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Introduction

This Schedule sets out:

(a) the mechanism for calculating the Rental Charge;

(b) the mechanism for calculating the Commissioning Charges;

(c) the mechanism for calculating the Power Charge;

(d) the mechanisms for calculating charges for Additional Services;
(e) the mechanism for calculating the Volume Rebate;

(f) the payment terms;

(9) the mechanism for indexing certain Charges; and

(h) the requirements for carbon related charges.

The Charges set out or referred to in this Schedule 3.2 (Pricing) are the only charges that the
Supplier can charge to the Customers for the provision of the Services. No additional fees,
charges or expenses shall be payable by Customers to the Supplier in addition to those set out
or referred to in this Schedule 3.2 (Pricing). No fees, charges or expenses shall be payable by
the Framework Authority to the Supplier under this Agreement.

The Supplier shall make available to the Framework Authority its estimations and projections of
future costs and Charges and its records and accounts of all actual costs and Charges relating
to the Services in accordance with the financial transparency requirements referred to in
Schedule 5.3 (Financial Reports and Audit Rights).

Any variation to the Charges shall only apply if agreed in writing and in advance in accordance
with the Change Control Procedure.

All Charges set out in this Schedule 3.2 (Pricing) are exclusive of VAT.

Except as set out in paragraph 8, Indexation shall not apply to any Charges under this
Agreement.

Paragraph 10 describes the Management Fee payable by the Supplier to the Framework
Authority.

Rental Charge

The Rental Charge shall be calculated monthly in arrears (at the end of each calendar month)
for each Commissioned Facility commissioned for use in that month, applying the mode of
calculation and unit price set out in the table below. The Rental Charges shall be calculated
separately for each type of Commissioned Facility. The Rental Charges include the provision
of Data Hall bus-bars/power distribution units (as appropriate to the Relevant Data Centre).
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Type of Mode of calculation Unit price per calendar month
Commissioned (as of 1 April 22, and subject to indexation on 1 April 23,
Facility and annually thereafter)
Committed Price
Service Period
1 month REDACTED
The aggregate power
capacity (kW) of those 6 months REDACTED
Commissioned Facilities
comprising cabinet(s) 12 months REDACTED
located within a Mixed
Cabinet Space Tenant Data Hall (to be 24 months REDACTED
expressed to the next
p::ggif gf'LkrY)\,/ n 36 months REDACTED
Committed Service
Period) as identified in 48 months REDACTED
the Service Request
Matrix. 60 months REDACTED
72 months REDACTED
84 months REDACTED
The aggregate power Committed Price
capacity (kW) of those Service Period
Commissioned Facilities
within Dedicated Data 12 months REDACTED
Halls (to be expressed
to the next nearest
0.1kW in respect of any 24 months REDACTED
Committed Service
Period) as identified in 36 months REDACTED
the Service Request
Matrix subject to a 48 months REDACTED
minimum kW value:
Dedicated Data Hall 60 months REDACTED
Space (i) for the area occupied
by cabinets, equivalent 72 months REDACTED
to 2kW for each m? of
floor space occupied by 84 months REDACTED
the cabinets; and
(ii) for each piece of
floor based equipment,
equivalent to 2kW for
each m? of floor space
(including maintenance
space specified by the
manufacturer) as
required for that piece of
equipment.
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If the Customer's commissioned capacity for a Commissioned Facility type in that month falls
below the minimum capacity requirements set out in the table below ("Minimum
Commitment”):

(@)

(b)

the Supplier shall be entitled to invoice the Customer for the shortfall in Rental
Charges for each applicable Commissioned Facility type up to the Minimum
Commitment; and

the additional Rental Charges shall be based on the unit price applicable to the
shortest Committed Service Period for the relevant Commissioned Facility type,

where the Minimum Commitment referred to in this paragraph shall:

(c)

be calculated separately for each Commissioned Facility type which the Customer
has commissioned for use in the relevant month, in aggregate across all Committed
Service Periods, as at the last day of the month; and

only apply where the Customer has requested that a Commissioned Facility of the
relevant type is available for use during the relevant month and shall not apply if the
Customer has no requirement for a particular type of Commissioned Facility.

