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3.1

In a first stage, the Contractor was admitted to participate in the DPS 1 after
assessment of its application to the DPS 1. In a second stage, for the Mini-
Competition with reference n° MC9 organised in the DPS 1, the Contractor was
awarded this Contract at the conclusion of the evaluation process, on the basis of its
tender submitted on 01/03/2023 in response to the invitation to tender in this Mini-
Competition.

This Contract is inter-institutional. The Commission acts on its own behalf and on
behalf of the bodies listed in the title of the Contract as the contracting authorities,
which provided the Lead Contracting Authority with a power of attorney before
Contract signature. The Commission signs the Contract and any amendments on
behalf of itself and of all other contracting authorities. The Commission may
terminate the Contract on behalf of itself and of all other contracting authorities,
unless the termination notice provides that the termination will have effect only with
respect to one or several contracting authorities.

The present Contract is applicable to all the above-mentioned existing contracting
authorities.

References to the Contracting Authority in the Contract must be understood, as
required by the context, as referring to one of the following concepts:

a) all the EU institutions, agencies and bodies covered by the Contract (the
participating EUls/the EUls), in relation to their collective rights and
obligations with the Contractor, as one of the parties to the Contract;

b) any one of the participating EUIs acting in its own capacity;

¢) the Commission acting in its capacity as Lead Contracting Authority and agent
for the participating EUIs or in its capacity as a Contracting Authority.

Newly created EU institutions, agencies, or bodies may join the Contract at any time
by way of an amendment. Such amendment may take the form of a Notification
from the Lead Contracting Authority to the Contractor. This Notification will have
full legal effect from the day following the day on which the Notification is sent or
on the day indicated in the Notification.

PROVISIONS

Documents

The parties have agreed to the Main Conditions in this contract and the following annexes:

Annex | Original list for Cloud Services covered by the Contract and schedule

of prices.
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a) Main Conditions of this Contract;
b) SLA from the Contracting Authority (Annex IV);

¢) Original list for Cloud Services covered by the Contract and schedule of prices
(Annex I).

d) Tender Specifications of this Mini-Competition (Annex II);
€) Security Framework (Annex V);

f) EMAS Environmental Policy (Annex VI);

g) DPS specifications, including DPS Q&A (Annex VII);

h) Cloud Terms and Conditions (Annex VIII);

i) Contractor’s tender including Contractor’s SLA and any documents regarding
operations (Annex III);

33 Severability

Each provision of this Contract is severable and distinct from the others. If a provision is
or becomes illegal, invalid or unenforceable to any extent, it must be severed from the
remainder of the Contract. This does not affect the legality, validity or enforceability of
any other provisions of the Contract, which continue in full force and effect. The illegal,
invalid or unenforceable provision must be replaced by a legal, valid and enforceable
substitute provision which corresponds as closely as possible with the actual intent of the
parties under the illegal, invalid or unenforceable provision. The replacement of such a
provision must be made in accordance with article 18 (Amendments). The Contract must
be interpreted as if it had contained the substitute provision as from its entry into force.

4 SUBJECT MATTER

4.1 The subject matter of this Contract is the provision of multi-tenant IaaS/PaaS cloud
services (the “Cloud Services”) where the Contracting Authority has the capability
to deploy applications onto the Cloud infrastructure supported by the Contractor.
The original list of Cloud Services covered by this Contract is included in Annex 1.

4.2 The Contract does not confer on the Contractor any exclusive right to provide the
Cloud Services referred to in the above paragraph.

4.3 Upon implementation of the Contract, the Contractor shall provide the Cloud
Services in accordance with the provisions of the Contract.
5 DURATION
5.1 Entry into force

5.1.1  The Contract enters into force on the date on which the last party signs it.
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5.1.2  Performance of the Contract cannot start prior to its entry into force.
5.2 Maximum Duration
5.2.1  The duration of the Contract is 72 months.
5.2.2  The Contract cannot be renewed.
5.2.3  All periods specified in the Contract are calculated in calendar days, unless
otherwise specified.
5.3 Execution in phases

The Performance of the Contract is divided into three (3) phases.

531

53.1.1

5312

53.1.3

53.14

532

5321

5322

5323

533
53.3.1

Deployment

Deployment consists of the phase during which the Contractor delivers the initial
Cloud Services requested by the Contracting Authority as described in the
Contracting Authority’s SLA.

The duration of the deployment phase is defined in the Contracting Authority’s
SLA.

In case of failure from the Contractor to deliver the Cloud Services at a quality
level in accordance with the Contract, the Contracting Authority is entitled to
terminate the Contract following the conditions laid out in article 29 (Grounds for
termination by the Contracting Authority).

The Contractor must not terminate the Contract during the Deployment phase
except if the Contracting Authority is in breach of a substantial contractual
obligation.

Execution

Execution consists of the phase immediately following the deployment phase.
During the execution phase, the Contractor shall ensure that it delivers the Cloud
Services described in the context of the offer.

The Contracting Authority’s SLA determines the process to follow for the
provision of Cloud Services during the execution phase.

Either Party may terminate the Contract during the execution phase, following the
conditions laid out in articles 28 and 29 (Termination).

Migration

Migration consists of the optional phase prior to the termination of the Contract
during which the Contractor will collaborate with the Contracting Authority on
the migration of the data of the Contracting Authority from the Contractor’s
infrastructure to another infrastructure determined solely by the Contracting
Authority.
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5.3.3.2 The requirements for migration and the duration of the migration period are
determined in the SLA.

5.3.3.3 The Contractor must not terminate the Contract during the migration phase
except if the Contracting Authority is in breach of a substantial contractual
obligation.

54 Multi-annual commitments

54.1 The Performance of the Contract is further divided into calendar years. The
Contractor is authorised to continue the Performance of the Contract in the next
calendar year on the condition that the necessary funding is available from the
Union’s budget. The Contracting Authority must Notify the Contractor in writing
one (1) month before the next calendar year if the necessary funding is not
available.

542 In a case where the budget is pending adoption, provisions of article 7.6.6
regarding payments arc applicable. In a case where the budget is irrevocably
unavailable, the Contracting Authority may terminate the Contract following the
conditions laid out in article 29 (Grounds for termination by the Contracting
Authority).

6 PRICE
6.1 Maximum amount of the Contract

6.1.1 The maximum amount covering all purchases under this Contract is fifteen
million seven hundred and fifty thousand euro (EUR 15,750,000).

