
VENDOR AGREEMENT 

MODULE TERMS & 

CONDITIONS: TC 

 
1. DEFINITIONS OF TERMS USED AS THEY APPEAR IN APPLICABLE MODULES 

 
"Applicable Data Protection Law" means all directives, laws, rules, regulations, governmental 
requirements, codes as well as international, federal, state, provincial laws applicable to the processing 

and storage of personal information. 

 
"Authorized Users" means all persons authorized by CWT or any of its Affiliates, including contractors, 
outsourcing vendors and/or other third parties identified and nominated by CWT or any of its Affiliates, 

including pursuant to Supplementary CWT Utilisation Rights, to access and use Licensed Software 

and/or Cloud Services. 

 
"Cloud Services" means the on-demand rapidly configurable shared pool of flexible computing 

resources including networks, servers, data storage, applications, software, hosting and storage 
services and Cloud Software, virtual machine, machine learning, AI instances and related services for 

remote network access and use to be provided and fulfilled by Vendor as detailed in a SOW pursuant 
to this Agreement. 

 
"Cloud Software" means the Vendor software application or applications and any third-party or other 
software, including SAAS, and all new versions, updates, revisions, improvements, and modifications, 
that Vendor provides remote access to and use of as part of the Cloud Services. 

 
"Confidential Information" means any commercially sensitive, proprietary or otherwise confidential 

information or data relating to a Party which is not in the public domain including all Work Product 

and the existence and terms of this Agreement. 

 

"CWT Affiliates" means, with reference to CWT, any company or other legal entity which, at the 
signature date of this Agreement, directly or indirectly: (i) controls CWT; or (ii) is controlled by CWT; 
or (iii) is controlled by a company or entity which directly or indirectly controls CWT. For these 
purposes, “control” means the right to exercise more than fifty percent (50%) of the voting or similar 
right of ownership; but only for so long as such control shall continue to exist. 
 
"CWT Data" means all User Data and any and all information, data, materials, works, expressions, or 
other content, including any that are (i) uploaded, submitted, posted, transferred, transmitted, or 
otherwise provided or made available by or on behalf of CWT or any Authorized User for Processing by 
or through Licensed Software and/or Cloud Services or (ii) collected, downloaded, or otherwise 

received by Vendor from CWT or any Authorized User pursuant to the Agreement or at the written 

request or instruction of CWT or such Authorized User, including output, copies, reproductions, 

improvements, modifications, adaptations, translations, and other derivative works of, based on, or 

derived therefrom. 

 
"CWT Systems" means the information technology infrastructure, including the computers, software, 

databases, electronic and technology systems (including database management systems), 
infrastructure and networks, of CWT and CWT Affiliates. 

 
"Documentation" means all documentation relating to any products and services under this 
Agreement, including all user manuals, operating manuals and other instructions, specifications, 

documents, and materials, in any form or media, that describe any component, feature, requirement, 
or other aspect of the Products and Services, including functionality, installation, testing, operation, or 
use. 
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"Hardware" means physical tools, machines, equipment, cabling, parts and related or supporting 
devices to be provided and fulfilled by Vendor as detailed in a SOW pursuant to this Agreement. 

 
"Harmful Code" means any technologies, devices or means, the purpose or effect of which is to: (i) 
permit unauthorized access to, or to destroy, disrupt, disable, distort, or otherwise harm or impede in 

any manner, any (1) computer, software, firmware, hardware, system or network, or (2) any application 
or function of any of the foregoing or the integrity, use or operation of any data Processed thereby; or 
(ii) prevent any access or use Vendor products or services by or on behalf of CWT as intended by the 
Agreement, and includes any virus, bug, trojan horse, worm, backdoor or other malicious computer 
code and any time bomb or drop dead device or hardware device designed to disable a computer 

program or system automatically with the passage of time or under the positive control of any person, 

or otherwise deprive CWT of its lawful right to use such computer, systems, software, product or 
service. 

