CLOUD SERVICES TERMS - APPLICABLE TO ALL MANTIS PRODUCTS

1 INTERPRETATION

1.1
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In these Cloud Services Terms:

1.1 “Access Credentials” means an identifier (including
a username, id or email address) and one or more secret tokens (including a

password, an app secret and/or an access token);

1.2 “Affected Party” has the meaning given to it in

clause 19.1;

1.3 “Affiliate” means, in relation to a person, any
person which Controls, is Controlled by or is under common Control with that

person;

14 “Agreement” means the Order, these Cloud

Services Terms, and the applicable Mantis Product Terms;

1.5 “Anti-Bribery Laws” means the provisions of the
UK Bribery Act 2010, the U.S. Foreign Corrupt Practices Act 1977 and other

laws with similar purpose or effect in any jurisdiction;

1.6 “Applicable Law” means any law, regulation or
regulatory requirement that a party (or its relevant Affiliate) is bound to have

regard to in connection with this Agreement;

1.7 “Assumption” means any assumption stated in the

Order;

1.8 “Authorised Affiliate” means any person identified
as such on the Order, for so long as they remain an Affiliate of the Customer;

1.9 “Authorised Properties” means the Customer- or
Authorised Affiliate-owned and operated websites and mobile applications
specified in the Order, as may be varied from time to time in accordance with

clause 2.3;

1.10 “Business Day” means a day other than a

Saturday, a Sunday or a public holiday in England;

1.1 “Commencement Date” means
commencement date set out on the Order;

1.12  “Confidential Information” means any information
disclosed by the Disclosing Party (or its Affiliate) to the Receiving Party, or
which is received by the Receiving Party under or in connection with this
Agreement and which relates to the Disclosing Party (or its Affiliate), and that
is marked confidential, that the Receiving Party knows or reasonably ought to

know is confidential, or which is of its nature confidential, including:

(a) all business logic, methods, algorithms, concepts and ideas of the Disclosing
Party or its Affiliates which are disclosed to or received by the Receiving Party
(including the functionality implemented by, and the user interface of, any
Mantis Product and any documentation of the same in the Documentation,

which is in each case the Confidential Information of Reach);
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(b)

(c)
(d)

(e)

()

(¢))
(h)

(b)

(@)
(b)

(c)

any copies of the Documentation, which is the Confidential Information of
Reach;

the terms of this Agreement; and

the Customer Content prior to publication (if the relevant Mantis Product has
access to it),

1.13  but excluding any information that:

is or becomes generally available to the public other than as a result of its
disclosure by the Receiving Party or its agents, officers or employees in breach
of:

(i) this Agreement; or

(ii) any other undertaking of confidentiality which is addressed to the
Disclosing Party and which the Receiving Party is aware of or
reasonably ought to be aware of, and provided that any compilation of
otherwise public information in a form not publicly known shall
nevertheless be treated as Confidential Information;

was lawfully in the possession of the Receiving Party before the information
was disclosed to it by the Disclosing Party;

the parties agree in writing is not confidential or may be disclosed; or

is developed by or for the Receiving Party independently of the information
disclosed by the Disclosing Party;

1.14  “Contract Year” means a consecutive period of 12
months beginning on the Commencement Date, or an anniversary of the
Commencement Date (as the case may be);

1.15  “Customer Content” means the content provided
by Customer for use with a Mantis Product and/or which the Customer makes
available to a Mantis Product for processing;

1.16  “Customer Dependency” means:

the provision of information by Customer as reasonably requested by Reach;
and

any minimum requirements for a Mantis Product set out in the Documentation,
including technical specifications for Customer Technology;

1.17  “Customer Technology” means every layer of the
Customer's technology stack, including:

the Customer's private network and connections to the public internet;

any hardware provided by the Customer (whether or not it owns it), including
the operating system and any firmware;

any software licensed or installed by the Customer, including local APIs used to
interact with it and shared libraries; and
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(d) any service procured by or provided by the Customer, including software as a
service, platforms as service, or infrastructure as a service, or application
programming interfaces that interact with them;

1.18 “Customer User” means a User that is an
employee or officer of the Customer or an Authorised Affiliate, or another
natural person over which the Customer has an equivalent degree of control
who shall only use Mantis Products for the Customer’s or an Authorised
Affiliate’s internal business purposes;

1.19  “Control” means, in relation to a person, the ability
to direct the affairs of that person, whether by way of contract, ownership of
shares, power of attorney or otherwise (and “Controls” and “Controlled”
shall be construed accordingly);

1.20 “Data Protection Laws” means the GDPR, the
Data Protection Act 2018, the Privacy and Electronic Communications (EC
Directive) Regulations 2003, relevant member state implementations of
Directive 2002/58/EC, any amendment, consolidation or re-enactment of any
of them, and any legislation of equivalent or supplementing purpose or effect
enacted in the United Kingdom or the relevant EU member state (as the case
may be);

1.21 “Disclosing Party” means a party to this
Agreement which (or whose Affiliate) discloses or makes available, directly or
indirectly, Confidential Information;

1.22  “Documentation” means the customer-facing
documentation of the relevant Mantis Product generally made available by
Reach to its customers and prospective customers from time to time, whether
provided as a user manual, an online “knowledge base” or otherwise;

1.23 “Feedback” means any feedback given by the
Customer (or its Affiliate) to Reach (or its Affiliate), including (a) functionality
suggestions; (b) issues with functionality or the way that it is implemented;
and (c) user interface suggestions;

1.24 “Fees” means, as applicable: (i) any amount
payable by the Customer for Use of a Mantis Product, as set out in the Order;
and (ii) where the relevant Mantis Product includes revenue payable by
Reach to the Customer (for example by way of a revenue share or CPM on
advertising), the amounts payable by Reach to the Customer by way of such
revenue, as set out in the Order and the applicable Mantis Product Terms;

1.25 “Force Majeure Event” means an event occurring
or a set of circumstances arising after the date of this Agreement which is
beyond the reasonable control of the Affected Party;

1.26 “GDPR” means, as applicable: (i) the “UK GDPR” as
that term is defined in the Data Protection Act 2018; and (ii) the EU’s General
Data Protection Regulation (EU) 2016/679;

1.27 “IBM” means International Business Machines
Corporation and its Affiliates;

1.28 “IBM Technology” means any software,
infrastructure, platform “as a service”, or any other technology, provided by
IBM and used by or in the provision or hosting of any Mantis Product;
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1.29  “Initial Period” has the meaning given to it in the
Order;

1.30  “Initial Term” has the meaning given to it in clause
15.1;

1.31 “Intellectual Property Rights” means patents,
trade marks, rights in respect of logos and get up, trade names, designs,
domain names, copyright, database rights, semiconductor topography rights,
utility models, other intellectual or industrial property rights and any rights
therein, in each case whether registered or unregistered and including
applications or rights to apply for registration, and all rights or forms of
protection having equivalent or similar effect anywhere in the world including
any such rights which may now or in the future subsist;

1.32  “Mantis API” means any application programming
interface provided for any Mantis Product;

1.33  “Mantis Product” means a Mantis product which
the Customer subscribes for, as indicated on the Order;

1.34  “Mantis Product Terms” means the additional
terms applicable to a particular Mantis Product, in addition to these Cloud
Services Terms, as attached to the Order or as made available at [URL];

1.35 “Mantis Support Policy” means the support policy
for the relevant Mantis Product, as updated and made available from time to
time by Reach;

1.36 “Metric” means a metric on which the Use of a
Mantis Product is measured, as set out on the Order;

1.37 “Modern Slavery Laws” means all applicable
anti-slavery and human trafficking laws, statutes, regulations and codes from
time to time in force including but not limited to the Modern Slavery Act 2015;

1.38 “Order” means the order entered into between
Reach and the Customer for Mantis Products;

1.39 “Order Amendment” means a written amendment
to the Order;

140 “Provided Code” means, in respect of a Mantis
Product, scripts, tags or other code provided to the Customer by Reach for
deployment on the Customer’s website or app, for the purpose of enabling
Use of the relevant Mantis Product;

1.41 “Receiving Party” means a party to this Agreement
which (or whose Affiliate) receives or obtains, directly or indirectly,
Confidential Information;

142 “Renewal Period” has the meaning given to it in the
Order;
143 “Renewal Term” has the meaning given to it in
clause 15.1;
144  “Term” means the Initial Term and any Renewal
Term;
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145 “Third Party Component” means any software,
service or goods licensed or provided to the Customer by Reach for which
Reach is not the vendor or rights holder, including any such software,
services or goods used by a Mantis Product, including the IBM Technology;

146  “Third Party Product” means any software, service
or goods not licensed or provided to the Customer by Reach, which may
include Customer Dependencies or other products or services which
interoperate with a Mantis Product;

147  “Third Party User” means any User that is not a
Customer User;

1.48 “Use” means:

(@) in relation to a Mantis Product other than any Provided Code, the acts of
accessing it, interacting with it and operating it (in each case directly or
indirectly), across a network, which are necessary or reasonably incidental to
the use of that Mantis Product as permitted by this Agreement and
contemplated by the Documentation;

(b) in relation to those elements of a Mantis Product which are Provided Code,
those acts of storing, copying, loading and executing that Provided Code which
are necessary to the Use of the relevant Mantis Product; and

(c) in respect of the Documentation or other documentation, the acts of copying,
distribution and communication that are necessary or reasonably incidental to
the Use of the relevant Mantis Product in accordance with this Agreement; and

149 “User” means any person directly or indirectly
accessing a Mantis Product on behalf of the Customer or an Authorised
Affiliate, or with Access Credentials issued by or to the Customer, whether or
not by automated means.

1.2 Where a term or phrase is used in the Order which has a defined meaning in these
Cloud Services Terms and is not otherwise defined in the Order, that term or phrase
shall have the same meaning in the Order as it does in these Cloud Services Terms.

1.3 Clause, schedule and paragraph headings shall not affect the interpretation of this
Agreement.

14 Wherever the words “other”, “in particular”, “includes”, “including” or “for
example” are used in this Agreement, they are to be construed without limitation.

1.5 References in this Agreement to a “person” include both natural and legal persons.

1.6 A requirement in this Agreement that a communication be “written” or “in writing”
includes email, but does not include facsimile.

1.7 A reference to an enacted law, a statute or a statutory instrument is a reference to it
as it is in force at the relevant time, taking account of any amendment, extension,
re-enactment or replacement of it, and includes any subordinate legislation made
under it and any binding decisions by a court of competent jurisdiction as to its or
their correct interpretation.

1.8 Any obligation in this Agreement on a person not to do something includes an
obligation not to agree, allow or encourage that thing to be done.
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1.9

1.12

2 AccEess

2.1

2.2

23

Any remedy given to a party in this Agreement shall, unless expressly stated
otherwise, be without prejudice to any other remedy that party may have, whether
under this Agreement or at law.

In the event of any conflict between the Order and these Cloud Services Terms, the
following order of precedence shall apply:

1.10.1 any terms identified as special terms on the Order (“Special Terms”); and
then

1.10.2 the applicable Mantis Product Terms; and then

1.10.3 these Cloud Services Terms, including any other document referenced in it;
and then

1.10.4 the Order (excluding its Special Terms, which take precedence under clause
1.10.1), including any other documents referenced in it.

Where the parties enter into an Order Amendment in respect of the Order, that Order
Amendment:

1.11.1 shall form a part of the same agreement as the Order; and
1.11.2 takes precedence over the Order.

All Orders are made subject to these Cloud Services Terms and the applicable Mantis
Product Terms.

