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Schedule 1: Call-Off Contract
PART 1 — OROER FORM

UK RESEARCH AND INNOVATION
{Registered No. 28333592}

XMA, Limuited,
Wilford Industrial Estate,
Ruddington Lane,

Wilford,

Mottingham,
HG11 TEP
[Rgisterad Mo, 02051T03)

15" August 2023

Daar Sirs
CallOff Contract Mo. DDWT23315 for the supply of Goods and Services

1

2

Furthr to the Framéeswork Agrasmen! dated 1% Fobrssny 2023, we wish 10 inaknect
o 1o supply the Nebwork Sping Pods Goods and Services  deooribed below in
Sooaidandy with b loima of thi Framiwork Agrbamant, this Ovddd Fom and the
CallkO# Terms and Conddions, as luriher sal oul and described in Bried altached af
Aninue A

The paticulars of this Call-0# Contract ane sot out bokw:

|tem Description
Order Form The Crder Form Reference & DDaTZ3315 Netwark Spine Pod
Reference:
{Front page of
Cal0ff Termns
and Conditions)
Pariies Batwenn
{1} UK Research and Innovation company rumber
zadk3552 whoso regstened office is o Polans Housa,
[Howth Avenue, Swindon, SN2 1FF (Customer); and
2} XMA Limited (compary mumber Q2051703) whose
registored offic is at 44 Wiklord Ind Estate, Ruddinglon
Lard, Moftingham, NG11 TEP (Supplier).
Call-Of KPis =
(C1, 1.1 merugn Foy Indicator | Porformance
Measure
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in OFfcas,

oL 1.1

Guaranbee o delver | Delvery of Goods | 99% of Goods
all Goods coeanid chednnasnid o ima
unies this Contract in full
wAthin M lesd-timas
spacifed bo member
bcatians thioughout
e LK.
of Produwct 9% of Goods
products ksted in e | Availkability avalatlo a1 Al
thi Tieerr (ol this
Condrac)
Product reliabdiy Fiahorr rate of Lgss than 1% of
Goods undoer Goods provided
WA e reporied
fauks
Raspaond o all Provision of 95%
operational enquines | Response
within four weriking
bers,
Ivoion SOCURRY. ACCUTBCY 85% of all mvoices
&b submitiod
soourately
Ivoloe bredingss, Timekress 95% of all involoes
e submitiod on
lirme
Futdty of al Bvalabilty and | V0SNG Eysems
cedoning sysioms Downi Tima aere rekabls §7% of
ulisad undar this thr Bim during Lha
Contract induding Torm {of this
cnlini cedaning Coniract)
system, tdephons, (eachicing pro=
ralified
maintenanoe
prorods)
Charges Thﬂunﬂﬁlbrﬂnﬂdrt E‘II'B.EHMMUAT[OM
(oLt hundred and seventy six thousand, two hundred and fifty one
poursds only axdluding VAT),
Access Date Thaa Solft shall be accessible froen MOT APPLICABLE
(1.1
1o | The Chargels) are fieed for the duration of this CallOf Contract,
tha
(eL1.1)
Contract End Mleans:
Dute

b dalo falling § years after the Snal delivery of the goods.

LIE D3FFROLLL
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Cusbomer Means the amount of £0 [N pounds)
Lisbility Cap
[{= AN
nmma- ) | Thi Suppler shall dekner the Goods by the following dates):
1.4
¢ ) = TBC (85 por the claification in (he Suppher lender responsa)
Defects I riepuncl off Hhs Goods: o be Landisr ik CHLONT Confrmct,
Roctification tha poriod ending 12 {twobea) months athter the Coniract End Date,
Period of in respect of any Goods that are repained o replaced under
(CL1.1} Chnseb.S of the Call-0ff Terms and Conditions, the period ending
12 {bwirhvir) months afber replacemant of swuch Goods,
Goods Thir Goods o be supplied under this Cal-Of Contract ane as
(EL1.1) tollows:
=  Sop Aongx &
h;»tﬂumm This Soltware shalll bo installed on Nl appbciive’
1= B R}
Pramises The Goods are bo be delvensd 1o andior the Sendces ane o ba
[{= R |1 supplad al STFC, mmuwm Harwenll
Campus, Dadool 0X11 00X,
Services Thir Services 1o be suppled under this Cal=Of Contracl sre as
[{= K] ol
& Spg Annes A
Solftwars The Softwaee 10 ba suppled under this CallkOf Corfrad is as
{CL 1.1} Salberwes:
‘Wt apoicble’
Softeare The Scitware sholl mest the following technicalfunctional
Specification spocification:
{Ch1.9)
‘Mot Dpeatde’
Softecars The Saltware Warranty Pariod shill be:
Warranty Period

Mot appiicable’
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Sarvices Supply of the Sandces i 1o commance on 15t Septembar 2023,
Commancamasnt
Date
(Ch 1)
E"'MMEM Supply ol the Sendces is 1o end on 297 Seplamber 2028,
[{= ]
Supplier Means the amount of E300.000.00 (Three hundred thousand
Liabdlity Cap pounds)
(CL 1.1}
Instalments The stnges of paymen described in Clause B4 of the CallOf
{oh, 1.1} Terms and Condiions aro dotalied below: TBC
Hotices Ay written notice provided under Clavse 19,1 shall bo sent:
(Chause 19.3)
In vy cxi ©f fha UK Rigsmparch and Inncreation:
Ta: Polans Housa, Morth Avenus, Swindon, SN2 1FF
J=5u stic
WA Customen fam number
Marked for ther atlentian of; Jasmin Infrastructure Team
Lead
In th cos of thie Xk, Limited;
Ta: Wiiord Indusinal Esiate, Fuddingion Lane, Wilford,
Noltirgham, MG11 TEF
Approvalsfema, co.uk
Ma Suppher fnx number
Marked for tha afanion of. Contracts Direclor (ol )
Data Pretection
Particulars The subject maller and | The parties will Process Personal
(Schdule 4 duration of the Dl in The eonbar of: Mol
Procassing Applicable
Tha realure and purposs | The Prosescing will Bb for the
ol ihe Processing purpases of: Mot appbeabls
The fype of Porsonal The Parsonal Data will indlude;
D MNal apphoabhs
Thi catbgonas of Dala Thir Datn Subjocts will inchsda!
Mol applcable

LiK OFFICIAL
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3 This Cal-0# Contract incorporsdns all the berms and condtions of e Framiework
Agroement.
4 Fior shiy aeostianco of doubt whonn you hand cormasd oot sy work pro? b (ha date of

in Calk-D Comtract ¥ way refated bo the  Goods and Sorvices 10 ba supplaed
naar ehis Cal-Of Contract thh tarms and conditona of thes Cal-O# Coniracd and
fhaa Framawork Ageessment shall apply In mespact of such work,

afudl hares
el e hens,

5 Woeds and sapressicns which ane defined in (b Framework Agroe
thes A8 rsaning in this Call-Cit Contrast unloss saphedily de

] ou must not make any amendments to the CallkCf Terms and Conditions,

T Modhing in this CallOf Contract shall cos
vy besnafif o (ha righd Bo enforce any le
(Rights of Thind Partess) Act 1595,

T oF pAp bo corler on any thind pary
of Ehig laitar pursuant

Flease S
cenlenis,

Floase
will sign CalkOf T
reburn one of the

pndl Fesunn (R allached copy of this Dedar Farmn 10 signify your ac

D SHQ aNd rEtm

afinchesd two copies of the CallO#H Terms and Conditions., We
wlitiors and date thom as agroed totween ourseives and will
% fo yoursebies,
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Annex A Brief



Section 4 = Specification

Scince and Technalogy Faciities Council (STFC) parl of Innovase UK are kaking o add
accEcnal nitwers Capacity o thelr existing JASMIN cond ratwork,

Thir godsting JASMIN core network is bull in 8 “S-er CLOS archecture’, which means that
individual elements swch as servers, compute nodes, storage B connecied i (pairs of)
“leal” swilches, Each pair of baal swilches i connectad by a subset of "spine” swilched from &
particular JASMIN "spirg” pod,

Tha new requinement & (o add capacity for up to an additicnal 24 leat switch pairs on the
JASMIN notwork,

Thie confliguration of each JASMIN “spine” pod (consisting of a number of Mellanax
swilches). conmects 1o the SCD "Super Spine” natwork, which conssts of 16 Mellanos
swilches,

JASMIN comently opertes & “spine” pods (bwo of which sne being decommissioned, these
are celniled hare:

AEMIN)

Legacy pod, singhe par of Mellanox SX1036 spine swilches - 1o be removed, Does ol uplek
0 “Super spne”

ABSMINZ

12 switches. Mellanox SX1006, Doprocatnd, undargoing decommissoning.

