
www.delta-esourcing.com

1.	 Acceptance

1.1.	 Please read carefully the Terms and Conditions set out below. You will be deemed to have accepted these Terms and Conditions and 
entered into this Agreement with BiP if You click on a box indicating Your acceptance as part of a registration process.

1.2.	 You acknowledge that You are entering this Agreement on behalf of the organisation, company, or other legal entity as identified in the 
registration process. You represent that You have the authority to bind such entity and affiliates to these Terms and Conditions, in which 
case the terms “You” and “Your” shall refer to such entity and its affiliates. If You do not have such authority, or if You do not agree with 
these Terms and Conditions, You may not use the Service.

1.3.	 If the Terms and Conditions of this Agreement are not accepted in full, You are not authorised to use the Service.

2.	 Definitions

2.1.	 “Agreement” – means the legally binding contract between You and BiP for the provision of the Services to You subject to and in accord-
ance with these Terms and Conditions.

2.2.	 “Affiliate” – means any entity which directly or indirectly controls, is controlled by, or is under common control of either party. Control, for 
the purposes of this definition, means direct or indirect ownership or control of more than 50% of the voting interests of the relevant party.

2.3.	 “Buyer” – means the organisation or legal entity co-ordinating or running a Procurement Exercise.

2.4.	 “Controller” – has the meaning given in the UK GDPR.

2.5.	 “Data” – means all electronic data or information submitted by You for the purposes of receiving the benefit of the Services.

2.6.	 “Data Protection Laws” – means the UK GDPR and any corresponding, equivalent or supplementary national laws or regulations and/or 
any replacement or amendment of the same, including but not limited to the Data Protection Act 2018.

2.7.	 “Data Subject” – has the meaning given in the UK GDPR.

2.8.	 “UK GDPR” – means the UK General Data Protection Regulation and the Data Protection Act 2018.

2.9.	 “Helpdesk” – means the facility provided by BiP to handle support queries and issues raised by Users.

2.10.	 “Malicious Code” – means viruses, worms, time bombs, Trojan horses, and other harmful or malicious code, files, scripts, 
agents, or programs.

2.11.	 “Personal Data” – has the meaning given in the UK GDPR.

2.12.	 “Personal Data Breach” – has the meaning given in the UK GDPR.

2.13.	 “Privacy Notice” – means the information notice required to be supplied to Data Subjects under Data Protection Laws detailing the 
relevant Processing and provided at a time, in a form and at all times containing content, which is compliant with the requirements of Data 
Protection Laws and relevant guidance issued by the Article 29 Working Party/European Data Protection Board and/or the Information 
Commissioner’s Office.

2.14.	 “Processing” – has the meaning given in the UK GDPR and “Process” and “Processed” have corresponding meanings.

2.15.	 “Processor” – has the meaning given in the UK GDPR.

2.16.	 “Procurement Exercise” - means a procurement process that may involve the European Single Procurement Document, a Request for 
Information, an Invitation to Tender, an Invitation to Negotiate, an Invitation to Participate in Dialogue, an Invitation to Submit Final Offer, 
Invitation to Submit Final Tender, a Best And Final Offer, a Request for Proposa, a Request for Quotation or an electronic contract. This list 
of individual artefacts used in procurement exercise processes is indicative only and is a non-exhaustive representation of commonly used 
terminology. Buyers may have their own, unique terminology to be applied on a case by case basis.

2.17.	 “Registration Information” – means information required by BiP and provided by You in order to obtain access to the Service

2.18.	 “Schedule” – means the schedule which is annexed to and forms part of these Terms and Conditions.

2.19.	 “Supplier” – means an organisation or legal entity responding to and participating in a Procurement Exercise, whether by invitation or 
otherwise, with the objective of providing goods and / or services to the Buyer.

2.20.	 “Security Information” – means any information that includes but is not limited to any user identifications, passwords, or any other unique 
identification data, or other security procedures that control access to any equipment, computer hardware systems or networks, computer 
software or applications, or any other services accessed or used by You in the use of the Services.

2.21.	 “Service” and “Services” – means those services described in Clause 5 that You registered for and includes the online, web-based appli-
cations and platform provided by BiP’s Delta e-Sourcing service via http://www.delta-esourcing.com and other URLs and any associated 
offline components but excluding Third Party Applications.

2.22.	 “Supervisory Authority” – has the meaning given in the UK GDPR.

2.23.	 “Supplier List” – means a list which is created and maintained by a Buyer via the Service and contains the names and details of Suppliers 
in which the Buyer has an interest.

2.24.	 “Terms and Conditions” – means the terms and conditions set out in this document.
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2.25.	 “Third Party Applications” – means online, web-based applications and offline software products that are provided by third parties, 
interoperate with the Services, and are identified as third-party applications.

2.26.	 “User Guide” – means the online user guide for the Services accessible via Delta e-Sourcing Service.

2.27.	 “Users” – means individuals who are authorised by to use the Services having registered to use the Service and accepted these Terms 
and Conditions

2.28.	 “Working Days” – means 08:30 to 17:30 GMT, Monday to Friday but excluding UK bank holidays.

2.29.	 “You” or “Your” – means the company or organisation or other legal entity entering into this Agreement with BiP, 
and Affiliates of that entity

2.30.	 “Cloud Service Customer” or “CSC” – means the company or organisation or other legal entity entering into this Agreement with BiP, 
and Affiliates of that entity

2.31.	 “Cloud Service Provider” or “CSP” – refers to BiP, as the organisation responsible for the supply and maintenance of the cloud service.

2.32.	 Any use of the above terminology or other words in the singular, plural or capitalisation are taken as interchangeable and therefore as 
referring to the same.

3.	 Agreement

3.1.	 This Agreement constitutes a legally binding contract between You and BiP and governs Your use of the Services.

3.2.	 You agree that the Services are neither contingent on the delivery of any future functionality or features, nor dependent on any oral or 
written public comments made by BiP regarding future functionality or features.

4.	 Grant of Licence

4.1.	 BiP grants You an indefinite, non-exclusive, non-transferable licence to Use the Service for the purposes of enabling You to participate in 
any Procurement Exercises

4.2.	 Neither this Agreement nor the Service may be transferred, sub-licensed or otherwise assigned to any other person without the prior writ-
ten approval of BiP.

