[SUPPLY/SERVICES] AGREEMENT

relating to

Policy and Advocacy Work on Climate Change and Mental Health in Six Countries

Parties

United for Global
Mental Health
("UnitedGMH")

Registered address: C/O Kreston Reeves, Second Floor, 168 Shoreditch High
Street, London, E1 6RA

Company number: 11139817

Notices to be sent for the attention of: Sarah Kline

[Enter name]

(the
"Supplier/Consultan
t“)

Registered address:

Notices to be sent for the attention of: [Enter name]

(each a “party”, and together the “parties”)

Scope, roles and responsibilities

Background The Supplier has agreed to ("Project [e]")
Provision of UnitedGMH engages the [Supplier/Consultant] to provide Services to the
Services Company, together with any related or ancillary services that UnitedGMH

may reasonably request of the Supplier from time to time during the term of
the Agreement.

The [Supplier/Consultant] may, subject to clause 4 of Schedule 1, be entitled
to engage an individual approved by UnitedGMH in advance, (such approval
not to be unreasonably withheld or delayed) with a level of skill, experience
and qualifications comparable to the [Supplier/Consultant] acting with the
same level of diligence and care expected or required from the
[Supplier/Consultant] (a "Substitute") to provide some or all of the Services
during the continuance of this Agreement.

For the avoidance of doubt, any act or omission on the part of any
Substitute under or in connection with this Agreement shall, as appropriate,
be deemed to be an act or omission of the [Supplier/Consultant].

The [Supplier/Consultant] shall make themselves available to the Company
at such times and at such locations as the parties agree from time to time.
[The [Supplier/Consultant] shall not be required to make themselves




available for more than [e] [days/hours] in any week] OR [The
[Supplier/Consultant], or any Substitute (as appropriate), shall be required
to provide the Services for a minimum of [e] hours per week] unless
otherwise agreed between the parties in writing. It is generally expected
that the times during which the [Supplier/Consultant] shall make themselves
available to the Company will fall between the Company’s normal working
hours of 9:00am - 5:30pm.

Fixed term

This Agreement is effective from [date] [and shall be for a fixed term of [e]
[months / years]], and shall automatically terminate on [date], unless
extended or otherwise amended by the parties in writing.

Services

The [Supplier/Consultant] shall provide [insert type of services] to
UnitedGMH including, together with any related or ancillary services that
UnitedGMH may reasonably request of the [Supplier/Consultant] from time
to time during the term of this Agreement, the provision of the following key
deliverables (“Deliverables”) to UnitedGMH’s specification(s) and
reasonable satisfaction:

[Describe detail of the services that the Supplier is to provide]

(together the "Services")

Fees

In consideration for the [Supplier/Consultant] providing the Services,
UnitedGMH shall pay to the [Supplier/Consultant] a daily rate of £[e]
(inclusive of VAT, if applicable) [, for no more than [e] days per week] during
the term of this Agreement (the "Service Fees").

The [Supplier/Consultant] shall invoice UnitedGMH for the Service Fees on
the first day of each month in [either] pounds sterling, the lawful currency of
the United Kingdom ("GBP") [or [insert agreed alternative currency for
invoicing],] in respect of the Services provided during the previous month.
Invoices are to be submitted to finance@unitedgmbh.org. Any billing
enquiries should be directed to the same email address.

Subject to the [Supplier/Consultant] providing such additional evidence and
information as UnitedGMH may reasonably require, UnitedGMH shall
discharge properly drawn and undisputed monthly invoices issued in
accordance with the above within 30 days of receipt.

Notwithstanding the foregoing paragraph, or any other provision of this
Agreement, in no event will the total Service Fees including taxes such as
VAT exceed f[e].

The exchange rate to be used in determining the GBP cost of any Service
Fees charged to UnitedGMH shall be the GBP/[insert relevant currency]
exchange rate listed on www.xe.com one business day prior to the date on
which the relevant invoice(s) for such Services Fees were issued.
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[The cost of converting any of the Service Fees to [insert agreed alternative
currency for invoicing] ("FX Cost") shall be borne by UnitedGMH. With the
exception of the FX Cost, all other charges incurred by UnitedGMH's banking
institution will be borne by UnitedGMH and all other charges incurred by
the Supplier's banking institution will be paid by the Supplier.]

For the avoidance of doubt, UnitedGMH shall be under no obligation to
make any payment of the Service Fees to the [Supplier/Consultant] in
respect of any period during which the [Supplier/Consultant] (or any
Substitute, as appropriate) is unavailable to provide the Services, including
but not limited to where the [Supplier/Consultant] is on holiday or for any
period during which the Services are not provided whether by reason of the
[Supplier’s/Consultant’s] illness, injury or otherwise.




Points of contact and notices

The lead points of contact for each of the parties are set out below. If during
the term of this Agreement the point of contact for a party changes, that
party will notify the other party in writing of the new lead contact.

Any notices required to be given under this Agreement may be given by
email to the email address set out below (or to any alternate email address
notified to the other party) or by post to the addresses set out above (or any
other address notified to each of the other party).

UnitedGMH [insert details of point of contact]
Supplier linsert details of point of contact]
Timetable
The parties anticipate that the Deliverables will be provided by the
[Supplier/Consultant] to UnitedGMH on or before the following dates:
[Date] [Step]
[Date] [Step]
[Date] [Step]

The [Supplier/Consultant] shall provide the deliverables to UnitedGMH on or
before the dates specified in the timetable. Notwithstanding the foregoing,
to the extent that UnitedGMH wishes to amend such timetable, the
[Supplier/Consultant] shall work with UnitedGMH in good faith and use
reasonable endeavours to ensure the provision of the Deliverables in
accordance with such revised timetable

Information sharing, and decision making

Information sharing

The parties shall inform each other of any potential risks or challenges to the
successful and timely provision, completion and/or implementation of the
Services as soon as reasonably possible and shall work together in good faith
to resolve or mitigate any such risks or challenges as appropriate.

Decision making

Day-to-day decisions regarding the implementation of the Services will be
taken by the [Supplier/Consultant]. The [Supplier/Consultant] will consult
with UnitedGMH and seek its consent on any substantial changes to the
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Services including, but not limited to, the nature of the Services to be
provided, their timing and/or their cost.
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Dispute resolution and termination

Dispute resolution The dispute resolution provisions contained in clause 15 of the Terms and
Conditions shall apply to any dispute under or in connection with this

Agreement.
Termination by UnitedGMH may terminate this Agreement by giving not less than [30 days’]
notice notice in writing to the Supplier.
Termination for Without affecting any other right or remedy available to it, if any party is in
material breach material breach of this Agreement or the Terms and Conditions (the

"Defaulting Party") and such material breach is not remedied (if capable of
remedy) within 30 days of notice of breach being given to the Defaulting
Party by any other party (the "Non-Defaulting Party"), then the any
Non-Defaulting Party may terminate this Agreement immediately by notice
in writing to the Defaulting Party.