IASMINA

8 switchis. Mallanax SX2T00, Active,

JASMINZR

8 switches, Mellanax SX2T00, Active,

CRCHID

5 swiches, Mellanax SX2100. Active (GPU dustery,

JASMINT

8 switches, Mellancs SMITO0, Acte,

JASMIN & planning varous sdditions of hanrdeans e B P T yenrs, which will reguire
mane thamn the nailable number of ports,

Al of the cument active JASMIN spine switch pods use 100Ghps ratworking,

The project objectie is to add network port capacity bo for éxpanding the JASMIN network,
1o allow the addition of new Teal” pods for fulure procunements. and Bar The New capacity 1o
ba deliversd and instabed ideally before or 83 close 10 the 30° September 2023 as possitle.

Version 60

bk B ELAL
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Tren supplor will bo responsible for the inslallation of the hardware a1 STRG Futherfond
Applaton Labaralory ard fof catiing babwesn 1he installatcn and he JASMIMN SuperSpre
Fwiiches.

T suppler is responsible for removing all paciaging and washe masenal used during
Fransporiation and ircstallation and mast joase the nstallation area in a state of deanlness
sccaptable bo 5TRC,

T suppler must provide documentation of which cable and equipment por is plugged into
which natwork switch and POU port aflor installation is complote, STFC can provide suitabio
forms if the suppher has no d wary of docy ing this,

A rack plan i provided in Appendix B for installation planning, The gaisting JASMIN
Supersping switchos ane located in Rack 261, The now JASMINX1T sping switches arm to ba
mmam Leanrf switches and the single management switch 1o be installsd in

The delvery addross would be:
=  STFC. Rutherford Appleton Laborpiory, Haswell Campus, OX11 D0 Dadcal

U G HEIAL



Guidaros

Flease datad
= The coniract manpgement s
s Thir Fosge s of Tho conbract management beam
+  The shrengths and woaknesses of this approach

This guestion is bmfed o 4 sde of Ad Any additienal content provided
bayond this will not be considensd of scored during the awal wation
process. Retpores should ba submilled 0 Ford Asal 11 ineg singh
Eid Sphcing, Plesia s

Soonng
Critoria

AnEwer
Typa

Scoring shall bo based on O=100 sconng methodology,

Maximm Mark:
Astachenard — Bids
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PROJ1E Dalivery and [mplementation Mansgemant

Biddars are v Ehiay will moet 1he requinamants for delivary and
implementation of I-'ur- requrnment as outlnod in Section 4

Bicder
Guid

raets the dislery -II'\P’J

Bicders shoukd inchode I1|,|\I, on e propsc] mepthodplogy 10 b used and
ihe appranch that wi

will ermure their tes
CORNDCHBEGN, BN Kncwiig

e b ey 71 %

Biddwis should albo demor

UKR] { STFC s celendy thin solution, manag
and best practices.

sl of anylhing that will be required of UKR|F STFC
i delvery.

all risks thad {hey foreses ard horey they plan

Y PIARD VIS,

Thes quassbon s brdtod B 4 gado of A4 Any additional comtent previded
bayond this will net be considoned or scored during the evalustion

process. Resporses should be submdied i Fort Arinl 1998 using aewgh ling
spacing. Plase fha Moemnal margin satting 2,54cm
Sconng shal be based on 0=100 scoring methodokogne

Muxirmem Mark: 10%
Afipchemant - Bids
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DOATEIIE = Motwork &

it Pod = Minl Competition

Warranty

| Macimum Mark:

idars should spacily how
i o langth of i wa

the e
COMPONINES Thil wenn Suf

¢ indemd to meed ihe beerms of

ity b, including cades wh
odd are no longer available,

NS

Bidder shiould axplain how thary will ansung ne
v Bchiovd foe ol compan

f By dolrvary will
B, Biach 88 provading an on-ade apanes poal o
bty ksiping @ sbock of spares ocally (e, n e UK) and i this is tha «
all componants.

L ETILE of A4 Aral o
o hast willl

T

MOSpon Pl el
information provided within the pr

Thn Bedder shall make & declarabon ihal |
infonmation in the form and comtent &S requined,

b Based o 0=100 2oorng molhoadoloy.

1

Altachmeant
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CUSTOMER
and

SUPPLIER

Call=0ff terms and conditions for the supply of Goods andior
Services (Lot 5)

ORDER FORM REFERENCE:
DDaT23316

LK QFFICIAL
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Call-Off Terms and Conditions
Dated TBG
Botwoen:

The Customar; and
The Supplier,
(tha idarities of tha Customes and Suppler ana sat out in the Qrder Fom)

Wihetoas -

(A

83

icy

(D}

(E)

The Authority acts & the bead ongariasion on behalf its Member Istitutions
(ns defined bokew) providing its Member Instibutions with pre=londered
srrangemints for & variety of oods and Servdces,

The Authaority Issued a contrad notice J8858 on 297 March 2061 in the Find

prosision of certain goods sarvices 1o Membar Institutions and
Participating Consortium (as dofined bolow).
Following & bender process pliard weh the rogui 18 of e Public

Contracts Regulations 2015, (e Authorty selected a group of supplers to be
abgibhe b0 provide the Goods andior Sorvices on a coll-of basis and ontered
inbe incitvidual Iramework agreements with thoss suppleds and this inchuded
tha Aushority and ha onbering iro the Framework Agroemond (as
dalined below).

Purguand o the Framisvork Agnssmaenl, |he Customer has appoinled the
Suppler b piovida e Goods andicd Senices in accondancs with the
Corract (as defined below),

Theese Call-of Terms and Conditions set cul the lerms and conditions for the
prowiskon of the Goods andior Services and the obligations of the Supplien in
thr proveision of the Goods andlor Services,

Mow it is hesoby agreed as Tollows:-

1
1.1

Dwfinitions and Interpretation
In this Contract the following words and expresscns shall have the Tollowing

Authority means e Soulhern Unhersities Purchasing Consortium, an
oparating unil of Southom Unhworsies Managemen! Sondces (Companmy
rumbar 027 32244; regisiored charty niamber 1042175)

ADR Motice has the meanisg given in Clauss 27.5.
Anti-Slavery Laws has the meaning gheen in Clivss 2901,

Brief maans the Customans requiremants for the supply of the Goods andiar
Sarvices Annaxid 1o e Onder Form and any changes 1o the sama notifed
bry the Custorrer io the Supplior from lime-lo-tma;

Broxit means the United Kingdom's et from fhe: European Unicn,:
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Call-Off KPls means ha key performance indiciiors set oul in the Drder
Fsrm;

Call-Off Terms and Conditlons means the ferms and conditions sel out in
this Contract. as roferred 20 In tha Framawork Agrosmant;

Charges maans the charges 381 oul in e Order Form (and Charge o
Charge{s) shall b constnund accordingly);

Contract means the wiition agroement botwoen the Customer and the
Bupgpilier of thes Oreclest Fonm (and any appendices therela), e Bl
{mnnexed ta the Order Form) and these Call-O# Terms and Conditions;

Contract End Date maars the date detaled as such in the Order Form as
such date may be extended pursuant 1o Clwse 3.3 of this Contract;

Customar Liability Cap means the amount detailed as such in the Ordar
Fawm;

Customeor's IP means al itolloca wmmmm
provided by the Custormer urkder (he Contract

Data Protection Lepishtion means the Dala Profection Act 2008 and
GDPR (1o the exient that the GOPR apples 1o the United Kingdom) and amy
nabonal implementing bws, regulations and sscondary i
amended or updatod from tima 10 B and any succossor jegisiation 1o the
GOPR or the Data Prolection Act 2018];

Delivery Dato(s) means the daie)s) detabed as such in th Order Form;

Defect maans sny pad of padds of the Gobds that ane delective of noll n
ACCONTAncD with he Conbract,

Defects Rectification Perlod maans the penod sot oul as such in tha Ordier

Form;

Dispute moars any dispubes or dill nabung in reaton o
mmwmﬂwmhmww«

ariging ool of, Bho Controct;

Dispute Notice maans o wrinen nobice of any Dispute. seftng oul the Dispute’s
nates and Sl patculars of e DiEspote 8kl which siales it is 8 "TEpules
Nobca™;

Documentation means any data, infarmation, records o documents in sy
madia and fom whatsomr [induding paper o ahctroni fam)

EIR maqns the Environmantal information Regulations 2004;
FOLA madns (e Frsddod of Indsmmaton At 2000,
Farce Majeurs Event has tha maaning given in Clauss 19,1;

Framowark Agrebmant maans the tamework agreament for the supply ol
the Goods andlor Sorvices mada betweon the Authority (1) and the Supplor
{2} and dated 1 February 2023

Framowark Agreernent KPS means the key performance indicalons sel ou
in Schedulle 7 1o the Framawork Agrosman;
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GBP moans tha United Kingdom Pound Stering;
GIDPR means the Ganeral Data Protection Regulation (EU 2016%79);

Good Industry Practice means the exércise of such degres of skil,
diigenca, cane and foresight which would neasonably and ordinarly be
expected from a skilled and experienced suppler engaged in the provision of
Goods andior Services similar to the Goods andior Servicas under The Same
of gimilar cificumslanoss. 8 thids applcabla 1o this Conlract:

Goods maans the goods identified as such in the Order Form;
IntuBectial Proparty Rights means all inselieciual proparty nights anywhene

right,
logos, Iracde secrels and know-how, Brd any spplcations of tha right to make
applications for any of the abcve, axisting now or at sy time in the fubune and
whadhar regishered or registrable or not;

