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1. [bookmark: _Hlk139878226]Definitions and Interpretation 
These terms and conditions shall be subject to the following rules of interpretation and definitions:
Bell and the Customer may each be referred to herein as a "Party" and together as the "Parties";
“Anti-Bribery Laws”: all Applicable Laws relating to the prevention of bribery, corruption, or other improper payments;
“Anti-Slavery Laws”: all Applicable Laws relating to the prohibition of modern slavery, forced labour, human trafficking, and related exploitation, including but not limited to the UK Modern Slavery Act 2015 and any similar legislation in other relevant jurisdictions;
“Applicable Law/s”: all laws, regulations, regulatory policies, guidelines or industry codes which apply to the exercise of the Parties' rights or the performance of their obligations under the Contract;
“Attendee/s”: any individual designated by the Customer to attend or participate in the Training Services;
"Bell": Bell Microsystems Limited, trading as Bell Integration, with its registered office at Bay House, Compass Road, Cosham, Portsmouth, Hampshire, England, PO6 4RS, and/or any Bell Group Company providing the Training Services;
“Booking”: a course booking for Training Services under the Contract;
“Charges”: the sums payable by the Customer under the Contract;
“Confidential Information”: includes all information disclosed by one Party to the other pursuant to the Contract, together with all analyses, compilations, data, studies, reports, summaries or other information, prepared by the receiving Party which are derived from or include in whole or part the Confidential Information of the disclosing Party, its suppliers or customers, or the fact that such information has been made available; 
“Conditions”: the terms and conditions set out in this document as amended from time to time;
“Contract”: the agreement for the supply of Training Services, incorporating these Conditions and the SOW;
“Customer”: the entity purchasing Training Services from Bell as detailed in the SOW;
“Data Protection Laws”: all applicable data protection and privacy legislation in force from time to time in the UK including the Data Protection Act 2018 (DPA 2018) (and regulations made thereunder); the UK GDPR (as defined in the DPA 2018); the Privacy and Electronic Communications Regulations 2003 (SI 2003/2426) as amended and all other legislation and regulatory requirements in force from time to time which apply to a Party relating to the use of personal data;
“Force Majeure Event”: any event which is beyond a Party’s reasonable control, but excluding strikes or any other forms of industrial action by the Personnel of that Party;
“Group Company”: with respect to a Party, any company which is a subsidiary or holding company of such Party or a subsidiary of its holding company;
“Intellectual Property Rights” or “IPRs”: all patents, rights to inventions, utility models, copyright and related rights, trademarks, service marks, trade, business and domain names, rights in trade dress or get-up, rights in goodwill or to sue for passing off, unfair competition rights, rights in designs, rights in computer software, database rights, topography rights and any other intellectual property rights, in each case whether registered or unregistered and including all applications for, and renewals or extensions of, such rights, and all similar or equivalent rights or forms of protection in any part of the world;
“Personnel”: the employees, agents and representatives of Bell or any sub-contractors engaged in providing Training Services;
“RPIX”: Retail Price Index; 
“Schedule of Work” or “SOW”: the document to which these Conditions are appended, which sets out the details of the Training Services to be supplied and any additional terms applicable to the Contract; 
“Start Date”: the date upon which the  Training Services commence as detailed in the SOW. 
“Training Services”: the training, skills transfer, enablement sessions, e-learning, mentoring, or workshops provided by Bell under the Contract, as described in the SOW, and includes the delivery and use of any associated Training Materials and access to the Training Platform (as applicable) to support the delivery, administration and management of such services;
“Training Content”: any activities, curriculum, modules, slides, exercises, examples, or other instructional material that may be delivered as part of the Training Services;
 “Training Materials”: all Training Content and all written, visual, electronic or instructional materials that may be made available and/or delivered by Bell in connection with the Training Services;
“Training Platform”: the cloud-based software platform, including its associated features, tools, integrations, and functionalities, made available by Bell to support the delivery, administration, management and tracking of the Training Services;
“Working Hours”: the hours of 9.00am to 5.30pm local time on a Working Day.
“Working Day”: any other day than Saturday, Sunday or a public holiday in the jurisdiction of the Bell entity who is signatory to the applicable SOW; 

1.1 Application of Terms

1. These Conditions apply to the Contract to the exclusion of any other terms that the Customer seeks to impose or incorporate, or which are implied by law, trade custom, practice or course of dealing.
1. By entering the Contract, the Customer agrees to be bound by the terms of the SOW and these Conditions. In the event of any inconsistency or conflict between these Conditions and the SOW, the SOW shall prevail in respect of such inconsistency or conflict.