A material breach on the part of the [Supplier/Consultant] includes (but is
not limited to) the following acts or omissions:

1. The [Supplier/Consultant] commits a serious breach of any term of
this Agreement or the Terms and Conditions;

2. The [Supplier/Consultant] is guilty of conduct that may in the
opinion of UnitedGMH bring the Supplier or UnitedGMH into
disrepute;

3. The [Supplier/Consultant] neglects, fails or refuses to provide the
Services;

4, The [Supplier/Consultant] is convicted of any criminal offence (other

than a motoring offence for which no custodial sentence is made
upon them where such a conviction affects their ability to provide
the Services;

5. The [Supplier/Consultant] has in the opinion of UnitedGMH become
incapable of providing the services; or

6. The Supplier becomes bankrupt.

A material breach on the part of UnitedGMH includes the following acts or
omissions:

e UnitedGMH commits a serious breach of any term of this
Agreement; or




e UnitedGMH is declared insolvent.

UnitedGMH may also terminate this Agreement immediately by notice in
writing if the [Supplier/Consultant] commits a repeated breach of any term
of this Agreement or the Terms and Conditions.

Effect of
Termination

On expiry or termination of this Agreement:

e all licences granted to the [Supplier/Consultant] under this
Agreement shall terminate immediately;

e the [Supplier/Consultant] shall promptly return to UnitedGMH all
materials, Deliverables, Confidential Information relating to
UnitedGMH and any  UnitedGMH property in  the
[Supplier’s/Consultant’s] possession, together with any original or
copy documents obtained by the [Supplier/Consultant] in the course
of providing the Services; and

e any provision of this Agreement that expressly or by implication is
intended to come into or continue in force on or after termination
or expiry of this Agreement shall remain in full force and effect.

Termination or expiry of this Agreement shall not affect any rights,
remedies, obligations or liabilities of the parties that have accrued up to the
date of termination or expiry, including the right to claim damages in respect
of any breach of the Agreement which existed at or before the date of
termination or expiry.

Terms and conditions

UnitedGMH's standard terms and conditions (the "Terms and Conditions"),
which are appended to this Agreement at Schedule 1, are incorporated into
and form part of this Agreement and each party hereby agrees to the Terms
and Conditions. References in the Terms and Conditions to the "main
agreement" or the "Agreement" are to this [Supply / Services] Agreement.

Data Protection

Where applicable, Schedule 2 to this Agreement sets out a description in
relation to the Personal Data (as required by Article 28(3) of the GDPR (as
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defined in clause 6 of Schedule 1)), of the purposes, nature and duration of
the Supplier’s processing of the Personal Data, and the associated types of
personal data and categories of data subjects. UnitedGMH may by written
notice to the Supplier make amendments to Schedule 2 from time to time,
including in order to ensure either or each party’s continued compliance
with the Data Protection Legislation (as defined in clause 6 of Schedule 1).
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ScHEDULE 1

Terms AND CONDITIONS

UNiTEDGMH STANDARD TERMS AND CONDITIONS

These terms and conditions describe in more detail the arrangement between the Supplier and
UnitedGMH. These terms and conditions supplement the main agreement between the Supplier and
UnitedGMH (the "Agreement"). The Agreement and these terms and conditions together replace any
earlier agreement between the parties in relation to the matter described in the Agreement.

UnitedGMH reviews its terms and conditions from time to time and will send the Supplier any new version
which will apply to the Supplier.

To the extent there is any conflict between these terms and conditions and the Agreement, the Agreement
will prevail.

Capitalised or other terms used but not otherwise defined in these terms and conditions have the
meaning(s) set forth in the Agreement.

APPOINTMENT OF THE SUPPLIER

The parties agree and acknowledge that the Supplier is acting as an independent supplier to UnitedGMH
and that nothing in the Agreement shall render or be deemed to render the Supplier an employee, agent,
partner or representative of UnitedGMH and the Supplier shall not hold itself out as such. For the
avoidance of doubt, nothing contained within the Agreement shall create any form of employment
relationship between the Supplier and UnitedGMH.

Nothing in the Agreement (including this Schedule) shall prevent the Supplier from providing services
(including without limitation services of similar nature to the Services) on an ad-hoc basis to third parties
other than UnitedGMH during the continuance of the Agreement, provided that:

221 such activity does not conflict in any way with the proper provision of the Services; and
222 the Supplier shall, at all times, act in compliance with the terms of the Agreement.

The Supplier warrants that it will not as a consequence of entering into and performing its obligations
under the Agreement be in breach of any express of implied terms or any contract, agreement or other
arrangement with, or any obligation to, any third party which is binding upon it and that it is under no
obligation, covenant or restriction which may give rise to any conflict of interest between it and
UnitedGMH.

SUPPLIER’S OBLIGATIONS

The Supplier shall provide the Services in accordance with all applicable laws and with all reasonable skill
and care, in good faith and to the best of their ability and shall comply with any reasonable timescale
requested by UnitedGMH for the completion of any particular assignment or Deliverable. The Supplier
shall keep UnitedGMH fully informed in relation to the provision of the Services and shall comply with all
reasonable requests by UnitedGMH in relation to the Services.

Save on the occurrence of any unforeseen circumstances (in which case the Supplier shall notify
UnitedGMH as soon as possible), the Supplier shall notify their point of contact as specified in the
Agreement in writing in advance of any periods exceeding one working day when the Supplier will be
unavailable to provide the Services. The Supplier must give at least twice as many days' prior written
notice as they wish to designate as unavailable days, or 5 working days prior written notice, whichever is
higher.
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3.7

4.2

4.3

5.1

Failure by the Supplier to comply with clause 3.2 in respect of any month will render any Service
Fee in respect of that month that would otherwise be payable by UnitedGMH, no longer payable.

The Supplier undertakes to take out and maintain during the period of the Agreement adequate insurance
cover with a reputable insurance company to cover liability for any loss, liability, costs (including
reasonable legal costs), damages or expenses arising from the provision of the Services. On request by
UnitedGMH the Supplier shall supply to UnitedGMH copies of the relevant insurance policies and
evidence that the premiums have been paid.

The Supplier indemnifies UnitedGMH in full in respect of any loss, damage or other liability (including as a
result of a claim brought against UnitedGMH by one of its employees or a third party) arising out of a
breach of the Agreement and/or any negligent act or omissions or wilful misconduct by the Supplier in the
performance of its duties pursuant to the Agreement, including without limitation arising out of the
provision of the Services.

The Supplier shall comply with all reasonable standards of safety and comply with UnitedGMH’s health
and safety procedures from time to time in force at the premises where the Services are provided and
report to the Company any unsafe working conditions or practices.

The Agreement constitutes a contract for the provision of services and not a contract of employment and
accordingly the Supplier shall be fully responsible for and shall indemnify UnitedGMH for and in respect of
any liability arising from any employment-related claim or any claim based on worker status (including
reasonable costs and expenses) brought by the Supplier or any Substitute against UnitedGMH arising out
of or in connection with the provision of the Services.

