
Docusign Envelope ID: 032CDB45-05E3-43AF-AF12-F5D01640C544 
 

FT PROFESSIONAL ORDER FORM 

Parties 

FT THE FINANCIAL TIMES LIMITED whose registered office is at [Text deleted] 

Client UC San Diego Library Content Acquisition & Resource Sharing, 9500 Gilman Drive 0175A, La Jolla, California, 
92093, United States of America 

Period of Services 

Service Start Date 10 November 2024 

Service End Date 09 November 2026 

DIGITAL SUBSCRIPTION PRODUCT 

Education Subscription: 
For a maximum total of [Text deleted] who may be individuals who are employed or contracted by client for the purpose of providing 
teaching, lecturing, supervising or other educational services or full-time or part-time students who are enrolled on an academic course at 
client, who are given access rights to the Content under the Subscription via the Channels. 

 
Client has represented that, as at the Service Start Date there are [Text deleted] graduate students enrolled at its business school and [Text 
deleted] full-time equivalent students enrolled with client. Client acknowledges that the Subscription Fee has been calculated on a proportion 
of these students. 

 
For the Subscription terms referred to below: 

 
(i) FT acknowledges that Client is an educational institution purchasing access for its Readers for educational and teaching purposes. 
Therefore, the obligations in the Subscription Terms to ensure the Readers' compliance with the Copyright Policy shall only require client to 
take Responsible Steps to try to ensure compliance. "Responsible Steps" means taking all practical steps that a leading education provider 
might reasonably be expected to take to protect third party intellectual property and to try to ensure that it is not misused by the provider’s 
employees, contractors and students. Client shall have in place appropriate processes and policies for making Readers aware of the 
importance of respecting intellectual property rights and which allow client to take prompt action in relation to any non-compliance. 
(ii) any reference to Core Readers in the Subscription Terms does not apply to this Agreement. 

Digital Channels (Information provided by client) 
 

The below percentages are based on client's own percentage estimate of the channel split, which are applied to the total Core Reader number 
and then system generated. Please note that these are the channels through which your Readers will be able to access FT Content. This 
includes the FT Site itself and the specified Third Party Channels (defined in paragraph 1 of the Subscription Terms). 

   

   

   

   

   

   

FEE 
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Group Name Product Name Net Total 

Year 1 
Year 1 FT.com Premium [Text deleted] 

 Year 1 Total: [Text deleted] 

Year 2 
Year 2 FT.com Premium [Text deleted] 

 Year 2 Total: [Text deleted] 

Total Fee 

Total Fee [Text deleted] 

Payment Term Annually in advance. Invoices payable within 60 Days of the FT invoice date. 

Invoicing Contact [Text deleted] 

Relationship Managers 

FT [Text deleted] 

Client [Text deleted] 

Legal 

The agreement between the parties (“Agreement”) comprises this order form and the attached terms. Client acknowledges that it has read and 
understood this Agreement. This Agreement will become legally binding when signed on behalf of both parties. 

 
The parties agree that clause 12 of the FT Professional General Terms shall not apply to this Agreement. 

[Text deleted] 
Position: Global Sales Director - FT Professional 
Date: 11/21/2024 

[Text deleted] 
Position: AUL SRS UC San Diego Library 

Date: 21-Nov-2024 
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FT PROFESSIONAL GENERAL TERMS 
 

1 DEFINITIONS AND INTERPRETATION 

1.1 In this Agreement, words and phrases have the meaning given to them in the Order, the 
Product-Specific Terms and this clause 1. 

(a) “Content” means any content provided or made available by FT to Client under this 
Agreement in any form and media, including any literary work (text, tables and 
computations) and artistic work (including graphic works such as drawings, diagrams, 
maps, charts, plans, videos and photographs). 

(b) “Fees” means the fees payable by Client to FT under this Agreement in respect of a 
Product. 

(c) “General Terms” means these FT Professional General Terms. 

(d) “IPRs” means all present and future copyright, moral rights, database rights, trade 
mark rights, trade secrets and all related rights and neighbouring rights and any other 
intellectual property rights of whatsoever nature throughout the world whether or not 
registered or capable of registration including all renewals and/or extensions. 

