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Annex 1
Standard Terms of Appointment

Introduction

1.1 This Appointment applies to the Services to the exclusion of all other terms or conditions, other
than where there is an existing contract between Acivico and the Client signed by both Parties.
The Client's terms and conditions of contracting are expressly excluded.

1.2  Inthis Appointment a reference to:

“Acivico” has the meaning specified in the Letter of Appointment;

“Additional Services” means any additional services required to be delivered in accordance
with clause 5.2;

“Appointment” has the meaning given to it in the Letter of Appointment;
“CDM Regulations” means the Construction (Design and Management) Regulations 2015;
“Client” has the meaning specified in the Letter of Appointment;

“Client’'s Group” means the Client; all (if any) of the Client’s subsidiaries, holding companies
of which it is a subsidiary together with together with all subsidiaries of such holding
companies (in each case as defined in section 1159 of the Companies Act 2006); and the
Client’s successors in title;

“Confidential Information” means any information communicated by either Party to the
other on the basis that it is confidential;

“EIR" means the Environmental Information Regulations 2004;

“FOIA" means the Freedom of Information Act 2000 but the provisions of this Appointment
relating to FOIA are to apply only if the Client becomes a designated body under FOIA;

“Fee” means Acivico's fee for providing the Services as calculated in accordance with the
Letter of Appointment;

“Force Majeure Event” means civil commotion, riot, invasion, war, threat or preparation for
war, act of terrorism, fire, explosion, storm, flood, earthquake, subsidence, epidemic or other
natural physical disaster, industrial dispute, political interference with Acivico's normal
operation or any other event attributable to any cause of nature outside Acivico's reasonable
control;

“Letter of Appointment” means the letter of appointment sent from the Client to Acivico to
which these terms are appended;

“Party” means a party to this Appointment, and “Parties” shall be construed accordingly;
and

“Regulatory Body” means any governmental, local government administrative or regulatory
body with oversight over the Services, the Client, any organisation in the Client’'s Group or
Acivico or from whom permission is required to carry out the Services;

“Request for Information” means a request for information made under EIR or, if it applies,
FOIA;

“Subcontractor” means any subcontractor of or supplier to Acivico of any tier; and

“Services” means the Services Acivico will provide to the Client under this Appointment as
specified in the Letter of Appointment and including any Additional Services.

“Working Day” means any day which is not a Saturday, a Sunday or a public holiday.

1.3 In this Appointment:

the headings and references to them are not to affect its interpretation;
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e any references to a law shall be construed as references to that law as amended, replaced,
consolidated or re-enacted and in relation to Acts of  Parliament  shall include all
regulations, determinations, directions and statutory guidance having the force of law made
or given under it;

o references to “consent” and “approval” are to the prior written consent of the consenting or
approving Party and any breach of the terms of any consent given is to be a breach of
this Appointment;

e theterms‘including”and “in particular” areillustrative only and are not intended to limit the
meaning of the words which precede them and neither the ejusdem generis rule of
construction nor any similar rule or approach shall apply to the construction of the terms of
this Appointment;

e references to “persons” include individuals, firms, partnerships, companies, industrial and
provident societies, corporations, associations, organisations, governments, states,
agencies, foundations, trusts, unincorporated bodies of persons and any organisations
having legal capacity (in each case whether or not having separate legal personality) and
their successors, permitted assignees and transferees;

e references to any document are (unless specified) references to such document as
amended or supplemented from time to time; and

e where a Party consists of more than one person the obligations of each of them are joint
and several. The other Party may release or compromise the liability of any of them without
affecting that of the others.

Appointment

2.1 In consideration of the Fee and subject to the terms of this Appointment, the Client appoints
Acivico to carry out the Services.

2.2 This Appointment takes effect from the dates set out in the Appointment and continue for the
Term.

Acivico’s Obligations

3.1 Acivico agrees to perform the Services subject to and in accordance with the terms of this
Appointment.

3.2 Acivico warrants and undertakes that it shall act with reasonable skill and care when performing
the Services.

Remuneration

41 The Client shall pay the Fee (including any additional Fee payable under clause 5), together with
any reasonable expenses and disbursements, which shall be Acivico's entire remuneration under
this Appointment.