SUBSTITUTES

The Supplier shall provide UnitedGMH with written notice of any day on which it proposes to engage a
Substitute to provide the Services, such notice to be provided no later than 5 working days, or as soon as
practicable where this is not possible. Such notice shall include at least the name of the proposed
Substitute, details of the proposed Substitute’s experience and qualifications and such other information
reasonably requested by UnitedGMH in order for UnitedGMH to determine the suitability of the proposed
Substitute.

The Supplier shall procure that any Substitute acknowledges in writing that the provisions of the
Agreement (including in this Schedule 1) applicable to the Supplier shall apply mutatis mutandis to him or
her.

If a Substitute is provided, the Supplier shall continue to invoice UnitedGMH and shall be responsible for
the remuneration of the Substitute.

CONFIDENTIALITY and PUBLICITY

Except as permitted by clause 5.3, below, each party undertakes to the other that (unless the prior written
consent of the other party shall first have been obtained) it shall, and shall procure that its officers,
employees, advisers and agents (its “Related Parties”) shall, keep confidential and not disclose to any
person whatever, or use or exploit commercially for its or their own purposes, any of the confidential
information of the other party. For the purposes of clauses 5 and 7, "“Confidential Information” shall
include:

51.1 information of whatever nature concerning the business, finances, assets, liabilities, dealings,
transactions, know-how, customers, suppliers, processes or affairs of the other party, including,
in respect of UnitedGMH,;

51.2 Personal Data (as defined in clause 6);

51.3 any information which is expressly indicated to be confidential or is imparted by one party to
the other in circumstances importing an obligation of confidence;
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5.2

5.3

5.4

5.5

and which any party may from time to time receive or obtain (in whatever form, including verbal
information obtained in discussions) as a result of entering into, or performing its obligations pursuant to,
the Agreement or otherwise.

The consent referred to in clause 5.1 shall not be required for disclosure by a party of any Confidential
Information:

521 to its Related Parties to the extent required to enable such party to carry out its obligations
under the Agreement and who shall be required by such party to observe the same restrictions
on the use of the relevant information as are contained in this clause 5;

522 to the extent that the relevant Confidential Information is in the public domain otherwise than
by breach of the Agreement by such party;

5.2.3 which is disclosed to such party by a third party who is not in breach of any undertaking or duty
as to confidentiality whether express or implied; or

524 which that party can prove that it lawfully possessed prior to obtaining it from the other party.

UnitedGMH may use information about the Supplier in its publicity and promotional material at any time,
including after the Agreement has ended provided that such use could not reasonably be considered to
be materially detrimental to the Supplier.

To the extent that the Supplier or any of its Related Parties receives or holds any Confidential Information
of UnitedGMH, the Supplier shall, within ten days of a written demand from UnitedGMH:

541 destroy or return all original and copy documents and information containing such Confidential
Information in possession or control of the Supplier and its Related Parties;
54.2 to the extent that any Confidential Information of UnitedGMH or information referred to in

clause 5.4.1 is held by or on behalf of the Supplier on any computer, disk or other device,
permanently remove such information, provided that it shall be sufficient to satisfy the
obligations under this clause 5.4 if such information is no longer accessible without the use of
computer forensic or data recovery software; and

5.4.3 if requested by UnitedGMH, provide a certificate signed by the Supplier or a director (or other
authorised person in relation thereto) confirming compliance with the obligations contained in
this clause 5.4,

provided that the Supplier (and any of its Related Persons to whom Confidential Information has been
disclosed in accordance with the terms of the Agreement) may retain such Confidential Information as is
required to be retained under applicable law or regulation, subject always to the duties of confidentiality in
respect of such Confidential Information contained in the Agreement.

Nothing in the Agreement shall preclude either party from:

5.5.1 reporting an offence to the police or a law enforcement agency;
5.5.2 co-operating with a criminal investigation or prosecution;
553 reporting misconduct or a serious breach of regulatory requirement to a body responsible for

supervising or regulating relevant matters;

554 reporting, in the public interest, any serious wrongdoing to a law enforcement agency or
relevant regulator or an equivalent person or entity which has a proper interest in receiving that
information in the public interest;

555 communicating in confidence with such party's professional advisors (including any tax, legal,
medical and/or therapeutic advisors);

5.5.6 acting with statutory authority or complying with any order of, or giving evidence to, a court or
tribunal of competent jurisdiction;
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55.7 complying with any law, any regulations of any statutory or regulatory authority, or any
request of any government body (including, for the avoidance of doubt, HM Revenue &
Customs); and/or

5.5.8 using any relevant information for the purpose of representation at any investigation or
proceedings brought by an applicable regulatory or professional body relating to matters
arising from the Supplier's engagement.

The Supplier’s obligations in this clause 5 will survive expiry or termination of this Agreement howsoever
arising for so long as the Supplier or its Related Parties are in the possession of or otherwise hold any
Confidential Information of UnitedGMH.

DATA PROTECTION
For the purposes of this clause 6, the following words and expressions have the meanings set out below:

6.1.1 “‘Data Protection Legislation” means: (i) Regulation (EU) 2016/679 on the protection of
natural persons with regard to the processing of personal data and on the free movement of
such data (the “GDPR™); (i) all Member State laws or regulations implementing,
supplementing or providing for derogations in respect of the GDPR,; (iii) the GDPR as it forms
part of the law in the United Kingdom by virtue of section 3 of the European Union
(Withdrawal) Act 2018; (iv) the United Kingdom Data Protection Act 2018; (v) Directive
2002/58/EC and all Member State laws implementing Directive 2002/58/EC, including the
United Kingdom Privacy and Electronic Communications (EC Directive) Regulations 2003; and
(vi) any other legislation in force from time to time relating to privacy, data protection and/or the
processing of personal data (including, in each case, as amended, replaced or updated from
time to time and together with any subordinate or related legislation made thereunder), in each
case to the extent applicable to UnitedGMH, the Supplier, any Substitute, the Services and/or
the Personal Data;

6.1.2 “Member State” means any relevant member state of the European Union (“EU”) or European
Economic Area (‘EEA”) and includes the United Kingdom;

6.1.3 “Personal Data” means any personal data, to the extent processed for or on behalf of
UnitedGMH by the Supplier or any Substitute or Sub-processor under or in connection with the
Agreement and/or the provision of the Services;

6.1.4 “Sub-processor’” means any third party, including any Substitute, appointed by the Supplier in
accordance with the Agreement to carry out specific processing activities in respect of the
Personal data under or in connection with the Services or the Agreement; and

6.1.5 “controller’, “data protection impact assessment’, “data subject’, “personal data”,
“processor”’, "process’/“processing” (and any other derivation thereof) and “supervisory

authority” shall have the meanings given to them in the GDPR.

In its provision of the Services, the Supplier shall comply at all times with the Data Protection Legislation,
together with any related policies and procedures of UnitedGMH from time to time, including
UnitedGMH'’s data protection policies.