Installation Date means the dale detalled a2 such in the Oeder Form,

KPls means the Framework Agreement KPl and the CallOfF KPLs; Law
maans any applicable Aol of Parfkamaent, subordinate legislation within the
mining of section 21(1) of the Inbérprétation Act 1978, ixercis of he royal
prevogative, enforoeabls community right within the meaning of section 2 of
thr Eurogusan Communities Act 1972 (1o the extent that the GDPR apples. 1o
the Unibed Fingdom), regulalory policy, guidance or industry code, any
apphcable judgment of a nelevant court of krw which is @ binding precedent

in England and Wales, or dinsctives of requinsmients of any Regullstory Body,

Losses moans all kabdtios, qummmm

Marketing Premium has the meaning given in the Framework Agresmant;
Marketing Premium Rabe has the meanng given in the Framework
Agrsarmant:

Mandatory Paolicies maans any slatements, guidance or polcios issusd by
the Authority, amy Participating Consorium, or Customer with which the
Supplier must comply;

Mombar Inatitution has the maaning gewn in the Framework Agreomsnt:
Mini Tender has the meaning given in tha Framework Agresment:

Owrder maans the order placed by the Customern ta the Suppler in accordance
with tha Framwrwork Agreement, which sets oufl the descriplion of the Goods
Ovcler Foren maans. the documont used by the Customor 1o place Thi Ondor
for this Contract:

Participating Consortiom has (b maeanng geen i 9 the Framevwark
Agrearmont;
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Parsonnel means those pevsonnad of the Supplier as shall be appointed by
the Suppler to supply the Goods and'or Services  in accordanco with the
Contrac! inchidng the Supplier's smployess and subconiracions;

Pramises reans (b premises detaded &= such in the Ovder Fom,

Project P means al Intelleciual Property Rights in any Documentabon
wmwm&wm“w-mawhmwm
Rights created or discovensd by the Suppler os o resull of, for or in
connaclion with e porformance of s obligations under the Contrad, ul
axduding Supplier's Background 1P;

PCR maans the Public Contracts Regulations 2015

wmm mum;r gavemment department and  regulsiony,
stalutory and other entity, commites, ombudsman andior body which,
wiirthast unsdier siahate, ndes, rsqulstions, codes of praction of otharaise. s

aittithed bo rogulate, vestigals, of inflebncs (b matbits daal with in the
Coniract o any other affairs of the Customer;

Returning Employoes has the meaning given n 0,

Sehodula{a) maans aivy ond of Mono ol the schadulis atachsd o thaso Call-
Off Terms and Conditions:

Barvices means the senices idenlified s such in the Onrder Fonm;

Sorvices Commencemant Date means the date deloded as such in the
Cuder Farm;

Barvices End Darte mshng e dabs dethdsd &8 such in the Dndor Fadm,
:wmethumhwm
T

Suppleer's Bul&fuml IP meana ol Intellectual Property Righta exisbing
i i the date of the Conbract and used by The Suppler for or in connaction
wilh thix pasformanca of its obligatiors under the Contract:

Bupply Rates mears the rabes s out in Schedule 2 of the Framework
Agreernand a8 may be amended pursiant o the procedures ss ol in

Term maans: the penod from the dabe of the Contract up to and inchuding the
warest of

{a} tha Coniract End Dabe; o
(b} the date the Contract is terminated in accondance with Clause 18
Third Party Agresmants has the maeaning given in Clause 6.11;

Treatios maans thoss refermed bo in saction 2 of lhe Eurcpean Communites
Ao 1972

Value Added Tax means value added tax o the rate provaling at the lima
af the relevant supply charged in accordance with the provisions of the Vil
Adced Taox Act 15904; and

Variathon hag the meaning given in Clause 7,
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I ihese CollOW Terns amd Condons ueless the conbexl ofhersise

haadi e | fiar £ ionco onfy and shal not affed the

MMMMTMMW and
words denciting the singular number inchude the phul and vice versa; and
refersnces hw include reference 1o bodies corporate and

rafierences 1o slabules or stalubary insiruments or any Law are 1o be constneed
a5 roforences bo any consoldation, modification, axlonsion, amondment,
replacement of re-gnactment of tham from lime 1o time and any subcrdinals
legsdaticen yndar it.

Contract Documaents

The Conlract consists of B falkwing documents:

(8] these Cal-OH Tarms and Condilions:

it e Schedules) 1o these Cal-ON Tems and Condtions;
] the Ovder Form fand any appendices Meretak and
(6] e Enaf {annexed b the Order Foem),

The Conlract is made pursuant b the Framework Agreament,

In the event of amy inconsistency or conflict bebween the Framework
WNWWMFWWMM

Save in respect of the Framework Agraemend, the Coniract supersades. sl
other ol andor WiHREN COMEMUNICAloONS. MQIESONSALONS. DOIEHMENs o
unfadtakings batwean the partes.,

Appointment

Tha Cusiomer appoints the Suppler @s the supplier of the Goods andior
Sardcns st oul in the Ovdaer Form,

The Contract shall take elfect on and from the dabe of the Contract and shall
eapiry mutamatically al the ond of the Term.

The Custtormes may, by gheing witien patics o he Suppler nol ke than 3
{iheaa) months balfore the Contract End Date. extend the Contract End Dals
fiar vy further porod of poriods apacifiad in the Order Form, The prondsions
of thely Contraect will apply voughou any Such extnded poriod,

Aty omission on the part of the Cusiomar i inspect, review o disapprove
shall not diminish or releve the Supplier from any of its oblbgations or
rivsponsibiites under or in connection with the Contract.

Tha Suppler shall be resporsibds for the accuracy of all dramwings. documents
and information supphoed 1o the Customar by the Supplor in connection with
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4.1.2
4.1.3

4.2
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the supply of the Senvices and shall pay the Cuslomer any ecira costs
occasioned by any dHCIODANCIDS, BTG OF OISO thersn

Mo Partnership or Agency

Hothing in this Contract ks inandad 10, o shall be deemad to;
esiablsh any parnership of joinl verdune betwean any ol the paes;
conslitule dny party as the agent of another party; of

suthorsa sy pay o make of anlar ko any commamants for or on bahall
al any cther party.

This Supplier confiims il s SeRg of 14 dwn behalfl and ot fae the basalit of
any athes parson.

Nen Exclusivity

The Suppler acknowledges that, in enbering the Conbract, no form of
wxchusiily has been granbed by the Cuslomer for the supply of any goods
andlor sordces  and that the Customer is at all tmaes entiled to anber into
olher contracts and arargements with any other supplars for the supply of
any goods andior sanvicos. which angy the same or similas 1o thal which tha
Suppber may supply.

Supply of the Goods andlor Services
Thir Suppher warrants and undertaioes 1o the Customer thal:

{a} & shall supply the relevant Goods andior Seraces  dilgently and in
accordance wilh the Coniract and in complance with all applcable
Lavws and Good Industry Practica:

(B} & has exercised and ahal continus i sosiciss in the peommance of all
s dulies under the Contract all the akill, cane and diligence reasomnably
i b eapocled of & propady oqualfied and oompalint suppbar
axpenianced in the supply of goods andior services of a similar nature
W e GOOGS ANED! Sonvaces |

{c) i shall supply the relevant Goods andicr Services in such a marner
and al such times $o that no acl, cmissicn or defaull of the Suppler
shall cinsse or confribute b any broach of Law;

{d} & shall supply the relevant Goods andior Sendces in compliance with
ol rensonable instruclions given in wiiing under of in conmaclion with
thi Contract;

{) & shall &1 al Bmes obsares and provide (e Goods andior Sendces i
accordance with the KPs;

Ty Mot Used

il oll sedevant Goods andior Sevvices suppbed by the Suppber shall:
{il b fit for the purpose spocified in the Brict;
(i) ot Used
{ii} Mot Used
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6.3
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65
6.6
a7

6.8.1
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] be iy, undamaged and free difects in design, malerial and
workrmanship;

) be ol satisiaciony guality;

[ be peopary packagoed o surviee tanst and siomge wihout
amage. deally ibelsd and stiessed. and

[} ethersise comply with all appbcable Laws.

Upan delbvery of the relevant Goods the Supplier shalll provide the eelevant
Cusiomar with a delivery nole, contasrsng such information as may ba s out
i the C-ll-Off Contract,

in the provisions of Cllasuse 6.7, the Customer shal be entitled

i tile bo thee Goods (or part thareof] passes lo the Customern prior io dolvery,
the Suppler shall arange for the Goods 1o be marked as the Customar's
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propary and shall ensure thal they am siamed and handlsd separately rom
other goots.