Type of Commissioned Facility Minimum Commitment

Cabinet Space

4 kW

Dedicated Data Hall Space

500 kW (Official)

REDACTED

23

24

25

The Service Request Matrix maintained by the Supplier in accordance with Schedule 3.3 to the
Standard Terms (Service Request Procedure) shall be used as a reference point for identifying:

(@)

(b)

which Commissioned Facilities are commissioned (or due to be commissioned or
decommissioned) for use in the relevant month; and

the Committed Service Period for each of those Commissioned Facilities.

The Rental Charge for a Commissioned Facility shall only fall due between:

(a)
(b)

the relevant Service Commission Date; and

the later of the Service Decommission Date or the expiry of the Decommissioning
Lead Time (or, if earlier, the date on which the relevant Call-Off Agreement
terminates).

The Committed Service Period for a Commissioned Facility shall continue until the last day of
the calendar month in which the Committed Service Period would otherwise expire. Accordingly,
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a Commissioned Facility with a six month Committed Service Period commencing on 6 May will
operate until 30 November.

In respect of any calendar month where a Commissioned Facility is only commissioned for use
for part of that month (i.e. where the relevant: (i) Service Commission Date; or (ii) Service
Decommission Date or expiry of a Decommissioning Lead Time, falls on a day other than the
first (in the case of (i)) or last (in the case of (ii)) day of the calendar month), the Rental Charge
shall be levied at a rate equal to 1/30th of the Rental Charge for each day within the calendar
month where the Commissioned Facility is commissioned for use (to include the relevant
Service Commission Date / Service Decommission Date as appropriate).

Subject to paragraph 2.8, on expiry of a Committed Service Period, the Supplier shall continue
to provide Services on the basis of the shortest available Committed Service Period (i.e. one
month for Cabinet Space; 12 months for Official Dedicated Data Hall Space) unless the
Customer issues a Service Request requesting:

(a) a longer Committed Service Period in accordance with paragraph 4 of Schedule 3.3
to the Standard Terms (Service Request Procedure) (in which case the Committed
Service Period shall be renewed for such longer period(s) from the relevant Service
Renewal Date); or

(b) the Commissioned Facility to be decommissioned with effect on, or prior to, the expiry
of the Committed Service Period.

REDACTED

REDACTED

REDACTED

Commissioning and Decommissioning Charges
The Customer may require the Supplier to:

3.1.1 commission or decommission a Commissioned Facility (in each case consistent with
the capacity levels expressed in paragraph 2.2) at any time by placing a Service
Request in accordance with the Service Request Procedure; or

3.1.2 cancel a Service Request (in whole or part) relating to a Commissioned Facility, by
notifying the Supplier in writing no later than the relevant Service Commission Date,
Service Renewal Date or Service Decommission Date.

If the Customer wishes to postpone the date specified in a Service Request as the Service
Commission Date or Service Renewal Date it must cancel the relevant Service Request and
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issue a new Service Request, or leave the Service Request in place and pay the Charges with
effect from the stated Service Commission Date / Service Renewal Date.

3.3 The Customer may not cancel or postpone the date specified in a Service Request to
decommission a Commissioned Facility. Customers wishing to cancel or postpone a Service
Request to decommission Commissioned Facilities should issue a new Service Request to
require new space to be commissioned.

34 Subject to this paragraph 3 any request by the Customer to commission or decommission a
Commissioned Facility or cancel a Service Request, shall be subject to the following one-off
charges:

Request type One-off charge due

Commissioning Charges

Commission Cabinet Space This charge shall be payable on the Service Commission Date and shall
be calculated at REDACTED for each 4kW (whole or part) increment of
Cabinet Space commissioned for use by the Customer (or if the
Customer has specified a minimum number of Cabinets which is above
the number of 4kW increments or parts thereof then REDACTED for each
such Cabinet) provided that:

(i)  the charge shall only fall due when commissioning new Cabinet
Space and shall not (for example) be applied when requesting a
Service Renewal Date or reallocating existing Cabinet Space to a
Service Recipient; and

(i)  the Supplier shall use all reasonable endeavours to meet requests
from a Customer for additional Cabinet Space through the
redeployment of cabinet units previously allocated to other
Customers in the same Data Hall and subsequently
decommissioned for use (escalating any conflicting requests from
Customers for redeployment of legacy cabinets to the Framework
Authority for determination) or by using existing free space in any
of the Customer's existing cabinet units. Where Cabinet Space is
redeployed under this arrangement, the one-off charge shall be
reduced to the lower of REDACTED of the cabinet commissioning
charge set out above per cabinet and the costs directly incurred by
the Supplier in redeploying the relevant cabinet units.