The Supplier confirms that it has adequate data protection policies, procedures and processes in place in
order to ensure compliance with the Data Protection Legislation and its obligations under this clause 6,
and agrees to provide UnitedGMH, upon request, with a copy of or further information about all such
policies, procedures and processes (or similar) relating to data protection.

6.3.1

The parties acknowledge that for the purposes of the Data Protection Legislation, UnitedGMH is the
controller and the Supplier is the processor in respect of the Personal Data. Accordingly, the Supplier
shall:

6.4.1 only process Personal Data to the extent and in such a manner as is necessary for the
performance of its obligations under the Agreement (including in the provision of the Services)
and in accordance with the written instructions of UnitedGMH, unless required to do so by
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applicable EU or Member State law, in which case the Supplier shall inform
UnitedGMH of that legal requirement before processing the Personal Data, unless that law
prohibits such information on important grounds of public interest. UnitedGMH hereby instructs
the Supplier to carry out such processing as may be necessary from time to time for the proper
provision of the Services;

6.4.2 comply with UnitedGMH'’s instructions from time to time with respect to processing the
Personal Data and inform UnitedGMH immediately if, in its opinion, any such instruction
infringes any Data Protection Legislation;

6.4.3 keep the Personal Data confidential and ensure that all persons the Supplier authorises to
process the Personal Data have committed themselves to confidentiality or are otherwise
under an appropriate statutory obligation of confidentiality;

6.4.4 take all measures required by, and in accordance with, Article 32 of the GDPR to secure the
Personal Data. In particular, the Supplier shall ensure that it has implemented, and maintains
throughout the duration of the Services, appropriate technical and organisational measures
necessary to ensure that Personal Data is protected against unauthorised or unlawful
processing and against accidental loss or accidental or unlawful destruction of, alteration or
damage to, the Personal Data;

6.4.5 where applicable, take reasonable steps to ensure the reliability and trustworthiness of
employees or agents which have access to any Personal Data;

6.4.6 not transfer Personal Data outside of the United Kingdom and EEA without UnitedGMH’s prior
written consent. To the extent that UnitedGMH consents to any such transfers, the Supplier
shall be responsible for ensuring that all such transfers are carried out in accordance with the
Data Protection Legislation and UnitedGMH’s instructions in relation thereto;

6.4.7 where applicable, only disclose Personal Data to, or allow access by, its employees or agents
who have had appropriate training in data protection matters and whose use of Personal Data
is necessary for the performance of their job function;

6.4.8 where applicable, ensure all employees or agents who can/or do access Personal Data are
informed of its confidential nature and do not publish, disclose or divulge any of the Personal
Data to any third party without the prior written consent of the data controller;

6.4.9 taking into account the nature of the processing, cooperate with the data controller and provide
such assistance as is reasonably required, insofar as this is possible, in relation to: (a)
UnitedGMH’s obligations under the Data Protection Legislation regarding data subjects’ rights
regarding the Personal Data, including pursuant to Chapter Ill of the GDPR; and (b) all
requests and communications from any supervisory authority in respect of the Personal Data;

6.4.10 taking into account the nature of the processing and the information available to the Supplier,
provide such assistance as UnitedGMH reasonably requests in relation to UnitedGMH’s
obligations under the Data Protection Legislation to secure the Personal Data, notify data
subjects and/or supervisory authorities of personal data breaches in respect of the Personal
Data, conduct data protection impact assessments and consult with supervisory authorities,
including pursuant to Articles 32 to 36 (inclusive) of the GDPR;

6.4.11 on request from UnitedGMH, provide UnitedGMH with all information necessary to
demonstrate compliance with the Supplier’s obligations under this clause 6, and allow for and
contribute to audits, including inspections, conducted by UnitedGMH or another auditor
mandated by UnitedGMH to verify the Supplier’'s compliance with this clause 6;

6.4.12 promptly upon termination or expiry of the Agreement and, at any other time, on written
request by UnitedGMH return to UnitedGMH or delete all Personal Data together with all
copies thereof in any media in its power, possession or control, unless required by applicable
EU or Member State law to store the Personal Data;

6.4.13 notify UnitedGMH immediately (and no later than 24 hours) after becoming aware of any
personal data breach (or reasonably suspecting such breach to have occurred) in respect of
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the Personal Data or any communication which related to UnitedGMH’s or the
Supplier's compliance or non-compliance with the Data Protection Legislation, t and provide all
cooperation and information reasonably required by UnitedGMH in relation to any such
personal data breach or communication; and

6.4.14 not engage or appoint any Sub-processor without the prior written consent of UnitedGMH. If
UnitedGMH consents to the appoint of any such Sub-processor, such consent is condition on
the Supplier entering into a written agreement in a form approved by UnitedGMH which
imposes substantially the same obligations on such Sub-processor as the Supplier under this
clauses 6. If any such Sub-processor fails to fulfil its data protection obligations, the Supplier
shall remain fully liable to UnitedGMH for the performance of such Sub-processor’s
obligations.

6.4.15 The Supplier’s obligations in this clause 6 will survive expiry or termination of the Agreement
howsoever arising for so long as the Supplier or any Subprocessor processes any Personal
Data.

INTELLECTUAL PROPERTY

For the purposes of this clause 7, “Intellectual Property Rights” means patents, utility models, rights to
inventions, copyright and neighbouring and related rights, moral rights, trade marks, service marks,
business names, domain names, rights in get-up and trade dress, goodwill and the right to sue for
passing off or unfair competition, design rights, rights in software and database rights, rights to use, and
protect the confidentiality of, confidential information (including know-how and trade secrets) and all other
intellectual property rights, in each case whether registered or unregistered and including all applications
and rights to apply for and be granted, renewals or extensions of, rights to claim priority from, such rights
and all similar or equivalent rights or forms of protection which may or in the future subsist in any part of
the world, and including all related rights and powers arising or accrued, including the right to bring,
make, oppose, defend, appeal proceedings, claims or actions and obtain relief (and to retain any
damages recovered) in respect of any infringement, or any other cause of action arising from ownership,
of any such rights, whether occurring before, on, or after the date of the Agreement. .

The Deliverables and any other materials developed or created by the Supplier or any Substitute under or
in connection with the Agreement (including in the provision of the Services) (together the “Works”) and
all Intellectual Property Rights in the Works shall be the property of UnitedGMH, and the Supplier hereby
assigns (by way of present and, where appropriate, future assignment) to UnitedGMH all its (and shall
procure the assignment by any Substitute to UnitedGMH of all such Substitute’s) existing and future
Intellectual Property Rights in and to the Works absolutely with full title guarantee.

To the extent necessary to enable UnitedGMH to obtain the full benefit of ownership of any of the Works
(or any Intellectual Property Rights therein), the Supplier hereby grants to UnitedGMH (and shall procure
the grant by any Substitute of) a perpetual, irrevocable, non-exclusive, transferable, royalty-free and
global licence to use, sub-license and/or commercially exploit any Intellectual Property Rights owned by
the Contractor or any third party licensor which existed prior to the commencement of the Agreement that
are embedded in or which are an integral part of any of the Works.

