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3.1.1 carry out its obligations as detailed in Schedule 1 with the degree of skill, diligence,
prudence and foresight which would reasonably and ordinarily be expected from a
skilled and experienced professional provider of the Goods and Services and at all
times in accordance with the terms of this Agreement;

3.1.2ensure that all written information and materials given to NQ are and remain accurate
and comprehensive in all material respects;

3.1.3  supply the Goods in accordance with NQ’s order(s), by theetgldate specified
in Schedule 1

3.1.4  provide all tools and other equipment required to carry out the Services; and

3.1.5 actin NQ’s best interests and promptly notify NQ of any conflicts of interest which
arise.

3.2 If Goods are delivered damaged or if NQ reasonably considers that the Goodhi orr -6.6 (r]TJ O -
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INSURANCE AND RISK

Risk in the Goods shall only pass todBuccessful offloadirgnd safestorageof
the Goods at the delivery location specified by NQ.

At its own expense, the Supplier will maiiman force at least the following
insurance policies with reputable insurance companies to cover its potential
liabilities and those of its Subcontractors in connection with this Agreement:

i) a public liability insurance policy with a limit of indemrofyat least
£10million per claim; and

i) a product liability insurance policy with a limit of at least £5million per
claim and £10million per annum, and shall supply copies of the current

insurance policies to NQ upon request.

The Supplier shall, during the Term, and for a period of 12 hwothtereafter: (i)
administer the insurance policies and the Supplier’s relationship with its insurers at
all times to preserve the benefits of the insurance policies and (ii) do nothing to
invalidate any such insurance policy.

INDEMNITY

The Spplier shall indemnify and keep indemnified NQ fully and effectively for and
against all loss, damage, costs and expenses (including legal and professional costs)
in respect of any claim, demand, action or proceeding arising from or in connection
with the performance by the Supplier, its employees, its agents or Subcontractors

of its obligations under this Agreement.

The Supplier shall without delay and at its own expense reinstate, replace or make
good to the satisfaction of NQ or if NQ agrees, paymensation for any direct

loss or damage connected with the Goods or Services, except to the extent that
such loss or damage is caused solely by a negligent act or emission of NQ.

AUDIT



9.1

9.2

shall be returned to NQ together with interest calculated daily from the date of
such overpaymeni line withclause 5.7.

WARRANTIES

Each Party warrants and represents to the other that it has full right, power and
authority to enter into this Agreement and carry out its obligations under this
Agreement.

The Supplier warrants and negsents to NQ that:

9.2.1in performing its obligations under this Agreement it will comply with all Applicable Laws

including such laws, regulations, codes of practice and advice relating to the
protection of the environment, the prevention or reduction of pollution of any land,
water or air or relating to the treatment of employees, workplace conditions, health
and safety, use of labour and human rights;

9.2.2all Goods will: (i) correspond with their description and any applicable specification, (ii)



protection of individuals with regard to the processing of personal data and on the
free movement of such data; (ii) on and after 25 May 2018 and Prior to February
15t2020, Regulation 2016/679 of the European Parliament and of the Council on
the protection of natural persons with regard to the processing of personal data
and on the free movement of such data, and repealing Directivé4®EC (General
Data Protection Regulation); and (iii) on and after Febru&m0R0,Regulation

(EVU) 2016/679 of the European Parliament and of the Council of 27 April 2016 on
the protection of natural persons with regard to the processing of personal data
and on the free movement of such data (United Kingdom General Data Protection
Regulation)and the UK general Public Acts Data Protection Act 2018.

10.2 Relationship of the parties: NQ (the controller) appoints the Supplier as a
processor to process the pmnal data described in Annex A / that is the
subject of this Agreement (the "Data"). Each Party shall comply with the
obligations that apply to it under Applicable Data Protection Law.

10.3 Purpose limitation: The Supplier shall process the Data as a pracdes
the
purposes agreed with NQ as necessary to perform its obligations under this
Agreement and strictly in accordance with the documented instructions of NQ (the
"Permitted Purposé, except where otherwise required by any EU (or any EU
Member State)aw applicable to NQ). In no event shall the Supplier process the
Data for its own purposes or those of any third party.

10.4 International transfers: The Supplier shall not transfer the Data (nor permit



(b)the ability to ensure the ongoing confidentiality, integrity, availability and
resilience 6 processing systems and services;

(c) the ability to restore the availability and access to personal data in a timely
manner in the event of a physical or technical incident; and

(d)a process for regularly testing, assessing and evaluating the effectiveiness o
technical and organisational measures for ensuring the security of the
processing.

10.7 Subcontracting: The Supplier shall not subcontract any processing of the
Data to a third party subcontractor without the prior written consent of
NQ. Notwithstanding this, NQ consents to the Supplier engaging third
party subcontractors to process the Data provided that: (i) the Supplier
provides at least 30 days' prior notice of the addition or removal of any
subcontractor (including details of the processing it perfoonwill
perform), which may be given by emailing the details to
legal@newsquest.co.ukii) the Supplier imposes data protection terms on
any subcontractor it appoints that protect the Data to the same standard
provided for by this clause 1@nd (iii) the Supplier remains fully liable for
any breach of this clause 1Bat is caused by an act, error or omission of
its subcontractor. The Supplier shall maintain a list of subcontractors at all
times during the Term and provide updated copies of thisdisti® on
request. If NQ refuses to consent to the Supplier's appointment of & third
party subcontractor on grounds relating to the protection of the Data, then
either the Supplier will not appoint the subcontractor or NQ may elect to
suspend or terminatehis Agreement without penalty.

10.8 Cooperation and data subjects’ rights: The Supplier shall provide all
reasonable and timely assistance (including by appropriate technical and
organisational measures) to NQ (at its own) to enable NQ to respond to: (i)
anyrequest from a data subject to exercise any of its rights under
Applicable Data Protection Law (including its rights of access, correction,
objection, erasure and data portability, as applicable); and (ii) any other
correspondence, enquiry or complaint rec
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19.1.2 references to any statute, statutory provision, enactment, EU Directive or EU
Regulation include any change, consolidation, replacemengnegment or
extension of the statute, statutory provision, enactment, EU Directive or EU
Regulation;

19.1.3

15



19.8
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SCHEDULE 1: DESCRIPTION OF GOODS AND SERVICES

a) Description of Goods to Be Provided by the Supplier
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SCHEDULE 2: SERVICE LEVELS

Service Levels are required for every aspect of the ServiGshedule 1

SERVICE LEVEL TO

SERVICE NQ REQUIREMENT BE ACHIEVED
DESCRIPTION
(INCLUDE SPECIFIC STANDARDS, QUANTITIES, FREQUENCIES, AND
(AS PER SCHEDULE 1) ALL KEY PERFORMANCE INDICATORS)
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