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Schedule
Interpretation

In this Agreement, the terms set out in the Cover Sheet shall have the meanings set out in
the Cover Sheet and the following words and expressions shall have the following meanings:

Agreement means this agreement between the Supplier and the Customer for the provision
of the Serviree rnmnricinn the fallmaina-

(a)
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success

Repres ‘eement.

Service Deliverables means the service deliverables to be achieved by the Supplier in the
performance of the Services, including those set out in the Cover Sheet and/or Appendix 1.

Supplier Materials means all Materials used by the Supplier in the provision of the Services,
excluding any Customer Materials.

In this Agreement:
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(a) reference to any statute or to any statutory provision includes a reference to any
amendment, consolidation, replacement or re-enactment of any such statute or
statutory provision and includes any regulation or other subordinate legislation made
from time to time under that statute or statutory provision;

(b) reference to a paragraph is a reference to the relevant paragraph of this Schedule;
(c) include, including and in particular are to be construed as illustrative and not so
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Each Party warrants that its appointed Representative has authority to represent and bind
that Party for the purposes specified in this Agreement.
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Supplier’'s Obligations

The Supplier undertakes to provide the Services to the Customer in accordance with this
Agreement. The time for provision of the Services and the delivery timetable for any Service
Deliverables shall be of the essence for the purpose of this Agreement.

The Supplier undertakes that it shall:

(a) nrnvirde the Servires and deliver the Servire Neliverahles tn the Clistnmer in
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Fees al
The Cut ment.

Unless otherwise stated, the Fees shall be exclusive of VAT, which the Customer shall be
liable to pay at the applicable rate from time to time.

The Supplier shall submit a VAT invoice for the Fees at the times and/or intervals provided in
this Agreement, subject to the performance by the Supplier of the Services and the delivery
of the Service Deliverables in accordance with any time limits for their delivery specified in
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this Agreement. At the request of the Customer, the Supplier will provide the Customer with
a detailed breakdown of the work and activity included in each invoice.

The Customer shall pay each invoice:
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death or personal injury caused by its negligence or the negligence of its employees,
agents or sub-contractors;

fraud or fraudulent misrepresentation; or

any liability to that extent that such liability cannot be excluded or limited as a matter
of law.



9.2

9.3

10
10.1

10.2

11
11.1

11.2

11.3

11.4

CONO003.001 Contract — services (pro customer)

Subject to paragraph 9.1, the Supplier’s total liability to the Customer in contract, tort
(including negligence or breach of statutory duty), misrepresentation or otherwise arising
under or in connection with this Agreement shall be limited to EITHER [£[/insert actual
amount]] OR [the amount actually paid by the Customer under this Agreement [in any period
of [12] months]].

Subject to paragraph 9.1, the Customer’s total liability to the Supplier in contract, tort
(including negligence or breach of statutory duty), misrepresentation or otherwise arising

under o t actual

amount : [in any period

of [12]
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or liabilities of the Parties that have accrued up to the date of termination, including any legal
right or remedy in respect of any breach of the Agreement which existed at or before the
date of termination.
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Confidentiality

Subject to paragraph 12.2, each Party shall keep confidential and (other than for the purpose
of exercising its rights or performing its obligations under this Agreement) not use or disclose
any Confidential Information.

Paragraph 12.1 shall not apply to Confidential Information which:

(a) antere the nuhlic dnmain nther than as a recnlt nf ite nnanthariced disclosure in

(b) nd was not
this

(c) law or by the
atory,

3r person or
aw and which

(d) s of that Party.
Prior to (c) and to the
extent |

(a) requirement for

in accordance

(b) stances to
Information
e disclosure is

(c) nd take such

e required
Tothe ¢ iform the Party
to whicl nformation
pursuar ‘e and the
requirer 1itted to do so.
If the P, ‘eement, then
insofar . yrovision of
that agi
This pai
Entire .
The Agt
(a) constitutes the entire agreement between the Parties about the subject matter of this

Agreement; and

(b) supersedes any previous agreement, draft agreement, arrangement or understanding
{whether in writing or not) between the Parties relating to their subject matter.

Each Party acknowledges that, in entering into this Agreement, it has not relied upon and
shall have no remedy or right of action (including the right of rescission or termination) in
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respect of any statement, representation, warranty or promise that is not set out in this

Agreement.

This paragraph 13 shall not exclude the liability of a Party for fraud or fraudulent

misrepresentation.

Assignment

Save as nrnviderd in naranranh 14 2 thic Anreerment ic nerennal tn the Parties and no Party

may:
(a)
(b)
(c)
(d)

and any
contrawv

The Cus
Group.

Variati

No variz
Represe

Waivei

No waiv
this Agr

No omis
shall op
preclud:

The rigl
other rir

Severa

If any p
invalid «

If any il
part of
necessa

Costs

1

ights or

or dealing in

mber of its

jned by a

it has under

lis Agreement
f any right

dition to all

.0 be illegal,

‘ceable if some
dification is

EaCh Palhr TUIUI WU LT WYV LAATLT TS S T DSl ULI I LW L U ULt iy Il\.y\)tiation and

performance of this Agreement.
Notices

A notice given under this Agreement:
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shall be sent for the attention of the Representative of the relevant Party and to the
address given in the Cover Sheet {(or such other address as the relevant Party may
notify to the other Party in writing in accordance with this paragraph); and

shall be:
(i) delivered personally or by courier;
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APPENDIX 1 — SERVICES AND SERVICE DELIVERABLES

[Specify the services to be provided by the Supplier, the scope of work, the Service Deliverables or
milestones and timescales for their delivery/performance]
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APPENDIX 2 — FEES
[Specify:

1. the basis on which the Supplier will charge for the Services, or for certain deliverables or
elements of the Services, for example:

a fixed total price
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