2.1 Provision of Training Services    

2. Bell will deliver the Training Services as described in the SOW using reasonable skill and care, with sufficiently knowledgeable and experienced Personnel.
2. The agreed Training Content shall be stated in the SOW. Any changes to such Training Content shall be only as agreed in writing.
2. Bell may deliver the Training Services in person, virtually via a Training Platform, or in such way as stated in the SOW.
2. Bell has sole discretion as to which of its Personnel is assigned to deliver Training Services.
2. Bell may replace any Personnel assigned to perform the Training Services at any time during the term of the Contract. Bell shall use reasonable endeavours to assign replacement Personnel with appropriate skill and expertise. 
2. Where Personnel provide Training Services at the Customer’s premises, Bell shall use reasonable endeavours to ensure that the Personnel comply with the Customer’s reasonable instructions while on site.
2. Training Services shall be deemed delivered as follows:
7. Where delivered in person, upon completion of the scheduled training session at the location stated in the SOW.
7. Where delivered online or virtually, upon completion of the relevant training session via the agreed Training Platform.
7. Where delivered as self-paced e-learning, upon provision of access credentials or link enabling Attendees to access the Training Services.
2. Bell shall not be liable for any delay in, or failure of, delivery of the Training Services caused by Customer Default (as defined in clause 11.2).

3.1 Charges and Payment

3. The Charges and payment terms are as set out in the SOW. 
3. The Customer shall pay all valid and undisputed invoices in full within thirty (30) days from date of invoice, in pounds sterling, unless another currency is specified in the SOW. Where the Customer has a bona fide dispute regarding the Charges invoiced, it shall notify the Supplier within ten (10) days of receipt of invoice.
3. The Charges are exclusive of VAT. Subject to receipt of a valid VAT invoice, Customer shall pay all VAT due on the Charges at the prevailing rate from time to time.
3. If Customer fails to pay any undisputed Charges by their due date in accordance with clause 3.2, interest on the outstanding Charges shall accrue until the date of payment (whether before or after judgement) at the rate of three percent (3%) per annum above the Bank of England base rate from time to time. 
3. [bookmark: _Hlk139878563]Bell may, at any time before delivery of the Training Services, increase the Charges to reflect any increase in Bell’s cost due to:
5. a factor beyond Bell’s reasonable control; or
5. any delay caused by any instructions of the Customer or failure of the Customer to give Bell adequate or accurate information or instructions. 
3. Bell shall be reimbursed for all reasonable travel and accommodation expenses incurred in performing the Training Services and as set out in any invoice.

