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DEFINITIONS
“Agreement”
“Business Day”
“Commencement
Date”

“Concession
Agreement”
“Customer”

‘DPA”
“eTourism”

“eTourism Project
Manager”
"eTourism
Shareholders
Agreement"
“Force Majeure
Event”

“Monthly Resource
Pool Staff Costs”
“Monthly Resource
Pool Member Staff
Cost”

“Personal Data”
“Price”
“Resource Pool”

“Resource Pool
Member”

“Schedule”
“SchlumbergerSema”

“Service”
“Telecommunications
Regulations”

“Term”

“Tourco”

SCOPE OF WORK

CONFORMED COPY

INTERIM SERVICES AGREEMENT

means these terms and conditions and the Schedule;

means any day which is not a Saturday or Sunday or a bank holiday in Scotland;

means the date upon which all of the conditions precedent set out in the eTourism Shareholders
Agreement are either satisfied or waived in accordance with the terms of the eTourism
Shareholders Agreement;

means the Concession Agreement between eTourism and Tourco dated 19 April 2002;

means the Scottish Tourist Board a body corporate constituted under the Development of
Tourism Act 1969 and having its principal place of business at Croythorne House, 23 Ravelston
Terrace, Edinburgh, EH4 3TP;

means the Data Protection Act 1998;

means eTourism Limited, a company incorporated under the Companies Acts with registered
number SC226890 and having its registered office at 66 Queen Street, Edinburgh, EH2 4NE;
means the project manager to be provided by eTourism as part of the Services;

has the same meaning as in the Concession Agreement;

has the meaning attributed to that term in Clause 12;

means the aggregate of the Monthly Resource Pool Member Staff Costs for a particular calendar
month (or part month in the case of the last month) during the Term;

means in the case of each Resource Pool Member, the monthly cost of that Resource Pool
Member’s salary and other benefits, and any taxes, duties or other payments (including PAYE,
national insurance and statutory sick pay). The Resource Pool Member Staff Cost for each
Resource Pool Member as at the Commencement Date is set out in Part 2 of the Schedule;

shall have the meaning given to it in the DPA;

means the price for the Service as set out in the Schedule;

means the pool of specified eTourism employees to be made available to the Customer pursuant
to this Agreement, as detailed in Part 2 of the Schedule and as adjusted pursuant to paragraph
2.6 of Part 1 of the Schedule;

means an individual eTourism employee who is a member of the Resource Pool;

means the Schedule in two parts appended to these terms and conditions;

means Sema UK Limited, a company incorporated under the Companies Acts with registered
number 01245534 and having its registered office at Eighth Floor, South Quay Plaza Il, 183
Marsh Wall, London, E14 9SH;

means the services detailed in paragraph 1 of Part 1 of the Schedule;

means the Telecommunications (Data Protection and Privacy) Regulations 1999 (S| 1999
Number 2093);

means the period from the Commencement Date until termination of this Agreement pursuant to
Clause 14;

means Tourco Limited, a company incorporated under the Companies Acts with registered
number SC225034 and having its registered office at Croythorne House, 23 Ravelston Terrace,
Edinburgh, EH4 3TP.

eTourism shall perform the Service during the Term according to the provisions of the Agreement.

RESOURCE POOL MEMBERS

While working on the Customer’s premises, eTourism shall ensure that the Resource Pool Members and the eTourism
Project Manager engaged in performing the Service comply with all security and other office procedures implemented and
notified by the Customer.

CUSTOMER RESPONSIBILITIES

If it is necessary for Resource Pool Members or the eTourism Project Manager to work on the Customer's premises, the
Customer shall ensure that such persons are provided with suitable office accommodation and services. The Customer
shall provide for eTourism’s use free of charge such hardware, software and related equipment as the parties agree is
required by eTourism to perform the Service.

The Customer shall, in so far as permitted by law, provide eTourism with information concerning its operations and
activities relevant to the Service, answers to queries, decisions and approvals required by eTourism in connection with the
Service. The Resource Pool Members and the eTourism Project Manager shall have the right of access to the Customer's
staff and premises at all reasonable times throughout the Term provided always that it is for purposes relevant to the

Service.