Subject to the Customer’s compliance with this Agreement, Reach:

2.1.1 shall allow the Customer to Use the Mantis Products on the Authorised
Properties for its own business purposes; and

21.2 grants to the Customer a royalty-free, non-exclusive, non-sub licensable
(except to the extent permitted by clause 2.2) licence to Use the Provided
Code and the Documentation solely for the purpose of Using the Mantis
Products on the Authorised Properties,

(d) each solely during the Term.

The Customer may permit each Authorised Affiliate to Use the Mantis Products on
the Authorised Properties for its own internal purposes and to Use the Documentation
for the purpose of such Use of the Mantis Products, in each case solely in
accordance with this Agreement and provided that the Customer shall remain liable
for each Authorised Affiliate’s compliance with this Agreement as if the acts and
omissions of Authorised Affiliates and Users were the acts or omissions of the
Customer itself.

Reach and the Customer may agree in writing to vary the list of Authorised Properties
from time to time. Reach reserves the right to remove properties from the list of
Authorised Properties if it considers, acting reasonably, that such properties are not
compliant with the terms of this Agreement.

3 RESTRICTIONS

3.1

The Customer shall not, and shall not permit, allow or encourage any other person to:
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3.11

use any Mantis Product or the Documentation other than as permitted by
clause 2 (Access);

3.1.2 allow any Third Party User to Use any Mantis Product or the Documentation,
except to the extent that the Order or the relevant Mantis Product Terms
expressly permit such Third Party Users to do so;

3.1.3 modify any Provided Code except as directed by Reach (for example, in the
course of providing technical support);

3.1.4 except as permitted by Applicable Law without possibility of contractual
waiver:

3.1.41 attempt to copy, modify, duplicate, create derivative works from,
frame, mirror, republish, download, display, translate, transmit or
distribute all or any portion of any Mantis Product, the IBM
Technology or the Documentation in any form and by any means,
other than as expressly permitted by this Agreement;

3.1.4.2 attempt to access any source code for any Mantis Product or the
IBM Technology (other than Provided Code which is provided in
source code form); or

3.1.4.3 attempt to reverse compile, reverse engineer, disassemble, or
gain any unauthorised access to or privileges in any Mantis
Product or the IBM Technology or any of the technologies,
programs and systems comprising them or supporting their
operation;

3.1.5 access or use any Mantis Product, the IBM Technology or the Documentation
in order to build a product or service which competes with a Mantis Product
or the IBM Technology;

3.1.6 resell, or otherwise provide or make available for consideration, any Mantis
Product or the Documentation, whether on a “for hire” basis or otherwise;

3.1.7 knowingly or recklessly upload or communicate through any Mantis Product,
or cause any Mantis Product to process, any content or material:
3.1.7.1 that is unlawful, defamatory, obscene, pornographic, abusive,

harassing, or which tends to promote discrimination against any
person or class of persons on the basis of a characteristic
protected by Applicable Law; or

3.1.7.2 which infringes or is reasonably likely to infringe the Intellectual
Property Rights or other rights of any person, or misappropriates
or misuses the trade secrets of any person, or which is likely to
result in a breach of any obligation of confidence owed to any
person;

3.1.8 use or attempt to use or misuse any Mantis Product or the IBM Technology in
any way that is criminal or otherwise unlawful in any relevant jurisdiction;

3.1.9 damage, disable or impair any Mantis Product or the IBM Technology, attack
it, or use it as an attack vector or means of attack against any other system,
computer or network;

3.1.10 carry out or attempt performance or penetration testing against any Mantis
Product or the IBM Technology without Reach’s prior written consent;

Mantis_ Order Form and Cloud Services 7

Terms_Publisher

4159-8199-3037, v. 9



3.1.11 make any automated requests to any Mantis Product or the IBM Technology
other than via a Mantis API detailed in the Documentation;

3.1.12 make requests to any Mantis API in excess of the rate-limit set for that Mantis
API by the Mantis Product itself or in the Documentation;

3.1.13 cause any “robot” or process automation tool to access or Use any Mantis
Product unless (and only to the extent) agreed otherwise as a Special Term;
or

3.1.14 circumvent or attempt to circumvent any technical measures or restrictions
controlling access to or use of any Mantis Product or the IBM Technology, or
gain or attempt to gain any greater level of access than is permitted by this
Agreement.

3.2 The Customer shall promptly inform Reach of any actual breach or possible breach of
this clause 3 (Restrictions) by it or a User.

4 Access CREDENTIALS
4.1 The Customer shall, and ensure that all Users shall:
411 keep secure and confidential all Access Credentials (and all such Access
Credentials shall be the confidential information of Reach for the purposes of
clause 10 (Confidentiality));
4.1.2 not share Access Credentials with any person; and
4.1.3 not allow any persons to share Access Credentials
4.2 Reach shall allow the Customer to:
4.2.1 add Access Credentials; and
4.2.2 remove Access Credentials.
5 SUPPORT
Reach shall provide technical support in accordance with the Mantis Support Policy.
6 CusToMER DEPENDENCIES

6.1 The Customer shall ensure that:

6.1.1 it Uses, and its Users Use, Mantis Products only in accordance with this
Agreement and the Documentation;

6.1.2 it meets the Customer Dependencies;

6.1.3 the Customer Technology responds and performs as it should do, and is
properly patched and maintained; and

6.1.4 its and its Users’ Use of Mantis Products complies at all times with Applicable
Law.

7 FeepBACK

7.1 Subject to clause 7.2, where the Customer provides Reach with Feedback, whether
or not solicited by Reach:
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7.2

8 FEEes

8.1

8.2

8.3

8.4

8.5

8.6

8.7

8.8

7.1.1  the Customer grants Reach an irrevocable, perpetual, royalty free licence to
use such Feedback to develop Mantis Products, the Documentation or any
other products; and

7.1.2 that Feedback shall not be the Customer's Confidential Information.

Where the Customer reasonably believes Feedback should be its Confidential
Information, for instance because it embodies a unique business process or
algorithm, and clearly states that this is the case immediately before or when
providing that Feedback, clause 7.1 shall not apply.

Reach may invoice the Customer for Fees payable to Reach at the times and in the
amounts set out in or calculated in accordance with the Order.

The Customer shall pay each invoice issued by Reach in accordance with this
Agreement by electronic transfer to an account nominated by Reach in cleared funds
no later than 30 days after receiving such invoice.

The Fees are exclusive of all taxes, duties and other charges imposed by
government. The Customer is responsible for all such taxes, duties and other charges
not calculated according to Reach’s income. Reach shall add VAT and any other
such taxes, duties and charges to its invoice at the appropriate rates, and the
Customer shall pay such amounts together with the Fees.

If the Customer is obliged to withhold any part of an invoice by way of withholding tax,
it shall provide to Reach such documentation in respect of that withholding as Reach
may reasonably request for the purposes of evidencing, reclaiming or offsetting that
withholding.

If the Customer fails to pay an amount properly invoiced in accordance with this
Agreement by its due date for payment, Reach may:

8.5.1 charge the Customer interest on that sum, at 4% per month, from the date on
which the sum fell overdue for payment until the date upon which the sum is
paid, whether before or after judgement and accruing daily;

8.5.2 suspend the Customer's and its Users' access to the Mantis Products (or any
of them) until such payment is made; and/or

8.5.3 revoke any discount applied to any unpaid Fees and future Fees by written
notice.

Save for any set-off of Fees owed by Reach to the Customer pursuant to the relevant
Mantis Product Terms, the Customer shall pay the Fees without any deduction or
set-off.

The Fees are fixed for the Initial Term, except where:

8.7.1 the Assumptions transpire to be incorrect; or

8.7.2 the Fees are consumption based and the Order does not cater for the volume
of the relevant Metrics consumed by the Customer, in which case the parties
shall execute an Order Amendment with new Fee band(s).

Reach may increase the Fees payable by the Customer in respect of any Renewal

Term by giving to the Customer not less than ninety (90) days' written notice of such
increase prior to the start of that Renewal Term.
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8.9

In the event that Reach is required to pay any fees to the Customer, the following

terms shall apply:

8.9.1 The Customer shall issue an invoice to Reach for any fees payable by Reach
to the Customer. Such invoice shall be based on the reports provided by
Reach to the Customer and will be net of any applicable technology costs.

8.9.2 Reach shall pay the Customer within 60 days of receiving a valid invoice.

8.9.3 All payments made by Reach are net of any taxes, duties, or other
governmental charges. The Customer is responsible for any such taxes or
charges, except for taxes based on Reach’s income.

8.9.4 The Customer must provide to Reach any necessary documentation to
support any withholding or deduction made in relation to tax, if applicable.

1

9 INTELLECTUAL PROPERTY RIGHTS

9.1

9.2

9.3

9.4

Nothing in this Agreement shall change the ownership of any Intellectual Property
Rights of either party.

The Customer acknowledges and agrees that all Intellectual Property Rights
subsisting in Reach Confidential Information, and in Mantis Products and the
Documentation (or any component of each of them), are owned by or licensed to
Reach, that all Intellectual Property Rights subsisting in the IBM Technology are
owned by or licensed to IBM, and that the Customer shall acquire no rights in or to
such Intellectual Property Rights other than as expressly set out in this Agreement.

The Customer grants to Reach, or shall procure that the relevant third party grants to
Reach, a royalty free, non-exclusive, non-transferable, sub-licensable licence to use
such of the Customer’s Intellectual Property Rights (and those of its licensors) as are
necessary for Reach to comply with its obligations under this Agreement.

The Customer shall only use or combine Mantis Products with Third Party Products in
the manner specifically approved by Reach in the Documentation or otherwise in
writing.

10 CONFIDENTIALITY

10.1

10.2

The Receiving Party shall keep the Disclosing Party's Confidential Information
confidential and, except with the prior written consent of the Disclosing Party, shall:

10.1.1 not use or exploit the Confidential Information in any way except for the
purpose of exercising its rights and performing its obligations under this
Agreement;

10.1.2 not disclose or make available the Confidential Information in whole or in part
to any third party, except as expressly permitted by this Agreement; and

10.1.3 apply the same security measures and degree of care to the Confidential
Information as the Receiving Party applies to its own confidential information
(and which shall in any event be no less stringent than the measures and
care which it is reasonable to expect of a person operating in the same sector
in the same circumstances).

The Receiving Party may disclose the Disclosing Party's Confidential Information to
those of its agents, officers, employees and professional advisers who need to know
it in connection with this Agreement, provided that:

10.2.1 it informs each such person of the confidential nature of the Confidential
Information before disclosure; and
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10.3

10.4

10.5

10.2.2 it procures that each such person shall comply with this clause 10 as if it
were the Receiving Party,

1.50 and it shall be liable for the failure of any such person to
comply with this clause 10.

The Receiving Party may disclose Confidential Information to the extent such
Confidential Information is required to be disclosed by Applicable Law, by any
governmental or other regulatory authority with jurisdiction over the Receiving Party,
or by a court of competent jurisdiction, or under the rules of a relevant securities
exchange, provided in each case that, to the extent it is legally permitted to do so, it
gives the Disclosing Party as much notice of such disclosure as possible and it takes
into account the reasonable requests of the Disclosing Party in relation to the content
of that disclosure, and that Reach may inform (verbally and in writing) clients and
potential clients that it provides Mantis Products to the Customer.

Nothing in this Agreement shall prevent Reach using data processed by a Mantis
Product for improving the Mantis Products and/or research, provided that in each
case they do not use or disclose the results arising from the Customer’s use of Mantis
Products (as the case may be) that are unique to the Customer’s data or that
otherwise identify the Customer. For clarity, Reach will not re-publish or otherwise use
in an editorial capacity any Customer Content.#

Reach shall not use any Customer Content for the purpose of training, developing,
improving or validating any artificial intelligence, machine learning, large language
model or similar automated system, except to the extent expressly agreed in writing
by the Customer in advance.