4.2 The Client shall pay Acivico any VAT properly chargeable on the Services. Any amount expressed
as payable to Acivico under this Appointment is exclusive of VAT unless stated otherwise.

43 The Fee shall be calculated and paid in instalments in accordance with the Letter of
Appointment.

4.4  Acivico shall submit to the Client an invoice for each instalment of the Fee specifying the sum
Acivico considers is owed in relation to that instalment, together with any supporting
documents that are reasonably necessary to check the invoice (the “Payment Application”). The
due date for payment will be the date of the invoice (the “Due Date").

45 The final date for payment of each invoice is 30 days from the Due Date (the “Final Date for
Payment”).
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6.

4.6

4.7

4.8

4.9

410

The Client shall, not later than 5 (five) calendar after the Due Date give notice to Acivico (the

“Payment Notice”) specifying the sum the Client considers became due to Acivico on the
Due Date and the basis upon which that sum was calculated.

In respect of each Payment Application the Client shall pay Acivico the sum detailed in the
Payment Notice or, in the absence of any Payment Notice, the sum detailed in the Payment
Application (the “Notified Sum”).

If, in good faith the Client intends to pay less than the Notified Sum, the Client shall give notice
in writing to Acivico no later than 7 calendar days before the Final Date for Payment (the “Pay
Less Notice"”) of the amount that the Client considers due on the date of the Pay Less Notice
together with details of the calculation of that amount. The Client will pay the Notified Sum
unless it has submitted a Pay Less Notice to Acivico.

Subject to clause 4.8 the Client shall pay all invoices without deduction, set-off, abatement
or counterclaim.

If the Client fails to pay an amount due to Acivico by the Final Date for Payment then the
Client shall pay interest calculated in accordance with the “Late Payment of Commercial Debts
(Interest) Act 1998" provided that, in the case of items correctly disputed by the Client, interest
shall run only from the date when the amount of such item is agreed or settled by litigation.

Additional Services

51

52

53

5.4

55

Each party shall notify the other as soon as reasonably practicable if it becomes apparent that
Additional Services are likely to be required, and such notice will identify the required
Additional Services.

Additional Services may arise as a result of the following:

521 achangeinthe scope, size, complexity or duration of the Services;

522 any material delay or disruption to the Services;

523 any other changes to the Services as set out in the Letter of Appointment; and

52.4 any other cause outside Acivico's reasonable control and which it could not reasonably
have foreseen at the date of entering into this Appointment.

If the Client provides a notice under clause 5.1, then as soon as reasonably practicable after
receiving the notice, Acivico shall provide the Client with a written estimate of the change to the
Fee in respect of the Additional Services. If Acivico provides a notice under clause 5.1, Acivico shall
provide the Client with a written estimate of the change to the Fee in respect of the Additional
Services at the same time it provides the notice.

The Fee for the Additional Services shall be calculated by agreement between the parties except
where the Parties cannot agree when they shall be calculated by reference to time charges set
out in the Letter of Appointment and as updated by Acivico from time to time.

Any Fee payable by the Client in respect of Additional Services shall be included in the next
Payment Application following performance of the Additional Services.

Acivico’s Liability

6.1

Without affecting any other limitation in this Appointment, Acivico’s aggregate liability under or
in connection with this Appointment shall be limited to the lesser of £1,000,000 or a sum
equivalent to ten times the Fee. This limit shall apply however that liability arises including a
liability arising by breach of contract, arising by tort (including the tort of negligence) or arising
by breach of statutory duty, save that nothing in this Appointment shall exclude or limit
Acivico's liability for:

6.1.1 death or personal injury caused by Acivico's negligence; or

6.1.2  fraud or fraudulent misrepresentation.
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6.3

6.4

6.5
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Neither party shall coommence any legal action against the other under this Appointment after
six years from the date of completion of the Services.

If the Client suffers loss as a result of Acivico's breach of contract or negligence, Acivico's liability
shall be limited to a just and equitable proportion of the Client’s loss appropriately evidenced in
writing having regard to the extent of responsibility of any other party. Acivico's liability shall not
increase by reason of a shortfall in recovery from any other party, whether that shortfall arises
from an appointment between the Client and them, difficulty in enforcement, or any other
cause.