DELAYS

Should eTourism suffer loss or incur extra expense or the extent of its obligations hereunder be increased by reason of
any delay, variation, interruption or suspension of or to it arising from any act or omission of the Customer, its servants,
agents or sub-contractors or delay or failure by the Customer to comply with any of its obligations contained in this

Agreement, including the timely provision of the services and items specified in Clause 4, such loss or expense may be
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added by eTourism to its invoices and shall be paid by the Customer accordingly.

eTourism shall take all reasonable steps to minimise and mitigate any loss or expense referred to in Clause 5.1 and the
entitlement pursuant to Clause 5.1 to invoice the Customer in respect of such losses or expenses shall not extend to
losses or expenses which could have been reduced or avoided by eTourism complying with the provisions of this Clause
5.2.

All dates quoted by eTourism for delivery and completion of any stage of the Service shall be extended by a reasonable
period if the delay is caused by any act or omission of the Customer, its servants or agents or a Force Majeure Event.

CHARGES

Subject to the terms and conditions of this Agreement including Clause 5 above, the charge to the Customer for the
provision of the Service will be the Price as set out in the Schedule.

All prices are exclusive of Value Added Tax or any similar sales tax, import or custom duties and like imposts and
surcharges, which will be paid additionally by the Customer subject to receipt of a valid invoice therefor.

PAYMENT

The Customer will pay the Price to eTourism in accordance with the payment terms set out in the Schedule. The
Customer shall pay all of eTourism’s invoices for provision of the Service within 30 days of receipt save to the extent that
any such payment is disputed.

Without prejudice to any other right or remedy, if any payment by the Customer under this Agreement is late for any
reason, then eTourism may charge interest on the sum outstanding on a day to day basis from the date of invoice until the
date payment is made at the rate of 1% per annum over the base rate ruling from time to time of Bank of Scotland.

WARRANTY

eTourism warrants that all computer programs, documentation and other material delivered to the Customer will be
produced to any generally recognised industry and service standard which relates to services of a type similar to the
Service.

eTourism warrants that the Resource Pool Members and the eTourism Project Manager will provide the Services to the
Customer with reasonable skill and care.

eTourism agrees to correct promptly and free of charge any defect arising from breach of warranties at Sub-Clauses 8.1
and 8.2 provided such defect is reported to eTourism in writing within the longer of:-

8.3.1 one month after the performance of the relevant part of the Service; or

8.3.2 10 Business Days of the date upon which the Customer should have become aware of the defect.

INTELLECTUAL PROPERTY RIGHTS

The copyright and all other intellectual and other proprietary rights in all materials provided and/or developed under this
Agreement including all computer programs, documentation and other materials shall vest in the Customer and eTourism
hereby assigns its right, title and interest therein to the Customer (by way of assignation of such rights on their creation).
eTourism shall do and shall procure that its sub-contractors and consultants do all such further acts and things and
execute and procure that its sub-contractors and consultants execute all such other documents as the Customer may
from time to time reasonably require for the purpose of giving the Customer the full benefit of the provisions of this Clause
9.

PERSONAL DATA

In relation to all Personal Data, eTourism shall at all times comply with the Telecommunications Regulations and the DPA

(including maintaining a valid and up to date notification under the DPA);

eTourism shall only undertake processing of Personal Data provided by or on behalf of the Customer in connection with

the Services to the extent reasonably required for the provision of the Services;

Without prejudice to the generality of the foregoing, where eTourism is processing Personal Data on behalf of the

Customer, eTourism shall:-

10.3.1 comply with obligations equivalent to those imposed on data controllers by the seventh principle detailed in
Schedule 1 of the DPA;

10.3.2 bring into effect and maintain all appropriate technical and organisational measures to prevent unauthorised or
unlawful processing of Personal Data and accidental loss or destruction of or damage to Personal Data including
but not limited to taking reasonable steps to ensure the reliability of eTourism employees and sub-contractors and
consultants having access to Personal Data;

10.3.3 only act on the instructions of the Customer in relation to the processing of Personal Data provided by or on behalf
of the Customer in respect of which eTourism is acting as a data processor;

10.3.4 on request from the Customer, provide the Customer within 10 Business Days with a written report in relation to its
compliance with this clause, and will provide the Customer or its advisors with access to such of its employees,
consultants, agents, sub-contractors, advisers, information, procedures and data as the Customer shall reasonably
require to audit eTourism’s compliance with this clause and the DPA;

eTourism shall fully indemnify the Customer in respect of all losses, liabilities, claims, actions, proceedings, demands,

costs, charges or expenses arising out of or in connection with any claim arising, directly or indirectly from eTourism’s

failure to comply with its obligations under this clause, the DPA and/or the Telecommunications Regulations.

eTourism shall procure that its employees, consultants, sub-contractors and agents shall comply with the provisions of

Clauses 10.1 to 10.3 when processing Personal Data provided by or on behalf of the Customer.

