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Schedule 1: Call-Off Contract
PART 1 - ORDER FORM

Dell
17 & 2™ Floor,

Lid

‘One Creechurch Place,

Landon
EC1A BAF

(Rigestened No. 208136%)

Dear Sirs

UK Research and Innovation
{Registered Mo. zaliI5a2)

19 Juby 2023

Call-0f Contract No. DDaT2XR8S for the supply of Goods, Sorvices and Softwane

1 Further 1o the Framework Agreement dated 18* May 2023, we wish o instrod you
deacribed bafow i accordance with 1be barms
of the Fromework Agresment, this Order Form and the Call-Of Terms and

1o supply e Goods and Sarvioss

Conditions, as furiher St cut and described in Briel atlached al Annex A
2 The particulars of this Call-Of Coniract are set out below:

ttem Description
Oirdor Form The Order Form Reference s DDaTX3348
Raeferoncae:
{Front page of
Cal-Off Tems
and Conditions )
Parties Botwoen:
{1} UK Rosearch and Innovation company  numbes
{za333552) whose registered office is at Polaris House,
Swindon, SN2 1FF (Customer) and
(2} Dwll Corporation Lid (company nunber 2081369)
whose megistered office is ot 1° & 2™ Floor, One
Creechurch place, London, EC3A SAF (Suppliar)
CallON kPl Porformance Targel | Koy indicator | Perarmance
(Elause 1.1) Moasure
Guarantes i dolvitr | Dolvery of Goods | 99% of Goods
al Goods covered dedvered on time
uander this Contrmct in full
wilthini this head-limes
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specified o member
locatons. Froughout
ﬁm ol Product 99% of Goods
products hsfed inthe | Awadabdity avadabés at ail
limas
e Term (of the
Praduct iekatdty Fadurn f#t of Liskks Bhan 1% of
G il Goods provnded
wWaITanly haper regearted
auls
Fmspcnd 1 albl Provasicon of 5%
epsecational enquines | Riespohss
within foue working
Wrvoih Staty. | Acomasy BE% o 58 s
ane pvritied
Trtenioe Srmeliness. Timelness ﬁ%hmﬂ
ane geratted on
tima
mrd‘ﬂ Awaiabdfy and SYTHETIS
codering sysbems Dnl'n'l'l'?u arne &% of
i unded this ey Girvy dhuring B
Cantract including Term (iof this.
coling ardering Coriract)
mysbem, ilsphana, [eontiding pee=
el rtified
A aRAnGE
pernds)
Charges Tr-l:;!wgo[s]hﬂumn £263.307 60 (Two hundred and
(Clauss 1.1) shety theee thoussnd, Tees Pundied and seven pounds sy
penda)
Accoss Date They Softwces shall b sccosaible from 297 Seplernbor 2023
(Clause 1.5)
to | The Chaigeds) ams fmed for the duration of s Call-Cff Conlbract.
the Charges
{Clayas 1.1)
Comiract End Mteans:
Date
{Glausa 1.1) = The date Taling 5 years alter th delivery of the relevant Goods

and Softwarne (0 W) {induding Any repleoement Goods and
Software requined
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Cukigmar

Maars the s of E50.000 (Fifty fhoutand | poands

Liahility Cap
(Clase 1.1)
Dalivery Date{s) | The Soppler shall delver the Goods: by the folliowing date(s)
Clasn 1.1
b ! 29" Soplember 2023
Defocts In tedpect of the Goods b be suppsed under this Call-CfT Contract,
Ructification ther paricd ending 12 (twehee] months afler the Contract End Date,
Pariod oF i respect of By Googs thal ane repained of ropladnd unde
(Chsme 1.1] Clause 55 of the Cal-08 Terms and Condiions, the period ending
12 [wetve) months after replacement of such Goods.
Coods The Goods 0 be swppled under this CallDf Cordac! are &8
{Ctase 1.1) Tedcuws
=  Piease soo datals in Annox A - Bried
Instnilation Date | The Soffeare shall be irbalied on 30 Seplember 2023
(Clinuse 1.1)
Premises Thee Goods ane o be delvened to andlor the Senvices are 1o be
(Gl 1.1) Suppiod ol Soarce & wch Faclties Cound [STFC), Goods In,
STFC- RAL RAL, Rutheriond Appleton Labomatory, Didoot, OX11
00X,
Sarvices T Saevices b0 Be supphed undor ey CallD8 Conirsst ane &
(Claassa 1.1) Telhnarn:
& [Plaass sea datals in Annax A - Brial
Sofreare T Seftwars 1 Do suppled undor this Call-D8 Contrac? i a5
{Clasn 1.1) Tl
* [Pleasa see detads in Annax A - Briel
Software The Softwara shall meal the following lechnicalfunctional
1.1]
! : *  [Pisase see detals in Annex A - Briel
Sattwars The Softwars Warranty Paniod shall b
Parlod
1:1-:;31] = Five years

Commencemant

Supply of e Senaces is b commesnce on 25 Saptember 3023
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Dato
(Claussa 1.1)
mﬁ-ﬂﬁﬂ Supply of B Senvices i I erd on 207 Seglember 2028,
(Chaizse 1.1]
Suppliar Maars the amount of £329 138 (Thres fundied and twenty ring
Liability Cap thedand. o Frundind and Pty Sva ) i
(Clisha 1.1)
Irestalments The stages of payment described in Clause 8.4 of the Call-Off
[Clause B 4) Terma and Condibons ans detsiled below.
Irsepicn cn delvery
Nodicas Ay writien motos prowided under Clauss 19,1 shall be sent
! 1% In the case of the Customes:
Ta: Polarss House, Norh Avenue, Swindon. SH2 1FF
- RS e i
Markoed for the affenton of Jasmin Team
In the case af the Suppler;
To: Dhefl Corporaticn L8, 15t & 2nd Floor, One Creschurch
Prace, Londan, ECLA SAF
Data Protection
Particalars The subject mamer a0 | 1hw parbes will Process Parscasl
{Bchedale 4) durmtion of the Diata i B content of: Mot
Frocessing Applcabls

T niiariy 8 purpotn
o tha P, g

WWHPM T Pesrsonal Dalo will incluce:
Data being Processed Mot Applicabis
The catogones of Data | Tre Dats Subjects will inchade:
Ny Mk Appleais

Agreement

For the avoadance of doubt whisne you have camed oul any work price 1o the date of
s CalD# Contracl in any wary relabed o the  Goods and Senvices  bo be suppled

Thi Cal-Cfl Contract incorparates sl tha teema snd condiliong of the Frafmreerk
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ract the Serms and conditions s Cal-0f Contract and
Wty i dirpacy of fuch weark

undor this Call-CHf Con
tha Fr

5 Words and expressions which ans defined in the Framewonk Agreement shall have
the same meaning in this Cal-Of Contract unless expressly defingd otherstse hene

& Yo must nol make any amendments (o the Call-0H Tems and Condiions

confer on By
plersUan 1o tha

ol s

' i Fighl i anloncs |
rd Parbes) Act 1909

iy Earefil

{Fights of
Please sign and rebum the abinched copy of s Oeder Form o sigrefy your scceptancs of iis
contents;

i Call-Dof Tored and Condticnd. Wa
a4 oo Bt sulishe 3 wil

el B B T SR chEd b copied of
aigry G- o il Condiond and dme |
ncnie of the daded coples o yoursehies
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Annex A Bried
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D<A LTechnologies

A quote for your consideralion

Based on your technology needs, we put the following quote together o help with your
purchass dacision.

I you B i Pramis customed, you G complils your purchass thiough your Prmiler
Page. You can aiso got balp with a new quols by contacting your Sales Rep for mone
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Contract Between:

UK Research and Innovation

Drell Corporation Limited
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Call-Off terms and conditions for the supply of Goods andior
Services under Framework for Servers, Storage and Solutions

National Agreament
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Mo Parinershep or Agency

Fcen Exchusivity

Supply of the Goods andir Sendcos

Lisi of tha Safhane

Variations 1o the Corract

Payment of S Chargeds) and P Markoting Pramaum
Sat OF

Limit o Sabiity
Anii-peizsby ind Coenupton

Dradn Probsetion

Conficts of interest

The Lik's decision 1o leave the Euncpsan Linion
Démput Fesohition

Fupcords and A ALoess

Complance with Ant-Slavery and Human Traficiing Lows: nd Poliooes

Handover

Contracts {Rights of Trird Parbies] Ac 1000
Sawirabiity

Linbity

Countemarts

Goveming Law and Jurisdiciion
\Wihoe

LI DFFHIAL
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Call-Of Terms and Conditions
Dated
Batwesn;
(L} Thet Customar snd
12 The Soppler.
(e dartios of the Customer and Suppler ane sat cuf in the Order Form))
Wharoas:.
1A} The Acanifity #228 08 the lead orginesation on behall &5 Memise Ingtitions

[as delned below] providing s Momber Insttutors with pro-lencercd
amangements for @ variety of goods and services

18] The Authonty issised a confract nolics 2021-581583 on & December 2021
i FHITMWWHMMWW
oo ol provessan of Soriain podch amdicr
mmqumbﬂnﬂ

(=] Fclulmg of the Pubiic
WB:I‘I& hhﬂnirlmdimulnpphﬂbbu
mhmumm%mawmmmu

nis with: those deivs mnd this included

mmﬂhmmmnhww{-
defined bekn).