Risk of loss or damage to the Goods (or part thereof) shall pass o the
Causlomar whan the Goods (or panl thareof) ane delivired 10 the Premisss in
accordance with the Condract, Save Bo the axtent that any koss or damage
aftr deleiry is attributable to an act of Bhae Supplier or its Persannel

Thia Supglier shall herve regard 1o all ablgations on the par of the Cusiomar
in any third party agreements o in any othor documantation relating o the
Contract 1o which the Customar is & party 80 and of which coplas (sublect to
thar deelation of any confidential information thanein) have been provided by o
o bahall of the Customas (Thied Party Agresments), The Suppler wanants
and undestakes [0 the Cuslomer thal the Supplier will supply the relevant
Goods and'or Sandces and will parform s abligaions undar the Conbract in
such o manner and af such limes thal no acl, omission or delaul of the
Suppher shall cause or coninbule to any breach by the Customes of any of
its oblgations under the Third Party Agreements or other documentabion
manbicned in this Clause 6,11,

I the Supglser Docomes awang of any malter thal may Empact o is abdly o
celiver th relevant Goods andior Senvices in accordance with the Conbract,

temar Shar cosd of implemanting such s whare B rellevant maner
ts @ dirpct result of any wilil act, negligonce o breach by the Customar of its
chlgations under the Contract,

The Supgller shall comply with the provisaong of Schedule 5 (KPlsk
Mal Used

Mot Used
Variatiens te the Contract
The partios acknovwedgn thal the Customer may, al amy lime:

insiruct ther Supplier to add or omil any Goods andlor Sandces 1o of from
that which is. boing supplied under (e Conbract; o

insiruct a change to the Briof annoxed 1o thi Croer Foim,
{a Variation)

providisd alevirys thal such Varadion shall not amount 1o & subslanial
variation for the purposes of regulation 72 of PCR (which the Cusiomer shall
alnrmang in its soba discrotian].

¥ iy Viariation inssncted by the Customar shall

in respact of the Goods andior Serdcos baing supphod under the Contract,
Incréase or decrease the relevan| Charge(s); andior
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Within 10 {ten] days ol receipt of a Supplier's quotation pursuant to Clause
Chupn{!.}ur'ld Dmms]ﬂmmm actomdingly, o withdrew
v Vit ingtructice,

Uintd the Suppler's quotation |s accepbed in accordance with Clause 82,3,
tha Supplier shall continue to peroem its obligations wunder the Contract as i
the Varation had not beon instrucied and the Supplier agroes that the
preparntion of o guotation o be provided under Clause 8.2 will nol cause any
delay to the supgly of the relan Goods andior Senvices,

The Supgieer shall hane no artiement 1o &y incease i the relvant Chargs
of any axlansion(s) o the reevar Deloary Dabe(s) whens 8 complhes with 8
Vianatesh it Do 10 6 Guolaton baing scoopded @ accoddancs wilh
Clausa 8.2.3.

The Cuslomes shall be entihed to refuse any Varistion which does of could
amount B @ substantial varialion for thd poposes of regullasion 72 of PCR,

The Supgler may nequest, in wriling, & variation 1o the Charge(s) in the event
therg is a chango in Lans which was not reaspnably foresoeable price to the
dale of the Contrad! which impacts on the Chaege under the Contract, ¥ the
Suppler 30 requests o vanaton, the parties shall meet 'within 10 (len) days
of Ehie it of such writhen request and shall agnes any changess ta the Charge
i wrling.

The Supgler and Customer acknowlodge that i the event that the Supgly
Rales ane amendad in accondancs with The procedunes se oul in Schedule 2
of the Fraemowork Agroement, such amendments shall mot apply 10 the
Chasrge under this Conlract undess sgreed olhersise in witing bebween the
paties and tha Authorty (in sccordance with parngeagh 8 of Schedule 2 of
the Framsework Agreamant),

Paymaent of the Charge(s) and the Marketing Premium
Fayment of the Chargeis)

The Cusicenaer shall pay the Suppler the Charge(s) as siaded in Onder Form
a5 full remunadalion for the supply of the Goods andicr Sadvices in
accordance with the Coniract.

Each Charge is fully indlusive of all costs and expenses of every kind incumed
bry the Supsplied in conreclion wilh the supgly of the Goods andior Seniced .

For the avoldance of doubt each Charge shall be exclusive of Value Added
Tax, The Customer shall account for and pay the tolall amount of Value

Added Tax propardy dus themeon.
The Charge(s) shall be paid to the Suppler in Bocordance with any stages

584 oul in tho Order Form and within 30 (thiy) days of receipt of proparty
rerdaned Pvoice(s) in accordance with Clause 9.5,
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The Supper shall sulbmil evoloes to the Cusiomer in reapect of ol The
cmgmm

imvcicad 1o date and Any other information as sol ot in the Cal-OR
Agrearrant.

Whisrs sy sum due under (he Contract i nol pakd in full by th nelevant dus
ulmmWMum{mmuwmmm

Corract, unloss the Authorly of such Pamcipating Consortia of Mambor
I-uﬂﬂmmthm“ﬂorlhtwlmd.

Paymant of the Markating Preamium

Set Off

FMMWNM.HMMMMW&W
Cusbomes under [his Contract shall be paid in full withoul any eloll,
countisrdaim, deduclion of withholding By the Supplier,

LF]
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Farsonmnel

The Supplier warrants to the Customer that off of the Supplers Personnel
shall a1 all b harve The necessany qualifications. and axperienca to paedamm
thoir dulies s reguired under the Coniract

The Suppher warrants to the Customers that ofl of the Supplers Perscrnal
shell 1 all limes have the necessary qualications and expeciance i meel
i standarnds ofened by the Sunpher under the Contract.

Tha Supplier shall provide such detals of its Personnel thal may require
oness 1o e Premises o pedom i duties as rsquired under the Contract
as are reasanably requested in writing by the Cusiomer,

Th Suppber shal arsune thal when on ths Premises, its Poersonned at all

Emas comply with all Laras and othes requinements thal may be in force from
Bme to tima in relation o the Premisos,

Thi Customed My fgudsl i wiiling e omoval of oy Suppbors
Personnel where in the Customer's reasonable opereon such Parsonmels
parformance o conduct M o has beon unsatisfaciory. The Supplor shall
prompily remoye and reglace such Pamonnel al the Supplers own cost aed
LT

Promises

The Customer grants the Suppler & non-archishe licence 10 acoess the
Premises, umwmﬂrwﬂm‘hm:ﬂ-mdm
its oblgations urdor

The Supplier shal co-operate with all other supgliens or pessonned wha may
a0 hanve Beceds 10 tha Promises,

A1 tha end of tha Tenm, B Supplier shall:

rmove from the Premises all the Supplors equipment and unused
maberials;

clear avway all nibbish arising out of of in connection wilh the supply of the
redvantl Goodt and'or Services | and

g the Pramises in a clan and by condifion 1o tha Customsr's reasonatie
satisfaction.

W the Suppber tails o comply with Clause 123, the Cuslomer may romaw

aracdry Ared cloan (bt Promses a8 rocuied by Clousses 12,3.2 and 12.3.3 and
the Cuslemer shall be enliled to recover the cost of doing 5o from the
Supplor &5 B dobl.

Where the Supplier leaves any equipment of malerials on the Premises
during 1hé Tenm, it dos =0 al its own risk and the Customes shall have no
liatdity 1o the Suppler in relation o such equipment or materials,
Assignment and Sub-contracting

Subjact i Cluse 1.2, the Supplier shall nol aesign, charge of iransfer any

right o obligation under this Contract of in any way deal of part with ils
inberast in this Conlract cr arry par of il io sy person. withoul the Cusiomers

1%
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priod wrilten consent, which shall not be unmsasonably withheld {provided
abways that (he Custoener shall be entitled to reluse 1o consent 1o any
assignenant, charge or Iransfer which could or does breach any regulation(s)
of the PCR)

The Supplier shall not sub-contract to ary person the perfomance of any of
its obligations: under this Contracl:-

[8) excepl with the Cusiomes's price writlen congent, such consent nat i
ber urereasonably withhisld:

) il any such sub-conlracting would be inconsistont with the Supphers
tewdi iy Ehes Oiriginal Tanded Prodsss andlio the Mins Tendesd, and

e} i any such sub-contracting could or would in the sole opinion of the
Customer breach any regulation{s} of the PCR,

If the Customar consents to the Suppher to sub-contract, than the Supgpler
shall co-ordinate and integrate such services provided by the sub-suppler
with his own Bnd Ng Sub=pontracting by the Suppler Brd ng consant by the
Customar shall in sy way relbeve the Suppher from any liabdty or obligation
in respect of th pericrmance: of is cbllgations undor this Contract,

The Cusicmer may ol any time assign by absohds logal assignenaet e
besnafit of all the Suppbers chigations and the entie banel arising wnder o
ol of this Contract 1o

any Contracting Authority (2 defined in the PCR);

any othar body astablishod by Bho Crown of under 5t 0 sustantially
mwwdhfmmmmmmwh
omer;

oy privale seclod body which substanlinly pefarms tho funcions of the
Cuslomer

obligations under the Contract,
I the Supplber sub-coniracts the Contract in accordance with this Clause 13,

then sub-coniract musl be enbeved inbo on eguivalent and no less cnerous:
neTres than tha terms of this Contract,

Intelectual Property Rights

Ay Cuslomed's [P shall remain vested in the Cuslomes and the Customesr
shall grard the Supgler an revocable, ransferable, non-axdusive, royally
Trives Bbnc b usi sisch 1P Tor (b purpesn of parorming ils oblgations under
Ihis Cortract,

The Progect IP shall immediatedy vest in the Customer upon s croation o

w and the Cusiomer shall grant the Suppler an mrvocabls,
naferatie, non-axchesive, royaky free boenos 1o use the Project [P for the

pmdp.hmhgmdﬂnmmmm

The Supphers Background P shall menan vested in the Supper end the
Irevocable, ransierable non-pxclusheg,

rayalty
relaled Io this Contract and the Goods andior Services suppled hereunder,
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154
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Thi Boancas gransed under this Cliuse 14 include & right 1o subdicince.

