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1.1

“Framework Agreement

“Annex”

“Business Day”

“Call Off Contract”

“Commencement Date”

“Company”

“Confidential
Information”

“Services"

“Supplier”

“Equipment”
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Definitions and Interpretd

In these Terms and
following expressiong

context otherwise requires, the
ings:

Agreement entered into by the
blier pursuant to which the Call Off

hed to the Order for the Call Off
5 necessary, in the form of one of
erms and Conditions

than Saturday and Sunday) on
are open for [their full range of
ondon>>;

entered into by the Company and
to the Ordering Procedure under
ent) to which these Terms and
under which the Supplier is to
which are the subject of these

ent date for the Call Off Contract
jcation of Services Annex;

y>> a company registered in
ion>> under number <<Company
> whose registered office is at

technical, financial other

D the Call Off Contract;

or

be provided by the Supplier to the
in the Specification of Services
s comprising installation and/or
pair of computer hardware and/or

>> a company registered in
ion>> under number <<Company
> whose registered office is at

owned by the Company listed or
pment Annex, and shall include
pment or parts thereof as is from
Stituted to update or replace parts
dded, where any such substituted
r part is installed by the Supplier
pplied by the Supplier);



1.2
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“Fees” s payable by the Company to the
the performance of the Supplier’s

all Off Contract;

“Software” Jrams, applications, instructions or
time to time be installed on the

ystems; and

“Working Hours” king hours of [the Company] OR

e <<Insert hours here e.g. 09:00

The “Call Off Contract” s
Conditions and the provisid

orporate both these Terms and
eement.

Supplier’s Obligations

2.1 With effect from the ¢
the Supplier shall, i
the terms of pay
Specification of Se
Contract.

til any termination under Clause 7
es being paid in accordance with
ces expressly identified in the
ise agreed under the Call Off

2.2 The Supplier will u
identified in the Speq
Call Off Contract.

2.3 The Supplier will, su
the functionality of a
on the Equipment a
been corrupted or of
render such techni
satisfactory operatio

d skill to perform the Services
ex or otherwise agreed under the

basonable endeavours to maintain
pe installed or otherwise operative
hll any Software which may have
le due to hardware failure and to
be necessary to secure the
oftware.

2.4 Upon receipt of the
the Supplier shall (s
on such support or ¢
carry out all Services
Working Hours untf
satisfaction of the Co

upport or rectification of a defect,
ommitments) normally begin work
greed time>> thereafter and shall
ification of Services Annex during
completed to the reasonable

2.5 The Supplier will no
Supplier has underta

ance of any Software which the
-Clause 2.3.

\vours to complete its obligations
he parties agree that time will not
obligations.

2.6 The Supplier shall u
under the Specificati
be of the essence in

Company’s Obligations
3.1 The Company shall:

3.1.1 allow the Supp ent and all relevant Software for

investigation p
3.1.2 provide adequs ilities for the Supplier’s staff; and

3.1.3 co-operate wit
Equipment or S

f any defect or malfunction in the

3.2 The Company shall se of any Equipment, computer



systems, peripheral
Services and shall b
communications med

pssary to enable it to provide the
ing, installing and maintaining all
pplier.

odifications to the Software to be
s or modifications authorised by,
s or modifications are carried out
otification, the Supplier reserves
nditions and make adjustments

3.3 The Company will ng
made by any party {
and notified to, the
without such authori
the right to review
accordingly.

3.4 The Company will b the Supplier all documentation
associated with th documents, original Software
installation media, ¢ uipment and any other relevant
hardware for the effig guipment and the Software.

3.5 The Company shall
minimise any potenti
the Supplier as requi

hckups in such a manner as to
e that these are made available to

3.6 The Company shall
health of the Supplig
premises.

autions to ensure the safety and
personnel are at the Company’s

4, Price

4.1 The Company agreq
Specification of Servi

4.2 The Supplier shall &
incidental expenses
supplied in connectio

cordance with Clause 5 and the

om the Company its reasonable
or third party goods and services
e Services.