{0} B i the F 5 the O s ap 4 the

Suppbar |6 provide the Goods andir Seniced in aciordence with the
Contract {ns defined bekow)

{E} These Call-off Tormns and Conditlons sef cut the berms and condiions o the

)/ Dafinitions and Interprotation
14 I thig Contract tha Rallowing wonds b sxpliiiions shall o B Sollowing
PN

Authsority means the Southemn Uniersiss Puchasing Consoum, an
HMMMWIW{M

numbser (02T12244; registarsd charity numbar 10421 T8

ADR Notios For: the maaning given in Clause 27.5.

Anti-Slavery Laws has the meareng geven in Clause 29.1;

Brigl means the Cusiomer's requinements Tor the supply of the Goods andion
Servioes annexed bo the Order Form and any changes 1o the same notiied
by the Cusdemar 1o the Supplies from Trme-|o-tme:

Broxit means the Unded Kingdom's sl from B Eutopedan Union



R Ol

Call-Off KPi3 maaers (s oty pericemnancs indicalors sof cuf in the Order

nlﬂmﬂmmmmmmmmm
i Condract. a8 ok dl i in the i
mmummmumwrmimﬂww
Chargs{s) shall be consfruad acoordingly];

Goniract means T wiitien agreement betwoon the Cusiomer and the

ﬁmmﬂmﬂﬂfﬂmwﬂmlmmhr
(annexed Lo the Order Fom) and thess Cal-Cff Terms and Conditions:

Coniract End Date means (he dale detaded &8 such in the Order Form as
such date may be extended pursuant o Clase 3.3 of thes Condract;

Gustomer Liability Cap moans the amoun! detaled as such in the Onder
Form

Cusiomers IP means all inteleciual Progeety Rights in any Dooumentation
perevicied by B Cusioemer undhr e Contract:

Data Protection Legisiation means the Dala Protedion A 2018 and
GOPR (1o the cxlerd that the GDPR apolos 1o the United an) and anvy
maonal  implementing L,

GOPR o the Dt Profection Act 20181
Dalhvory Dato(s) means the date(s) detaded as such in the Onder Form;

Dwfect maans any part of parts of Mo Goods that are Gefiective of not in
Bocorciance with 8 Conlract

Dwlects Ructification Perod means T penod 561 0ul s such in the Order
Form:

mmmmrmn‘mmnmh
of inferp of, o cAhbwiEe i conNcion with, of

mu.ldhﬂu‘l‘nﬂ:

Dispute Mothos means o withen notics of any Dispute, seting oul the Dispule's

radtrn and full pariculans of the Depate and which stabes & i a “Dispates

Hotico™,

Documantation meandg any dan, Filemua 4 o i 15 in any

el and form whatsoever (indiuding paper of alectnonic fomt

EMR means the Environmental Information Rogulations 2004;

FORA maans the Freedom of Information Act 2000;
Feorce Msjeurs Event Fas the mesnng geon in Clauss 19.1;

maans the f for the supply of
mﬁm-ﬂhm mmmmmmum
{2} and daled 1% February 2023

:mtwlﬂhmhhrwmmmu#
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GBP maans he Uinisd Kingdom Pound Sterieg;
GDPR means o Genenl Dats Protocton Regulaton (EU 2016ET9)

mlmhﬂumhmdmmdﬂ.
digence, care and foresight which would reascnably and codinarily be
uxpecied from a skilied and expenenced suppher engaged n e provision of
Goods andior Senices. similar 1o the Qoo andion Sandcts wnded the 1ame
oF gl croaTEMreed 08 Thoss appbcabie o this Congmet;

Goods means the goods idenSfied as ssch in the Ornder Form;

Imisitechssl Froperty Rights meoars af imellociual property rights
mmmmmmwmumw

ity Fights. copyrights Ll
computer software and dalsbases (including catabase nghis) rights in
source code bndemarks, frads namas, logos, tade semrets

ary ¢
e b, wicrating rcna ¢ 0 Syl i) Lol Pt el whvelihes il
of regestrably of not;

Installation Dafa means the dabe defaded as such in the Ordes Fosmg

KFis means the Framework Agreement KPis and the Call-Of #PTs; Law
M By apphcable Act of Pafament, subsidinate legilation withsy B
mazaning of secticn 21(1]) of the Inbenp Act 1878, of ths reyml
profogatie, anforoeable cormeTuny right within the: meaning of secton 2 of
the Europaan Communibies Act 1572 (o the exdent that the GOPR apples o
e Uinded Kingdomn). reguistory poboy. quidance of ndultry <ooe. Sy
mﬂmmmaummathma:mm
in England and Wales, or drectives of rog b5 of any R y By

Losses means all kabd d Iu‘lhnullﬂnh'q
ary direct loss, mﬂnﬁr_ ‘penatties ard legal costs;

Mariosting Promium has the massning given in e Framoeon Agreamant.
Markading Premium Rafe has To moanng gven it Fraemieod

Mambeer instiution has e giver in e P A

Minl Tender Fas the: msanng gven in tha Framework Agreamaent.

Oirdad madng P order pladed by e Cusiomss i the Suppler in sccondents
with [P Fraeniwori Agresment, whech sets ool the description of e Goods
ardid Saraces o b suppied;

Ordier Forma means the document used bry the Cusiomer o place e Order
fiee this Contract;

Participating Consortium has the medsing ghven 0 the Framawoek
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Pomsonmal means those personnel of the Suppier as shall be appointed by
It Suppler 1o supply the Goods andfor Servioss in accordancs with the
Promises maans tha premises doloded &8 such m M Order Fom;
Profect IF means all intelechml Property Righis in any Doousmentation
d by the Suppled 28 2 result of, for of in

mwhmﬁummumu
eeriuding Supplers Backgeound IP.

FCR means the Public Confracts Regulatons 2005,

entitisd b reguists, m.wmmmuﬂu'ﬁhﬁ
Contract or anmy other affains of the Customa:,

Returning Employess: s e maaning gran in Schedule 3,

Schedule(s) means mwummmmmnmm
Ol Terms and

Sorvices means $he senvicos dentified as such in the Order Form;

Fervices Commencement Date moans the dste doladed b8 fuch in e
Chdew Faarmmy,

Sarvices End Date mears the date detaded as such in the Order Fomr

F’;-mﬂtl.mc.ﬂm the amconi delaled as such in e Oeder
DI,

Supgliers Background I maans ol intelloctusl Proparty Rights existeg
mbmmd‘mﬁmnmqm&mnwnm

with tres e the: Cortract;
mm‘mumumMnmzthm
Wum 1 the p sl oul in

Tarm means the penicd from: the date of the Contract up bo and inclading e
sarbast ol

fa)  the Contract End Date; of
(by  the date B Contract b iemmnabed in acoordance with Clause 18:
Third Pamy Agresmesis Fus the meaing given in Clise 611,

Troatiss maans foss refered o in secion 2 of the European Communities
ALl 10TE

Valwe Added Tax means valss sdded ti a1 he fabe phovailing &1 the ms
o the redevant supply charged in d withy the prov of the Vs
Added Tax Act 1954 and

Variation has the meaning ghwen in Clausa 7.
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L QFFIOAL

In these CalDf Terma and Concitions unlsss B conbexl olherwiss
[T s

clauss headings are inseried o cormenianca onldy and shall nol affect the
oorstruction and nlerpeetaton of this Contrac and all references 1o Clauses,
Sub-cleusst, of Schodules arw %0 Cliuses snd Sub-clauses of. and
Schedules 1o, hege Call-Of Terms and Conditions; and

'words denoting e sngular frumber inchads the pluml and vice versa: and

wonds denoting the masculing indude the feminine and vics wersa ard

feferonoes 10 persors  include relerence i bodes corporabe and

AN PONE. and

feronces o stauies of statulony insinuments or any L ane io be construed
eadersmion, amendment,

as L menddicaton, s
replacamant of re-enactment of them from Sme o e and any subondnate
Bpgiadanon wreded il

Contract Documants

Thee Contract consists of the foiowing dotuments:

(8)  thised Cal-Df Tarng and Condtions:

(&} he Schedule(s) o these Call-Off Teems and Condtions;
(e} Ehe Oeder Foom (and any sppentdices tharolo); and

{d)  the Briel [ssnened to the Crder Form )

Thee Contract i made pursuant to the Framework Agreamant

In ®a wont of any b i of confict b the F i
mmmmmmwﬂm

Sarve in respect of the Fraenewor Agreement, e Contract supersedes all
other onal and'or wriion communicaions, nepresentations agneements of

unNdOrakings betwesn e partios,

Appaintment

Thes O app e Supplier as the suppler of e Goods andior

Fendicus 1 ol i the Qader Form

Thee Contract shall ks offect on and trom B date of the Coevtnsct and shall
eping aulnmatically al the end of B Term.

wmmﬁnmnm&whnuhuma
|hnu!muﬂn:3u Contract End Dabe. extend the Confract End Date

Hor gy Surthar poricd of pericds. specified in the Onder Foms. The provisiors
of the Contract will apply ghout amy such peerind.

Aery omission on e pan of the Cusiomer lo rspect, meiew o daapprose
shail not dimirish of relleve the Supplier from any of its oblgabions o
eeRponatilitind undar of i CONNBCTION Wit the Conirac

mwmwumwwmﬂuam AT
iy e Suppler in conmbciion with




&1

411
442
£4.3

L PR

the supply of the Services and shall pay the Cusiomer any Bxim costs
occasioned by any dBcpancies. Se1oes of omissions thensin

Wo Partnerahip of Ageney

Hothing in this Contract is intended fo. or shall be deamed 1o

asialish any parirdeshep of jond wniure Dotwesn any of T pakes;

conshitute amy party @ the agent of another party; or
authorise sy party to make o enler indo any commitments for or on behaif
of any othar pasty.