4.3.	 For the purposes of this Agreement, “Use” shall mean to use the Service by accessing the Service from Your computer hardware, or by 
copying, transmitting, accessing or loading the same into the temporary memory of Your computer hardware and printing or copying any 
information or data accessed using the Service as required by You. Use shall also mean accessing Delta Open API and associated data 
where applicable.

4.4.	 The Service may be used solely for business use.

4.5.	 You shall not be entitled to use, re-use, distribute or make available information or data accessed or copied using the Service to any third 
parties other than Your Users and / or those entities with which You collaborate strictly within the legitimate scope of the Service.

4.6.	 Your rights to use the Service shall be limited to those specified in this Agreement. Any other use of the Service is not permitted.

4.7.	 Neither the Service nor information provided as part of the Service shall be corrupted, changed, altered, amended or varied or damaged, 
destroyed, deleted, or decimated or otherwise modified by You to create other products or services or derivative works by or on behalf of 
You.

4.8.	 You shall not vary, modify, adapt, translate, reverse engineer, decompile or disassemble the Service (or any part of the same) except as 
permitted by applicable law. You shall not be permitted to copy the Service, in whole or in part, except to the extent permitted in terms of 
this Agreement or by applicable law.

4.9.	 You shall not store or save any information or data in or using the Service that is not directly pertinent to Your tendering process or the 
legitimate scope of the Service.

4.10.	 You shall not, whether for a fee or free of charge, use, re-use, transfer, share, link to or frame, distribute or make available information or 
data accessed or copied using the Service to any third parties and shall not Use the Service in any manner to provide computer or 
consultancy or computer bureaux services to any third parties or otherwise to rent, lease, loan, resell for profit, redistribute, sub-lease, 
sub-licence or create works based upon the Service or any part of the same.

5.	 The Service
5.1.	 Delta is a secure, managed, compliant and audited service that facilitates the lifecycle of Procurement Exercises for public sector Buy-

ers and their Suppliers, from initial notification of requirements through expressions of interest, the issuing of invitations to tender and 
receiving and evaluating the final tenders

5.2.	 Delta provides a collaborative environment and tools for Users to publish and share information, and to interact and work as a team. 
Examples include but are not limited to:
i.	 Develop and maintain a free Select Supplier profile;
ii.	 Use the Select Supplier profile when making expressions of interest;
iii.	 Be added by a Buyer to its Supplier List;
iv.	 Receive and respond to tenders via Vault;
v.	 Self-certify a Supplier profile;
vi.	 Gain Select Accredit status.
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5.3.	 You acknowledge and accept that by registering on Delta You will become part of the Select community and that your details and Supplier 
Profile shall be made available for all Buyers to search upon.

5.4.	 BiP is committed to delivering a quality service to You and BiP’s Customer Services department operate a Helpdesk as part of the Service. 
The Helpdesk is available to Buyers and Suppliers and may be contacted by:
a.	 Phoning 0845 270 7050 during Working Days;
b.	 Emailing at helpdesk@delta-esourcing.com during Working Days;
c.	 Writing to Delta Helpdesk, Customer Services, BiP Solutions Limited, Medius, 60 Pacific Quay, Glasgow, G51 1DZ;

5.5.	 The Services include any BiP Delta e-Sourcing Service programs (including, but not limited to, cgi scripts, registration wizard, html code, 
BiP databases and BiP content and information programs) to which You agree to use when registering for the Service

6.	 Engagements Between Buyers and Suppliers

6.1.	 Buyers may invite Suppliers to participate in a specific Procurement Exercise:
a.	 By using the Service to send an invitation to appropriate Suppliers who have already registered to receive the Services;
b.	 By using the Service to send an invitation to appropriate Suppliers that have not yet registered, in which case such Suppliers will be 

required to register for the Service before access to the Procurement Exercise is granted;
c.	 By publishing a unique contract reference when publishing a tender notice via the Service and which Suppliers may then use to join 

and participate in the Procurement Exercise, subject to being registered for the Service.

6.2.	 Buyers will be responsible for making data and information relating to a specific Procurement Exercise available to invited Suppliers.

6.3.	 Buyers may configure each Procurement Exercise. The selected configuration settings for a Procurement Exercise shall be displayed for 
invited Suppliers to view. You acknowledges that by participating in a Procurement Exercise via this Service, You agree to be bound by 
these configuration settings.

6.4.	 All material issued by a Buyer in connection with its Procurement Exercise shall remain the property of the Buyer and shall be used only for 
the purpose of participating in the Procurement Exercise.

6.5.	 Suppliers must examine all file attachments published, which indicate what information must be provided to the Buyer. Suppliers must 
provide all of the items of information requested in the Procurement Exercise. INCOMPLETE SUBMISSION OF THE INFORMATION 
REQUESTED INCLUDING THE SUBMISSION OF INFORMATION IN FILE ATTACHMENTS CONTAINING VIRUSES SHALL ENTITLE THE 
BUYER TO INVALIDATE OR REJECT THE RESPONSE TO THE PROCUREMENT EXERCISE.

6.6.	 ALL RESPONSES TO ANY INVITATION TO PARTICIPATE IN A PROCUREMENT EXERCISE MUST BE SUBMITTED VIA THE SERVICE BY THE 
CLOSING DATE AND TIME AS SPECIFIED BY THE BUYER.

6.7.	 Suppliers shall be entitled to submit one or more responses prior to the closing date and time. It is understood that the last response 
submitted prior to the closing date and time shall be the response that is considered by the Buyer in the evaluation and award process.

6.8.	 The Supplier agrees to keep any responses valid for a period of ninety (90) days from the closing date and time for the submission of 
responses, unless any other period is specified in the terms and conditions of the Procurement Exercise.

6.9.	 In the case of discrepancies, the last response submitted shall prevail over the contents of a file, attachments and other documents made 
available by the Supplier during the Procurement Exercise.

6.10.	 Responses will be opened by the Buyer in accordance with the opening procedures specified for each Procurement Exercise.