6.1.2 However, this does not bind the Contracting Authority to purchase for the
maximum amount.

6.2 Price list

The initial price list of the Cloud Services available for purchase under this Contract is
appended to the Contract as Annex 1. This price list contains the list of Cloud Services
requested in the Tender Specifications of the Mini Competition, together with the Cloud
Services of the Contractor which the Contracting Authority may select from during the
Performance of the Contract.

6.3 Updates to the price list

6.3.1  The Contractor agrees to make an updated version of the price list of the Cloud
Services available to the Contracting Authority at the frequency, in a format and
according to modalities determined in the SLA.

6.32 In the event that costs are either increasing significantly or that they are
significantly higher than market prices for comparable Cloud Services, the
Contracting Authority may carry out a benchmarking exercise of the updated
price list. The conditions triggering the benchmarking exercise are described in
the SLA.
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6.3.3  The purpose of this benchmarking exercise is to determine the evolution of costs
borne by the Contracting Authority in proportion to the volume of Cloud Services
in scope of this Contract. The benchmarking exercise is conducted by the
Contracting Authority or by a delegated entity.

6.3.4  If the benchmarking exercise verifies that the triggering conditions are present,
the Contracting Authority is entitled to terminate the Contract.
7 PAYMENT ARRANGEMENTS
7.1 Bank account

Payments must be made to the Contractor’s? bank account denominated in euro, identified
as follows:

Name of bank I
Address of branch .

B 2600 Antwerpen, Belgium

Denomination of account holder Oracle Belgium

IBAN? code: “ Bl B - Swift code

7.2 Date of payment

The date of payment is deemed to be the date on which the Contracting Authority’s
account is debited.

7.3 Currency
Payments are made in euros.
7.4 Conversion

7.4.1  When the Contractor makes any conversion between another currency and the
euro to provide an invoice in euros, or when the Contracting Authority makes any
conversion between another currency and the euro to pay an invoice issued in
another currency than the euro, the following conversion rule will apply.

742  The exchange rate is set for a period of twelve (12) months on the monthly
accounting exchange rate, as established by the European Commission and

2 For the purpose of this article, references to the Contractor must be understood as the Contractor or the
leader in the case of a joint tender

3 BIC or SWIFT code for countries with no IBAN code.
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719

7.8
7.8.1

7.8.2

7.8.3

7.84

7.9

7.9.1

7.9.2

If the transaction is taxable for VAT purposes as a local purchase in Belgium, use
of this Contract constitutes a request for VAT exemption No 450, article 42,
paragraph 3.3 of the VAT code (circular 2/1978), provided the invoice includes
the statement: ‘Exonération de la TVA, article 42, paragraphe 3.3 du code de la
TVA (circulaire 2/1978)’.

Suspension of the time allowed for payment

The Contracting Authority may suspend the payment periods specified in article
7 at any time by Notifying the Contractor that its invoice cannot be processed.
The reasons the Contracting Authority may cite for not being able to process an
invoice are:

a. because it does not comply with the Contract and specifically the
Contracting Authority’s SLA;

b. because the Contractor has not produced the appropriate
documents or deliverables.

The Contracting Authority must Notify the Contractor as soon as possible of any
such suspension, giving the reasons for it. In case b) referred above, the
Contracting Authority shall notify the Contractor of the time limits to submit
additional information or corrections or a new version of the documents or
deliverables if the Contracting Authority requires it.

Suspension takes effect on the date the Contracting Authority sends the
Notification. The remaining payment period resumes from the date on which the
requested information or revised documents are received or the necessary further
verification, including on-the-spot checks, is carried out. Where the suspension
period exceeds two (2) months, the Contractor may request the Contracting
Authority to justify the continued suspension.

Where the payment periods have been suspended following rejection of a
document referred to in the first paragraph of this article and the new document
produced is also rejected, the Contracting Authority reserves the right to
terminate the Contract in accordance with article 29.1 (Grounds for termination
by the Contracting Authority).

Interest on late payment

On expiry of the payment periods specified in article 7 (Payment arrangements),
the Contractor is entitled to interest on late payment at the rate applied by the
European Central Bank for its main refinancing operations in euros (the reference
rate) plus eight points. The reference rate is the rate in force, as published in the C
series of the Official Journal of the European Union, on the first day of the month
in which the payment period ends.

Suspension of the payment period as provided for in article 7.8 is not considered
as giving rise to late payment.
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8.6

8.7

8.8

9.12

9.1.3
9.14

9.15

9.1.6

The Contractor must ensure that the Personnel performing the Contract and any
future replacement Personnel possess the professional qualifications and experience
required to provide the services, as the case may be on the basis of the criteria set
out in the DPS Specifications and the Tender Specifications of the Mini-
Competition resulting in this Contract. An update of the skills should be foreseen in
order to cope with the normal evolution of the software or cloud products. Those
kinds of trainings cannot incur additional costs for the EUIL

At the Contracting Authority’s reasoned request, the Contractor must replace any
member of Personnel who:

a) does not have the expertise required to provide the services; or

b) has caused disruption at the premises of the Contracting Authority.

The Contractor bears the cost of replacing its Personnel and is responsible for any
delay in providing the services resulting from the replacement of Personnel .

The Contractor must immediately inform the Contracting Authority of any changes
in the exclusion situations as declared, according to Article 137 (1) of Regulation
(EU) 2018/1046.

SUBCONTRACTING

Rules on Subcontracting

A Subcontractor is an economic operator that actively delivers to the Contracting
Authority a part of the Cloud Services ordered by the Contracting Authority.

The Contractor must not subcontract and have the Contract performed by third
parties beyond the Identified Subcontractors mentioned in its tender without prior
written authorisation from the Contracting Authority, as per article 9.2.

Subcontracting by Subcontractors is possible under the same rules as article 9.1.2.

Even if the Contracting Authority authorises subcontracting, the Contractor
remains bound by its contractual obligations and is solely responsible for the
Performance of this Contract.

The Contracting Authority has no direct legal commitment with the possible
Subcontractor(s).

The Contractor must ensure that the Subcontractor shall safeguard the rights of
the Contracting Authority under this Contract.
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9.2

9.2.1

9.2.2

923

924

9.25

9.2.6

Replacement or addition of Subcontractors

The list of Identified Subcontractors is maintained by the Contracting Authority
and contains the list of entities that are involved in actively delivering part of the
Cloud Services under this Contract.