INFORMATION AND CONFIDENTIALITY

The parties shall keep confidential all matters relating to this Agreement and shall procure that their employees,

consultants, sub-contractors and agents do not make any disclosure to any person of any matter relating to this

Agreement.

Clause 11.1 shall not apply to:

11.2.1 any disclosure of information that is reasonably required by persons engaged in the performance of either party’s
obligations under this Agreement, provided that it is made under conditions of confidentiality equivalent to this
Clause 11;
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11.2.2 any matter which a party can demonstrate is already generally available and in the public domain otherwise than
as a result of a breach of this Clause;

11.2.3 any disclosure which is required by any law (including any order of a court of competent jurisdiction) or the rules of
any stock exchange or governmental or regulatory authorities having the force of law;

11.2.4 any disclosure of information which is already lawfully in the possession of the receiving party, prior to its
disclosure by the disclosing party;

11.2.5 any disclosure of information by the Customer to any other department, office or agency of the Government;

11.2.6 any disclosure by a party to its professional advisers for any purpose connected with the Services, provided that it
is made under conditions of confidentiality equivalent to this Clause 11;

11.3 eTourism shall not make use of this Agreement or any information issued or provided by or on behalf of the Customer in
connection with this Agreement otherwise than for the purpose of this Agreement, except with the written consent of the
Customer.

12 FORCE MAJEURE
Neither party shall be liable for any delay or failure to meet its obligations under this Agreement due to any cause outside
its reasonable control (a “Force Majeure Event”), which it must notify to the other party as soon as possible. If
performance of the Agreement is substantially prevented for a continuous period of six months by virtue of any such
cause then either party may terminate this Agreement by written notice.

13 LIMITATION OF LIABILITY

13.1 eTourism’s liability to the Customer in respect of death or personal injury resulting from its negligence shall not be limited.

13.2 Subject to clause 13.3, eTourism’s liability for direct physical damage to the Customer's tangible property resulting from its
negligence shall not exceed £250,000 in respect of any one event or series of connected events.

13.3 eTourism shall make good, by repair or replacement as soon as reasonably practicable, damage to hardware, software
and related equipment provided by the Customer pursuant to Clause 4.1 to the extent caused by the wilful or negligent act
of any of its employees, agents, consultants or sub-contractors. eTourism ‘s liability in respect of such damage shall not
be limited.

13.4 Except as provided in Sub-Clauses 13.1 and 13.2 above, eTourism’s total liability to the Customer under this Agreement
shall not exceed the aggregate Price payable during the Term.

13.5 eTourism shall have no liability to the Customer for:

13.5.1 loss of profits, goodwill, revenue, production, savings (real or anticipated), business or contracts, losses
consequent upon loss or corruption of data nor the cost of reconstituting data; or

13.5.2 any type of indirect or consequential loss, damage, injury or expense; or

13.5.3 defects in the Service not reported in writing within the timescale referred to in Clause 8.3 nor defects reported
during that period if eTourism complies with its obligations under Sub-Clause 8.3 in relation to those defects.

13.6 The exclusions and limitations of liability set out in this Agreement shall exclude and limit all of eTourism’s liability to the
Customer for all matters arising out of or in connection with this Agreement whether in contract, delict (including
negligence), for breach of statutory duty or otherwise save in the case of fraud, in respect of which eTourism’s liability
shall not be so limited or excluded.

13.7 The Customer agrees that it will not claim in delict (including negligence) or for breach of statutory duty against
eTourism’s sub-contractors, suppliers, or its or their employees or agents in respect of any matter arising out of or in
connection with this Agreement; the Customer acknowledges that no such person owes the Customer a duty of care in
respect of any such matter.

14 TERMINATION

14.1 This Agreement shall terminate automatically, if not previously terminated in accordance with the provisions of this
Agreement on the earlier of:-

14.1.1 the Actual Implementation Date of the Individual Service provided by eTourism in order to meet the
Visitscotland.com Requirement (as all such terms are defined in the Concession Agreement); or

14.1.2 termination of the Concession Agreement.