A roynltes or olher sums payable in respec of the supply and use of any
patented articly, processes or inventions reguired for and in relation o the
WMdMWMMMWMhMW
tha 5

Thir Supplier shal not be Eable for ary use of the Suppler's Background P
or Project IP othar than that for which they wene prepared,

Confidentiality and publicity
Subject 1o Clauses 16 and 24, the Suppber will keep confidential all financal

, gieamints, phalographs,
mwmrm similar material or hrmummmnwm
o this Contract, andior the business of the Customer, This Supplier will not
digehorss details of these 1o ary person. ofher thanm to its professional sdviasds,
ingurars and the Suppbars Persomnel, withoul the condanl of th Cusbanme,
and [hen only insofar as such dischosure B necessary for the effective
perforrancy of the Suppbecs chgalions under this Conlract. Tha phovisions
of this Clause will contirue 1o apply notwihstanding ary ravabion andior
tormination of his Cordract for any roBson and nobwithatanding the
comglelion of the perormance of (he Suppled's obligations under this
Centrnel,

The Supplier shall rol bo liable for the disdosure of any confidential mataal
which is referred to in Clause 15,1 which:

{a) s or becomes avadable io the public, cther than by means of a breach
of this Contract; or

(B} i resguined By Lo b b disclosoc.
The Suppler shall not, wishowt the Customar’s pror writlon consent, use th

reascrably practicatle, sufficiont o allow ihe Custormer an opportuniy io
bl priod W0 such disclosune.

Hotwithstanding the prosiskons in this Clause 15 and 0 {Data Protection), the:
parties shall comply with the Data Protoction Legsslation,

To the oxlenl there are any inconsistancies andior conflicts botween this
Clause 14 and any separabe confdantiabty agreemant snlaved inbo Deteean
tha Authcrity and the Suppler (pursuant to the Orniginal Tender Process)
ancior betwsan the Customer and ihe Supplier, the teems ol any such
canfidentalty agroomant(s) will provad,

Freedom of Information

Thir Suppllir acknowladges that the Cuslomad i sulbjict 1o the FOLA and the
EIR and tha Suppler shall 8 25 oost, use all reasonabls endeavouns and
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take oll necossany stops 10 assist the Customer in comglying with the FOA,
ancior the EIR,

I thay Suppler recohes & roquast” from any ind party {as thal iem is defined
in e FOLA and the EIR. as applcabie), it shall imenedialely provide e
Customar with 0 wiithon copry of thal reguast,

The Suppler shal ensure that tho provisions of his. Cluse 16 ane includod
in any subcontract it enteérs inta in respect of this Contract,

Insurance

Thir Supplr waranis hat # corendy manising and shal contrue 10
MaErain:

professicnal indemniy insurance;
product kabilty insuranca:
public iability insuranos; and
employers kabslty insurance,

for tha periods sol out in Clauss 16.1 of the Framewcek Agreomant, ol with
a wellasiablshed and reputably irsurance office or underwiler of repule
earrying on busioss in the Unitod Kingdom and the Eurcpoan Union with &
bmd and basss of indemnity 88 set oul in Article 3 of the Memorandum of

Customar i such insurancs coases 1o ba genarally available s commarcially
reasonable rales and berms and for the avoedance of doubd il i5 agreed thal
any incroased or addtional pramim reguined by surers by mason of the
Suppher's own daims recond of cther acis, omissions, maller of things
parlicular 1o e Suppler shall be ceomod o e within commarcinlly
reasonatie rales,

mmmnmnmwmmmmmw
the Suppler shall producs lor indpection sufficient documantary avidencs in
the form of a slandad intursnce biokeds obrficate thal the iFdurancs
requined under Clhuse 17.1 = being mainisned in acoordance with the terms
af this Contract. Il the Supplier fails 1o supply the releant evidence, T
Customer may efiect such insufance oover 83 & deems necessary at the
Suppler's cost.

Thi Suppler shal rol, once a daim under Clause 17,1 of this Contract has
bean notified to i, voluntanly do anything which would reduce or tend io
rediac tha scopae of ndemnity under its insurance policies or the amount of
imdamnity moeies which will be availablo thereunder wers thee daim against
1o succead in full.

Suspension and/or Termination
The Cuslesmer oy, i addion 1o any other fights and remedies which it may
have, by ghing nol less than T (geven) dins” wiillen fotice 1o 16 Supplies,

suspend o larminale the Supplier's appointment under this Contract, Il the
Supplers appoiniment s suspendad purtuant o this Clausa 18,1 then the

L
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LCusiomer may. by giving not less than T (seven] days' weitlen nolics, requing
the Supplier 1o resume performance at any time within a penod of & (sx)
mantis from the date of suspension, The Supplser shall use ol reasonable
endeavours (o resume periomance of its obligations under this Contract as.
s00n gs possible after receipl of the Cusiomen's writien notice, I the
Cusiomor has not requined the Supglier 1o resume performance within such
pesiod, then tha Supplier's appoinimant undar this Contract shall ba deameod
1o havee besen berminabed,

Thir Cusiomar or the Supplier may suspond andior iormsnads the Supplors.
Bppointment under this Conlract upon sanving witten notice on the olher in
hep el thit

(@) b other is in broach of this Contract in ary malberial respacl and the
oiher has faled within 30 (ihirty] days of the servics of the others
wiilen roticn 0 nemsdy such broach of boachas, snd/of

(b) distress o axpculion is lvied of threabened upon any of the othars
propesty of any judgemen against the other remairs ursatslied formore
than 14 (fourioen) days of the ofhar (being an indrddual) is banboupl or
urablle fo pay his debis of seeks an amangemsenl with his creditors, or
Hna&-lbwngnm}hmmmwdtwn

(g} Hany of the sermination provisions of reguiation T3(1) of PCR apply.
The Customs may terminabe (his Conmiracd in sccordancs with
Schedule 1 (Anti=brbary and Comption]; or

Schedule 5 (KP13), Not used

The Supplier's appointmsent under ths Contract shall be immedialely
lesminaled upon termination of the Framework Agreement,

Suspansion or tormination of the Suppler's appointmaent under this Conlract,
howsosrvar anising, shall be withoul prjudics o the rights and remedies of
wither of tha parties in relation o any negligenos, omission or dofaull of the
other prior o swch lermination,

I the Suppher's apporsment under this Contract has been suspended of
lpereraied by the Customes pursuant bo Clhusa 18,1, or terminated by the
Suppher pursugnl b Clause 18.2 then:

after dusperdasn of lemmination of the Suppbers spponiment whder lhis
Contract, the Supplier shall inmoedsstely provide 1o the Customer cophis ol
all Documentation for and in refalion 1o this Contract which has been
propaned by # or on &8 behall o is in itS possession;

tha Supglar shall be entifed 10 sand an invosce [0 the Cusiomer for ol
cutstanding Charges eamed by the Suppber for the Services propordy
performed (whathor whaolly or in part) and Value Adced Tax due thamson:
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20,2

s JREICLAL

the Cuslomer shad nod be kable for any Losses howscever arising out of or
in ponnoction with the suspension or ierminagion of this Contract;

pursuanl 1o B barms of this Contract, the Customssr ahalll pay 1o the Suppbor
any insaiments of any Charge and any olbsr amourts which have sccrued
chids prad 1 hir bl of SUBPENSIN oF LIMINGECN, ogethir wih 3 ropdition
of the next Tolkwing instalment of any Charge comsmensurale with the
Sorvices proporly partormod up i the dote of SuspansEon of brmEnaton
cairied out priod b0 e date of suspensen of lermination; and

thes Customer shall be entiled 1o send an involce o the Supplier for all
aubstanding amounts in refation i the Marketing Premium and Valuo Addod
Tax duss lhenson

i the Suppder's appoinimend under this Contract has boen suspendad or
tarminaied by the Cuslomar pursuant ko Clause 18.2, 18,3 or 18.4:

mwﬂ“wwmmm“

by il o on its beshalf of is in its possession:

hwwﬂmmhmhmmwmwdw
In connection with the suspension or termination of this Contract, and

A written notice inchedes o nobice by fax of e-mail (confirmed in sithar coss
Ty st ), A redticn oF GHNEr COMMUNSAToN receind On A noreworking day or

i
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after normal bussiness hours in e place of receipt, shall be deemed 1o ba
ghvan or made on the neod Tollowing working day in that place.