(e) “Marks” means all trade marks, service marks, trade names, logos and other branding 
(whether registered or not) of FT or its licensors, including “FT” and “The Financial 
Times”. 

(f) “Liability” means the liability of a party whether in contract, tort or otherwise for any 
breach of that party’s obligations under this Agreement or any representation, 
statement, negligent act or omission arising under or in connection with this 
Agreement. 

(g) “Order” means an order incorporating these General Terms. 

(h) “Product” means each separate product purchased under the Agreement, collectively 
the “Products”. 

(i) “Product-Specific Terms” means the additional terms that apply to the specific 
products purchased under the Order. 

(j) “Relationship Manager” means the relationship manager appointed by each party. 

(k) “Year” means the period of 12 months from the Service Start Date and, where 
applicable, each subsequent consecutive 12 month period. 

1.2 Unless the context otherwise requires: 

(a) references to “clauses” are to the clauses in these General Terms, and references to 
“paragraphs” are to the paragraphs in relevant Product-Specific Terms; 

(b) the words “include”, “including”, “in particular”, “for example” and any similar terms 
will be construed as without limitation; and 
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(c) any reference to any legislative provision will be deemed to include any subsequent 
re-enactment or amending provision. 

2 AGREEMENT STRUCTURE 

2.1 This Agreement comprises the following: 

(a) the Order; 

(b) the Product-Specific Terms, in relation to the relevant Product only; and 

(c) these General Terms. 

2.2 If there is any conflict or ambiguity between the parts of the Agreement listed above, the order 
of priority will be as listed from highest to lowest. 

3 FEES 

3.1 Client will: 

(a) pay the undisputed Fees in full to FT, in the agreed currency, as set out in the Order; 
and 

(b) promptly provide any information that FT may reasonably require to provide Client with 
a valid invoice. 

3.2 All Fees and any other amounts payable by Client are exclusive of value added tax or any 
other taxes which are or may be applicable, and Client agrees to pay any such taxes as duly 
invoiced by FT. 

3.3 If Client is required by any law or regulation to make any deduction or withholding (on account 
of tax or otherwise) from any payment, Client will, together with such payment, pay any 
additional amount as will ensure that FT receives, free and clear of any tax or other deduction 
or withholding, the full amount which it would have received if no such deduction or withholding 
had been required. Client will promptly forward to FT copies of official receipts or other 
evidence showing that the full amount of any such deduction or withholding has been paid 
over to the relevant taxation or other authority. 

4 INTELLECTUAL PROPERTY 

4.1 Except as expressly provided in this Agreement, no rights or licences, express or implied, are 
granted to Client or any third party in respect of the Content. Client acknowledges that as 
between itself and FT, FT (or its licensors) is the owner of all IPRs in the Content. Nothing 
transfers any IPRs in the Content to Client or any third party. 

4.2 Client agrees that: 

(a) all goodwill accrued from any use of FT’s Marks under this Agreement is for FT’s 
benefit; 

(b) FT’s Marks will remain the exclusive property of FT; and 
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(c) Client will not now or in the future contest the validity of FT’s Marks or take any action 
impairing the rights of FT in its Marks. 

4.3 Client will not remove, shrink or otherwise modify the copyright or any other notice of 
ownership or Marks contained in any Content. 

4.4 Any additional use of the Content or Marks outside the scope of the rights granted in this 
Agreement will require express permission from FT and may incur additional costs. 

5 WARRANTIES AND INDEMNITIES 

5.1 Each party warrants and represents to the other that it is entitled to and has the necessary 
authority to enter into this Agreement and to perform the obligations imposed on it under this 
Agreement. 

5.2 FT warrants and represents to Client that: 

(a) to the best of its knowledge the Content does not include any information or material 
which infringes the IPRs of any third party or is libellous or otherwise unlawful under 
English or US law; 

(b) it has the right to grant the licence granted under this Agreement; and 

(c) it will use reasonable care and skill in its provision of the Content to Client under this 
Agreement. 