Tl Supplier confinms i 5 Bcting on &5 own behall and rod Tor e benefi of
Any othal person,

Hnnﬂmw
cknowledges B, in ertening the Contact, no form of

qmmmmwnmwrmmﬁmm
andior services and thal the Cusfomes is al all imes entitied 1o enler inlo

aihar cortracts and Smangements with any ciher suppliors for the supply of
any poods andior senatas which e Ihe same of smilar 1o that which the

Suppler may sLppy,

Supply of the Goods and'or Services

Thar Saggibiar warrants and underiaked i (e Cusbenas that

(=) -mmmmﬁmmm mmﬂm
accordance with the Conlract and in compl i
Lirers and Good Industry Prachos;

(=) & hos axercised and shall COniru 12 SapncEso in the pencemancs of sl
io be expected of & propery
amnMMﬂmmm ﬂlﬂl‘ﬂ'm
1t Goods andior Senicos |

(=] & shall supesy e relevant Goods Andior Services in such & mdesn
and al such mes 50 thal no act, omission o delaull of te Suppler
sk cause of contribube i any beoach of L,

{d) = shad supply the relvant Goods andior Services: 7 compliancs with
nmm GG BN WING wndel OF in Conmection with

{&) & skhal ot all temes observe and provide The Goods andior Sendoes in
aordance with the KPls:

) Hot Usad

{gl @l redewant Goods andior Senaces Suppied Dy he Suppler shal:
{1 baofnior the purpose specified in the Briet,
i)} Mol Used
() ol Usoed




83

6.4

65
86
&7

L]

8.1

682
89

L P

(v} Bo new, undamaged and fee defocs in design, matenial and
wOdmdreahip;

%) beof satsfactory qualty,
() be properdy packnged i survive fransit and sionage without
damage, chearly labeled and and

(W) othanwise oomply with all appbcable L.
Upss dilhanry of the nedevanl Goods e Suppler shall provids T nelivant
E:uﬂlwmh coniminng such information s may be set out
thee peowvitions of Clouss B8, the Customer shall be entitled

o fadhores by & © B0 reject the Goods under Clause 8.3 shall
o by W Customar of ted nolrvant

ol h Groxosds: [ T rhﬂ'u-:' in @ with the
delery of o part

paymant for the Goods (o part thereal) in acoordance with the Contract.

|r1nunmiwmwmm»nmwwdm
ey Supplios shall areangn For P Goods 10 be rorked 38 e Cuttornme's



.10

a1

&.12

813
6.14

a1
811

a1z

a2
a2y

L P

propey and shall ensune hat ey ane stored and handied separatetly kom
othar goods

Risic of loss or damage io the Goods thereol) shal to the
cumm:nnﬁmd:wn-tmd]{mﬁ:imnn ]

actordancs with the Contrad, sive [o tha axlent thal any ioss of damaga
Afpr delany B arEottis 0o 80 500 o th Suppler of ite Pesannal

T Suppier shall have mgard (o ol cblgations on thr par of the Cusiomss
in any third agresments of in any other documentation relating o the
c:uummnmu-::ﬂnwdmmwn
mm«wmmm:mmwma
mwuhmmmmm Sepphel warrants.
and urderiakes i o O Suppber will Suppdy the nelsvant
mmmwﬂmhmmmwm
k& manned and o such times that i acl omission o defaull of the
Suppler shall cnse of Gortrin b any bebach by the Customar of any of
its obbgabons under the Thind Party Agr b5 o ofher o

dulved the reliraant Goods andior Sendces in decsedance with the Conlract,

by the ' sy measires which may be peactical to
VSOOI Of nediuce any advenss impad on the Customer. The Supplar shall
baar e ot of TraBui ol B Wit 11 Fabervieil P

Enpleriiting such
i 8 it il of Sy willul Bl Reglgends of Braach by P Cuttomer of i
obligations under the Coniract.

The Suppler shall comply with the provisions of Schedubs 5 (KPs)
Moot U

Use of the Software - Nof Used
Variations to the Contract
The parties g that the G Ty, 3 Ay e

ifrstruct the Supplier 1o a3d or cmit any Goods andior Services o or kom
that which is being suppled under the Cantract: or

itruct & Change 10 th Briel anmexsd 1o B Ondor Fodm,
{& Variation)

provided abvays thad such Wariation shall no! amoond 1o @ substaniial
wniation 1of he pufposed of rejulaion T2 of PCR (which He Custome’ shal
e i ifs sl disenesion]

I any Wnnatcn wdinacted by the Custenar shall

mmﬂdhmmm iy supplied undar the Coniract,
of s sk Charge|s). dndiol




B22

823
B3

24

as

]

&7

Ea

a1

8.3

84

U CHERCAAL

i respact only of the Goods andior Softeans being suppled undsr e
Contract, afect the Supplie's abdity 1o supoly the Goods andlor Softwaie by
s rbervannd Dplivary Diavins )L

Mot Usad
'ﬁ'lnm m[lu'lbdql:lrmlq)ldl&mmwthﬂm
2, B Cuahormis shall aither acoepl the qualaion. in which case the ielvan]

wliﬂdmmn!ﬂﬂmbﬂ adpnited accoidnghy.
Varaton ingtnacon,

Uinitll b Spplar's quothlion B Bocepted i Rocondsncs vwith Clauss 82, e
Supplier shall conBinue o perfonm s cbligations under the Contract as f e
Varation had fot been mstnecied and the Suppled that Tha
peparation of & quotaton 1o ba provided undel Clause B2 wil nat cause any
delay bo the supply of The refevant Goods andior Serdces,

The Suppler shall have no entfemsent io any noneass in the relevant Charge
mqm-lblrmm.rmm:mlmrﬂBﬂl

Variation i ton price 1 itk basing @ with

Clarie 53,

The Customer shal be entified (o refuse any Vanaton which does or could
1o @ sut for the puip of regy T2 ol PCR

Tha Supplier Fany FeqUOSL in witing, & variation 1o the Charge(s) in the avwen
thie i & changs i Loy which was nol reasonably Sxosodable prace b the
date of the Coriract whech impacts on B Charge under the Contract. H the
Suppiler 50 requests a variation, the partes shall meel within 10 (len) days
of thw diade of such writhen requeesd and st agree any changes o the Charge
i WG

The Suppler and Customer acmowiedge that in the event that the Supply
]

pation and the Authorty (in SCONancs with paragraph 8 of Bchodule 7 of
tha Framwork: Agrosment].

Paymant of the Charge|s) and the Marketing Premium
Paymeni of the Charge{s)

The CumSornes shall e Suppler ihe Chargeds) os stated in Ovder Form
as full remuneration the supply of the Goods andfor Serdices in
scooniancs with e Contract.

Each Chargn & Sully inclusie of all cosis and expenses of overy kind incumed
by e Suppler in connection with the supply of fe Goods andion Senioes |

For the avoidance of doubt exch Charge shall be exclusive of Value Added
Tax. Theo Cusomer shal accoan for and pay the ot amdant af Visluo
Auddhod Tax progarty dus thenon.

The Charge(s) shall B paid 1o the Supplisr in accordance with any slages
lulmlmluﬁdﬂanmﬂmm[lﬂﬂdlpdmmﬂdm
rendered irvoloss) in acoordance with Clause



a5

88

a7

101

102

The Suppier shall submt 1o the i respact of any of the
Change(s) properly dul 1o | Suppler under the relevan) Call-Off Comeract

wnd al nvoices submitied by the shadl show SEmounts dus, Smounts
nvoiced in date and any ciher as sel cad in the CallOff
Ageearmard

Wi vy B Sud under th Conlrnet B nol pasd i Al by e relevant dus
date, the Suppler shadl be propdscn 10 any ciher rght or

m&mmwwnLﬂm o ey othat
s Institution has mo habdity to the

&:ﬂuh’h Mmmnmmmm
Contract. unbess .ﬂu.ﬂ‘n‘lr such Participating Consortia or Member
Irrstution i Bwh Custonnnl urdir the Contrncl

Paymant of the Marketing Premium

The paries acknowlsdge: fhal where the Cusiomes 5 a Membsr rsiitubon,

Premiam
Paccentage may b amended dawsy e Term n gecontancy wih Clauss
8,14 of the Framework Agresmesn.

Set ON
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112

13

114

118

121

123
1231

1232

124

125

131

L CeRaa,

Personnel

The Suppler wamants o the Customes thal al of the Supplers Pasonnsl
Al 8l Brvid Pl thied M0l S0y Quallelion i i GEDaranGh 1 pixferm
Erind dithich &0 MGG LraBa Thiy Cortined,

The Suppler wamanis fo the Cosiomes that all of te Supplier’s Pemsonns|
ahall 3 all times hive the necessany qualiScations and experencs 1o mesl
tha stkndards offeced by tha Suppler under thi Contract

The Supgiier shall provide such deinds of i0s Perscrnel Tuil may require
srcess io the Premises io periorm thsr duties as required under the Confract
@5 are reasonably necues bed inowring by the: Customes.

The Supplier shal ansure that when on the Premises, its Persannal o o
Rl Oty Wath &l Laras ievd GUNGT PeqUEneimSnts that may B in force fram
£t B R ik resdadion: 60 thes Pramises.

The Customes may request in weitig the remowal of any Suppler's

Wmmmwmmmmnwmmm
eRpeTISe.