Acivico shall have no liability to the Client under this Appointment in respect of loss of profits,
loss of revenue or business, loss of goodwill or reputation or any other indirect or consequential
losses.

The Services and any documents produced in connection with the Services are provided for the
Client's benefit alone and solely for the purposes of this Appointment. The Services or any
documents produced by Acivico in the course of undertaking them may not, without Acivico’s
written consent, be used or relied upon by any third party, even if that party pays all or part of
the Fees or is permitted to see a copy of the materials Acivico create.

Unoccupied Premises or Properties

7.

Acivico accepts no liability or responsibility for the security, maintenance or repair of, or for any
damage to any premises or properties to which the services relate. The Client shall take all
necessary action to protect such premises or property and to ensure that they have adequate
insurance cover in place.

Professional Indemnity Insurance

8.1

82

Acivico shall maintain professional indemnity insurance of £1,000,000 (one million pounds) in
the aggregate for a period beginning on the date of this Appointment and ending 6 years after
the date of completion of the Services provided that such insurance is available at commmercially
reasonable rates and terms with reputable insurers lawfully carrying on insurance business in
the UK.

Whenever the Client reasonably requests, Acivico shall send the Client a broker letter/certificate
to evidence that Acivico's professional indemnity insurance is in force.

Suspension and/or Termination

9.1

Suspension

9.1.1 Acivico may suspend the performance of any or all of the Services and other obligations
under this Appointment by giving not less than 7 calendar days' notice to the Client of its
intention to do so in the event that the Client fails to pay an invoice in accordance
with the payment provisions set out in clause 4.

912 In the event of a suspension in accordance with this Appointment, the Client shall pay
Acivico an amount in respect of any costs and expenses reasonably incurred by Acivico
as a result of such suspension.

9.2 Termination

9.21 Acivico may immediately terminate its engagement under this Appointment by giving
written notice to the Client if:

9.211 a suspension of the Services in accordance with clause 9.1 continues for a
continuous period of 6 months; and

9.2.1.2 theClient does not instruct Acivico to resume the Services within 30 calendar days
of receiving a written notice from Acivico requiring it to do so.
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9.2.2 Either party may immediately terminate this Appointment by giving written notice to the
other party if:

9.2.21

9222

9223

9224

9225

9226

9227

the other Party is in material breach of its obligations under this Appointment and
fails to remedy that breach within 14 calendar days of receiving written notice
requiring it to do so; or

the other Party has been the subject of any insolvency related procedure
including having:

e been declared bankrupt;
* been a person in respect of whom a debt relief order has been made;

e had areceiving order or administration order or bankruptcy restrictions order
or a debt relief restrictions order made in respect of them;

* made any composition or arrangement for the benefit of his/her creditors;

e had an administrator, receiver, receiver and manager or administrative
receiver appointed, or having notified or been notified of an intention,
or taken any steps to appoint, any of them;

e suspended the payment of debts or commenced negotiations with its
creditors to reschedule its debts;

* hadawinding up petition presented against it;
e ceased or threatened to cease to carry on business; or

e suffered any equivalent insolvency related procedure.

either Party or anyone for whom either Party is responsible has acted fraudulently
or made a fraudulent misrepresentation in connection with the Services;

either Party or anyone for whom either Party is responsible has offered or agreed
to give any person working for or engaged by either Party any gift or consideration
in relation to this Appointment or any other agreement between the Client and
Acivico breaching the Bribery Act 2010; or

a Force Majeure Event interfering with the Services continues for a period of more
than 6 months;

is added to the debarment list in accordance with Section 62 of the Procurement
Act at any time;

is an excluded or excludable supplier as defined under Section 57 of the
Procurement Act 2023.

9.2.3 Either party may terminate this Appointment at any time for any reason by giving no less
than 30 calendar days written notice to the other party.