 
"IPR" or "Intellectual Property Rights" means all intellectual property or proprietary rights including, 

patents, rights to inventions, copyright and related rights, trademarks, trade names, domain names, 

rights in get-up, rights in goodwill or to sue for passing off, unfair competition rights, rights in designs, 
rights in computer software, database rights, topography rights, moral rights, rights in confidential 
information (including know-how and trade secrets) and any other intellectual property rights, in each 
case whether registered or unregistered and including all applications for, and renewals or extensions 
of, such rights, and all similar or equivalent rights or forms of protection in any part of the world. 

 
"Licensed Software" means usage and/or other related licenses granted for a temporary or permanent 
period in respect of a collection of computer data, programs, procedures and/or algorithms for 
directing a computer to achieve particular outcomes, including all machine-readable materials to be 

provided and fulfilled by Vendor as detailed in a SOW pursuant to this Agreement. 

 
"Losses" means any claim, suit, action, legal proceedings, judgment, settlements, sanction, fine, 

penalty, award, liability, loss, cost, injury, expense and/or damage of whatever kind or character, 

including reasonable professional fees incurred in connection therewith. 

 
"Maintenance Release" means any update, upgrade, release, or other adaptation or modification of 

Licensed Software and/or Cloud Software that Vendor generally provides to its customers during the 

Term, which might contain, among other things, error corrections, enhancements, improvements, or 

other changes to user interface, functionality, compatibility, capabilities, performance, efficiency, or 

quality of Licensed Software and/or Cloud Software. 

 
"Modification" means any Maintenance Release or New Version of the Cloud Software and/or Licensed 

Software. 

 
"New Version" means in respect of Cloud Software any new version of the Cloud Software as may be 

updated by Vendor from time to time and in respect of Licensed Software any new version of Licensed 
Software that the Vendor may from time to time introduce and market generally as a distinct licensed 
product, as might be indicated by Vendor's designation of a new version number. 

 
"Party" or "Parties" means CWT and Vendor. 

 
"Process" means to perform any operation or set of operations on any data, information, material, 

work, expression, or other content. "Processing" and "Processed" have correlative meanings. 
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"Professional Services" means consulting, advisory, software and solution development and other 
professional services to be provided and fulfilled by Vendor as detailed in a SOW pursuant to this 
Agreement. 

 
"Services" means Professional Services, Support and Maintenance Services, Cloud Services or other 
services to be provided and fulfilled by Vendor as detailed in a SOW pursuant to this Agreement.  

 
"Source Code" means the human readable source code of that Licensed Software and/or Cloud 
Software or other software Work Product to which it relates, in the programming language in which 
such Licensed Software was written, together with all related flow charts and technical documentation, 
including a description of the procedure for generating object code, all of a level sufficient to enable a 

programmer reasonably fluent in such programming language to understand, build, operate, support, 
maintain and develop modifications, upgrades, updates, adaptations, enhancements, new versions and 
other derivative works and improvements of, and to develop computer programs compatible with, such 
Licensed Software and/or Cloud Software and/or other software Work Product. 

 
"SOW Term" means the term of the SOW which shall begin on the commencement date stated in the 
relevant SOW and continue in effect for the agreed term or until the SOW Completion Date stated in 

the SOW unless terminated earlier pursuant to the Agreement. 

 
"Specifications" means the specifications set forth in the applicable SOW or alternatively in the case of 

Professional Services, CWT's reasonable satisfaction. 

 
"Substitute Personnel" means suitably qualified individuals of Vendor's choosing designated to replace 

any Vendor Personnel. 

 
"Supplementary CWT Utilisation Rights" means usage, utilisation, receipt and/or benefit or other 

related rights granted to CWT related companies other than CWT Affiliates following those of CWT 

under the Agreement as detailed in the relevant Module MM and/or SOW. 

 
"Support & Maintenance Services" means provision of diagnostic, troubleshooting, maintenance, 
management and repair, including physical components, services and/or updates and upgrades to a 
computer system, platform or device either onsite or remotely via the Internet, to be provided and 
fulfilled by Vendor as detailed in a SOW pursuant to this Agreement. 