4.1  Training Services Cancellation, Amendments and Postponements
4. Cancellation by Customer: The Customer may request cancellation of all or part of a Booking by written notice to Bell at learn.ai-data@bellintegration.com. Cancellation charges will apply as follows, based upon how soon prior to the Start Date Bell receives notice of cancellation:
1. More than 10 Working Days before the Start Date: No cancellation charge. A full refund of any paid Charges shall be issued; 
1. Between 6 and 10 Working Days before the Start Date: Cancellation charge of 50% of the total Charges payable. A refund of 50% of any pre-paid Charges shall be issued. 
1. Less than 6 Working Days before the Start Date: Cancellation charge of 100% of total Charges payable. No refund of any pre-paid Charges;
4. For any Registered Attendees failure to attend the course without prior notice, no refund will be issued and 100% of the Charges remain payable.
4. If the Customer cancels a Booking prior to making payment, Bell shall issue an invoice for the relevant portion of the Charges set out in clause 4.1 and the Customer shall pay the same within the timescales required under the original invoice. 
4. Amendment of Training Content by Customer: Customer may request an amendment to the Training Content as set out in the SOW by written notice to Bell at learn.ai-data@bellintegration.com provided that such notice is received no later than ten (10) Business Days prior to the Booking Start Date. Bell may increase any Charges payable to reflect any increase in Bell’s cost due to such amendment. For the avoidance of doubt, Bell has the right to either accept or reject any such amendment request, at its sole discretion. 
4. The Customer may nominate a substitute Attendee to attend a Booking in place of the registered Attendee, at no additional cost, provided that it notifies Bell in writing at least two (2) Working Days prior to the Booking Start Date. Any substitute Attendee must meet all specified prerequisites for the course stated in the SOW.
4. The Customer may request to transfer an Attendee to a course scheduled on an alternative date, at no additional charge, provided that it notifies Bell in writing at least five (5) Working Days before the original Booking Start Date. Such transfers are subject to availability.
4. Postponement by Customer: The Customer may postpone a Booking to a future date within twelve (12) months from the original Booking Start Date, provided that all other elements of the Training Services in the SOW remain unchanged. Postponement charges will apply as follows, based upon how soon prior to the original Booking Start Date Bell receives notice of postponement:
7. More than 10 Working Days before: No postponement charge; 
7. Between 6 and 10 Working Days before: Postponement charge of 50% of the Charges payable on the original Booking. 
7. Less than 6 Working Days before: Postponement charge of 100% of the Charges payable on the original Booking.
4. The Customer may postpone a Booking on one occasion only. Any further request to postpone may, at Bell’s sole discretion, be treated as a cancellation of the Booking in accordance with clause 4.1. 
4. Cancellation or Amendment by Bell: Bell may cancel or amend a Booking at any time if, in its reasonable opinion, it considers that it cannot deliver the Training Services in accordance with the Contract. Bell shall notify the Customer of the same as soon as reasonably practicable.
4. If Bell cancels a Booking for reasons beyond Bell’s reasonable control, Bell shall offer the Customer (a) a full refund of paid Charges or (b) the option to transfer the Booking to a future date at no additional charge.
4. Bell has no liability to the Customer or any Attendee for any ancillary costs (e.g. travel, hotels) incurred by the Customer or Attendees, due to a Booking cancellation or amendment.
4. Removal of Attendees by Bell: Bell may refuse or withdraw access to the Training Services and/or Training Materials for any Attendee: (i) whose access or presence would, in Bell’s opinion, be inappropriate or represent a threat to confidentiality, safety or security of Bell, its Personnel and/or the Training Materials; or (ii) whose access or presence is, or (in Bell’s reasonable opinion) could be, in breach of any Applicable Laws or any rules or regulations governing the Parties, Attendees or Personnel. 
[bookmark: _Hlk139878807]
5.1 Warranties

5. Each Party represents and warrants to the other Party that:
1. it has all right, power and authority to enter into the Contract and to fully perform its obligations; 
1. the execution of the Contract does not violate any agreement existing between that Party and any third party;
1. it has, and will maintain, all authorisations, approvals, licenses and consents that it requires in order to perform its obligations under the Contract. 
5. Bell disclaims to the fullest extent permitted by law, all warranties, conditions and other terms in relation to Training Services, whether express or implied by law, statute, custom or course of dealing. Without limitation to the foregoing, Bell makes no warranty as to the Customer’s or Attendees’ achievement of specific learning outcomes or business results.