Any wiithen noticn proviced under Clause 20,1 shall bo sent:
in the case of the Customer, as sol oul in fhe relevant Ovder Formy; and

in tha case of the Supplier, a5 Sel owl in o relvant Ordee Form,

[Ethor pay may charge ils respactive nolics comespondenct infarmation
federnsd bo @0 Clause 2003 by prior wiillen nolica 1o tha oliser party.

Indemnities

The Supplior shall indomnity and keep indomnified in full the Customer from
and againg] all Losses sufferad or incured by the Cuslomar arising out of or
In connpchon withc

e Supplier infringing or baing held 1o inlinge any Dwia Protecton
Lagslabon and of ary Intelectual Froparty Rights in the performance of the
Supgder's oblgations undes this Coniract

the Customer infringing or boing hold 1o infingo any Data Protecton

wmmlmmymwn.mam
Suppler's Background 1P tha Project P or the rolavarl Goode andlor
e —

any witlul act, breach or neghgent porformance of non-poriormance of s
wbligations under this Contract by the Supglier,

auibioct b the provisions of Cliuse 22.2.1, tha denth of porsanal injuey of any
parson of physical damage io any property altribubable (o the Supplers
paricrmance of non-paomance of its cbligations under this Contract; andior

any braach by the Supplier of its obligations pursuant 1o O {Data Protection)

ol this Coniracl.

Mmmﬂwﬂii 1 shall nat apply 1o S extert thal tha relevant
o e

] d’mﬁ‘hm wilthd act or negligent
pcrfmw or-p rract

Limit of liability
[Excapt whins copressly slated elsewhers in this Contract

the Supplier's total ablty to the Customes for all losses howsoever arising
undpr, for braach of, or in connection with (ks Contract s Bmited B9, and shall
not axceed the Supplier Liability Cap in tha aggregate, save in respect of the
indemnitios granied by i under Clause 21.1;

the Cuslomers iotal liabdty to the Suppler for ol osses. howsoever Brising
unaer, for broach of, or in connaction with (ks Contract i bmited bo, and shall
nel axcosd (e Cuslomer Lisbiity Cap in tha aggregate; and

nitheier party shall be Eatde 10 the olbi for any indinect loss o consequential
loas, loets of conlribution to incidental costs, loss of profit o overtmadds o loss
ol nsputilion, howsoiver arding undir, fad bradch of, of i conmeEtion wih
this Coantract,

Hothing in this Contract shall kmil or exclude:
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aithir party's Bakebly 10 the other for death of parsonal injury resultng from
that party's negligonce; of

ary darmage o labiity incurred by either party a3 a resul of fraud o
Traudukent mismprasertation by ti othes,
Anti-bribery and Corruplion

The parties shall comgly with Schodube 1 in relation o enlidbvibany and
comapion,

Data Protoction
The parties shall comply with 0 i relation 1o dala probection.
Canflicts of interast

The Supglier may nol, wihout the Customer's prior writlon consent, bo
directly or indirectly engaged, concavmed or have any Bnanclal intenest in any
capacly with the Cusiomer,

Thir Supplier shall promplly notéy the Cuslomer in writing ol any actual or
potontial cordcl of inlecas] whecth arisas during Me Term and (e Cushmes
shall ba eniithed 1o require the Suppber 1o lake such reasonable steps o
reimsidly Bery condbict of inberest a8 are reasonably requined by the Cuslomaer,

Changes in Supplier ability to deliver after Brexit

Neither Broxit, nor any fuctuations in the GBP exchange rabe (whether
rasulting direcly or indroctly from Broxill, shall afed in any way the
obligations of sither party under this Confract and nether party shall be
antitled to roly on Brexit to:

make any claim against the other, whether for addtional time, monoy o
othanaise, on any basis. inchading for the avoidance of doubt in contrect, lorl
or aquity; or

leminale b Call of Terms and Concitions save whesns hal party is
otferaise entited to erminate this Call O Terms and Condions,

Both parties acknowledge that they have assessed the polential impact of
Broxil o (hair akslity to perform their oblgasions undaer this Coniract and b

Both partses acknowledge and agroe that any imgact of Briwit on thesr ahility
1o parform their obligations under this Contrac! shall not be desmad 1o be a
Farce Majeure Event for the purpases of Chuse 19 of this Contract,

Dispaute Resolution

If o Dispule arises in redpoect of ths Contract than the procadure el oul in this.
Chiusa 26 shal spply.

I the: eveent of o Dispute, efther party shall Serve on the other party o Dispute
eotices, iogether with any relevant supporting documentation,

Folicwing i senvice of any Dispuie Notico pursuant to Clause 27,2, Jasmén
Infrastructune Team Lead of the Cusiomer and Contracts Dinector of the
Suppbor shall use reascnabie encavedrs i resob th Disputs. in good i,
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I JASMIN Infrastructure Team Lead of the Customer and Confracts
Director of the Suppler and for whatower reason urable 1o resche the Dispule
within 30 (thirty) days of servioa of the reevart Dispute Notice, the Dispute
shall ba refarred 1o Scientific Computing Team Lead of the Custome and
Chief Oparating Office of the Suppber who shall use reasoruble endeavours
1o resche the Dispute, in good feth,

I Scientific Computing Team Lead of the Customer and Chiel Operating

e nominated by CEDR Sobae, muh-maqmdmmm

tha parties. To initinte the mediation, a party must provide a writion nobice
(ADR Hotico) o the athes party to the Dispute, nequesting madiation. A& copy
of @y such ADR Notice must bo sent lo CEDR Sofve, The mediation will not
starl later than 15 (fifléen) after B date of the ADR Noticn and the pamy
prowiding tho ADR Notico shall be responsible for all costs associaled with
the peowision of such ADR Molice (suliect %o any Sgresmient make betassn
the parties in nelation bo costs associabed with such mediation).

In thi e that:

thi Ditguilib o Aol Fesobaod within 30 (thirty) days afler D sanac of an ADR
Hotios; of

oither parly fals 1o participabe or fals 1o conbinue o particpals in the
masdialion bedora e sxpiry of such 30 (thirty) days: or

the mediation lerminates belors the expiry of such 30 (thiny) days.

ihe Dispute shal be relerred 1o the Cours of England and Wabes in
accordance with Clause 35 of this Conlrack

Ko party may commence ary cowt proceedings under Clause 35 of this
Coniract in relation o the whole or any part of & Dispute untl 80 (sixty) days
after the service of the ADR nolice (povided that the right to issue
roceedings s nol prejudiced by a dday),

Records and Audit Access

The Suppler shall keep and mariain untl 6 (sic) years afer the date af the
and of thi Tadm, full and Socurals rebonds and accounls of the opbration of
uum“mmmmmmmmmsm pronvided
unclr il in SocondBmcn with good Socountancy pracdics,

TMSupphﬂulpumm such records and aoctunts (bogether with copies

published scoounts) during tha Term and for a period of &
1m:p-1:n-n.murmmdthmnmmmm
aucitor andfor any statulony body entitlied by L on writhen request and shall
prowice th Customar andor the auditar andion arny statitory body setithd by
Lawr dcoess to such recands and accounts as may be requinesd from tme 1o
i,

Subgect tho provisions of Clause 15, tha Suppler shall on written request
provide the auditor with all reasonable co-operSon and assistance in relation
o each awdt, induding;

2
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() b information reguesied by e auddor wilhin the scope ol the audil;

(b)  reasonable access 1o sites controlled by the Supplier and to squipment
and mabsrials wsed in the provision of the Goods and/or Serdces ; and

(g} Bccessio the Suppber's Personnel,

The partees Ggose that thiy sholl bear thiir own respective costs and
eaparses ncurred i respect of compliancs with heir cbbgations under this
Clause 28 undess the audt reveals a malerial broach by th Supplier of good
aceountancy practice andioe this Gonlract, in which cass the Supplier shall
reimburss he Customer for he reascnable costs it incurs in relation 1o the
audit.