 
"User Data" means any and all information reflecting the access or use of the Cloud Services and/or 
Licensed Software, including any end user profile, visit, session, impression, click through or click- 

stream data and any statistical or other analysis, information, or data based on or derived from any of 
the foregoing. 

 
"Vendor Affiliates" means, with reference to Vendor any company or other legal entity which: (i) 
controls Vendor; or (ii) is controlled by Vendor; or (iii) is controlled by a company or entity which 
controls Vendor or which otherwise provisions Services, Licensed Software or Hardware under this 

Agreement. For these purposes, “control” means the right to exercise more than fifty percent (50%) of 
the voting or similar right of ownership; but only for so long as such control shall continue to exist. 

 
"Vendor Background IPR" means IPR or other similar rights independently developed by or on behalf 

of or otherwise owned by or licensed in favor of Vendor prior to the Effective Date of this Agreement 
or the applicable SOW or otherwise principally developed or licensed outside the scope of the 
Agreement to support Vendor’s general business operations, products and/or services. 
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"Vendor Personnel" means Vendor’s employees, agents, contractors, consultants, officers, 
representatives or designated third parties which are engaged by Vendor to support or deliver 
provisioning under this Agreement and applicable SOW. 

 
"Vendor Systems" means the information technology infrastructure, including all computers, software, 
databases, electronic systems and networks used by or for Vendor to access the CWT Systems or 
otherwise in connection with the Services. 

 

"Work Product" any work product, reports, documents, IPR, bespoke software and/or solution 
development created by Vendor pursuant to this Agreement principally for CWT or which would not 
have been developed or created, without financial support from CWT. 

 
2. VENDOR ENGAGEMENT AND SCOPE OF WORK 

 
2.1 Vendor represents and warrants that it has full power and authority to enter into and perform this 

Agreement and each SOW on behalf of itself and all Vendor Affiliates; 

 
2.2 Vendor represents and warrants that all Vendor Affiliates shall at all times through the Term 

comply with all obligations of Vendor detailed in this Agreement as their own primary obligations; 

Vendor shall be jointly and severally liable for all Vendor Affiliates; 

 
2.3 Vendor shall, and shall procure that Vendor Personnel shall, at all times throughout the Term: 

 
2.3.1 perform this Agreement and each SOW and comply with all terms of the Agreement, 

including all relevant modules, and all CWT policies and procedures notified to Vendor 
from time to time; 

 
2.3.2 meet any timetables, milestones, deadlines, service levels, provide deliverables and/or 

any other terms agreed with CWT in any SOW; 

 
2.3.3 comply with and perform in accordance with applicable Documentation and/or 

Specifications; 

 
2.3.4 arrange provisioning of any SOW in a professional and timely manner with due care and 

skill, in accordance with good industry practice using best efforts to promote the interests 
of CWT and its Affiliates; 

 
2.3.5 commit proportionate additional resources if needed to assure proper performance and 

re-perform on reasonable request from CWT; 

 
2.3.6 provide any services, functions, activities and responsibilities not expressly specified in a 

SOW but which are reasonably and necessarily required for, or related to, proper Vendor 

SOW performance and provisioning; 

 
2.3.7 ensure that any product, service or Work Product provisioned under the Agreement and 

any SOW is free from Harmful Code and take reasonable measures not to introduce 
Harmful Code. 

 
2.4 CWT warrants that it has authority to execute and if necessary, enforce this Agreement on behalf 

of and for the benefit of itself and CWT Affiliates. 
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2.5 All CWT Affiliates shall derive the fullest possible rights in relation to usage, utilisation, receipt 
and/or benefit of Services, Licensed Software, Work Product and/or Hardware provisioning under 
this Agreement as further defined in the relevant SOW. In addition, the Parties agree that 

Supplementary CWT Utilisation Rights shall apply throughout the relevant Term. 

 
2.6 The Parties agree that this Agreement is non-exclusive and CWT is under no obligation to place 

any SOW under this Agreement. 