Subject to any cancellation Charge set out below, no charge in relation to
a request for commissioned Cabinet Space as set out above shall apply if
the relevant Service Request is cancelled prior to the relevant Service
Commission Date.

Commission Dedicated Data No one off charges apply unless a Customer requires Dedicated Data
Hall Space Hall Cabinet Space to be commissioned (in which case the
Commissioning Charges for 'Commission Cabinet Space' above shall
apply to that Dedicated Data Hall Cabinet Space).

Service Request Cancellation Charges
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Request type

One-off charge due

Cancel a Service Request to
commission Cabinet Space (in
whole or part) prior to the
relevant Service Commission
Date.

If the Supplier is notified of the cancellation before the Commissioning
Lead Time commences, no additional charge shall be payable.

If the Supplier is notified of the cancellation within the Commissioning
Lead Time, a cancellation charge shall fall due for payment equal to the
sum of:

A. 1/30th of the Rental Charge which would have fallen due for payment
for the element of the Commissioned Facilities being cancelled for
each day falling between the start of the Commissioning Lead Time
and the date on which the notice of cancellation is effective, subject
to @ minimum thirty (30) day period; and

B. (insofar as the Commissioned Facilities being cancelled relate to
Cabinet Space), the costs incurred by the Supplier to purchase and /
or install the items comprised in the Commissioning Charge for
Cabinet Space specifically for the Customer where and to the extent
that the Supplier is unable to return, redeploy or resell the items
(including as anticipated pursuant to sub-paragraph (ii) of the
Commissioning Charge for Cabinet Space described above), up to a
maximum sum equal to the Commissioning Charge for the relevant
Cabinet Space.

Cancel a Service Request to
commission Dedicated Data Hall
Space prior to the relevant
Service Commission Date.

As agreed by the Parties in accordance with the Change Control
Procedure.

Cancel a Service Request to
commission Additional Services
for Structured Cabling,
Additional Power Cables and
Inter Data Centre WAN Usage
prior to the relevant Service
Commission Date.

If the Supplier is notified of the cancellation before the Commissioning
Lead Time commences, no additional charge shall be payable.

If the Supplier is notified of the cancellation within the Commissioning
Lead Time, a cancellation charge shall fall due for payment equal to (as
applicable):

A. For Structured Cabling - the actual costs of the Structured Cabling
directly incurred by the Supplier, if the Structured Cabling has
already been cut to the requested length or installed by the Supplier
and is unable to be returned, redeployed or resold by the Supplier.

B. For Additional Power Cables - the actual costs of the Additional
Power Cables directly incurred by the Supplier, if the Additional
Power Cables have already been cut to the requested length or
installed by the Supplier and are unable to be returned, redeployed
or resold by the Supplier.

C. For Inter Data Centre WAN Usage - the actual costs directly incurred
by the Supplier in cancelling any third party contract required to be
entered into to provide the Inter Data Centre WAN Usage up to a
maximum of one (1) months' Charges for the Inter Data Centre WAN
Usage (as set out in paragraph 5).

Decommissioning Charges

Decommission Cabinet Space

A. If the Service Decommission Date falls on or after the end of the
Committed Service Period in which the Service Request to
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Request type

One-off charge due

decommission Cabinet Space has been served, no
decommissioning charge shall be payable.

B. If the Service Decommission Date precedes expiry of the Committed
Service Period in which the Service Request to decommission
Cabinet Space has been served, the Customer shall pay a
decommissioning charge calculated as the difference (X - Y) (which
may not be less than zero) between:

X  the lowest Rental Charge that the Customer could have paid for
the Services during the period between (i) the Service
Commission Date (or any more recent Service Renewal Date)
and (ii) the Service Decommission Date (or if later, the date on
which the Decommissioning Lead Time expires) if it had not
been subject to that Committed Service Period (and taking
advantage of any shorter Committed Service Periods that
would be available to it under the Agreement, so, by way of
example, if the Customer wished to break a 24 month
Committed Service Period after 14 months, the lowest relevant
Rental Charges might have been for a 12 month Committed
Service Period followed by 2 x 1 month Committed Service
Periods); and

Y the actual Rental Charges payable for the relevant Cabinet
Space being decommissioned during the period between (i) the
Service Commission Date (or any more recent Service
Renewal Date) and (ii) the Service Decommission Date (or if
later, the date on which the Decommissioning Lead Time
expires).