6.11.	 As a User, You are responsible and liable for the content, accuracy, completeness and format of all Data published by You, whether 
uploaded, transmitted, or otherwise, using the Service. Neither BiP nor its licensors shall be responsible or liable for the content of any 
Data published by any User.

6.12.	 Amendments to a Procurement Exercise
	 a.	 You acknowledge that the Buyer reserves the right to :

i.	 suspend and re-open or cancel a Procurement Exercise or extend the closing date and time; and/or
ii.	 vary or amend the details of a Procurement Exercise at any time prior to the closing date and time for receipt of response by 

publication of a notification without incurring any liability whatsoever; and
b.	 You acknowledge that in the event of a suspension and subsequent re-opening of a procurement exercise, the Procurement Exercise 

will resume on the basis of the last response recorded by You.

6.13.	 Written notification of contract award or otherwise will be made by the Buyer to the Supplier subsequent to the closing date and time and 
following evaluation of the Suppliers’ responses to the Procurement Exercise.

7.	 Terms of Agreement

7.1.	 If You are a Supplier this Agreement shall commence on the date You accept the Terms and Conditions in accordance with Clause 1 and 
subject to termination in accordance with Clause 8, shall continue indefinitely.
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8.	 Termination

8.1.	 You are entitled to terminate this Agreement at any time by notice in writing to BiP without cause. BiP shall be entitled, at its entire 
discretion, without cause and without any liability to You in respect of the same, to terminate this Agreement on giving at least sixty (60) 
days’ notice of termination in writing to You. BiP shall be entitled, at its entire discretion and without any liability to You in respect of the 
same, to terminate this Agreement or to suspend the provision or availability of the Services forthwith without further notice to You:
a.	 pursuant to Clauses 10.1, 10.4, 11.2, 18.1 or 19.5;
b.	 if an encumbrancer takes possession or a receiver or a judicial factor is appointed over any of the property or assets of You;
c.	 You become insolvent or apparently insolvent or make any voluntary arrangement with Your creditors generally, or become subject to 

an administration order; or
d.	 You go into liquidation (except for the purposes of solvent amalgamation or reconstruction) or anything analogous to any of the 

foregoing under the laws of any jurisdiction outside England and Wales occurs in relation to you.

8.2.	 On the termination or expiry of this Agreement, You shall cease all use of the Service.

8.3.	 Any termination or expiry of this Agreement shall not affect the accrued rights and obligations of the parties at the effective date of termi-
nation or expiry of this Agreement.

9.	 Unauthorised Copying

9.1.	 You shall not copy, use, modify, transmit, distribute, reverse engineer, or in any way exploit copyrighted or proprietary materials made 
available to You as part of the Services, except as expressly permitted by BiP. Reselling of BIP information is expressly prohibited. 
All trade-marks, and trade names on any materials provided to You are the marks of the respective owner(s), and any unauthorised use 
thereof is strictly prohibited. BiP shall not be liable for any errors, inaccuracies or delays in providing content, or for any actions taken in 
reliance of such content. BiP expressly disclaims all warranties, expressed or implied, as to the accuracy of any the content provided, 
or as to the fitness of the information for any purpose.. 

10.	 Fair and Acceptable Usage

10.1.	 BiP’s fair and acceptable usage policy is designed to make sure the Services provided to You are fast and are reliable. The following list 
details all the uses of the Services that BiP consider to be unfair or unacceptable. You must ensure that any use of the Services by You 
complies with this policy. If Your use of the Services contravene this policy, BiP may:
a.	 Give You notice to stop the unacceptable use(s); or
b.	 Terminate or suspend the Services, with or without notice as we consider appropriate, under this Agreement.

10.2.	 You shall not use the Services for:
a.	 Unlawful, fraudulent, criminal or otherwise illegal activities;
b.	 Sending, receiving, publishing, posting, distributing, disseminating, encouraging the receipt of, uploading, downloading or using any 

material which is offensive, abusive, defamatory, indecent, obscene, unlawful, harassing or menacing or a breach of the copyright, 
trade-mark, intellectual property, confidence, privacy or any other rights of any person;

c.	 Knowingly or negligently creating, transmitting, storing, publishing or uploading any electronic material (including, without limit, files 
that contain viruses, corrupted files, Trojans or any other similar Malicious Code, scripts or similar software programs or instructions) 
which will or are designed, known or likely to delete, interrupt, damage, destroy, change, modify or limit the functionality of any 
computer software, hardware, telecommunications equipment or data or data files owned by BiP or any other User of or customer of 
BiP using the Service;

d.	 Activities that invade another’s privacy, cause annoyance, inconvenience or needless anxiety to any person;
e.	 Activities that are in breach of any third party’s rights, including downloading, installation or distribution of pirated software or other 

inappropriately licensed software, deletion of any author attributions, legal notices or proprietary designations or labels in any file that 
is uploaded, falsification of the origin or source of any software, document or other material;

f.	 Anything that may disrupt or interfere with BiP’s network or Service or cause a host or the network to crash;
g.	 Launching “denial of service” attacks, “mailbombing” attacks or “flooding” attacks against a host or network;
h.	 Granting access to the Services to others who are not authorised Users, or in any way reselling or re-providing the Services to third 

parties;
i.	 Making excessive use of, or placing unusual burdens on the network, for example by sending or receiving large volumes of email, 

uploading excessively large files;
j.	 Circumventing the user authentication or security process of the host or network.

10.3.	 You are responsible for all use made of the Services through Your account and for any breach of this policy whether an unacceptable use 
occurs or is attempted, whether You knew or should have known about it, whether or not You carried out or attempted the unacceptable 
use alone, contributed to or acted with others or allowed any unacceptable use to occur by omission. You agree that BiP is not responsible 
for any of Your activities in using the Services.
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11.	 Your Responsibilities

11.1.	 When registering your details to use the Services You agree to:
a.	 provide true, accurate, current and complete information about You as prompted by the registration form; and
b.	 maintain and promptly update the Registration Information to keep it true, accurate, current and complete.

11.2.	 If You provide any Registration Information that is untrue, inaccurate, not current or incomplete, or we have grounds to suspect that such 
information is untrue, inaccurate, not current or incomplete, we may suspend or terminate Your account and refuse any and all current or 
future use of the Service (or any portion thereof).