Premises

The C grarts e Suppler & non-saciusive koonce Io acoess the
Premises, -mmmﬂrmbhmmdm
its obligations. under the Confract

The Suppler shall co-oparate with a other suppliors of poruonnsl who may
aiso have aosess o fhe Premises.

Af #he end of the Temm, Bwe Suppier shall:
remove fom (he Premizses ol The Suppleds equipment and unused
i,

claar sway 58 rubbish aneeng ool of Of i cORNGCSOn with 0 supply of the
relevard Goods andioe Serdoes - and

heare the Presnises ina clean and tidy condition 1o Swe Cusiome:'s masonabie
Eatimdaction.

If thes Suppler fasts i compdy with Clause 123, the Customed may remove
and dispoi of 1he Suppiers i and and cipar
“mmnmnmwm 1232 and 1233 and
the Cusbomer dhall ba antitied b fedower the cosl of doong &0 Eom the
Supglier a5 & Sebl.

Whete the Suppled e oy oquDmMant oF matenals on e Pramsss
during fhe Term, # does so al is own rsk and the Cusfomer shall have no
labiity io the Supplier in relation fo ssch equipment or materials.

Assignment and Sub-contracting
Sutgect o Clawmss 132, the Supplisr shall nof assign, charge o transfer any

righl or obligation under this Coniradd of in any way deal or pan with is
irabatirid i thid Contract o &fry pai of 10 &fry parson, wilhout e Cushsnmens




132

1343

135

1"
14

U AL

P weilen consent, whech shal not ba v walhiedd

muhmuhmumumﬂhm

dwﬂmaw“mm«mmwwu}
tha e

The Suppler shall rol sub-conirad 1o sy parson the pedformancs of any of
i oblgatang under T Coract

in)  emcepl with thay Cusiomad's prior wisienh consent, such consent rol 1o
b LxrEmasonably withhesd;

by Il any such sub-pontracting would be inconsistent with the Suppliers
tersdad in the Original Tender Process aocd'osf tha Mini Tarder: and

fe} IF any such sub-contracting coukd or would in the sk cpinion of the
Crstoemnes Broach sy reguiation{s) of the PCR

i thes Cusslomer consents o the Supplier 1o subsponinact, then B
Customir shall in any way rebsve ta Suppler from asry Rakdty or obigation
in respesct of the parformancs of s cbigations under this Contract

The Customes may al any Bme assign by absolte legal assgnment the
Bt of 3 the Supplers cbigaticed 4 tha oileo Barafil ardng uhder of

aey Contracting Authodity (as defined in the PCRY

qmmmbrhﬁmuuﬂnmh
[l ll'er e Tunctioerk thal Fad p aly boon porformed by tha

ary private sectcr body which substantialy periarms the functions. of the
Customar

provaded thal any such assignment shall nol inoroass the Suppliers
cebgalions: undel e Contract

o h Suppber sa8-contidcts the Consact i Sicordency with fis Clause 13,
e sub-oondract musl be entered inlo on eguivalen] and o ESE ONEOUS
tevms than the terms of this Contrac

Intellectual Property Rights

wm-mﬂmmnmm“mm
shall grani the Supplier an imevocable_ transSerable, non-exckasive, royaly
numnmmmhhmﬂmhnﬁnmm
this Confpct.

The Project P shall immediately ves! in the Suppller upon #is crestion or
dimcorvary unlads e Custormes had poid for 1P developmant by Supaler o i
exprasaly dofond olfseraiss inwiiting The Suggiber shail geant th Custors
an rrewocabie, tanslerabis, non-sucisnag, FOVARY fod BoGNoE 10 USa
Progect [P lor the purpose of © s iy N b

mewpmmwhmmwmm

i F



144

1435

48

151

152

153

154

155

Ui Al

the Suppber's Background B solsly for enjoyment of the Goods andior
Sarvicns suppled heheunder.

The licences gronied wnder This Clacse 14 include a nght o sub-kcenoe
{meciucing third-party L

il royaities of olher sUMs payable n fespedt of the suppsy and uso of amy
patenied MEcle. pROSERSES Of invenliond neguined B and in nelation 10 Be
msuwmmmmwhmw

The Suppber shall not be kabie for any e of The Suppier's Background 1P

Confidentiality and publicity

Saatpect by Claumas 16 ond 24, e Suppier will keep condfilential al financal
infiocmation, supplier Este. manusts, softwade (ncluding s sowce coda),
e SeCrels DiAees frechsly, specihoalions, OOMESpOndenon, bodis,
reconds, documents, QoPESMEnts, mm imices fles,
plans, drarmings, any ofesr simiar h““’
wmm;nm&nmummm&uﬁ-rﬂm
deciose detnds of these 10 any person, gther than i ds professonal sdvisen,
insuners and the Suppior's Personnel, without the corsent of the Customaer,
and then only insolar & such declosure s necessary for the eliecha
performance of the: Suppliers obligations under this Contract. The provisions
of thig Clauie wil continug 1 apply noteithstending any novation andior
wamination of this Coniract for any reason and nobwisbndng e
completion of the periormance of the Suppliers obigations undts e

Ther Supplies shal not be kadle o the ditckiuee of any confslnial matpnal
which i referned 10 in Class 15, which:

i) I or becomes avadable 10 he pukio, other than by mears of a breach
of s Cortract: or

(5] s heguained by Larw 1o be disclosed.

Ther Suppler shall fl, without the Cutlomi's prisd weithen Consenl. uis Ma
Customer's corporate name of @y other unnamed tmdemark associaied
with the Customer for any purpese, induding but not lmited to by Slusration,
provide the Customar with wiitien nolice of Such requesi &R S00N As
reaszonably practicable, sulficient bo allow the Cusiomar on opportunity 1o
algect pricr 0 budh dicoduie

Notwithstanding ™ provisions in this Clause 15 and Schedule 4 (Data
Prodection), the parties shall comply Wit tha Dats Prodecton Lageslaton
To S axlen! thero ang any iNConsislencios andior Confcts Dt L]
Clnse 14 and any ssparbe confidentialty agreament entered inlo bebwesn
HMﬂﬂmmhﬂmew
Shdlor Bebwein the Cuslomaer &hd the Supplei. v Wwemd of afy such
confdentiably agreementis) will prevad

Frasdom of Infarmation
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162

163

171

171t
1742
1713
1714

172

173

Lo FFRCLA

The Suppied Schrowiednos that (M Customnr i subjedd o the FORA and the
EIR and the Suppler shall, of ils cost, use ol ressonabie ENOSIOLTS ond
ke ‘Tmhu thes Cusiomar in complying with tha FOL
andior tha

IFEhd Supplor neciivis & Pequadd rom any Sind party (a6 thas term & defined
In e FOIA and the ESR, os appicabie), i shall immedately provide the
of that requesi.

The Suppler shall ersure that the provisions of this Clause 16 ane induded

in any subcontract it enbers into in nespect of this Coniract
Insurance
The 2 i L that & iy and shall continus b
gAY
protsssionl 3
jprociuct liabdty insumncn;
public kabity murance; and
omployess labiy msarance,
M“MHMH“M“H‘NWHWHM

o ‘weil-gsinbished and reputable § repubs
on business in The United Hingdom and the Ewopean Union with a

in the Frameswork Agresmaent for each and every daim provided
aibeiryd el Aach inurancn i gareraly svadablo i the Uniled Kingdom ond
the Ewopean Union o e business of the Suppler ol commescially
reasonable rates ond femms.  The Suppler ndprn the

Ad a5ad Wi the Sopdled Tipioied 15 3 80 by P Cusiomel.
ﬂnmﬂmhmm [
the form of a standmrd mumm

Customar may offec] Juch NSUrsnin Cover &5 il et rciseary ol e
Suppiier's cost

The Suppler shall nof, once a clam under Clause 17,1 of this Coniract has
boen roffied B & voluntanly do anything which would reducs or tend i
Pediach B o0 of iNdeMmaity under B8 insuriecs policies of It amount of
Edpnniy’ mdnies which will Do availinhs Moneuradis? wone T clism agairst
o succeed in full

Suspension andfor Termination
Thes Cirsiormesr may, i nddition fo sy obber rights amd remedies which & mary
e, by goeing not bess than T {seven) days’ wiien nobos to hie Supplien,

18



8.2

183
1831

B4

183

e

1861

UE DR FRAL

suspend or terminale Bhe Supplier’s appointmant wnder this Contract. If the
Supphiers SppoIMant & duspenied p L0 e Clauda 18,1 thin th
Curshorner may, by grang nof bess San 7 (seven ) days” writhsn nobos, reguens
i Supplier to resume performance ot any Sme wiibin o pericd of § (six)
months from the dale of suspension. The Suppler shall use ol reasconabie

Tha Custorned of the Supplion may suigend andion larmirdde the Sugglioer's
appniranl urader this Contract upen Barving wiilhen Rotic on the Gthisl im
e vl it

@) the other is in bresch of this Confract in eny matenial respect and the
otter has faled within 30 (Shirty] days of the senvice af the other's
willen noticn ko remedy Bach Ersach of Erpachis; andior

) Mﬂwmﬂulemwmdhm
iy judgesnent against the offer remans unsatished for mone
:4ﬂumﬂ¢hpnrhuﬁnbd-¢m vl s bankrupt o

e by gy e debls o So0kd &0 RO with hi crodiRons, of
h“mim}m mmmmnﬂlwa

of e s apy of il or amy
dhmwimmmwlmumq
woluntary arangement with s credions; any pelition is presented or any
RN puised of Bay BREpd. Of PYCOROCnG. ke witvch many e b

any of the foregoing cocumences; the other coases 10 Camy on business;

fe) Hanyof the e o regulation 73 1).of PCR apply.
The Customer may teminate this Contract in acoordancs with
Sehaduts 1 [And-bribity and Corngpion]; o

Schedule 5 (FKFis)

The Supplier's appoiniment under ths Contac! shall be immedlabely
methmw

hervicsrear arniing, shall be withou! propudics nummmmal
githar of the parties. in relation io any neghgence, cmission of delaull of the
oty prior S0 sach ermination.