The Supplier hereby irrevocably waives (and shall procure from any Substitute a waiver of) all moral
rights arising in the Works under the Copyright, Designs and Patents Act 1988 (and any similar provisions
of law in any other jurisdictions) which it has now or may have in the future, to the maximum extent
permitted by law.

The Supplier shall be responsible for ensuring that written agreements are entered into with, and adhered
to by, all Substitutes engaged in the performance of the Agreement and that, unless otherwise agreed
with UnitedGMH in writing in advance, the terms of engagement of such Substitutes are consistent with,
and enable the Supplier fully to comply with, the provisions as to the Works set out in this clause 7.

The Supplier shall indemnify UnitedGMH against all liabilities, costs, expenses, damages and losses
(including any direct, indirect or consequential losses, loss of profit, loss of reputation and all interest,
penalties and legal and other professional costs and expenses) suffered or incurred by UnitedGMH
arising out of or in connection with any claim, action or proceedings brought or made against UnitedGMH
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for any actual or alleged infringement of a third party's Intellectual Property Rights arising out of

or in connection with use of the Works or receipt of the benefit of the Services. At the request of
UnitedGMH and at the Supplier's own expense, the Assignor shall provide all reasonable assistance to
enable UnitedGMH to resist any claim, action or proceedings brought or made against UnitedGMH as a
consequence of such actual or alleged infringement.

Unless otherwise expressly provided in the Agreement: (i) the Supplier shall not acquire any right, title or
interest in UnitedGMH’s Intellectual Property Rights; (ii) all Intellectual Property Rights, data, or materials
made available to the Supplier by or on behalf of UnitedGMH (the “UnitedGMH Background Rights”) shall
at all times remain the property of UnitedGMH; and (iii) the Supplier shall not at any time, without
UnitedGMH’s prior approval, use or disclose to any third party (or permit the use or disclosure to any third
party of) any UnitedGMH Background Rights, or any of the Works arising from the Services, or any
Intellectual Property Rights therein.

Subject to clause 7.10, UnitedGMH hereby grants to the Supplier a limited, non-exclusive, revocable,
non-transferable licence to use the Company Background Rights, the Works arising from the Services
and any Intellectual Property Rights therein, during the term of the Agreement, in each case solely to the
extent necessary to enable the Supplier to provide the Services.

In relation to any use of the UnitedGMH's trade marks, name and branding (the "UnitedGMH Brand") by
the Supplier permitted by the Agreement; the Supplier shall comply with the terms of UnitedGMH's brand
guidance as available on the UnitedGMH website and as amended from time to time. To the extent that
the Supplier is not clear which guide applies to their planned usage or the Supplier has any questions in
relation to their planned usage of the UnitedGMH Brand, the Supplier agrees to raise such queries with
their UnitedGMH contact. Upon written request from UnitedGMH, the Supplier agrees to immediately
cease any and all use of the UnitedGMH Brand.

In relation to UnitedGMH's use of the Supplier’s trade marks (if relevant), name and branding (the
"Supplier’s Brand"); the Supplier agrees to allow UnitedGMH to use the Supplier’s Brand for any
purpose in connection with UnitedGMH's business so long as such use could not reasonably be
considered materially detrimental to the Supplier’s Brand and provided that UnitedGMH complies with the
terms of any written brand guidance which is provided by the Supplier to UnitedGMH. Upon written
request from the Supplier, UnitedGMH agrees to cease any and all usage of the Supplier’s Brand within a
reasonable period of time following receipt of such a request.

The provisions of this clause 7 are subject to the provisions relating to Confidential Information in clause 5
above. Where any Intellectual Property Rights, information or materials which are subject to the
provisions of this clause 7 contain or constitutes Confidential Information, the provisions of clause 5 shall
prevail in relation to such Confidential Information.

The Supplier shall (and shall use all reasonable endeavours to procure that any necessary third party
shall) promptly do and execute, or arrange for the doing and executing of, each necessary act, document
and thing that UnitedGMH may consider necessary or desirable to perfect the right, title and interest of
the Customer in and to the Works and the Intellectual Property Rights therein pursuant to this clause 7.

The Supplier’s obligations in this clause 7 will survive expiry or termination of this Agreement howsoever
arising.

TAX LIABILITIES

The Agreement constitutes a contract for the provision of services and not a contract of employment. It is
the intention of the parties that the Supplier and any Substitute shall have the status of a self-employed
person and shall be fully responsible for all income tax liabilities and National Insurance or similar
contributions in respect of the Service Fees (or any other payments made pursuant to the Agreement)
and, to the extent permissible by law, the Supplier hereby indemnifies UnitedGMH in full on a continuing
basis in respect of any taxes (including income tax and employee National Insurance Contributions) and
any other liability, deduction, contribution, assessment or claim that may be made by the relevant
authorities arising from or made in connection with the performance of the Services and/or in respect of
all fees, expenses or other payments of any nature paid pursuant to the Agreement, where such recovery
is not prohibited by law. The Supplier further indemnifies UnitedGMH against all interest, penalty, fine,
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expense or cost incurred or payable by UnitedGMH in connection with or in consequence of any
such liability, deduction, contribution, assessment or claim.

ANTI-BRIBERY

With respect to any of the matters which are the subject of the Agreement or in connection with the
Agreement and any matters resulting from it, each of the parties undertakes that it and its group
undertakings and any person acting on its or their behalf, including directors, officers, employees and
agents (together, “Representatives”), either in private business dealings or in dealings with the public or
government sector, directly or indirectly:

9.1.1 have not to the best of its knowledge and belief given, made, offered, or received (or agreed to
give, make, offer or receive); and

9.1.2 will not give, make, offer or receive (nor agree to give, make, offer or receive),

any payment, gift or other advantage which: (i) would violate any applicable laws; (ii) was intended to, or
did, influence any person to act or reward any person for acting in breach of an expectation of good faith,
impartiality or trust, or which it would otherwise be improper for the recipient to accept; (iii) was made to
or for a public official with the intention of influencing them and obtaining or retaining an advantage in the
conduct of business; or (iv) which a reasonable person would otherwise consider to be unethical, illegal or
improper, (a “Corrupt Act”).

Each party represents that, to the best of its knowledge and belief, and save as disclosed to the other
party, neither it nor any of its Representatives: has been investigated (or is being investigated or is
subject to a pending or threatened investigation) or is involved in an investigation (as a witness or
suspect) in relation to any Corrupt Act by any law enforcement, regulatory or other governmental agency
or any customer or supplier; or has admitted to; or been found by a court in any jurisdiction to have
engaged in, any Corrupt Act, or been debarred from bidding for any contract or business.