6.1 Customer Obligations

6. The Customer shall:
1. co-operate with Bell in all matters relating to Training Services;
1. provide Bell and its Personnel suitable facilities with reasonable access, IT infrastructure and safety instructions reasonably required by Bell to deliver the Training Services, in advance of such delivery, and prepare all such facilities and IT infrastructure for the supply of Training Services (including but not limited to use of up to date firewalls and virus protection and pre-agreed software required to protect Bell’s physical and virtual platforms from viruses and malware); 
1. provide Bell with such information and materials as Bell may reasonably require to supply the Training Services, and ensure that such information is complete and accurate in all material respects;
1. for the duration of the Contract, grant Bell a non-exclusive royalty-free licence to use the Customer’s IT hardware, systems and infrastructure, to the extent reasonably required for Bell to perform the Training Services;
1. obtain and maintain all necessary licences, permissions and consents which may be required for the Training Services, before the Booking Start Date;
1. not, and procure that no Attendee shall, copy, modify, reproduce, re-sell or otherwise exploit the Training Materials without the prior written permission of Bell;
1. comply with any additional obligations as set out in the Contract; 
1. procure that all Attendees (i) comply with all obligations under the Contract applicable to Attendees (including but not limited to those set out in the “Assumptions and Dependencies” section of the SOW) and all other reasonable instructions of Bell or its Personnel prior to and during the Training Services; and (ii) safeguard all Training Materials from unauthorised use or disclosure; and
1. be responsible for all acts or omissions of Attendees as if they were the Customer’s own acts or omissions.
6. If Bell’s performance of any of its obligations under the Contract is prevented or delayed by any act or omission by the Customer or any failure by the Customer to perform any of its obligations under the Contract (“Customer Default”):
2. without limiting or affecting Bell’s other available rights or remedies, Bell may suspend performance of the Training Services until the Customer remedies the Customer Default, and Bell shall be relieved from the performance of any of its obligations, in each case to the extent the Customer Default prevents or delays Bell’s performance of any of its obligations;
2. Bell shall not be liable for any costs or losses sustained or incurred by the Customer arising directly or indirectly from Bell’s failure or delay to perform any of its obligations as set out in these conditions; and
2. the Customer shall reimburse Bell on written demand for any costs or losses sustained or incurred by Bell arising directly or indirectly from the Customer Default.

7.1 Confidentiality

7. Each Party undertakes that it shall not at any time disclose to any person any Confidential Information of the other Party, except as permitted by this Clause 7.
7. Each Party may disclose the other party's Confidential Information: (a) to its Personnel or advisers who need to know such information for the purposes of carrying out the Party's obligations under the Contract. Each Party shall ensure that any person to whom it discloses such Confidential Information complies with this Clause 9; and (b) as may be required by law, a court of competent jurisdiction or any governmental or regulatory authority, to the extent of such requirement only, and provided that such Party (if permitted by law) provides the other Party prior notice of such disclosure.
7. Subject to clause 7.2 neither Party shall use the other Party's Confidential Information for any purpose other than to perform its obligations under the Contract.

8.1 Intellectual Property Rights

8. All IPRs in the Training Materials and any other deliverables of the Training Services remain the property of Bell or its licensors. 
8. Bell grants the Customer a non-exclusive, non-sublicensable, revocable license for each Attendee to access and use the Training Materials during the provision of Training Services, for the sole purposes of receiving the Training Services. 
8. The licence granted under this clause 8 shall terminate immediately upon expiry or termination of the Contract.  

9.1 Indemnity 

9. In addition to any other remedies available to Bell, the Customer shall indemnify Bell against all losses and liabilities arising out of: (1) damage to real property and tangible personal property caused by the acts or omissions of Customer or any Attendee; (2) Customer’s breach of Data Protection Laws or other data privacy obligations under the Contract; (3) Customer’s breach of confidentiality obligations under the Contract; (4) Customer’s violation of Applicable Laws under the Contract; (5) Customer’s wilful default; (6) claims against Bell by Customer’s Personnel; and/ or (7) claims against Bell arising from or relating to the Customer or any Attendee’s use of the Training Services (including any input or output from AI or generative AI processing undertaken by an Attendee during the Training Session) directly or indirectly infringing or violating another person’s IPRs or other rights. 

10.1 Limitation of Liability

10. Nothing in this Contract excludes or limits a Party’s liability for: i) personal injury or death caused by its negligence; ii) any liability which may not be excluded by Applicable Laws; and iii) fraud or fraudulent misrepresentation.
10. Subject to clause 6.2.3 and clause 10.1, neither Party shall have any liability to the other for any indirect, special or consequential loss, loss of profits, loss of revenue, loss of savings, damage to reputation or goodwill or loss of data.
10. Nothing in this Clause 10 shall limit the Customer's payment obligations under the Contract and the Indemnities as detailed in Clause 9.1. 
10. Subject to clause 10.1 to 10.3, each Party’s total aggregate liability to the other whether for breach of contract, tort, breach of statutory duty or otherwise shall not exceed;
4. £100,000 (one hundred thousand pounds) for damage to real property and tangible personal property caused by its acts or omissions; and
4. for any other liability, the total Charges paid or payable by the Customer under the Contract.