5.3 Subject always to Client fully complying with the obligations and restrictions set out in this 
Agreement, FT agrees to fully indemnify Client against any damages (including reasonable 
legal costs) which may be awarded by a court of competent jurisdiction against Client or may 
be agreed to be paid to any third party, in each case in respect of any claim that Client’s use 
of the Content in accordance with the terms of this Agreement infringes the IPRs of or is 
libellous of such third party under English or US law (such claim, a “TPC”), provided that: 

(a) Client gives notice to FT of such TPC promptly on becoming aware of it and does not 
at any time admit liability or otherwise attempt to settle or compromise such TPC 
without FT’s prior written consent; 

(b) FT will have sole conduct of the defence or compromise of any TPC and as between 
FT and Client will have the sole right to any costs and damages awarded as a result; 

(c) Client acts in accordance with the reasonable instructions of FT and provides FT with 
such assistance as it will reasonably require, at FT’s reasonable cost, in respect of the 
conduct of such defence or compromise and 

(d) any TPC in respect of a libel claim is brought under English or US law only. 

This indemnity will be Client’s sole and exclusive remedy in respect of a TPC or any breach 
by FT of the warranties provided by it in clause 5.2(a) and 5.2(b). 

5.4 Except as expressly provided in this Agreement and to the extent permitted by law, no 
warranty, condition, representation or undertaking, express or implied, statutory or otherwise, 
is given or assumed by either party and all such warranties, conditions, representations and 
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undertakings are excluded. Client will not make any representations or warranties regarding 
the Content to any third parties. 

5.5 Client agrees that the Content is only provided for general information and/or entertainment 
purposes and not to address any particular requirements. The Content is not any form of 
advice, recommendation, representation, endorsement or arrangement by FT. It is not 
intended to be and should not be relied on by Client or any third party in making (or refraining 
from making) any specific investment, purchase, sale or other decisions. Appropriate 
independent advice should be obtained before making any such decision. FT reserves 
complete editorial freedom in the form and content of the Content and may add to, remove or 
edit Content or features at any time on a permanent or temporary basis and with or without 
notice. 

6 CONFIDENTIALITY 

6.1 Each party will keep confidential all information (written or oral) about the business and affairs 
of the other that it will have obtained or received in the course of negotiating or performing this 
Agreement (“Confidential Information”) except information which is: 

(a) already in its possession other than due to a breach of this clause 6.1; 

(b) in the public domain other than due to a breach of this clause 6.1; or 

(c) required by a government body, a court of competent jurisdiction, or otherwise by law 
to be disclosed, provided that the disclosing party will use all reasonable endeavours 
and act in good faith to consult with the other party wherever practicable before 
disclosing such information. 

6.2 Clause 6.1 does not apply to any information about the business or affairs of Client that is 
obtained by members of FT’s newsgathering or news dissemination operations independently 
of the negotiation or performance of this Agreement. 

6.3 Each party will take all reasonably necessary steps to ensure compliance with clause 6.1 by 
its employees, agents and sub-contractors. 

6.4 FT agrees that it will not identify Client as a customer of the Products in any marketing 
materials without Client’s prior written consent. 

7 TERMINATION 

7.1 This Agreement will continue until the Service End Date when it will automatically terminate. 

7.2 Either party may terminate this Agreement (or, at that party’s option, any relevant Product 
purchased under this Agreement) immediately by notice to the other party if: 

(a) the other party commits any material breach of this Agreement and, where the breach 
is capable of remedy, fails to remedy the breach within 14 days after being notified of 
it. 

(b) the other party makes an arrangement with or assignment in favour of its creditors or 
goes into liquidation (other than a voluntary liquidation for amalgamation or 
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reconstruction) or has a receiver or administrator appointed over its property or assets 
or some part of them, or any event similar occurs to the other party in any jurisdiction. 

7.3 FT may terminate this Agreement by notice if Client (or any of its shareholders or directors) 
becomes subject to any Sanction, or continuation of this Agreement would (in the reasonable 
opinion of FT) expose FT or any of its affiliated companies to any Sanction, where “Sanction” 
means any sanction, prohibition or restriction under United Nations resolutions or the trade or 
economic sanctions, laws or regulations of the European Union, United Kingdom, Hong Kong 
or United States of America. 