11 DAtA PROTECTION

11.1

11.2

1.3

11.4

11.6

This clause 11 shall only apply to the extent that a Mantis Product processes
personal data that is subject to the Data Protection Laws.

Any term or phrase used in this clause 11 which is defined in Data Protection Laws
but not defined in this Agreement shall have the meaning given to it in Data
Protection Laws.

Each party shall comply with Data Protection Laws to the extent applicable to it.

Each party shall provide reasonable assistance and information to the other party on
written request in relation to any request, complaint or query made by a data subject
of personal data processed using a Mantis Product or by any supervisory authority.

The particulars of personal data processed by Reach in the provision of a Mantis
Product, and whether it acts as the Customer’s processor or as a controller in respect
of that processing, are set out in the applicable Mantis Product Terms.

Where, in connection with the performance of its obligations under this Agreement,
Reach or its Affiliates process personal data as processor on behalf of the Customer
or an Authorised Affiliate as controller, Reach will (or will procure that its relevant
Affiliate will, as the case may be) comply with the requirements of article 28(3) GDPR,
which requirements are incorporated into these Cloud Services Terms by reference
where: (a) references to the “controller’ are references to the Customer or its
Authorised Affiliate and references to the “processor” are references to Reach or its
relevant Affiliate (as applicable) (b) the Customer hereby instructs Reach on behalf of
each relevant processor to process such personal data as necessary for the provision
of the relevant Mantis Product; and (c) the Customer may not exercise its right of
audit more than once in any 12 month period, and Reach may attach reasonable
conditions to any such audit, including but not limited to conditions as to
confidentiality, reasonable notice, non-disruption and the identity of the auditor.
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11.8

11.9

11.10

11.11

The Customer grants to Reach a general authorisation to engage subprocessors.
Material subprocessors used in respect of a Mantis Product are set out in the relevant
Mantis Product Terms.

To the extent that IBM processes personal data on behalf of the Customer as Reach’s
sub-processor, clause 11.6 shall not apply and, instead, the Customer agrees that
IBM processes personal data in accordance with the “IBM Data Processing
Addendum” as made available from time to time at
https://www.ibm.com mer I/terms/?cat= il- men (the
“IBM DPA”), and that Reach shall have no greater obligation or liability to the
Customer in respect of such processing than IBM has to Reach.

Where the Customer requires any data to be provided to it in a specific format
(whether as a result of a data subject right request or otherwise), Reach may charge
additional Fees for provision of data in such format.

The Customer acknowledges and agrees that Reach and IBM may retain personal
data beyond the Term in accordance with their back-up policies.

Unless otherwise contemplated by the relevant Mantis Product Terms, the Customer
shall not submit any personal data to a Mantis Product other than that contained in,
and ancilliary to, Customer Content and/or Access Credentials.

12 INDEMNITIES

121

12.2

12.3

12.4

Subject to clause 12.4, Reach shall indemnify the Customer from and against any
and all losses, damage, liability, costs (including reasonable legal fees) and expenses
finally awarded against it (or such other amount agreed by Reach in settlement) as a
result of any claim by a third party that a Mantis Product or the Documentation, when
Used in accordance with this Agreement, infringes the Intellectual Property Rights of
that third party ("Third Party IP Claim™).

Subject to clause 12.4, the Customer shall indemnify Reach from and against any
and all losses, damage, liability, costs (including reasonable legal fees) and expenses
finally awarded against it (or such other amount agreed by the Customer in
settlement) as a result of any claim by IBM that the Customer’s use of a Mantis
Product either breaches Reach’s agreement(s) with IBM or infringes IBM’s or a third
party’s Intellectual Property Rights.

The indemnifying party under clause 12.1 or clause 12.2 shall, to the extent permitted
under Applicable Law, promptly request and take conduct of any such third party
claim notified to it by the indemnified party.

The indemnified party under clause 12.1 or clause 12.2 shall:

12.4.1 promptly inform the indemnifying party in writing of any potential third party
claim, setting out reasonable details;

12.4.2 not make any admission, agree any settlement or otherwise dispose of such
third party claim without the indemnifying party's prior written consent,
provided that it is not unreasonably withheld or delayed;

12.4.3 on request by the indemnifying party, give to the indemnifying party conduct
of such claim (including its negotiation and settlement); and

12.4.4 give to the indemnifying party and its professional advisors all reasonable
information which the indemnifying party may request to either (a) assist it in
defending or settling such claim; or (b) mitigating the effect or financial impact
of such claim.
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12.5

12.6

In the event of a Third Party IP Claim, Reach shall, at its own expense, use
reasonable efforts to:

12.5.1 procure for the Customer the right to continue to Use the relevant Mantis
Product(s) and/or the Documentation in accordance with this Agreement; or

12.5.2 modify or replace the part of the relevant Mantis Product(s) and/or the
Documentation (as the case may be) which is the subject of the Third Party
IP Claim so as to avoid the claimed or alleged infringement,

and where it is not possible to do either of those things (using
reasonable efforts), Reach may terminate this Agreement immediately by giving the
Customer written notice, with a pro-rata refund of any Fees paid for a period not used
beyond the date of termination.

The indemnities set out in this clause 12 (Indemnities) shall be the indemnified parties
sole remedy in respect of their subject matter.

13 WARRANTIES

13.1

13.2

13.3

13.4

13.5

14 LiaBILITY

14.1

Each party represents and warrants to the other that it has full power, authority and
capacity to enter into and perform this Agreement, and that the person signing this
Agreement on its behalf has full authority and permission to do so.

Reach warrants that during the Term:
13.2.1 it shall provide the Mantis Products using reasonable skill and care; and

13.2.2 the Mantis Products shall perform materially in accordance with the relevant
Documentation.

The Customer acknowledges and agrees that its sole remedy for breach of the
warranty in clause 13.2 shall, at Reach's sole discretion, be one of:

13.3.1 repair or replacement of the relevant Mantis Product; or

13.3.2 termination, with a pro-rata refund of relevant Fees paid for a period not
used.

The Customer acknowledges that IBM may make breaking changes to the APlIs for
IBM Technology on limited notice, and that the amount of time it takes to repair or
replace the affected part of a Mantis Product under clause 13.3.1 will be dependent
on (a) the extent of changes required; and (b) the amount of notice given by IBM.

All representations, warranties, conditions and other terms other than those contained
in this Agreement, whether express or implied by law, by trade custom or otherwise,
are hereby excluded to the fullest extent permitted by law. In particular, Reach does
not warrant or represent that the Customer or its Users’ use of any Mantis Product
shall be uninterrupted or error free, or that the results of using or output by a Mantis
Product shall be accurate, and save for the warranties set out in clause 13.2 the
Mantis Products are provided entirely on an “as-is” basis.

Nothing in this Agreement shall limit or exclude either party's liability:
14.1.1 to pay any Fees which are properly due and payable by it;

14.1.2 under the indemnities set out in clause 12 (Indemnities);
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14.2

14.3

14.4

14.1.3 for death or personal injury caused by its negligence;
14.1.4 for fraud or fraudulent misrepresentation; or

14.1.5 for any other matter for which it is unlawful to limit or exclude liability (as the
case may be).

Nothing in this Agreement shall limit or exclude the Customer’s liability for breach of
clause 1 (Access) or clause 3 (Restrictions).

Subject to clauses 14.1 and 14.2, neither party shall have any liability arising under or
in connection with this Agreement (regardless of the cause of action or legal theory of
liability) for:

14.3.1 any loss of profits, revenue, anticipated savings, opportunity, management
time, reputation or goodwill;

14.3.2 any loss, destruction or corruption of data; or
14.3.3 any indirect or consequential loss.

Subject to clauses 14.1 and 14.2, Reach’s total aggregate liability to the Customer
arising under or in connection with this Agreement (regardless of the cause of action
or legal theory of liability) shall be limited to an amount equal to 125% of the Fees
paid in respect of the Contract Year in which the event (or last in a series of events)
giving rise to the liability occurred.

15 Term, TERMINATION & SUSPENSION

15.1

15.2

15.3

15.4

15.5

This Agreement shall commence on the Commencement Date and unless terminated
earlier in accordance with its terms shall continue for the Initial Period (the “Initial
Term”). Unless the Renewal Period is specified as none, this Agreement shall
thereafter renew for further Renewal Periods (each a “Renewal Term”) unless one
party gives the other party not less than 60 days’ written notice prior to the end of the
then-current Initial Term or Renewal Term (as the case may be), in which case this
Agreement shall terminate on expiry of that Initial Term or Renewal Term (as the case
may be).

Either party may terminate this Agreement for convenience by giving not less than
sixty (60) days’ written notice to the other.

Either party may terminate this Agreement by giving written notice to the other if the
other party commits:

15.3.1 a material breach of this Agreement which is capable of remedy and it fails to
remedy the breach within 30 days of receiving written notice of such breach;
or

15.3.2 a material breach of this Agreement which is not capable of being remedied.

Any failure by the Customer to pay an invoice which is properly due and payable
under this Agreement shall be deemed a material breach of this Agreement. Any
breach by the Customer of clause 1 (Access) or clause 3 (Restrictions) shall be
deemed a material breach that is not capable of being remedied.

Where IBM terminates, or has given notice to terminate, its Agreement with Reach for
the provision of IBM Technology, Reach may in turn terminate this Agreement without
incurring liability by giving the Customer not less than 30 days written notice.

Mantis_ Order Form and Cloud Services 14

Terms_Publisher

4159-8199-3037, v. 9



15.6

15.7

Either party may terminate this Agreement immediately without incurring additional
liability by giving the other notice if:

15.6.1 the other party passes a resolution for its winding up or a court makes an
order for its winding up or dissolution (other than for the purpose of any bona
fide amalgamation, merger or reconstruction);

15.6.2 an application for an administration order is made in relation to the other
party that has not been set aside within seven days after the order has been
made, or if a receiver is appointed over, or an encumbrancer takes
possession of or sells, any material part of the assets or undertaking of the
other party;

15.6.3 the other party makes an arrangement or composition with its creditors
generally or makes an application to a court for protection from its creditors
generally;

15.6.4 the other party disposes of all its assets or a substantial part of its assets
(other than for the purpose of any bona fide amalgamation, reconstruction or
merger);

15.6.5 the other party commences or has commenced against it any insolvency,
reorganisation, debt arrangement or other case or proceeding under any
bankruptcy or insolvency law, or any dissolution or liquidation proceedings,
and, if such case or proceeding is commenced against it, such case or
proceeding is not dismissed within seven days thereafter;

15.6.6 the other party becomes insolvent or generally fails to pay or admits in writing
its inability to pay, its debts as they become due; or

15.6.7 the other party is subject to any equivalent process or proceedings in any
jurisdiction anywhere in the world.

Reach may suspend its obligations under this Agreement, and/or provision of any or
all Mantis Products to all or some Users, where:

15.7.1 the Customer is in breach, or Reach reasonably determines that the
Customer is likely in breach, of clause 2 (Access) or clause 3 (Restrictions),
or the applicable Mantis Product Terms; or

15.7.2 the Customer is infringing or is likely to infringe Reach’s or IBM’s Intellectual
Property Rights, or those of the vendor of any Third Party Component;

15.7.3 it considers it necessary to protect the integrity or security of Mantis Products,
the IBM Technology or the Third Party Components; or

15.7.4 to protect the legitimate interests of Reach or other users of Mantis Products.

16 CONSEQUENCES OF TERMINATION

16.1  Any provision of this Agreement that expressly, by implication or by its nature is
intended to come into or continue in force on or after termination (including clause 10
(Confidentiality), clause 14 (Liability), and this clause 16 (Consequences of
Termination)) shall do so.

16.2  Termination of this Agreement shall not affect any rights, remedies, obligations or
liabilities of the parties that have accrued up to the date of termination.