 
2.7 The Parties may execute one or more SOW including content agreed from time to time relating to 

the provision of Services, Licensed Software and or Hardware by Vendor. 

 
2.8 All SOW executed by the Parties shall be subject to the terms of the Agreement. 

 
2.9 Vendor is deemed an independent contractor and is not an agent or employee of CWT. Vendor 

and CWT do not intend to create a joint venture, partnership agency, employment or other 

relationship. 

 
3. APPLICABILITY, COMPATIBILITY, PRIORITY AND EXCLUSION OF TERMS 

 
3.1 General terms modules shall be of general application to all products and services. Where a SOW 

specifies products and services in multiple categories, multiple product and service terms modules 

shall apply, each in respect of those products or services to which it relates. 

 
3.2 In case of any questions of compatibility of terms, an interpretive approach which promotes 

compatibility of different terms on the same subject matter shall be adopted to the greatest extent 
possible or in the alterative an additive approach will be adopted such that several terms may be 

applicable to the same subject matter. 

 
3.3 In case of conflict between applicable terms of different modules on the same subject matter, the 

following order of priority shall apply: 

1. General Terms 
2. Product and Service Terms 

3. SOW 

 
3.4 Any terms or conditions contained in any acknowledgment, invoice, or other communication or 

document (“Additional Terms”) of Vendor are not accepted and the terms and conditions of this 
Agreement shall prevail over such Additional Terms. 

 
4. ACCEPTANCE PROCESS AND PAYMENT OF FEES 

 
4.1 Acceptance of any deliverables under any SOW shall be subject to written approval by CWT at 

CWT’s sole discretion. 

 
4.2 Any work not accepted by CWT shall be rectified by Vendor at no additional cost within 14 calendar 

days of defect notification by CWT or as otherwise agreed in writing by the Parties. 

 
4.3 Additional acceptance terms may be set forth in any product and services module and/or SOW. 

 
4.4 In consideration of Vendor’s provisioning under any SOW, CWT shall pay Vendor’s fees and 

expenses as detailed in, and in accordance with the milestones or other similar conditions set out 
in, such SOW. 
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4.5 CWT shall make payment of all undisputed invoices within 45 calendar days from the date of 

invoice receipt. 
 

5. TERM, TERMINATION & EXIT ASSISTANCE 

 
5.1 The Agreement shall be effective on and from the Effective Date and all of its terms and conditions 

shall be effective at all times throughout the Term. Each SOW shall be effective for the designated 
SOW Term. CWT may terminate this Agreement and/or any SOW by giving not less than 30 
calendar days prior written notice to Vendor. 

 
5.2 Upon termination, CWT has no further liability or obligation to Vendor except to pay undisputed 

fees incurred pursuant to any terminated SOW prior to the termination effective date. In the case 
of a fixed price SOW termination, CWT shall only be liable to pay a pro-rated sum for work 
undertaken prior to the termination effective date. 

 
5.3 If the entire Agreement is terminated, all active SOWs shall automatically terminate on the 

Agreement termination effective date, unless otherwise agreed in writing. 

 
5.4 Without prejudice to any other rights, either Party may end this Agreement at once by written 

notice to the other if: 

 
5.4.1 the other commits a material breach of this Agreement and the breach (if capable of being 

remedied) remains unremedied for 30 calendar days from written notice; or 

 
5.4.2 the other Party becomes insolvent or bankrupt or makes a written statement that it is 

unable to pay its debts as they become due or final judgment remains unsatisfied. 

 
5.5 Termination or expiry of this Agreement or any individual SOW shall not affect a Party’s accrued 

rights or obligations as at the effective date of such expiry or termination. 

 
5.6 Vendor shall provide to CWT transition assistance as reasonably requested in order to provide an 

orderly transition following the termination or expiration of this Agreement and/or any SOW. 

Vendor shall provide all reasonable co-operation in transitioning to a new / replacement vendor 
in an orderly and timely manner. The parties shall mutually agree to pricing for such transition 
services. 