7.4 Where FT has the right to terminate this Agreement or to issue a notification of breach it may 
elect by notice to suspend its provision of any relevant Product to Client. The suspension will 
not affect Client’s payment obligations. Any suspension will continue until FT, in its reasonable 
opinion, is satisfied that the breach is remedied or until FT elects to exercise its right to 
terminate under this Agreement . 

7.5 The expiry or termination of this Agreement (in whole or in part), will be without prejudice to 
any accrued rights under it, including FT’s right to receive payment of all undisputed Fees. 

7.6 The provisions of this Agreement that by their nature and content, must survive the completion, 
rescission or expiration of this Agreement, will survive, including clauses 1 (Definitions), 2 
(Agreement Structure), 3 (Fees), 4 (Intellectual Property), 5.3 (Indemnity), 6 (Confidentiality), 
7.5 (Accrued Rights), 9 (Limitation of Liability), 10 (General), 11 (Notices) and 12( Disputes 
and Governing Law). 

8 FORCE MAJEURE 

8.1 Neither party will be in breach of this Agreement or liable for failure to perform or delay in 
performing any obligation under this Agreement (other than Client’s obligation to pay the Fees) 
if the failure or delay arises from or is attributable to any circumstances beyond its reasonable 
control (other than lack of funds on the part of Client), including abnormally inclement weather, 
flood, lightning, storm, fire, explosion, earthquake, subsidence, structural damage, epidemic, 
pandemic, failure or shortage of power supplies, war, military operations, riot, crowd disorder, 
strike, airport closure or disruption, lock-outs, other industrial action, terrorist action or civil 
commotion (“Force Majeure Event”). 

8.2 If the Force Majeure Event continues for at least thirty days, either party will be entitled to 
terminate this Agreement in its entirety or just in respect of any affected Product immediately 
by notice to the other. 

9 LIMITATION OF LIABILITY 

9.1 Neither party will have any Liability to the other for any indirect, special, incidental or 
consequential loss or damage of any kind whatsoever, including any loss of profits, loss of 
revenue, anticipated savings, loss of business or loss of data. 

9.2 Excluding Client’s payment obligations under this Agreement the total Liability of each party 
arising in relation to each Product will be limited to direct damages which will not exceed the 
Fees payable for that Product in respect of the Year the claim arose. 

9.3 Nothing in this Agreement will limit or exclude the Liability: 
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(a) of either party for: 

(i) any indemnity under this Agreement; 

(ii) death or personal injury caused by that party’s negligence; 

(iii) fraud or fraudulent misrepresentation; or 

(iv) any other matters for which it would be unlawful to exclude or limit liability: or 

(b) of Client for any infringement or misuse of FT’s IPRs (including any use of the Content 
outside the scope of this Agreement). 

9.4 FT will not have any liability to the extent it arises from a breach by Client or use of the Content 
outside the scope of this Agreement. 

10 GENERAL 

10.1 No party’s failure or delay in exercising any right or remedy under this Agreement or by law 
will constitute a waiver of that or any other right or remedy, nor will it prevent or restrict the 
further exercise of that or any other right or remedy. No single or partial exercise of such right 
or remedy will prevent or restrict the further exercise of that or any other right or remedy. 

10.2 This Agreement is the whole agreement between the parties and replaces all previous 
agreements between the parties about its subject matter. Each party acknowledges that, in 
entering into this Agreement, it has not relied on, and will have no right or remedy in respect 
of, any statement, representation, assurance or warranty (whether made negligently or 
innocently) other than as expressly set out in this Agreement. Any terms or conditions in any 
purchase order or other documentation issued by or on behalf of Client to FT do not form part 
of this Agreement and are void, unless otherwise expressly agreed in writing and signed by 
both FT and Client. 

10.3 The rights and remedies under this Agreement are in addition to, and not exclusive of, any 
rights or remedies provided by law. 

10.4 If any term of this Agreement (or part of it) is found by any court or other authority of competent 
jurisdiction to be invalid, illegal or unenforceable, that term or part of it will, to the extent 
required, be deemed not to form part of this Agreement, and the validity and enforceability of 
the other terms of this Agreement will not be affected. If a term of this Agreement (or part of 
it) is found to be illegal, invalid or unenforceable, the term will apply with the minimum 
modification necessary to make it legal, valid and enforceable. 