Decommission Dedicated Data
Hall Space

The Customer may not decommission Dedicated Data Hall Space during
the first 12 months following the Service Commission Date. Thereafter,
the Customer shall be entitled to decommission the facility with the
following consequences:

A. If the Service Decommission Date falls on or after the end of the
Committed Service Period in which the Service Request to
decommission Dedicated Data Hall Space has been served, no
decommissioning charge shall be payable.

B. If the Service Decommission Date precedes expiry of the Committed
Service Period in which the Service Request to decommission
Dedicated Data Hall Space has been served, the Customer shall pay
a decommissioning charge calculated as the difference (X - Y)
(which may not be less than zero) between:

X  the lowest Rental Charge that the Customer could have paid for
the Services during the period between (i) the Service
Commission Date (or any more recent Service Renewal Date)
and (ii) the Service Decommission Date (or if later, the date on
which the Decommissioning Lead Time expires) if it had not
been subject to that Committed Service Period (and taking
advantage of any shorter Committed Service Periods that
would be available to it under the Agreement, so by way of
example, if the Customer wished to break a 36 month
Committed Service Period after 26 months, the lowest relevant
Rental Charges might have been for an initial 24 month




OFFICIAL

CH Il Framework Agreement
Schedule 3.2 (Pricing)

Request type One-off charge due

Committed Service Period followed by monthly charges at the
rate applicable to the 12 month Committed Service Period); and

Y the actual Rental Charges payable for the relevant Dedicated
Data Hall Space being decommissioned during the period
between (i) the Service Commission Date (or any more recent
Service Renewal Date) and (ii) the Service Decommission Date
(or if later, the date on which the Decommissioning Lead Time
expires).

3.5

3.6

4.1

Where a Customer cancels a Service Request pursuant to paragraph 5.5 of Schedule 3.3
(Service Request Procedure) of the Standard Terms in circumstances where an Assurance
Report has not been issued in respect of the relevant Commissioned Facility by the relevant
long stop date, the Customer shall not be liable for any cancellation charges that may
otherwise fall due for payment under this paragraph 3 in respect of such cancellation.

If the Customer places an Accelerated Service Request which is accepted by the Supplier in
accordance with the Service Request Procedure, the Customer shall pay a one off charge
equal to the actual costs directly incurred by the Supplier in implementing the Accelerated
Service Request as agreed in writing, in advance, by the Customer.

Power Charges

The Power Charge shall be calculated from the Framework Effective Date on a monthly basis
by reference to the following formula for each Commissioned Facility:

P = (C x U x PUE) + Standing Charge + Climate Change Levy

where

C= the metered volume of electricity power consumed by the
Customer’s infrastructure (measured in kWh) within the Data
Centre measured at the designated metering point. The designated
metering point shall be the metering point at each power distribution
unit used in relation to the provision of the Services within the
Commissioned Facility.

U= the unit cost price for supply for each kWh of electricity consumed
at the designated metering point, calculated as a pass-through of
the supply cost at the weighted average bulk tariff available to the
Supplier (or relevant Sub-contractor) in respect of the entire site
during the relevant calendar month (calculated separately in
respect any part of the month or time of the day where a different
bulk tariff applies) in accordance with paragraph 4.2.

PUE = subject to paragraph 2.9(b), means a fixed ratio of REDACTED.
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Standing Charge = the fixed standing charge in relation to the provision of power for the
Services, calculated as a pass-through of the fixed standing
charges incurred by the Supplier from its electricity supplier in
respect of that calendar month, pro-rated to reflect the amount of
power capacity commissioned for use by the Customer as a
proportion of the total electricity capacity to which the standing
charge relates.

Climate Change Levy = the climate change levy as implemented and described in Part Il
and Schedules 6 and 7 to the Finance Act 2000 and the related
implementing and consequential regulations, including the Climate
Change Levy (General) Regulations 2001 (Statutory Instrument
2001 No 838), as amended from time to time.