 
6. CONFIDENTIAL INFORMATION 

 
6.1 CWT, in respect of CWT Affiliates, and Vendor, in respect of Vendor Affiliates, employees, officers, 

directors and agents shall, keep confidential and not disclose any Confidential Information to a 
third party except solely as necessary to perform its obligations under this Agreement or with the 

written consent of the other Party. 

 
6.2 No confidentiality restriction in this Agreement shall apply to information that is (i) in the public 

domain, (ii) lawfully obtained from a third party who is entitled to disclose such information free 
of any confidentiality obligation or (iii) independently developed by the other Party without 
reference to such Confidential Information. 

 

6.3 Vendor acknowledges that it is responsible for the security, integrity, and availability of CWT 
Confidential Information that it has in its possession and shall maintain an information security 
program designed according to industry recognized standards. Vendor shall take all reasonable 
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steps to prevent unauthorized access to CWT Confidential Information through appropriate logical 

and physical access controls. If working as a contractor at CWT premises using CWT equipment, 

Vendor would undergo CWT Security awareness training and comply with background check 
requirements. In the event of any actual or suspected unauthorized access, use, disclosure, theft, 
or breach (“Security Incident”) of CWT Confidential Information, Vendor shall without undue delay 

notify CWT of the Security Incident to iRespond@mycwt.com and take all reasonable steps to 

mitigate and remediate. 

 
7. INTELLECTUAL PROPERTY RIGHTS (IPR) 

 
7.1 All data, information, and materials provided to Vendor by CWT under this Agreement or any 

SOW, including CWT Data, are and shall remain the sole and exclusive property of CWT as sole 
owner or as custodian of such data, information, materials on behalf of a third party. 

 
7.2 Vendor will at all times retain ownership of all IPR in Vendor Background IPR. 

 
7.3 All Work Product delivered to CWT pursuant to this Agreement and applicable SOW, shall be in all 

respects the sole and exclusive property of CWT. 

 
7.4 All IPR in the Work Product shall also be the sole and exclusive property of CWT and Vendor shall 

procure the waiver of any moral or performance rights in the Work Product. 

 
7.5 All Work Product shall be considered work made for hire under copyright laws and authorship shall 

immediately vest in CWT. To the extent any Work Product does not qualify as work made for hire 

under copyright or other laws, Vendor hereby assigns all IPR in the Work Product to CWT. 

 
7.6 At CWT's request, Vendor shall, and shall cause Vendor Personnel and their respective contractors 

and agents, to take all reasonable efforts, including executing and delivering documents and 

delivery and/or transmission of machine-readable code and/or source code to facilitate CWT's 

ownership and full enjoyment of all such Work Product and all IPR therein. 

 
7.7 CWT shall be free to use and exploit rights in the Work Product without compensation to Vendor 

beyond the agreed price set forth in the applicable SOWs to this Agreement. 

 
7.8 Vendor hereby grants CWT a perpetual, non-exclusive, non-revocable, fully paid-up, worldwide 

license to use Vendor Background IPR, and sublicense its use to the extent required for CWT to 

use and to obtain the intended benefit of the Services, Licensed Software, Hardware and/or Work 
Product as detailed in the relevant SOW. 

 
7.9 To the greatest extent possible, Vendor shall not include any information or materials that are 

subject to any third party's rights in any Work Product. If Vendor includes any such third-party 
materials in any Work Product, Vendor hereby grants, and shall cause all applicable third parties 
to grant, CWT a non-transferable (except as otherwise provided by the Agreement), perpetual, 

non-exclusive, fully paid-up, and worldwide license to use Vendor IPR and any such third-party 

materials, and to sublicense such use to others, as required or helpful for CWT to use and to obtain 
the full enjoyment such Work Product. 

 
7.10 Vendor represents and warrants that all Services, Licensed Software, Hardware and Work 

Product provided under this Agreement throughout the Term: 

 
7.10.1 are fully supported by Vendor having obtained and maintained in good standing 

mailto:iRespond@mycwt.com
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appropriate licenses, permissions, rights or consents to use third party IPR in respect 

of all included elements, technologies or components; and 

 
7.10.2 shall not infringe the IPR of any third party at any time. 