With respect to any of the matters which are the subject of the Agreement or in connection with the
Agreement and any matters resulting from it, each of the parties undertakes that it and its
Representatives, either in private business dealings or in dealings with the public or government sector,
directly or indirectly:

9.3.1 have not to the best of its knowledge and belief been involved in any activity (or agreed to be
involved in any activities); and

9.3.2 will not become involved in any activities (nor agree to become involved in any activities),

which (i) would violate any part of the Modern Slavery Act 2015 or any similar applicable law or
regulation; or (ii) was intended to, or did, involve the use of modern slavery or human trafficking.

Each party undertakes that, to the best of its knowledge and belief, and save as disclosed to the other
party, neither it nor any of its Representatives: has been investigated (or is being investigated or is
subject to a pending or threatened investigation) or is involved in an investigation (as a witness or
suspect) in relation to any offence under the Modern Slavery Act 2015 or any similar applicable law or
regulation by any law enforcement, regulatory or other governmental agency or any customer or supplier;
or has admitted to; or been found by a court in any jurisdiction to have engaged in, any offence of
modern slavery or human trafficking. Each party agrees that if, at any time, it becomes aware that any of
the representations set out in this clause 9.4 is no longer correct, it will notify the other party of this
immediately in writing.

NOTICES
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A notice (including any approval, consent or other communication) in connection with the
Agreement must be left at the address of the addressee or sent by post to the address of the addressee
which is specified above at 'Parties' in relation to the party to whom the notice is addressed, and marked
for the attention of the person so specified, or to such other address or market for the attention of such
other person as the relevant party may from time to time specify by notice given in accordance with this
clause 10, or by email to the email address of the party as specified by that party to the other parties to
the Agreement.

A notice sent by email is deemed to be received at the date and time of transmission by the sender
provided that it is sent between 09:00-17:00 on a working day, otherwise it shall be deemed to be
received at 09:00 on the next working day.

A notice is deemed to be received in the case of a notice left at the address of the addressee, upon
delivery at that address and in the case of a posted letter, on the third day after posting or, if posted to or
from a place outside the United Kingdom, the seventh day after posting.

LIMITATION OF LIABILITY

UnitedGMH its officers, employees and agents shall have no liability to the Supplier in respect of any
actual or expected loss of profits, loss of revenue, loss of goodwill, loss of opportunity, or loss of business,
increased costs or expenses, or special, indirect or consequential loss of any type. For the avoidance of
doubt, such loss includes both direct and indirect loss.

The aggregate liability of UnitedGMH, its officers, employees and agents to the Supplier arising out of any
act, omission, event or circumstance or series of acts, omissions, events or circumstances relating to the
Agreement or with respect to the matters contemplated herein shall in no circumstances exceed an
amount equivalent to such amount paid by UnitedGMH to the Supplier pursuant to the Agreement (and in
the event that no such payment is made or payable, such amount shall be deemed to be zero). No
interest payable in connection with the Agreement shall be taken into account when determining whether
this figure has been reached.

With the exception of the right of UnitedGMH's officers, employees and agents to enforce the terms
contained in this clause, no term of the Agreement is enforceable under the Contract (Right of Third
Parties) Act 1999 by a person who is not a party to the Agreement. For the avoidance of doubt, the
parties to the Agreement may by written agreement rescind or vary any term of the Agreement without
the consent of UnitedGMH's officers, employees and agents.

ASSIGNMENT AND VARIATION

Neither party may assign (whether absolutely or by way of security and whether in whole or in part),
transfer, mortgage, charge, declare itself a trustee for a third party of, or otherwise dispose in any manner
whatsoever of the benefit of the Agreement or sub-contract or delegate its performance under the
Agreement without the prior written consent of the other(s).

No variation of the Agreement shall be effective unless it is in writing (which for this purpose does not
include email) signed by or on behalf of each of the parties to the Agreement. The expression "variation"
includes any variation, supplement, deletion or replacement, however effected.

NO PARTNERSHIP

Nothing in the Agreement or in any document referred to in it or any arrangement contemplated by it shall
constitute any of the parties a partner of any other nor shall the execution, completion and implementation
of the Agreement confer on any party any power to bind or impose any obligations to any third parties on
any other party or to pledge the credit of any other party.

UNITED
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14, ENTIRE AGREEMENT AND COUNTERPARTS

14.1 If any provision or part of the Agreement is void or unenforceable due to any applicable law, it shall be
deemed to be deleted and the remaining provisions of the Agreement shall continue in full force and
effect. If any invalid, unenforceable or illegal provision of the Agreement would be valid, enforceable and
legal if some part of it were deleted, the provision shall apply with the minimum deletion necessary to
make it valid, legal and enforceable.

14.2 Each of the parties to the Agreement confirms on behalf of itself and its group undertakings that the
Agreement, represents the entire understanding, and constitutes the whole agreement, in relation to its
subject matter and supersedes any previous agreement between the parties with respect thereto and,
without prejudice to the generality of the foregoing, excludes any warranty, condition or other undertaking
implied at law or by custom, usage or course of dealing.

14.3 The Agreement may be executed in any number of counterparts and by the parties to it on separate
counterparts, each of which when so executed and delivered shall be an original, but all the counterparts
shall together constitute one and the same instrument.



15.

15.1

15.2

16.3

15.4

16.

16.1

16.2

17.

17.1

UNITED
FOR
(c]Xe]:7.18
M .

DISPUTE RESOLUTION AND TERMINATION

Any dispute in relation to the Agreement or these terms and conditions will first be discussed between
UnitedGMH and the lead contacts for each party, who will attempt to resolve the dispute in good faith
within 30 days of the date of the notice of the dispute.

If resolution cannot be achieved by the lead contacts, the dispute will be escalated to senior management
at UnitedGMH and (if applicable) each of the parties, who will attempt to resolve the dispute in good faith
within 45 days of the date the dispute was escalated to senior management.

If resolution cannot be achieved by senior management within 45 days of the date the dispute was
escalated to senior management, the parties will consider, and if the parties agree in writing, refer the
matter to an independent third party for mediation.

If resolution cannot be achieved pursuant to this clause 15, the termination provisions contained in the
Agreement shall apply.

WAIVER

A waiver of any right or remedy under the Agreement or by law is only effective if given in
writing and shall not be deemed a waiver of any subsequent right or remedy.

A failure or delay by a party to exercise any right or remedy provided under the Agreement or
by law shall not constitute a waiver of that or any other right or remedy, nor shall it prevent or
restrict any further exercise of that or any other right or remedy. No single or partial exercise of
any right or remedy provided under the Agreement or by law shall prevent or restrict the further
exercise of that or any other right or remedy.

GOVERNING LAW AND JURISDICTION

The Agreement and any dispute or claim arising out of or in connection with it or its subject matter,
existence, negotiation, validity, termination or enforceability (including non-contractual disputes or claims)
shall be governed by and construed in accordance with English law.