The Supplier shall use all reasonable efforts to ensure that electricity supplied to the
Customer's infrastructure is charged at the most competitive cost from the electricity provider
to the Supplier. The Supplier shall competitively tender the provision of power (or procure that
the relevant Key-Subcontractor does so) at commercially prudent intervals and in accordance
with Good Industry Practice so as to ensure that the Power Charges under this Agreement are
at the best rate that is reasonably available to it from reputable and substantial suppliers in the
open market at the time of each tender.

Subject to paragraph 4.4, the Supplier may pass through the cost incurred by the Supplier to
obtain any Levy Exemption Certificate(s) in order to reduce the amount of Climate Change
Levy payable by the Supplier or to otherwise exempt the Supplier from any Climate Change
Levy.

The Supplier may only pass through the Climate Change Levy and the cost of obtaining any
Levy Exemption Certificate(s):

(a) in an amount that is proportionate to the Customer's metered volume of electricity
power consumed by the Customer's infrastructure compared with the electricity power
consumed by all other customers of the Supplier to which the Climate Change Levy
and any Levy Exemption Certificate(s) relate; and

(b) to the extent that the Supplier meets its obligations in accordance with paragraph 9.2
of this Schedule.

Subject to clause 16 of the Framework Agreement and paragraphs 4.3 and 4.4, the Power
Charges include all levies, charges, costs and other amounts in relation to the transmission,
distribution, balancing and metering costs for the supply of electricity at the designated
metering point, including:

(ii) all environmental, social and development support obligations, levies, charges or
costs imposed on the Supplier and electricity market participants through legislation,
or which arise as a consequence of the electricity provider and Supplier seeking to
comply with them; and

(iii) the Supplier's electricity provider's cost of electricity production or its cost of electricity
purchase on the wholesale market whether directly from generators or energy traders
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and whether bilaterally or through electricity exchanges, multilateral trading facilities
or organised trading facilities, as well as the electricity provider's own operating costs
and any profit or margin applied by the electricity provider,

and the Supplier shall not be entitled to charge to the Customer any additional costs, prices,
levies or charges in relation to the supply of electricity to the Customer's infrastructure.

5. Charges for Additional Services

5.1 The Charges for Additional Services which are specified within the Service Description at the
Framework Effective Date shall be as set out below.

52 Cross Connects
521 The Supplier will supply Cross Connects using the rate cards illustrated below, which
allow for orders of 1, 6 or 12 pairs and assumes the provision of single mode fibre;

and

5.2.2 The Supplier grants the Customer the right to choose between a single, up-front
payment or a monthly recurring charge; and

5.2.3 Where the Customer chooses the monthly recurring charge, indexation is applicable
in accordance with paragraph 8.

REDACTED

5.3 Structured Cabling — Backbone & Horizontal

5.3.1 Pricing in relation to Structured Cabling will be “Price on Application”, with each
Customer requirement being priced based upon the detailed cabling schedule.

54 Power Cables, Power Strips, ATS and Floor Strengthening

Specification Price per
termination (£)

Additional Power Cables For gach cable 16A Single REDACTED
termination. Phase, metered
16A Three REDACTED

Phase, metered
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Phase, metered

32A Single REDACTED
Phase, metered
32A Three REDACTED

Power Strips

Specification

Price per unit (£)

For each power strip.

non-metered

Single phase, REDACTED
non-metered
Three phase, REDACTED

For each automatic

Automatic Transfer Switches .
transfer switch.

Specification

Price per unit (£)

APAP4423 - Rack
ATS, 230V, 16A,
C20in, (8) C13 (1)
C19 out

REDACTED

Calculated per m? of
Floor Space to be
strengthened.

Floor Strengthening

Specification

Price per m?2

Floor Space to
Tier 3

requirements

To strengthen REDACTED
Floor Space to

Tier 2

requirements

To strengthen REDACTED

55 Inter DC WAN

5.5.1 The Inter DC WAN services summarised in the table below are applicable to

connections between Spring Park and Cody Park only.

REDACTED

5.5.2 Connections to other third-party networks and locations, including public cloud

connectivity, can be provided on a “price on application” basis.