9.3 Consequences of Termination

931 On termination the Client shall immediately pay Acivico:

9.3.1.1

any amount properly due for payment under this Appointment at the date
of termination;

9.3.1.2 afairand reasonable proportion of the next instalment of the Fee, together
with any expenses and disbursements, commensurate with the Services
properly performed at the date of termination; and

9.3.1.3 unless the termination arises as a result of Acivico's default any expenses,
disbursements or costs necessarily incurred by Acivico as a direct result
of termination.
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9.3.2 Termination of Acivico's engagement under this Appointment shall not affect any rights,
remedies, obligations or liabilities of the parties that have accrued up to the date of
termination, including the right to claim damages in respect of any breach of this
Appointment which existed at or before the date of termination.

10. Force Majeure

1.

12.

10.1

10.2

10.3

Acivico shall not be liable for any failure to carry out or delay in carrying out its obligations under
this Appointment where such delay or failure is due to a Force Majeure Event.

Acivico shall immediately notify the Client in writing of the existence of the Force Majeure Event
interfering with the Services and of its anticipated duration and shall use reasonable endeavours
to overcome the effects of the Force Majeure Event. Acivico shall be entitled to an extension of
time of any agreed deadline for delivering the Services sufficient to take account of a Force
Majeure Event that interferes with the Services.

If a Force Majeure Event prevents Acivico from performing its obligations under this
Appointment or if the extension of time under clause 9.2 continues for a period of 6 months
either party may terminate this Appointment in accordance with clause 8.2.2.5.

Copyright and Intellectual Property Rights

1.1

1.2

1.3

Acivico owns all intellectual property rights (including copyright) relating to the documents
it produces.

Subject to payment of the Fee, Acivico grants to the Client an irrevocable, non-exclusive, non-
terminable, royalty-free licence to copy and make full use of any documents prepared by, or on
behalf of, Acivico for any purpose relating to the project or the property to which the Services
relate.

Acivico shall not be liable for use of the documents for any purpose other than that for which
they were prepared and/or provided.

CDM Regulations and Health and Safety

121

122

12.3

12.4

The Client will, where applicable, comply with the obligations of the "client" in relation to health
and safety issues as detailed in the CDM Regulations.

Acivico warrants that it is fully aware of the provisions of the Construction (Design and
Management) Regulations 2015 (the “CDM Regulations”) and that it is competent and will
allocate sufficient resources to meet its obligations under the CDM Regulations in relation to
this Appointment.

As applicable, Acivico will cooperate and assist the Principal Designer and the Principal
Contractor (as defined under the CDM Regulations) in preparation of the construction phase
plan and the health and safety file.

It shall be each Party’s own responsibility to make provision for securing the health, safety and
welfare of their personnel and each Party shall be responsible for ensuring that their personnel
comply with:

12.41 all applicable laws (including health and safety and equality and diversity laws); and

12.4.2 all applicable codes of practice, European or British Standards and Health and
Safety Executive guidance including any amendments.

13. Assignment and Sub Letting

13.1

Neither party shall assign or subcontract its rights or obligations under this Appointment
without the prior written consent of the other party such consent not to be unreasonably
withheld or delayed.
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14. Thirty-day payment

14.1  Acivico shall ensure that every subcontract with a Subcontractor includes provisions:

1411
14.1.2
14.1.3

14.1.4

requiring invoices to be considered and verified in a timely fashion;
requiring the payment of valid and undisputed invoices within 30 (thirty) calendar days;

providing that where there is an undue delay in considering and verifying an invoice,
that invoice is to be regarded as valid and undisputed after a reasonable time has passed;
and

requiring the Subcontractor to include provisions having the same effect as this
Paragraph 14 in any subcontract relating to the Services.

15. Confidentiality

151 Each party undertakes that it shall not at any time disclose to any person any Confidential
Information concerning the business, affairs, customers, clients or suppliers of the other party or
of any member of the group of companies to which the other party belongs, except as permitted
by clause 13.2.

15.2 Each party may disclose the other party's Confidential Information:

15.2.1

15.2.2

15.2.3

15.2.4

15.2.5

any disclosure of Confidential Information that is reasonably required by either Party to
perform its obligations under these Terms on a confidential basis to persons performing
those obligations;

any Confidential Information which already inthe lawful possession of the person
receiving that Confidential Information other than as a result of a breach of this clause
15;

as may be required by law, to a court of competent jurisdiction or any governmental or

regulatory authority; or

any disclosure to a Party’s professional advisers for the purpose of taking advice on
this Appointment.