10.5 Anyone who is not a direct party to this Agreement will not have any rights to enforce its terms. 
The rights of the parties to terminate, rescind or agree any variation, waiver or settlement 
under this agreement are not subject to the consent of any other person. 

10.6 No provision of this Agreement may be amended, modified, discharged or terminated other 
than by the express written agreement of the parties. 

10.7 This Agreement may be signed in counterparts each of which once signed will be deemed to 
be an original of this Agreement. Signed copies of this Agreement sent as a PDF by email will 
be deemed to be originals of this Agreement. 
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10.8 This Agreement may not be assigned, licensed, sub-licensed or otherwise transferred without 
the prior written consent of FT. 

11 NOTICES 

11.1 Any notice given to a party under or in connection with this Agreement will be in writing, 
addressed to that party at the address set out in the Order and will be delivered personally, or 
sent by commercial courier, or by email addressed to the other party’s Relationship Manager 
(copied to [Text deleted] for notifications to FT). A notice will be deemed to have been 
received on the earlier of: 

(a) any acknowledgement of or reply to that notice; or 

(b) if delivered personally, when left at the address set out in the Order; if delivered by 
commercial courier, on the date and at the time that the courier’s delivery receipt is 
signed; or, if sent by email, at the time of sending (in the absence of any bounceback 
or other error). 

11.2 Any notice sent to FT to terminate this Agreement or to assert or threaten any claim against 
FT under or in connection with this Agreement must also be copied to the Company Secretary 
(email:[Text deleted] 

11.3 The provisions of this clause 11 will not apply to the service of any proceedings or other 
documents in any legal action. 

12 DISPUTES AND GOVERNING LAW 

12.1 Subject to clause 12.2, this Agreement will be governed by and interpreted in accordance with 
the laws of England and Wales and the parties submit to the exclusive jurisdiction of the 
English courts. 

12.2 If Client’s place of business set out in the Order is in the Americas, this Agreement will be 
governed by and interpreted in accordance with the laws of the state of New York (without 
regard to its conflict of laws provisions) and the parties submit to the exclusive jurisdiction of 
the federal and state courts located in New York City. Each party irrevocably and 
unconditionally waives, to the fullest extent permitted by applicable law, any right it may have 
to a trial by jury in any legal action, proceeding, cause of action or counterclaim arising out of 
or relating to this Agreement. “Americas” will mean all countries located in North, South or 
Central America. 
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FT PROFESSIONAL DIGITAL SUBSCRIPTION TERMS 
 

1 DEFINITIONS AND INTERPRETATION 

1.1 In these Terms, words and phrases have the meaning given to them in the Order, the General 
Terms and this paragraph 1. 

(a) “Affiliate” means any of the entities expressly listed in the Affiliate access section of 
the Order if applicable, for so long as that entity retains greater than 50% common 
ownership with Client. 

(b) “Channel” means either a Third Party Channel or the FT Site. 

(c) “Content”, for the purpose of the Digital Subscription Product, means Content made 
available through the FT Site (including content from the FT Site which is made 
available via any permitted Third Party Channel). 

(d) “Core Reader” means an individual requiring access to nine or more articles within 
any period of thirty days during the Service Period. 

(e) “Copyright Policy” means FT’s current copyright policy available by clicking on the 
“Copyright policy” link on the bottom of each page of the FT Site. 

(f) “Data Protection Laws” means any data protection legislation applicable to FT’s 
processing of Reader Data from time to time, including the Data Protection Act 2018 
and all subordinate legislation, the General Data Protection Regulation (“GDPR”) and 
the Regulation on Privacy and Electronic Communications. 

(g) “FT Site” means FT.com, FT.com mobile and online digital apps and services. 

(h) “Privacy Policy” means FT’s current privacy policy available by clicking on the 
“Privacy policy“ link on the bottom of each page of the FT Site. 

(i) “Reader” means an individual expressly authorised to read Content as set out in the 
Digital Subscription Product section of the Order. 