Each party irrevocably agrees that the Courts of England shall have exclusive jurisdiction in relation to
any dispute or claim arising out of or in connection with the Agreement or its subject matter, existence,
negotiation, validity, termination or enforceability (including non-contractual disputes or claims). Each
party irrevocably waives any right that it may have to object to an action being brought in those Courts, to
claim that the action has been brought in an inconvenient forum, or to claim that those Courts do not have
jurisdiction.



UNITED
FOR

(c]Xe]:7.18
M

SCHEDULE 2
DESCRIPTION OF PERSONAL DATA

This Schedule includes a description of the processing of Personal Data as required by Article 28(3) of
the GDPR.

Subject matter and duration of the processing of the Personal Data

The subject matter and duration of the processing of the Personal Data are set out in the terms and
conditions of the Agreement.

The nature and purpose of the processing of the Personal Data

The purposes of the processing of Personal Data to be carried out by the Supplier on behalf of
UnitedGMH are for the provision of the Services to UnitedGMH, in accordance with the Agreement.

The nature of the processing of Personal Data by the Supplier on behalf of UnitedGMH may include
the following basic processing activities:

(a) receiving data, including collection, accessing, retrieval, recording and data entry;
(b) holding data, including storage, organisation and structuring;
(c) using data, including analysing and testing;

(d) using data for UnitedGMH'’s direct marketing activities;

(e) updating data, including correcting and rectifying;
() protecting data, including restricting, encrypting and securing; and
(9) returning the data to the Company and erasing data.

The type of Personal Data
The Personal Data processed may include some or all of the following:

(i) name, address, title, telephone number, email address, social media username or alias and other
contact information;

(ii) date of birth, gender, social security or national insurance number, copies of passports and other
national or government identity documents, bills or correspondence showing address, identity risk
assessment score and feedback, and other identity related data;

(i) bank account details, credit card details;
(iv) data relating to regulatory checks and disclosures;
(v) on-going monitoring data in connection with compliance, fraud prevention and security; and

(vi) IP address, browser generated information, device information, geo-location markers and other
digital identifiers used for tracking, profiling or location purposes.

Special Categories of Personal Data

No Special Categories of Personal Data shall be processed pursuant to the Agreement.

The categories of Data Subject to whom the Personal Data relates

The categories of Data Subject may include some or all of the following:

(i) Suppliers (including Professional Advisers)

(ii) Employees (including permanent employees, contractors, temps/agency workers, secondees)
(iii) Next of kin/dependents/emergency contacts of employees
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(iv) Job Applicants

(v) Website visitors

The obligations and rights of the Supplier

The obligations and rights of the Supplier are set out in the terms and conditions of the Agreement.

The Agreement has been executed on the date first above written.

Signed by [insert name of authorised person] ...........cc.cocviviiiiiiarienennnnns
for and on behalf of (Signature of authorised person)
United for Global Mental Health

[Execution clauses to be added/deleted as appropriate]

[Signed by [insert name of individual] ~  ...c..coieiiiii e
(Signature of individual)]

[Signed by [insert name of authorised person] ............c.cccvevieiiiiicvieieennns
for and on behalf of (Signature of authorised person)]
[insert name of company]

Signed for and on behalfof s
[insert name of overseas company] (Signature of authorised person)]
a company incorporated in [insert country],

acting by [insert name of person authorised],

who, in accordance with the laws of that

territory, is acting under the authority of

the Company
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Signed by [insert name of partner] @ = ..
for and on behalf of Partner in [insert name of partnership]
[insert name of partnership]

Signed by [insert name of authorised person]
for and on behalf of
[insert name of LLP]

(Signature of authorised person)]
MAKE A COPY BEFORE EDITING



	1.​UNITEDGMH STANDARD TERMS AND CONDITIONS  
	1.1​These terms and conditions describe in more detail the arrangement between the Supplier and UnitedGMH. These terms and conditions supplement the main agreement between the Supplier and UnitedGMH (the "Agreement"). The Agreement and these terms and conditions together replace any earlier agreement between the parties in relation to the matter described in the Agreement.  
	1.2​UnitedGMH reviews its terms and conditions from time to time and will send the Supplier any new version which will apply to the Supplier. 
	1.3​To the extent there is any conflict between these terms and conditions and the Agreement, the Agreement will prevail. 
	1.4​Capitalised or other terms used but not otherwise defined in these terms and conditions have the meaning(s) set forth in the Agreement. 

	2.​APPOINTMENT OF THE SUPPLIER 
	2.2​Nothing in the Agreement (including this Schedule) shall prevent the Supplier from providing services (including without limitation services of similar nature to the Services) on an ad-hoc basis to third parties other than UnitedGMH during the continuance of the Agreement, provided that: 
	2.2.1​such activity does not conflict in any way with the proper provision of the Services; and 


	4.​SUBSTITUTES 
	5.1​Except as permitted by clause 5.3, below, each party undertakes to the other that (unless the prior written consent of the other party shall first have been obtained) it shall, and shall procure that its officers, employees, advisers and agents (its “Related Parties”) shall, keep confidential and not disclose to any person whatever, or use or exploit commercially for its or their own purposes, any of the confidential information of the other party.  For the purposes of clauses 5 and 7, "“Confidential Information” shall include: 
	5.1.1​information of whatever nature concerning the business, finances, assets, liabilities, dealings, transactions, know-how, customers, suppliers, processes or affairs of the other party, including, in respect of UnitedGMH; 
	5.1.2​Personal Data (as defined in clause 6);  
	5.1.3​any information which is expressly indicated to be confidential or is imparted by one party to the other in circumstances importing an obligation of confidence; 
	5.2​The consent referred to in clause 5.1 shall not be required for disclosure by a party of any Confidential Information: 
	5.2.1​to its Related Parties to the extent required to enable such party to carry out its obligations under the Agreement and who shall be required by such party to observe the same restrictions on the use of the relevant information as are contained in this clause 5; 
	5.2.2​to the extent that the relevant Confidential Information is in the public domain otherwise than by breach of the Agreement by such party; 
	5.2.3​which is disclosed to such party by a third party who is not in breach of any undertaking or duty as to confidentiality whether express or implied; or 
	5.2.4​which that party can prove that it lawfully possessed prior to obtaining it from the other party. 