No party shall use any other party's Confidential Information for any purpose other than
to exercise its rights and perform its obligations under or in connection with this
Appointment.

16. Data Protection

16.1 The parties shall comply with their obligations under Data Protection Law at all times and
comply with the requirements of Annex 2 in relation to any Personal Data.

17. Corruption, Bribery and Conflicts

171  Either

Party may terminate this Appointment for default by the other Party in accordance with

clause 8.2 immediately by written notice and recover from other Party the amount of any loss
resulting from such termination if:

17.1.1

17.1.2

the other Party commits an offence under the Bribery Act 2010 or any law concerning
fraudulent or corrupt acts in relation to this Appointment or any other contract
between the Parties;

the other Party has offered or given or agreed to give the Party, or any person connected
with the Party, any gift or consideration of any kind as an inducement or reward for:

17.1.21 doing or not doing or having done or not having done any action in relation to
the obtaining or execution of this Appointment or any other contract between
the Parties; or
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17.2

17.3

17.4

17.5

17.6
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17122 showing or not showing favour or disfavour to any person in relation to this
Appointment or any other contract with the Parties; or

1713 the acts referred to in paragraph 17.1.1 or 17.1.2 have been done by any person employed
by the other Party or acting on the other Party’'s behalf (whether without or with
their knowledge).

Both Parties shall take and Acivico shall require all Subcontractors to take all reasonable steps,
in accordance with good industry practice, to prevent fraud and bribery in connection with this
Appointment. Both Parties shall notify the other Party immediately if it has reason to suspect
that any fraud or bribery (including any breach of paragraph 17.1) has occurred, is occurring or is
likely to occur.

If either Party or any of their staff commits any fraud or bribery (including any breach of
paragraph 17.1) in relation to this or any other contract between the Parties, the Party that has
not committed fraud or bribery may recover in full from the other Party any loss sustained by
the Party that has not committed fraud or bribery in consequence of such fraud.

Each Party shall cooperate fully with the other Party, its auditors and/or any Regulatory Body in
relation to any investigation into fraud or bribery in connection with this Appointment

Both Parties shall take appropriate steps to ensure that they are not placed in a position where
there is or may be an actual conflict, or a potential conflict, between the pecuniary or personal
interests of that Party and the obligations owed to the other Party under this Appointment.

Each Party shall promptly notify and provide full particulars to the other Party if any conflict
referred to in paragraph 17.5 above arises or is reasonably foreseeable to arise.

Freedom of Information

18.1

18.2

18.3

18.4

18.5

Acivico shall provide such assistance as the Client reasonably requires, to enable the Client to
comply with EIR or FOIA (to the extent that EIR or FOIA applies to the Client).

Where Acivico receives a Request for Information relating to information held on behalf of the
Client Acivico shall:

18.2.1 transfer the Request for Information to the Client as soon as practicable and in any event
within 5 (five) Working Days of receiving the Request for Information; and

18.2.2 provide the Client with a copy of all such information in such form as may be required
within 10 (ten) Working Days of the notification under paragraph 18.2.1.

Acivico acknowledges that the Client is responsible for determining in its absolute discretion
(but having regard to any guidance or codes of practice issued by the Information Commissioner
or the Ministry of Justice):

18.31 whether any information is exempt from disclosure under EIR and/or FOIA;

18.3.2 in the case of a qualified exemption, whether the public interest in disclosing the
information is greater than the public interest in maintaining the exemption; and

18.3.3 whether any information is to be disclosed in response to a Request for Information.

Acivico shall not respond directly to a Request for Information unless expressly authorised to do
so by the Client.

Where it receives a Request for Information relating to any Confidential Information, the Client
shall (unless it has decided not to disclose that information either because EIR or FOIA does not
apply or because it is exempt from disclosure under EIR or FOIA) use reasonable endeavours to:

18.51 notify Acivico of that Request for Information in accordance with Part VIl of the Code of
Practice issued by the Secretary of State under Section 45 of FOIA; and

18.52 consider any representations made by Acivico before disclosing that Confidential
Information under EIR or FOIA.
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If the Client decides to disclose any Confidential Information under EIR or, if it applies, FOIA, the
Client shall use reasonable endeavours to notify Acivico of this decision before making
the disclosure.