11.1 Data Protection

11. The parties shall share personal data (as defined in the Data Protection Legislation) with each other, each as controller. 
11. Each Party shall comply with all the obligations imposed on a controller under the Data Protection Legislation.
11. The Parties shall promptly notify the other Party in writing upon it becoming aware of any actual or suspected breach of the Data Protection Laws. 

12.1 Term and Termination

12. The Contract forms upon, and shall commence upon, the signature of the SOW by both parties, and shall expire upon delivery of all Training Services set out in the SOW, as determined by clause 2.7, unless terminated earlier in accordance with its terms.
12. Either Party may terminate the Contract immediately by notice in writing if the other Party:
1. 
2. 
3. 
4. 
5. 
6. 
7. 
8. 
9. 
10. 
11. 
12. 
13. 
14. 
14.1 
14.2 
2. is in material breach of any of its obligations under the Contract and (if the breach is capable of remedy) fails to remedy the breach within thirty (30) days;
2. fails to make any payment under the Contract by the due date;
2. is unable to pay its debts as they fall due, or suffers the appointment of a receiver, administrative receiver or administrator of the whole or any part of its assets or is the subject of any insolvency proceedings;
2. if a Force Majeure Event continues for a period of sixty (60) days. 
12. Notwithstanding the Parties’ rights under clause 4 (Training Services Cancellation, Amendments and Postponements), the Customer may not terminate or cancel the Contract in whole or in part for convenience from the Start Date of the Training Services. 

13.1 Consequences of Termination

13. On termination or expiry of the Contract, the Customer shall immediately pay to Bell all outstanding unpaid invoices and interest and, in respect of  Training Services delivered, but for which no invoice has been submitted, Bell shall submit an invoice, which shall be payable by the Customer immediately on receipt.
13. Termination or expiry of the Contract shall not affect any rights, remedies, obligations and liabilities of the Parties that have accrued up to the date of termination or expiry.
13. Any provision of the Contract that expressly or by implication is intended to have effect after termination or expiry shall continue in full force and effect.

14.1 Compliance with Laws 
14. Each Party shall comply with all Applicable Laws at all times during the term of this Contract. Each Party shall ensure that its employees, agents, consultants, contractors, subcontractors and Attendees comply with this clause and shall be responsible for any failure by such persons to do so. Any breach of this clause constitutes a material breach of the Contract.

15.1 Notices

15. Any notice given to a Party under or in connection with the Contract shall be in writing and shall be: (a) delivered by hand or by pre-paid first-class post or other next Working Day delivery service at its registered office; or (b)_ sent by email to the address specified by the other Party. 
15. Any notice shall be deemed to have been received: (a)  If delivered by hand, on signature of a delivery receipt or at the time the notice is left at the other Party’s registered office; or (b) If sent by pre-paid first-class post or other next Working Day delivery service, at 9.00 am on the second Working Day after posting or at the time recorded by the delivery service; or (c) If sent by email to the email address confirmed by the Parties, at the time of transmission, or, if this time falls outside Working Hours in the place of receipt, when Working Hours resume. 
15. This clause 15 does not apply to the service of any proceedings or any documents in any legal action or, where applicable, any arbitration.

16.1 Force Majeure

16. Neither Party shall be liable for any delay or failure to perform its obligations under the Contract, if such delay or failure results from a Force Majeure Event.   
16. Each Party shall notify the other immediately upon becoming aware of a Force Majeure Event, with full details of the Force Majeure Event. Each Party shall use all reasonable endeavours to mitigate the effects of any Force Majeure Event.

17.1 Non-solicitation

17. For the term of the Contract and for twelve (12) months after termination or expiry, neither Party shall directly or indirectly employ (whether as employee or consultant), engage, solicit or entice away any employee of the other Party. 
17. Either Party shall be entitled to employ any person who has approached it in response to any public advertisement.
17. If the Customer employs or engages any person in breach of clause 17.1, it shall pay to Bell liquidated damages in amount equivalent to twenty percent (20%) of the annual remuneration paid to such individual by Bell at the time of them ceasing to be employed or engaged by Bell.

