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MASTER SERVICES AGREEMENT 

This agreement is made and entered into as of [INSERT DATE], ("Effective Date") by and between  

Six Degrees Technology Group Limited incorporated and registered in England and Wales 

with company number 03036806 whose registered offices are at Commodity Quay, St 

Katharine Docks, London, E1W 1AZ ("Supplier") and 

[INSERT CLIENT NAME] incorporated and registered in England and Wales with company 

number [INSERT CLIENT COMPANY NO.] whose registered offices are at [INSERT 

REGISTERED CLIENT ADDRESS] ("Client"). 

Supplier and Client are also each referred to individually as a "Party", and together as the "Parties". 

The Parties have agreed the terms of this Agreement as set out in this document. 

AGREED ON BEHALF OF SIX DEGREES TECHNOLOGY GROUP LIMITED 

Signed by:  ______________________________ 

Name:  ______________________________ 

Title:  ______________________________ 

Date:  ______________________________ 

AGREED ON BEHALF OF THE CLIENT 

Signed by:  ______________________________ 

Name:  ______________________________ 

Title:  ______________________________ 

Date:  ______________________________ 

  



 

MSA v8.1 CLIENT CONFIDENTIAL Page 2 of 22 

Master Service Agreement 
Core Terms 

Version 8.1 

1. AGREEMENT STRUCTURE 

1.1 The definitions and rules of interpretation set out in Schedule 1 shall apply to each Agreement. 

1.2 This MSA is an overall contractual framework governing the provision of Services by Supplier to 

Client. Where Client requires specific Services to be provided by Supplier, the Parties will agree 

an Order Form. 

1.3 Each agreement of an Order Form operates as a separate agreement for the provision of the 

specific Service(s) as set out in the Order Form, and is made up of the following documents 

(which together are referred to as the "Agreement"): (i) this MSA; (ii) all relevant Service 

Specific Terms applicable to the Services set out in the Order Form; and (iii) the Order Form, 

incorporating the appropriate Service Description and any relevant Statement of Work. 

1.4 This MSA is supplemented by the following which shall apply to the provision of the Services 

and are incorporated into this document by reference: (i) the Acceptable Use Policy; (ii) the 

Billing Guide; (iii) the Operations Manual; and (iv) the Service Level Agreement. 

1.5 Each Agreement is a separate agreement and shall be interpreted without reference to any 

other Agreement, Service Specific Terms or Order Form. 

1.6 In the event of conflict between the terms making up each such Agreement, the following order 

of precedence shall apply where those items earlier in the list shall take precedence over those 

items later on: (i) the Order Form and any relevant Service Descriptions; (ii) the Service Specific 

Terms; (iii) the Clauses of this MSA; (iv) the Billing Guide; (v) the terms of any Schedules to this 

MSA; (vi) the Operations Manual; and (vii) the Acceptable Use Policy. 

2. THE GOODS & SERVICES 

2.1 Supplier will provide each Service for the Fees in accordance with the terms of the Agreement. 

2.2 Any goods or equipment provided by Supplier shall be provided on a temporary basis (to be 

returned at Supplier’s request following termination of the relevant Agreement), unless 

specifically documented in an Order Form as being sold to Client. Supplier reserves the right to 

recover from Client the cost of any goods or equipment provided on a temporary basis which is 

not returned by Client following termination of the relevant Agreement. 

2.3 Any goods sold shall be on the basis that risk transfers to Client on delivery, but title shall not 

pass until Supplier has received payment in full for the goods and all monies owed by Client to 

Supplier; and in the meantime Client holds the goods as bailee for Supplier. Client irrevocably 

agrees that Supplier may enter its premises during Business Hours to recover goods to which 

Supplier retains title if Client is in breach of any Agreement or on termination. 

2.4 Any goods or equipment provided by the Client shall remain the client’s and they shall retain 

responsibility, risk and title in and for them.  Supplier will hold them as bailee.  Client shall be 

responsible for insuring them with a reputable broker (including for any damage or loss they 

may cause while they are on the Supplier’s premises). 
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3. RELATIONSHIP AND GOVERNANCE 

3.1 Each Party will cooperate with the other Party in good faith in the performance of its respective 

activities contemplated by the Agreement through, among other things, making available, as 

reasonably requested by the other Party, such management decisions, information, resources, 

facilities, technology, approvals and acceptances in order that the provision of the Service under 

the Agreement may be accomplished in a proper, timely and efficient manner. Except as 

expressly provided otherwise, where agreement, approval, acceptance or consent of either 

Party is required by any provision of the Agreement, such action will not be unreasonably 

withheld or delayed. 

3.2 The Parties shall meet or communicate as required to discuss the delivery and receipt of the 

Services, any Change Order proposals and any other issues relating to the Services, and may 

agree a more regular meeting commitment as required (to be specified in an Order Form or 

Statement of Work). 

4. FEES AND PAYMENT  

4.1 Client will pay Supplier the Fees as set out in the applicable Order Form in accordance with the 

billing and payment terms set out in the Billing Guide. 

4.2 All Fees are stated exclusive of VAT or other local applicable equivalent taxes, which shall be 

paid by Client at the rate and the manner prescribed by law from time to time. 

4.3 All Fees shall be paid without set-off or counterclaim and without any deduction or withholding.  

5. CLIENT RESPONSIBILITIES 

5.1 In addition to any other responsibilities or obligations described in the Agreement (including in 

the Service Specific Terms and the applicable Order Form), Client shall: 

(a) appoint a manager in respect of the Services to be performed under each Order Form, 

such person as identified in the Order Form. That person shall have authority to 

contractually bind Client on all matters relating to the relevant Services (including by 

signing Change Orders); 

(b) provide access to Client's premises and data and other facilities as may reasonably be 

requested by Supplier and agreed with Client in advance, for the purposes of performing 

the Services; 

(c) provide to Supplier, in a timely manner, such materials, documentation, instructions and 

other information as Supplier may reasonably require in order to perform the Services 

and ensure that they are accurate and complete in all material respects; 

(d) secure any underlying rights, licences, wayleaves and consents and comply with any 

regulatory requirements associated with Client’s use of the Services, or which relate to 

Client’s industry or regulatory requirements; 
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(e) implement from time to time Supplier’s reasonable recommendations in relation to 

capacity and design, in particular to ensure that the Services are not under-dimensioned 

for their intended purpose; 

(f) use the Services in accordance with the Acceptable Use Policy; and 

(g) not, unless set out in the Order Form, offer services, whether by way of resale or 

otherwise, which are similar to or competitive to those provided by Supplier to any other 

Client of Supplier, including but not limited to internet access or other connectivity 

services. 