16.3  Promptly following termination:
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16.4

17 AupIT

171

17.2

17.3

17.4

17.5

16.3.1 the Customer's rights under clause 2 (Right of Access and Licence) shall
immediately cease; and

16.3.2 each Receiving Party shall:

16.3.2.1  return to the Disclosing Party or (at the Disclosing Party's election)
use reasonable efforts to destroy all copies of the Disclosing
Party's Confidential Information; and

16.3.2.2 upon request by the Disclosing Party, give to the Disclosing Party
a certificate signed by an officer of the Receiving Party that it has
done so.

Any Confidential Information not actually destroyed pursuant to clause 16.3.2 shall
continue to be Confidential Information and clause 10 (Confidentiality) shall continue
to apply to it.

The Customer shall permit Reach or IBM (each an “Audit Principal”) to audit the
Customer’s use of Mantis Products in order to verify that the Customer is complying
with this Agreement (the “Audit Purpose”), and shall procure that the Authorised
Affiliates do the same.

That audit may, at the Audit Principal’s election (as the case may be), be carried out
either remotely or at the relevant Customer or Authorised Affiliate sites, or a
combination of the two, and either by the Audit Principal itself or by a suitably
qualified and reputable third party auditor which is not a direct competitor of the
Customer (“Auditor”). Each Audit Principal may exercise its right to audit by not less
than 28 days’ notice to the Customer, and no more than once in any 12 month period.

The Customer shall, and shall procure that each Authorised Affiliate shall, provide an
Audit Principal or its Auditor with access to such of its records, personnel, facilities,
premises and systems as the Audit Principal or its Auditor may reasonably require in
connection with the Audit Purpose, and shall permit the Audit Principal or its Auditor
to make and remove copies of information relevant to the Audit Purpose. The Audit
Principal shall (or shall procure that its Auditor shall, as the case may be) treat all
Customer information that thereby comes into its possession or control as the
Confidential Information of the Customer and shall not use it for any purpose other
than the Audit Purpose.

Where an Audit Principal or its Auditor is at a Customer or Authorised Affiliate site,
the Customer shall be entitled to supervise the activities of the relevant Audit
Principal or Auditor personnel, and the Audit Principal shall procure that such
personnel comply with the Customer’s health and safety policies and reasonable
security policies (unless doing so would materially and unreasonably impede the
Audit Purpose).

If the result of the audit is that the permitted scope of Use is being exceeded, then the
Customer shall:

17.5.1 pay Reach’s reasonable costs of the audit;

17.5.2 pay to Reach the difference between: (i) the Fees billed to date; and (ii) the
Fees which would have been payable in respect of the actual scope of Use
determined by the audit (measured either from the Commencement Date or
the date of the last audit, whichever is the later); and

17.5.3 from the date on which the audit ends, pay to Reach an appropriately
increased Fee on the basis of Reach’s then current list price (pro-rated in
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respect of the first affected invoice), and execute with Reach a revised Order
reflecting the correspondingly increased scope of Use and Fees in order to
regularise the Customer's position for the remaining Term.

18 CowmpLIANCE, BRIBERY, MODERN SLAVERY AND SANCTIONS

18.1

18.2

Reach and Customer shall:
18.1.1 comply with the Anti-Bribery Laws and Modern Slavery Laws applicable to it;

18.1.2 not do any act or thing in connection with this Agreement which could
reasonably be expected to result in the other party committing any offence
under the Anti-Bribery Laws applicable to the other party; and

18.1.3 take all reasonable organisational measures in support of its obligations in
clauses 18.1.1 and 18.1.2.

Neither party shall do any act or thing under this Agreement which could reasonably
be expected to cause the other to violate any trade sanctions (or similar prohibition or
restriction) under United Nations resolutions, or the trade or economic sanctions or
export controls imposed by any of the European Union, the United Kingdom or the
United States of America.

19 FORCE MAJEURE

19.1

19.2

19.3

If a party (the "Affected Party") is prevented, hindered or delayed from or in
performing any of its obligations under this Agreement by a Force Majeure Event:

19.1.1 the obligations of the Affected Party which are affected by the Force Majeure
Event are, to the extent affected only, suspended while the Force Majeure
Event continues;

19.1.2 as soon as reasonably possible after the start of the Force Majeure Event the
Affected Party shall give notice to the other party in writing of the Force
Majeure Event, the date on which the Force Majeure Event started and the
effects of the Force Majeure Event on its ability to perform its obligations
under this Agreement; and

19.1.3 as soon as reasonably possible after the end of the Force Majeure Event the
Affected Party shall give notice to the other party in writing that the Force
Majeure Event has ended and resume performance of its obligations under
this Agreement in full.

The Affected Party may only rely on clause 19.1.1 if it complies with clauses 19.1.2 to
19.1.3.

This clause 19 shall not affect a party's obligation to pay any sum due under this
Agreement.

20 ASSIGNMENT & SUBCONTRACTING

20.1

20.2

Subject to clauses 20.2 and 20.3, neither party may assign, subcontract or otherwise
deal in any of its rights or obligations under this Agreement without the prior written
consent of the other party, not to be unreasonably withheld or delayed.

Either party may assign its rights and/or subcontract its obligations under this
Agreement to any of its Affiliates without restriction, provided that it gives the other
party written notice upon such assignment occurring.
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20.3

204

Nothing in this clause 20 shall prevent Reach from sourcing any part of the
technology required in order to deliver any Mantis Product from a third party.

Each party shall, as against the other party, remain liable for the acts and omissions
of its subcontractors and assigns under or in connection with this Agreement as if
those acts and omissions were the acts and omissions of that party itself.

21 NOTICES

21.1

Any notice or other communication given or made by either party under or in
connection with any matter contemplated by this Agreement shall be made in writing,
in English and delivered by hand, mailed by registered first class post to the relevant
party’s registered office or to such other name and address as may have been
notified to the other party for the Agreement or by email to the email address set out
on the Order and, if so addressed, shall be deemed to have been duly given or made
as follows:

(a) if hand delivered, at the time of delivery;

(b) if sent by registered first class post, 3 (three) Business Days after the date of
posting;

(c) if sent by email, on the day of transmittal if given during the normal business
hours (9pm — 5.30pm) of the recipient and on the Business Day during which
such normal business hours next occur, if not given during such hours on any
day.

22 GENERAL

22.1

222

223

224

225

The Customer agrees that Reach may reference the Customer as a user of Mantis
Products in its publicity, including when pitching to other potential participants or
customers, on its website and in other publicity material. Reach shall only do so in
accordance with the Customer's brand guidelines, as provided to it by the Customer
from time to time.

Except where this Agreement provides otherwise, each party shall pay its own costs
relating to:

22.2.1 the negotiation, preparation and execution of this Agreement; and
22.2.2 its own performance of this Agreement.

The parties are independent contractors. Consequently, the provisions of this
Agreement shall not, under any circumstances, be interpreted as creating any
association, relationship of agency or partnership between the parties. Neither party
may bind the other in any manner whatsoever or in favour of anyone whomsoever,
except in accordance with this Agreement.

This Agreement contains the whole agreement between the parties, and supersedes
all prior agreements, arrangements and understandings between the parties, relating
to its subject matter. Each party acknowledges that, in entering into this Agreement,
it does not rely on any statement, representation, assurance or warranty (whether it
was made negligently or innocently) of any person (whether a party to this Agreement
or not) (each, a "Representation™) other than as expressly set out in this Agreement.
Nothing in this clause 22.4 shall limit or exclude any liability for any fraudulent
Representation.

This Agreement shall be binding on the parties' successors and assignees.
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22.6

22.7

22.8

22.9

22.10

22.11

22.12

Except to the extent that this Agreement expressly provides otherwise, a person who
is not a party to this Agreement shall have no right whether under the Contracts
(Rights of Third Parties) Act 1999 or otherwise to enforce any term of it SAVE THAT
any Affiliate of Reach will have the right under the Act to enforce and rely on the
terms of this Agreement as if it were a party hereto. The consent of a third party
having rights under this Agreement shall not be required in order to amend it.

If any provision of this Agreement is held to be invalid or unenforceable for any
reason, that provision shall, if possible, be adjusted rather than voided, in order to
achieve a result which corresponds to the fullest possible extent to the intention of the
parties. The nullity or adjustment of any provision of this Agreement shall not affect
the validity and enforceability of any other provision of this Agreement.

The failure of a party to enforce a provision of this Agreement or any rights with
respect thereto (or any delay in so doing) shall not be a waiver of that provision or
right, or in any way affect the validity of this Agreement. A waiver of any claim for a
breach of this Agreement shall not operate to waive any claims in respect of any
other breach.

Subject to clauses 22.10 and 22.11, any amendment of this Agreement shall only be
valid if it is made in writing and signed by both parties.

Reach may amend the Documentation and the Mantis Support Policy at any time
provided that Reach makes such updated version available to the Customer
(including by publishing it online).

Reach may unilaterally amend this Agreement by written notice to the Customer
where:

22.11.1 that change is required by or as a result of a change in Applicable Law;

22.11.2 the vendor of a Third Party Component makes a change to its product or the
terms on which it is made available, solely to the extent required to either (a)
reflect that change in this Agreement; or (b) make this Agreement compliant
with any changes required to a Mantis Product as a result,

1.50.1 save that where a change under clause 22.11.2 relates to data
protection or security, the change shall not reduce the level of data protection
compliance or security.

This Agreement and all non-contractual obligations arising out of or in connection with
it are governed by English law and are subject to the exclusive jurisdiction of the
English courts.
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SCHEDULE 1
MANTIS PRODUCT TERMS FOR BRAND SAFETY

1 Data Protection
1.1 Reach acts as a controller in respect of the following processing activities:

Nature and purpose of processing: Authentication of Users
Improvement of the Mantis Products

Categories of data subject: Customer Users
Any person mentioned in an article being screened by the
Mantis Product engine

Types of personal data: Usernames and email addresses
Article content that relates to the data subjects

Duration of processing: The Term.

1.2 Reach acts as the Customer’s processor in respect of the following processing
activities:

Nature and purpose of processing: The pre-screening of articles intended for publication for
brand safety, and or identifying any contextual signals.
Scanning of the text content of pages associated with a URL
for brand safety, and or identifying any relevant contextual
signals.

Categories of data subject: Any person mentioned in an article being screened by the
Mantis Product engine.

Types of personal data: Article content that relates to the data subjects.

Duration of processing: The Term.

Subprocessors: IBM, which provides the “Watson” Al technology platform
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SCHEDULE 2
MANTIS PRODUCT TERMS FOR CAROUSEL

Use limitations

2.1 The Customer may Use the Mantis Product “Carousel” only to promote Customer
Content on Authorised Properties. The Customer must not seek to manipulate the
Mantis Product so as to promote any other content.

Provided Code

3.1 In order to Use the Carousel, the Customer must deploy the Provided Code on each
Authorised Property as described in the Documentation and as directed by Reach
(acting reasonably and having regard to any particular considerations arising from the
Customer’s environment).

3.2 The Customer shall promptly apply any updates or modifications to the Provided
Code which Reach may provide to the Customer from time to time. The Customer
acknowledges and agrees that its failure to do so may result in the Carousel not

operating correctly or at all.

Data Protection
4.1 Reach acts as a controller in respect of the following processing activities:

Nature and purpose of processing: Authentication of Users
Improvement of the Mantis Products

Categories of data subject: Customer Users
Any person mentioned in an article being screened by the
Mantis Product engine

Types of personal data: Usernames and email addresses

Article content that relates to the data subjects

Duration of processing: The Term.

4.2 Reach acts as the Customer’s processor in respect of the following processing
activities:

Nature and purpose of processing: The processing of Customer Content on Authorised
Properties for the purpose identifying subject matter and
context.