Where Acivico holds information on behalf of the Client, it shall:

18.7.1

18.7.2

18.7.3

have regard to any code of practice issued under Section 46 of FOIA or equivalent
provisions under EIR;

comply with any practice recommmendation issued to it under Section 48 of FOIA or
equivalent provisions under EIR; and

comply with any retention and destruction of information policy which the Client notifies
toit.

19. Modern Slavery

19.1

19.2

19.3

Acivico warrants that neither Acivico nor any of its officers or employees:

19.1.1
19.1.2

have been convicted of any offence involving slavery or human trafficking; and

have, to the best of Acivico's knowledge, been the subject of any investigation, inquiry or
enforcement proceedings by any Regulatory Body regarding any offence or alleged
offence of, or in connection with, slavery or human trafficking.

Acivico shall take appropriate steps to ensure that there is no slavery or human trafficking in its
supply chains and in connection with this Acivico shall:

19.2.1
19.2.2

19.2.3

19.2.4

19.2.5

implement due diligence procedures for its Subcontractors;

require all Subcontractors to warrant that, neither the Subcontractor nor any of
the Subcontractor's officers or employees:

19.2.21 have been convicted of any offence involving slavery or human trafficking; or

19.2.2.2 have, to the best of the Subcontractor's knowledge, been the subject of any
investigation, inquiry or enforcement proceedings by any governmental,
administrative or regulatory body regarding any offence or alleged offence of
or in connection with slavery and human trafficking;

require all Subcontractors to notify them promptly in writing if the Subcontractor
becomes aware of or has any reason to believe that the warranty in paragraph 19.2.2 is or
may become untrue. The notice must set out full details of the circumstances making
the warranty untrue or potentially untrue;

require all Subcontractors to include provisions having the same effect as this paragraph
19.2 in all subcontracts (at any stage of remoteness from the Client in the supply chain)
relating to the Services; and

promptly pass to the Client a copy of any notice from a Subcontractor under paragraph
194.2.3.

The Client may terminate this Appointment with immediate effect if Acivico or any of its
Subcontractors is found to have committed any offence involving slavery or human trafficking
or to have breached environmental, social or labour laws.

20. Notices

20.

A notice given to a party under or in connection with this Appointment shall be in writing and
delivered by hand or by recorded delivery post to the address recorded in the Letter of
Appointment or such other address as the party may specify from time to time by written notice
to the other.
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21. Adjudication

211 If a dispute arises in relation to this Appointment which either Party wishes to refer to
adjudication, the Technology and Construction Solicitors Association rules for adjudication
current at the date of referral shall apply.

21.2 If the Parties cannot agree the identity of the adjudicator, the adjudicator is to be nominated by
the Technology and Construction Solicitors Association on the application of either Party.

22. Third Party Rights
221 A person who is not a party to this Appointment shall not have any rights under the Contracts
(Rights of Third Parties) Act 1999 to enforce any term of this Appointment.
23. Waiver
231 Afailure or delay in exercising any rights, powers or privileges under this Appointment shall not
operate as a waiver of them.
24. Non-Solicitation

241 During the term of this Appointment and for a period of six months after completion of the
Services (or termination of this Appointment under clause 8.2) the Client shall not directly or
indirectly solicit or offer employment to any of Acivico’s partners, directors or employees without
Acivico's prior written consent.

25. Governing Law and Jurisdiction
251 This Appointment shall be governed by English Law and the parties shall submit to the exclusive
Jjurisdiction of the English Courts.
26. Entire Agreement

26.1 Subject to clause 11, this Appointment sets out the whole agreement between the Parties in
relation to the Services. They supersede and invalidate all other commitments, representations
and warranties relating to its subject matter which any Party has made orally or in writing.

26.2 Each Party warrants that it has not entered into this Appointment on the basis of any
representation made by the other except to the extent that such representation is expressly
included in this Appointment (but nothing in this clause 20 excludes any liability for
fraudulent misrepresentation).
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