11.3.	 You shall at Your cost and expense, procure and use in connection with the Service all hardware, equipment, telephone installation, termi-
nal, consumable or other equipment required to access and use the Service as notified by BiP to You from time to time.

11.4.	 You shall ensure that the hardware, equipment, telephone installation, terminal, consumable or other equipment used by You to access 
and use the Service meets the minimum standards and specifications notified by BiP to You from time to time.

11.5.	 You shall comply with such application specific requirements as may be notified by BiP to You prior to the commencement of this Agree-
ment in relation to the relevant part or parts of the Service to be provided to You.

11.6.	 You shall be liable for all costs relating to the connection and data transmission from Your computer systems to the Service together with 
any sum, fee, subscription, tax or other charge which may be required by access providers to the relevant telecommunications networks 
connecting Your computer systems to the Service.

11.7.	 The User acts as the Cloud Service Customer or CSP and is responsible for using the cloud services following the terms of this agreement. 
It includes providing accurate information, complying with usage policies, and paying for the services outlined in the agreement. The User 
is also responsible for any data uploaded to the cloud services that comply with relevant regulations and standards.

12.	 Security Information

12.1.	 You are responsible for ensuring that the Security Information remains confidential and secure so that the Services cannot be used by any 
unauthorised person.

12.2.	 You shall keep any and all Security Information issued to You by BiP from time to time secret and secure (including without limitation 
ensuring that the same are not stored on its computer systems in plain text) and shall not disclose the same or make the same available to 
any third party (other than authorised persons notified to BiP) or to the public.

12.3.	 You shall notify BiP immediately on becoming aware that any Security Information issued to You by BiP has been disclosed to or become 
known by any unauthorised person.

12.4.	 You shall not use Security Information for any purpose connected with the improper use of the Services including accessing or attempting 
to access other parts of the Services for which You do not have access rights.

12.5.	 BiP shall not be responsible for any losses arising out of the unauthorised use of Your Security Information and You agree to indemnify and 
hold harmless BiP for any improper, unauthorised or illegal uses of the same.

13.	 Use of BiP Websites and Web-Based Elements of the Service

13.1.	 You may not use any ‘deep–link’, ‘page–scrape’, ‘robot’, ‘spider’ or other automatic device, program, algorithm or methodology, or any sim-
ilar or equivalent manual process, to access, acquire, copy or monitor any part of any BiP websites, the Service or any materials, content, 
documents or data, or in any way reproduce or circumvent the navigational structure or presentation of the Service to obtain or attempt 
to obtain any materials, documents or information through any means not purposely made available through the Service. BiP reserves the 
right to bar any such activity, including via software and other electronic means.

13.2.	 You may not attempt to gain unauthorised access to any portion or feature of the Service, or any other systems or networks connected 
to the Service or to any BiP server, or to any of the services offered on or through any BiP websites, by hacking, password ‘mining’ or any 
other illegitimate means.

13.3.	 You may not probe, scan or test the vulnerability of any BiP websites, and/or the Service or any connected network, nor breach any of BiP’s 
security or authentication measures. You may not reverse look–up, trace or seek to trace any information on any other user of or visitor to 
any BiP website or the Services, or exploit the Service or any service or information made available or offered by or through BiP’s website, 
in any way where the purpose is to reveal any third party information. You agree that You will not take any action that imposes an unrea-
sonable or disproportionately large load on the infrastructure of BiP’s websites, Service or other systems. You agree not to use any device, 
software or routine to interfere or attempt to interfere with the proper working of the Service. You agree that You will not make or attempt 
any denial of service attacks against BiP.

14.	 Third Party Sites

14.1.	 The Service may present links to third party websites not owned or operated by BiP. BiP is not responsible for the availability of these sites 
or their content. You agree that BiP is not responsible or liable, directly or indirectly, for any damage or loss caused or alleged to be caused 
by or in connection with Your use of or reliance on any content of any such site or goods or services available through any such site.

14.2.	 Any reference to a linked site or any specific third-party product or service by name does not constitute or imply its endorsement by BiP, 
and You assume all risk with respect to its use.other illegitimate means.
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15.	 Log Files

15.1.	 BiP uses IP addresses to analyse trends, administer the Service, track Users’ movement and activity, and gather broad demographic 
information for aggregate use.

15.2.	 For the purposes of systems administration, detecting usage patterns, troubleshooting and support of audits, our web servers 
automatically log standard access information and certain User activities. Activity log information may be shared within the originating 
organisation. A Suppliers’ activity log may also be shared for audit purposes with a Buyer’s organisation where the Supplier’s activity is 
related to a Procurement Exercise. BiP does not share this information with any third parties outside the originating organisation or outside 
the relevant Buyer organisation.

16.	 Cookies

16.1.	 Like most interactive websites, the Service uses cookies to enable us retrieve User details for each visit. Cookies are used in some areas 
of the Service to enable the functionality of this area and ease of use for those Users visiting.

17.	 Promotion and Advertising

17.1.	 BiP may present advertisements or promotional materials on or through the Service and on any BiP websites. Your participation in any 
promotional event is subject to the Terms and Conditions associated with that event. Your dealings with, or participation in promotions by 
any third-party advertisers on or through the Service are solely between You and such third party. You agree that BiP shall not be 
responsible or liable for any loss or damage of any kind incurred by You as the result of any such dealings or as the result of the presence 
of such third parties on the Service.

18.	 Breach of these Terms and Conditions

18.1.	 In the event that BiP considers or determines, at its sole discretion, that You have breached any provision of this Agreement or have other-
wise demonstrated inappropriate conduct in the use of the Service, BIP reserves the absolute right, at its sole discretion to:
a.	 Warn You that You have breached the Terms and Conditions and request that You to discontinue such conduct; and/or
b.	 Discontinue Your Use of the Service and / or any other related services, including paid for content / features; and/or
c.	 Take measures (including terminating, suspending or restricting Your use of the Service) to prevent You from using the Service or 

linking to or accessing the website; and/or
d.	 Terminate this Agreement with immediate effect.