Categories of data subject: Any person mentioned in Customer Content being screened
by the Mantis Product engine

Types of personal data: Article content that relates to the data subjects.

Duration of processing: The Term.

Subprocessors: IBM, which provides the “Watson” Al technology platform
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SCHEDULE 3
MANTIS PRODUCT TERMS FOR ADVERTISING BOLT-ON FOR CAROUSEL

2 Application of these Mantis Product Terms

2.1 These Mantis Product Terms apply in addition to the Mantis Product Terms for the
Carousel, where the Customer also receives the “Advertising Bolt-On”.

3 Placement and prominence
3.1 The Customer will ensure that the Carousel is enabled on each Authorised Property
throughout the Term.

3.2 The Customer will ensure that theCarousel is placed on each Authorised Property
according to the following:

3.2.1 [complete with agreed placement and prominence rules].

3.3 The Customer will not obscure, cover or suppress the Carousel or any ad shown

within it.
4 Ad Frequency and Presentation
4.1 Generally, the Carousel will display [complete] recommendations for Customer

Content and [complete] ads. Reach reserves the right to make reasonable changes to
ad placement and frequency from time to time, including for the purpose of testing
and optimisation.

5 Prohibited Content

5.1 The Customer shall ensure that Authorised Properties do not contain Prohibited
Content. “Prohibited Content” means Customer Content that:

5.1.1 targets audiences under the age of 13;
5.1.2 s illegal,defamatory, offensive, pornographic or obscene;

5.1.3 llegally promotes alcohol, drugs, tobacco, firearms, cryptocurrencies or
gambling;

5.1.4 consists entirely or predominantly of advertising, or is otherwise (in Reach’s
reasonable opinion) a “made for advertising” site or page;

5.1.5 contains or links to viruses, malware or other potentially unwanted programs;
5.1.6 infringes the intellectual property rights of any third party; or

5.1.7 breaches Google publisher policies (see Google Publisher Policies - Google
Ad Manager Help).

5.2 Without prejudice to its other rights and remedies, Reach reserves the right to use
brand safety tools (including other Mantis Products) to scan for Prohibited Content,
and to suspend provision of the Advertising Bolt-on (without liability to the Customer)
if it has cause to believe that an Authorised Property contains Prohibited Content.

6 Invalid traffic

6.1 The Customer shall not, and shall not cause or suffer any third party to, artificially
inflate impressions numbers through any means or otherwise generate or cause or

Mantis_ Order Form and Cloud Services 22
Terms_Publisher

4159-8199-3037, v. 9


https://support.google.com/admanager/answer/10502938?visit_id=638446360191763723-3300177003&rd=1
https://support.google.com/admanager/answer/10502938?visit_id=638446360191763723-3300177003&rd=1

suffer to be generated any fraudulent or invalid traffic on any Authorised Property.
Without prejudice to its other rights and remedies, Reach reserves the right to
suspend provision of the Advertising Bolt-on if it has cause to believe that the
Customer is in breach of this paragraph 5.1.

7 Payments, reporting and deductions

7.1

7.2

Reach will pay to the Customer, within 60 days of the end of each month, the Fees
payable for impressions recorded by Reach during that month and for which Reach
has itself received payment from its relevant ad partner. Reach will make available to
the Customer appropriate reports showing impressions and Fees accrued. Reach’s
reporting and measurement of impressions shall be determinative.

Reach may deduct from the Fees payable to the Customer, or require refunds from
the Customer of Fees already paid in respect of:

7.2.1 ad partner and other technology fees;
7.2.2 any impressions attributable to fraudulent or otherwise invalid traffic;

7.2.3 any impressions associated with Customer Content which is Prohibited
Content; and

7.2.4 any refunds otherwise due to an ad partner.

8 Data protection

8.1

8.2

8.3

8.4

In this paragraph 7, “Industry Standards” means, as applicable: (1) the IAB
Transparency and Consent Framework v 2.2; or (2) such future version thereof or
replacement as the Customer and Reach may agree to implement.

The Customer agrees to implement and maintain on the Authorised Properties a
consent management platform which complies with applicable Industry Standards
(the "CMP"), to enable Reach and its ad partners as vendors in the CMP, and to
ensure that the CMP is correctly configured and passes appropriate consent strings
according to the applicable Industry Standard. In particular, and without prejudice to
the generality of the foregoing, the Customer shall ensure that:

8.2.1 the CMP and each Authorised Property is configured such that neither
Reach’s nor its ad partners’ tags are called unless the user of the relevant
Authorised Property has indicated his or her consent through the CMP; and

8.2.2 a means of returning to the user interface of the CMP is made reasonably
obvious to users of the Authorised Properties, so as to enable them to
change their minds in future.

The parties agree to use reasonable efforts to cooperate in adopting future or
replacement versions of Industry Standards, in line with good industry practice. In the
event that any Industry Standard is invalidated, is withdrawn, is the subject of final
enforcement action by a relevant supervisory authority on the basis of such Industry
Standard’s non-compliance with applicable laws, or is found not to meet applicable
laws by a court of relevant jurisdiction, the parties will promptly use reasonable efforts
to attempt to address the issue, including through reasonable amendments to this
Agreement and/or adoption of alternative means of providing end user disclosure
and/or seeking end user consent or permission, and either party may (but need not)
suspend the use of the Advertising Bolt-on on some or all of the Authorised
Properties pending an agreed solution.

The Customer will additionally ensure that it publishes and maintains on each
Authorised Property an appropriate privacy notice explaining at least the use of
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targeted advertising and the user’s rights in respect of it, and providing an appropriate
means of contacting the Customer in order to exercise those rights.
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	1​INTERPRETATION 
	1.1​In these Cloud Services Terms: 
	1.1​“Access Credentials” means an identifier (including a username, id or email address) and one or more secret tokens (including a password, an app secret and/or an access token); 
	1.2​“Affected Party” has the meaning given to it in clause 19.1; 
	1.3​“Affiliate” means, in relation to a person, any person which Controls, is Controlled by or is under common Control with that person; 
	1.4​“Agreement” means the Order, these Cloud Services Terms, and the applicable Mantis Product Terms; 
	1.5​“Anti-Bribery Laws” means the provisions of the UK Bribery Act 2010, the U.S.  Foreign Corrupt Practices Act 1977 and other laws with similar purpose or effect in any jurisdiction; 
	1.6​“Applicable Law” means any law, regulation or regulatory requirement that a party (or its relevant Affiliate) is bound to have regard to in connection with this Agreement; 
	1.7​“Assumption” means any assumption stated in the Order; 
	1.8​“Authorised Affiliate” means any person identified as such on the Order, for so long as they remain an Affiliate of the Customer; 
	1.9​“Authorised Properties” means the Customer- or Authorised Affiliate-owned and operated websites and mobile applications specified in the Order, as may be varied from time to time in accordance with clause 2.3; 
	1.10​“Business Day” means a day other than a Saturday, a Sunday or a public holiday in England; 
	1.11​“Commencement Date” means the commencement date set out on the Order; 
	1.12​“Confidential Information” means any information disclosed by the Disclosing Party (or its Affiliate) to the Receiving Party, or which is received by the Receiving Party under or in connection with this Agreement and which relates to the Disclosing Party (or its Affiliate), and that is marked confidential, that the Receiving Party knows or reasonably ought to know is confidential, or which is of its nature confidential, including: 
	1.13​but excluding any information that: 
	1.14​“Contract Year” means a consecutive period of 12 months beginning on the Commencement Date, or an anniversary of the Commencement Date (as the case may be); 
	1.15​“Customer Content” means the content provided by Customer for use with a Mantis Product and/or which the Customer makes available to a Mantis Product for processing; 
	1.16​“Customer Dependency” means: 
	1.17​“Customer Technology” means every layer of the Customer's technology stack, including: 
	1.18​“Customer User” means a User that is an employee or officer of the Customer or an Authorised Affiliate, or another natural person over which the Customer has an equivalent degree of control who shall only use Mantis Products for the Customer’s or an Authorised Affiliate’s internal business purposes; 
	1.19​“Control” means, in relation to a person, the ability to direct the affairs of that person, whether by way of contract, ownership of shares, power of attorney or otherwise (and “Controls” and “Controlled” shall be construed accordingly); 
	1.20​“Data Protection Laws” means the GDPR, the Data Protection Act 2018, the Privacy and Electronic Communications (EC Directive) Regulations 2003, relevant member state implementations of Directive 2002/58/EC, any amendment, consolidation or re-enactment of any of them, and any legislation of equivalent or supplementing purpose or effect enacted in the United Kingdom or the relevant EU member state (as the case may be); 
	1.21​“Disclosing Party” means a party to this Agreement which (or whose Affiliate) discloses or makes available, directly or indirectly, Confidential Information; 
	1.22​“Documentation” means the customer-facing documentation of the relevant Mantis Product generally made available by Reach to its customers and prospective customers from time to time, whether provided as a user manual, an online “knowledge base” or otherwise; 
	1.23​“Feedback” means any feedback given by the Customer (or its Affiliate) to Reach (or its Affiliate), including (a) functionality suggestions; (b) issues with functionality or the way that it is implemented; and (c) user interface suggestions; 
	1.24​“Fees” means, as applicable: (i) any amount payable by the Customer for Use of a Mantis Product, as set out in the Order; and (ii) where the relevant Mantis Product includes revenue payable by Reach to the Customer (for example by way of a revenue share or CPM on advertising), the amounts payable by Reach to the Customer by way of such revenue, as set out in the Order and the applicable Mantis Product Terms; 
	1.25​“Force Majeure Event” means an event occurring or a set of circumstances arising after the date of this Agreement which is beyond the reasonable control of the Affected Party; 
	1.26​“GDPR” means, as applicable: (i) the “UK GDPR” as that term is defined in the Data Protection Act 2018; and (ii) the EU’s General Data Protection Regulation (EU) 2016/679; 
	1.27​“IBM” means International Business Machines Corporation and its Affiliates; 
	1.28​“IBM Technology” means any software, infrastructure, platform “as a service”, or any other technology, provided by IBM and used by or in the provision or hosting of any Mantis Product; 
	1.29​“Initial Period” has the meaning given to it in the Order; 
	1.30​“Initial Term” has the meaning given to it in clause 15.1; 
	1.31​“Intellectual Property Rights” means patents, trade marks, rights in respect of logos and get up, trade names, designs, domain names, copyright, database rights, semiconductor topography rights, utility models, other intellectual or industrial property rights and any rights therein, in each case whether registered or unregistered and including applications or rights to apply for registration, and all rights or forms of protection having equivalent or similar effect anywhere in the world including any such rights which may now or in the future subsist; 
	1.32​“Mantis API” means any application programming interface provided for any Mantis Product; 
	1.33​“Mantis Product” means a Mantis product which the Customer subscribes for, as indicated on the Order; 
	1.34​“Mantis Product Terms” means the additional terms applicable to a particular Mantis Product, in addition to these Cloud Services Terms, as attached to the Order or as made available at [URL]; 
	1.35​“Mantis Support Policy” means the support policy for the relevant Mantis Product, as updated and made available from time to time by Reach; 
	1.36​“Metric” means a metric on which the Use of a Mantis Product is measured, as set out on the Order; 
	1.37​“Modern Slavery Laws” means all applicable anti-slavery and human trafficking laws, statutes, regulations and codes from time to time in force including but not limited to the Modern Slavery Act 2015; 
	1.38​“Order” means the order entered into between Reach and the Customer for Mantis Products; 
	1.39​“Order Amendment” means a written amendment to the Order; 
	1.40​“Provided Code” means, in respect of a Mantis Product, scripts, tags or other code provided to the Customer by Reach for deployment on the Customer’s website or app, for the purpose of enabling Use of the relevant Mantis Product; 
	1.41​“Receiving Party” means a party to this Agreement which (or whose Affiliate) receives or obtains, directly or indirectly, Confidential Information; 
	1.42​“Renewal Period” has the meaning given to it in the Order; 
	1.43​“Renewal Term” has the meaning given to it in clause 15.1; 
	1.44​“Term” means the Initial Term and any Renewal Term; 
	1.45​“Third Party Component” means any software, service or goods licensed or provided to the Customer by Reach for which Reach is not the vendor or rights holder, including any such software, services or goods used by a Mantis Product, including the IBM Technology; 
	1.46​“Third Party Product” means any software, service or goods not licensed or provided to the Customer by Reach, which may include Customer Dependencies or other products or services which interoperate with a Mantis Product; 
	1.47​“Third Party User” means any User that is not a Customer User; 
	1.48​“Use” means: 
	1.49​“User” means any person directly or indirectly accessing a Mantis Product on behalf of the Customer or an Authorised Affiliate, or with Access Credentials issued by or to the Customer, whether or not by automated means. 
	1.2​Where a term or phrase is used in the Order which has a defined meaning in these Cloud Services Terms and is not otherwise defined in the Order, that term or phrase shall have the same meaning in the Order as it does in these Cloud Services Terms. 
	1.3​Clause, schedule and paragraph headings shall not affect the interpretation of this Agreement. 
	1.4​Wherever the words “other”, “in particular”, “includes”, “including” or “for example” are used in this Agreement, they are to be construed without limitation. 
	1.5​References in this Agreement to a “person” include both natural and legal persons. 
	1.6​A requirement in this Agreement that a communication be “written” or “in writing” includes email, but does not include facsimile. 
	1.7​A reference to an enacted law, a statute or a statutory instrument is a reference to it as it is in force at the relevant time, taking account of any amendment, extension, re-enactment or replacement of it, and includes any subordinate legislation made under it and any binding decisions by a court of competent jurisdiction as to its or their correct interpretation. 
	1.8​Any obligation in this Agreement on a person not to do something includes an obligation not to agree, allow or encourage that thing to be done. 
	1.9​Any remedy given to a party in this Agreement shall, unless expressly stated otherwise, be without prejudice to any other remedy that party may have, whether under this Agreement or at law. 
	1.10​In the event of any conflict between the Order and these Cloud Services Terms, the following order of precedence shall apply: 
	1.10.1​any terms identified as special terms on the Order (“Special Terms”); and then 
	1.10.2​the applicable Mantis Product Terms; and then 
	1.10.3​these Cloud Services Terms, including any other document referenced in it; and then 
	1.10.4​the Order (excluding its Special Terms, which take precedence under clause 1.10.1), including any other documents referenced in it. 

