data; (vii) Not be fully autonomous (human must be in-the-loop or on-the-loop); (viii) Be designed to detect, document, and minimize bias; (ix) Be tested regularly to ensure no harmful bias.
4. RISK AND TITLE
4.1 Risk in Goods passes to Customer on Delivery.
4.2 Title passes to Customer on Delivery or, if earlier, on payment of the Price.
5. EXCESS GOODS
5.1 If Supplier delivers excess Goods, Customer may elect to keep or reject the excess.
5.2 If Customer keeps excess Goods, title passes on Delivery.
5.3 If Customer rejects excess Goods, title and risk remain with Supplier, and rejection remedies under Clause 9.3 apply.
6. INSTALLATION (IF APPLICABLE)
6.1 This Clause applies where the Order specifies Supplier is to install Products.
6.2 Supplier shall install Products at the Installation Site and install Software on the Installation Date in accordance with manufacturer's instructions.
6.3 Supplier shall, at its cost: (a) Notify Customer at least ten (10) Business Days before Installation Date of any environmental or operating conditions required; (b) Provide all cabling and equipment and perform installation in neat manner minimizing disruption; (c) Remove all packing and reinstate the Installation Site.
6.4 Supplier shall submit Products to standard installation tests and issue installation certificate if passed. Receipt or signature of certificate does not constitute legal acceptance.
6.5 If Products fail installation tests, Supplier shall promptly carry out remedial work at its cost.
6.6 If Products have not passed installation tests within five (5) Business Days after Installation Date, Customer may: (a) Reject Products and any other affected Products (Clause 9 applies); or (b) Require Supplier to carry out remedial work at Supplier's cost.
If Products still fail after further five (5) Business Days, Customer may reject, require further remedial work, or appoint a third party at Supplier's cost.
7. CANCELLATION AND POSTPONEMENT
7.1 Cancellation Rights. Customer may cancel this Agreement in whole or in part: (a) For Goods: at any time before Delivery by written notice; (b) For Services: on thirty (30) days' written notice (or shorter notice for critical business need or security breach); (c) For breach of Clause 3.8 (AI Systems): immediately at any time.
7.2 Payment on Cancellation. If Customer cancels Services, Customer shall pay pro-rata for Services performed up to cancellation date and reasonable costs incurred, provided Supplier has used reasonable efforts to mitigate costs and provides documentary evidence.
7.3 Postponement. Customer may postpone Services at any time by written notice. Supplier shall immediately stop work and mitigate further costs.
8. SUPPLIER'S UNDERTAKINGS
8.1 Warranties. Supplier warrants, represents, and undertakes that: (a) It has full right, title, and authority to sell Goods and provide Services; (b) It sells Goods free from all liens, charges, and encumbrances; (c) Goods will be brand new, unused on Delivery, and conform to the Agreement, samples, descriptions, Documentation, and Specification; (d) On Delivery and throughout the Product Warranty Period and Deliverables Warranty Period, Goods, Services, and Deliverables will be of satisfactory quality, fit for purpose, conform to specifications, and be free from defects in materials, design, and workmanship; (e) Goods conform with all referenced standards; (f) Products, Software, and Deliverables will be free from Viruses; (g) Goods, Services, and Deliverables are produced in compliance with reasonable care and skill and all Applicable Laws; (h) Documentation enables suitably trained personnel to install, use, and maintain Products; (i) Documentation provides adequate instruction for full use of Products, Deliverables, and Services; (j) Services, Software, and Deliverables will not destroy, damage, or corrupt Customer Systems or data; (k) Deliverables use up-to-date firewalls, anti-Virus software, and Virus-detection software. Supplier will notify Customer immediately of any Virus introduction; (l) Deliverables do not contain, link with, or interact with Open-Source Software; (m) Deliverables and all IPRs are free of liens, charges, licenses, and encumbrances; (n) Supplier is not restricted from assigning IPRs under Clause 13.1; (o) Supplier has not previously assigned or licensed the IPRs; (p) Deliverables and Supplier Materials do not violate any laws or orders.