18.2.	 If BiP terminates this Agreement or suspends Your account for any of the reasons set out in Clause 18.1, BiP shall have no liability or re-
sponsibility to You.

19.	 Intellectual Property Rights

19.1.	 Subject to the limited rights expressly granted under these Terms and Conditions, BiP and its licensors reserve all rights, title and interest in 
the Service, including all related intellectual property rights. No rights are granted to You other than as expressly set out in this Agreement. 
You acknowledge that the copyright and any other intellectual property rights (including without limitation rights in relation to inventions, 
patents, unregistered, design rights and registered designs, database rights, and trade marks (unregistered and registered) in and to the 
information and data, databases, images and content made available as part of the Services or the style, “look and feel” and function of the 
Service, in whole or in part, is and shall remain at all times owned exclusively by BiP and its licensors.

19.2.	 You shall not delete or in any manner alter any copyright, trade mark and other proprietary rights notices of BiP or its licensors which ap-
pear on materials provided in connection with the Service and You shall ensure that such notices are reproduced on all copies (in any form, 
electronic or otherwise) made by You (or any part of the same) or information or data accessed using the Service.

19.3.	 As between BiP and You, You own all rights, title and interest in and to all of Your Data.

19.4.	 BiP shall have a royalty-free, worldwide, transferable, sub-licensable, irrevocable, perpetual licence to use or incorporate into the Services 
any suggestions, enhancement requests, recommendations, or other feedback provided by Yourelating to the operation of the Services.

19.5.	 If BiP receives a notice alleging that You have engaged in behaviour that infringes BiP’s or any other party’s intellectual property rights, 
or reasonably suspects the same, BiP may suspend or terminate Your account without notice to You. If BiP suspends or terminates Your 
account under this Clause, it shall have no liability or responsibility to You, including for any amounts that You have previously paid.

20.	 Confidentiality

20.1.	 For the purposes of this Agreement, Confidential Information means all confidential information disclosed by either party (“Disclosing 
Party”) to the other party (“Receiving Party”), whether orally or in writing, that is designated as confidential or that reasonably should be 
understood to be confidential given the nature of the information and the circumstances of disclosure. Your Confidential Information shall 
include Your Data. BiP’s Confidential Information shall include materials or information provided to You as part of the Services. Confidential 
Information of each party shall include business and marketing plans, technology and technical information, product plans and designs, 
and business processes disclosed by such party.

20.2.	 Confidential Information (other than Your Data) shall not include any information that:
a.	 becomes generally known to the public without breach of any obligation owed to the Disclosing Party;
b.	 was known to the Receiving Party prior to its disclosure by the Disclosing Party without breach of any obligation owed to the 

Disclosing Party;
c.	 is received from a third party without breach of any obligation owed to the Disclosing Party;
d.	 was independently developed by the Receiving Party.
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20.3.	 Except as otherwise permitted in writing by the Disclosing Party the Receiving Party shall:
a.	 use the same degree of care that it uses to protect the confidentiality of its own confidential information of like kind (but in no event 

less than reasonable care)
b.	 not disclose or use any Confidential Information of the Disclosing Party for any purpose outside the scope of this Agreement; and
c.	 limit access to Confidential Information of the Disclosing Party to those of its employees, contractors and agents who need such ac-

cess for purposes consistent with this Agreement and who have signed confidentiality agreements with the Receiving Party containing 
protections no less stringent than those set out in this Agreement.

20.4.	 Without limiting the above, BiP shall maintain appropriate administrative, physical and technical safeguards for protection of the security, 
confidentiality and integrity of Your Data. BiP shall not:
a.	 modify Your Data;
b.	 disclose Your Data except as required by law in accordance with Clause 20.5 (Compelled Disclosure) or as expressly permitted in 

writing by You; or
c.	 access Your Data except to provide the Services or prevent or address service or technical problems, or at Your request in connection 

with customer support matters.

20.5.	 The Receiving Party may disclose Confidential Information of the Disclosing Party if it is required to do so by law, provided the Receiving 
Party gives the Disclosing Party prior notice of such compelled disclosure (to the extent legally permitted) and reasonable assistance, at 
the Disclosing Party’s cost, if the Disclosing Party wishes to contest the disclosure. If the Receiving Party is required by law to disclose the 
Disclosing Party’s Confidential Information as part of a civil proceeding to which the Disclosing Party is a party, and the Disclosing Party 
is not contesting the disclosure, the Disclosing Party will reimburse the Receiving Party for its reasonable cost of compiling and providing 
secure access to such Confidential Information.

20.6.	 You shall keep and shall procure that all of Your employees or agents or representatives shall keep secret and confidential both during 
and after expiry or termination of this Agreement all Confidential Information relating in any way to the business affairs, software, computer 
systems, suppliers, customers, accounts, finances or business methods of BiP or technical information relating to the Service coming into 
its possession during the period of this Agreement,

20.7.	 You shall procure that all of Your employees or agents or representatives use such Confidential Information only for the purposes of this 
Agreement and for no other purpose whatsoever, and in particular shall not use such Confidential Information to develop other services 
which may compete with the Services being provided under this Agreement.

21.	 Modification to Service

21.1.	 BiP reserves the right at any time and from time to time to modify or discontinue, temporarily or permanently, the Service (or any part 
thereof) with or without notice to You, without any liability to You or to any third party.

21.2.	 BiP reserves the right to vary the free and paid for content/features of the Service and does not guarantee that the content/features of 
the Service provided free of charge will remain free of charge and does not guarantee that the content /features of the Service provided 
subject to payment will remain a paid–for service.

22.	 BiP’s Responsibilities

22.1.	 BiP warrants to You that the use of the Service by You in accordance with the terms of this Agreement will not infringe the copyright or 
database rights of any third party.