5.2 Client acknowledges that Supplier’s performance is dependent on Client’s timely and effective 

performance of its responsibilities and other timely decisions and approvals. Client will be 

responsible for any losses or claims arising from: (i) a failure by Client, its third party contractors 

or other agents to perform its responsibilities in a timely and / or adequate manner; or (ii) any 

other act or omission of Client, its third party contractors or other agents which Client knew, or 

ought reasonably to have known, would result in any failure or delay to the Services; or (iii) 

failure of Client Equipment ("Client Event").  

5.3 Supplier will be excused from failures to perform, or delays in performance of, its obligations 

under the Agreement ("Supplier Default") to the extent that: (i) a Client Event causes or 

contributes to a Supplier Default; or (ii) a Supplier Default is caused by Supplier following an 

express instruction from Client.  

5.4 Supplier will: (i) notify Client as soon as reasonably practicable after it becomes aware of each 

Client Event; (ii) use its reasonable endeavours to continue to perform despite the Client Event; 

and (iii) use its reasonable endeavours to mitigate the adverse consequences of the Client 

Event. 

5.5 Notwithstanding that Supplier may be impeded from the performance of its obligations as a 

result of a Client Event, Supplier will be entitled: (i) to continue to invoice (and Client must pay) 

the Fees in relation to all Services notwithstanding the Client Event; (ii) to receive an equitable 

adjustment in the performance schedule to take into account the impact of the delay (to be no 

less than the period of delay caused by the Client Event) and increased compensation to reflect 

any additional costs and expenses incurred (including in relation to any Supplier personnel 

which should have been providing the Services); and (iii) to charge Client for additional 

resources required as a result of the Client Event. Unless otherwise agreed, Client shall pay 

Supplier’s applicable time and materials rates, or costs incurred for any additional resources or 

level of effort expended by Supplier (including wasted effort) as a result of a Client Event. 

6. INTELLECTUAL PROPERTY 

6.1 Each Party (or its licensors as applicable) shall retain ownership of: (i) its IPR which were 

existing prior to each respective Agreement; or (ii) IPR developed, licensed or acquired by or on 

behalf of a Party or its licensors independently from the Service, in each case, including any 

modifications or derivatives thereof which may be created as part of the Service (collectively 

"Pre-Existing IP").  
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6.2 Supplier grants to Client, during the term of each Agreement, a non-exclusive, non-transferable 

licence to use Supplier's Pre-Existing IP solely to the extent necessary to receive and use the 

Services for its own internal purposes. 

6.3 Client grants to Supplier (and its subcontractors), during the term of each Agreement, a non-

exclusive, fully paid, worldwide, non-transferable, limited licence to use Client’s Pre-Existing IP 

(and shall obtain the same licence / consent as required from any third party), solely for the 

purpose of providing the Service. 

6.4 Additional provisions relating to IPR may be included in the Service Specific Terms. 

Notwithstanding any provision to the contrary in the Agreement: (i) each Party is free to use 

concepts, techniques and know-how retained in the unaided memories of those involved in the 

performance or receipt of the Service; (ii) Supplier is not precluded from independently 

developing for itself, or for others, anything, whether in tangible or non-tangible form, which is 

competitive with, or similar to, the Services provided to the extent that they do not contain Client 

Confidential Information; (iii) nothing in this MSA shall operate to prevent Supplier from making 

use of know-how acquired, principles learned or developed or experience gained during the 

performance of the Services; and (iv) Supplier name, Supplier logo, and the product names 

associated with the Services are trademarks of Supplier or third parties, and no right or license 

is granted to Client to use them. 

7. CONFIDENTIALITY 

7.1 Each Party may have access to Confidential Information and the receiving Party agrees that 

Confidential Information may only be used for the purposes set out in the Agreement and that it 

will protect Confidential Information in the same manner that it protects its own similar 

confidential information, but in no event using less than a reasonable standard of care.  

7.2 Confidential Information may only be disclosed by the receiving Party to an employee, 

subcontractor or (with the consent of the disclosing Party) to a third party if required for the 

purpose of the Agreement and provided such Parties are bound by substantially similar 

obligations of confidentiality.  

7.3 Supplier may retain and use Confidential Information relevant to its business purposes 

(including to provide or enhance services) so long as its use of such Confidential Information is 

in an aggregated and anonymised or pseudonymised manner.  

7.4 Nothing in any Agreement will prohibit or limit either Party’s use of information: (i) previously 

known to it without an obligation not to disclose such information; (ii) independently developed 

by or for it without use of Confidential Information; (iii) obtained from a third party which was not, 

to the receiving Party’s knowledge, under an obligation not to disclose such information; or (iv) 

which is or becomes publicly available through no breach of any Agreement by the receiving 

Party. 

7.5 Each Party is entitled to disclose Confidential Information to the extent required by law or by any 

statutory or regulatory authority, provided that promptly upon receiving any such request and to 

the extent legally permissible, it: (i) advises the other Party of the full circumstances of the 

required disclosure; (ii) takes actions necessary or reasonably required by the other Party to 
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minimise any disclosure; and (iii) to the extent possible, obtain confidentiality undertakings from 

the entity to whom the Confidential Information is to be disclosed.  

7.6 The disclosing Party may, at any time, request that the receiving Party returns, destroys or 

deletes (and confirms the destruction or deletion of the same) as instructed, and in such a 

manner that it cannot be recovered, all Confidential Information of the disclosing Party in the 

receiving Party’s possession or control. Notwithstanding the foregoing, each Party may archive 

all copies of Confidential Information that it is required to retain to comply with law and its other 

record-keeping requirements. 

7.7 Neither Party will use the other Party’s name outside its organisation without prior written 

consent of the other Party. 

7.8 The provisions of this Clause 7 shall continue to apply for a period of three (3) years after 

termination or expiry of the last surviving Agreement. 

8. DATA PROTECTION 

8.1 Both Parties will fully comply with all applicable requirements of Data Protection Legislation.  In 

relation to data transfers with countries located outside of the EU, if required and on request, 

Supplier will enter into the Standard Contractual Clauses as published by the Information 

Commissioner Officer with Client.   