4.3 The Company shall {
Supplier that are n
accordance with the
the time of the perfq
charge for additional
under the Specificatig

hdditional services provided by the
bcification of Services Annex in
ency e.g. hourly>> rate in effect at
pte as may be agreed. Any such
ed separately from any Fees due

he Call Off Contract are exclusive
on profit, for which that party shall

4.4 All sums payable by
of any value added o
be additionally liable.

5. Payment

5.1 All payments require
party shall be made
invoice, without any
any) of tax as that pa

to the Call Off Contract by either
>> days of the date of the relevant
leduction except such amount (if
br withhold by law.

of these terms and conditions. If
e due date in respect of any sum
blier shall have the right to charge
at the rate of << >>% above the
om the due date for payment until

5.2 The time of payment
the Company fails to
due under the Call O
the Company interes
base rate of <<Namgq
the date on which th

6. Variation and Amendme

6.1 If the Company wis of the Specification of Services
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Annex it must notify
The Supplier shall
changes and any ad
to the Company.

S soon as is reasonably possible.
Heavours to make any required
urred shall be separately invoiced

6.2 If, due to circumsta er's control, it has to make any
change in the arran provision of the Services it shall
notify the Company, shall endeavour to keep such
changes to a minim br the Company arrangements as
close to the origi is reasonably possible in the
circumstances.

7. Termination
7.1 The Supplier may ter| act forthwith if:

7.1.1 the Company obligations thereunder;

7.1.2 the Company on (other than for the purposes of
a bona fide struction) whether compulsory or
voluntarily o creditors generally or has an
administrator, Dr receiver appointed over all or a
substantial pa sets;

7.1.3 the Company shall be deemed unable to pay its
debts by virtu solvency Act 1986;

7.1.4 the Company pase to carry on business; or

7.1.5 the Supplier g or fails to perform any of the
Supplier's obl b Majeure Cause (as defined in the
Framework A es where, having proper regard to
the nature a or likely future disruption to the
Services due s that it cannot effectively provide,
or any longer

7.2 In the event of termi he Supplier shall retain any sums
already paid to it b pbrejudice to any other rights that
either party may have ise.

8. Liability

8.1 The Company shall gainst all damages, costs, claims
and expenses suffe ing from loss or damage to any
equipment (including 5ed by the Company, or its agents
or employees.

8.2 The Supplier will inde bersonal injury or death caused by
the Supplier’s negligg e performance by the Supplier of
the Services.

8.3 The Supplier will indé Hirect damage to tangible property
caused by the Suppl bction with the performance of the
Services. The Suppl his sub-Clause shall be limited to
£<<e.g. 500,000>> fq 5 of connected events.

8.4 In no event will the son of any breach by it of any of
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these Terms and Co any implied warranty, condition or
other term of the or any negligent or innocent
misrepresentation, o duty at common law, for any:

8.4.1 loss of orda



8.4.2 loss of use of
8.4.3 loss of use of
8.4.4 interruption to
8.4.5 loss of incomg
8.4.6 loss of profit, ess opportunity, or goodwill;
8.4.7 loss of anticip

8.4.8 any indirect, 3
other claims,
actually fores{

loss, damage, costs, expenses or
b were reasonably foreseeable or

arising from any af
performance of its oh

Supplier in connection with the
Dff Contract.

8.5 Except as provided 3
tangible property, a
Supplier's maximum
otherwise for any ca
of remedial services
paid up until the po
subject of the Comy
amount for any addit
the Company in obtg

bonal injury, death and damage to
fraudulent misrepresentation, the
y under the Call Off Contract or
in the form of the additional cost
bd to a sum equivalent to the price
lier for the Services that are the
ges limited to 25% of the same
bnably and necessarily incurred by
5 and/or services.

mitations contained in this Clause
ances.

8.6 The parties acknowl
8 are reasonable in t

8.7 These limitations sh
form of action, wheth
any other form of act

8.8 Nothing in these Ter
Supplier's liability fq
negligence, or for fra

ind shall apply regardless of the
Act or tort, including negligence, or

nded to or will exclude or limit the
njury caused by the Supplier's
sentation by the Supplier.