22.2.	 BiP will use its reasonable endeavours to ensure that all information and data made available to You using the Service will be accurate and 
up-to-date;

22.3.	 BiP will use reasonable skill and care in making the Service and the information and data available to You 24 hours each day Monday to 
Friday (excluding Bank Holidays in England) excluding routine and scheduled maintenance during the period of this Agreement. 
HOWEVER, BIP WILL NOT BE LIABLE IF FOR ANY REASON THE SERVICE IS NOT AVAILABLE AT ANY PARTICULAR TIME OR FOR ANY 
REASONABLE PERIOD;

22.4.	 BiP will take all reasonable steps to prevent any unauthorised access to all and any commercially sensitive data stored or input by You 
using the Service (except to the extent that any unauthorised access is obtained as a result of the act, omission or negligence of You). 
This obligation shall not apply if and to the extent that any unauthorised access has resulted directly or indirectly from:
a.	 any unauthorised use or modifications to the Service or any information or data accessed using the Service;
b.	 use of the Service otherwise than in accordance with the terms of this Agreement and the accompanying material.

22.5.	 You can request new passwords via the service or by contacting BiP who shall use its reasonable endeavours to issue to You new 
passwords and other unique identification data or security procedures within one Working Day of receipt of notification from You under 
Clause 12.3.

22.6.	 BiP acts as the CSP. The CSP is responsible for delivering the cloud services outlined in the agreement. It includes maintaining the 
infrastructure, meeting service levels, and providing technical support. The CSP is also responsible for ensuring that the cloud services 
meet all applicable regulations and standards, including data security and privacy requirements.
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23.	 Data Protection

23.1.	 The parties acknowledge and agree that for the purposes of this Agreement You are the Controller and BiP is a Processor in respect of all 
Personal Data Processed pursuant to this Agreement.

23.2.	 You shall comply with your obligations under Data Protection Laws in respect of all Personal Data Processed pursuant to this Agreement.

23.3.	 You warrant and represent that:
a.	 all Personal Data transmitted to/from BiP is transmitted in accordance with applicable laws (including but not limited to the Data Pro-

tection Laws); and
b.	 you have and shall maintain throughout the period of this Agreement all appropriate, lawful bases to use such Personal Data in ac-

cordance with the Agreement, including ensuring the provision of appropriate Privacy Notices to any relevant Data Subjects covering 
the Processing of such Personal Data by BiP pursuant to this Agreement.

23.4.	 BiP shall only Process Personal Data for the purpose of performing the Services on reasonable written instructions that You may give to 
BiP from time to time concerning such Processing. You shall ensure that any such instructions comply with all applicable laws (including but 
not limited to the Data Protection Laws). BiP shall notify You if, in BiP’s opinion, any instruction given by or on behalf of You breaches Data 
Protection Laws and may refuse to comply with any such instruction.

23.5.	 Notwithstanding any provision to the contrary within this Agreement, BiP may take any steps that BiP (acting reasonably and in good faith) 
determines are necessary in order for it to comply with Data Protection Laws. This shall include, without limitation, BiP having the right to 
notify the Information Commissioner’s Office or any other relevant Supervisory Authority of any circumstance that has arisen in relation 
to the Processing of Personal Data under the Agreement to the extent that BiP (acting reasonably and in good faith) believes that this is 
necessary in order to comply with Data Protection Laws.

23.6.	 BiP shall maintain appropriate technical and organisational security measures in accordance with Article 32 of the UK GDPR.

23.7.	 BiP shall ensure that the measures to be taken pursuant to Clause 25.6 above are appropriate having regard to:
a.	 the nature of the Personal Data and the scope, context and purposes of the Processing and the likelihood and severity of the risks to 

Data Subjects that are presented by the Processing of such Personal Data, in particular from accidental or unlawful destruction, loss, 
alteration, unauthorised disclosure of, or access to Personal Data transmitted, stored or otherwise Processed; and

b.	 the state of technological development and the cost of implementing such measures.

23.8.	 BiP shall:
a.	 maintain a record of its Processing activities which relate to the Agreement in accordance with the requirements of Article 30(2) of the 

UK GDPR; and
b.	 at any time upon request, and in any event upon termination or expiry of the Agreement, (unless You otherwise agree in writing in 

each case) deliver up all Personal Data Processed pursuant to the Agreement.

23.9.	 Following such delivery up and in the event of termination or expiry of the Agreement BiP shall promptly and securely delete or destroy all 
such Personal Data except for any Personal Data:
a.	 which is necessary to enable BiP to comply with any continuing obligations that BiP may have following termination or expiry of the 

Agreement; or
b.	 which BiP is required to store in accordance with any applicable laws (including but not limited to the Data Protection Laws).

23.10.	 Each party shall provide the other with such information as such other party reasonably requests from time to time to enable such other 
party to satisfy itself that the party providing the information is complying with its obligations under this Agreement.

23.11.	 Each party may, at its own expense, inspect the other party’s compliance with this Agreement. Due to the confidential and proprietary 
nature of BiP’s operations and to protect the integrity and security of its operations and the nature of systems which may be used to pro-
vide the Services under the Agreement, BiP reserves the right to limit to a reasonable extent the scope of such audits or inspections, and 
require that such inspections:
a.	 must be preceded by advance written request of no less than thirty (30) days prior to the anticipated start date and may occur no 

more than once in any twelve (12) month period;
b.	 must take place at a time mutually agreed by BiP and You;
c.	 if to be conducted by a third party, the third party must be:

i.	 approved in writing by BiP and You (such approval not to be unreasonably withheld or delayed);
ii.	 subject to appropriate confidentiality and non-disclosure provisions; and

d.	 must not unreasonably disrupt BiP’s normal business or IT operations.

23.12.	 BiP may cause or allow Personal Data to be transferred to and/or otherwise Processed in countries outside the European Economic Area, 
provided that such transfer or Processing complies with Data Protection Laws.

23.13.	 You acknowledge and agree that BiP shall be entitled to use sub-processors to Process Personal Data on BiP’s behalf. If BiP wishes to 
appoint additional or replacement sub-processors during the period of this Agreement, it shall inform You of such proposed appointment in 
advance and give You the opportunity to object to the appointment. BiP shall take into account any objections communicated to BiP by You 
when deciding whether to make the appointment, but BiP shall not be bound by such objections.

23.14.	 BiP shall procure that any sub-processors who have access to Personal Data in connection with the Agreement shall be subject to binding 
contractual obligations which are substantially similar to the terms of this Agreement.