8.2 Manufacturer's Warranty (Resellers). If Supplier is a reseller, Supplier assigns to Customer the benefit of manufacturer's warranty (to extent permitted by law). If assignment not possible, Supplier shall enforce manufacturer's warranty at Customer's request.
8.3 Exceptions. Supplier is not liable for breach of warranties to the extent breach arises from: (a) Unauthorized modification after acceptance; or (b) Use on hardware or operating systems not meeting minimum specifications.
8.4 AI System Warranties. Any AI System that is a Deliverable or used in Services must: (a) Comply with Customer's AI Responsible Use Policy and industry best practices; not be prohibited under EU AI Act; (b) Not be high-risk unless disclosed and approved; (c) Not risk health, safety, or fundamental rights; (d) Provide conformity assessment if required; (e) Not use Customer Data for training or comingle with third-party data; (f) Not use Customer Data for AI development or improvement; (g) Not be fully autonomous unless specifically permitted; and (h) Be designed to detect, document, and minimize bias; be tested regularly.
9. CUSTOMER'S REMEDIES
9.1 Inspection Period. Customer has thirty (30) days from Delivery (or Installation Completion Date) to inspect and test Products and Deliverables. Customer may review and evaluate Deliverables to determine conformity. Supplier shall provide reasonable assistance.
9.2 Legal Acceptance. Legal acceptance occurs on the earlier of: (a) Customer's written notice of acceptance; or (b) Successful completion of acceptance testing with no material defects. Payment or receipt of delivery note does not constitute legal acceptance. Customer may reject Products delivered on incorrect date.
9.3 Remedies for Breach. If Supplier breaches Clause 8.1, Customer may by written notice: (a) Reject relevant Goods, Deliverables, or Services (and at Customer's discretion, all other Goods under same Order), in which case Clause 9.4 applies; or (b) Require repair, replacement, or remedy at Supplier's cost within five (5) Business Days. If Supplier fails to remedy within five (5) Business Days, Customer may reject, require further remedy, or appoint third party at Supplier's cost.
9.4 Consequences of Rejection. If Customer rejects Goods, Deliverables, or Services: (a) Customer may reject other Deliverables or Services already delivered; (b) Customer shall cease using rejected items; (c) Within five (5) Business Days, Supplier shall refund Price and all sums paid; (d) Supplier shall not invoice for rejected items; (e) Customer shall make rejected Goods available for collection at Supplier's cost, or return at Supplier's cost. Supplier indemnifies Customer for storage costs; (f) Customer shall destroy or return rejected Deliverables at Supplier's cost; (g) Risk in rejected Goods rests with Supplier from rejection notice; (h) If Customer buys substitute goods/services, Supplier shall indemnify Customer for price difference (unless substitute is cheaper); (i) Customer may appoint third party for remedial work at Supplier's cost; (j) Customer assigns back IPRs in rejected Deliverables.
9.5 Additional Remedies. If there is breach or non-compliance, Customer may:(a) Instruct Supplier to remedy at Supplier's expense within reasonable time; or (b) If not remedied, Customer may: (i) Remedy at Supplier's risk and expense; or (ii) Accept with Price reduction; or (iii) Reject and terminate, obtaining refund.
10. PAYMENT AND INVOICING
10.1 Price Inclusions. Price includes all charges for packaging, insurance, carriage, and delivery. Price is exclusive of VAT. If Supplier is a reseller, Supplier shall pass on manufacturer discounts and apply no mark-up.
10.2 When to Invoice. Supplier may invoice following Delivery (for Goods) or as specified in the Order (for Services).
10.3 Payment Terms
(a) Invoices are payable net sixty (60) days from receipt of complete and correct invoice. Invoices to accounts.payable@numerator.com.
(b) Supplier may charge interest on undisputed overdue sums at 2% above Bank of England base rate per annum. This is Supplier's sole remedy for late payment, replacing statutory rates.
10.4 Set-Off and Withholding. Customer may: (a) Withhold payment for disputed items, and/or (b) Set off amounts owed by Supplier against amounts payable by Customer.
10.5 Benchmarking
(a) From the first anniversary and not more than annually thereafter, Customer may initiate benchmarking review of Price and performance on thirty (30) days' notice.