8.2 The Parties acknowledge that depending on the Services being provided, Supplier will be either 

a Data Controller, a Data Processor or both under the Agreement. 

8.3 Supplier may process Operational Data as an independent Data Controller for the following 

purposes: (i) order fulfilment / delivery and improvement of Services; (ii) account relationship 

management and marketing; (iii) sending bills; or (iv) customer service. 

8.4 Supplier may disclose Operational Data (i) to the extent necessary, if required by Applicable 

Law, court order, or any other statutory or supervisory authority, body or agency; or (ii) to third 

parties lawfully sub-processing for Supplier to deliver the Services.  

8.5 The Parties acknowledge and agree that the Parties will need to share Operational Data 

between themselves. Operational Data will be shared on the basis of a transfer from one Party 

to the other, and each Party will assume responsibility for its own compliance with Data 

Protection Legislation. Each Party will act as a separate, independent Data Controller in respect 

of the Operational Data and shall only use the Operational Data in connection with the 

management of this Agreement and the delivery or receipt (as applicable) of the Service (which, 

in relation to Supplier, shall include the purposes set out in Clause 8.3). 

8.6 To the extent that Supplier is required to process Personal Data on behalf of Client as a Data 

Processor, the Parties shall comply with their responsibilities as set out in Schedule 2 (Data 

Processing), in addition to what is agreed in the Order Form for the processing of Personal 

Data.  

8.7 Supplier shall comply with RIPA 2000 and Client consents to Supplier doing all such acts as 

may be necessary for Supplier to comply with such requirements. 
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8.8 In this Clause 8, any reference to “Supplier may” is deemed to constitute: (a) a specific 

acknowledgement and authorisation on the part of Client as required by Data Protection 

Legislation; and (b) permission for Supplier’s lawfully appointed sub-processors to do likewise 

(for whose acts and omissions Supplier remains responsible). 

9. WARRANTIES 

9.1 Each Party warrants that upon its execution, the Agreement will not materially violate any term 

or condition of any agreement that such Party has with any third party and that the officers 

executing the Agreement are authorised to bind such Party to the applicable terms and 

conditions. 

9.2 Supplier warrants that each Service will be performed with reasonable skill and care and that it 

will be provided substantially in accordance with the relevant Service Description. 

9.3 These preceding warranties together with any service specific warranties set out in the Service 

Specific Terms (if any) exclude all other warranties, terms, conditions and representations, 

express or implied, including fitness for purpose, merchantability, non-infringement, satisfactory 

quality, quiet enjoyment or otherwise. 

9.4 Notwithstanding Clause 9.1, Supplier makes no representations and no warranties in relation to 

End of Life Services. 

10. EMPLOYEES; SUBCONTRACTING 

10.1 Supplier will, where reasonably possible, maintain continuity of personnel throughout the 

provision of the Services but shall always reserve the right to determine which personnel shall 

be assigned to perform Services, and to replace or reassign such personnel during the Term.  

10.2 Supplier may, without Client's prior approval: (i) enter into Subcontracts for provision of any part 

of the Services; or (ii) cause its Affiliates to provide any of the Services. Client hereby consents 

to Supplier's use of Supplier Affiliates and Subcontractors in the performance of the Agreement. 

If Client expresses any concerns to Supplier of material performance issues with any Supplier 

Subcontractors, Supplier will cooperate with Client to resolve such concerns on a reasonable, 

mutually acceptable basis. The use of any such Subcontractors or Affiliates shall not release 

Supplier from its responsibilities and obligations under the Agreement. 

11. LIMITATION OF LIABILITY 

11.1 Nothing under any Agreement excludes or limits the liability of a Party:  

(a) for death or personal injury caused by its (or its agents') negligence; 

(b) for any loss to the extent it is caused by fraud or fraudulent misrepresentation;  

(c) for any breach of the terms implied by Section 12 of the Sale of Goods Act 1979 or 

Section 2 of the Supply of Goods and Services Act 1982; or  

(d) for any other liability which cannot lawfully be excluded or limited. 
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11.2 Except as set out in Clauses 11.1 and 11.4, in no event will either Party be liable, whether 

based on an action or claim in contract, tort (including negligence), under an indemnity, breach 

of statutory duty or otherwise arising out of, or in relation to, the Agreement, for: 

(a) loss of profits, business, revenue, data, contracts, opportunity, anticipated savings, 

goodwill or reputation; or  

(b) any consequential or indirect losses or damages (including where such loss or damage 

is of the type specified in Clause 11.2(a)). 

11.3 Subject to Clauses 11.1 and 11.4, the total aggregate liability of either Party to the other 

whether based on an action or claim in contract, tort (including negligence), breach of statutory 

duty or otherwise arising out of, or in relation to, each Agreement will be limited to an amount 

equal to 125% of the Fees paid or payable by Client under the relevant Agreement during the 

twelve (12) month period immediately preceding the event giving rise to the claim. 

11.4 The limitations and exclusions of liability set out in Clause 11.2 and 11.3 will not apply to: 

(a) the indemnities set out in Clause 17; or 

(b) the obligation of Client to pay the Fees; 

(c) the obligation in Clause 2.3 relating to property damage and insurance.  

11.5 Each Party shall comply with its common law duty to mitigate loss. 

11.6 The Parties agree that any claim or cause of action arising under or otherwise relating to this 

Agreement, any Order Form, or the otherwise connected to the provision of the Services, 

whether based on contract, tort (including negligence) or otherwise, must be commenced within 

two (2) years from the date such claim or cause of action first arose. 

12. TERM AND TERMINATION 

12.1 The term of this MSA will commence on the Effective Date and will continue in force for the 

duration of all Agreements to which it applies and after all Agreements expire or are terminated, 

this MSA will continue until terminated for convenience by either Party on thirty (30) days’ 

written notice to the other Party ("Term"). 

12.2 Each Agreement will start on the Ready for Service  Date and shall continue in force for the 

Initial Service Term unless and until terminated in accordance with this Clause 12. From the end 

of the Initial Service Term, unless otherwise expressly stated in the Order Form, the Agreement 

shall automatically be extended for successive twelve (12) month periods (each an "Extended 

Service Term”) at the end of the Initial Service Term and at the end of each Extended Service 

Term, unless and until a Party gives written notice to the other party to terminate, not later than 

ninety (90) days before the end of the Initial Service Term or the relevant Extended Service 

Term, in which event the Agreement will terminate at the end of that Initial Service Term or 

Extended Service Term as the case may be. The Initial Service Term and the Extended Service 

Term, if any, shall collectively be referred to herein as the "Service Term".  
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12.3 Either Party may terminate an Agreement for material breach, upon giving thirty (30) days’ 

written notice, unless the Party receiving the notice cures such breach within the thirty (30) day 

period.  