23.15.	 BiP shall, to the extent reasonably practicable, provide You at Your expense with such assistance as You may reasonably request in order 
to comply with Your obligation to respond to requests for the exercise of Data Subjects’ rights under the UK GDPR within any reasonable 
timescales specified by You.
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23.16.	 BiP shall notify You without undue delay if BiP becomes aware of a Personal Data Breach.

23.17.	 You acknowledge that the Schedule sets out the nature and purpose of Processing by BiP as a Processor on Your behalf, the subject- 
matter and duration of the Processing, the types of Personal Data, and the categories of Data Subjects.

24.	 No Other Warranties

24.1.	 BiP and its licensors disclaim all other warranties, representations, guarantees and conditions, express or implied, in each case whether 
implied by statute statutory or otherwise which are hereby expressly excluded to the extent permitted by law.

24.2.	 FOR THE AVOIDANCE OF DOUBT, NEITHER BIP NOR ITS LICENSORS WARRANT THE QUALITY OR ACCURACY OF ANY INFORMATION 
OR DOCUMENTATION PROVIDED IN, RESULTING FROM OR TRANSMITTED USING THE SERVICE .

24.3.	 THERE IS NO GUARANTEE OR WARRANTY BY BIP OR ANY OTHER PARTY OR PERSON THAT:
a.	 THE FUNCTIONS CONTAINED IN THE SERVICE WILL MEET YOUR REQUIREMENTS; OR
b.	 THE OPERATION OF THE SERVICE WILL BE UNINTERRUPTED OR ERROR FREE; OR
c.	 THE SERVICE WILL ENABLE YOU TO MEET ALL THE REQUIREMENTS OF A PROCUREMENT EXERCISE, INCLUDING 

CIRCUMSTANCES WHERE THERE IS A FAILURE OR DELAY TO SUBMIT A BID DUE TO ERRORS IN OR ISSUES RELATING TO 
FUNCTIONALITY OF THE SERVICE.

24.4.	 YOU ASSUME ALL RESPONSIBILITY FOR THE SELECTION OF THE SERVICE TO ACHIEVE YOUR INTENDED RESULTS, AND FOR THE 
INSTALLATION, USE AND RESULTS OBTAINED FROM USE OF THE SERVICE.

25.	 Liability

25.1.	 If a valid claim is made by You against BiP under Clause 22, BiP shall repair, upgrade or replace the Service as soon as reasonably 
practicable without any further liability to You provided always that written notice of such claim is received by BiP within thirty (30) days of 
the date on which You become aware of circumstances giving rise to such claim. Such remedy shall be your sole and exclusive remedy for 
any breach of this Agreement by BiP.

25.2.	 NEITHER BIP NOR ITS LICENSORS SHALL BE LIABLE TO YOU OR ANY THIRD PARTY FOR ANY UNAVAILABILITY, DELAYS, 
INACCURACIES, ERRORS OR OMISSIONS HOWSOEVER OCCASIONED OR FOR ANY NON-PERFORMANCE OR FAILURE IN OR 
DEFECTIVE OR DELAYED PERFORMANCE OF THE SERVICE EXCEPT TO THE EXTENT THAT THE SAME ARISES DIRECTLY FROM THE 
NEGLIGENCE OF BIP.

25.3.	 Neither BiP nor its licensors shall be liable for any indirect, special or consequential loss, or loss of profits, loss of revenue, loss of business, 
business stoppage or interruption, computer failure or malfunction, loss of use, contracts, data, management time, anticipated savings 
or profits, goodwill, reputation or for any economic or financial loss whatsoever and howsoever suffered, whether or not caused by or 
resulting from its negligence or a breach of its statutory duties or a breach of Your obligations under this Agreement, even if BiP has been 
advised of the possibility of such damages.

25.4.	 UNDER NO CIRCUMSTANCES SHALL BIP, NOR ITS AFFILIATES, AGENTS, AND SUPPLIERS, BE LIABLE FOR ANY DAMAGES, INCLUDING 
WITHOUT LIMITATION, DIRECT, INDIRECT, INCIDENTAL, SPECIAL, PUNITIVE, CONSEQUENTIAL, OR OTHER DAMAGES (INCLUDING 
WITHOUT LIMITATION LOST PROFITS, LOST REVENUES, OR SIMILAR ECONOMIC LOSS), WHETHER IN CONTRACT, TORT, OR 
OTHERWISE, ARISING OUT OF THE USE OR INABILITY TO USE THE SERVICES, EVEN IF BiP IS ADVISED OF SUCH CIRCUMSTANCES IN 
ADVANCE OF ANY LOSSES BEING INCURRED. NOR IS BIP LIABLE FOR ANY CLAIM BY A THIRD PARTY EXCEPT IN THE CASE OF DEATH 
OR PERSONAL INJURY CAUSED BY BIP’S NEGLIGENCE.

25.5.	 BiP shall not be responsible or liable for the content of any Data published or transmitted by any User.

25.6.	 Without limiting the general nature of Clauses 23 and 24, BiP is not responsible or liable for:
a.	 Any content, including without limitation, any infringing, inaccurate, obscene, indecent, threatening, offensive, defamatory, tortious, or 

illegal content; or
b.	 Any third party conduct, transmissions or data.

25.7.	 Without limiting the general nature of Clauses 223 and 234, BiP is not responsible or liable for:
a.	 Any viruses or other disabling features that affect your access to or use of the software and Services;
b.	 Any incompatibility between the software and Services and other websites, Services, software and hardware;
c.	 Any delays or failures You may experience in initiating, conducting or completing any transmissions or transactions in connection with 

the software and Services in an accurate or timely manner;
d.	 Any loss of User Data, including without limitation, damaged or lost User files, through use of the Service;
e.	 Any damages or costs of any type arising out of or in any way connected with your use of any software and Services available from 

third parties through links.

25.8.	 Subject to Clause 25.10, the maximum total aggregate liability of BiP under, arising from or in connection with this Agreement or the Use of 
the Service, whether arising in contract, delict (including negligence), quasi-delict or otherwise, shall not exceed £10,000.