(b) Benchmark conducted by independent expert selected by Customer and reasonably acceptable to Supplier.
(c) Customer initially bears benchmarking costs.
(d) If results show Price more than 10% above median or performance materially below median, Supplier shall: (i) Reimburse Customer for all benchmarking costs; and (ii) Within thirty (30) days, submit plan to adjust Price or improve performance.
(e) If Supplier fails to submit satisfactory plan or implement it, Customer may: (i) Adjust Price to median effective from Benchmark date; or (ii) Terminate affected Services on thirty (30) days' notice without liability.
11. CONFIDENTIALITY
11.1 Confidentiality Obligations. Supplier shall keep strictly confidential all information received in connection with this Agreement that: (a) Relates to Customer, its affiliates, or clients; (b) Is marked confidential; or (c) Would reasonably appear to be confidential.
Disclosure permitted only to Supplier Personnel on need-to-know basis. Supplier shall use same care as for its own confidential information, but no less than reasonable care.
11.2 Exceptions. Obligations do not apply to information that: (a) Was known to Supplier without confidentiality obligation before receipt; (b) Is or becomes publicly known through no wrongful act; (c) Is approved for release by Customer in writing; (d) Is independently developed by Supplier without reference to Customer information.
11.3 Duration. Obligations survive five (5) years from termination, except for trade secrets, which survive in perpetuity.
12. PUBLICITY
Supplier shall not, without Customer's prior written consent: (a) Announce publicly that it provides goods/services to Customer; or (b) Use Customer's name, logo, trademark, or symbol in advertising, client lists, or promotional materials.
13. INTELLECTUAL PROPERTY RIGHTS
13.1 Assignment of IPRs. All IPRs in Deliverables belong to Customer. Supplier irrevocably assigns to Customer (as present assignment of future rights) unconditionally, with full title guarantee, all such IPRs on creation. Supplier shall cause Supplier Personnel to do likewise and execute all documents necessary.
13.2 Moral Rights Waiver. Supplier shall cause Supplier Personnel to waive unconditionally and irrevocably all moral rights relating to assigned rights (to extent permitted by law).
13.3 Software License. Customer acknowledges Software is licensed, not sold. Unless Order specifies otherwise, Supplier grants Customer and affiliates a perpetual, worldwide, irrevocable, non-exclusive, royalty-free license to install, use, copy, and maintain Software for business purposes, including reasonable backup copies and sub-licenses.
13.4 Supplier Materials License. Supplier need not assign Supplier Materials incorporated into Deliverables if incorporated with Customer's prior written approval. Supplier grants Customer a perpetual, worldwide, irrevocable, non-exclusive, royalty-free license to: (a) Use, copy, modify, publish, translate, distribute, and exploit Supplier Materials to extent incorporated in or necessary for Deliverables; and (b) Use Supplier Materials to receive full benefit of Services.
Licenses include right to grant sub-licenses.
13.5 Source Code Delivery. Subject to Clause 13.6, Supplier shall deliver Source Code Material for any software Deliverable within two (2) Business Days after: (a) Notification of acceptance; or (b) Customer's notice that it intends to appoint third party for remedial work.
13.6 Exception for Supplier Materials. Supplier need not deliver Source Code Material for Supplier Materials incorporated with Customer's prior written approval.
13.7 Customer Tools. IPRs in Customer's existing proprietary techniques, materials, software, methodologies, and tools ("Customer Tools") remain vested in Customer or its clients. Supplier shall keep Customer Tools confidential and use only for providing Services.
13.8 Source Code Escrow. If any Deliverable comprises software developed or customized for Customer, Supplier shall, at its cost and within thirty (30) days of acceptance: (a) Enter into source code escrow agreement with reputable escrow agent reasonably acceptable to Customer; (b) Deposit complete, up-to-date Source Code Material with escrow agent; (c) Ensure escrow agreement provides for release to Customer upon: (i) Supplier's Insolvency Event; (ii) Material uncured breach of support obligations; or (iii) Supplier ceasing to trade; (d) Deposit updated versions within ten (10) Business Days of new versions; (e) Upon release, Customer receives perpetual, worldwide, irrevocable, non-exclusive, royalty-free license to use, copy, modify, maintain, and support Source Code Material, including right to engage third parties; (f) Bear all costs of escrow establishment and maintenance.