If the Suppler's appoiniment under this Contract has been susperded of

termingtod By the Customer poriunt i Clouse 181, of terminaled by the

Supplier pursant io Clause 18.2 thenc

fter sump of L of the Supp under this

mhmﬂmmum&mmd
ol Documentation 0 and in relation 1o this  Contadt which has been

propaned by it of on g8 Dokl of B N 85 poRSEiaEn
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AL

BTz
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It Supplier shall be enttied to send an ivece 1 the Cuslomer for all
cutstaraling Changes oarsd by the Suppier for the Senvices propady
peerfommed {whether whally of in part) and Value Added Tax due therecn;

hmummmhqmmmmtdm
in 1 with B0 Suspandion of ber of this Contract,

Mhmmﬂﬂmnwﬂmhhw
wmﬂngmmmm which hamy

dhuss prior B0 e dale of suspersion oF ierminaton, together with a pe

of the next following instaiment of any comemensurale with "P"'“
Servioss properly performed up bo the dste of smpention of urmnm
caTied oul prios 1o the datl of SUSEETTRIoN of METRnaSon; srd

e Customer shall be enstied 1 sond an imoice o the Suppler for all
ouistanding amounis in refalion bo e Marketing Premium and Value Added
Tax chig thaneon.

I the Supplers appontment under this Contract has Been Suspended of
by e F to Clacse 18.2. 183 or 184

after fonminafion of e Supplers appowniment under this Contract, e
Supplier shall immedately provide the Customer with copios of af
Desaamaritation fof &hd in redation 50 this Contract which Fa booen prepaies)
by i -or on 5 behail o i3 in {15 possesshon;

HW!\-H bﬂmwﬂﬂ'm PewsCerraT arsing out of or
in with The or fer n of this. Conmact; and

s 1

1 Customer shall be enStied bo sond &N oo 1o the Supplar for ol
DUESLARENG Smounts in nelation b B Markiting Promium and Value Added
T due theneon

Force Majuure

Reithar party #hal be in Broach of this Contract nod Eable for delay
peerforming. or fadure o perform, amy of @ts chiigations under this Contract
(Emcept in relation bo payment) # such delay o fadute resull from events,
cRumsiances of Causes beyond s neasorable cortrel (Force Majewne
Evenit],

In such cioumstances the relevant party shalluse all roasonable endeanours
mmqmmmnnhp«hrrmﬂum
h.wﬂmmnumm the parfcrmancs of e
obligation has boen delayed or raied to be perfommed by the Force Majeuns
Event of e afected pary shall by enlitied 50 & reasonabie exérdion of smes
fior pariseming such cbigations

Communications

Excepd a5 ofherstie provided for in this Coniract. sl nofices of othar
Ccommunications under of inrespect of This Contact to ssher party must be
in wefiting and ahall ba desmed (0 Be duly ghven of Fode when debeaied, in
e cae of parsoral defivery of sanl By peepaid recceded daivery of
regalered post. of when posted, desmed to have been recened 43 (lorty-
anm:dum“dﬂmbmmnmmdmd.h
te case of fax of e-mail, o the party addressed io birm at the addmss stabed
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21
211

2111

2112

2143

14

.45
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in Clause 303 or sudh other address as such party may by notics in wiiting
it o ihe purposs of senace.

Ammmnmﬁhum[Mn“:n
by betien ). A reckace of oher o g day or
Mmﬁmhhnmnmmﬁm'dhdumaduh
Givien f Pl o he neset ToBowing werking dary Bn thad plaes,

Any wrtten notice provided under Clause 20.9 shall be sent
in the: case of the Costomer, g sef oof in the relevart Order Fomn; and
inthe case of the Supplier, 05 saf out in the relvant Oeder Form

Either pastty may ch it nectice - Infoimaticon
Pl 1o in Clawse 20,3 by pIor wIRIEn NGlics t Ma afher party,

Indemnities
Ty Suppis Mwﬂw Ingemnifad in il the Cusomes lrom

ard agart ol Losses of F IncLTed by the Customnes arisineg oul of of
i oorenesciion wili

Cortract; any third-party ciasm alisging that Dell-branded goods of Services
WMWIWWMHMMW
and koep e Customer indamnifisd.

it Cuslomer infringing or being hedd o infrings any Dala Prolecion
Legistasion sndior afy Inteliociual Property Rights Bwough e uss of he

P e P e felevant Goods andior
Background Projact or 5

wmnwmuwmmm
urinlanBonal Fman SfToE o noR-parcrmanch of e obligiters under this
Contract by e SUpDiGT;

subjsct by the provisions of Clauss 2221, sach party shall defend and
indaminily the othesr party Sgairs! any thifd-paity claim of action for personal
By injury, inchuding doath, or phyiacal dasrace o any Wegbly propeny
while parforming its obligations under this Contiract; andior

arty brodch by he Suppler of its cbligabordg. pursuant 1o Scheduls 4 (Data
Protepcion] of this Contract,

Tihe indemnities in Clauss 211 shall not apply 1o the exdent that the relevant

Losses are atributable to the Cusiomer's breath, wilfl sl of neglgent
performance of non-parormance of this Contract

Im pacion W the ndemntes = o in s Clacss 21, e paties
acknowiedge e mdsmnites S64 oo in Scheduls 3 (Re-terdering, handowr
ard TUPE)

Limit of Hability
Exoept whene exprosshy stabed slsewters in this Confract:
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ursded, for Breach of, of in connaction with this Corgract & kmited o, and shall
ok enceed the Supplier Liabaty Cap in the aggregale, save in respect of the
indemnities grarded by it wnder Clause 21.1 bul excuding e indemnity
provided a1 21.1.5;

tr Cuslomars ol kabdty 10 Supplior for all kases howlommT g
urher, for breach of, of in connaction with this Coraract s Emited 1o, &nd shad
it emoped the Customes Liabéty Cap in the aggregate; and

resither party shal be kable fo the other for 2y indivect loss of consequential
lows lows of contf ntion o ncedental dosts. W08s of profil or overfads o loss
of rop foss of poon o data, b anang under, ko breach
of. o I comnection with this Contract

Mothing in this Contract shall limi or axclude:

withar pay's bty to the other Tor death of perional mjury resuling from
that peaty's. nigligenca. of

ary damages of kabilty incurmed by ether paty a8 & rosult of fraud or
fraudutont misrepresentation by the other.

Anti-bribary and Corruption

mmmwmminmbmw
COHT UGN,

Data Protoction

The partias shall comply with Schaduls 4 in relation io data protecton.
Conflicts of interest

The Supplier may nob without the Customers prior wilen consent be

direxily o incinectly engaged, cordomed o have any Snanocial intenest n amy
capacity with the Cusboms

weeningte this Call of Terms and Condimors save whre thal parmy B
olferwise eniied io lerminale this Call Off Terms and Condiions.
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Bloth parties nolmwoviecigs Thal thisy have nasassed he potentisl mpact of
Beroit o Bhasic albility 10 pesrfonm Bheir obiigations under Bhe Contract and hies
taknn all it rigks indo whin ring indo this Corinsct.
Bt pletiiek ienonidpd e and grod thal ey Empact of Brosst of Mol abdty
b peesrfoem thedr oblbgations under this Coniract skall not bs deemed o be a
Fotce Majeurs Event for the purposes of Clause 10 of Pes Contract.

Dispuie Resolution

If & Dispuste arees in respadt of this Confract fhen the proceduns st out in ths
Cliuse 26 shall apply.

I e v of i Despiria, athar party sfall sarye on B ol party o Dispate
Moice, Rogeer with Gy MRSV SUPROTING CoCUIMENntation

Fs tha sEnvice of

L rancnatile
afdadvourns 1o Mok the Digubs, i gaod tath
I et JAsaman Tessen of B Cuatoemnes Supplesr are fol
Whatsver raason unable b0 resohs Bhe oy of sarvics

of the melevant Dispube BMotice, the Dispade shal be refered io Head of
Javermin Tivarm of dep Customaer ard irsace Sabis Managid of the Suppbind wha
whall uis reasorable endidyvours o resche T Disute, in good fah,

|rmam1m¢m¢mnmmwdh

ane for b b pess e e Disspeurie within 30 {thirky)
muummmmnmmumzu e
partied will Bk 1o Sottle T Dispute by modalion in atiordancs with B
CEDR Model Medation Procedes. The Modisior shall b nominated by
CEDR Sobve, unless plhoraise agresd (in wiiting] beteeen the partes. To
initiate the mediation, o party must prowide a weition notics (ADR Hotlos ) o
e otheer party bo the Dispate, roquesting mediation. A copy of any such ADR
Magticy Mt bo sonl b CEDR Sobwe.  Thn madiation wil nol sl der than
15 (fifbeen) after the dabe of te ADR Nobos and the party providing the ADR

ADR: Mobos (subject 1 any agr i the parthes in rolaton
o costs d with aach madiation)
I U il AT

the Despuie & nol resobed within 30 (thirty) days after the servios of an ADR
Miotce; of

sither party fails o paicipats of Ml 1o conSinue o paMcipals in he
mecation Eafoes the expiry of such 30 (Ihy) cays, of

ther mediation tenminabes bedore the: expry of such 30 (thity) days,

e Dispaste shall be refemed fo the Courts of England ard Wales in
gy wilh Clauge 35 of s Contract

Mo party mdy ey Sousl clings wnedey CRause 35 of this
Caontract in redation o the wholie of any part of a Dispute untd 60 sy} days
alter the servios of the ADR nofior (provided thal the rght B issoe
procesdngs is not prejudiced by a delay].