25.9.	 You shall be liable to BiP and its licensors for any reasonable costs of any content, information or data entered or instructions received 
by BiP (whether or not from You) or otherwise or for any loss of any content, information or data or profits suffered or incurred by BiP as a 
result of any breach by You of Clause 12.1 until You shall have notified BiP of the same in accordance with Clause 12.3.

25.10.	 Notwithstanding the foregoing, nothing in this Agreement shall be deemed to exclude, restrict or limit either party’s liability for death or 
personal injury resulting from its negligence or any liability for fraudulent misrepresentation or any other liability which may not lawfully be 
limited or excluded under applicable law.
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26.	 Changes to the Service

26.1.	 BiP may change the software and service or delete remove features at any time and for any reason.

26.2.	 Services may be subject to limitations such as for example limits on disk storage space, on the number of calls made against the 
programming application interface and for services that enable You to provide public websites, on the number of page views by 
visitors to those websites.

27.	 Changes to the Agreement

27.1.	 BiP shall be entitled to supplement, amend, vary or modify these Terms and Conditions at any time by giving notice to You (which may 
be validly served in electronic form by displaying the same to You when You use the Service or accesses the home page of the Service), 
any such supplement, amendment, variation or modification being effective fifteen (15) days after such notice. Your continued use of the 
Service will signify Your acceptance of any changes to these Terms and Conditions. 

28.	 Force Majeure

28.1.	 BiP will not be liable for any delay in performing or failure to perform its obligations under this Agreement due to any cause outside of 
BiP’s reasonable control. Such delay or failure shall not constitute a breach of this Agreement and the time for performance of the affected 
obligation shall be extended by such period as is reasonable.

29.	 Consent to Electronic Communications and Solicitation

29.1.	 By registering with Delta, You understand that BiP may send You communications or data from BiP regarding the Services, including but 
not limited to:
a.	 notices about Your use of the Services, including any notices concerning violations of use;
b.	 updates; and
c.	 promotional information and materials regarding BiP’s products and services, via electronic mail. 

29.2.	 BiP gives you the opportunity to opt-out of receiving electronic mail from BiP by following the opt-out instructions provided in the message.

30.	 Severance

30.1.	 If any provision of this Agreement, not being of a fundamental nature, is held by a court of competent jurisdiction to be illegal, void or 
unenforceable, it shall be severed and the validity or enforceability of the remainder of the terms of this Agreement shall not be affected.

31.	 Waiver

31.1.	 Failure by either party to exercise any right or remedy under this Agreement shall not be construed as a bar to or as a waiver of such right 
or remedy in respect of any future event.

32.	 Communication and Notices

32.1.	 BiP has several different email addresses for different queries. These and other contact information can be found on the Contact Us link 
via the Service or via BiP’s literature or via BiP’s stated telephone, facsimile or mobile telephone numbers.

32.2.	 All notices under this Agreement shall, unless otherwise indicated, be validly served if sent by first class certified, registered or recorded 
delivery post or email to the address of the other party as notified from time to time by the other party to the party serving notice, being as 
at the date of this Agreement in the case of BiP the address and email address specified in Clause 5.4 and being in the case of You the 
address and email address specified on the Delta Suite registration form. Notices shall be deemed to have been served if sent by post 
within 48 hours of sending or if sent by email on receipt of a transmission provided that a copy of such notice is confirmed by first class 
certified, registered or recorded delivery post sent the same day.

33.	 Law and Jurisdiction

33.1.	 These Terms and Conditions shall be governed by and construed in accordance with the laws of England and Wales and any disputes shall 
be subject to the jurisdiction of the courts of England and Wales, unless otherwise determined by BIP.

34.	  Entire Agreement

33.1.	 These Terms and Conditions shall be governed by and construed in accordance with the laws of England & Wales and any disputes shall 
be subject to the jurisdiction of the courts of England & Wales, unless otherwise determined by BIP.

34.	 Entire Agreement

34.1.	 This Agreement contains the entire agreement between the parties in respect of the subject matter of this Agreement and, with the 
exception of any fraudulent or negligent representations, supersedes and replaces any prior written or oral agreements, representations or 
understandings between the parties relating to the subject matter. The parties confirm that they have not entered into this Agreement on 
the basis of any representation that is not expressly incorporated into this Agreement.

35.	 Relationship of the Parties

35.1.	 Nothing contained in this Agreement shall be deemed to constitute or imply any partnership, joint venture, agency, fiduciary relationship or 
other relationship between the parties other than the contractual relationship expressly provided for in this Agreement and neither party 
shall have, nor represent that it has, any authority to make any commitments on behalf of the other party.
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This is the Schedule referred to in the foregoing Terms and Conditions between You and BiP

The Schedule

Data Processing

In accordance with Article 28(3) of the UK GDPR, please see below the details of the Processing by BiP as a Processor:

1.	 THE SUBJECT-MATTER AND DURATION OF THE PROCESSING

	 The Processing involves Personal Data relating to Buyers and Suppliers (including the relevant employees of 
Buyers and Suppliers) and registered Users which is held in BiP’s systems from time to time in order to enable 
BiP to provide the Services to Buyers and Suppliers.

	 The Processing will take place throughout the term of the Agreement and will continue after the term to the 
extent that: (i) Processing is necessary to enable BiP to comply with any continuing obligations that BiP may 
have following termination or expiry of the Agreement; or (ii) BiP is required to store Personal Data in 
accordance with any applicable laws.

2.	 THE NATURE AND PURPOSE OF THE PROCESSING

	 The Processing is necessary in order for BiP to perform the Services in accordance with the Agreement, 
which includes the operation, administration, maintenance and support of BiP’s Delta e-Sourcing service for 
 the purpose of facilitating Procurement Exercises.

3.	 THE TYPES OF PERSONAL DATA

	 The types of Personal Data that will be Processed by BiP will include: (i) the names, email addresses, and 
contact details of the relevant employees of Buyers and Suppliers; and (ii) the names, email addresses, contact 
details, user identifications, profiles and passwords of registered Users.

	 It is not envisaged that any special categories of Personal Data will be Processed by BiP.

4.	 THE CATEGORIES OF DATA SUBJECTS

	 The Data Subjects will be: (i) the relevant employees of Buyers and Suppliers; and (ii) registered Users.
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