12.4 Supplier may terminate any or all Agreements by written notice with immediate effect if Client 

fails to pay any Fees for more than thirty (30) days. 

12.5 Either Party may terminate an Agreement with immediate effect upon written notice if the other 

Party ceases its business operations, if any step is taken for the appointment of administrators, 

liquidators or receivers (or an equivalent in any jurisdiction), or for a compromise or voluntary 

arrangement with creditors, or if a liquidator is appointed (excluding the presentation of a 

petition by a creditor for administration or liquidation unless that is not dismissed within ninety 

(90) days, and excluding the taking of any step as part of a solvent reorganisation of the 

business) or otherwise becomes generally unable to meet its obligations under the Agreement.  

12.6 Client may terminate an Agreement for convenience by notice in writing before the expiry of the 

Initial Service Term or an Extended Service Term, for which an early termination fee will be 

payable. The early termination fee shall be equal to the fees payable in the remaining part of the 

Initial Service Term or any Extended Service Term. 

12.7 An Agreement may be terminated in part if it includes more than one Service.  If a Service is 

dependent upon another Service that is terminated (under any Agreement), Client will be 

responsible for the consequences of the partial termination and Supplier will be released from 

the obligation to provide that affected Service to the extent of the dependency, without change 

to the fees payable by Client for the affected Service.   

12.8 If an Order Form specifies the provision of multiple Services with differing Initial Service Terms, 

Ready for Service Dates, or where an Extended Service Term applies to some but not all of 

those Services, or where an Agreement is terminated in part, each Service shall be treated as a 

separate Agreement for the purposes of calculating any notice period for termination of the 

Agreement or any fee on termination (including early termination).   

12.9 Client will notify Supplier if Client is a small business with fewer than 11 employees and not a 

communications provider to ensure that renewal terms are appropriate for Client’s business.  

12.10 If an Agreement or Service is terminated, Client will pay Supplier for all Services rendered and 

expenses incurred prior to the date of termination.  

12.11 If Client wishes to continue to use a Service after the date given in any termination notice, and 

Supplier agrees to continue to provide that Service, that Service shall continue to be provided 

on the terms of the preceding Agreement.  If Client commits to a shorter period than the 

Extended Service Term, the price of the Service shall change to Supplier’s standard price for 

such Services on a periodic basis equivalent to the level of Client’s commitment. 

12.12 Supplier may, upon written notice, terminate an End of Life Service or End of Sale Service 

which, in Supplier’s reasonable opinion, may compromise the security of other services 

provided to Client or to Supplier’s other clients, or the security of the Supplier’s own 

environment.  
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12.13 Supplier reserves the right to suspend or discontinue an End of Life Service by providing no 

less than ninety (90) days’ prior notice (an “EoL Notice”). If Client does not elect to procure an 

equivalent Service (where available and offered by Supplier) before expiration of the EoL 

Notice, the relevant End of Life Service shall terminate, and Client shall only be responsible to 

pay Fees and expenses incurred by Supplier prior to the effective date of termination. 

12.14 Except where otherwise specified in an Order Form, termination of an Agreement does not 

affect any other Agreement. 

13. NON-PAYMENT, SUSPENSION OF THE SERVICES 

13.1 If Supplier, acting reasonably, considers that the continued use or provision of the Services: (i) 

may pose a security risk for Supplier, Client or any third party; or (ii) may cause Supplier or 

Client to be in violation of any Law, order, instruction or request of government, an emergency 

services organisation or other competent administrative or regulatory authority, Supplier may 

temporarily suspend the Services in whole or in part until the Parties acting reasonably and 

working together in good faith reach a mutually agreeable solution.  

13.2 Supplier may also suspend any or all of the Services under any Agreement with Client in whole 

or in part if Client fails to pay when due any of the Fees exceeding (in the aggregate) five 

hundred pounds (£500) and such failure continues for at least thirty (30) days following the 

provision by Supplier of notice requiring payment.   

13.3 Any suspension shall not automatically relieve Client of the obligation to pay any Fees, it shall 

not generate any liability for Supplier whatsoever, nor count towards any service credit 

calculation or other performance criteria. 

14. FORCE MAJEURE; DELAY 

14.1 Neither Party will be liable for any delays or failures to perform due to a Force Majeure Event. If 

a default due to a Force Majeure Event shall continue for more than sixty (60) days, then either 

Party will be entitled to terminate any affected Agreement by giving not less than thirty (30) days 

written notice to the other. Neither Party shall have any liability to the other in respect of the 

termination of an Agreement as a result of a Force Majeure Event save and except for Client’s 

payment obligations up to and including the effective date of termination of the Agreement. 

14.2 Without limiting the foregoing, to the extent Client fails to perform any of its responsibilities 

described in the Agreement, Supplier shall be excused from failure to perform any affected 

obligations under the Agreement and, in the event of delay, shall be entitled to a reasonable 

extension of time considering the particular circumstances, and a reasonable reimbursement of 

cost. Each Party will notify the other as promptly as practicable after becoming aware of the 

occurrence of any such condition. 

14.3 If the Services are delayed for any other reason whatsoever (including a third party’s action or 

inaction, a Client Event or as a result of new information or requirements that become clear as 

the Supplier delivers the Services) the Parties shall meet and agree on a commercially 

reasonable basis a revised timetable for delivery.  
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15. CHANGE CONTROL 

15.1 Each Party may propose a change to the scope, terms or conditions of this MSA or any Order 

Form and such change shall only be effective when it is set forth in writing executed by 

authorised representatives of both Parties ("Change Order"). If Supplier, at the request of or 

with the prior written agreement of Client, performs work without a Change Order that is not 

covered by an Order Form or that exceeds the scope of Services defined in the applicable 

Order Form, such work shall be considered Services provided under this MSA or such Order 

Form and Client shall pay Supplier’s applicable time and materials rates, or costs incurred for 

any additional resources or level of effort expended by Supplier. Once approved, such a change 

will be deemed to supplement or modify, as applicable, the terms and conditions of this MSA 

and the applicable Order Form. The procedure outlined in this Clause 15 shall be referred to as 

the "Change Control Procedure".  