Compliance with Anti-Slavery and Human Trafficking Laws and
Palicles

In periceming iis: obligations under this Condradt the Supplier shall comply
with all applcabie labour, ant=slavery and human rafficking legiskation and
regulations in force from time bo time in the United Kingdom, inchuding but not
Fmited to the Modem Skrvery At 2015 (Antk-Slavary Laws),

The Suppler represents Bnd wastants that, as al the dabe of (ks Conlyact,
reeither the Suppbor ror aery of its oficers, omploymes of BoBnts have Boen
corvacted of any offerca volving slavery ardics human iralicking. nor have
mmmvnmmummmmmwumrm
rowdﬁu u;m Bllﬁllﬂ‘::-mﬁ mmmm
BNy o o
human trafficking whather pursuant io the Ant=Slavery Laws or any
nlmrdamhp-dumnﬂhtﬂﬁmtmmm

The Suppller shall, throughout the Term, use its best endeavours 1o ndude,
in all of #& conlracts with any of its subconiraciors of ary tier in th sunply
chain imvolved in the production or provisaon of the Goods andion Services -

n prosision oblging the rebevant subcontracion to provide the Goods andior
Senvices specfied in the relevant subconiract in accordance with Ant-
Slavery Laws; and

peovisions (Lo take eflect upen o breach by the subconiractor of its ctiligalion
o previce the Goods andlof Senvices  undes the relevant subconiract in
Becoedance with Ant-Slavery Lirws) which peowide that:

fa) i a subtoniracior's falee o comply with Anti=Slavery Laws has
oocumed mone than cnoe in any G (s month period, the Supplier miust
sarve a writhen folics on e subcantractor,

(i spacifing that the notice |5 & formal waming notice;
(i) giving reasonable detalls of tho subcontractars broach: and

(i) stating that tha breach is & breach which, if it meours frequently or
continues, may resull in a termination of the Subconiract,

() I, following servce of 8 waering nolice under Clause 28.3.2 (a), the
beeach specifed R conSmued beyond 14 (lourteen) days of has
rocurred Mo Ban onch within 8 6 (sic) month penicd Bfer the dae of
tha nofica Bhen he Suppber musat serve anothes wiilhen notice an the
BUDCONDBION
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)  specitying thal i ks o final waming notice;

(i) slabrg hal e breach specified has been the subject of 8
Wanng notich sarved within thi 12 {twelve} manth ponicd prear

1 thiz chabe of servics of B Bral warming nolice; and

fiii) statieg thal, f the breath continues o recurs within the & {six)
montt parod aflee the date of the final warning natica, the
mmmb&m;m

(€} whare o breach continues of mecurs pursuani 1o Clause 29,1 3(k), the
Suppher may iorminatn the subcontrad by T (seven) days” nolice in
wriling 10 e subContracton,

oF provisions that are equivalent to and no less ererous than those et out
b,

Handover

Mo apploable

Contracts (Rights of Third Parties) Act 1999

Merthing in this Contract shall conler of purport to confer on any (hied paty
Ay benefit or the right 1o enforce any lem of tis Confrac pursuan b the
Contracis (Rights of Third Partiea) Act 1884,

Saverability

I arvy part of this Coniract becomes., of bs determined by ary courl of inbunal
o b, llogal or unendorceable. the remaining provisions shall remain in full
foroe and affect,

Liability

The pasties hereby agres that e Suppler shall rernain latle under ths
Contract for 12 {bwelvi) yidns aller th dite of the end of th Term,

Counterparts

This Contrect moy be wesculed in one or mone counforparls. Any single
courdarpar or sal of counterpans sueduled, in efthar case, by all the parties
shall consttule a il ceiginal of this Conlract for all purposes,

Governing Law and Jurisdiction

T b and conditions of this Contract and ﬁ-‘l‘rm MHW
by the Brws of Englind and Wabss.

The parties agres thal the: courts of England and Wales shall have exdusive
jurisdiction 1o sette any Despute,
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Waiver

A party's ladure o delyy bo axercss & power of fight undar this Cordras] does
not oparabe 88 & waher of (hat pawar of ighl.

A waivar of a povenr o right will cnly b affectios:

If it t5 in writing and signed by the party who has the benafit of the power or
right baing wahaed, and

in respect of the apeeife instance ba which @ relabes and far the spocific
prurpoad for which il s given,

Communicalions betwosn the parties made befons thir dat of the Contract
which are not expressly contained withén the Contradt shall not be desmed o

Mobwithslanding any ciher provison of e Congract, the terms approval or

geneml principles approral,
dminish or nedaae the Supplior from any of iis obkgations or responsibiitss
under of in connection with the Contract.

Amendments te this Contract

urdess I ts in writing and signed by the Supglier and the Cllomer,

Mo amendmient or wanabon 1o this Contract shall be permitted which could or
does amounl 1o a substantial sariation for the purposes of regulation T2 of
PCR (which the Customsss shall daterming in its sole dscretion).

For the avoldance of doubl, the Cusiomer shall bo entifled 1o reluse any
proposed amendment o vasialion 1o this Conbact which does or could
amount b & substantial varialion for the purposes of regulation 72 of PCR,
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Schedule 1: Anti-bribery and Corruption

The term Prohibited Aot méans

()

&}

directly or indirectly offering, promising or giving arry person working for
ar engaged by the Customer a financial or other advantasge of any kind
o

(I} reheca thad parsan o enpropady perform B redevant funciion or
activity; of

{ii) reward mhal person fof improper perfermance of o rebevan
function or sctivity:

direcily o indirectly requesting. agreeing o receive of accepling any

financial or othor advantagh a5 an inducemant o a reward for impropor
performance of @ relivant funcion or actiity in connection wilh this

commitling any offerca;
i) under the Bribary Ac 2010,
(i} under Larw creating offences in respect of ieudulent ads;

(i} &t common b, in respect of rasdulent acts: o

{ivi at common bw, in resped of faudulent acts relating 1o this
Coniract or any other contract with the Cuslomer or any other
public body, or

dofrauding, altemping 10 defroud o conspiring 10 defraud the
Customar,

Thie Supgler

{a}

Lo}

(=]

shall nal, methWuPﬂmﬂmm,
connection with Conlract, commi a Profubied Aot

WEITANS, Fepresents and undariakes that i & not seane of any inancial
or oEhar advaniage being given 1o any person working for of engaged
by the Cuslomer, or that any Bgrenment has been reached io that
alfect, in connection with the execution of this Conlrack and

wairants hat in enlanng into this Contracl it has nol commitbed any
mequmwm&mﬁummmw
Tender Process in sctondance with regulation 57 of the PCRL

The Supgler shall

(o}

-]

withini 20 (twenty} dive of he date of his Contract, and anfually
thasaafler, coniy in wiling to the Customar compliancs with this
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Beode o follow i wiiling B8 5000 B4 reaserably pracicaths,

E, I thar Supplier notifies. the Customaer that it suspects of knows that these may
hunhrnadldthﬂnduh1 the Suppler will respond promptly to ol of the

access lo and audil of any books, reoonds and m cthar relewant documants,
This obligation under this paragraph shall continees for T {Seven) years folewing
ety gpiry or termination of this Contract,

7. The Cusiomer may bemninate this Conbract by weithen nolice with immediate
afpct if the Supplier, s Personnsd (in all coses whathor or nol acting with the
Supplers krowlsdge) breaches paragraph 2 of this Schedule 1. Any such
Iesreénation shall be withoul projudics 1o 8y nghl or remiedy which has aloady
aceruad or which subsequently Rccruss 1o the Customes,

& Any notice provided by the Customer pursuant o paragraph 7 musl specity;
{8} the natung of the Prohitited Act,

B} ihe idendity of the party wha the Cuslomer believes has commitied (e
Prohitited Act and
=] the dals on which this Contract will terminado in accordance with thae
applcable provisions of this Schedule 1.
- szrwm:ﬂmmﬁamm

mmaeimmwmmﬁwmmmummmmm
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Schedule 3: Re-tendering, handover and TUPE
Nat used,
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Schedule 4: Data Protection

In mis Schedule, the folowing words and exprossions shall have the following
meanings:

erm1hwwnmdm1|arwmm delermines the
purpasos and moans of thie procassing of Personal Data

Data Protection Particulars means, in ralaion 1o any Procassing under ths Contract:
u:mmmwmamumm (B) ther pabune and purpose of
the Processing: () the iype of Persanal Data being Processed: and (d) the calegories
of Darlg Subjects as sat out i the Order Fomn,

Data Subject means the identified or identifiable natural lving person o whom the
Pstsonal Data nelalos;

Pﬂ:ﬂﬂMmamWWhWanmwmmm
incovidual;

Peracnal Data Bresch moans By 8ct of omission thal (i) compromises B secunly,
confidardialty or inlegrity of tha Personal Dala tha tha Suppler Processos fof and on
behalf ol the Cuslemar (including. by way of example, the unauthorised boass of
dschosurn of any such Parscnal Data by the Suppler); (i) compromises the phrysecal
technical, sdminisiratien o organisatonal safeguands put in place by the Supples that
ralabe 1o thi protection of the securnity, conlidentiality or integnty of such Porsonal Dala
[nchading any breach of the IT and data secunty requiremanis; o (8) causes the
Cusiomar o Suppler o be i breach of data probection Law (in partscular the Data
Probection Legislation)

Procesaor means the person which processss Pemonal Data on bshall of the
Caontroller;

hmmwmemdmekmmFm
aulomated means and “Process”, “Procosses”

“p f* shall be construed accordingly. and
Sensitive Personal Data means Porsonal Data that reveals such categorias of dala
a5 oo lsted in Article 9(1) of the GOPR,

1 Data Protection

1.1 The parties acknowledges and agree thal:

(n] the Contract will require the Processing of Porsoral Data by the
Supplar on behalf of the Customa

() the Customer shall determing the purposes fof which and the manner
in which Pencaal Data will be procassed by the Supplar on bohalf of
iy Cusshoimas’ unier thes Coniract;

(&) the Customar is thiy Controller and the Suppler is the Customes's
Processor in respact of all such Personal Datac and

(d] e only Processing of Personal Data thad the Suppler i authorised 1o
do is ksted in tha Data Protection Paniculars