14. AUDIT
14.1 Record Keeping. Supplier shall maintain at its principal place of business accurate written records relating to its obligations (including timesheets, invoices, expenses, costs, credit notes) during this Agreement and for six (6) years thereafter.
14.2 Audit Rights. Supplier shall permit Customer, its clients, or authorized representatives to inspect records upon reasonable written notice to assess compliance with this Agreement.
14.3 Remedies for Non-Compliance. If audit reveals overpayment or non-compliance, Supplier shall promptly rectify at its cost and refund overpayment plus audit costs.
15. DATA PROTECTION AND SECURITY
15.1 Compliance. Parties shall comply with all applicable data protection legislation, including UK GDPR and Data Protection Act 2018.
15.2 Data Processing Addendum. Where Supplier processes personal data on behalf of Customer, the Data Processing Addendum available at https://www.numerator.com/vendor-dpa shall apply.
15.3 Breach Notification. Supplier shall notify Customer within twenty-four (24) hours of any data breach.
16. INDEMNIFICATION
16.1 Indemnity Obligations. Supplier shall indemnify, defend, and hold harmless Customer, its affiliates, and their respective directors, officers, employees, and agents ("Customer Indemnitees") from all losses, claims, liabilities, costs, and expenses in connection with: (a) Death or personal injury caused by Supplier's or Supplier Personnel's acts or omissions or Supplier's breach; (b) Claims that Services, Goods, Deliverables, Software, or Documentation infringe third-party IPRs; (c) Costs of procuring substitute services where Supplier cannot perform due to lacking necessary licenses or approvals; (d) Price difference for substitute services (unless substitute is cheaper); (e) Breach of AI warranties and obligations in Clauses 3.8 and 8.4.
Customer may, at Supplier's cost using Customer's counsel, participate in defence of any claim.
16.2 Infringement Remedies. If infringement claim arises, Supplier shall at its cost: (a) Secure rights for Customer to continue use on acceptable terms; or (b) Replace or modify with non-infringing substitute of equivalent performance, functionality, and utility, at no additional cost; or (c) If neither (a) nor (b) possible, notify Customer, who may: (i) Require substitute with equitable Price reduction; or (ii) Terminate by written notice.
17. LIABILITY
17.1 Excluded Liabilities. Nothing excludes or limits liability for:
(a) Breach of confidentiality obligations.
(b) Indemnification obligations.
(c) Death or personal injury from negligence.
(d) Fraud or fraudulent misrepresentation.
(e) Other liabilities that cannot be excluded by law.
(f) Supplier's breach of Clauses 3, 8, 13, and 15.2.
17.2 Indirect Damages. Except for Excluded Liabilities, neither party is liable for consequential, indirect, special, punitive, or incidental damages (including lost profits, business interruption, loss of information) even if advised of possibility.
17.3 Customer Liability Cap. Except for Excluded Liabilities, Customer's aggregate liability shall not exceed the greater of: (a) £100,000; or (b) Total fees paid or payable in the twelve (12) months preceding the claim.
17.4 Supplier Liability Cap. Except for Excluded Liabilities, Supplier's aggregate liability shall not exceed the greater of: (a) £1,000,000; or (b) Three (3) times total fees paid or payable.
18. INSURANCE
18.1 Required Coverage. Supplier shall, at its cost, maintain for the Agreement duration and six (6) years thereafter:
(a) Public Liability insurance: £5,000,000 per occurrence.
(b) Professional Indemnity insurance: £5,000,000 per claim and in aggregate.
(c) Cyber Liability insurance: £5,000,000 per claim and in aggregate.
(d) Employer's Liability insurance: £5,000,000 per occurrence.
18.2 Evidence and Additional Insured. Supplier shall provide certificates of insurance on request and name Customer as additional insured on Public Liability and (where commercially available) Professional Indemnity and Cyber Liability policies.