The Contracting Authority may request the Contractor to replace an entity in the
list of Identified Subcontractors found to be in a situation provided for in articles
29.1.5, 29.1.6 and 29.1.9 (Grounds for termination by the Contracting Authority).

The Contractor may request authorization from the Contracting Authority to
replace a Subcontractor or to add a new Subcontractor. The Contractor must
submit its formal request via Negometrix or to the Contracting Authority’s email
address as stipulated in article 10.1 (Mail and email communication Details). The
request should contain:

a.  exact name, official address, registration/VAT number of the new
subcontractor and its contact details;

b. reasons to subcontract and explanation for the involvement and
type of services the subcontractor will perform;

c.  signed Declaration on Honour of absence of an exclusion situation
under Article 137(1) 4™ paragraph of the Financial Regulation;

d. signed Commitment Letter stating that the new entity will put the
resources necessary for the performance of the Contract at disposal
of the Contractor;

e.  updated list of Identified Subcontractors;

f.  updated list of subprocessors, if applicable.

The Contracting Authority reserves the right to request supporting documents to
the Declaration on Honour.

New Involved Entities may be added on the condition that they are not in an
exclusion situation (Article 136 of the Financial Regulation) and fulfil the
selection criteria applicable to them individually.

Upon acceptance by the Contracting Authority of the replacement or the addition
of a Subcontractor, the list of Identified Subcontractors will be updated by written
notification from the Contracting Authority to the Contractor. This written
notification will have full legal effect from the day it is sent or on the day
indicated therein.

Performance by the new Subcontractor may not start under the Contract prior to
such written notification, or the date indicated therein.
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(d) be made using the relevant communication details set out in article 10.1.

10.3.2

10.3.3

104

10.5

10.5.1

10.5.2

10.5.3

11

The parties agree that any communication made by email or via other electronic
means has full legal effect and is admissible as evidence in judicial proceedings.

Formal Notifications are considered to have been received by the receiving party
on the date of receipt indicated in the proof received by the sending party that the
message was delivered to the specified recipient. The receiving date for Formal
Notifications made through Electronic Exchange System will be the date and
time the communication is accessed, as indicated by the time logs. Formal
Notifications that have not been accessed within 10 days after sending, will be
considered to have been accessed.

Date of communications via Electronic Exchange System for other
than Formal Notifications

Notifications through the Electronic Exchange System are generally considered
to have been made when they are sent by the sending party (i.e. on the date and
time they are sent through the Electronic Exchange System) as indicated by the
time logs.

Date of communications by mail and email for other than Formal
Notifications

Any communication is deemed to have been made when the receiving party
receives it, unless this Contract refers to the date when the communication was
sent.

Notifications via email are generally considered to have been made and the email
to have been received by the receiving party on the day of dispatch of that email,
provided that it does not have characteristics that could reasonably prevent its
proper delivery (such as sending extremely voluminous e-mails that can be
blocked for their size or emails containing elements that the majority of the spam
filers would block). The sending party must be able to prove the date of dispatch.
In the event that the sending party receives a non-delivery report, it must make
every effort to ensure that the other party actually receives the communication by
email or mail. In such a case, the sending party is not held in breach of its
obligation to send such communication within a specified deadline.

Without prejudice to Article 116 of the Financial Regulation, communications via
mail are generally considered to have been made on the day of receipt by the
receiving party. Payment requests sent to the Contracting Authority via mail are
deemed to be received on the day when they are registered by the department of
the authorising officer responsible.

LOCATION OF DATA

11.1 The Contractor warrants that the Cloud Services are designed and shall be
maintained in such a way that the Contracting Authority is clearly aware of the
location(s) where the Cloud Services are physically hosted, and of the laws
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12.2.6

12.2.7

12.2.8

12.2.9

12.2.10

The Contractor shall assist the Controller for the fulfilment of the Controller’s
obligation to respond to requests for exercising rights of persons whose personal
data is processed in relation to this Contract as laid down in Chapter I1I (Articles
14-25) of Regulation (EU) No 2018/1725. The Contractor shall inform without
delay the Controller about such requests.

The Contractor may act only on documented written instructions and under the
supervision of the Controller, in particular with regard to the purposes of the
processing, the categories of data that may be processed, the recipients of the data
and the means by which the data subject may exercise its rights.

The Contractor shall grant Personnel access to the data to the extent strictly
necessary for the implementation, management and monitoring of the Contract.
The Contractor must ensure that Personnel authorised to process personal data
has committed itself to confidentiality or is under appropriate statutory obligation
of confidentiality in accordance with the provisions of the Cloud Terms and
Conditions.

The Contractor and the Controller shall implement appropriate technical and
organisational security measures, giving due regard to the risks inherent in the
processing and to the nature, scope, context and purposes of processing, in order
to ensure a level of security appropriate to the risk, including, as appropriate:

(a) the pseudonymisation and encryption of personal data;

(b) the ability to ensure the ongoing confidentiality, integrity, availability
and resilience of processing systems and services;

(c) the ability to restore the availability and access to personal data in a
timely manner in the event of a physical or technical incident;

(d) aprocess for regularly testing, assessing and evaluating the effectiveness
of technical and organisational measures for ensuring the security of the
processing;

(¢) measures to protect personal data from accidental or unlawful
destruction, loss, alteration, unauthorised disclosure of or access to
personal data transmitted, stored or otherwise processed.

The specific technical and organisational measures implemented by the
Contractor for the protection of personal data must be documented and constitute
an integral part of the Contract.

The Contractor shall notify relevant personal data breaches to the Controller
without undue delay and at the latest within forty-eight (48) hours afier the
Contractor becomes aware of the breach. In such cases, the Contractor shall
provide the Controller with at least the following information:

a) nature of the personal data breach including where possible, the
categories and approximate number of data subjects concerned and the
categories and approximate number of personal data records concerned;
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12.2.11

12.2.12

12.2.13

12.2.14

12.2.15

b) likely consequences of the breach;

¢) measures taken or proposed to be taken to address the breach, including,
where appropriate, measures to mitigate its possible adverse effects.

The Contractor shall immediately inform the Controller if, in its opinion, an
instruction infringes Regulation (EU) 2018/1725, Regulation (EU) 2016/679, or
other Union or Member State data protection provisions as referred to in the
Contract.