5.6 Smarthands and Labour Based Projects

5.6.1 The Supplier will provide Smarthands (Tier 1 and Tier 2) labour in accordance with

the following rates.
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Tier Price per hour
Per hour of Smarthands
Smarthands used per month - Tier 1 REDACTED
(calculated in 30 min
increments). .
Tier 2 REDACTED

5.6.2 The Supplier will provide Smarthands (Tier 3) labour in accordance with the following

rates.
Technical Resource Day Rate (£) Out of Business Hours Bank Holiday
(Tier 3 Smarthands) y and Weekend Multiplier Multiplier
Technical Consultant REDACTED REDACTED REDACTED
Technical Architect REDACTED REDACTED REDACTED

5.6.3 Labour based projects that fall outside of the scope of Smarthands can be quoted for
on a project-by-project basis, based upon the underlying Customer requirement.

Technical Resource Day Rate (£) Out of Business Hours Bank Holiday
(Tier 3 Intelligent Hands) y and Weekend Multiplier Multiplier

Technical Consultant REDACTED REDACTED REDACTED
Technical Architect REDACTED REDACTED REDACTED

5.7 Migration Services

5.7.1 The Supplier is permitted to supply Customers with migration services based upon
the following principles:

(a) pricing is prepared on a project-by-project basis, based on labour day rates applicable
to the work required; and

(b) services are provided by third party suppliers, who are selected in discussion with the
Customer; and

(c) the Supplier is permitted to add a mark-up in accordance with paragraph 5.10; and

(d) terms and conditions are back-to-back between Customer, Supplier and third-party
supplier of services.

5.8 The Charges for any Additional Services which are included within the Service Description
after the Framework Effective Date shall be as agreed by the Parties under the Change Control
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Procedure at the time the Additional Service is required. The pricing mechanisms which may
be used to price Additional Services include:

(a) fixed price;

(b) time and materials;

(c) capped time and materials;

(d) cost plus;

(e) risk reward, i.e. outcome based pricing; or
(f) volumetric Charges.

Save where paragraph 5.1 applies, the Customer shall have the discretion to select which of
the pricing mechanisms will apply to the provision of the Additional Services and the request
for the provision of the Additional Services shall be processed in accordance with the Change
Control Procedure.

If the Framework Authority or a Customer requires the Supplier to price an Additional Service
on a 'cost plus' basis the mark-up to be applied to cost plus services shall not be higher than
REDACTED, unless the Supplier can demonstrate to the satisfaction of the Framework
Authority that a higher mark-up is appropriate taking into account the nature of and risks
associated with the provision of the relevant Additional Services.

If the Framework Authority and the Supplier agree that an Additional Service can be specified
as a repeatable offer, those Additional Services will be added to the Service Description in
accordance with the Change Control Procedure.

Volume Rebate

If the total Rental Charges payable by all Customers in any calendar month exceeds any of
the bands set out in the table below, the Supplier shall apply a rebate to each Customer’s
Rental Charges for that calendar month calculated and applied as set out in the following
paragraphs ("Volume Rebate").

The Supplier shall calculate the value of the total Volume Rebate by applying the relevant
discount stated in the table below to the total Rental Charges falling within each "band" in that
calendar month.
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Total Rental Charges payable in
Band the applicable calendar month Percentage discount
| Other threshold metric

Band 1 REDACTED REDACTED
Band 2 REDACTED REDACTED
Band 3 REDACTED REDACTED

6.3

6.4

6.5

7.1

7.2

8.1

8.2

8.3

The total Volume Rebate shall then be calculated as a percentage of the total Rental Charges
payable by all Customers for that month (the “Volume Rebate Percentage”).

The Supplier shall account to each Customer for that Customer’s share of the total Volume
Rebate by reducing the Rental Charges payable by that Customer for that month by the product
of the applicable Volume Rebate Percentage and the Customer’s Rental Charges for the
month. For example, if the total Volume Rebate is REDACTED and a Customer has Rental
Charges equal to REDACTED of the total Rental Charges across all Customers for the
applicable calendar month, REDACTED.

REDACTED

Invoicing and Payment Terms

In accordance with Schedule 3.1 (Charges and Invoicing) of the Standard Terms, the Supplier
shall be entitled to raise an invoice in respect of the Charges within thirty (30) days of the end
of the calendar month to which the Charges relate.

The Customer shall make payment to the Supplier within thirty (30) days of receipt of a valid
and undisputed invoice.

Indexation

Any amounts or sums in this Framework Agreement which are expressed to be "subject to
Indexation" shall be adjusted in accordance with the provisions of this paragraph 8.

The following Charges are subject to Indexation:
(a) Rental Charges;

(b) Commissioning Charges; and

(c) Charges for Additional Services.