19. TERMINATION
19.1 Customer Termination Rights. Customer may terminate by written notice: (a) If Supplier commits material irremediable breach, or fails to remedy remediable breach within thirty (30) days of notice; (b) If Supplier suffers Insolvency Event; (c) If Supplier breaches Clause 8.1 (g) (Applicable Laws), Clause 11 (Confidentiality), Clause 15 (Data Protection), Clause 23 (Anti-Corruption), or Clause 24 (Modern Slavery); (d) For convenience on thirty (30) days' notice; (e) For Goods, at any time before Delivery.
19.2 Supplier Termination Rights. Supplier may terminate by written notice: (a) If Customer suffers Insolvency Event (where permitted by law); or (b) Per Clause 20 (Force Majeure).
19.3 Survival. The following survive termination: Clauses 5, 10, 11 (subject to 11.3), 13.2, 13.3, 13.8, 14, 16, 17, 18, 19.3, 19.5, and 26.
19.4 Accrued Rights. Termination does not prejudice accrued rights, which are in addition to other remedies.
19.5 Step-In Rights. If Supplier: (a) Commits critical material breach and fails to remedy within five (5) Business Days; (b) Suffers security breach it fails to contain promptly; or (c) Cannot perform Services for five (5) Business Days;
Customer may, by written notice, exercise step-in rights to manage and perform affected Services (itself or via third party) until Supplier demonstrates ability to resume compliance.
During step-in: (i) Supplier shall provide full cooperation, access to premises, systems, Customer Data, and records; (ii) Customer not liable to pay Supplier for Services performed during step-in; (iii) Supplier indemnifies Customer for step-in costs (Customer may set off); (iv) Supplier remains liable for obligations except as performed by Customer.
Once remedied, Customer shall work with Supplier for smooth transition back.
20. FORCE MAJEURE
20.1 If a party ("Affected Party") cannot perform due to Force Majeure, relevant obligations are suspended (including payment) for the Force Majeure duration, provided suspension is no greater than required.
20.2 If Force Majeure continues beyond one (1) month, the non-affected party may terminate immediately by written notice.
21. ASSIGNMENT AND SUBCONTRACTING
21.1 Customer Assignment. Customer may assign to: (a) an affiliate; (b) successor from merger or sale; or (c) entity acquiring substantially all relevant assets. Customer shall notify Supplier.
21.2 Supplier Assignment. Supplier may not assign without Customer's prior written consent.
21.3 Subcontracting. Supplier shall not subcontract without Customer's prior written consent. Customer's approval does not waive rights. Supplier remains fully responsible for subcontractors. No contractual relationship created between Customer and subcontractors.
22. SUPPLIER PERSONNEL
22.1 General Obligations. Where Order specifies Services, Supplier shall: (a) Be responsible for management and supervision of Supplier Personnel; (b) Ensure Supplier Personnel comply with Customer workplace policies; (c) Ensure adequate personnel, facilities, and resources; (d) Use best efforts to ensure continuity of personnel; (e) Replace personnel who fail to perform with reasonable skill and care, promptly with qualified replacement.
22.2 Key Personnel. Supplier shall appoint persons named in Order as Key Personnel. Key Personnel shall be retained as required and have authority for their responsibilities.
22.3 Restrictions on Changes. Supplier shall not remove, replace, or limit Key Personnel unless: (a) Requested by Customer or with Customer's consent; (b) Long-term sick leave; (c) Relevant Services completed; or (d) Voluntary resignation.
22.4 Notification. Supplier shall inform Customer of replacement identity and background as soon as identified.
22.5 Vacancy Limits. Key Personnel roles shall not be vacant more than ten (10) Business Days (or one (1) month for resignation, death, illness, or dismissal).
22.6 Screening and Authorization. Supplier warrants Supplier Personnel: (a) Are appropriately screened per Customer instructions; have no unspent criminal convictions; (b) Are entitled to work in the territory; (c) Carry appropriate identification at Customer premises.