The Contractor shall assist the Controller for the fulfilment of its obligations
pursuant to Article 33 to 41 under Regulation (EU) 2018/1725 to:

a) ensure compliance with its data protection obligations regarding the
security of the processing, and the confidentiality of electronic
communications and directories of users;

b) notify a personal data breach to the European Data Protection
Supervisor;

¢) communicate a personal data breach without undue delay to the data
subject, where applicable;

d) carry out data protection impact assessments and prior consultations as
necessary.

The Contractor shall maintain a record of all data processing operations carried
out on behalf of the Controller, transfers of personal data, security breaches,
responses to requests for exercising rights of people whose personal data is
processed and requests for access to personal data by third parties.

The Contracting Authority is subject to Protocol 7 of the Treaty on the
Functioning of the European Union on the privileges and immunities of the
European Union, particularly as regards the inviolability of archives and data
security, which includes personal data held on behalf of the Contracting
Authority in the premises of the Contractor or subcontractor.'?

The duration of processing of personal data by the Contractor will not exceed the
period referred to in article 17 (Checks and audits). Upon expiry of this period or
at the request of the Controller, the Contractor shall, at the choice of the
Controller:

a) enable the Controller to retrieve the personal data within a period agreed
upon between the Parties before proceeding with the definitive
destruction of copies of, and erasure of, all personal data of the
Contracting Authority unless Union or national law requires a longer

10

Given that the ESM is an international organisation under public international law, the ESM is accorded

privileges and immunities, in particular with regard to the inviolability of archives, on the basis of the
Treaty establishing the European Stability Mechanism.
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12.2.16

12.2.17

12.2.18

12.2.19

storage of personal data and shall certify the same to the Contracting
Authority; or

b) ensure definitive destruction of copies of, and erasure of, all personal
data of the Contracting Authority unless Union or national law requires a
longer storage of personal data and shall certify the same to the
Contracting Authority.

For the purpose of this Contract, the Controllers mandate the Contracting
Authority to authorise the use of subprocessors and to conduct audits of the
processing of personal data on its behalf.

If part or all of the processing of personal data is done by third parties
(subprocessors), the Contractor shall identify each of these subprocessors in the
list of subprocessors and must include therein, as a minimum the processing
activities and personal data processed by each of the subprocessors, their role and
the details required under Regulation (EU) 2018/1725. In case the Controller has
authorised an international transfer of personal data pursuant to 12.2.4 and the
subprocessor is supposed to be involved in that transfer, the Contractor will also
submit any information necessary for the Controller to conclude whether such
transfer is compliant with Chapter V of Regulation (EU) 2016/679 (“GDPR”) and
of Regulation (EU) 2018/1725, in particular information on which safeguards for
the transfers are in place, the destination country including potential onward
transfers as well as nature, purpose, means and conditions of the processing by
the data importer. The Contractor shall maintain the list of subprocessors and
make it available to the Controller. For the avoidance of doubt, if a subprocessor
is also a subcontractor within the meaning of article 9, it shall be identified in
both the list of Identified Subcontractors and the list of subprocessors. The
Contractor shall pass on the obligations referred to in this article 12.2 in writing
to all subprocessors. At the request of the Contracting Authority, the Contractor
shall provide evidence of this commitment, including the non-confidential parts
of the agreement between the Contractor and the subprocessor. This Contract
constitutes a general written authorisation for the Contractor to use the
subprocessors identified in the list of subprocessors.

The Contractor shall remain fully responsible to the Controller for the
performance of the subprocessors’ obligations in accordance with its agreement
with the Contractor. The Contractor shall notify the Controller of any failure by
the subprocessor to fulfil its contractual obligations.

The Contractor shall inform in writing the Contracting Authority of any intended
changes concerning the addition or replacement of subprocessors at least thirty
(30) days prior to such changes thereby giving the Contracting Authority the
opportunity to object prior to the engagement of any subprocessor. In case the
Contracting Authority objects to the engagement of a subprocessor, it shall do so
via a prior written notice to the Contractor. In this instance, the Contractor shall
provide the service without the use of this subprocessor. If this is not feasible, the
Contracting Authority shall have the right to opt out of the service, without
penalty.. The Contractor records the approved changes by updating the list of
subprocessors.
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12.2.20 The Contractor shall make available to the Controller all information necessary to

13
13.1

13.1.1

13.1.2

13.1.3

13.1.4

13.1.5

13.1.6

13.1.7

13.1.8

demonstrate compliance with the Contractor’s obligations laid down in this
article 12.2 and Article 29 of Regulation (EU) No 2018/1725 and shall allow for
and contribute to audits, including inspections, conducted by the Controller or
another auditor mandated by the Controller.

INTELLECTUAL PROPERTY RIGHTS (« IPR »)
Ownership of IPR in the Cloud Services

The Contractor shall take all reasonable measures in order to ensure that it is the
holder of all rights to the Cloud Services covered by the Contract and shall notify
the Contracting Authority of any changes in ownership during the Performance of
the Contract.

To the extent that the Cloud Services contain third party materials, the Contractor
shall take all reasonable measures to acquire from such third parties all necessary
rights on the third party materials for granting the license necessary for the
Performance of this Contract.

Reasonable measures shall be considered all measures necessary, pursuant to the
principle of due diligence, to the best of the Contractor’s efforts and knowledge.
In case the Contractor fails to take such measures, it shall be fully liable against
the Contracting Authority.

Unless agreed between the parties, the Contracting Authority does not acquire
ownership of the rights to the Cloud Services covered under this Contract.

The Contractor licenses the rights to the Cloud Services on a royalty-free and
non-exclusive basis to the Contracting Authority, which may use these Cloud
Services for all the modes of exploitation necessary for the Performance of this
Contract. The licence is non-transferable and cannot be sub-licensed, except
when it is sub-licensed by the Contracting Authority to persons and entities
working for it or cooperating with it, including contractors and subcontractors,
whether legal or natural persons, but only for the purpose of their mission for the
Contracting Authority.

The payment of the price as set out in the Contract is deemed to also include any
fees payable to the Contractor in relation to the licensing of the rights mentioned
above.

All rights are licensed to the Contracting Authority from the entry into force of
the Contract.

The license covers all territories worldwide unless prohibited by law, and is valid
throughout the whole Performance of the Contract. This period might extend
further than the duration of the Contract itself, including any transition term
agreed for the period after the termination of the Contract.
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13.2

13.2.1

13.2.2

13.3
13.3.1

13.3.2

13.33

13.34

13.3.5

14

Ownership of the Contracting Authority's data

The Contractor acknowledges that all data provided by the Contracting Authority
to the Contractor or generated through the use by the Contracting Authority of the
Cloud Services shall remain the ownership of the Contracting Authority. The
Contractor shall acquire no right in such data other than the right to use such data
for the purpose of and in compliance with this Contract. Personal data may only
be processed for the purpose of the fulfilment of the Contract and in accordance
with article 12 (Processing of personal data).