1
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L CeRaa,

Records and Audit Accoess

The Suppber shall keep and moantan onsl § (ix) years afer e dale of the
wnd of By T, fuill 0 B2t Medonds Sind Booounts of e ODEFaSoR ol
s Contract incloding but ot bested 1o the Goods sedior Sendces provided
under it in acoordance with good acocunisncy pracios,

Sctouls {Lopethest willy
ﬁMWMMMMTMNHimMH
(e} yeaers alter the clate of e end of the: Termn %o the Customer andlor e
auditor andior any stationy body enStied by Losw on wiiten request and skafl
prosside e Customer andior B auditor and'or any stahstory body entisied by
Law sccass 1o such retonds and sccounts an may bo required rom time 1o
T

wmmum:inwwmmm
[proveche the audidor with o

o wach L includng:
8] ol inkornation requested by B sudior within the scope of the audit;
() FLOOLE L0 S0 d by they Suppiaer @nd 10 equipment

mmwhnmdnm’mm ; and
(e}  mconss to the Supplers Personnsl.

el imed A eipdsl of cmpkanc wilh I cERIATGRE el Pl
Clause 25 undess B audi reveals o malenal breach by the Suppler of good
mmmhmhmmm&mﬂ

b for the e costs @ incurs in relation o e

kLT
nnﬁmmmmmYMme

In performing s obligations under this Confract the Suppler shall comply
with all appicable labour, ant-sknvery and human trafficking kegisiation and
Foqulations in fofce from e ¥ tme in T Unbed Ringdom, induging bl nal
limibed o the Mcdern Shvery Act 2015 (Anti-Slawery Laws)

The Suppler represents and warants that, --Hulﬂmm

andiol hurtae trafcking whethsy pursuant 1 e Anb-Slivesy Lisws of By
athisl fobirvant lagiskation i fance from B 1o Eme.

The Suppler shall, trecughait B Term, s B3 basl endeavnurs b ckeds,
in afl of ity confracts with any of #s subcontracions of @y ter in the supply
chain imvoived in the producion or provision of the Goods andion Senioss ©

& provisasn abliging e relevant dubconliacton o plovide e Goods andior
Sendces spocified in the relevand subconirect in accordance with Andi-
Slasury Laws, and
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2332 mqumm:mwnmﬂhm

(@) iF & subcoraracions Taduie 10 Comly with AnS-Shvely L had
cencumed misne thae oroe in any § (s month pericd, Bhe Supplier musd
Boroe @ wiithon notics on the subtonindcion
(i} speching thal the rotos i & Remal warrng Foton;

(i) ghing reasonable delnds of ihe suboaninssiors breach; and

(M)  statng thal the bresch & & bredch whach, i it ecurs requenty or
continues, may resull in a lermination of the Suboontrsa;

1] qumﬂi notice wder Clause 28.3.2 (a), the
ipecified has beyond 14 (lourtesn) days of has

b s e of senvice of e final waming notice: and

prece
(W) statng thal. & tho Broach conBinued Of Mecurs within tha B (st
Moot pofiod afer (he dale of the Snal warning notice. tha
subconiract may be termanated; and
([4] m.mmummmMHEMhﬂ
Supplier mary lerminate the subconfract by T (sewen) days’ notice in
Wit 1 I Sl

of peovisions that ane equivalent 10 8nd no kess onerous than those set oul
abowe.

Hamdgver

in the: avent that thens Retuming Employons then the p
sanu}mm.“m’

Contracts (Rights of Third Parties) Act 1999
Hothing in this Contract shall oonder o purpor fo confer on any hied

party
any benefit or the right to enforos ay berm of this Contract purseant to tho
Coniracts (Rights of Third Parties) Al 1899,

-

Severability
prﬂdhmmw-ww“mﬂum
fo be. Bogal or unonforcaabie. the g P shall reman in S
toree and effect

Liability

The pasftios hondly a00es Thal the SuppBer ihall romain bl unded e
Coniract for 12 (hwebee ] years afier T date of the end of The Term,
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Countorparts

mw“wmmmmm«m-mmmw
et oF 483 o e, i dithar Lok, by 3l th pantes
Sl ittty 5 Sl origens) of this Coaanet Tor o PUrpasds.

Geverning Law and Jurisdiction

T berms ey Coesdiitiong of Bhes Coniract ond ey Dispoie ahall b governed
by the lews of England and Wales.

The parties agres that S morts of England and Wales shall have sxciusie

Walver

ks party's fadune or doday 0 exermise a power of right under this Confract does
ol opetile 08 & waives of (hal power of right

Awanver of @ power of night will only Do effective;

1185 in g enc kg by e sty whs et ool o B o o0
right beeing waived; and

i iRt of the Epeclic FaLInGg 1O which £ roles and for (e Spcifc:
UDOSE R whith il I8 ghean.

Communications between the partes made belore the daie of the Contract
which are nol expresely contminad within e Contract shall not be deemed o
be incorporated o the Contract.

Notwithatanding anmy offr provision of Te Contract. the Torms appioval of
Comnmant of consent whan cisd i B ooniend of any ApEroval, cOmmed of
consent 1o be given by the Custoemer shall have the meaning acceplance of
inciples only and no such approvad, commend or consent shall
o nedberve The Supplier from any of its cbligations oo nesponsibdities
undar of in Connecson with e Conlrect.

Amondmonts 1o this Contract

#n armendment o vaiation 1o this Contract shall nol be effectve of binding
unless if i in writing and signed by tha Suppler and the Cosiomss,

Mo amendment of vanation o this Contract shall be permisted which could or
does amount o a substantial variaSion for the purposes of reguiation 72 of
PCR (which e Customa© shall diterming in its sols discretion)

For the avcadance of dould, the Custornss shall B enttied o refuse any
Proposed derendment of viralion 1o this Cormel which dots of Could
amount i a substantal variation for the punposes of reguiation T2 of PCRL




Ll DAL

This dooument has been entersd into by the parties of Sl duly suthonsed
reproserdntives on the date st oul at the Baginning of this document

Signed for and on behall of
CUSTOMER

Signed for and on behall of
SUPPLIER







U O Ay

Schidule 1: Anti-bribery and Corruption

Tha term Prohiblted Act means

[a}

L]

i}

directly of indirectly offaring, promising of giving afry pavsan working lor
:I«wdbrmmwiWammﬂwm

(i} induce Shat person o impropary perfonm & releant function or
wctivity; oF

{§) roward that parson fof improper parformancs of o relavant
s ton of SCtvvily,

mawmm agresing 0 recsive Of accepbng any

oF oifser advantage as an inducement of a reward for imgroper
piformancs of @ felevan! hindion oF activity in Sonnechon wilh his
Contract,

oG any olfance;

() under the Bribery Act 2010;

(6 e Linw coodting affencass in nespect of audubend s,
E o™ s v, i Peiooct of Bpudubont SO o

() a2 common lw, in respect of raudulent acis relating to this
Coniract or @y offer contiaedl with the Customer or amy other
paatolic body, o

delauding, atempling o dofraud of comapEing B0 defraud tha
L=t o

The Supplier:

fal

(]

shall not. and shall procurs that the Supplers Persormsl shall not. in
conrection with Contract, commit a Prohbied Ac:

i, Firp arve] urdprtakiok tht i & ol awaes of sy frusncial

other o for
:rl-u m;ulqw lrlypuwmﬂ'lg uw

Mnmmmumulum and

wmuhmmmwtmummw
Prohiited Act (as declared by e Swppor pumnuant 1o the Original
Tender Process in accordance with reguiation 57 of the FCR)

The Supplier shal:

m®)

Tehpaanl QOverVERed of o any redevan
plndldhn nmdmmmmmmm

within 20 (twenty) days of the dale of this Contract and annually
thevealter, corify in wiiting 1o Bhe Cuslomer comglance with thes
Schedule 1 by the Suppler and ol persons associaled with it of any
ofher porsons who ane supplying the Goods andior Services  in



Tha Sl 5ol Ut i placs Snd Mamien Sn SE-bibery polty (8 copy of
whhich shall be provided o the Customer wittin 20 (twenfy) days of the date of
this Contract] which as @ rn P i from
comenitting & Probibited Act and hall enfioron & whisne appropriate.

HIwhwm#mi s suspecied of knoan, e
Sugelion must notiy the Custormner immadiainly with ®e delads of any such
breach 1o folicw in wiiting as so0n as reasonably practicable.

e gy o IBTTArAtOn of (s Conirnct,

They Cusstomes may feqminate this Contract by writlen nolice with immiediats

mlmmhmmlmmummﬁh

WIWFM‘HW?HMMI Any such

bemination s b mmnmmwMMnﬂm

o oo which subsequently Boorues 10 the Cusiomer,

Ay motion provvidod by the Customer punsuant to parasgraph T must specify:

fa} e nature of the Profibited Act;

oy tha identity of the panty who the Customs’ bl fas commitiod (e
Prohibited Act; and

fc} e date on which this Contract will terminate in accordance with the
appicabls provisions of this Schedule 1.