 
8. VENDOR PERSONNEL 

 
8.1 Vendor shall ensure that Vendor Personnel have the education, training, experience, skills, and 

access to resources, systems and processes necessary to safely, diligently and expeditiously 
provide the Services under this Agreement. Vendor warrants that it has conducted criminal, 

credit, insurance, reference, security and any other industry standard background checks to 
ensure that Vendor Personnel are available and properly qualified to provide the Services 
securely, safely, efficiently and in accordance with the terms of this Agreement. 

 
8.2 If CWT believes that the performance or conduct of any Vendor Personnel is unsatisfactory for any 

reason or is not in compliance with the provisions of this Agreement, CWT shall so notify Vendor 

and Vendor shall promptly address the performance or conduct of such Vendor Personnel, or, at 
CWT’s request, immediately replace such Vendor Personnel with Substitute Personnel that CWT 
has approved. 

 
8.3 After 45 calendar days' prior written notice to CWT, and upon CWT’s approval, not to be 

unreasonably withheld, Vendor may substitute any Vendor Personnel with Substitute Personnel. 

 
8.4 Vendor acknowledges that prior to any substitution actually being made, CWT may refuse to 

accept any proposed Substitute Personnel, if CWT determines in its sole discretion that such 

proposed Substitute Personnel have insufficient qualification or expertise. 

 
8.5 Applicable to Professional Services and Support and Maintenance Services: CWT may terminate 

the Agreement with immediate effect, without further liability or obligation to Vendor, should 

CWT refuse any proposed Substitute Personnel or believes that the performance or conduct of 

any Substitute Personnel is unsatisfactory for any reason or is not in compliance with the 

provisions of this Agreement. 

 
8.6  If CWT accepts Substitute Personnel, then Substitute Personnel will be considered Vendor 

Personnel for purposes of the Agreement. 

 
8.7 Vendor shall, and shall cause Vendor Personnel, to take any training that CWT may reasonably 

require from time to time. 

 
8.8 Vendor agrees to co-operate and participate to enable CWT to undertake its standard company 

background checks with respect to Vendor’s Personnel. At CWT’s request, Vendor shall undertake 

backgrounds on Vendor Personnel as permitted under applicable law. 

 

9. INDEMNIFICATION 

 
9.1 Vendor shall indemnify, defend and hold harmless CWT, and its and their officers, directors, 

shareholders, members, managers, employees and agents (collectively “Indemnified Party”) 
from and against any Losses, resulting from any: 

 

9.1.1 third party claims, against the Indemnified Party, arising out of, due to, or in connection 

with, directly or indirectly, the provision of the Services, Licensed Software or Hardware; 
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9.1.2 third party claims against CWT that any provisioning under this Agreement by Vendor 

infringes the IPR of a third party; and 

 

9.1.3 breach of the confidentiality, responsible supplier code, data protection and 

information security obligations set forth in this Agreement. 

 
9.2 In the event of infringement of any third party IPR, CWT shall have the right to either ask Vendor 

to provide a non-infringing alternative or to modify the product or service so it becomes non- 

infringing. 

 
10. ACCESS TO AND USE OF CWT SYSTEMS AND CWT DATA 

 
10.1 Depending on the services to be performed, CWT may permit Vendor access to CWT staff and 

resources which may include CWT Systems and CWT Data to the minimum extent necessary for 
Vendor to arrange provisioning as specified in the applicable SOW. 

 
10.2 If, in order to arrange provisioning as detailed in one or more SOW, Vendor seeks access to CWT 

Systems licensed by CWT from third parties, Vendor shall provide prior notice in writing and seek 
to initiate a review of relevant access and use rights. The Parties shall work co-operatively to 

secure any required use rights, whether through pre-existing use/license rights, scope extension/s 
and/or Vendor arranging use and or access rights directly, subject to relevant a commercial 

agreement. 