Where the Performance of the Contract requires that the Contractor uses Pre-
existing Materials belonging to the Contracting Authority, the Contracting
Authority may request that the Contractor signs an adequate licence agreement.

Indemnification
The Contracting Authority shall promptly inform the Contractor of any claim.

The Contractor will defend and/or settle any claims against the Contracting
Authority alleging that the Cloud Services infringe the intellectual property rights
of a third party. The Contractor may lead the defence procedures, provided that
the Contracting Authority does not object to it on reasonable grounds.

The Contracting Authority will defend and/or secttle any claims against the
Contractor alleging that the Contracting Authority's data infringes the intellectual
property rights of a third party. However, the Contracting Authority will
indemnify the Contractor only against damages finally awarded against the
Contractor with respect to those claims. This requires an enforceable judgement
before a court in the European Union.

In addition, the Contractor will hold the Contracting Authority harmless, by
paying infringement claim defence costs, other possibly negotiated settlement
amounts, court awarded damages and all other costs resulting from the alleged
infringement.

The Contractor shall, at no cost to the Contracting Authority, modify the Cloud
Services so as to be non-infringing and materially equivalent, or shall procure a
license from the third party. If these options are not available, the Contractor will
refund to the Contracting Authority the amount paid for the Cloud Services, in
addition to other amounts which may have to be paid in order to hold the
Contracting Authority harmless.

SECURITY FRAMEWORK

14.1 The Contractor shall comply with the Security Objectives defined in the Security
Framework contained in Annex V.
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19 ASSIGNMENT
19.1 The Contractor must not assign the rights and obligations arising from the Contract,

19.2

20

20.1

20.2

21

21.1

21.2

213

21.4

including claims for payments or factoring, without prior written authorisation from
the Contracting Authority. In such cases, the Contractor must provide the
Contracting Authority with the identity of the intended assignee.

Any right or obligation assigned by the Contractor without authorisation is not
enforceable against the Contracting Authority.

APPLICABLE LAW AND SETTLEMENT OF DISPUTES

The Contract is governed by Union law, complemented, where necessary, by the law
of Belgium.

The French-speaking courts of Brussels have exclusive jurisdiction over any dispute
regarding the interpretation, application or validity of the Contract.

LIABILITY

The Contractor is liable for any loss or damage caused by the Contractor or its
Personnel to the Contracting Authority during or as a consequence of the
Performance of the Contract, up to three million euro (EUR 3,000,000).

The Contractor shall not be liable to the Contracting Authority for any indirect,
incidental, consequential, special or punitive damages or for any loss of profits,
whether based upon contract, tort or any other legal basis resulting from or in any
way connected with the Performance of the Contract. This applies, irrespective of
whether the loss or damage was foreseeable or not, and even if the Contracting
Authority has been advised of the possibility of their occurrence.

In derogation of article 21.1, the Contractor is liable for the whole amount of the
damage or loss caused by the Contractor or its Personnel to the Contracting
Authority during or as a consequence of Performance of the Contract, if:

a. the damage or loss is caused by the gross negligence, wilful
misconduct, or Grave Professional Misconduct of the Contractor or of
its Personnel;

b. an action is brought against the Contracting Authority by a third party
for breach of its intellectual property rights and/or applicable data
protection laws.

If the Contractor is composed of two or more economic operators (i.e. entities who
submitted a joint tender as a Group, not including Identified Subcontractors), they
are all jointly and severally liable to the Contracting Authority for the Performance
of the Contract.

Page 31 of 43

Commission européenne/Europese Commissie



DIGIT/A3/PR/2018/035 — CLOUD 11 Main Conditions
DPS 1 MC9- Contract N°214439 based on version 11

21.5

21.6

21.7

21.8

21.9

22

22.1

22.2

223

22.4

If required by the relevant applicable legislation, the Contractor must take out an
insurance policy against risks and damage or loss relating to the Performance of the
Contract. It must also take out supplementary insurance as reasonably required by
standard practice in the industry. Upon request, the Contractor must provide
evidence of insurance coverage to the Contracting Authority.

If a third party brings any action against the Contracting Authority in connection
with the Performance of the Contract, including any action for alleged breach of
intellectual property rights, the Contractor must assist the Contracting Authority in
the legal proceedings, including by intervening in support of the Contracting
Authority upon request. If the Contracting Authority’s liability towards the third
party is established and that such liability is caused by the Contractor or its
Personnel during or as a consequence of the Performance of the Contract, articles
21.1-21.3 apply.

The Contracting Authority is not liable for any damage or loss caused solely and
exclusively by the Contractor or its Personnel, including any damage or loss to third
parties during or as a consequence of the Performance of the Contract.

Except for payment for services provided, and without prejudice to article 7
(Payment arrangements), the Contracting Authority is not liable for any loss or
damage caused to the Contractor during or as a consequence of Performance of the
Contract, unless the loss or damage was caused by wilful misconduct or gross
negligence of the Contracting Authority, or for bodily injury or death.

The liability provisions in case of termination are laid down in article 29.4.

PROFESSIONAL CONFLICTING INTERESTS

The Contractor must take all the necessary measures to prevent any situation of
Professional Conflicting Interest.

The Contractor must Notify the Contracting Authority in writing as soon as possible
of any situation that could constitute a Professional Conflicting Interest during the
Performance of the Contract. The Contractor must immediately take action to rectify
the situation.

The Contracting Authority may do any of the following:

a) verify that the Contractor’s action is appropriate;

b) require the Contractor to take further action within a specified deadline.

The Contractor must pass on all the relevant obligations in writing to:
a) its Personnel;

b) any natural person with the power to represent it or take decisions on its
behalf;

¢) third parties involved in the Performance of the Contract, including
subcontractors.
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22.5 The Contractor warrants that the above listed persons will comply with the
obligations set out under the Contract.

22.6 The Contractor must also ensure that the persons referred to above are not placed in
a situation which could give rise to Professional Conflicting Interests.
23 FORCE MAJEURE

23.1 If a party is affected by Force Majeure, it must immediately Notify the other party,
stating the nature of the circumstances, their likely duration and foreseeable effects.