8.9 For the purposes o
contractors and supp

ier' includes its employees, sub-

8.10 Employees, sub-con
benefit of the limits
Contracts (Rights of

f the Supplier shall all have the
y set out above in terms of the

9. [Confidentiality

9.1 During the term of t
Contract for any reas
the following obligg
Information (‘the Disd

9.2 Subiject to sub-Claus

9.2.1 may not use 3
purpose othe
Contract;

d after termination of the Call Off
rt period>> starting on <<date>>],
e party disclosing Confidential
party (‘'the Receiving Party").

ion of the Disclosing Party for any
f its obligations under the Call Off

9.2.2 may not discl
any person e
and

rmation of the Disclosing Party to
n consent of the Disclosing Party;
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9.2.3 shall make

Confidential | ng Party.

9.3 The obligations of cq

not apply to any Con e Disclosing Party that:

9.3.1 isin the poss
or is publishe

the use or disclosure of the
he provisions of this Clause shall

be disposal of the Receiving Party
public domain before its receipt by

9.3.2 is or become;s non-confidential basis through no

fault of the Re

9.3.3 isrequired to cable law or regulation;

9.3.4 is received in
on reasonab
obligations of
imposes no o

9.4 Without prejudice to
have, the Receiving
of this clause the Di
entitled to an injunct

pon the Receiving Party.

ing Party from a third party who,
iving Party claims to have no
5ing Party in respect of it and who

edies the Disclosing Party may
agrees that in the event of breach
out proof of special damage, be
edy for any threatened or actual

breach of the provig ddition to any damages or other

remedies to which it

9.5 The obligations of th
the expiry or the ter

10. Force Majeure

Neither Party to the Call
performing their obligatio

Majeure Cause as defined ent.

11. [Dispute Resolution (ADH

11.1 The parties shall atte
Call Off Contract thrg
who have the authori

11.2 If negotiations under
of receipt of a writte
the dispute in good
(“ADR”) procedure.

11.3 If the ADR procedure
28 days of the initiati
the ADR procedure, {

11.4 The seat of the arbit
The arbitration shall
Arbitration as agree
unable to agree on t
upon giving written
President for the ti
appointment of an ar
be required.

11.5 Nothing in this Claus
to a court for interim
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isions of this clause shall survive
ntract for whatever reason.]

iable for any failure or delay in
br delay results from any Force

te arising out of or relating to the
bn their appointed representatives

resolve the matter within 21 days
the parties will attempt to resolve
d Alternative Dispute Resolution

does not resolve the matter within
f either party will not participate in
ed to arbitration by either party.

11.3 shall be England and Wales.
bitration Act 1996 and Rules for
In the event that the parties are
bs for Arbitration, either party may,
apply to the President or Deputy
ed Institute of Arbitrators for the
for any decision on rules that may

party or its affiliates from applying



d outcome of the final method of
[not] be final and binding on both

11.6 The parties hereby a
dispute resolution u
parties.]

d Conditions so that the format of
ents. When each Order Form is
e attached to the Order Form and
Drder Form and accepted by the

These Annexes are included i
them is agreed as part of t
completed, a copy of each of
completed in full before the
Supplier
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Equipment Specification

<< >>

ion

<< >>

<< >>

<< >>

<< >>

<< >>

< >>
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Commencement Date: << >>

Description

ntin
ds Sterling

Completion and
Invoice date
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1. Data Processing

Scope
<<Insert description of the scope rried out>>.
Nature
<<Insert description of the nature { arried out>>.
Purpose
<<Insert description of the purposg 5ing is to be carried out>>.
Duration
<<Insert details of the duration of {

2. Types of Personal Data
<<List the types of personal data t

3. Categories of Data Subject
<<List the categories of data subjg

res
be implemented as referenced in

4. Organisational and Technical
<<Describe the organisational an
the Framework Agreement>>,
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