 
10.3 Subject to the terms and conditions of this Agreement, CWT hereby grants Vendor a limited, 

royalty-free, fully-paid up, non-exclusive, non-transferable and non-sublicensable (except as 

provided in the Agreement) license to Process the CWT Data, strictly as instructed by CWT and 
solely as necessary to provide the products and services for CWT's benefit as provided in this 
Agreement, and relevant SOW, for so long as CWT, or any Authorized User, uploads or stores such 

CWT Data for Processing by, or on behalf of, the Vendor on the Vendor’s systems. 

 
10.4 Under no circumstances shall Vendor seek or attempt to arrange access or processing beyond the 

minimum extent necessary to achieve agreed upon provisioning with CWT and shall at all times 

inform and refer to CWT regarding access arrangements to update and minimise relevant access 
permissions and processing of CWT Data. 

 
10.5 Vendor warrants that Vendor Systems are and will remain free of Harmful Code and that by 

integrating, connecting or arranging access between CWT Systems and Vendor Systems, Vendor 
shall under no circumstances introduce Harmful Code into any CWT System. 

 
11. COMPLIANCE WITH LAWS 

 
11.1 Each Party shall comply with all applicable laws and regulations in performing this Agreement 

including, but not limited to, Applicable Data Protection Law. 

 
12. FORCE MAJEURE 

 
12.1 Neither Party shall have any liability to the other for any delay, omission, failure or inadequate 

performance in the event of national emergency, war, or prohibitive governmental regulations. 

Where Vendor is so affected, it will notify CWT in writing as soon as is reasonably possible. 
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12.2 In no event will any of the following constitute a Force Majeure Event: shutdowns, disruptions, or 

malfunctions of Vendor Systems or any of Vendor's telecommunication or internet services other 

than as a result of general and widespread internet or telecommunications failures that are not 
limited to Vendor Systems. 

 
13. LIMITATION OF LIABILITY 

 
13.1 EXCEPT FOR BREACH OF THE RESPONSIBLE SUPPLIER CODE, DATA PRIVACY REQUIREMENTS, 

INFORMATION SECURITY OBLIGATIONS, AND INDEMNIFICATION ARISING UNDER THIS 

AGREEMENT, NEITHER PARTY WILL BE LIABLE TO THE OTHER PARTY FOR ANY INDIRECT, 

INCIDENTAL, CONSEQUENTIAL, SPECIAL, OR EXEMPLARY DAMAGES ARISING OUT OF OR RELATED 

TO THIS AGREEMENT, EVEN IF THE OTHER PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH 

DAMAGES AND REGARDLESS OF WHETHER SUCH LIABILITY SOUNDS IN CONTRACT, NEGLIGENCE, 

TORT, STRICT LIABILITY, WARRANTY, OR OTHERWISE. 

 
14. TAX 

 
14.1  All fees payable related to services, licenses, and hardware exclude sales tax, use tax, VAT, 

customs duties, excise tax, and any other applicable transaction taxes. CWT will pay the relevant 
transaction taxes, excluding taxes based upon the net income of Vendor. For taxes based on 
Vendor’s net income or gross receipts, solely if required by law, CWT will deduct and withhold 
from the fees, and pay over to the proper governmental authority, all taxes and fees to be 
deducted or withheld with respect to the fees. Any amount of taxes or fees CWT deducts or 
withholds from any payment due to Vendor hereunder and pays over to a governmental authority 
will be treated as an amount paid to Vendor by CWT under this Agreement. Upon written 
notification by CWT and subsequent commercially reasonable verification by Vendor, Vendor 
shall reimburse or credit, as applicable, CWT in a timely manner, for any and all sales taxes 
erroneously charged by Vendor or paid by CWT. In the event CWT fails to withhold taxes as 
required by law, Vendor agrees to reimburse CWT the relevant amount for CWT to remit to the 
proper tax authority. Vendor shall provide to CWT a valid W-8 or W-9 form as required by law. 