23.2 A party is not liable for any delay or failure to perform its obligations under the
Contract if that delay or failure is a result of Force Majeure. If the Contractor is
unable to fulfil its contractual obligations owing to Force Majeure, it has the right to
remuneration only for the services actually provided.

23.3 The parties must take all necessary measures to limit any damage due to Force
Majeure.
24 LIQUIDATED DAMAGES
24.1 Principle

24.1.1 1If the Contractor fails to perform its contractual obligations, the Contracting
Authority may claim liquidated damages following the conditions defined in the
Contracting Authority’s SLA.

24.1.2 Liquidated damages may be imposed together with a reduction in price under the
conditions laid down in article 25 (Reduction in price).

24.2 Procedure and interest
The provisions for Recovery detailed in article 26 shall apply.
243 Nature of liquidated damages

The parties expressly acknowledge and agree that any amount payable under this article is
not a penalty and represents a reasonable estimate of fair compensation for the damage
incurred due to failure to provide the Cloud Services within the applicable time limits set
out in this Contract.

244 Claims and liability

Any claim for liquidated damages does not affect the Contractor’s actual or potential
liability or the Contracting Authority’s rights under articles 28 and 29 (Termination).
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25 REDUCTION IN PRICE
25.1 Quality standards

25.1.1 If the Contractor fails to provide the service in accordance with the Contract
(‘unperformed obligations’) or if it fails to provide the service in accordance with
the expected quality levels specified in the Contract (‘low quality delivery’), the
Contracting Authority may reduce or recover payments proportionally to the
seriousness of the unperformed obligations or low quality delivery.

25.1.2 A reduction in price may be imposed together with liquidated damages under the
conditions of article 24 (Liquidated damages).

25.2 Procedure

25.2.1 The Contracting Authority must Formally Notify the Contractor of its intention to
reduce payment and the corresponding calculated amount within one hundred
eighty (180) days after the Contractor makes its invoice available according to the
mechanism described in section 4.2 of the Contracting Authority’s SLA
(Invoicing Validation Process).

25.22 The Contractor has thirty (30) days following the date of receipt to submit
observations. Failing that, the decision becomes enforceable the day after the
time limit for submitting observations has elapsed.

25.2.3 If the Contractor submits observations, the Contracting Authority, taking into
account the relevant observations, must Notify the Contractor:

(a) of the withdrawal of its intention to reduce payment; or

(b) of'its final decision to reduce payment and the corresponding amount.

25.3 Claims and liability
Any reduction in price does not affect the Contractor’s actual or potential liability or the
Contracting Authority’s rights under articles 28 and 29 (Termination).
26 RECOVERY

If an amount is to be recovered under the terms of the Contract, the Contractor must repay
the Contracting Authority the amount in question.

26.1 Recovery procedure

26.1.1 Before recovery, the Contracting Authority must Formally Notify the Contractor
of its intention to recover the amount it claims, specifying the amount due and the
reasons for recovery and inviting the Contractor to make any observations within
thirty (30) days of receipt.
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26.1.2

26.1.3

26.1.4

26.2

26.2.1

26.2.2

26.3
26.3.1

26.3.2

If no observations have been submitted or if, despite the observations submitted,
the Contracting Authority decides to pursue the recovery procedure, the
Contracting Authority may, after informing the Contractor in writing, recover the
amounts due by offsetting them against the invoices of the next periods, until the
amounts due are fully deducted.

If, for any reason, it is impossible to offset the amounts due against the invoices,
the Contracting Authority will Formally Notify a debit note to the Contractor,
specifying the date of payment. The Contractor must pay in accordance with the
provisions specified in the debit note.

If the Contractor does not pay by the due date, the Contracting Authority may,
after informing the Contractor in writing, recover the amounts due:

(a) by offsetting them against any amounts owed to the Contractor by the
Union or by the European Atomic Energy Community or by an
executive agency when it implements the Union budget;

(b) by calling in a financial guarantee if the Contractor has submitted one to
the Contracting Authority;

(c) by taking legal action.

Interest on late payment

If the Contractor does not honour the obligation to pay the amount due by the
date set by the Contracting Authority in the debit note, the amount due bears
interest at the rate indicated in article 7.9 (Interest on late payment). Interest on
late payments will cover the period starting on the day after the due date for
payment and ending on the date when the Contracting Authority receives the full
amount owed.

Any partial payment is first entered against charges and interest on late payment
and then against the principal amount.

Recovery rules in the case of joint tender

If the Contract is signed by a Group (joint tender), the Group is jointly and
severally liable under the conditions set out in article 21 (Liability). The
Contracting Authority shall send the debit note first to the leader of the Group.

If the leader does not pay by the due date the whole amount, and if the amount
due cannot be offset or can only be offset partially in accordance with article 26.1
(a), then the Contracting Authority may claim the amount still due from any other
Group Members by respectively Notifying them with a debit note in conformity
with the provisions laid down in article 26.1.
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27

27.1

27.1.1

27.1.2

27.2

27.2.1

27.2.2

2723

27.2.4

27.2.5

SUSPENSION OF THE PERFORMANCE OF THE CONTRACT
Suspension by the Contractor

If the Contractor is affected by Force Majeure, it may suspend the Performance of
the Contract. The Contractor must immediately Notify the Contracting Authority
of the suspension. The Notification must include a description of the Force
Majeure and state when the Contractor expects to resume the Performance of the
Contract.

The Contractor must Notify the Contracting Authority as soon as it is able to
resume Performance of the Contract, unless the Contracting Authority has
already terminated the Contract.

Suspension by the Contracting Authority

The Contracting Authority may suspend the Performance of the Contract or any
part of it:

(a) if the procedure for awarding the Contract or the Performance of the
Contract proves to have been subject to Irregularities, Fraud or Breach of
Obligations;

(b) in order to verify whether the presumed Irregularities, Fraud or Breach
of Obligations have actually occurred;

(c) in order to verify whether the suspected grounds for termination in
article 29.1 are present.

The Contracting Authority must Formally Notify the Contractor of the suspension
and the reasons for it. Suspension takes effect on the date of Formal Notification,
or at a later date if the Formal Notification so provides.

The Contracting Authority must Notify the Contractor as soon as the verification
of article 27.2.1 is completed whether:
(a) itis lifting the suspension; or

(b) it intends to terminate the Contract under article 29.1 (Grounds for
termination by the Contracting Authority).