16. COMPLIANCE WITH LAWS 

16.1 Each Party shall comply with: 

(a) all Laws applicable to their respective businesses; 

(b) all Anti-Corruption Laws, and shall;  

(i) have and maintain its own policies and adequate procedures, to ensure 

compliance with the Anti-Corruption Laws, and will enforce them where 

appropriate; 

(ii) promptly report to the other Party any request or demand for any undue financial 

or other advantage of any kind received by it in connection with the performance 

of any Agreement; and 

(iii) immediately notify the other Party if a foreign public official becomes one of its 

officers or employees or acquires a direct or indirect interest in the first Party 

(and the first Party warrants that it has no foreign public officials as officers, 

employees or direct or indirect owners at the date of any Agreement); and 

(c) all export control and economic sanctions laws applicable to its performance under the 

Agreement. Client will not use the Services for any activities involving a country subject 

to comprehensive economic sanctions (including Cuba, Iran, North Korea, Sudan, Syria 

or the Crimea region of Ukraine), or involving a party in violation of such applicable trade 

control laws, or that require government authorisation, without first obtaining the written 

consent of Supplier and the required authorisation. 

16.2 Any breach of this Clause 16 shall be deemed a material breach under Clause 12. 

17. TRANSFER REGULATIONS 

17.1 Subject to Clause 17.4, the Parties consider that there will be no employees transferring under 

the Transfer Regulations on commencement or cessation of the provision of any of the Services 

(or any part of them), irrespective of whether the Services (or the relevant part of them) are 

taken over from or by Client or a third party. 



 

MSA v8.1 CLIENT CONFIDENTIAL Page 12 of 22 

Master Service Agreement 
Core Terms 

Version 8.1 

17.2 If as a consequence of the commencement of the provision of any of the Services (or any part 

of them) it is found or alleged that the employment of any Client employee has transferred to 

Supplier, pursuant to the Transfer Regulations or otherwise, Client shall indemnify and keep 

indemnified Supplier against any employment claims made by such Client employee. 

17.3 If as a consequence of the cessation of the provision of any of the Services (or any part of 

them) it is found or alleged that the employment of any Supplier employee has transferred to 

Client, pursuant to the Transfer Regulations or otherwise, Supplier shall indemnify and keep 

indemnified Client against any employment claims made by such Supplier employee. 

17.4 Prior to entering into an Agreement, the Parties will discuss in good faith whether any special 

provisions are required to be included in the Order Form to take into account the risks 

associated with any transfer under the Transfer Regulations that may occur upon 

commencement or cessation of the Services under that Agreement, including taking into 

account any arrangements that Client or any Affiliate of Client may have with third parties where 

there is a risk that their staff may transfer to Supplier under the Transfer Regulations. 

18. ASSIGNMENT  

18.1 Neither Party may assign the Agreement without the prior written consent of the other (other 

than, upon written notice, to a Party's Affiliate based in the same country as such assigning 

Party and provided the assigning Party remains liable for the payment of any Fees due under 

the Agreement should the assignee fail to pay as required under the Agreement).  

19. EXIT ASSISTANCE 

19.1 Without prejudice to any other rights and obligations in an Agreement, Supplier shall co-operate 

and provide reasonable assistance required by Client to ensure an orderly transition of the 

Services to Client or any replacement supplier in the event of termination or expiry of an 

Agreement. If Client requires Supplier to perform any exit services in addition to reasonable exit 

assistance activities, Client shall pay Supplier's applicable time and materials rates for such 

additional exit services. 

20. MISCELLANEOUS 

20.1 Entire Agreement. The Agreement sets forth the entire understanding between the Parties and 

supersedes, without limitation, all prior discussions, communications, representations and 

arrangements between them with respect to the subject matter of that Agreement. The Parties 

agree that the terms of this MSA shall replace the terms applicable to all services provided by 

Supplier to Client and live as of the Effective Date of this MSA. Each Party acknowledges that it 

is entering into the Agreement solely on the basis of the agreements and representations 

contained herein, and that it has not relied upon any representations, warranties, promises, or 

inducements of any kind, whether oral or written, and from any source.  

20.2 Severability. If a court of competent jurisdiction finds any term of the Agreement to be invalid, 

illegal or otherwise unenforceable, such term will not affect the other terms of the Agreement 

and will be deemed modified to the extent necessary, in the court's opinion, to render such term 

enforceable while preserving to the fullest extent permissible the intent and agreements of the 

Parties set forth in the Agreement.  
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20.3 No waiver. No waiver of any provision of the Agreement will be effective unless it is in writing 

and signed by the Party against which it is sought to be enforced. The delay or failure by either 

Party to exercise or enforce any of its rights under the Agreement is not a waiver of that Party's 

right to later enforce those rights, nor will any single or partial exercise of any such right 

preclude any other or further exercise of these rights or any other right.  

20.4 Notices. Any notice or other communication provided under the Agreement will be in writing, 

and may be given at the address given for the party in this MSA by hand (on delivery), by 

nationally recognised courier or certified post (at 9am on the Business Day after it is certifiably 

received); or by email to an authorised person (24 hours from delivery if sent to the correct 

email address and no notice of delivery failure is received).  In relation to email, any termination 

notice must also be sent to also to terminations@6dg.co.uk to be effective.  An authorised 

person will be the person nominated by each party as the usual contact point, as each Party 

may notify the other from time to time.  Any legal proceedings must be issued on paper to the 

physical address.  Either Party may designate a different address by giving ten (10) days’ 

written notice to the other Party. 

20.5 Affiliates: Supplier may rely upon services provided by its Group Companies from time to time 

to provide the Services. Client may arrange for one of its Group Companies to receive the 

Services.  This will be recorded in the relevant Order Form and will be governed by and 

enforceable by those Group Companies as if they were parties to this MSA, but in the event of 

default may be enforced against the relevant Group Company, or Supplier or Client (as 

appropriate), as if they were the relevant defaulting party.  

20.6 Third Party Rights. Each Agreement is made for the benefit of the parties to it and (where 

applicable) their successors and permitted assigns, and is not enforceable by virtue of the 

Contracts (Rights of Third Parties) Act 1999 or otherwise by any person who is not a party to it. 

20.7 Survival. All provisions of the Agreement that are by their nature intended to survive expiry or 

termination of the Agreement will survive such expiry or termination.  