(j) “Reader Data” means any personal data relating to a Reader. 

(k) “Service Period” means the period from the Service Start Date until the Service End 
Date. 

(l) “Third Party” means the owner and/or operator of a Third Party Channel. 

(m) “Third Party Channel” means a third party service that provides its customers, 
including Client, with access to a variety of publisher content, under a direct licence 
with Client. Examples of authorised Third Party Channels can be found at [Text 
deleted] 

(n) “Third Party Channel Agreement” means Client’s agreement with a Third Party for 
Client’s use of the Third Party Channel. 

https://help.ft.com/legal-privacy/copyright-policy/
https://help.ft.com/legal-privacy/privacy-policy/
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2 ACCESS TO THE FT SITE 

2.1 FT will provide the Readers with access to the FT Site for the Service Period. Client warrants 
that the numbers of Core Readers and Readers stated on the Order are accurate as at the 
Service Start Date. 

2.2 Except as expressly set out in the Order, access is not permitted for the staff of third party 
contractors or for the staff of any affiliated entities of Client. 

2.3 Where Affiliate access is expressly included in the Order, Client will ensure that the Affiliates 
and their Readers comply with all applicable obligations as if they were its own. For the 
purposes of clauses 7.3 of the General Terms only, references to Client are deemed to include 
the Affiliates. 

3 USE OF CONTENT AND IPRS 

3.1 Subject to the terms of this Agreement, FT grants to Client the right to allow the Readers to 
access and use the Content in accordance with the Copyright Policy. Client will not allow 
anyone other than a Reader to access and use the Content. 

3.2 Client will ensure that the Readers only use the Content in accordance with the terms of this 
Agreement and do not infringe any of FT’s IPRs in the Content. 

3.3 Client agrees that: 

(a) password access to the FT Site is on the basis of one password for use by one specific 
Reader only. Sharing of passwords is not permitted either simultaneously or on a 
rotational basis; 

(b) no full text FT articles will be forwarded internally or externally by email or by any other 
distribution method, save as permitted by any tools made available on the FT Site. No 
full text FT articles will be hosted on any internal or external Client websites; 

(c) where Readers register for access to the FT Site using their email address, each 
Reader must use a named email account using an email domain belonging to Client 
(such as “firstname.lastname@client.com”) and not a third party email domain or 
generic or shared email account (such as “knowledge.management@client.com”); and 

(d) FT headline links will not be forwarded externally as part of a charged “paid for” service 
or used for commercial gain. 

4 READER DATA 

4.1 In its processing of Reader Data, FT will comply with: 

(a) the Data Protection Laws; and 

(b) the Privacy Policy. 

4.2 Client acknowledges that FT processes Reader Data as a controller, and that FT’s processing 
of that Reader Data will (as between FT and each Reader) be governed by the Data Protection 
Laws and the Privacy Policy. 

mailto:firstname.lastname@client.com
mailto:knowledge.management@client.com
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4.3 FT will ensure that each Reader who registers with the FT Site is made aware that the Privacy 
Policy will apply to processing of Reader Data. FT will also give each Reader the opportunity 
to give or withhold agreement for marketing and other communications, in accordance with 
the Data Protection Laws. 

4.4 Client will comply with all applicable privacy and data protection laws when providing Reader 
Data to FT or otherwise processing Reader Data in connection with this Agreement. 

4.5 In this paragraph 4, the expressions “personal data”, “process”, “controller” and 
“processor” will have the meanings given to them in the GDPR. 

5 TERMINATION 

5.1 If, as a result of the fault or failure of FT, the FT Site is unavailable or inaccessible to all 
Readers for either: 

(a) more than 3 consecutive days; or 

(b) more than 5 days in a 30 day period, 

Client may terminate this Agreement for the Digital Subscription Product immediately in writing 
to FT. On such termination FT will provide Client with a pro rata refund of any Fee paid in 
advance in respect of the Digital Subscription Product that relates to the unexpired period of 
the Service Period. 