Subject to paragraph 8.5(a), where Charges are subject to Indexation, the relevant adjustment
shall be:
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applied on 1 April 2023 and on the first day of April in each subsequent year (each
such date being an "adjustment date"); and

determined by multiplying the relevant baseline Charge (being the amount of the
relevant Charge immediately preceding the relevant adjustment date) by the lesser
of:

(i) REDACTED %; or

(i) the percentage change in the Consumer Price Index published for the
12 months ended on the 31 January immediately preceding the relevant
adjustment date,

with the adjustment then added to the relevant baseline Charge. If the percentage
change in the Consumer Price Index is negative, then Indexation shall not apply.

For example, if the relevant baseline Charge was £100 and the percentage increase
in the Consumer Price Index was 1.5%, then the relevant adjustment would be £1.50
(being £100 x 1.5%) and the new adjusted Charge would be £101.50 (being the
relevant adjustment added to the relevant baseline Charge).

Except as set out in paragraphs 8 and 9, neither the Charges nor any other costs, expenses,
fees or charges shall be adjusted to take account of any inflation, change to exchange rate,
change to interest rate or any other factor or element which might otherwise increase the cost
to the Supplier or Subcontractors of the performance of their obligations.

Charges for Additional Services shall be subject to Indexation or Market Adjustment as follows:

(@)

(b)

Charges for Smarthands shall be subject to Indexation which shall be applied in
accordance with the process set out in paragraph 8.3:

Charges for any other Additional Services may be adjusted on 1 April 2023 and on
the first day of April on each subsequent anniversary (each such date being an
"market adjustment date") ("Market Adjustment"), where the Supplier
demonstrates to the Customer:

(i) that it has tested the market for the applicable Additional Service within a 6-
month period prior to the market adjustment date; and

(i) that in its reasonable opinion based on that market testing the then current
Charges for the relevant Additional Services do not reflect the fair market
value of those Additional Services; and

(iii) formally requests a variation to the Charges for the relevant Additional
Services in accordance with the Change Control Procedure prior to the
market adjustment date;

any variation to the Charges for Additional Services in accordance with
paragraph 8.5(b) shall only apply if agreed in writing in accordance with the Change
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Control Procedure, provided that the Framework Authority shall not unreasonably
withhold or delay a variation to the Charges which has been calculated in accordance
with the principles in paragraph 4.5 of Schedule 4.2 (Change Control Procedure) of
the Standard Terms.

Any Charges for any Additional Services included in this Framework Agreement after the
Framework Effective Date shall be subject to Indexation or Market Adjustment (as appropriate)
on 01 April 2023 and annually thereafter and are to be incorporated into this Framework
Agreement in accordance with the process set out in Schedule 6.2 (Change Control
Procedure).

For the avoidance of doubt, Indexation shall apply to any Charges payable under a Service
Request as set out in this paragraph 8.

Climate Related Charges

The parties acknowledge that:

(@)

(b)

(c)

the Supplier has entered into, or may enter into, a Climate Change Agreement(s) in
relation to a Data Centre that requires the Supplier to meet specific energy efficiency
targets ("CCA Energy Efficiency Targets");

in order for the Supplier to meet its CCA Energy Efficiency Targets, the Supplier relies
on the Customer ensuring optimised efficiency of the Customer Equipment within the
Data Centres in accordance with the responsibilities set out in paragraph 3.1(b) of
Schedule 3.4 (Customer Responsibilities) of the Standard Terms;

to the extent that any failure by the Supplier to meet its CCA Energy Efficiency Targets
is due to a failure by the Customer to meet its obligations under Schedule 3.4
(Customer Responsibilities) of the Standard Terms and this causes the Supplier to
incur Buy-Out Fees, the Supplier shall be entitled to request reimbursement of such
fees from the Customer through the Change Control Procedure provided that the
Supplier at all times:

(i) provides the Customer with all reasonable assistance and information to
assist the Customer to meet its obligations under Schedule 3.4 (Customer
Responsibilities) of the Standard Terms to optimise the efficiency of the
Customer Equipment in that Data Centre;

(i) pro-actively manages compliance with the CCA Energy Efficiency Targets to
avoid the payment of any Buy-Out Fee, including by:

(A) promptly advising the Customer in writing as to whether any actions
or omissions of the Customer will or are likely to cause the
Customer to fail to meet its obligations under Schedule 3.4
(Customer Responsibilities) or will or are likely to cause, the
Supplier to fail to meet its CCA Energy Efficiency Targets and in
each case providing practical guidance and support to mitigate that
potential outcome;
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(B) employing applicable mitigation strategies; and

(©) engaging with its other customers actively to improve the overall
energy efficiency of the Data Centres;

promptly notifies the Customer as soon as the Supplier considers that the
Supplier will not meet, or is likely to not meet:

(A) that year’s power efficiency ratio for that Data Centre; or
(B) the CCA Energy Efficiency Targets,

and whether, and to the extent that, this is due to the Customer failing to
meet its obligations under Schedule 3.4 (Customer Responsibilities) to
optimise the efficiency of the Customer's equipment in that Data Centre; and

demonstrates to the Customer's reasonable satisfaction the extent to which:

(A) that the failure was due to that year’s power efficiency ratio for that
Data Centre not being met;

(B) that the failure was a direct consequence of the Customer materially
failing to meet its obligations in Schedule 3.4 (Customer
Responsibilities) of the Standard Terms to optimise the efficiency of
the Customer's equipment in that Data Centre;

(©) that the failure could not have been mitigated by the Supplier; and

shall ensure (and shall demonstrate to the Customer) that the Buy-Out Fees
in respect of which reimbursement is sought through the Change Control
Procedure:

(A) are limited to Buy-Out Fees incurred by the Supplier to perform
Services under the Framework Agreement;

(B) are incurred as a direct result of the relevant Customer materially
failing to meet its obligations in Schedule 3.4 (Customer
Responsibilities) of the Standard Terms;

(©) do not result from acts or omissions of other customers of the
Supplier (including Other Customers);

(D) do not exceed that proportion of the Climate Change Levy that
would apply to the Services during the relevant period had the
Supplier not entered into Climate Change Agreement(s) for the
relevant Data Centre(s); and

(E) in any case, where the relevant Buy-Out Fees are incurred due to
more than one Customer materially failing to meet their obligations
in Schedule 3.4 (Customer Responsibilities) of the Standard Terms,

1
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such fees shall be apportioned appropriately across the relevant
Customers.

The Parties acknowledge and agree that any Charges payable in relation to:

(@)
(b)

any Carbon Change in Law; and

the Climate Change Levy and any Levy Exemption Certificate(s),

shall only be payable if the Supplier has:

(c)

(e)

used all reasonable endeavours to pro-actively mitigate any such Charges arising,
including by:

(i) promptly advising the Customer in writing as to whether any actions or
omissions of the Customer will reduce such Charges;

(i) employing applicable mitigation strategies; and
(iii) by engaging with its other customers as required;

used all reasonable endeavours to minimise any increase (or maximise any reduction)
in the costs (including any tax, levy, impost or other charge imposed by the
government or regulatory authority) including in respect of the costs of its Sub-
contractors, which form part of, or result in, those Charges becoming payable by a
Customer; and

promptly notified the Customer as soon as the Supplier considers that such Charges
will, or are likely to arise and whether, and the extent to which the Customer may
assist reduce such Charges arising.

The Supplier shall provide all Information reasonably requested by a Customer to demonstrate
to the Customer that the requirements of this paragraph 9 have been met.

Management Fee

The Management Fee is payable by the Supplier and calculated as set out in this
paragraph 10.

The Supplier will report the amount of the Management Fee each month (within 7 Working
Days of each month end).

The Management Fee is calculated as follows by reference to the Charges or other sums
calculated or payable in respect of any month:

Charge

Percentage

Rental Charges REDACTED
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Charge Percentage

Volume Rebate REDACTED
Power Charges REDACTED
Commissioning Charges REDACTED
Charges for Additional Services REDACTED
Service Credits REDACTED

The Framework Authority will issue an invoice to the Supplier for the Management Fee on

receipt of a report further to paragraph 10.2.

The Supplier will pay invoices for Management Fees within 30 days of receipt of a valid VAT

invoice.

For the avoidance of doubt:

10.6.1  No Management Fee will be imposed on Power Charges or any component

thereof including the Standing Changes and Climate Change Levy;

10.6.2 The Management Fee will be deducted from any relevant Charges at the

applicable date for the purposes of any Benchmark Review.