18.1 Country Specific Terms

18. Certain countries require specific terms that may be different from these Terms and Conditions. Such country specific terms (the “Country Specific Terms”) take precedence for such country in case of a conflict with these Terms and Conditions. The Country Specific Terms can be found at Annex 1. 

19.1 General

19. The Customer shall not assign its rights under the Contract without Bell’s prior written consent, such consent not to be unreasonably withheld or delayed.
19. Bell may assign or sub-contract its rights and obligations under the Contract. Bell shall remain liable to the Customer for the acts or omissions of any sub-contractor.
19. If any provisions of the Contract are deemed or found to be invalid or unenforceable by a court of competent jurisdiction, such provisions shall be deemed omitted, and all other provisions shall remain in full force and effect. 
19. Unless expressly stated otherwise herein, a person who is not a Party to a Contract may not enforce any of the provisions in it.
19. Save as set out in clause 4, no variation to the Contract shall be valid unless it is in writing and signed by a duly authorised representative of each Party.
19. Nothing in the Contract shall be deemed to constitute a relationship between the Parties of partnership, joint venture, principal and agent or employer and employee.
19. The Contract and any document expressly referred to in the Contract, contains the entire agreement between the Parties relating to its subject matter and supersedes any previous agreements, arrangements, undertakings or proposals, written or oral between the Parties.
19. A waiver of any right or remedy under this Agreement or by law is only effective if given in writing and shall not be deemed a waiver of any subsequent right or remedy. A failure or delay by a Party to exercise any right or remedy provided under this Agreement or by law shall not constitute a waiver of that or any other right or remedy, nor shall it prevent or restrict any further exercise of that or any other right or remedy.
No single or partial exercise of any right or remedy provided under this Agreement or by law shall prevent or restrict the further exercise of that or any other right or remedy.  

20.1 Governing Law and Jurisdiction

20. The Contract, and any dispute or claim arising out of or in connection with it or its subject matter, interpretation or formation (including non-contractual disputes or claims) shall be governed by and construed at all times in accordance with the laws of England and Wales and the Parties submit to the exclusive jurisdiction of the courts of England and Wales.













Annex 1 
Country Specific Terms 
Qatar
If the contracting Bell Integration entity is
Bell Integration Trading and IT Services
Level 21, Burj Doha, West Bay, Doha, Qatar, PO Box 27110
Company Registration: 195729
VAT: 5006497820 (TIN)
The following Country Specific Terms shall apply:
	Clause of Terms and Conditions
	Modification/Supplement

	
Definitions – 
Anti-Slavery Laws








Data Protection Laws 







Working Day 


	
Definition of “Anti-Slavery Laws” shall be deleted and replaced by the following definition:

“all Applicable Laws relating to the prohibition of modern slavery, forced labour, human trafficking, and related exploitation, including but not limited to the following laws of Qatar: Law No 18. of 2020 and Law No. 27 of 2020, Penal Code Articles 321 and 322, Law No. 15 of 2011; and any similar legislation in other relevant jurisdictions


Definition of “Data Protection Laws” shall be deleted and replaced by the following definition:

“all applicable data protection, privacy, and electronic communications laws and regulations in Qatar, including Law No. 13 of 2016 on the Protection of Personal Data and any regulations or guidance issued thereunder, as amended from time to time.” 


Definition of “Working Day” shall be deleted and replaced by the following definition:


“any other day than a Friday or Saturday, or a public holiday officially recognised by the Government of the State of Qatar, during which banks and commercial institutions are generally open for business in Qatar.”


	3.3

Charges - Taxes
	Clause 3.3 shall be deleted and replaced by the following clause:



“The Charges are exclusive of any taxes, duties, levies, or similar charges applicable in Qatar. Subject to receipt of a valid tax invoice, the Customer shall pay all such applicable taxes at the prevailing rate from time to time.” 


	19.1 

Governing Law and Jurisdiction 
	Clause 19 shall be deleted and replaced by the following clause: 

	



	“This Contract, and any dispute or claim arising out of or in connection with it or its subject matter, interpretation or formation (including non-contractual disputes or claims), shall be governed by and construed in accordance with the laws of the State of Qatar. The Parties submit to the exclusive jurisdiction of the courts of the State of Qatar.”
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