	5.3​UnitedGMH may use information about the Supplier in its publicity and promotional material at any time, including after the Agreement has ended provided that such use could not reasonably be considered to be materially detrimental to the Supplier. 
	5.4​To the extent that the Supplier or any of its Related Parties receives or holds any Confidential Information of UnitedGMH, the Supplier shall, within ten days of a written demand from UnitedGMH: 
	5.6​The Supplier’s obligations in this clause 5 will survive expiry or termination of this Agreement howsoever arising for so long as the Supplier or its Related Parties are in the possession of or otherwise hold any Confidential Information of UnitedGMH. 
	9.1​With respect to any of the matters which are the subject of the Agreement or in connection with the Agreement and any matters resulting from it, each of the parties undertakes that it and its group undertakings and any person acting on its or their behalf, including directors, officers, employees and agents (together, “Representatives”), either in private business dealings or in dealings with the public or government sector, directly or indirectly: 
	9.1.1​have not to the best of its knowledge and belief given, made, offered, or received (or agreed to give, make, offer or receive); and  
	9.1.2​will not give, make, offer or receive (nor agree to give, make, offer or receive),  

	9.2​Each party represents that, to the best of its knowledge and belief, and save as disclosed to the other party, neither it nor any of its Representatives: has been investigated (or is being investigated or is subject to a pending or threatened investigation) or is involved in an investigation (as a witness or suspect) in relation to any Corrupt Act by any law enforcement, regulatory or other governmental agency or any customer or supplier; or has admitted to; or been found by a court in any jurisdiction to have engaged in, any Corrupt Act, or been debarred from bidding for any contract or business.  
	9.3​With respect to any of the matters which are the subject of the Agreement or in connection with the Agreement and any matters resulting from it, each of the parties undertakes that it and its Representatives, either in private business dealings or in dealings with the public or government sector, directly or indirectly: 
	9.3.1​have not to the best of its knowledge and belief been involved in any activity (or agreed to be involved in any activities); and 
	9.3.2​will not become involved in any activities (nor agree to become involved in any activities), 

	9.4​Each party undertakes that, to the best of its knowledge and belief, and save as disclosed to the other party, neither it nor any of its Representatives: has been investigated (or is being investigated or is subject to a pending or threatened investigation) or is involved in an investigation (as a witness or suspect) in relation to any offence under the Modern Slavery Act 2015 or any similar applicable law or regulation by any law enforcement, regulatory or other governmental agency or any customer or supplier; or has admitted to; or been found by a  court in any jurisdiction to have engaged in, any offence of modern slavery or human trafficking. Each party agrees that if, at any time, it becomes aware that any of the representations set out in this clause 9.4 is no longer correct, it will notify the other party of this immediately in writing. 
	10.1​A notice (including any approval, consent or other communication) in connection with the Agreement must be left at the address of the addressee or sent by post to the address of the addressee which is specified above at 'Parties' in relation to the party to whom the notice is addressed, and marked for the attention of the person so specified, or to such other address or market for the attention of such other person as the relevant party may from time to time specify by notice given in accordance with this clause 10, or by email to the email address of the party as specified by that party to the other parties to the Agreement.  
	10.2​A notice sent by email is deemed to be received at the date and time of transmission by the sender provided that it is sent between 09:00-17:00 on a working day, otherwise it shall be deemed to be received at 09:00 on the next working day.  
	10.3​A notice is deemed to be received in the case of a notice left at the address of the addressee, upon delivery at that address and in the case of a posted letter, on the third day after posting or, if posted to or from a place outside the United Kingdom, the seventh day after posting.  
	11.1​UnitedGMH its officers, employees and agents shall have no liability to the Supplier in respect of any actual or expected loss of profits, loss of revenue, loss of goodwill, loss of opportunity, or loss of business, increased costs or expenses, or special, indirect or consequential loss of any type. For the avoidance of doubt, such loss includes both direct and indirect loss. 
	11.2​The aggregate liability of UnitedGMH, its officers, employees and agents to the Supplier arising out of any act, omission, event or circumstance or series of acts, omissions, events or circumstances relating to the Agreement or with respect to the matters contemplated herein shall in no circumstances exceed an amount equivalent to such amount paid by UnitedGMH to the Supplier pursuant to the Agreement (and in the event that no such payment is made or payable, such amount shall be deemed to be zero).  No interest payable in connection with the Agreement shall be taken into account when determining whether this figure has been reached. 
	11.3​With the exception of the right of UnitedGMH's officers, employees and agents to enforce the terms contained in this clause, no term of the Agreement is enforceable under the Contract (Right of Third Parties) Act 1999 by a person who is not a party to the Agreement.  For the avoidance of doubt, the parties to the Agreement may by written agreement rescind or vary any term of the Agreement without the consent of UnitedGMH's officers, employees and agents. 
	12.1​Neither party may assign (whether absolutely or by way of security and whether in whole or in part), transfer, mortgage, charge, declare itself a trustee for a third party of, or otherwise dispose in any manner whatsoever of the benefit of the Agreement or sub-contract or delegate its performance under the Agreement without the prior written consent of the other(s). 
	12.2​No variation of the Agreement shall be effective unless it is in writing (which for this purpose does not include email) signed by or on behalf of each of the parties to the Agreement.  The expression "variation" includes any variation, supplement, deletion or replacement, however effected. 
	14.1​If any provision or part of the Agreement is void or unenforceable due to any applicable law, it shall be deemed to be deleted and the remaining provisions of the Agreement shall continue in full force and effect.  If any invalid, unenforceable or illegal provision of the Agreement would be valid, enforceable and legal if some part of it were deleted, the provision shall apply with the minimum deletion necessary to make it valid, legal and enforceable.   
	14.2​Each of the parties to the Agreement confirms on behalf of itself and its group undertakings that the Agreement, represents the entire understanding, and constitutes the whole agreement, in relation to its subject matter and supersedes any previous agreement between the parties with respect thereto and, without prejudice to the generality of the foregoing, excludes any warranty, condition or other undertaking implied at law or by custom, usage or course of dealing. 
	14.3​The Agreement may be executed in any number of counterparts and by the parties to it on separate counterparts, each of which when so executed and delivered shall be an original, but all the counterparts shall together constitute one and the same instrument. 
	15.1​Any dispute in relation to the Agreement or these terms and conditions will first be discussed between UnitedGMH and the lead contacts for each party, who will attempt to resolve the dispute in good faith within 30 days of the date of the notice of the dispute.  
	15.2​If resolution cannot be achieved by the lead contacts, the dispute will be escalated to senior management at UnitedGMH and (if applicable) each of the parties, who will attempt to resolve the dispute in good faith within 45 days of the date the dispute was escalated to senior management.  
	15.3​If resolution cannot be achieved by senior management within 45 days of the date the dispute was escalated to senior management, the parties will consider, and if the parties agree in writing, refer the matter to an independent third party for mediation.  
	15.4​If resolution cannot be achieved pursuant to this clause 15, the termination provisions contained in the Agreement shall apply.  
	16.1​A waiver of any right or remedy under the Agreement or by law is only effective if given in writing and shall not be deemed a waiver of any subsequent right or remedy. 
	16.2​A failure or delay by a party to exercise any right or remedy provided under the Agreement or by law shall not constitute a waiver of that or any other right or remedy, nor shall it prevent or restrict any further exercise of that or any other right or remedy. No single or partial exercise of any right or remedy provided under the Agreement or by law shall prevent or restrict the further exercise of that or any other right or remedy. 
	17.1​The Agreement and any dispute or claim arising out of or in connection with it or its subject matter, existence, negotiation, validity, termination or enforceability (including non-contractual disputes or claims) shall be governed by and construed in accordance with English law. 