The Contractor is not entitled to compensation for suspension of any part of the
Contract.

The Contracting Authority may in addition suspend the time allowed for
payments in accordance with article 7.8 (Suspension of the time allowed for

payment).
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28 TERMINATION FOR CONVENIENCE

28.1 Both the Lead Contracting Authority and the Contractor may terminate the Contract
for convenience by sending Formal Notification to the other party with a notice
period of at least one hundred eighty (180) days. The date on which the termination
takes effect shall be specified in the Formal Notification.

28.2 The Contractor is entitled to payment only for the Cloud Services that are provided
in accordance with the Contract, and which are provided before termination takes
effect. Neither party is entitled to compensation for any loss resulting from the
termination of the Contract under this article 28, including loss of anticipated profits.

28.3 The parties must take all appropriate measures to minimise costs, prevent damage
and cancel or reduce their respective commitments.

28.4 Within sixty (60) days of the date of termination, the Contractor must submit any
report, deliverable or Result for Services that were provided before the date of
termination.

28.5 At the request of the Contracting Authority and irrespective of which party
requested the termination, the Contractor must provide all necessary assistance,
including data, information, and documents, to allow the Contracting Authority to
complete, continue or transfer the Cloud Services to a new contractor or internally,
without interruption or adverse effect on the quality or continuity of the Cloud
Services. The parties may agree to draw up a transition plan detailing the
Contractor’s assistance unless such plan is already detailed in other Contract
documents. The Contractor must provide such assistance at no additional cost,
except if it can demonstrate that it requires substantial additional resources or
means, in which case it must provide an estimate of the costs involved and the
parties will negotiate an arrangement in good faith.

29 TERMINATION ON SPECIFIC GROUNDS
29.1 Grounds for termination by the Contracting Authority

The Contracting Authority may terminate the Contract in the following circumstances:

29.1.1 If provision of the Cloud Services under the Contract has not actually started
within fifieen (15) days of the scheduled date and the Contracting Authority
considers that the new date proposed, if any, is unacceptable, taking into account
article 18.2 (Amendments);

29.1.2 If the Contractor does not perform the Contract in accordance with the DPS
Specifications or the Tender Specifications of the Mini-Competition establishing
this Contract or is in breach of another substantial contractual obligation;

29.1.3 Ifthe Contractor does not comply with article 8.2;

29.14 If the Contractor is unable, through its own fault, to comply with the
requirements of article 8.3;
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29.1.5

29.1.6

29.1.7

29.1.8

29.19

29.1.10

29.1.11

29.1.12

29.1.13

29.1.14

29.2

If any person that assumes liability for the debts of the Contractor under this
Contract is in one of the situations provided for in Article 136(1) points (a) and
(b) of the Financial Regulation;

If the Contractor or any Related Person is in one of the situations provided for in
Article 136(1) points (a) to (h) or in Article 136(2) of the Financial Regulation;

If the Contractor is in a situation that could constitute a Professional Conflicting
Interest as referred to in article 22 (Professional Conflicting Interests);

If a change to the Contractor’s legal, financial, technical, organisational or
ownership situation is likely to substantially affect the Performance of the
Contract or substantially modify the conditions under which the Contract was
initially awarded, or if a change regarding the exclusion situations listed in
Article 136 of Regulation (EU) 2018/1046 calls into question the decision to
award the Contract;

If the Contractor is in breach of the data protection obligations applicable to this
Contract;

Where the Contracting Authority has evidence that the Contractor or any Related
Person has violated any provisions on security or confidentiality included in the
Contract;

Where the Contracting Authority has evidence or seriously suspects the
Contractor of active or passive, intentional or negligent, disclosure of any data,
information or documents of the EUIs during the Performance of the Contract, to
any authorities, legal persons or natural persons, with the sole exception of
relevant formal requests submitted by EU judicial authorities for the purpose of
criminal investigations;

If the procedure for awarding the Contract or if the Performance of the Contract
proves to have been subject to Irregularities, Fraud or Breach of Obligations;

In the event of established Force Majeure, where either resuming implementation
is impossible or the necessary ensuing amendments to the Contract would mean
that the DPS Specifications or the Tender Specifications of the Mini-Competition
establishing this Contract are no longer fulfilled or result in unequal treatment of
tenderers or contractors;

In the case where the necessary funding from the Union’s budget is irrevocably
unavailable as foreseen in article 5.4.2 (Multi-annual commitments).

Grounds for termination by the Contractor

The Contractor may terminate the Contract if the Lead Contracting Authority is in breach
of a substantial contractual obligation, in particular the obligation to provide the
information needed for the Contractor to perform the Contract as provided for in the DPS
Specifications and the Tender Specifications of the Mini-Competition resulting in this
Contract.
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29.3.1

29.3.2

2933

29.34

29.3.5

29.3.6

29.3.7

29.3.8

Procedure for termination

A party must Formally Notify the other party of its intention to terminate the
Contract and the grounds for termination, as laid down in article 29.1 or 29.2 (as
applicable).

The date on which the termination takes effect must be specified in the Formal
Notification. In the cases referred to in article 29.1, the termination may take
effect on the day following the date on which the Contractor receives Formal
Notification of termination.

Except for the case where the Formal Notification sent by the Contracting
Authority specifies that termination is immediate, the other party has thirty (30)
days following the date of receipt of the Formal Notification to submit
observations, including the measures it has taken or will take to continue
fulfilling its contractual obligations. Failing that, the decision to terminate
becomes enforceable the day after the time limit for submitting observations has
elapsed.

If the other party submits observations, the party intending to terminate must
Formally Notify it within fifteen (15) days of its decision to either withdraw its
intention to terminate or of its final decision to terminate. If the final decision is
to terminate, the Formal Notification shall specify the date on which termination
will take effect.

If proceedings as described in Article 136(1)(a) of the Financial Regulation are
initiated on the part of the Contractor, an Involved Entity or a Related Person, the
Contractor must immediately inform the Contracting Authority and make
available all of the Contracting Authority’s data for retrieval.

At the request of the Contracting Authority and irrespective of the grounds for
termination, the Contractor must provide all necessary assistance, including data,
information, and documents, to allow the Contracting Authority to complete,
continue or transfer the Cloud Services to a new contractor or internally, without
interruption or adverse effect on the quality or continuity of the Cloud Services.
The parties may agree to draw up a transition plan detailing the Contractor’s
assistance unless such plan is already detailed in other Contract documents. The
Contractor must provide such assistance at no additional cost, except if it can
demonstrate that it requires substantial additional resources or means, in which
case it must provide an estimate of the costs involved and the parties will
negotiate an arrangement in good faith.