 
15. AUDIT 

 
15.1 CWT shall have the right to audit Vendor's records and facilities, including through remote access, 

to verify compliance with the terms and conditions of this Agreement, upon providing 30 (thirty) 
calendar days' written notice. Such audits shall be conducted during normal business hours and 
shall be limited to once per calendar year. Vendor agrees to provide all reasonable cooperation 
and access to records, facilities and personnel, including but not limited to: (i) providing requested 
documentation in electronic format; and (ii) facilitating interviews with relevant personnel, 
including through video conferencing or other agreed upon communication tools. The scope of 
the audits shall be limited to records, facilities and personnel pertinent to the delivery of services 
under this Agreement. The cost of such audits shall be borne by CWT, unless the audit reveals 
material non-compliance, in which case Vendor shall reimburse CWT for the audit costs. 

 
16. MISCELLANEOUS 

 

16.1 The Parties will attempt to promptly resolve any dispute or controversy arising out of or relating 
to the formation, performance or termination of this Agreement; provided, however, if the 
Parties are unable to reach a settlement amicably, such dispute shall be settled as provided for in 
this Agreement. 
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16.2 This Agreement shall be exclusively governed by and construed in accordance with the laws of 
England and Wales if Vendor’s registered office is located in Europe, the Middle East, or Africa; 
Singapore if Vendor’s registered office is located in the Asia Pacific region; or the State of New 
York, USA if Vendor’s registered office is located in the Americas, without giving effect to its to 
choice of law or conflicts of law principles, rules or provisions. 

 
16.3 Court: Any legal suit, action or proceeding arising from this Agreement, which cannot be amicably 

settled, shall be instituted exclusively in a court located in London, England, if Vendor’s registered 
office is located in Europe, the Middle East, or Africa; Singapore, if Vendor’s registered office is 
located in the Asia Pacific region; or the Supreme Court of the State of New York, New York County, 
USA if Vendor’s registered office is located in the Americas, as applicable under federal and state 
rules and jurisprudence relating to jurisdiction. Each party irrevocably submits to the exclusive 
jurisdiction of such courts in any such suit, action or proceeding and waives any right to claim such 
forum would be inappropriate or inconvenient, including concepts of forum non conveniens. 

 
16.4 All notices under this Agreement shall be made in writing to the addresses of the Parties specified 

in the Agreement (or such other address as a Party may designate in writing) and shall be deemed 
to be given when (i) delivered personally; (ii) sent by certified or registered mail or commercial 

courier; or (iii) emailed, and if to CWT, with a copy to the CWT Global Legal Team at 
cwtlegalnotices@mycwt.com.  
 

16.5 The failure by either Party to exercise any right, power or privilege hereunder or under law shall 
not constitute a waiver of any other right in any instance. All waivers by either Party must be 

contained in a written instrument signed by the Party to be charged. 

 
16.6 If any provision of this Agreement is held invalid or unenforceable, such provision will be deemed 

modified to the extent necessary to render the remainder of this Agreement valid. 

 
16.7 No variation of this Agreement shall be valid unless it is in writing and signed by or on behalf of an 

authorised representative of each of the Parties. 

 
16.8 This Agreement, including incorporated modules and SOWs, constitute the entire understanding 

and agreement between the Parties concerning their subject matter. 

 
16.9 This Agreement may be executed in one or more counterparts, each of which will constitute an 

original, but all of which together constitute a single document. Signature whether delivered by 

facsimile or email transmission shall have the same effect as actual signature. 

 
16.10 Vendor shall not publicize its relationship with CWT or the terms of this Agreement or any SOW 

or provisioning thereunder without the express prior written consent of CWT, which may be 

granted or withheld in CWT’s sole and absolute discretion. 

 
16.11  With the exception of the right of those parties with utilisation rights under this Agreement 

derived through CWT, including CWT Affiliates and Supplementary CWT Utilisation Rights, all such 
rights exercisable on their behalf by CWT, no term of this Agreement is enforceable by a person 

who is not a party to this Agreement and no right or obligation under this Agreement may be 
assigned, transferred, delegated or sub-contracted by either Party without the prior written 
consent of the other Party. 
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