23. ANTI-CORRUPTION COMPLIANCE
23.1 Obligations. Supplier shall: (a) Comply with all anti-bribery, anti-corruption, and anti-tax evasion laws ("Anti-Corruption Laws") and procure Supplier Personnel compliance; (b) Not do anything constituting offense under Anti-Corruption Laws or placing Customer in breach; (c) Have policies and procedures for compliance and enforce them; (d) Disclose policies to Customer and allow audit; (e) Report immediately any breach or significant breach.
23.2 Warranty. Supplier warrants it has never been convicted of or settled enforcement action for Anti-Corruption Laws offense.
24. MODERN SLAVERY
24.1 Warranties. Supplier warrants neither Supplier nor Supplier Personnel: (a) Has committed Modern Slavery offense; (b) Is subject to investigation or prosecution; (c) Is aware of circumstances in supply chain that could give rise to investigation.
24.2 Notification. Supplier shall notify Customer immediately if it becomes aware of breach or potential breach of this Clause.
25. TRANSFER OF PERSONNEL (TUPE)
25.1 Expectation. Parties expect Transfer Regulations will not apply on commencement ("Entry") or cessation ("Exit") of Services.
25.2 Indemnity on Exit. If Transfer Regulations apply or person asserts they apply on Exit, Supplier indemnifies Customer and any Incoming Supplier for all losses from: (a) Employment or termination by Supplier or claimed employment by Customer/Incoming Supplier; (b) Claims Customer/Incoming Supplier liable for Transfer Regulations breach.
25.3 Obligations if TUPE Applies. If Transfer Regulations apply on Exit: (a) Supplier shall, no later than three (3) months before Exit, provide information on Exit Personnel including: identity, employer, place of work, age, service length, job title, salary, benefits, pension, holidays, terms, notice periods, collective agreements. Information must be accurate, complete, and updated. (b) Supplier shall provide assistance, access, cooperation and comply with inform and consult obligations.
(c) Supplier shall not, within six (6) months before Exit, without Customer consent: (i) Vary or increase terms or benefits of Exit Personnel; (ii) Give notice or terminate employment of Exit Personnel; (iii) Recruit/assign new persons to Services or increase time of non-Exit Personnel; (iv) Redeploy Exit Personnel away from Services; or (v) Amend collective agreements.
26. GENERAL PROVISIONS
26.1 Waivers. Waivers must be written and signed by authorized representative. Failure to require strict performance or delay in exercising rights does not constitute waiver.
26.2 Remedies Cumulative. All remedies are cumulative and in addition to remedies at law or equity.
26.3 Variations. Variations must be in writing signed by authorized representatives of both parties.
26.4 Severability. Invalid, illegal, or unenforceable provisions shall be modified minimally to be valid or deleted. Remainder of Agreement remains valid.
26.5 No Partnership. Nothing establishes partnership, joint venture, or agency between parties.
26.6 Third Party Rights. Customer may recover losses suffered by affiliates and Customer Indemnitees. Customer Indemnitees may enforce Clause 16. Otherwise, non-parties have no rights to enforce this Agreement. No consent of non-parties required to amend, terminate, or assign.
26.7 Notices. Notices must be in writing to addresses in Order. May be sent by email (with hard copy by hand or post). Copy all Customer notices to procurement@numerator.com.
26.8 Governing Law. This Agreement is governed by English law. English courts have exclusive jurisdiction.
27. EXECUTION AND ACCEPTANCE
27.1 By executing this Agreement, Supplier expressly acknowledges that it has: (a) Read, understood, and agrees to be bound by all terms and conditions set forth herein; (b) Had the opportunity to seek independent legal advice regarding this Agreement; (c) The full authority to enter into this Agreement and perform its obligations hereunder; and (d) Reviewed and accepts Customer's Code of Business Conduct for Suppliers and Information Security Requirements referenced in Clause 3.3.
27.2 This Agreement may be executed in counterparts, each of which shall constitute an original and all of which together shall constitute one agreement. Electronic signatures shall have the same legal effect as original signatures.
IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective Date.



	NUMERATOR UK LIMITED
	[SUPPLIER LEGAL NAME]

	By: ____________________________
	By: ____________________________

	Name: _________________________
	Name: _________________________

	Title: __________________________
	Title: __________________________

	Date: __________________________
	Date: __________________________