The parties must take all appropriate measures to minimise costs, prevent damage
and cancel or reduce their commitments.

In the case of joint tenders, the Contracting Authority may terminate the Contract
with each Involved Entity separately on the basis of articles 29.1.5, 29.1.7, or
29.1.9, under the conditions set out in article 18 (Amendments) and applicable as
of the date mentioned in the amendment.
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29.4.1

29.4.2

29.4.3

29.4.4

30

Effects of termination

In accordance with article 21.1, the Contractor is liable for damage incurred by
the Contracting Authority as a result of the termination of the Contract, including
the additional cost of appointing and contracting another contractor to provide or
complete the Performance of the Contract, except if the damage is a result of a
termination in accordance with article 29.1.13, article 29.1.14 or article 29.2. The
Contracting Authority may claim compensation for such damage.

The Contractor is not entitled to compensation for any loss resulting from the
termination of the Contract, including loss of anticipated profits, unless the loss
was caused by the situation specified in article 29.2 (Ground for termination by
the Contractor).

Within sixty (60) days of the date of termination, the Contractor must submit any
invoice required for Cloud Services that were provided before the date of
termination.

Within the same period, the Contractor shall return all confidential data,
information or documents to the Contracting Authority.

SURVIVAL

All provisions in this Contract regarding indemnification, liability, confidentiality, data
protection and intellectual property rights shall survive the termination or expiry of this
Contract.

31

DEFINITIONS

For the purpose of this Contract, the following definitions (capitalized in the text) apply:

Term Definition

Back Office The internal system(s) used by the parties to process electronic
invoices.

Breach of A failure by the Contractor to fulfil one or more of its

Obligations contractual obligations.

Data at rest Data physically stored in any digital form such as a database, a
data warehouse, an object or block storage

Data in transit Data which is actively moving from one location to another

through a public (e.g. internet) or private network

Electronic Exchange Electronic exchange system meeting the requirements of Article

System

148 of Regulation (EU, Euratom) 2018/1046 of the European
Parliament and of the Council of 18 July 2018 on the financial
rules applicable to the general budget of the Union.
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Financial Regulation Regulation (EU, Euratom) 2018/1046 of the European

Parliament and of the Council of 18 July 2018 on the financial
rules applicable to the general budget of the Union, amending
Regulations (EU) No 1296/2013, (EU) No 1301/2013, (EU) No
1303/2013, (EU) No 1304/2013, (EU) No 1309/2013, (EU) No
1316/2013, (EU) No 223/2014, (EU) No 283/2014, and Decision
No 541/2014/EU and repealing Regulation (EU, Euratom) No
966/2012, OJ L 193 of 30.7.2018, p.l1 https://eur-
lex.europa.eu/legal-

content/EN/TXT/?uri=uriserv:OJ.L_.2016.119.01.0001.01.ENG

Force Majeure

Any unforeseeable or exceptional situation or event beyond the
control of the parties that prevents either of them from fulfilling
any of their obligations under the Contract. The situation or
event may not be attributable to error or negligence on the part
of the parties or on the part of any Involved Entity, and must
prove to be inevitable despite their exercising due diligence.
Defaults, defects in equipment or material or delays in making
them available, labour disputes, strikes and financial difficulties
may not be invoked as Force Majeure, unless they stem directly
from a relevant case of Force Majeure.

Formal Notification
or to Formally
Notify

A form of communication between the parties made in writing
including by electronic means, which provides the sender with
compelling evidence that the message was delivered to the
specified recipient.

Fraud

An act or omission committed in order to make an unlawful gain
for the perpetrator or another by causing a loss to the Union’s
financial interests, and relating to: i) the use or presentation of
false, incorrect or incomplete statements or documents, which
has as its effect the misappropriation or wrongful retention of
funds or assets from the Union budget, ii) the non-disclosure of
information in violation of a specific obligation, with the same
effect, or iii) the misapplication of such funds or assets for
purposes other than those for which they were originally
granted, which damages the Union’s financial interests.

Grave Professional
Misconduct

A violation of applicable laws or regulations or ethical standards
of the profession to which a Contractor or a Related Person
belongs, including any conduct leading to sexual or other
exploitation or abuse, or any wrongful conduct of the Contractor
or a Related Person which has an impact on its professional
credibility where such conduct denotes wrongful intent or gross
negligence.

Group

A combination of economic operators that submits a joint
Application or tender, regardless of the link they have between
them and irrespective of whether they have legal form.
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Each economic operator involved in an Application, tender, or in
the execution of a Contract. This includes Group Members,
subcontractors and entities on whose capacity is being relied, but
excludes subprocessors.

Irregularity

Any infringement of a provision of Union law resulting from an
act or omission by an economic operator, which has, or would
have, the effect of prejudicing the Union’s budget.

Mini-Competition

Call for tender launched by the Contracting Authority open to all
the Participants in a DPS.

Performance of the
Contract

The execution of tasks and delivery of the purchased services by
the Contractor to the Contracting Authority.

Personnel

Persons employed directly or indirectly or contracted by the
Contractor to perform the Contract.

Portal

EU Funding & Tenders Portal; electronic exchange system
managed by the European Commission and used by itself and
other EU institutions, bodies, offices or agencies for the
management of their funding, prizes and procurement.

Pre-existing
Material

Any material, document, technology or know-how which exists
prior to the Contractor using it for the production of a Result in
the Performance of the Contract.

Professional
Conflicting Interest

A situation in which the Contractor’s previous or ongoing
professional activities affect its capacity to perform the Contract
to an appropriate quality standard.

Related Person

Any natural or legal person who is a member of the
administrative, management or supervisory body of the
Contractor, or who has powers of representation, decision or
control with regard to the Contractor.

Result

Any intended outcome of the Performance of the Contract,
whatever its form or nature, which is delivered and finally or
partially approved by the Contracting Authority. A Result may
be further defined in this Contract as a deliverable. A Result
may, in addition to materials produced by the Contractor or at its
request, also include Pre-existing Materials.

Subcontracting

The situation where a Contract has been or is to be established
between the Contracting Authority and the Contractor and where
the Contractor, in order to carry out that Contract, enters into
legal commitments with other entities for performing part of the
Contract.
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