5.2 FT acknowledges that Client does not wish to lose the benefit of the Digital Subscription 
Product due to a non-material misuse by a Reader of the Content. Subject to paragraphs 5.3 
and 5.4, in the event that FT reasonably believes that a Reader is in breach of the Copyright 
Policy (a “Breach”) then FT agrees that it will not exercise its rights to terminate in respect of 
the Breach until FT has given Client notice of the Breach, providing reasonable detail, and 
allowed a reasonable period for Client to try to investigate and remedy the Breach. 

5.3 FT will not be obliged to follow the process in paragraph 5.2 if FT reasonably believes the 
breach is due to a wilful and repeated disregard for FT’s intellectual property rights and/or the 
breach could result in a significant loss of revenue for FT. 

5.4 Nothing in paragraph 5.2 will restrict FT’s right to cease providing access to Content to the 
individual Reader responsible for the Breach. 

6 ORGANISATIONAL CHANGE 

6.1 This paragraph 6.1 applies only to Corporate Group Access or Corporate Enterprise Access, 
as set out in the Order. 

6.2 If Client (or, where applicable, any Affiliate) is subject to an Organisational Change involving 
an Existing Customer, those individuals previously having access under an Existing 
Agreement will only be permitted access under this Agreement if Client pays to FT an 
additional fee. This additional fee will be a proportionate amount reasonably determined by 
FT, taking into account: 

(a) the period from the date those individuals stop having access under the Existing 
Agreement to the Service End Date for the Digital Subscription Product; and 
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(b) the number of Core Readers stated on the Existing Agreement. 

6.3 In this paragraph 6, these expressions will have the following meanings: 

(a) “Existing Customer” means an entity (other than Client or, where applicable, any 
Affiliate) which is a party to, or which has access under, an Existing Agreement. 

(b) “Existing Agreement” means an agreement with FT (other than this Agreement) 
which provides access rights to the FT Site and which is due to expire during the 
Service Period. 

(c) “Organisational Change” will mean any takeover, merger, reorganisation, acquisition 
or similar event. 

7 THIRD PARTY CHANNELS (IF APPLICABLE) 

7.1 FT will authorise any Third Party Channel named in the Order to make the Content available 
to Client via the Third Party Channel, subject to Client having a valid and subsisting Third 
Party Channel Agreement. Client will not allow anyone other than Readers to read Content 
via the Third Party Channels. 

7.2 This Agreement will not be affected in any way by the Third Party Channel Agreement or the 
performance of that Third Party Channel Agreement by the applicable Third Party. FT will have 
no responsibility or liability to Client in relation to any Third Party or Third Party Channel. 

7.3 Client agrees that it is responsible for the payment of any fees due to a Third Party for use of 
a Third Party Channel. 

7.4 Client may at any time request that Readers be granted access to Content through another 
authorised Third Party Channel provided the number of Readers permitted in the Order is not 
exceeded. FT will facilitate access through the requested Third Party Channel as soon as 
reasonably practicable and will provide Client with an amendment for approval, reflecting the 
change. 

7.5 If FT permanently stops providing Content to a Third Party Channel for any reason, then FT 
will notify Client and permit Client to: (a) exercise its right to transfer Readers as set out in 
paragraph 7.4; or (b) if Client is unable to exercise that right within 30 days of FT notifying 
Client, terminate the Agreement in respect of the Digital Subscription Product by giving notice 
to FT, such notice to take effect on the date that Client is no longer able to access Content 
through the applicable Third Party Channel. FT will provide Client with a pro rata refund of any 
Fees paid in advance that relate to the unexpired period of the Service Period. This paragraph 
7.5 sets out Client’s sole remedy for FT ceasing to provide Content through a specific Third 
Party Channel. 

7.6 Client acknowledges that any Third Party Channel will provide the following information to FT 
in relation to an existing Third Party Channel Agreement: 

(a) the number of Client users with access to the Content through the Third Party Channel; 

(b) usage details (including number of page/article hits but not relating to specific articles 
accessed by an individual Reader) through the Third Party Channel; 
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(c) any references such as bill group and account numbers to facilitate access to Content 
via the Third Party Channels; and 

(d) any other information reasonably requested by FT to facilitate its provision of the 
Content to Client via the Third Party Channel. 

7.7 Client will promptly notify FT if any of its Third Party Channel Agreements terminate. 
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