1.2 Whare, under of in cormacion with the Conlract, (e Suppler Processes
Parsonal Diata on bahal of the Custemnes and the Cuslomar’s Processar, the
Suppher shall Process the Parsonal Data only:
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(a) to the extent and in such ad manner, as & necedsary o the
performance by the Suppler of its oblgations: under the Canbract and
in accordance with the Customes's wrillen instructions; and

(b} &5 othenwise equined by Eurcpean Union Lew or individual Ewropean
Union mepmbsar staie law o which the Suppber 15 sublect. in which case

H e Suppber is requined by Law bo Process Personal Data otheraise than
in @CCordancs with this 0, thie Suppier shall imimsdia by inform ths Cusiomaer
al the lagal requrermant befors Procedding Personal Data (urless prohibited
Freent choing 80 by Linv), Tho Suppber shall nmodiately informs th Custamar
il " its opinion, Processng the Personal Data in scoonrdancs with wiithen
imabnactaon fechtved from the Cusiomer of in the paformance of is
obligations under ihe Contract infringes Data Protection Legiskation o which
exhor (M Cuslomaer of the Suppler is subject

(a) @ systemalic description of the ervisagod Processing openalions and
lrnpmeul Processing:

(b} an assesament of the mecessity and propomonalily of the Procossng
operations in refation o the pedfommanncs of the Conlract

1] Tﬂmdwmmmmmmﬁmm;

(d] e measures envicaged o address the risks, including safeguarnds,
SBLUNly Messuted and MachBNEFE 10 ondue the probection of
Parsonal Data,

The Suppllier will ol Process Pessonal Data, of decloss Personal Dala o
any party who camos on business, outsida the EEA axcept with the Cusiomar
'S prioe writlen congent and whene such consent is given, lake such aclions

The Supplier will keop 8 record of any Processing of Personal Dala & carrles
out undor the Contract,

T Supilar shall nol dscdose Personal Dala i any porson axdapl whder
the Conlrad of with the Customes’s wiillen consenl.

The Supplier shall ensure that aocess 1o Personal Data is limited foc

(8) hese omployees who neod sccoss 0 Personal Dot 1o mesl the
Supplar's oblgations undes the Conlract; and

(b} n the case of any acoss by any omployes, such parl o pans of

Personal Dala &% is sticly necessary for perormance of that
amplayen's dutivs,
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wwwmmmmmmmm
ta;

(@) mhainformed of the confidontal nature of Personal Data;

(b mmmnmmmmlw:
refating 1o handing Personal Data

(e} e sremne both of the Supplers duties and their personal dutes and
chbligaticns under Lars (inchading Data Protection Legistation) and the
Coniract,

Without prejudice to Cluss 15 of the Contract. the Suppler shall ensus that
all pemsons authorissd hnmwmummanw‘ml
eonlrachsl e atber legal cbligation of confidentiality in respect of Persanal
Datar.

Tha Supgler shall nol disclose Personal Dala to any Data Subled or fo a
third party other than a2 the request of the Cusltomer or ns provided for in the

The Suppler shal. taking indo account he ralure of the Processing.
imglomanl apprapeinte techrical amd organisational Moadures against
unaushorised of unbawiull Processing of Personal Data and agaired accadental
leas or destruction of, or damage b, Porsonal Data and to ensuen (he Secunty
ﬁmwmwwwmmmw
account of o

{a) natwe of the Personal Data 1o be profocted,;
(k) hanm that might resall from a Personal Data Breach;
(&) abtale of bechnological develapmant and

(d}  cost of impl q Aty o5,
Appropriabe lechnical and organmatonal mae BNy TTsing
and Parsonal Dota, ensuting

suthaity in relation to the Perscnal Dats Brasch of its irvestigation

The Suppher shall not engage anothar Processor to Process Personal Dala
on behall of tha Customaer aucep? with the Customser's price specific writlon
suthonsalion and, whene such suthonsabion is given, enfer inle @ contrmct
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with tha Processor thal imposes the same contractual obligations se oul in
this 0 on thal Processor, and nemain kable for any Processor that it engages
i accordance with thir barms of this 0,

Thi Suppler shall sssist and hully co-operate with the Cuslomes to enabla it
mmmhmmanmmmmammm
:mmmmm]mhmmm
snourty of Procisding, mummw reporting Personal Data
Braaches 10 the suparvisary authory and conducting data [
assasambnts, The Supphor shall notty Ihe Cuslorner within 24 howes ¥ i
fecaives A fequest Fom & Data Subject bo axercss s rghls under Law or
wmmamu&w.mﬂmmmu
any other reguiatory authodity in conneclion with Perscnal Dals Processed
wngdar th Contrad,

requining the Supgler to amend, transSer or delele Personal Data, A% the
Customer's roguest, the Supplor shall provide 1o the Customer a cogy of all
Personal Data heldd by it in 1he formal and on the media reasonably specified
by o Customar,

mmwmwmmmw&mm b alf
Configeniial Informabon andice dala (indluding any Personal Data tha the
Supplker Processes for and on behalfl of the G } bo thad ©

andior parmanently deleto the sama from its systems. nchading any back-up

Thir Suppher snall ol the Customen's oplicn, delete of relurm 5o Ihe Cuslomer
all Personal Dala on lermination of the Conlract and delste any exsting
copies of Personsl Dath excep! 1o e extent thal the Customes is requined to
retain Parsonal Dlata by Law (inchuding the Data Protection Legislation).
The Supplier shall make awallable o the Customer all infermation necessany
10 demonstrade the Customer's complance with B obfigations undar this 0
and allow for and contribule to audits, including irespections, conducied by
thiy Customser of ancthar suditor mandated by Shis Customasr,

The Suppier shal mmsdialely inform the Cusiomer if, in 25 opinion, an
irstnuction Trom the Customar infinges Law (including the Data Prolscton
Lag=lation},

This Suppler shall, in connection with (e Conlract, comply in Ml redpacts
with Lare rellating 8o data prolection (induding the Data Probection Legislaton)
and harvir esstnblished procedunes to onduns continued compliancs with Law
{induding the Data Prosection Legislation). The Supslier shall comply with s
otdigatons o8 o Proceseor under and in accordance with Law (induding the
Data Prodection Legedation),

The Suppler shall only collect any Personal Data in a form which is fully
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1.28

126

127

1.28

ik EFFCLAL

Thea Supgileer warrants (had il shall

() take approprinte lochrecal and ogansatonal MOASLENS BOAINGE
DCCUTING,

The Suppler agfets o indemnily and keap indemnified and dedand 81 2 own
exponda (e Custormner againal all coste, claims, damages of sxpondes
incusred by the Customes of for which the Cuslomer may beoomss katde due
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Schedule 5: Key Performance Indicators

1 Tho Call-Of KPS &ia 53 804 0ul in thiy Ordie Foom,

2 The partes acknowledgo the peovisions of Schedule 7 of the Framaveork
igresment.

3 Thi partiess agres Bt the Customes may amend the Cal-Off KPls during the
barm &% agraed, in writing, with the Supplias,

4, This Suipphor shal eslablish suilable proctssos 1o efdand i can Mmool e
porformancs of e provitson of the Goods and'or Sorices in acoondants with
i Cal=0it KPEs: urder this Contract and thal il & able 1o repor on the sama
ha tha Customer,

5 At Ehe end of each quarter during the Term, the Suppler shall provide the
Custamee (and, wnmmu-.-nme the Authority] with &

6, Hin the Customer's opinion, acting reasonably, the Supplier is nol meoating the
wdﬂmmmlfﬂmvrql review of the repors provided
pursuant o paragraph & abowve, the Customaes mury within 15 {flteen|) days gha
wrikien nobice {#n Initlal KM 'Waming Motica) 1o the Supplier setting aut:

(@) thy MaEr of MARErS §hing fso o such note:

o) Ihe dale by which such matiers must be rectified by, and

(ch a reminder of the implications of such notice.
Wﬁmlmwmmmmmqmwnmmwm

T I thi Supplier (in the Customers reasonable opinion) fads io adequately
addreas (he malter or maters sed cul in the Initial KPL Warning MNotice by the
dabe oontbined in such lnitial KP| ‘Warning Notics, (he Cusiomar may (3 its
diseration) issue a further weillen notice (a Final KP| Waming Notice) io the
Suppler satting out
fa)  the matter or matlers contiruing rise b such notice;

) ther dabe by which such matlars mus! ba rectified by, and
() a neminder of Be implcations. of such notice,

Ay such Finall KIP| Warrirg Notice shall stabs on it that i a Final KP1 Warning

8 Withcul prejudicon to gy ofhar rights undor this Contract if the Supplier (in the
Customes’s reasonable opinion) folls o adequately address the mafer or
maors 50t out in the Final KF1 Waming Nosice by the dato conlaingd @ such
Final KP| Waming Hotice, the Cuslomaer may berminabe this Contrac by ghving
niot less than T (so0ven) days writhon nobica to t Suppiion,
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-8 In the wewent tha Ehe Framewoek Agreemant is terminated in accordance: with
Schodule T of the Framework Agresment, the Supplier acknowledges that the
Customar may erminate this Contract,
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