20.8 Variation. Supplier may make changes to the Service Descriptions, Billing Guide, Acceptable 

Use Policy and / or Operations Manual from time to time. Changes which are operational by 

nature, or purely for clarification will be effective immediately upon notice. Material changes will 

become effective thirty (30) days after the notice is given unless Client notifies Supplier within 

that thirty (30) day period that that Client does not agree with the change. The Parties shall then 

act reasonably and work together in good faith to reach a mutually agreeable solution. Except 

as set out above, the Agreement may not be modified or amended except by the mutual written 

agreement of the authorised representatives of the Parties. This MSA supersedes and override 

all other terms and conditions appearing elsewhere including (without limitation) any terms and 

conditions of the Client referred to on any website or which the Client may purport to apply 

under any purchase order or acknowledgement of delivery or similar document; and/or 

established between Supplier and the Client by course of dealing.  

20.9 Counterparts. Any Agreement may be executed electronically and in multiple counterparts, 

each of which will be considered an original, and all of which together will constitute one 

agreement binding on the Parties. 
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20.10 Independent contractor. Each Party is an independent contractor and does not have any 

authority to bind or commit the other. Nothing in the Agreement will be deemed or construed to 

create a joint venture, partnership, fiduciary or agency relationship between such Parties for any 

purpose. 

20.11 Non-solicitation. Neither Party will solicit, offer work to, employ, or contract with, directly or 

indirectly, any of the other Party’s or its affiliates' employees during their engagement in the 

Services or during the twelve (12) months after the employee ceases to be engaged in such 

Services. This restriction will not apply to employees who independently respond to indirect 

solicitations (such as general advertisements) not targeting such employees. 

21. DISPUTE RESOLUTION 

21.1 The Parties agree to use reasonable endeavours to resolve any dispute or claim relating to an 

Agreement in accordance with this Clause 21 in good faith. Each Party must follow the 

procedures in this Clause 21 before starting court proceedings (except for urgent injunctive or 

declaratory relief). 

21.2 If a dispute or claim arises between the Parties that cannot be resolved promptly between the 

Parties at an operational level, either Party may notify the other Party of a formal dispute. Each 

Party must nominate a senior executive to meet within fifteen (15) days of the date of the notice 

(or any other agreed period) to resolve the dispute or claim. In the event that the dispute is still 

not resolved the parties may refer the dispute to Ofcom to decide under Section 186 of 

Communications Act 2003 whether it is appropriate for them to handle the dispute. 

22. GOVERNING LAW AND JURISDICTION 

22.1 The construction, validity and performance of the Agreement and all non-contractual obligations 

arising from or connected with the Agreement shall be governed by the laws of England. 

22.2 Subject to Clause 21, each Party irrevocably agrees to submit to the exclusive jurisdiction of the 

courts of England over any claim or matter arising under or in connection with the Agreement. 
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SCHEDULE 1 

Interpretation 

1.1. In the Agreement, unless the context otherwise requires, all capitalised terms and expressions 

shall have the following meanings: 

"Acceptable Use Policy" means Supplier's standard acceptable use policy 

available at www.6dg.co.uk/terms as may be updated by 

Supplier and notified to Client from time to time; 

"Affiliate" means with respect to either Party, any entity, whether 

incorporated or not, that Controls, is Controlled by, or is 

under common Control with such Party; 

"Agreement" has the meaning given to it in Clause1.3; 

"Anti-Corruption Laws" means any applicable foreign or domestic anti-bribery 

and anti-corruption laws and regulations, including the 

Bribery Act 2010, the US Foreign Corrupt Practices Act 

1977 and any laws intended to implement the OECD 

Convention on Combating Bribery of Foreign Public 

Officials in International Business Transactions, each as 

amended or updated from time to time; 

"Billing Guide" means Supplier's standard billing and payment guide 

available at www.6dg.co.uk/terms as may be updated by 

Supplier and notified to Client from time to time; 

“Business Day” means a day that is not a public holiday or a weekend in 

England; 

“Business Hours” means 0900 to 1730 (England time zone) on a Business 

Day; 

"Change Control Procedure" has the meaning given to it in Clause 15.1; 

"Change Order" has the meaning given to it in Clause 15.1; 

"Client Equipment" means equipment or software owned, managed or 

supplied by the Client (save where explicitly maintained 

by Supplier); 

"Client Event" has the meaning given to it in Clause 5.2; 

http://www.6dg.co.uk/terms
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"Client" has the meaning given to it in the preamble;  

"Confidential Information" means information (in any form) disclosed by a Party to 

the other Party including trade secrets, operations, 

processes, plans, intentions, services, product 

information, know-how, designs, market opportunities, 

transactions, business affairs and any information 

(whether or not included in the above examples) which is 

either labelled as confidential or that might reasonably be 

considered as such because of its nature and the 

manner of its disclosure, (and which shall include the 

terms of the Agreement, including pricing); 

"Control" means the ability, whether directly or indirectly, to direct 

the affairs of another by means of ownership, contract or 

otherwise; 

"Data Protection Legislation" means all applicable laws and regulations relating to the 

processing of personal data and privacy including the 

Data Protection Act 2018 and the General Data 

Protection Regulation (EU) 2016/679 as amended and 

incorporated into UK law by the European Union 

(Withdrawal) Act 2018 and the Data Protection, Privacy 

and Electronic Communications (Amendments etc) (EU 

Exit) Regulations 2019 and 2020  and any statutory 

instrument, order, rule or regulation made under it, as 

from time to time amended, extended, re-enacted or 

consolidated; 

"Effective Date" has the meaning given to it in the preamble;  

“End of Life Service” means a Service which includes, or is dependent on, 

third-party software, hardware, networking, storage, 

support, or any other component that has been retired or 

is no longer supported by the relevant vendor; 

"Extended Service Term" has the meaning given to it in Clause 12.2;  

"Fees" means all amounts (including fees, expenses and 

applicable taxes) payable by Client under the Agreement; 

"Force Majeure Event" means the following to the extent that they are outside 

the affected Party's control: acts of God, fire, floods, 

natural disasters, power failures, telecommunications 

failures or internet downtime or available bandwidth 

shortage; acts of terrorism; strikes, lock-outs and labour 
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disputes; civil commotion, riots and acts of war; 

"Group Companies" means in relation to a party, any subsidiaries or holding 

companies of that party, or subsidiaries of such holding 

companies as defined in section 1159 of the Companies 

Act 2006; 