14.2 Either party may terminate this Agreement forthwith by written notice to the other party without incurring liability for such
termination if the other party commits a breach of any material obligation of this Agreement which can not be remedied or
commits a breach of a material obligation which can be remedied and fails to remedy it within thirty calendar days of
receiving a written notice requiring it to be remedied;

14.3 The Customer may terminate this Agreement forthwith by written notice to eTourism without incurring liability for such
termination if any of the following occur:-

14.3.1 an encumbrancer takes possession of or a receiver is appointed over any of the property or assets of eTourism;

14.3.2 eTourism convenes a meeting of its creditors or a proposal is made for a voluntary arrangement or for any other
composition, scheme or arrangement with (or assignment for the benefit of) its creditors, or another arrangement
of similar import;

14.3.3 eTourism becomes subject to an administration order;

14.3.4 eTourism goes into liquidation or ceases to carry on its business (in both cases except for the purposes of an
amalgamation, reconstruction or other reorganisation and in such manner that the company resulting from the
reorganisation effectively agrees to be bound by and assume the obligations imposed on eTourism under this
Agreement);

14.4 Any termination under this Clause or under any other Clause in this Agreement is without prejudice to the parties’ other
rights and remedies.

14.5 Upon termination of this Agreement pursuant to Clause 14.1.2 or upon termination by eTourism pursuant to Clause 14.2
for whatever reason eTourism shall, without prejudice to its other rights and remedies, be paid the price of materials and
goods ordered for the Service and sums payable in relation to other commitments entered into in relation to the Service
which eTourism has paid or is legally bound to pay.

14.6 Termination of this Agreement under this or any other Clause shall not affect the continuance of any Clauses which are
stated or by their nature are intended to continue after termination nor shall it affect any existing obligations already
incurred whether relating to payment or otherwise.
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WHOLE AGREEMENT
This Agreement, and the documents referred to in it, constitute the entire understanding of the parties with respect to its
subject matter and supersedes any prior agreements or understandings or representations (unless fraudulent), whether
written or oral. All warranties, conditions and other terms implied by statute or common law are excluded to the fullest
extent permitted by law.

SEVERABILITY

If any part, term or provision of this Agreement not being of a fundamental nature should be held illegal, invalid or
unenforceable in any jurisdiction, its enforceability in any other jurisdiction shall not be affected and nor shall the validity
or enforceability of any other provision of this Agreement.

VARIATION OF AGREEMENT
No variations or modifications to this Agreement are effective except by written agreement duly signed by persons
authorised on behalf of the parties.

WAIVER

Either party (the “Waiving Party”’) may in its sole discretion give a whole or partial release, waiver, compound,

compromise, time or indulgence (a “Waiver”) in respect of any liability or obligation of the other party, but the following

shall apply to any Waiver:

18.1.1 no Waiver is effective unless given in writing and signed by persons authorised on behalf of the Waiving Party;

18.1.2 no Waiver may be deemed to have occurred only because of a delay or failure to exercise a right, remedy, power
or privilege;

18.1.3 no Waiver of one obligation or liability or of particular rights relating to one obligation or liability affects the rights of
the Waiving Party in respect of other liabilities or obligations or other rights relating to that obligation or liability; and

18.1.4 no Waiver of the breach of any provision means the waiver of the provision itself or of any future breaches of that
provision.

ASSIGNATION

Subject to Clause 19.2, neither party may assign this Agreement without the written consent of the other party, such

consent not to be unreasonably withheld or delayed.

After the Commencement Date, the Customer shall have the right at any time to assign this Agreement to:

19.2.1 any department, office, instrumentality or agency of the Government which (in any such case) has the legal
capacity and sufficient resources to perform the obligations of the Customer under this Agreement; or

19.2.2 any person (other than a person described in Clause 19.2.1) who has the legal capacity and whose obligations
under this Agreement are validly and enforceably guaranteed by the Customer or the Government or by any
department, office, instrumentality or agency of the Government which (in any such case) has the legal capacity
and sufficient resources to perform the obligations of the Customer under this Agreement.

Subject to the other provisions of this Clause, this Agreement is binding upon and enures for the benefit of the parties’

personal representatives, assigns and successors in title.