Hotwithgiandsng Cliuse 17 (Dapute Resohiion ) of this Conttact, S Cusiamer

mmmhmﬂhmmmmnmﬁ
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Schedule 2: Mot Used
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Sehodule 3: Re-tendering, handover and TUPE

Inthis Schecials, te folowing words and sapressions shall hms the following
.

Angigrbd Employssd hii the mabndg Gheen i parsgraph I (a) of the
Seeduy 3

Deliverablos Provision Chango mears the date of any transfer of al or part
af thi Sérvicns 10 the of i Miw Suppled whalher puriuim ¥ reguiatons 3 1)a)
andfor 3[THB) of TUPE andiof othirwiss;

It radeed the iilo Sl oh Fegulnty

Employes
1802} of TUPE;

Now Supplior. mears any person who folliowing Te end of the Term who
proides &l of the Sanvices which immediately bifohe such and ol tha Tarm
were ded by the Suppler of s SulConiracions p f o thes Contract;

Rutendoring Information has e Meanng given i parsgmph 200 of this
Brtwdule 3;

i a Mew Supper pursuant to TUPE,; and
TUPE mideis M6 Trailer of Underiakings (Prolection of Empleynant)
Roguiabons J008;

Ra-Tendering and handover (omployes relsted informaticny

2

Without prejudion to Clausas 30. 1 of this Condract and subject 1o any resirction
on prochasing of infamation under e Data Prolection Legsiason (i which

mmmdmwmmnmzmm
sl be limitesd accordingly), the shall within the panod of 12 (fwehve)
; : Tk

(8} O ibDbving & witlan: Mdpaedl Pom i CLalomss, pronid i eapedt of
any person engaged o emplkoyed by e 5 o Ty suboon iractor

Retondoring Infoematicn |

b} provide the Retendering Information promptly and ot no cosl o e
Cusiomer of @y MHew Supplier;



3

L (PRI

(&) promg@y nosly the Custcenr andfor any Mow Supplior fonimdh in
wmiting of 2y material changes io the Retendering information as and
whan such changes ariss.

The Supplier shall rof and shall procuns tharl its suboontracion shall nof within
tha paniod of 12 (wahwe) months mmediately procsding any Contract End Date
of immediately follrwing any nobos to beminate Confroct:

{a} make any material increass o decrease in the: numbers of Assigned
Ernployiss ofer an in the ondinary course of uaness and wilh the
withihiskd o delayed)

(B} make any ncreass in the remuneration or other change inthe femes
and condtions of the Assigned Employees oifer Tan in the ondinany
corgend nod 10 be unneasonalily withheld or delayed):

=) ummdnmmnmmuﬂm
mmﬂmm dm-n-l:ulubuiu-m
have nol peviously been uﬁdhmﬁm the
MNMH&&HMM MW-W
withan it {such not to be by withheld o
delayed).

Without prejudicns 1o paragraph 2 and 3 of this Scheduls 3, the Suppler shall
pioeicls B Ermployos bty Informataon o guch b of Sres 55 000 fequired
by TUPE and shall wanani af the time of providing such Employes Liaksity
Inforration hat such infermaton will be updated io lake account of any
changes o such Employes Labdity Information as ane required by TUPE.

Trarsler of Returming Employees

5

with regard [0 amangements connecled with amy Deliverables Provision
Change [inckiding the ordery transder of any Fstuming Enpioyees) and wil
take al rexsonable Heps o mitgate any cosls which ihe Customer as a result
al any Dalvorsties Prevision Chango

O Thr axpiry of eirie? InrninaSon of this Contract, the paios agres Tl il i
mwmmwmnmﬂmmmdq

servicos oquivalent o the Sevices. but the postion shall be determined n
accomdanon with Law in fonce ot suach time, and th foliowing provisions of this
Scheduln 3 are without pregudicn 10 Such delormination

Lipon mopery of bermination of this Contract, the inliowing provisions shall agply:

=} m&mﬂmummm-m sallaries and ofher

benafits of the R and olhar ermploy o forme

munwwnmnnnﬁm

cti and Faliongl Furanos conritutions:

reiating thareto in respect of Ilu-u'rq:lcmu'ld the Rstuming

Employess and such ol amployess of farmar employess of the

Suppled o # dubtoniacionl up 10 the folivard dite of Bapiy oF
tenrenatan ane satesled; and

(B} without prejucce 1o parageaph T{a), the Suppler shal
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M  resman responsite for all of fs and it SubOABRMGIoN” employees
[ thaen the Refuming Emplovess) on of ater the rolevant

(5

G 3
thay goctnt (Rl sy such Selung B0 COMply Atk &5 & ridull of an
et of cresssion of the Cusiomnen or any Mew Suppliern,

by any parsan (olher Fan Emgicron) thal Fishor
o (e Cusdomer andiof &y New Supgplier
by virtue o TUPE including the andfr dismissal of

(€] 1P Custcenir shall b ersitod o assign fw Boenel® of T paragraph 7
Lo vy M Supiphar.

1t TLWE does not apply on the relevani expiny or lermination dabe, the Cusiomer

i promide from such date and the following provisions skall apply.

(a) il an offer of empkoyTmedt B mads 0 d with it paragiaph B
hmmumhmmmmn«aﬂh
qu'u'lhm-'lh o of an coou

applisd immediabely before the relevant expiny of termination dabe
including full contirty of eenpikoyment, axcapt Sl the Cusiomer of e
New Supplier may, 32 s absckne discrSon, iol offer fuch teims snd
Conditiond il thens hus Ben &y changs 0 Th i and conditions of
1he persons conoemsed in breach of paragraph 3 of this Schedule 3;

(b whern oy such offer o8 mfeered 1 in aph B0 5 staed, e
Supplied 11l indemndty and koep it fll e Customed ang

al
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any Mew Suppler on the same terms and conditions as those el oot
in paragraph T(b) as if there had boan & “relevant transfer for e
pupoiid of TUPE in rosdect of abih &5 dnaidy ampliyis wiha hid
AR Ay Rch oMed B o thi DU of Dl Clince. &ch asd
svery such employes shal be roaled as § they wene 0 Retuming
Employes; and

i} mmm-manmmcmmw
w«ﬂm SRR,

Mo laler than 14 (fourieen) days foliowing the celsvant sapiny o i
dabe, mmuﬂmnm&mﬂwmm
wmthHWMIMNEd_h




UK CHPRCAAL

Schedule 4: Data Protection

in this Schadda, the following words and expessions shall have the following
s

Controller means the person which, alone of jeinSy with ofhers, delenmines the
purposes and means of the processing of Personal Datn;

Dt Profection Particulars means, in nsabon ioany Prooessing under the Confract:
(@) Thy subjic] mdier and dartion of the Proctiding: (b) the natund and purpcss of
o Proceiaing: (c) e hpe of Porsonal Dats beeng Proceissd; and (d) the calogorie
of Datn Subjects as set oul in the Order Form;

Dt oct means the identified or derifiable natwal person o wihom Sha
Parn';-!flﬁm i i

mmm”whm-mmumm#wm

Parsonal Data Breach means any act of bon hat (i) MRS the Security
wmdmmﬂﬂ H’ﬂﬂm&mﬁmh-ﬂm

relate fo S protecticn of e securnity, confidentiakity or of
{imcluding any breach of the IT and data repanements ), o (i) cuses the

Custornis o Supplied 10 De in Deeach of dits protection Liw {in paniculyr the Data
Protocson Legelyoa),

Processor moans Gw person which processes Personal Data on behall of the
Caantrodier

Processing means any operalion of sef of operations which is performed on Personal
Datn, whethar of rf H waomaied mears and “Process”, "Processes” and
“Pro " shail be d accordingly. and

Sansithve Porsonal Data mesns Personal Data that reveals such calegones of data
s arn Ested in Articke 51  of the GOPR.

1 Dats Protection

11 Th pethied SZiniratodgos &hd H50es Tal

{a) the Coniroct will nequire the Frooessing of Personal Dada by he
Supplier on behal of the Cusiomaer;

(b e Cusiomer shall defeming e purposas. for which and Twe mannes
in which Personsl Data will Do protessed By B Supplier on Eshad of
the Customer unded e Contnet

(g} the Customer & the Controlier and the Suppler is the Cusiomer's
Processor i nespect of ol :uch Persoral Diata; and
{d)]  the only Processing of Personal Data that the Supplier is authorised 1o
&5 i Eled in the Dass Protocton Particudars
12 Where, under o I connection with the Contract, hmm
Personal Data on behall of the Cusio and the Cuslomasrs Pro . e
Suppier shall Process the Persoral Data only:
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(a) lo the axent, and in ssch 08 Parner, &5 & necessary for the
perioimancs by the Supplier of its obligations whder the Contract and
in pesordancs with the Cumiomae's withen instnactsorm. and

(b 03 cfidwisd requated by EUropean Unon W of ndnadual Euopeasn
Uinion mermber stade law bo which the Supplier i subject, in which cass
the Supplier shall indorm e Customes of that legal reguirerent befors

gy thee Prevsonal Data (uriess that i, on mportart
of puliic interersl. peohibiss the Supgier rem indoiming the Custom )

It the Supplier i required by Law o Process Perionad Dals oferwise thas

in accordance with this Schedule 4, the Suppler shall y inform the
Custor of the Pr g Parsonal Diata (uriess
fiom doing 30 by Law). The Supplier shall immadsately infotm e

withar the Cusiomed of he Supplied & subject.