"Initial Service Term" means the period for the supply of the Services as set 

out in the relevant Order Form starting from the Ready 

for Service Date;  

"IPR" means any rights, title and interest in patents, 

trademarks, service marks, trade and business names, 

rights in design, utility models, copyright, database rights, 

know-how (including trade secrets) and any other similar 

right whether presently existing, applied for or in relation 

to which there is a right to apply for registration and any 

analogous rights to any of the preceding rights under any 

other jurisdiction; 

"Law" means: (i) any relevant statute, statutory instrument, bye-

law, order, directive, treaty, decree or law (including any 

common law, judgment, demand, order or decision of 

any court, regulator or tribunal); (ii) binding rule, policy, 

guidance or recommendation issued by any 

governmental, statutory or regulatory body; and/or (iii) 

binding industry code of conduct or guideline; 

"MSA" means these front end terms and conditions, the 

Schedules, and those terms incorporated by reference at 

Clause 1.4; 

"Ofcom" means the Office of Communications, being the United 

Kingdom's regulatory and competition authority for the 

broadcasting, telecommunications and postal industries; 

“Operational Data” Personal Data provided or made available by one Party 

to the other which is operationally required for the 

performance of this Agreement (business contact 

information such as names, email addresses, telephone 

numbers) relating to that Party’s employees or 

representatives; 

"Operations Manual" means Supplier's standard operations manual and guide 

available at www.6dg.co.uk/terms as may be updated by 

Supplier and notified to Client from time to time; 

http://www.6dg.co.uk/terms
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"Order Form" means the order form agreed between the Parties which 

sets out the commercial and technical details of the 

Service(s) to be provided, which may be supplemented 

by and incorporate the appropriate Service Description 

and any relevant Statement of Work; 

"Pre-Existing IP" has the meaning given to it in Clause 6.1; 

"RIPA 2000" means the Regulation of Investigatory Powers Act 2000 

and any statutory instrument, order, rule or regulation 

made thereunder, as from time to time amended, 

extended, re-enacted or consolidated; 

Ready for Service Date means the date when the Supplier has delivered all of 

the elements of a Service or part of a Service (unless 

otherwise agreed in the Order Form). The exact 

conditions of when the Ready for Service Date is 

achieved are set out in the relevant Service Description; 

"Service Description" means the description of the specific type of Service to 

be provided by Supplier to Client under the Agreement 

as set out in the Order Form (and which are available 

from the customer portal provided by the Supplier at 

my.6dg.co.uk/cp/); 

"Service Specific Terms" means the service specific terms available via 

www.6dg.co.uk/terms which set out more detailed terms 

for particular types of Services, and which includes voice 

services, managed services, cyber security services, 

cloud services, design and build services, and 

professional services, each of which applies to all such 

Services as they relate; 

“Service Level Agreement” Means the Service Level Agreement available via 

www.6dg.co.uk/terms which set out terms relating the 

Supplier’s operating targets, service levels, and service 

credit levels, and associated provisions, 

"Service Term" has the meaning given to it in Clause 12.2; 

"Service" means any service to be provided by Supplier to Client 

under the Agreement as set out in the Order Form; 

"Statement of Work" means a supplementary document, incorporated into an 

Order Form which sets out any relevant additional detail 

agreed between the Parties in respect of the Service(s) 

https://my.6dg.co.uk/cp/
http://www.6dg.co.uk/terms
http://www.6dg.co.uk/terms
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to be provided by Supplier to Client under an Agreement; 

“Subcontractor” means a third party who is delegated certain Supplier’s 

obligations under the Agreement in relation to the 

Services, but excluding third-party suppliers of tools, 

facilities, materials, systems and similar, engaged by 

Supplier in the ordinary course of its business, and 

Subcontract shall be interpreted accordingly; 

"Supplier Default" has the meaning given to it in Clause 5.3; 

"Supplier" has the meaning given to it in the preamble; and  

"Term" has the meaning given to it in Clause 12.1. 

1.2. In the Agreement (except where the context otherwise requires): 

(a) Clause and paragraph headings and any table of contents are for ease of reference only 

and shall not affect the interpretation of the Agreement; 

(b) unless the context otherwise requires, words in the singular shall include the plural and 

in the plural shall include the singular, and a reference to one gender shall include a 

reference to the other; 

(c) any reference to a person includes a natural person, company or unincorporated body 

(whether or not having separate legal personality) and that person's legal and personal 

representatives, successors or permitted assigns; 

(d) a reference to a company shall include any company, corporation or other body 

corporate, wherever and however incorporated or established; 

(e) references to any Party include its successors and permitted assigns in accordance with 

Clause 18 (Assignment); 

(f) a reference to a statute or statutory provision is a reference to it as amended, extended 

or re-enacted from time to time, and shall include all subordinate legislation made from 

time to time under that statute or statutory provision; 

(g) a reference to writing or written includes faxes but not e-mail (except where specifically 

stated); 

(h) any phrase introduced by the words including, includes, in particular or for example, or 

any similar phrase, shall be construed as illustrative and shall not limit the generality of 

the related general words; and 

(i) in the Order Form, Service Description, Billing Guide, Acceptable Use Policy, 

Operations Manual and any other ancillary documents, "you" and "your" refer to Client; 

similarly, "we", "us" and "our" refer to Supplier.  
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SCHEDULE 2 

Data Processing 

1.1. In the Agreement the terms "Personal Data", "Data Processor", "Data Subject", "process", 

and "Data Controller" are as defined in the Data Protection Legislation. 

1.2. Where Personal Data is processed by Supplier on behalf of Client in performing its obligations 

under the Agreement, Client is the Data Controller and Supplier is the Data Processor.  

1.3. Client will: (i) be solely responsible for determining the purposes for which and the manner in 

which Personal Data are, or are to be, processed; and (ii) ensure that it has all necessary 

appropriate consents and notices in place to enable lawful transfer of the Personal Data to 

Supplier for the duration and purposes of the Agreement. 