NOTICES

Any notice or other communication to be given under, or in connection with the matters contemplated by, this Agreement
shall be in writing and shall be served by delivering it personally or sending it by pre-paid recorded delivery or registered
post or by facsimile to the address and for the attention of the relevant party set out in Sub-Clause 20.2 (or as otherwise
notified by that party thereunder). Any such notice shall be deemed to have been received:-

20.1.1 if delivered personally, at the time of delivery;

20.1.2 in the case of pre-paid delivery or registered post, 48 hours from the date of posting; and

20.1.3 in the case of facsimile, at the time of transmission;

provided that if deemed receipt occurs before 9.00 am on a Business Day the notice shall be deemed to have been
received at 9.00 am on that day and if deemed receipt occurs after 5.00 pm on a Business Day, or on a day which is not
Business Day, the notice shall be deemed to have been received at 9.00 am on the next Business Day.

The addresses and facsimile numbers for the parties for the purposes of Clause 20.1 are:

In the case of eTourism:

Address: Fairways Business Park, Deer Park Road, Livingston, EH54 8AF
For the attention of: Kevin Mcllvaney
Fax Number: 01506 475333

In the case of the Customer:
Address: Croythorne House, 23 Ravelston Terrace, Edinburgh, EH4 3TP
For the attention of: Director of Marketing
Fax Number: 0131 459 2434

or such other address or facsimile number in the United Kingdom as may be notified in writing from time to time by the
relevant party to the other party.
For the avoidance of doubt, notice given under this Agreement shall not be validly served if sent by e-mail.

PRECEDENCE

In the event of conflict between the terms of (a) the Schedule and (b) these terms and conditions, the Schedule shall
prevail over the terms and conditions. The language of this Agreement is English and the English language version
prevails over any other language version of this Agreement whether translated before or after this Agreement is signed.

GOVERNING LAW

This Agreement shall be construed in accordance with and governed by the law of Scotland. Subject to Clause 23, each
party irrevocably agrees to submit to the exclusive jurisdiction of the Courts of Scotland in respect of any dispute, suit,
action or proceedings, which may arise out of or in connection with this Agreement.
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23 DISPUTE RESOLUTION
Any dispute arising out of in connection with this Agreement shall be dealt with in accordance with the dispute resolution
procedure detailed in Part 17 of the Schedule to the Concession Agreement.

IN WITNESS WHEROF these presents consisting of this and the preceding four (4) pages and the Schedule in two (2)
parts are executed as follows:-

SUBSCRIBED for and on behalf of
Scottish Tourist Board
at Edinburgh

onthe  First day

of May 2002

by

Hugh Hall........ooo Authorised Signatory
HughHall................... Full Name

before this witness

M Godfrey-Faussett Witness
M Godfrey-Faussett Full Name
Princes Exchange.................. Address

Edinburgh EH3 9AQ...

SUBSCRIBED for and on behalf of
eTourism Limited
at Edinburgh

on the First day

of May 2002

by

William Francis Wedgewood............ Director
Willam Francis Wedgewood..................... Full Name

before this witness

Lynn J Beaumont............ Witness
Lynn Jennifer Beaumont Full Name
66 Queen Street.........coooviiiiiiiiiii Address
Edinburgh........ooo
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CONFORMED COPY

This is the Schedule in two parts referred to in the foregoing Agreement between eTourism Limited and Scottish
Tourist Board dated 1 May 2002

SCHEDULE
Part 1

THE SERVICES
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RESOURCE POOL

Part 2

Job Title

Monthly Resource Pool Member Staff
Cost
(£)

1 Oracle Database Analyst 3,588
2 New Media Designer 1,818
3 Lead Developer 2,936
4 Java Developer 2,284
5 Senior Developer 4,148
6 Senior New Media Designer 2,750
7 Senior New Media Developer 3,029
8 Senior Java Developer 2,936
9 Network Manager 3,415
10 Liaison Manager 2,750
11 Web Developer 2,097
12 Senior Web Developer 2,378
13 Network Engineer 2,391
14 Webmaster 2,111
15 Senior Applications Developer 3,215
16 Java Applications Developer 2,423
17 Senior Web Developer 2,284
18 Network Engineer 2,391
19 Help Desk Operator 1,352
20 Business Analyst 2,750
21 New Media Designer 1,911
22 Senior Business Analyst 3,122
23 Test & Release Manager 2,750
24 Help Desk Manager 2,750
25 Web Developer (Support) 2,284
26 Administration Assistant 1,166
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