	1.11​Where the parties enter into an Order Amendment in respect of the Order, that Order Amendment: 
	1.11.1​shall form a part of the same agreement as the Order; and 
	1.11.2​takes precedence over the Order. 

	1.12​All Orders are made subject to these Cloud Services Terms and the applicable Mantis Product Terms. 

	2​ACCESS  
	2.1​Subject to the Customer’s compliance with this Agreement, Reach: 
	2.1.1​shall allow the Customer to Use the Mantis Products on the Authorised Properties for its own business purposes; and 
	2.1.2​grants to the Customer a royalty-free, non-exclusive, non-sub licensable (except to the extent permitted by clause 2.2) licence to Use the Provided Code and the Documentation solely for the purpose of Using the Mantis Products on the Authorised Properties, 
	(d)​each solely during the Term. 

	2.2​The Customer may permit each Authorised Affiliate to Use the Mantis Products on the Authorised Properties for its own internal purposes and to Use the Documentation for the purpose of such Use of the Mantis Products, in each case solely in accordance with this Agreement and provided that the Customer shall remain liable for each Authorised Affiliate’s compliance with this Agreement as if the acts and omissions of Authorised Affiliates and Users were the acts or omissions of the Customer itself. 
	2.3​Reach and the Customer may agree in writing to vary the list of Authorised Properties from time to time. Reach reserves the right to remove properties from the list of Authorised Properties if it considers, acting reasonably, that such properties are not compliant with the terms of this Agreement. 

	3​RESTRICTIONS 
	3.1​The Customer shall not, and shall not permit, allow or encourage any other person to: 
	3.1.1​use any Mantis Product or the Documentation other than as permitted by clause 2 (Access); 
	3.1.2​allow any Third Party User to Use any Mantis Product or the Documentation, except to the extent that the Order or the relevant Mantis Product Terms expressly permit such Third Party Users to do so; 
	3.1.3​modify any Provided Code except as directed by Reach (for example, in the course of providing technical support); 
	3.1.4​except as permitted by Applicable Law without possibility of contractual waiver: 
	3.1.4.1​attempt to copy, modify, duplicate, create derivative works from, frame, mirror, republish, download, display, translate, transmit or distribute all or any portion of any Mantis Product, the IBM Technology or the Documentation in any form and by any means, other than as expressly permitted by this Agreement;  
	3.1.4.2​attempt to access any source code for any Mantis Product or the IBM Technology (other than Provided Code which is provided in source code form); or 
	3.1.4.3​attempt to reverse compile, reverse engineer, disassemble, or gain any unauthorised access to or privileges in any Mantis Product or the IBM Technology or any of the technologies, programs and systems comprising them or supporting their operation; 

	3.1.5​access or use any Mantis Product, the IBM Technology or the Documentation in order to build a product or service which competes with a Mantis Product or the IBM Technology;  
	3.1.6​resell, or otherwise provide or make available for consideration, any Mantis Product or the Documentation, whether on a “for hire” basis or otherwise; 
	3.1.7​knowingly or recklessly upload or communicate through any Mantis Product, or cause any Mantis Product to process, any content or material: 
	3.1.7.1​that is unlawful, defamatory, obscene, pornographic, abusive, harassing, or which tends to promote discrimination against any person or class of persons on the basis of a characteristic protected by Applicable Law; or 
	3.1.7.2​which infringes or is reasonably likely to infringe the Intellectual Property Rights or other rights of any person, or misappropriates or misuses the trade secrets of any person, or which is likely to result in a breach of any obligation of confidence owed to any person; 

	3.1.8​use or attempt to use or misuse any Mantis Product or the IBM Technology in any way that is criminal or otherwise unlawful in any relevant jurisdiction; 
	3.1.9​damage, disable or impair any Mantis Product or the IBM Technology, attack it, or use it as an attack vector or means of attack against any other system, computer or network; 
	3.1.10​carry out or attempt performance or penetration testing against any Mantis Product or the IBM Technology without Reach’s prior written consent;  
	3.1.11​make any automated requests to any Mantis Product or the IBM Technology other than via a Mantis API detailed in the Documentation;  
	3.1.12​make requests to any Mantis API in excess of the rate-limit set for that Mantis API by the Mantis Product itself or in the Documentation; 
	3.1.13​cause any “robot” or process automation tool to access or Use any Mantis Product unless (and only to the extent) agreed otherwise as a Special Term; or  
	3.1.14​circumvent or attempt to circumvent any technical measures or restrictions controlling access to or use of any Mantis Product or the IBM Technology, or gain or attempt to gain any greater level of access than is permitted by this Agreement. 

	3.2​The Customer shall promptly inform Reach of any actual breach or possible breach of this clause 3 (Restrictions) by it or a User.  

	4​ACCESS CREDENTIALS 
	4.1​The Customer shall, and ensure that all Users shall: 
	4.1.1​keep secure and confidential all Access Credentials (and all such Access Credentials shall be the confidential information of Reach for the purposes of clause 10 (Confidentiality));  
	4.1.2​not share Access Credentials with any person; and 
	4.1.3​not allow any persons to share Access Credentials 

	4.2​Reach shall allow the Customer to: 
	4.2.1​add Access Credentials; and 
	4.2.2​remove Access Credentials. 


	5​SUPPORT 
	​​Reach shall provide technical support in accordance with the Mantis Support Policy. 

	6​CUSTOMER DEPENDENCIES 
	6.1​ The Customer shall ensure that: 
	6.1.1​it Uses, and its Users Use, Mantis Products only in accordance with this Agreement and the Documentation; 
	6.1.2​it meets the Customer Dependencies; 
	6.1.3​the Customer Technology responds and performs as it should do, and is properly patched and maintained; and 
	6.1.4​its and its Users’ Use of Mantis Products complies at all times with Applicable Law. 


	7​FEEDBACK 
	7.1​Subject to clause 7.2, where the Customer provides Reach with Feedback, whether or not solicited by Reach: 
	7.1.1​the Customer grants Reach an irrevocable, perpetual, royalty free licence to use such Feedback to develop Mantis Products, the Documentation or any other products; and 
	7.1.2​that Feedback shall not be the Customer's Confidential Information. 

	7.2​Where the Customer reasonably believes Feedback should be its Confidential Information, for instance because it embodies a unique business process or algorithm, and clearly states that this is the case immediately before or when providing that Feedback, clause 7.1 shall not apply. 

	8​FEES 
	8.1​Reach may invoice the Customer for Fees payable to Reach at the times and in the amounts set out in or calculated in accordance with the Order. 
	8.2​The Customer shall pay each invoice issued by Reach in accordance with this Agreement by electronic transfer to an account nominated by Reach in cleared funds no later than 30 days after receiving such invoice. 
	8.3​The Fees are exclusive of all taxes, duties and other charges imposed by government. The Customer is responsible for all such taxes, duties and other charges not calculated according to Reach’s income.  Reach shall add VAT and any other such taxes, duties and charges to its invoice at the appropriate rates, and the Customer shall pay such amounts together with the Fees.  
	8.4​If the Customer is obliged to withhold any part of an invoice by way of withholding tax, it shall provide to Reach such documentation in respect of that withholding as Reach may reasonably request for the purposes of evidencing, reclaiming or offsetting that withholding. 
	8.5​If the Customer fails to pay an amount properly invoiced in accordance with this Agreement by its due date for payment, Reach may: 
	8.5.1​charge the Customer interest on that sum, at 4% per month, from the date on which the sum fell overdue for payment until the date upon which the sum is paid, whether before or after judgement and accruing daily;  
	8.5.2​suspend the Customer's and its Users' access to the Mantis Products (or any of them) until such payment is made; and/or 
	8.5.3​revoke any discount applied to any unpaid Fees and future Fees by written notice. 

	8.6​Save for any set-off of Fees owed by Reach to the Customer pursuant to the relevant Mantis Product Terms, the Customer shall pay the Fees without any deduction or set-off. 
	8.7​The Fees are fixed for the Initial Term, except where: 
	8.7.1​the Assumptions transpire to be incorrect; or 
	8.7.2​the Fees are consumption based and the Order does not cater for the volume of the relevant Metrics consumed by the Customer, in which case the parties shall execute an Order Amendment with new Fee band(s). 

	8.8​Reach may increase the Fees payable by the Customer in respect of any Renewal Term by giving to the Customer not less than ninety (90) days' written notice of such increase prior to the start of that Renewal Term. 

	1​ 
	9​INTELLECTUAL PROPERTY RIGHTS 
	9.1​Nothing in this Agreement shall change the ownership of any Intellectual Property Rights of either party. 
	9.2​The Customer acknowledges and agrees that all Intellectual Property Rights subsisting in Reach Confidential Information, and in Mantis Products and the Documentation (or any component of each of them), are owned by or licensed to Reach, that all Intellectual Property Rights subsisting in the IBM Technology are owned by or licensed to IBM, and that the Customer shall acquire no rights in or to such Intellectual Property Rights other than as expressly set out in this Agreement. 
	9.3​The Customer grants to Reach, or shall procure that the relevant third party grants to Reach, a royalty free, non-exclusive, non-transferable, sub-licensable licence to use such of the Customer’s Intellectual Property Rights (and those of its licensors) as are necessary for Reach to comply with its obligations under this Agreement. 
	9.4​The Customer shall only use or combine Mantis Products with Third Party Products in the manner specifically approved by Reach in the Documentation or otherwise in writing. 