The Suppiier shall prowide Bl neasonable assisiancs o Tho Cusiomer in the
proparaton of any dats peolection impact assessment, as defined in the
GOPR. prior 0 commencing amy Promssing Such assistancs may. af the
diserotion of tha Cusiomar, includa:

(a) 8 wysemalic descripion of the efvisaged Proosisng corations a0
e porpose of the Processing.

(1] asseswment of the proporionality of e Processing
;ﬁ-hmmﬂﬂd“m

(&} 0nasseisment of B risks 1o Ma righis ard reedoms of Dacs Subjeds
and

() the measures envisaged to address the risks, induding saleguands.,
mwﬂmumﬂ-md

mhmhmmhmdhmm
makn workdwide h‘m‘- of Persoral Data o its afilabes andior sube

peroliaction s in place to saleguand the Personal Dats transferred, Whers ths
i oF MBrviCes imvoivrd th oo of Parsonad Data from thi Eurcean

Emmﬁ&'bhmmwﬂhwﬂmnrﬂ

1o an adegquacy decsion wnder e Dats Probection Lgsiation) such transier

shal e sulyect b the following requirernents: {a) Suppier has in place inba-

may B amanded of replaced from time o tima (the “Model Clauses™) and
(b} Supplor has in place agreements with its sub-Frocessons that mooporate
vty MBcacderl Lo A SEopriate.

Tha Suppiser will ks a record of any Processing of Personal Data & camies
‘ol under the Contract

Tihe Suppbor shall ot disckoss Persorad Dals 10 any psenion excapl undor
\Fse Conbract or with th Cuslomer's willen condenl
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The Suppher shal ensuns that socess to Pergonal Diala b Embed to;

(a) ihose smployses who reed access lo Porsonal Data o mest he
Suppliers obligationd uwder the Contiact. and

by in e caie of Sy acCoRE Dy any emgicyed, duch pt of pans of
Persoral Data as s sirclly necessary o periommance of thad
ompioyes's dulies.

The Suppler shall emure thal employess that require acoess o Personal

Datan

(a) aro isormed of P confdantial natune of Py | Dt
{b} haweundertaken iraining in Law (including Data Profecion Legislabon)
redating b Fanding Personal Data; and

(e} are swane bolh of e Supplers duties and therr parsonal duties and
mmmﬁmmmwﬂh

mum-awnmumm-mm
afl persons awtforsed o Process Personal Data ane undér an apoeoprals
m&m«mmmﬂmmmum

The Suppler shall not discloss Personal Data to any Dot Subject or fo s
third party othar Ban o She reguest of the Cushomes or &8 provided fof in the

The Supplior shal, laking inle account the nature of T Processng.

implement  appropriate lechnical and  organesational measunes Dgainst
rnriesd of endawiul Pro ang ol P Diata and agans] accsdental

Ioss or destruction of, or damage o, Personal Data and o ensure Bhe Saourity

of i Pomsonal Das snd perve? Padsonal Dot Breachid. haning Eakien

il of thac

(o) natueof the Personal Data to be protectes.

by  hanm that might result from a Personal Datn Breach;,

(g}  stale of kechnological development, and

(d)  com of Frplamaning Ay messunet

mmmnmnmubmﬂm
b Persorad Daka 0 ¥ g tha effec of
mwm

The Supplier shall, without undua delay, nolify e Customer of any Personal
Dta Broach and shall work Woeislr with the Customer b provise [
Gt with full oo-operation and aitnatinig ndduding b irnssligto the
wmmqulpmﬂhmw
empioyees and others. in ‘the matter; and (i) making availabde al

x5
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rekeand records pabreed by B Cussh [

Personal Dats Beaach wmwm L-ru&umquuhnru-qr
COMpatna Mgakiiony Suthodity in meiation i S Petsonal Data Breach of i
IOREGEITGY],

Suspplier may appoint ond vse sub-Processors [any Processor engaged by
the Supplier fof e provision of the services) 1o process: the Pemonal Data
hmﬁhnmpmﬁdm&mhmhm-m
m-wmum-u»mm»hwmhhmm

;qmmunqﬁm o
&M‘mmmmwm
ufﬂ'n"' fier grousp of comp . Tha & bl remain

W“m“ﬂwhmm“mﬂ“
Schecule 4,

The Supplier shall assist and fully co-operate with the Cust o enaie it
o comply with its obligations as a Conlroller under and in accordance with
Larw [inchadng e Dt Profection Legialaton) including in fotation 1o the

Apperting Porscos Dita

The Suppler shal promplly comply wih any nequest from tho Customes
eoquining the Suppler 1o amend. inaeraler of deleta Porsonal Data. A1 the
Cusiomor's roquiest. the Supplier shad provide jo the Cussomar & copy of .l
Personal Data hedd by i in e format and on e media reasonably specified
bty thet Cusboemer.

The Suppler shall al any Bms on the reques! of the Customer, retum ol
Confidential Information andior data (including sy Personal Dada that e
Supplier Proctised for and on boehall of the Customer) (o that Customss
andior permanently deete S same Fom i systems, ncludng any back-up

The Suppler shiall a1 the Cuslomers oplion, delele or refum b the Cusbomss
o Porscnal Mw& the Conract and delets any exsting
coples of Personal emcapt o e exient thak e Customes i required 1o
retain Personal Data by Law {including the Dala Frotecton Legisiation)

mmummuum-ﬂmm
0 e T Cuslamens compl T obligations. under this
m4mmvwmwmmmm
conducied by the Customer of angther auditcr mandabed by e Cusiomer.

The Suppior shall mmedslely infem the Customer #, 0 @ opnion, an
nstnaction from the Customer mfringes Law (indluding the Data Protedtion
Logislaton]).

Thar Suppder 4hall, i conmpction with the Contract. comply in all reigects
mmmwwmmmmmmr
ared have estabiished procadures o ensurs contnued compliance with
{inciuding the Cats Protection Lagisktion) mwmmmmmn
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chiigations &% & Processor under and in aocordancs with Law {inclusing the
Duatn Prosaction Legislation).
mwmmmwwmum:mmuw
complisrt with Law which will contain & dals prolection notion infoaming the
nmdwwdhmwnmﬂmrmm
represantatiag it may have sppontsd, the purposes of purpods fon which e
Parsorad Dats will ba Processed and any other information which is
TSR addy NS Mgl 0 heh SEalifil CRCUMBLARGED i Wikl thi M .
oF i Uy b, PROsbEeed 1 onalbs Procoiling in seapect of Wi Dats Subject to
bt fawr mnd compliant ndler Law.

The Customar e o mo leis than 30 rlnﬁ‘n.
mﬂuﬂhﬁdﬂi&m -l-hz'mlﬂwmphbhmw
mw‘mﬂmmmmﬂﬁm
certdfication schemae.

The parties agree o take account of any guidance ssued by e Infomnaton
Commissioners Offica. The Cusiomes may on not less than 30 working days'

Pl 10 thiv Suppder afmind the Comiincg 10 anda Thal I Smphad with &y
Gridanci Haued by the nfrmation Commaponars Dfs.

The Supplier shal Frooess Personal Data the perfosmancn of the Contract
as notifiad by e Customner anly for as fong as requined and for ro kanget
e e term of his Confracl

Thar Suppilinr warrants that it shal:

{a) Prooess the Perscnal Data in complance with Law (including the Data
Prosecton Legisiason]; and

(b} lake appropriate bechnical and oigansational measures against
Porseral Dath Broahin coouirrg.

The Supgior agroes i Fdemnty and beep indamesfd a0 dolerd 3 it own

ar



Schedule 5: Key Perlormance Indicators
1 Ther Call-Off KPis are a5 sef out in the Order Fom.

2 Tha partes acknowledge the provisions of Schedule 7 of the Framewark
Agreomant

= The parbi agred el the Cuttomer may amand the Call-Off KPs during S
term ns agresd, in vriting, with the Supplier.

ot Call-Cf KPs under this Contract and 5161 2 5 abis 10 report on B e
o the Customer.

&, At the end of sach quarier during the Term, the Suppler shall provide the
wiﬂmﬂ“;mm“ﬂmwl
contpining suflicien daia selting ool the Supplor's perfomance of the

g

parsaant
mmqmmﬂmw-ﬁqmﬁn]hm&rppb-mmt

(8] O BTIeT OF MAMIGTE GRvins] il B0 Buch notics,

(-] e it by wihich such matiers mus! B eectfied by: and

fz) o reminder of e mplicatons of such nobios.
lﬂ;mmmummummumhmmmw

T W e Suppler (in the Customes il pirecn] Ry 0 Ddadpsibe
m-mmumﬂmmmmnmmWHmnyn
diate Contained in ssch Inkiall KP1 Waming NoSios, e Customer mary (af is
dmcretion) issus o further wiilten nobics (a Final KP1 Warning Notica) 1o the
Supplies saiting out:

(1] Bt atler cof Malers CONGNLURY M 10 Such Pobicn;

&) Hher dade by which such matiers st be recified by; and

=] & rominder of Bhe rplcations. of such notice.
mMFﬂmwmmwmm:mn Final KM Warning

8 WATEhoUE prajudice B0 any other rignts under This Contmact if the Supplies (in the
Customes’s nsasonabie opinion) falls o adequately address the matier or
et ] HMI\H Final KP1 Warming Notice by e dals conlaénad in such
Firc KP1 W g Motice, tha C ey barminaie this Contract by giving
wan?[um:mmmuh&wlﬂ
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