1.4. Where Supplier processes Personal Data on behalf of Client, Supplier shall, in respect of such 

Personal Data: 

(a) act only on written instructions and directions from Client and shall comply promptly with 

all such instructions and directions received from Client from time to time; 

(b) immediately notify Client if, in Supplier's opinion, any instruction or direction from Client 

infringes the Data Protection Legislation but shall continue processing according to such 

direction or instruction except to the extent Client withdraws or amends such direction or 

instruction;  

(c) not process Personal Data for any purpose other than for the provision of Services to 

Client and only to the extent reasonably necessary for the performance of the 

Agreement; 

(d) not disclose Personal Data to any employee, director, agent, contractor or affiliate of 

Supplier or any third party except as necessary for the performance of the Services, to 

comply with Law or with Client's prior written consent; 

(e) implement all and appropriate technical and organisational measures: 

(i) to protect the security and confidentiality of Personal Data processed by it in 

providing the Services; and 

(ii) to protect Personal Data against accidental or unlawful destruction or accidental 

loss, alteration, unauthorised disclosure, access, or processing; and 

(iii) as required under Data Protection Legislation to ensure a level of security 

appropriate to the risk, including as appropriate: (A) the pseudonymisation and 

encryption of Personal Data; (B) the ability to ensure the ongoing confidentiality, 

integrity, availability, and resilience of processing systems and services; (C) the 

ability to restore the availability and access to the Personal Data in a timely 

manner; and (D) a process for regularly testing, assessing and evaluating the 

effectiveness of technical and organisational measures for ensuring and 

maintaining the security of the processing; 
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(f) notify Client without undue delay of any request made by a Data Subject under Data 

Protection Legislation in relation to or in connection with Personal Data processed by 

Supplier on behalf of Client and, if required by Client, permit Client to handle such 

request and at all times cooperate with and assist Client to ensure its compliance with its 

obligations under the Data Protection Legislation in relation to such Data Subject 

requests, including where Data Subjects exercise their rights to (i) access, rectify or 

erase Personal Data; (ii) restrict or object to the processing of Personal Data; or (iii) the 

portability of Personal Data. If Client elects not to handle any Data Subject request 

received by Supplier, Supplier shall comply with such request. In all cases, Supplier 

shall provide a copy to Client of all Personal Data which it does so disclose.  

(g) process the Personal Data in accordance with any specified duration, purpose, type and 

categories of data subjects as set out in the Order Form. 

1.5. Supplier shall, without undue delay and in any event within 48 hours of becoming aware, notify 

Client in writing of any actual or suspected accidental, unlawful or unauthorised destruction, 

loss, alteration, access to, disclosure of or processing of Personal Data ("Incident"). Such 

notice shall include reasonable details of the Incident including without limitation: (i) a 

description of the Incident; (ii) likely consequences of the Incident; (iii) the number of data 

subjects affected, number of records affected and the types of records affected; and (iv) the 

measures taken or proposed to be taken to address the Incident, including measures to mitigate 

possible adverse effects of the Incident. Supplier shall co-operate fully with any investigation 

regarding the Incident and take all necessary measures to limit further unauthorised disclosure 

of or unauthorised processing of Personal Data in connection with the Incident. 

1.6. Supplier shall cooperate and provide Client with such reasonable assistance as Client requires 

in relation to any complaints made by Data Subjects or investigations or enquiries made by any 

regulatory authority relating to Client's or Supplier's obligations under the Data Protection 

Legislation. 

1.7. In relation to Personal Data processed by Supplier under the Agreement, Supplier shall co-

operate with Client to the extent reasonably necessary to enable Client to adequately discharge 

its responsibility as a Data Controller under Data Protection Legislation, including without 

limitation that Supplier shall cooperate and provide Client with such reasonable assistance as 

Client requires in relation to preparation of data protection impact assessments to the extent 

required under the Data Protection Legislation.  

1.8. Supplier shall provide such co-operation as Client reasonably considers to be necessary to 

enable Client to audit and verify Supplier's compliance with this Schedule 2 from time to time. 

Such co-operation may include helping Client to carry out risk assessments of Supplier's data 

processing operations, in particular providing information about, and permitting Client to inspect, 

those operations. 

1.9. No Personal Data processed by Supplier pursuant to the Agreement shall be exported outside 

the European Economic Area and/or the UK without ensuring adequate safeguards are in place 

in accordance with Data Protection Legislation. Client authorises Supplier to transfer Personal 

Data outside the European Economic Area and/ or the UK conditional on any export being done 

on the terms of a binding agreement incorporating the standard clauses as published by the 

Information Commissioner Officer on the transfer of Personal Data from Data Controller to Data 
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Processor. Supplier agrees to accept any modifications to such standard clauses which are 

necessary to comply with Laws applicable to such data transfer. Such binding agreement shall 

be without prejudice to the rights of Client under this Agreement. 

1.10. On termination or expiry of the Agreement, at Client's request, Supplier shall delete or return to 

Client all Personal Data processed on behalf of Client, and Supplier shall delete existing copies 

of such Personal Data except where necessary to retain such Personal Data strictly for the 

purposes of compliance with Law. 

1.11. Supplier may engage another processor (a “Sub-Processor”) to carry out processing activities 

in the provision of the Services or to fulfil certain obligations of Supplier under the Agreement. 

Supplier shall inform the Client of changes to Sub-Processors where Supplier is required by 

Data Protection Legislation by (i) providing at least ten (10) Working Days’ prior notice, or (ii) 

listing the new or replacement Sub-Processor on www.6dg.co.uk at least ten (10) Working Days 

before Supplier authorises and permits the new or replacement Sub-Processor access to 

Personal Data in order to give Client the opportunity to reasonably object to such changes. 

Client consents to Supplier transferring Personal Data to a Sub-Processor where it is 

reasonably required for the provision of the Services. Supplier will enter into a contract with the 

Sub-Processor which contains terms for the protection of Personal Data which are no less 

protective than the terms set out in this Schedule 2 to the extent required by Data Protection 

Legislation and that the Sub-Processor is carrying out the relevant processing activities.  

1.12. Supplier undertakes to provide training as necessary from time to time to its personnel with 

respect to Supplier's obligations in this Schedule 2 to ensure that its personnel are aware of and 

comply with such obligations. 

1.13. Supplier shall ensure that any Supplier personnel with access to Personal Data are bound by 

confidentiality obligations in respect of access, use or processing of such Personal Data. 

1.14. Client agrees and acknowledges that Supplier is reliant upon Client for direction as to the extent 

to which Supplier is entitled to use and process Personal Data disclosed by Client. Accordingly, 

Supplier shall not be liable for any claim brought by a Data Subject arising from any act or 

omission by Supplier, to the extent that any such act or omission results from Client's 

instructions. 