	10​CONFIDENTIALITY 
	10.1​The Receiving Party shall keep the Disclosing Party's Confidential Information confidential and, except with the prior written consent of the Disclosing Party, shall: 
	10.1.1​not use or exploit the Confidential Information in any way except for the purpose of exercising its rights and performing its obligations under this Agreement; 
	10.1.2​not disclose or make available the Confidential Information in whole or in part to any third party, except as expressly permitted by this Agreement; and 
	10.1.3​apply the same security measures and degree of care to the Confidential Information as the Receiving Party applies to its own confidential information (and which shall in any event be no less stringent than the measures and care which it is reasonable to expect of a person operating in the same sector in the same circumstances). 

	10.2​The Receiving Party may disclose the Disclosing Party's Confidential Information to those of its agents, officers, employees and professional advisers who need to know it in connection with this Agreement, provided that: 
	10.2.1​it informs each such person of the confidential nature of the Confidential Information before disclosure; and 
	10.2.2​it procures that each such person shall comply with this clause 10 as if it were the Receiving Party, 

	1.50​and it shall be liable for the failure of any such person to comply with this clause 10. 
	10.3​The Receiving Party may disclose Confidential Information to the extent such Confidential Information is required to be disclosed by Applicable Law, by any governmental or other regulatory authority with jurisdiction over the Receiving Party, or by a court of competent jurisdiction, or under the rules of a relevant securities exchange, provided in each case that, to the extent it is legally permitted to do so, it gives the Disclosing Party as much notice of such disclosure as possible and it takes into account the reasonable requests of the Disclosing Party in relation to the content of that disclosure, and that Reach may inform (verbally and in writing) clients and potential clients that it provides Mantis Products to the Customer. 
	10.4​Nothing in this Agreement shall prevent Reach using data processed by a Mantis Product for improving the Mantis Products and/or research, provided that in each case they do not use or disclose the results arising from the Customer’s use of Mantis Products (as the case may be) that are unique to the Customer’s data or that otherwise identify the Customer. For clarity, Reach will not re-publish or otherwise use in an editorial capacity any Customer Content.# 

	11​DATA PROTECTION 
	11.1​This clause 11 shall only apply to the extent that a Mantis Product processes personal data that is subject to the Data Protection Laws.  
	11.2​Any term or phrase used in this clause 11 which is defined in Data Protection Laws but not defined in this Agreement shall have the meaning given to it in Data Protection Laws. 
	11.3​Each party shall comply with Data Protection Laws to the extent applicable to it. 
	11.4​Each party shall provide reasonable assistance and information to the other party on written request in relation to any request, complaint or query made by a data subject of personal data processed using a Mantis Product or by any supervisory authority. 
	11.5​The particulars of personal data processed by Reach in the provision of a Mantis Product, and whether it acts as the Customer’s processor or as a controller in respect of that processing, are set out in the applicable Mantis Product Terms. 
	11.6​Where, in connection with the performance of its obligations under this Agreement, Reach or its Affiliates process personal data as processor on behalf of the Customer or an Authorised Affiliate as controller, Reach will (or will procure that its relevant Affiliate will, as the case may be) comply with the requirements of article 28(3) GDPR, which requirements are incorporated into these Cloud Services Terms by reference where: (a) references to the “controller” are references to the Customer or its Authorised Affiliate and references to the “processor” are references to Reach or its relevant Affiliate (as applicable) (b) the Customer hereby instructs Reach on behalf of each relevant processor to process such personal data as necessary for the provision of the relevant Mantis Product; and (c) the Customer may not exercise its right of audit more than once in any 12 month period, and Reach may attach reasonable conditions to any such audit, including but not limited to conditions as to confidentiality,
	11.7​The Customer grants to Reach a general authorisation to engage subprocessors. Material subprocessors used in respect of a Mantis Product are set out in the relevant Mantis Product Terms. 
	11.8​To the extent that IBM processes personal data on behalf of the Customer as Reach’s sub-processor, clause 11.6 shall not apply and, instead, the Customer agrees that IBM processes personal data in accordance with the “IBM Data Processing Addendum” as made available from time to time at https://www.ibm.com/support/customer/csol/terms/?cat=dpa#detail-document (the “IBM DPA”), and that Reach shall have no greater obligation or liability to the Customer in respect of such processing than IBM has to Reach. 
	11.9​Where the Customer requires any data to be provided to it in a specific format (whether as a result of a data subject right request or otherwise), Reach may charge additional Fees for provision of data in such format. 
	11.10​The Customer acknowledges and agrees that Reach and IBM may retain personal data beyond the Term in accordance with their back-up policies. 
	11.11​Unless otherwise contemplated by the relevant Mantis Product Terms, the Customer shall not submit any personal data to a Mantis Product other than that contained in, and ancilliary to, Customer Content and/or Access Credentials. 

	12​INDEMNITIES 
	12.1​Subject to clause 12.4, Reach shall indemnify the Customer from and against any and all losses, damage, liability, costs (including reasonable legal fees) and expenses finally awarded against it (or such other amount agreed by Reach in settlement) as a result of any claim by a third party that a Mantis Product or the Documentation, when Used in accordance with this Agreement, infringes the Intellectual Property Rights of that third party ("Third Party IP Claim"). 
	12.2​Subject to clause 12.4, the Customer shall indemnify Reach from and against any and all losses, damage, liability, costs (including reasonable legal fees) and expenses finally awarded against it (or such other amount agreed by the Customer in settlement) as a result of any claim by IBM that the Customer’s use of a Mantis Product either breaches Reach’s agreement(s) with IBM or infringes IBM’s or a third party’s Intellectual Property Rights. 
	12.3​The indemnifying party under clause 12.1 or clause 12.2 shall, to the extent permitted under Applicable Law, promptly request and take conduct of any such third party claim notified to it by the indemnified party. 
	12.4​The indemnified party under clause 12.1 or clause 12.2 shall: 
	12.4.1​promptly inform the indemnifying party in writing of any potential third party claim, setting out reasonable details; 
	12.4.2​not make any admission, agree any settlement or otherwise dispose of such third party claim without the indemnifying party's prior written consent, provided that it is not unreasonably withheld or delayed; 
	12.4.3​on request by the indemnifying party, give to the indemnifying party conduct of such claim (including its negotiation and settlement); and 
	12.4.4​give to the indemnifying party and its professional advisors all reasonable information which the indemnifying party may request to either (a) assist it in defending or settling such claim; or (b) mitigating the effect or financial impact of such claim. 

	12.5​In the event of a Third Party IP Claim, Reach shall, at its own expense, use reasonable efforts to: 
	12.5.1​procure for the Customer the right to continue to Use the relevant Mantis Product(s) and/or the Documentation in accordance with this Agreement; or 
	12.5.2​modify or replace the part of the relevant Mantis Product(s) and/or the Documentation (as the case may be) which is the subject of the Third Party IP Claim so as to avoid the claimed or alleged infringement, 

	​​and where it is not possible to do either of those things (using reasonable efforts), Reach may terminate this Agreement immediately by giving the Customer written notice, with a pro-rata refund of any Fees paid for a period not used beyond the date of termination. 
	12.6​The indemnities set out in this clause 12 (Indemnities) shall be the indemnified parties sole remedy in respect of their subject matter. 

	13​WARRANTIES  
	13.1​Each party represents and warrants to the other that it has full power, authority and capacity to enter into and perform this Agreement, and that the person signing this Agreement on its behalf has full authority and permission to do so. 
	13.2​Reach warrants that during the Term: 
	13.2.1​it shall provide the Mantis Products using reasonable skill and care; and 
	13.2.2​the Mantis Products shall perform materially in accordance with the relevant Documentation. 

	13.3​The Customer acknowledges and agrees that its sole remedy for breach of the warranty in clause 13.2 shall, at Reach's sole discretion, be one of: 
	13.3.1​repair or replacement of the relevant Mantis Product; or 
	13.3.2​termination, with a pro-rata refund of relevant Fees paid for a period not used. 

	13.4​The Customer acknowledges that IBM may make breaking changes to the APIs for IBM Technology on limited notice, and that the amount of time it takes to repair or replace the affected part of a Mantis Product under clause 13.3.1 will be dependent on (a) the extent of changes required; and (b) the amount of notice given by IBM. 
	13.5​All representations, warranties, conditions and other terms other than those contained in this Agreement, whether express or implied by law, by trade custom or otherwise, are hereby excluded to the fullest extent permitted by law.  In particular, Reach does not warrant or represent that the Customer or its Users’ use of any Mantis Product shall be uninterrupted or error free, or that the results of using or output by a Mantis Product shall be accurate, and save for the warranties set out in clause 13.2 the Mantis Products are provided entirely on an “as-is” basis.  

	14​LIABILITY 
	14.1​Nothing in this Agreement shall limit or exclude either party's liability: 
	14.1.1​to pay any Fees which are properly due and payable by it; 
	14.1.2​under the indemnities set out in clause 12 (Indemnities); 
	14.1.3​for death or personal injury caused by its negligence; 
	14.1.4​for fraud or fraudulent misrepresentation; or 
	14.1.5​for any other matter for which it is unlawful to limit or exclude liability (as the case may be). 

	14.2​Nothing in this Agreement shall limit or exclude the Customer’s liability for breach of clause 1 (Access) or clause 3 (Restrictions). 
	14.3​Subject to clauses 14.1 and 14.2, neither party shall have any liability arising under or in connection with this Agreement (regardless of the cause of action or legal theory of liability) for: 
	14.3.1​any loss of profits, revenue, anticipated savings, opportunity, management time, reputation or goodwill; 
	14.3.2​any loss, destruction or corruption of data; or 
	14.3.3​any indirect or consequential loss. 

	14.4​Subject to clauses 14.1 and 14.2, Reach’s total aggregate liability to the Customer arising under or in connection with this Agreement (regardless of the cause of action or legal theory of liability) shall be limited to an amount equal to 125% of the Fees paid in respect of the Contract Year in which the event (or last in a series of events) giving rise to the liability occurred. 

	15​TERM, TERMINATION & SUSPENSION 
	15.1​This Agreement shall commence on the Commencement Date and unless terminated earlier in accordance with its terms shall continue for the Initial Period (the “Initial Term”). Unless the Renewal Period is specified as none, this Agreement shall thereafter renew for further Renewal Periods (each a “Renewal Term”) unless one party gives the other party not less than 60 days’ written notice prior to the end of the then-current Initial Term or Renewal Term (as the case may be), in which case this Agreement shall terminate on expiry of that Initial Term or Renewal Term (as the case may be).  
	15.2​Either party may terminate this Agreement for convenience by giving not less than sixty (60) days’ written notice to the other. 
	15.3​Either party may terminate this Agreement by giving written notice to the other if the other party commits: 
	15.3.1​a material breach of this Agreement which is capable of remedy and it fails to remedy the breach within 30 days of receiving written notice of such breach; or 
	15.3.2​a material breach of this Agreement which is not capable of being remedied. 

	15.4​Any failure by the Customer to pay an invoice which is properly due and payable under this Agreement shall be deemed a material breach of this Agreement.  Any breach by the Customer of clause 1 (Access) or clause 3 (Restrictions) shall be deemed a material breach that is not capable of being remedied. 
	15.5​Where IBM terminates, or has given notice to terminate, its Agreement with Reach for the provision of IBM Technology, Reach may in turn terminate this Agreement without incurring liability by giving the Customer not less than 30 days written notice. 
	15.6​Either party may terminate this Agreement immediately without incurring additional liability by giving the other notice if: 
	15.6.1​the other party passes a resolution for its winding up or a court makes an order for its winding up or dissolution (other than for the purpose of any bona fide amalgamation, merger or reconstruction); 
	15.6.2​an application for an administration order is made in relation to the other party that has not been set aside within seven days after the order has been made, or if a receiver is appointed over, or an encumbrancer takes possession of or sells, any material part of the assets or undertaking of the other party; 
	15.6.3​the other party makes an arrangement or composition with its creditors generally or makes an application to a court for protection from its creditors generally; 
	15.6.4​the other party disposes of all its assets or a substantial part of its assets (other than for the purpose of any bona fide amalgamation, reconstruction or merger); 
	15.6.5​the other party commences or has commenced against it any insolvency, reorganisation, debt arrangement or other case or proceeding under any bankruptcy or insolvency law, or any dissolution or liquidation proceedings, and, if such case or proceeding is commenced against it, such case or proceeding is not dismissed within seven days thereafter; 
	15.6.6​the other party becomes insolvent or generally fails to pay or admits in writing its inability to pay, its debts as they become due; or 
	15.6.7​the other party is subject to any equivalent process or proceedings in any jurisdiction anywhere in the world. 

	15.7​Reach may suspend its obligations under this Agreement, and/or provision of any or all Mantis Products to all or some Users, where: 
	15.7.1​the Customer is in breach, or Reach reasonably determines that the Customer is likely in breach, of clause 2 (Access) or clause 3 (Restrictions), or the applicable Mantis Product Terms; or 
	15.7.2​the Customer is infringing or is likely to infringe Reach’s or IBM’s Intellectual Property Rights, or those of the vendor of any Third Party Component; 
	15.7.3​it considers it necessary to protect the integrity or security of Mantis Products, the IBM Technology or the Third Party Components; or 
	15.7.4​to protect the legitimate interests of Reach or other users of Mantis Products. 


	16​CONSEQUENCES OF TERMINATION 
	16.1​Any provision of this Agreement that expressly, by implication or by its nature is intended to come into or continue in force on or after termination (including clause 10 (Confidentiality), clause 14 (Liability), and this clause 16 (Consequences of Termination)) shall do so. 
	16.2​Termination of this Agreement shall not affect any rights, remedies, obligations or liabilities of the parties that have accrued up to the date of termination. 
	16.3​Promptly following termination: 
	16.3.1​the Customer's rights under clause 2 (Right of Access and Licence) shall immediately cease; and 
	16.3.2​each Receiving Party shall: 
	16.3.2.1​return to the Disclosing Party or (at the Disclosing Party's election) use reasonable efforts to destroy all copies of the Disclosing Party's Confidential Information; and 
	16.3.2.2​upon request by the Disclosing Party, give to the Disclosing Party a certificate signed by an officer of the Receiving Party that it has done so. 


	16.4​Any Confidential Information not actually destroyed pursuant to clause 16.3.2 shall continue to be Confidential Information and clause 10 (Confidentiality) shall continue to apply to it.  

	17​AUDIT 
	17.1​The Customer shall permit Reach or IBM (each an “Audit Principal”) to audit the Customer’s use of Mantis Products in order to verify that the Customer is complying with this Agreement (the “Audit Purpose”), and shall procure that the Authorised Affiliates do the same.  
	17.2​That audit may, at the Audit Principal’s election (as the case may be), be carried out either remotely or at the relevant Customer or Authorised Affiliate sites, or a combination of the two, and either by the Audit Principal itself or by a suitably qualified and reputable third party auditor which is not a direct competitor of the Customer (“Auditor”).  Each Audit Principal may exercise its right to audit by not less than 28 days’ notice to the Customer, and no more than once in any 12 month period. 
	17.3​The Customer shall, and shall procure that each Authorised Affiliate shall, provide an Audit Principal or its Auditor with access to such of its records, personnel, facilities, premises and systems as the Audit Principal or its Auditor may reasonably require in connection with the Audit Purpose, and shall permit the Audit Principal or its Auditor to make and remove copies of information relevant to the Audit Purpose.  The Audit Principal shall (or shall procure that its Auditor shall, as the case may be) treat all Customer information that thereby comes into its possession or control as the Confidential Information of the Customer and shall not use it for any purpose other than the Audit Purpose. 
	17.4​Where an Audit Principal or its Auditor is at a Customer or Authorised Affiliate site, the Customer shall be entitled to supervise the activities of the relevant Audit Principal or Auditor personnel, and the Audit Principal shall procure that such personnel comply with the Customer’s health and safety policies and reasonable security policies (unless doing so would materially and unreasonably impede the Audit Purpose). 
	17.5​If the result of the audit is that the permitted scope of Use is being exceeded, then the Customer shall: 
	17.5.1​pay Reach’s reasonable costs of the audit; 
	17.5.2​pay to Reach the difference between: (i) the Fees billed to date; and (ii) the Fees which would have been payable in respect of the actual scope of Use determined by the audit (measured either from the Commencement Date or the date of the last audit, whichever is the later); and 
	17.5.3​from the date on which the audit ends, pay to Reach an appropriately increased Fee on the basis of Reach’s then current list price (pro-rated in respect of the first affected invoice), and execute with Reach a revised Order reflecting the correspondingly increased scope of Use and Fees in order to regularise the Customer's position for the remaining Term. 


	18​COMPLIANCE, BRIBERY, MODERN SLAVERY AND SANCTIONS 
	18.1​Reach and Customer shall: 
	18.1.1​comply with the Anti-Bribery Laws and Modern Slavery Laws applicable to it; 
	18.1.2​not do any act or thing in connection with this Agreement which could reasonably be expected to result in the other party  committing any offence under the Anti-Bribery Laws applicable to the other party; and 
	18.1.3​take all reasonable organisational measures in support of its obligations in clauses 18.1.1 and 18.1.2. 

	18.2​Neither party shall do any act or thing under this Agreement which could reasonably be expected to cause the other to violate any trade sanctions (or similar prohibition or restriction) under United Nations resolutions, or the trade or economic sanctions or export controls imposed by any of the European Union, the United Kingdom or the United States of America. 

	19​FORCE MAJEURE 
	19.1​If a party (the "Affected Party") is prevented, hindered or delayed from or in performing any of its obligations under this Agreement by a Force Majeure Event: 
	19.1.1​the obligations of the Affected Party which are affected by the Force Majeure Event are, to the extent affected only, suspended while the Force Majeure Event continues; 
	19.1.2​as soon as reasonably possible after the start of the Force Majeure Event the Affected Party shall give notice to the other party in writing of the Force Majeure Event, the date on which the Force Majeure Event started and the effects of the Force Majeure Event on its ability to perform its obligations under this Agreement; and 
	19.1.3​as soon as reasonably possible after the end of the Force Majeure Event the Affected Party shall give notice to the other party in writing that the Force Majeure Event has ended and resume performance of its obligations under this Agreement in full. 

	19.2​The Affected Party may only rely on clause 19.1.1 if it complies with clauses 19.1.2 to 19.1.3. 
	19.3​This clause 19 shall not affect a party's obligation to pay any sum due under this Agreement.  

	20​ASSIGNMENT & SUBCONTRACTING 
	20.1​Subject to clauses 20.2 and 20.3, neither party may assign, subcontract or otherwise deal in any of its rights or obligations under this Agreement without the prior written consent of the other party, not to be unreasonably withheld or delayed. 
	20.2​Either party may assign its rights and/or subcontract its obligations under this Agreement to any of its Affiliates without restriction, provided that it gives the other party written notice upon such assignment occurring.   
	20.3​Nothing in this clause 20 shall prevent Reach from sourcing any part of the technology required in order to deliver any Mantis Product from a third party. 
	20.4​Each party shall, as against the other party, remain liable for the acts and omissions of its subcontractors and assigns under or in connection with this Agreement as if those acts and omissions were the acts and omissions of that party itself. 

	21​NOTICES 
	21.1​Any notice or other communication given or made by either party under or in connection with any matter contemplated by this Agreement shall be made in writing, in English and delivered by hand, mailed by registered first class post to the relevant party’s registered office or to such other name and address as may have been notified to the other party for the Agreement or by email to the email address set out on the Order and, if so addressed, shall be deemed to have been duly given or made as follows: 

	22​GENERAL 
	22.1​The Customer agrees that Reach may reference the Customer as a user of Mantis Products in its publicity, including when pitching to other potential participants or customers, on its website and in other publicity material. Reach shall only do so in accordance with the Customer's brand guidelines, as provided to it by the Customer from time to time. 
	22.2​Except where this Agreement provides otherwise, each party shall pay its own costs relating to: 
	22.2.1​the negotiation, preparation and execution of this Agreement; and 
	22.2.2​its own performance of this Agreement. 

	22.3​The parties are independent contractors. Consequently, the provisions of this Agreement shall not, under any circumstances, be interpreted as creating any association, relationship of agency or partnership between the parties.  Neither party may bind the other in any manner whatsoever or in favour of anyone whomsoever, except in accordance with this Agreement. 
	22.4​This Agreement contains the whole agreement between the parties, and supersedes all prior agreements, arrangements and understandings between the parties, relating to its subject matter.  Each party acknowledges that, in entering into this Agreement, it does not rely on any statement, representation, assurance or warranty (whether it was made negligently or innocently) of any person (whether a party to this Agreement or not) (each, a "Representation") other than as expressly set out in this Agreement.  Nothing in this clause 22.4 shall limit or exclude any liability for any fraudulent Representation. 
	22.5​This Agreement shall be binding on the parties' successors and assignees. 
	22.6​Except to the extent that this Agreement expressly provides otherwise, a person who is not a party to this Agreement shall have no right whether under the Contracts (Rights of Third Parties) Act 1999 or otherwise to enforce any term of it SAVE THAT any Affiliate of Reach will have the right under the Act to enforce and rely on the terms of this Agreement as if it were a party hereto.  The consent of a third party having rights under this Agreement shall not be required in order to amend it. 
	22.7​If any provision of this Agreement is held to be invalid or unenforceable for any reason, that provision shall, if possible, be adjusted rather than voided, in order to achieve a result which corresponds to the fullest possible extent to the intention of the parties.  The nullity or adjustment of any provision of this Agreement shall not affect the validity and enforceability of any other provision of this Agreement. 
	22.8​The failure of a party to enforce a provision of this Agreement or any rights with respect thereto (or any delay in so doing) shall not be a waiver of that provision or right, or in any way affect the validity of this Agreement.  A waiver of any claim for a breach of this Agreement shall not operate to waive any claims in respect of any other breach. 
	22.9​Subject to clauses 22.10 and 22.11, any amendment of this Agreement shall only be valid if it is made in writing and signed by both parties.  
	22.10​Reach may amend the Documentation and the Mantis Support Policy at any time provided that Reach makes such updated version available to the Customer (including by publishing it online). 
	22.11​Reach may unilaterally amend this Agreement by written notice to the Customer where: 
	22.11.1​that change is required by or as a result of a change in Applicable Law;  
	22.11.2​the vendor of a Third Party Component makes a change to its product or the terms on which it is made available, solely to the extent required to either (a) reflect that change in this Agreement; or (b) make this Agreement compliant with any changes required to a Mantis Product as a result, 
	1.50.1​save that where a change under clause 22.11.2 relates to data protection or security, the change shall not reduce the level of data protection compliance or security. 

	22.12​This Agreement and all non-contractual obligations arising out of or in connection with it are governed by English law and are subject to the exclusive jurisdiction of the English courts. 


